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________________________

(702) 838-2582

(Issuer Telephone number)

Check whether the issuer (1) has filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act
during the preceding 12 months (or for such shorter period that the issuer was required to file such reports), and (2)
has been subject to such filing requirements for the past 90 days. Yes   X  . No       . 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate web site, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and
post such files).

Yes       .  No       .

Indicate by check mark whether the registrant is a larger accelerated filer, an accelerated filer, or a non-accelerated
filer. See definition of "accelerated filer and large accelerated filer" in Rule 12b-2 of the Exchange Act. (Check one)

Large accelerated filer       .  Accelerated filer       .
 Non-accelerated filer       . Smaller reporting company   X  .

Indicate by check mark whether the registrant is a shell company as defined in Rule 12b-2 of the Exchange Act. Yes
      .  No   X  .

State the number of shares outstanding of each of the issuer’s classes of common equity, as of May 24, 2010:
30,000,000 shares of common stock, $0.0001 par value.
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TRUESPORT ALLIANCES & ENTERTAINMENT, LTD.
(formerly SEWELL VENTURES, INC.)
Consolidated Balance Sheets

March 31, September 30,
2010 2009

(Unaudited)
ASSETS
Current assets:

Cash $  203,494 $  4,624
Accounts receivable  71,154  26,102
Related party advances  3,864  10,882
Inventory  3,276  12,500
Other current assets  2,100  2,525

Total current assets  283,888  56,633
Related party notes receivable  480,395  207,555
Property, plant and equipment:

MMA gym buildouts  152,312  90,877
Furniture and equipment  24,577  20,260
Leasehold improvements  14,225  5,525
Computers and equipment  7,850  7,250
Construction in progress  18,000  --

 216,964  123,912
Less accumulated depreciation  (12,934)  (4,786)

 204,030  119,126
$  968,313 $  383,314

LIABILITIES AND STOCKHOLDERS' DEFICIT
Current liabilities:

Accounts payable $  302,082 $  60,749
Accrued compensation  26,700  49,440
Related party accrued compensation  114,973  105,850
Deferred revenue  169,251  19,754
Convertible notes payable - related parties, net  128,702  --
Other current liabilities  30,128  --

Total current liabilities  771,836  235,793
Notes payable  32,420  --
Related party notes payable  73,000  42,000
Notes payable to stockholders  385,308  362,945

 1,262,564  640,738
Commitments and contingencies

Stockholders' deficit:
Preferred stock, $0.0001 par value; 25,000,000 shares authorized;

none issued and outstanding  --  --
Common stock, $0.0001 par value; 100,000,000 shares authorized;

issued and outstanding, 30,000,000 at March 31, 2010;
20,000,000 at September 30, 2009  3,000  2,000

Additional paid-in capital  464,229  115,875
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Stock subscription notes receivable  --  (1,000)
Accumulated deficit  (761,480)  (374,299)

Total stockholders' deficit  (294,251)  (257,424)
$  968,313 $  383,314

See accompanying notes to the consolidated financial statements.
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TRUESPORT ALLIANCES & ENTERTAINMENT, LTD.
(formerly SEWELL VENTURES, INC.)
Consolidated Statements of
Operations
(Unaudited)

For the Three For the Three For the Six From Inception
Months Ended Months Ended Months Ended through

March 31, March 31, March 31, March 31,
2010 2009 2010 2009

Net sales $  319,976 $  56,704 $  692,873 $  108,881
Cost of sales  250,062  43,486  490,623  77,941
Gross margin  69,914  13,217  202,250  30,940

Operating expenses
General and
administrative  340,600  34,727  434,320  44,127
Guaranteed payments  --  70,000  53,260  187,008

 340,600  104,727  487,580  231,135
Operating loss  (270,686)  (91,509)  (285,330)  (200,195)
Other loss

MMA club
investment loss  (13,250)  --  (13,250)  --
Interest expense  (88,601)  --  (88,601)  --

Net loss before provision
for income taxes  (372,537)  (91,509)  (387,181)  (200,195)
Provision for income taxes  --  --  --  --
Net loss $  (372,537) $  (91,509) $  (387,181) $  (200,195)

Net loss per share $  (0.01) $  (0.01) $  (0.02) $  (0.01)

Weighted average shares
outstanding -

basic and diluted  29,208,889  17,774,000  25,362,637  17,093,641

See accompanying notes to the consolidated financial statements.

