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  The statements contained in this document that are not purely historical are 

“forward-looking statements” within the meaning of Section 27A of the Securities Act of 

1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act 

of 1934, as amended (the “Exchange Act”). Although we believe that the expectations 

reflected in such forward-looking statements, including those regarding future operations, 

are reasonable, we can give no assurance that such expectations will prove to be correct. 

Forward-looking statements are not guaranteeing of future performance and they involve 

various risks and uncertainties. Forward-looking statements contained in this document 

include statements regarding our proposed services, market opportunities and acceptance, 

expectations for revenues, cash flows and financial performance, and intentions for the 

future. It is important to note that such statements may not prove to be accurate and 

that our actual results and future events could differ materially from those anticipated 

in such statements. Among the factors that could cause actual results to differ materially 

from our expectations are those described under “Business”, “Risk Factors” and “Financial 

Information - Management’s Discussion and Analysis of Financial Condition and Results 

of Operations”. All subsequent written and oral forward-looking statements attributable 

to us or persons acting on our behalf are expressly qualified in their entirety by this section 

and other factors included elsewhere in this document.

 In connection with our intended listing on the Over-the-Counter Bulletin Board 

(“OTCBB”), we plan to implement a reverse stock split. If we affect the reverse stock split, 

all shares and per share numbers in our Form 10 will be affected, and we will at that time 

adjust our reporting of such numbers in our filings with the SEC.  

FORWARD-LOOKING STATEMENTS
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 Atlantis Gaming Corporation (“AGC”) (see also: www.atlantisgamingcorporation.

com), an Over-The-Counter Bulletin Board (“OTCBB”) corporation, incorporated in the 

state of Delaware in 2016, is a Nevada based gaming corporation specializing in designing 

and developing gaming software and networks, and, is a member of the Atlantis Family 

of Companies (hereinafter “Atlantis”) (see also: www.atlantisinternetgroup.com). AGC, in 

partnership with BetConstruct (see below), The Pro Football Hall of Fame (see below), 

and Amelco (see below), developed and branded a multi-vendor, GLI Certified, gaming 

platform, offering thousands of casino games, DFS games and Sportsbook. 

 In 2009, Atlantis secured approval from the National Indian Gaming Commission 

(“NIGC”) to link Tribal Casinos in twenty-eight (28) states, thereby allowing players to 

experience Casino, Wide Area Progressives (“WAP”), and Tournament Games over a 

Virtual Private Network (“VPN”). The original Network, the “Casino Gateway Network” 

(“CGN”), is also known as the “Tribal Gaming Network” (“TGN”).  

 AGC expanded the Atlantis Mission, to enhance its Network, by developing a superior 

Fantasy Sports product to compete with the current companies operating in the burgeoning 

Fantasy Sports industry. Prior to 2015, AGC was organized as a private corporation that 

specialized in online gaming products and serving as a development stage company. AGC, 

entered into a technology agreement with its sister Company, Atlantis Internet Group, 

Corp. (“ATIG”), a pink sheet company (more fully described herein below), to utilize ATIG’s 

online gaming technology in an ever-growing international online gaming market. AGC, as 

a newly organized OTCBB entity and with the Atlantis product line, is positioning itself 

to launch an Initial Public Offering (“IPO”) in the last quarter of 2020 or early 2021, all in 

accordance with AGC’s Mission and the Management Team’s ability to strategically situate 

the Company to optimize all market conditions and resources available at the appropriate 

time in the Company’s continued development. AGC is guided by a diverse and stellar Board 

of Directors (see: www.atlantisgamingcorporation.com/home.html#corporate) dedicated to 

achieving the goals and objectives of the Company without fail.

Atlantis Gaming Corporation
Business Overview
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 BetConstruct (see: www.betconstruct.com) is a global, award-winning technology 

and software provider for the online and land-based gaming industries. BetConstruct’s 

innovative and proven offerings include Online and Retail Sportsbook, Classic and Virtual 

Reality RNG & Live Casinos, Poker, Skill Games, Fantasy Sports, Social Gaming Platform, 

Sports Data Solutions and more. These products are ready to be launched and managed 

by BetConstruct through SpringBME, its pioneering Business Management Environment. 

 BetConstruct currently operates in fifteen (15) countries with more than forty (40) 

Sportsbook partners and three thousand (3,000) Gaming Laboratories International (“GLI”) 

certified casino clients. AGC and BetConstruct have partnered to provide state-of-the-art 

products and services in the e-gaming, DFS, Social Gaming and Sportsbook markets. 

 The Pro Football Hall of Fame (“PFHOF”) (see: www.profootballhof.com) located 

in Canton, Ohio, is the hall of fame for professional American football, and, one of sports 

most iconic and recognizable brands throughout the globe. The PFHOF, opened in 1963, 

enshrines exceptional figures in the sport of professional football, including players, 

coaches, franchise owners, and front-office personnel. These individuals have made their 

primary contributions to the game in the National Football League (“NFL”). Traditionally, 

the PFHOF inducts between four (4) and eight (8) new enshrines each year. The PFHOF’s 

Mission is to “Honor the Heroes of the Game, Preserve its History, Promote its Values & 

Celebrate Excellence EVERYWHERE.” 

 

Our Partners
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 AGC is convinced the joint venture partnership of AGC, BetConstruct and 

the PFHOF is poised to enter the online fantasy football game market with its highly 

entertaining fantasy football website and app, both of which offer a variety of unique 

game concepts and styles for consumers. Our strategic entry into this burgeoning market 

will be accomplished through our “Ultimate Fantasy Sports” product with unique prize 

offerings and capitalizing on the PFHOF’S well-established iconic brand and logo. 