4

Edgar Filing: TRUESPORT ALLIANCES & ENTERTAINMENT LTD - Form 10-Q

8



Edgar Filing: TRUESPORT ALLIANCES & ENTERTAINMENT LTD - Form 10-Q

9



TRUESPORT ALLIANCES &
ENTERTAINMENT, LTD.
(formerly SEWELL VENTURES,
INC.)
Consolidated Statement of
Stockholders' Deficit
From September 30, 2009 to
March 31, 2010

Stock
Additional subscriptions Total

Common stock paid-in notes Accumulated stockholders'
Shares Amount Capital receivable deficit deficit

Balance,
September 30,
2009  20,000,000 $ 2,000 $ 115,875 $  (1,000) $ (374,299) $  (257,424)

Stock issued for
acquisition  9,200,000  920  (920)  --  --  --

Payment of stock
subscription

notes receivable  --  --  --  1,000  --  1,000

Stock issued through
private

placement
memorandum  800,000  80 199,920  --  --  200,000

Debt discount resulting
from

beneficial
conversion feature
of convertible
notes payable 149,354  149,354

Net loss  --  --  --  -- (387,181)  (387,181)
Balance,

March 31, 2010
(unaudited)  30,000,000 $ 3,000 $ 464,229 $  -- $ (761,480) $  (294,251)
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See accompanying notes to the consolidated financial statements.

5

Edgar Filing: TRUESPORT ALLIANCES & ENTERTAINMENT LTD - Form 10-Q

11



TRUESPORT ALLIANCES & ENTERTAINMENT, LTD.
(formerly SEWELL VENTURES, INC.)
Consolidated Statements of Cash Flows
(Unaudited)

For the Six From Inception
Months Ended through

March 31, March 31,
2010 2009

Cash flows from operating activities:
Net loss $  (387,181) $  (200,195)
Adjustments to reconcile net loss to net cash

provided by (used in) operating activities:
Depreciation and amortization  8,148  681
Interest expense due to amortization of debt
discount  81,662  --
Stock based compensation expense  --  90,750
Changes in current assets and liabilities:

Accounts receivable  (45,052)  (5,782)
Related party advances  7,018  (4,929)
Inventory  9,224  (20,600)
Other current assets  425  --
Accounts payable  241,333  2,858
Accrued compensation  (22,740)  54,040
Related party accrued compensation  9,123  --
Deferred revenue  149,497  5,146
Accrued interest expense  5,817  --
Other current liabilities  30,128  --

Net cash provided by (used in) operating activities  87,402  (78,031)
Cash flows from investing activities:

Capital expenditures  (93,052)  (36,789)
Loans to related parties  (272,840)  (42,150)

Net cash used in investing activities  (365,892)  (78,939)
Cash flows from financing activities:

Proceeds from issuance of common stock  200,000  10,125
Proceeds from convertible notes payable - related parties  194,340  --
Borrowings on notes payable  95,420  28,300
Borrowings from related parties  49,600  118,545
Payments on notes payable  (63,000)  --
Proceeds from repayment of stock subscription notes receivable  1,000  --

Net cash provided by financing activities  477,360  156,970
Net increase in cash  198,870  --
Cash, at beginning of period  4,624  --
Cash, at end of period $  203,494 $  --

Supplemental disclosures of cash flow information:
Cash paid for interest during the year $  --  $  --
Cash paid for income taxes $  --  $  --

Schedule of non-cash investing and financing activities:
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Equipment contributed by shareholders  $  --  $  5,000
Debt discount due to beneficial conversion feature of convertible debt  $  149,354  $  --

See accompanying notes to the consolidated financial statements.
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TRUESPORT ALLIANCES & ENTERTAINMENT, LTD.

(formerly SEWELL VENTURES, INC.)

Notes to Consolidated Financial Statements

March 31, 2010

(Unaudited)

NOTE 1 � ORGANIZATION AND BUSINESS COMBINATION

Truesport Alliances & Entertainment, Ltd. (formerly Sewell Ventures, Inc. and referred to herein as �Truesport� or the
�Company�) was incorporated under the laws of the State of Delaware on April 27, 2007 to search for investment
opportunities.

On December 16, 2009, the Company acquired Seven Base Consulting, LLC, d.b.a. �7Base� a privately owned Nevada
limited liability company (�7Base�), pursuant to an Acquisition Agreement (the �Exchange�). 7Base was organized under
the laws of the State of Nevada on October 17, 2008. 7Base is a diversified company engaged in the business of
designing, manufacturing, selling, distributing, and licensing to others the right to resell high quality, branded apparel,
sporting goods, fitness equipment, merchandise, training centers and events under their own brand image. In addition,
7Base generates additional revenues through the sale of consulting, media, and entertainment services related to the
mixed martial arts industry. Upon consummation of the Exchange, the Registrant adopted the business plan of 7Base.

Pursuant to the terms of the Exchange, the Company acquired 7Base in exchange for an aggregate of 20,000,000
newly issued shares (the �Exchange Shares�) of the Company�s common stock, par value $0.0001 per share (the
�Common Stock�), resulting in an aggregate of 29,200,000 shares of the Company common stock issued and
outstanding. As a result of the Exchange, 7Base became a wholly-owned subsidiary of the Company. The Company
shares were issued to the members of 7Base on a pro rata basis, on the basis of the membership interests of 7Base held
by such 7Base members at the time of the Exchange. 

As a result of the ownership interests of the former shareholders of 7Base, for financial statement reporting purposes,
the merger between the Company and 7Base has been treated as a reverse acquisition with 7Base deemed the
accounting acquirer and the Company deemed the accounting acquiree under the purchase method of accounting in
accordance with paragraph 805-40-05-2 of the FASB Accounting Standards Codification. The reverse merger is
deemed a capital transaction and the net assets of 7Base (the accounting acquirer) are carried forward to the Company
(the legal acquirer and the reporting entity) at their carrying value before the combination. The acquisition process
utilizes the capital structure of the Company and the assets and liabilities of 7Base which are recorded at historical
cost. The equity of the Company is the historical equity of 7Base retroactively restated to reflect the number of shares
issued by the Company in the transaction.
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Seven Base Consulting, LLC (�7Base�), is a limited liability company organized on October 17, 2008 under the laws of
the State of Nevada.

On January 15, 2010, the Issuers name was changed with the State of Delaware from Sewell Ventures, Inc. to
Truesport Alliances, Ltd., and on January 29, 2010, the Company changed its state of incorporation to the State of
Nevada and restated the articles of incorporation changing the name to Truesport Alliances & Entertainment, Ltd.
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The following schedule presents the unaudited pro forma condensed statements of operations of the Company for the
six months ended March 31, 2010 and from inception through March 31, 2009 as if the Exchange had occurred at the
inception date of October 17, 2008. The unaudited pro forma information is not necessarily indicative of the results of
operations of the combined company had these events occurred at the inception date, nor is it necessarily indicative of
future results.

Pro Forma Pro Forma Pro Forma Pro Forma
For the Three For the Three For the Six From Inception
Months Ended Months Ended Months Ended through

March 31, March 31, March 31, March 31,
2010 2009 2010 2009

Net sales $  319,976 $  56,704 $  692,873 $  108,881
Cost of sales  250,062  43,486  490,623  77,941
Gross margin  69,914  13,217  202,250  30,940
Operating expenses

General and administrative  340,600  43,038  442,631  53,838
Guaranteed payments  --  70,000  53,260  187,008

 340,600  113,038  495,891  240,846
Other income (loss)  (101,851)  --  (101,851)  --
Net loss $  (372,537) $  (99,820) $  (395,492) $  (209,906)

Net loss per share $  (0.01) $  (0.00) $  (0.01) $  (0.01)

Weighted average shares
outstanding -
basic and diluted  29,208,889  26,974,000  29,204,396  26,293,641