 Amelco, Technology In-Play (“Amelco”) (see: Amelco.co.uk), a United Kingdom 

based software developer and gaming platform operator is regulated and licensed by the 

United Kingdom Gambling Commission, under license number 39791 dated 27 March 

2015, and AGC entered a partnership in 2020 to bring a second-to-none Sportsbook 

product to market. Amelco, with a technical reputation established in the banking sector 

developing software solutions for pricing, trading and execution platforms, is now a 

leading provider of sports betting platforms for global tier 1 operators. With AGC’s Tribal 

Gaming Network, and other assets primed for the online gaming sector, this partnership 

is sure to head to the front of the pack in the Sportsbook marketplace!                        

Our Partners
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 The Fantasy Sports industry is exhibiting continuous growth and interest from 

new players. We have studied the demographics and believe fantasy sports is a financially 

attractive industry, and we are prepared to focus our marketing campaign accordingly. 

Our research of the data collected to date reveals: a Caucasian male dominated customer 

base; approximately 50% are not married; average age of thirty-five (35); majority have 

college degrees or more; engaged in Fantasy Sports for approximately ten (10) years; 

spend approximately eighteen (18) hours consuming sports and nine (9) hours consuming 

Fantasy Sports weekly; and, football is by far the favorite Fantasy Sport; and less than 

fifty percent (50%) play league fees. Moreover, data shows well over forty (40) million 

consumers play fantasy sports in America and Canada. 

 Additionally, the average fantasy sports player expends one hundred and eleven 

dollars ($111.00) annually, on league-related costs, single-player challenge games, and 

league related materials. There are other expenditures fantasy sports players, through 

their various activities, generate billions of dollars, including a variety of associated fees 

(e.g., league fees, transaction fees, website hosting fees, website prize fees, information 

materials and challenge games). Fantasy sports players also consume and secure data for 

their fantasy sports endeavors from sports news websites, thereby driving substantial traffic 

to these websites. We believe fantasy sports players are also interested in websites that 

they trust. As mentioned above, the PFHOF is one of the premiere iconic brands known 

throughout sports, and, therefore, we believe will be a preferred website for gamers.

 AGC is ready to move into the Daily Fantasy eSports world and capitalize on the 

tremendous market growth and global appeal of this emerging industry. AGC will provide 

the essential website management tools to fully address all customer needs and to ensure 

the ultimate customer experience (including, but not limited to accounting, customer 

service, awarding of prizes, advertising sales, social media, blogging and internet marketing). 

Further, AGC will staff the operation to address the start-up status of the operation.  

The Daily Fantasy
Sports Industry
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 At a glance, competitors in the fantasy football market are characterized as 

providing “free” and “pay leagues”, novel news and analytics, as well as top-tier game 

platforms, websites, and mobile applications. While there are established competitors in 

this market (several of whom make up roughly two-thirds of the operators), given the 

size of the market and the similarities between the top current competitors, there is 

room for new entrants that have adequate levels of differentiation and unique product 

offerings. (See funding history of the “Daily Fantasy Sports” (“DFS”) market: https://www.

legalsportsreport.com/dfs-investment-and-acquisition-tracker/.) As is the case with the 

current market leaders, we must seek adequate funding to compete and adequately 

market and promote our brand and product-line. 

 The fantasy football market is growing, with a user base exceeding thirty million 

participants in the US, and with approximately half of participants in fee-based leagues. 

The total market for fantasy sports has exceeded an estimated sixteen billion dollars 

($16,000,000,000.00) in the US. 

Industry Competition
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 AGC’s plan for differentiation includes, initially, selecting the major states offering 

DFS and  promoting the brand of the PFHOF, and promoting  the experts in Pro Football 

by perfecting deals with and utilizing coaches and players of the PFHOF as a sounding 

board for DFS players who can sign up as members, and utilize this expertise to guide 

their selections of players in the draft of their DFS selections on a daily or weekly basis.   

AGC, will target the Tribal Gaming Market, which has been slow to embrace DFS, but 

has an established, strong gaming customer base. This strategy can also be employed to 

exploit emerging opportunities in the legal Sportsbook related products emerging within 

Tribal casino establishments. 

 AGC will incorporate the Tribal Gaming Network (“TGN”) – AGC’s federally 

approved Network via legal opinion by the National Indian Gaming Commission (“NIGC”) 

-- to link Tribal Casinos. Accordingly, through its exclusive tribal linking, AGC will create 

new DFS games like Powerball type products. This will be achieved through offering 

multiple versions of fantasy games for multiple sports, and the opportunity for gamers to 

play against sports celebrities. AGC will also offer a real-time DFS game on each play of a 

sports event or match.

 AGC plans to develop and launch an eSports division. Further differentiation from 

other market participants will come from attaching the recognized iconic PFHOF sports 

brand to our product, as well as offering unique prizes (e.g., autographed memorabilia and 

on-site sessions, and athlete meet and greets) to enhance casino traffic. 

  

 The DFS industry has emerged as the mainstream Fantasy Sports option, with the 

advent of the one-day season with no commitments. Players will be able to: draft teams to 

a variety of different games every day; employ a salary cap system, thereby allowing players 

to create teams whenever they please. The opportunities to offer different games and ways 

to play are unlimited. Moreover, the combination of AGC’s Network and the PFHOF iconic 

brand, enhances its DFS product and provides for an exciting and hugely entertaining 

experience for players. A player, investing a few dollars, can potentially win huge sums 

each day. Some industry analysts project fifteen billion dollars ($15,000,000,000.00) in 

payouts in 2020. Accordingly, the growth factor in the industry is extremely positive. 

The AGC Game Plan
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 Initially, AGC will project a budget for a marketing and promotional campaign to 

include (but not limited to): e-mail, player appearances/autograph sessions, promotional 

events, print, radio, social media, television, and website banner ads. AGC’s marketing 

efforts will focus on areas with a high density of fantasy football users. In addition, AGC 

will utilize its resources and network with Gold Jacket members to arrange for athlete/

celebrity appearances on television commercials, radio and print ads, a full media blitz 

package for launch, and for participation in the celebrity fantasy football game. This 

dynamic will ensure a positive revenue generator for Gold Jackets and can be expanded 

to other popular players.  

Marketing
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 Our Tribal Gaming Network will showcase a comprehensive product featuring our 

suite of casino games, Daily Fantasy Sports and Sportsbook. Moreover, AGC has designed, 

and conti nues to perfect, a Strategic Marketi ng Plan (the “Plan”) to aggressively att ract 

Tribal Casinos, and others, to use its fantasy site centered around established assets of 

the PFHOF. Ideally, investors have an opportunity to parti cipate in the various AGC assets 

presented through this PPM.

 The AGC Plan will include, but not be limited to, exploiti ng the following assets:

Host Key Leaders in Tribal Casinos to Hall of Fame Events at the Super Bowl, including:

 1. Finalist Recepti on

 2. Merlin Olsen Super Bowl Luncheon

 3. Selecti on Saturday

 4. Hall of Fame Experiences, Tailgate & game

 5. Measurement Monday

Schedule Gold Jackets for strategic appearances at Tribal Casinos (e.g., Draft  Party, Chalk Talks, 

Super Bowl Parti es, etc.)

Invite casino leaders or key customers to Enshrinement Week (Powered by Johnson Controls)

Social/Digital – Incorporate Gold Jackets into mutually agreed upon Social & Digital Media 

Campaigns

Custom communicati ons to share with tribal leaders illustrati ng the benefi ts the PFHOF 

can bring to their respecti ve casinos as a promoti onal campaign which highlights the 

PFHOF brand, PFHOF TV, Gold Jacket member visits, DFS commentary, etc.

PFHOF Media to create custom videos using PFHOF content and stories that will be used 

to promote and amplify the partnership marketi ng eff orts.

Tribal Gaming Network
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 AGC is in development to ensure its DFS product and site will offer a full DFS 

experience for all major sports leagues: NFL, NBA, MLB, and NHL. Player engagement will 

include scores in real-time, which provides an enhanced gaming experience and exciting 

interaction for players. AGC will also provide a full Android app allowing users to track 

their games on the go. Games on AGC’s Network will range from free to a pre-determined 

amount. AGC will also offer the very popular “Salary Cap Game” for all sports. These games 

run daily depending on the sports that are in season. The AGC product will also offer “Pick-

Em” type games, which allow customers to play by selecting one athlete from various 

tiers. Pick-Em games require less time to create lineups for casual fans while creating the 

same high-quality engaging experience. AGC also provides “Quick Pick” games which are 

a simplified version of Pick-Ems; customers select which athlete (i.e., 1 vs. 2) they believe 

will score more fantasy sports. 

 AGC has projected costs to continue its research and development to enhance 

its product by potentially adding new games and types of games to increase its customer 

base. In addition, AGC will investigate and research the marketability of expanding its 

game offerings internationally to major gaming hubs, including China, Europe and India.  

AGC’s product will offer a website and mobile app providing multi-platform, multi-sport 

fantasy games. Customers will be able to sign up and play real-time games, draft players, 

and compete against other players. AGC’s fees will range from $0 to a pre-determined 

amount, with varying prizes for winners depending on the type of league they are in (i.e., 

free or paid). Ultimately, AGC, through its gaming history and experience of its TGN, 

recognizes that free games serve as a valuable marketing tool for acquiring new customers. 

The AGC DFS Product
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 THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE 

SECURITIES ACT OF 1933 NOR REGISTERED NOR QUALIFIED UNDER ANY STATE SECURITIES 

LAWS. SUCH SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, 

TRANSFERRED, PLEDGED, OR HYPOTHECATED UNLESS QUALIFIED AND REGISTERED 

UNDER APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR UNLESS, IN THE OPINION 

OF COUNSEL SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION AND REGISTRATION 

IS NOT REQUIRED. ANY TRANSFER OF THE SECURITIES REPRESENTED BY THIS AGREEMENT 

IS FURTHER SUBJECT TO OTHER RESTRICTIONS, TERMS AND CONDITIONS WHICH ARE SET 

FORTH HEREIN.

Offering of Common Stock
Atlantis Gaming Corporation, an OTCBB Delaware corporation (“AGC” or 
the “Company”), is offering for sale 10,000,000 units, each unit consisting of: 
(a) one share of Company Common Stock (the “Share”) and (b) a warrant to 
purchase one share of Company Common Stock (the “Warrant”) (collectively, 
a “Unit”), to certain qualified investors (“Investors”) for $1.00 per Unit (the 
“Offering”). The aggregate offering amount is $10,000,000.00 (the “Offering 
Amount”). The shares and warrants sold in this Offering are hereafter referred 
to collectively as the “Securities.”