NOTE 2 � SUMMARY OF ACCOUNTING POLICIES

Basis of presentation

The accompanying unaudited interim consolidated financial statements and related notes have been prepared in
accordance with accounting principles generally accepted in the United States of America (�U.S. GAAP�) for interim
financial information, and with the rules and regulations of the United States Securities and Exchange Commission
(�SEC�) to Form 10-Q and Article 8 of Regulation S-X, however, they do include all of the information and footnotes
required by U.S. GAAP for complete financial statements. The unaudited interim financial statements furnished
reflect all adjustments (consisting of normal recurring accruals) which are, in the opinion of management, necessary to
a fair statement of the results for the interim periods presented. Interim results are not necessarily indicative of the
results for the full year. These unaudited interim consolidated financial statements should be read in conjunction with
the financial statements of the Company for the year ended September 31, 2009 and notes thereto contained in the
Company�s Form 8-K filed with the SEC on December 16, 2009.

Edgar Filing: TRUESPORT ALLIANCES & ENTERTAINMENT LTD - Form 10-Q

16



The consolidated financial statements include all the accounts of Truesport as of and for the interim period ended
March 31, 2010. Truesport is included as of December 16, 2009 (date of acquisition) and for the period from
December 16, 2009 (date of acquisition) through March 31, 2010. All inter-company balances and transactions have
been eliminated.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements as well as the
reported amount of revenues and expenses during the reporting period. Actual results could differ from these
estimates.

Cash Equivalents

The Company considers all highly liquid investments with maturities of three months or less at the time of purchase to
be cash equivalents.

8
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Property and Equipment

The Company records property and equipment at cost. Depreciation is calculated on the straight-line method over the
estimated useful life of the depreciable property. The estimated useful lives of the respective property and equipment
are as follows:

Computer equipment 3 years
Office furniture and equipment 5 years
Gym equipment 5 years
Leasehold improvements 15 years

Depreciation expense for the three months ended March 31, 2010 and 2009 was $4,495 and $238, respectively; and
depreciation expense for the six months ended March 31, 2010 and from inception through March 31, 2009 was
$8,148, and $681, respectively.

Revenue Recognition

The Company applies paragraph 605-10-S99-1 of the FASB Accounting Standards Codification for revenue
recognition. The Company recognizes revenue when it is realized or realizable and earned less estimated future
doubtful accounts. The Company considers revenue realized or realizable and earned when all of the following criteria
are met: (i) persuasive evidence of an arrangement exists, (ii) the product has been shipped or the services have been
rendered to the customer, (iii) the sales price is fixed or determinable, and (iv) collectability is reasonably assured.

Income taxes

The Company accounts for income taxes under Section 740-10-30 of the FASB Accounting Standards Codification,
which requires recognition of deferred tax assets and liabilities for the expected future tax consequences of events that
have been included in the financial statements or tax returns. Under this method, deferred tax assets and liabilities are
based on the differences between the financial statement and tax bases of assets and liabilities using enacted tax rates
in effect for the year in which the differences are expected to reverse. Deferred tax assets are reduced by a valuation
allowance to the extent management concludes it is more likely than not that the assets will not be realized. Deferred
tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in
which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and
liabilities of a change in tax rates is recognized in the Consolidated Statements of Income and Comprehensive Income
in the period that includes the enactment date.
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The Company adopted section 740-10-25 of the FASB Accounting Standards Codification (�Section 740-10-25�).
Section 740-10-25 addresses the determination of whether tax benefits claimed or expected to be claimed on a tax
return should be recorded in the financial statements. Under Section 740-10-25, the Company may recognize the tax
benefit from an uncertain tax position only if it is more likely than not that the tax position will be sustained on
examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the
financial statements from such a position should be measured based on the largest benefit that has a greater than 50
percent likelihood of being realized upon ultimate settlement. Section 740-10-25 also provides guidance on
de-recognition, classification, interest and penalties on income taxes, accounting in interim periods and requires
increased disclosures. The Company had no material adjustments to its liabilities for unrecognized income tax benefits
according to the provisions of Section 740-10-25.

Net loss per common share

Net loss per common share is computed pursuant to section 260-10-45 of the FASB Accounting Standards
Codification. Basic net loss per common share is computed by dividing net loss by the weighted average number of
common shares outstanding during the period. Diluted net loss per common share is computed by dividing net loss by
the weighted average number of common shares and potentially outstanding shares of common shares during each
period. There are no dilutive common shares or dilutive potentially outstanding shares of common stock during the
periods reported.

Equity based payments

Equity based payments to non-employees are accounted for in accordance with section 505-50-30 of the FASB
Accounting Standards Codification, which requires that share-based payment transactions with nonemployees shall be
measured at the fair value of the consideration received or the fair value of the equity instruments issued, whichever is
more reliably measurable.

9
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Recently Issued Accounting Pronouncements

On June 5, 2003, the United States Securities and Exchange Commission (�SEC�) adopted final rules under Section 404
of the Sarbanes-Oxley Act of 2002 (�Section 404�), as amended by SEC Release No. 33-9072 on October 13, 2009.
Under the provisions of Section 404 of the Sarbanes-Oxley Act, public companies and their independent auditors are
each required to report to the public on the effectiveness of a company�s internal controls. The smallest public
companies with a public float below $75 million have been given extra time to design, implement and document these
internal controls before their auditors are required to attest to the effectiveness of these controls. This extension of
time will expire beginning with the annual reports of companies with fiscal years ending on or after June 15, 2010.
Commencing with its annual report for the year ending September 30, 2010, the Company will be required to include
a report of management on its internal control over financial reporting. The internal control report must include a
statement

·

of management�s responsibility for establishing and maintaining adequate internal control over its financial reporting;

·

of management�s assessment of the effectiveness of its internal control over financial reporting as of year-end; and

·

of the framework used by management to evaluate the effectiveness of the Company�s internal control over financial
reporting.

Furthermore, it is required to file the auditor�s attestation report separately on the Company�s internal control over
financial reporting on whether it believes that the Company has maintained, in all material respects, effective internal
control over financial reporting.

In June 2009, the FASB approved the FASB Accounting Standards Codification (the �Codification�) as the single
source of authoritative nongovernmental U.S. GAAP to be launched on July 1, 2009. The Codification does not
change current U.S. GAAP, but is intended to simplify user access to all authoritative U.S. GAAP by providing all the
authoritative literature related to a particular topic in one place. All existing accounting standard documents will be
superseded and all other accounting literature not included in the Codification will be considered non-authoritative.
The Codification is effective for interim and annual periods ending after September 15, 2009.

In August 2009, the FASB issued the FASB Accounting Standards Update (ASU) No. 2009-05 �Fair Value
Measurement and Disclosures Topic 820 � Measuring Liabilities at Fair Value�, which provides amendments to
subtopic 820-10, Fair Value Measurements and Disclosures � Overall, for the fair value measurement of liabilities. This
update provides clarification that in circumstances in which a quoted price in an active market for the identical

Edgar Filing: TRUESPORT ALLIANCES & ENTERTAINMENT LTD - Form 10-Q

20



liability is not available, a reporting entity is required to measure fair value using one or more of the following
techniques: (1) A valuation technique that uses: (a) The quoted price of the identical liability when traded as an asset
(b) Quoted prices for similar liabilities or similar liabilities when traded as assets. (2) Another valuation technique that
is consistent with the principles of topic 820; two examples would be an income approach, such as a present value
technique, or a market approach, such as a technique that is based on the amount at the measurement date that the
reporting entity would pay to transfer the identical liability or would receive to enter into the identical liability. The
amendments in this update also clarify that when estimating the fair value of a liability, a reporting entity is not
required to include a separate input or adjustment to other inputs relating to the existence of a restriction that prevents
the transfer of the liability. The amendments in this update also clarify that both a quoted price in an active market for
the identical liability when traded as an asset in an active market when no adjustments to the quoted price of the asset
are required are Level 1 fair value measurements. The Company does not expect the adoption of this update to have a
material impact on its consolidated financial position, results of operations or cash flows.

In September 2009, the FASB issued the FASB Accounting Standards Update No. 2009-08 �Earnings Per Share �
Amendments to Section 260-10-S99�,which represents technical corrections to topic 260-10-S99, Earnings per share,
based on EITF Topic D-53, Computation of Earnings Per Share for a Period that includes a Redemption or an
Induced Conversion of a Portion of a Class of Preferred Stock and EITF Topic D-42, The Effect of the Calculation of
Earnings per Share for the Redemption or Induced Conversion of Preferred Stock. The Company does not expect the
adoption of this update to have a material impact on its consolidated financial position, results of operations or cash
flows.