Common Stock
The Securities being offered and sold in this Offering are restricted and have 
not been registered under the Securities Act of 1933, as amended (the “Act”) 
or registered or qualified under applicable state securities laws, and are being 
offered in reliance of Rule 506 of Regulation D promulgated by the U.S. 
Securities and Exchange Commission (the “SEC”) under the Act (“Rule 506”).

Warrant(s)
Exercise Price: $1.00 Expiration Date: 2 years from the date of investment by 
the Investor.

Minimum Investment:
The minimum investment amount for an investor to participate in the Offering 
is $50,000.00 (50,000 Units)

Investor Qualifications
The Offering is being conducted pursuant to Rule 506. All Investors must be 
“accredited investors” as defined by Rule 501 of Regulation D.

Term Sheet
APRIL 1, 2020
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Capitalization
The Company’s Articles of Incorporation authorize 550,000,000 shares 
of Common Stock, of which 250,000,000 shares of Common Stock are 
outstanding as of January 01, 2019. If all the Units in this Offering were sold 
and all the Warrants were exercised, the Company would have 250,000,000 
shares of Common Stock outstanding.

Business of the Company
AGC is engaged in creating and developing online gaming products, slot 
products, gaming networks, and casinos. We offer a variety of gaming products 
from online casino games, casino management software, central server 
systems and slot machine software both to United States and International 
gaming markets.

Officers and Directors
Donald Bailey – President, Chief Executive Officer, Treasurer and Chairman 
of the Board
Linda Bailey – EVP, Secretary and Director
William E. Lewis, Esq.- Director

Term Sheet
APRIL 1, 2020

(continuation)
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Use of Proceeds:
The Company plans on using the Offering Amount to pay the expenses of this 
Offering and for general working capital and market expansion activities. In 
the event the Company raises the maximum Offering Amount, the Company 
expects its capital needs for these purposes would be met for approximately 
one year and plans to use the funds as follows in dollars:  

5,000,000,00
General operating expenses (staff, office expenses, etc.); Mirror Server 
set-up in Tribal Casinos nationwide and the operation of our vendors 
and AGC servers in a data center located in Las Vegas, Nevada.         

2,250,000
Marketing and advertising expenses for AGC casinos and software 
products and services; PFHOF Licensing Agreement.

1,100,000
Setup expenses of the Internet Gaming Gateway between Indian 
Reservations.

1,650,000
Expenses in connection with additional research and development and 
cash reserves.

If the Company is unable to raise the maximum Offering Amount, the 
Company will require additional funding to meet its operating expenses and 
expenses of its anticipated business expansion in the online gaming industry. 
There can be no assurance that additional capital will be available to us, and, 
even if such additional capital is available, it may not be on terms which we 
are willing to accept.

Offering Term:
The Offering shall expire on December 31, 2021, unless it is sooner terminated 
or extended by the Company. The Company may terminate the Offering at 
any time without prior notice.

Term Sheet
APRIL 1, 2020

(continuation)
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Forward Looking Statements Disclaimer
This term sheet contains certain forward-looking statements. Forward-
looking statements are statements that estimate the happening of future 
events and are not based on historical fact. Forward-looking statements may 
be identified by the use of forward-looking terminology, such as “may,” “could,” 
“expect,” “estimate,” “anticipate,” “plan,” “predict,” “probable,” “possible,” 
“should,” “continue,” or similar terms, variations of those terms or the negative 
of those terms. The forward-looking statements specified in the following 
information have been compiled by the Company’s management based on 
assumptions made by Management and considered by Management to be 
reasonable. The Company’s future operating results, however, are impossible 
to predict and no representation, guaranty, or warranty is to be inferred from 
those forward-looking statements.

Dividends:
The Company’s Management anticipates that for the foreseeable future any 
profits will be used by the Company to proceed with its business plan. Investors 
should not expect any dividends from the Company in the foreseeable future.

Registration Rights
In the event the Company undertakes a public offering of its Common Stock 
using any form of registration statement, other than registration statement 
on Form S-4 or S-8, permitting the registration of selling stockholders, the 
Investors shall have, subject to the exclusive discretion of the underwriter(s) 
managing such public offering, piggyback rights to participate in such offering 
or the next subsequent offering conducted by the Company.

Risk of Loss
Investment in the Company is highly speculative and involves a high degree 
of risk and, therefore, Shares should not be purchased by those who cannot 
afford the loss of their entire investment.

Lack of Liquidity
It is unlikely that Investors will be able to liquidate their investment in the 
Securities in the event of an emergency or for any other reason. No public 
market for the Securities exists and it is not anticipated that one will ever 
develop. Moreover, the transferability of the Securities will be limited by 
restrictions on resale imposed under federal and state securities laws. The 
Securities are considered “restricted securities” under Rule 144 promulgated 
by the SEC under the Act (“Rule 144”) and the certificates evidencing the 
Securities will bear Rule 144 restrictive legends.

Term Sheet
APRIL 1, 2020

(continuation)
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History of Loss
Historically, the Company has incurred losses and experienced negative 
cash flow from its operating activities. The Company may continue to incur 
losses and may never achieve or sustain profitability. An extended period of 
losses and negative cash flow may prevent it from operating and expanding 
its business. As a result, the Company may have to curtail or suspend its 
operations.

Financial Difficulties
The Company is experiencing significant financial difficulties as a result of 
the imbalance between the Company’s current assets and current liabilities 
and has been, and will likely continue to be, unable to repay when due many 
of the Company’s current liabilities. The Company’s financial difficulties may 
limit its ability to invest enough funds in the growth and development of the 
Company’s business. Historically, the Company has relied upon cash from 
financing activities to fund all the cash requirements of its activities. The 
Company has never generated revenues substantial enough to allow it to fully 
finance its business or its growth. The imbalance between the Company’s 
current assets and current liabilities may make obtaining additional funding 
impossible. In the past, the Company’s existing investors have provided it 
with funding despite the Company’s ongoing financial difficulties but may 
refuse to do so in the future. The Company’s Management believes that its 
existing investors may be its only source of available financing. The Company’s 
failure to secure additional funding may have a material adverse effect on its 
business, prospects, financial condition and results of operations.

Limited Operating History
The Company has a limited history operating its business and is subject to 
risks generally associated with a new business and specifically to the risks 
associated with its anticipated growth. The Company’s performance will 
depend on its ability to manage this anticipated growth effectively by hiring 
key management personnel, implementing and maintaining operational, 
administrative, marketing and control systems on a timely basis, building and 
maintaining its network infrastructure, conducting successful marketing and 
sales programs, attracting and retaining qualified employees and having access 
to working capital to support the growth in receivables, capital requirements 
and operating costs necessitated by the assumed increased sales.

Term Sheet
APRIL 1, 2020

(continuation)
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Need for Additional Capital
The Company currently has limited operating capital and cash resources. As 
a result, the Company may require substantial funding to meet the expenses 
of its anticipated business expansion in the online gaming industry. Such 
funding may be used to update the Company’s current program offerings; 
expand and upgrade its technologies; upgrade its facilities; invest in research 
and development; take advantage of acquisition opportunities; stabilize and 
integrate acquisition targets, if any; and meet additional working capital 
requirements. The Company’s ability to raise funding may be severely limited 
due to its limited assets and the limited public market for its common stock. 
The Company’s ability to obtain additional funding will also be dependent 
upon its operating results and financial condition. These factors may make 
the timing, amount, terms and conditions of additional financing unattractive 
or impracticable for the Company. If the Company is unable to raise more 
money, the Company’s growth could be impeded, and its business could be 
materially adversely affected.

No Minimum Offering
Because this is a best effort, self-underwritten, no minimum offering, the 
Company may receive fewer funds than the $2,000,000.00 maximum offering 
amount, which may limit in the Company’s plan to implement its business 
plan. All funds received from Investors may immediately be released to the 
Company.

For More Information:
If you have any questions regarding the Company, please contact Donald L. 
Bailey, President and CEO, at (717) 652-8015.

Instructions for Purchase of Shares:
Prospective Investors in this Offering should complete the attached Unit 
Purchase Agreement, together with the Certificate of Accredited Investor 
Status and send it to the Company together with the Unit Purchase Price. The 
purchase of Unit is subject to all the terms of the Unit Purchase Agreement. 
All subscriptions are subject to Company approval.

Term Sheet
APRIL 1, 2020

(continuation)
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 THIS UNIT PURCHASE AGREEMENT (the “Agreement”), is entered into as 
of _______________, 2020, by and between ATLANTIS GAMING CORPORATION, a 
corporation duly organized and validly existing under the laws of the state of Delaware 
(the “Company”) and _________________________________(the “Investor”).

RECITALS
 WHEREAS, the Company is engaged in an offering (the “Offering”) of up to 
200,000,000 units (the “Units”), each unit consisting of (a) one share of the Company’s 
common stock (a “Share”) and (b) a warrant to purchase up to one share of the Company’s 
common stock (a “Warrant”) for the purchase price of $1.00 per Unit, as further described 
in the Company’s Term Sheet dated April 1, 2020, (the “Term Sheet”); and

WHEREAS, subject to the terms and conditions contained herein, the Investor 
desires to purchase, and that Company desires to sell to the Investor, _________ 
shares, at the purchase price of $1.00 per Unit.

AGREEMENT
 NOW, THEREFORE, in consideration of the foregoing premises and the covenants 
and agreements set forth herein, and for other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending 
to be legally bound, hereby agree as follows:

1.  Unit Purchase by the Investor. Upon execution of this Agreement, the 
Investor hereby irrevocably agrees to purchase and subscribe for ___ Unit(s) to 
be issued by the Company in accordance with the terms of this Agreement. 
The Units are being sold by the Company to certain “accredited investors” (as 
defined in Rule 501 of Regulation D promulgated under the Securities Act of 
1933 (the “Act”) in reliance upon an applicable exemption from registration 
under the Act). All shares of the Company’s common stock contained in the 
Units, once delivered to the Investor as set forth herein, shall be validly issued, 
fully paid and non-assessable, and shall be recorded on the books and records 
of the Company.

2.  Consideration for and Issuance of the Units. As consideration for the 
Units, the Investor shall deliver the sum of $_.00 per Unit, or $___________.00 in 
the aggregate (the “Purchase Price”).

Unit Purchase
Agreement
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3.  Representations and Warranties of the Company. The Company hereby 
represents and warrants to the Investor, as of the date hereof, the following:

(a)   the Company is a corporation duly organized and validly existing 
under the laws of the state of Delaware, and has full power and authority to 
enter into and perform this Agreement in accordance with its terms;

(b)   the individuals signing this Agreement on behalf of the Company 
are the duly elected executive officers of the Company so indicated, and have 
full power and authority to execute and deliver this Agreement for and on 
behalf of the Company, which Agreement, once executed by the Company, 
shall be the valid and binding obligation of the Company, enforceable against 
it by any court of competent jurisdiction in accordance with its terms; and

(c)   the Company is not bound by or subject to any contract, 
agreement, court order or judgment, administrative ruling, law, regulation 
or any other item which prohibits or restricts it from entering into and 
performing this Agreement in accordance with its terms, or requiring the 
consent of any third party prior to the entry into or performance of this 
Agreement in accordance with its terms by such party.