In September 2009, the FASB issued the FASB Accounting Standards Update No. 2009-09 �Accounting for
Investments-Equity Method and Joint Ventures and Accounting for Equity-Based Payments to Non-Employees�. This
update represents a correction to Section 323-10-S99-4, Accounting by an Investor for Stock-Based Compensation
Granted to Employees of an Equity Method Investee. Additionally, it adds observer comment Accounting Recognition
for Certain Transactions Involving Equity Instruments Granted to Other Than Employees to the Codification. The
Company does not expect the adoption to have a material impact on its consolidated financial position, results of
operations or cash flows.

10
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In September 2009, the FASB issued the FASB Accounting Standards Update No. 2009-12 �Fair Value
Measurements and Disclosures Topic 820 � Investment in Certain Entities That Calculate Net Assets Value Per Share
(or Its Equivalent)� ,  which provides amendments to Subtopic 820-10, Fair Value Measurements and
Disclosures-Overall, for the fair value measurement of investments in certain entities that calculate net asset value per
share (or its equivalent). The amendments in this update permit, as a practical expedient, a reporting entity to measure
the fair value of an investment that is within the scope of the amendments in this update on the basis of the net asset
value per share of the investment (or its equivalent) if the net asset value of the investment (or its equivalent) is
calculated in a manner consistent with the measurement principles of Topic 946 as of the reporting entity�s
measurement date, including measurement of all or substantially all of the underlying investments of the investee in
accordance with Topic 820. The amendments in this update also require disclosures by major category of investment
about the attributes of investments within the scope of the amendments in this update, such as the nature of any
restrictions on the investor�s ability to redeem its investments a the measurement date, any unfunded commitments (for
example, a contractual commitment by the investor to invest a specified amount of additional capital at a future date to
fund investments that will be make by the investee), and the investment strategies of the investees. The major category
of investment is required to be determined on the basis of the nature and risks of the investment in a manner consistent
with the guidance for major security types in U.S. GAAP on investments in debt and equity securities in paragraph
320-10-50-1B. The disclosures are required for all investments within the scope of the amendments in this update
regardless of whether the fair value of the investment is measured using the practical expedient. The Company does
not expect the adoption to have a material impact on its consolidated financial position, results of operations or cash
flows.

In January 2010, the FASB issued the FASB Accounting Standards Update No. 2010-06, �Fair Value Measurements
and Disclosures (Topic 820): Improving Disclosures about Fair Value Measurements.� This ASU requires additional
disclosures regarding significant transfers in and out of Levels 1 and 2 of fair value measurements, including a
description of the reasons for the transfers. Further, this ASU requires additional disclosures for the activity in Level 3
fair value measurements, requiring presentation of information about purchases, sales, issuances, and settlements in
the reconciliation for fair value measurements. This ASU is effective for fiscal years beginning after December 15,
2010, and for interim periods within those fiscal years. We are currently evaluating the impact of this ASU; however,
we do not expect the adoption of this ASU to have a material impact on our consolidated financial statements.

In February 2010, the FASB issued the FASB Accounting Standards Update No. 2010-09, �Subsequent Events (Topic
855): Amendments to Certain Recognitions and Disclosure Requirements.� Under this ASU, a public company that is
a SEC filer, as defined, is not required to disclose the date through which subsequent events have been evaluated. This
ASU is effective upon the issuance of this ASU. The adoption of this ASU did not have a material impact on our
consolidated financial statements.

In April 2010, the FASB issued the FASB Accounting Standards Update No. 2010-18 regarding improving
comparability by eliminating diversity in practice about the treatment of modifications of loans accounted for within
pools under Subtopic 310-30, �Receivables � Loans and Debt Securities Acquired with Deteriorated Credit Quality.�
Furthermore, the amendments clarify guidance about maintaining the integrity of a pool as the unit of accounting for
acquired loans with credit deterioration. Loans accounted for individually under Subtopic 310-30 continue to be
subject to the troubled debt restructuring accounting provisions within Subtopic 310-40, �Receivables�Troubled Debt
Restructurings by Creditors.� The amendments in this Update are effective for modifications of loans accounted for
within pools under Subtopic 310-30 occurring in the first interim or annual period ending on or after July 15, 2010.
The amendments are to be applied prospectively. Early adoption is permitted. We are currently evaluating the impact
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of this ASU; however, we do not expect the adoption of this ASU to have a material impact on our consolidated
financial statements.