(d)   the Company shall deliver to the Investor certificates representing 
the shares and warrants subject to no liens and no restriction on transfer 
other than as set forth in the legend on the certificate, which legend shall 
provide substantially as follows:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933. THE SECURITIES MAY 
NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION 
OR AN OPINION OF COUNSEL THAT AN EXEMPTION FROM REGISTRATION 
UNDER SUCH ACT IS AVAILABLE.”
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3.  Representations and Warranties of the Company. The Company hereby 
represents and warrants to the Investor, as of the date hereof, the following:

(e)   The Company represents that the shares and warrants will 
initially be “restricted securities” (as such term is defined in Rule 144 
promulgated under the Act (“Rule 144”), that the certificates evidencing the 
shares and warrants will include the foregoing restrictive legend, and, except 
as otherwise set forth in this Agreement, that the shares and warrants cannot 
be sold unless registered with the United States Securities and Exchange 
Commission (“SEC”) and qualified by appropriate state securities regulators, 
or unless the Investor comply with an exemption from such registration and 
qualification (including, without limitation, compliance with Rule 144).

(f)   The Company makes no other representations or warranties 
with respect to the shares, warrants or the Company, except as provided in 
this Agreement and the Term Sheet.

4.  Representations and Warranties of the Investor. The Investor hereby 
represents and warrants to the Company, as of the date hereof, the following:

(a)   the Investor has full power and capacity to enter into, execute 
and perform this Agreement, which Agreement, once executed by the 
Investor, shall be the valid and binding obligation of such party, enforceable 
against such party by any court of competent jurisdiction in accordance with 
its terms;

(b)   the Investor is not bound by or subject to any contract, 
agreement, law, court order or judgment, administrative ruling, regulation 
or any other item which prohibits or restricts such party from entering into 
and performing this Agreement in accordance with its terms, or requiring 
the consent of any third party prior to the entry into or performance of this 
Agreement in accordance with its terms by such party;

(c)   With respect to the Units being acquired by the Investor:

(i)   the Investor is acquiring the Units for his or her own 
account, and not with a view toward the subdivision, resale, distribution, 
or fractionalization thereof; the Investor has no contract, undertaking, 
or arrangement with any person to sell, transfer, or otherwise dispose 
of the Units (or any portion thereof hereby subscribed for), and has 
no present intention to enter into any such contract, undertaking, 
agreement or arrangement;
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(ii)   the offering of Units was made only through direct, 
personal communication between the Investor (or a representative 
thereof) and the Company; the subscription for Units by the Investor is 
not the result of any form of general solicitation or general advertising 
including, but not limited to, the following: (i) any advertisement, 
article, notice or other communication published in any newspaper, 
magazine, or other written communication, or broadcast over 
television, radio or any other medium; or (ii) any seminar or meeting 
to which the attendees had been invited by any general solicitation or 
general advertising;

(iii)   the Investor hereby acknowledges that: (A) the offering 
of the Units was made only through direct, personal communication 
between the Investor and the Company; (B) the Investor has had 
full access to material concerning the Company’s planned business 
and operations, which material was furnished or made available to 
the Investor by officers or representatives of the Company; (C) the 
Company has given the Investor the opportunity to ask any questions 
and obtain all additional information desired in order to verify or 
supplement the material so furnished; and (D) the Investor understands 
and acknowledges that a purchaser of the Units must be prepared to 
bear the economic risk of such investment for an indefinite period 
because of: 

(I) the heightened nature of the risks associated with an 
investment in the Company due to its status as a development 
stage company; 

(II) illiquidity of the Units due to the fact that (1) the Units have 
not been registered under the Act or any state securities act (nor 
passed upon by the SEC or any state securities commission), and 
(2) the Units may not be registered or qualified by the Investor 
under federal or state securities laws solely in reliance upon an 
available exemption from such registration or qualification, and 
hence such Units cannot be sold unless they are subsequently 
so registered or qualified, or are otherwise subject to any 
applicable exemption from such registration requirements; 
and (3) substantial restrictions on transfer of the Units, as set 
forth by legend on the face or reverse side of every certificate 
evidencing the ownership of the Units;
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(d)   the Investor is an “accredited investor” as such term is defined 
in Rule 501 of Regulation D promulgated by the SEC under the Act and has 
accurately completed the Certificate of Accredited Investor Status attached 
hereto as Exhibit A; and

(e)   The Investor has been advised to consult with an attorney 
regarding legal matters concerning the purchase and ownership of the Units, 
and with a tax advisor regarding the tax consequences of purchasing such 
Units.

(f)   The Investor has received and carefully reviewed the Term Sheet 
and understands that the Investor’s investment involves high degree of risk 
and that the Investor has the financial resources to bear the loss of the entire 
investment amount.
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5.  Registration Rights. The Company hereby agrees with the Investor, in 
the event of any registration of the Company’s common stock for public sale 
with the SEC (other than any registration of securities on forms on which shares 
held by selling shareholders may not be registered, such as Form S-4 or Form 
S-8) after the final closing of this offering, that it shall undertake to include in 
such registration the Shares and shares underlying the Warrants (collectively, 
the “Registrable Securities”), subject to approval by the Company and its 
underwriter(s) in such public offering. If the underwriter(s) should determine 
that inclusion of all Registrable Securities in such public offering is not possible, 
or would impair or restrict in any way the ability of such underwriter(s) to offer 
and sell the common stock covered by such registration, then the Company 
shall endeavor to include such number of Registrable Securities therein as the 
underwriter(s) will allow, after giving priority to the common stock being offered 
by the Company for its own account and such other selling stockholders as the 
Company may be obligated to include in such offering. All costs and expenses 
incurred in such registration shall be borne by the Company, other than the 
Investor pro rata portion of the underwriters’ costs and the selling commission 
and discounts payable in respect of such public offering. In order to effectuate the 
provisions of this Section 5, and as a condition precedent to the implementation 
thereof, the Investor hereby agrees promptly (a) to provide all such information 
concerning the Investor, the Registrable Securities and the plan of distribution 
for the sale thereof as the Company, its counsel or any underwriter engaged 
for such purpose may request; and (b) provide such further information as may 
be necessary to respond to any comment or request for information received 
form the SEC or any other state or federal regulatory agency in connection with 
the registration of the Registrable Securities or otherwise. The Investor hereby 
covenants and agrees that all such information so provided shall be true and 
correct in all respects, and shall not contain any statement of fact which is false 
or misleading, or which omits any information which renders the information 
provided, taken as a whole, misleading in any respect, and indemnifies and 
holds harmless the Company, its officers, directors, employees, agents, 
representatives, shareholders, auditors, underwriters (and their respective 
officers, directors, employees, agents, representatives, shareholders and 
partners), from and against any claim, charge or liability which results from or 
arises out of the making of any such false or misleading statement in connection 
with the Company’s preparation of a registration statement as provided herein, 
or in the subsequent sale of any Registrable Securities pursuant thereto. The 
Company shall bear the costs of registration of the Registrable Securities with 
the SEC as set forth herein,provided, however, that the Investor shall bear the 
costs of performance of his obligations hereunder, as well as any selling activities 
which he may engage in with respect to the Registrable Securities following the 
registration thereof, including compliance by the Investor of all federal and state 
securities laws which may be applicable to sale of the Registrable Securities 
subsequent to their registration (including, without limitation, any prospectus or 
other requirements).
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6.  General Provisions.

(a) Notices. All notices, requests, demands and other communications 
to be given hereunder shall be in writing and shall be deemed to have 
been duly given on the date of personal service or transmission by fax 
if such transmission is received during the normal business hours of 
the addressee, or on the first business day after sending the same by 
overnight courier service or by telegram, or on the third business day 
after mailing the same by first class mail, or on the day of receipt if sent 
by certified or registered mail, addressed as set forth below, or at such 
other address as any party may hereafter indicate by notice delivered as 
set forth in this Section 6(a):

If to the Company:   Atlantis Gaming Corporation
     3753 Howard Hughes Pkwy
     Suite 200
     Las Vegas, NV 89169
     Attn: Donald Bailey, President
     Tel: (702)784-7657

With a copy (which shall
not constitutes notice) to  Atlantis Gaming Corporation
     5601 Morning Mist Drive
     Harrisburg, PA 17111
     Attn: William E. Lewis, Esq.
     Senior Legal Advisor
     Telephone: (717) 652-8015
     

If to the Investor:  _________________________________

     _________________________________

     _________________________________
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(b)   Binding Agreement; Assignment. This Agreement shall 
constitute the binding agreement of the parties hereto, enforceable against 
each of them in accordance with its terms. This Agreement shall inure to 
the benefit of each of the parties hereto, and their respective successors 
and permitted assigns; provided, however, that this Agreement may not be 
assigned (whether by contract or by operation of law) by the Investor without 
the prior written consent of the Company.

(c)   Entire Agreement. This Agreement constitutes the entire 
and final agreement and understanding between the parties with respect 
to the subject matter hereof and the transactions contemplated hereby, 
and supersedes any and all prior oral or written agreements, statements, 
representations, warranties or understandings between the parties, all of 
which are merged herein and superseded hereby.

(d)   Waiver. No waiver of any provision of this Agreement shall be 
deemed to be or shall constitute a waiver of any other provision, whether 
similar, nor shall any waiver constitute a continuing waiver. No waiver shall 
be binding unless executed in writing by the party making the waiver.

(e)   Headings. The headings provided herein are for convenience 
only and shall have no force or effect upon the construction or interpretation 
of any provision hereof.

(f)   Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed an original, but all of which 
together shall constitute one and the same instrument.

(g)   Further Documents and Acts. Each party agrees to execute such 
other and further documents and to perform such other and further acts as 
may be reasonably necessary to carry out the purposes and provisions of this 
Agreement.
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(i)   Severable Provisions. The provisions of this Agreement are 
severable, and if any one or more provisions is determined to be illegal, 
indefinite, invalid or otherwise unenforceable, in whole or in part, by any court 
of competent jurisdiction, then the remaining provisions of this Agreement 
and any partially unenforceable provisions to the extent enforceable in the 
pertinent jurisdiction, shall continue in full force and effect and shall be 
binding and enforceable on the parties.

 IN WITNESS WHEREOF, the parties hereto have executed this Agreement 
as of the date and year first above written.

THE COMPANY:

ATLANTIS GAMING CORPORATION

By: _________________________

  Donald L. Bailey
  Chairman, President & Chief Executive Officer

THE INVESTOR:

By: ______________________________

  NAME

Unit Purchase
Agreement

(continuation)

31



32

Exhibit A
CERTIFICATION OF ACCREDITED 

INVESTOR STATUS



33

 I, hereby represent and warrant to Seller that I am an “accredited investor” as that 
term is defined in Rule 501 of Regulation D of the Securities Act of 1933 because I meet 
the following criteria:

PLEASE CHECK ONE:

I. If I am an individual, I certify that I am an “accredited investor” because:
_______ I had an individual income of more than $200,000.00 in each of the 
two most recent calendar years, and I reasonably expect to have an individual 
income in excess of $200,000.00 in the current calendar year; or my spouse 
and I had joint income in excess of $300,000.00 in each of the two most recent 
calendar years, and we reasonably expect to have a joint income in excess of 
$300,000.00 in the current calendar year.

OR

_______ I have an individual net worth, or my spouse and I have a joint net worth, 
in excess of $1,000,000.00 (including home and personal property).
II. If Investor is a corporation, partnership, employee benefit plan or IRA, it 
certifies as follows:
A. Has the subscribing entity been formed for the specific purpose of investing 
in the Units?

 YES      NO

If your answer to question A is “No” CHECK whichever of the following statements (1-5) 
is applicable to you. If your answer to question A is “Yes” the subscribing entity must be 
able to certify to statement (B) on next page in order to qualify as an “accredited investor”.
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 The undersigned entity certifies that it is an “accredited investor” because it is:

1. _______ an employee benefit plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1974, provided that the investment decision is made 
by a plan fiduciary, as defined in section 3(21) of such Act, and the plan fiduciary is a bank, 
savings and loan association, insurance company or registered investment adviser; or

2. _______ an employee benefit plan within the meaning of Title I of the Employee 
Retirement Income Security Act of 1974 that has total assets in excess of $5,000,000.00;

or

3. _______ each of its shareholders, partners, or beneficiaries meets at least one of the 
following conditions described above under INDIVIDUAL ACCREDITED INVESTOR 
STATUS. Please also CHECK the appropriate space in that section; or

4. _______ the plan is a self-directed employee benefit plan and the investment decision is 
made solely by a person that meets at least one of the conditions described above under 
INDIVIDUAL ACCREDITED INVESTOR STATUS; or

5. _______ a corporation, a partnership or a Massachusetts or similar business trust with 
total assets in excess of $5,000,000.00.

B. If the answer to Question A above is “Yes,” please certify the statement below is true 
and correct:

_______ the undersigned entity certifies that it is an accredited investor because each of 
its shareholder or beneficiaries meets at least one of the following conditions described 
above under INDIVIDUAL ACCREDITED INVESTOR STATUS. Please also CHECK the 
appropriate space in that section.

III. If Investor is a Trust, it certifies as follows:

A. Has the subscribing entity been formed for the specific purpose of investing in the 
Units?

 YES      NO

If your answer to question A is “No” CHECK whichever of the following statements (1-3) 
is applicable to the subscribing entity. If your answer to question A is “Yes” the subscribing 
entity must be able to certify to the statement (3) on the next page in order to qualify as 
an “accredited investor”.
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 The undersigned trustee certifies that the trust is an “accredited investor” 
because:

_______1) the trust has total assets in excess of $5,000,000.00 and the 
investment decision has been made by a “sophisticated person”; or

_______2) the trustee making the investment decision on its behalf is a bank 
(as defined in Section 3(a)(2) of the Act), a saving and loan association or other 
institution as defined in Section 3(a)(5)(A) of the Securities Act, acting in its 
fiduciary capacity; or

_______3) the undersigned trustee certifies that the trust is an accredited 
investor because the grantor(s) of the trust may revoke the trust at any time 
and regain title to the trust assets and has (have) retained sole investment 
control over the assets of the trust and the (each) grantor(s) meets at least one 
of the following conditions described above under INDIVIDUAL ACCREDITED 
INVESTOR STATUS. Please also CHECK the appropriate space in that section.

 
 I further certify that I am a “qualified investor” with such knowledge and 
experience in financial and business matters that I can evaluate the merits and 
risks of prospective investments.

 I understand that Atlantis Gaming Corporation will rely on the 
representations that I am making in this Certificate in order to ensure compliance 
with Federal and state securities laws. I agree to indemnify and hold harmless 
Atlantis Gaming Corporation and any agents from any damages arising from 
their detrimental reliance on any false statement that I make in this Certificate.

Print Full Name:
__________________________________________________________
[Signature]
__________________________________________________________
Address
__________________________________________________________
Address
__________________________________________________________
Telephone Number Facsimile Number
__________________________________________________________
Email Address
__________________________________________________________
Social Security/Tax I.D. Number
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THIS 5 YEAR PRO FORMA 

THIS 5 YEAR PRO FORMA IS BASED ON A TRIBAL CASINO UTILIZING THE ENTIRE SUITE OF GAMES BRANDED BY THE 
PRO FOOTBALL HALL OF FAME WHICH WILL INCLUDE CASINO GAMES, DAILY FANTASY SPORTS.
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Atlantis Gaming Corporation
3753 Howard Hughes Pkwy
Suite 200
Las Vegas, NV 89169
Tel: (702)784-7657

Atlantis Gaming Corporation
5601 Morning Mist Drive
Harrisburg, PA 17111     
Telephone: (717) 652-8015

     