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

NOTE 3 � MANAGEMENT PLANS

The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern, which contemplates continuity of operations, realization of assets, and liquidation of liabilities in the normal
course of business. As reflected in the accompanying financial statements, the Company had an accumulated deficit of
$761,480 as of March 31, 2010.

While the Company does have an accumulated deficit of $761,840 as of March 31, 2010, the Company has cash on
hand of $203,494 as of March 31, 2010 and sales were $692,873 for the six months ended March 31, 2010 which
generated a gross profit of $202,250. The Company believes in the viability of its strategy to generate profits and in its
ability to grow organically; however, the Company intends to seek additional financing through additional equity
offerings. The ability of the Company to continue as a going concern is dependent upon the Company�s ability to
further implement its business strategy and to generate sufficient profits. Management believes that the actions
presently being taken to implement the Company�s strategy provide the opportunity for the Company to continue as a
going concern.

11
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NOTE 4 � RELATED PARTY TRANSACTIONS

During the six months ended March 31, 2010, the Company made advances to three related party stockholders
including one director. The balance of advances to related parties totaled $3,864 as of March 31, 2010.

During the six months ended March 31, 2010, the Company sold equipment to a related party owned by three related
party stockholders and one director. The equipment was sold for $22,000, at cost with no profit margin.

The Company borrowed $194,340 from related parties under the terms of convertible notes payable. See additional
details at Note 8 below.

NOTE 5 � RELATED PARTY NOTES RECEIVABLE

During the six months ended March 31, 2010, the Company loaned $272,840 to four related party stockholders
including two directors and the President and Chief Executive Officer of the Company who is also a director. The
loans are non interest bearing and are payable on demand. The balance of notes receivable from related parties totaled
$480,395 as of March 31, 2010.

NOTE 6� ACCRUED COMPENSATION AND RELATED PARTY ACCRUED COMPENSATION

The Company entered into compensation agreements with several independent contractors which provide for
guaranteed minimum payments to the contractors through December 31, 2009. Related party accrued compensation
includes accrued compensation due to five stockholders including one director and the President who is also the
chairman of the board of directors totaling $114,973 as of March 31, 2010, including accrued interest payable of
$1,123. The accrued compensation to related party stockholders is payable in-full on July 15, 2010 and the Company
accrued interest at four percent annually. The unpaid portion of these contracts has been recorded in accrued
compensation on the accompanying balance sheet.

NOTE 7� DEFERRED REVENUE

The Company received deposits from customers for goods and services which were not rendered or delivered as of
March 31, 2010. The deposits received from the customer totaled $169,251 as of March 31, 2010. The revenue
associated with these contracts has been included in deferred revenue as of March 31, 2010 and will be recognized
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upon completion of the services and delivery of the goods.

NOTE 8�CONVERTIBLE NOTES PAYABLE � RELATED PARTIES

On December 18, 2009 a related party loaned the Company $50,000. The note bore interest at eight percent annually
and, on March 18, 2009, the note was refinanced with a new principal balance of $51,000, a maturity date of
December 31, 2010, an interest rate of five percent, and a conversion feature whereby the promissory note is
convertible to common stock no earlier than May 1, 2010 at an exercise price 50 percent below the average trading
price for the five day period prior to the date of conversion, with a minimum conversion price of $0.50 per share and a
maximum conversion price of $1.50 per share, resulting in a beneficial conversion feature.

The Company borrowed $144,340 from various related parties under convertible notes payable from January 2010 to
March 2010. The promissory notes mature on December 31, 2010, bear interest at five percent annually, and are
convertible to common stock no earlier than May 1, 2010 at an exercise price of 50 percent below the average trading
price for the five day period prior to the date of conversion, with a minimum conversion price of $0.50 per share and a
maximum conversion price of $1.50 per share, resulting in beneficial conversion features.

The Company measured the intrinsic value of the beneficial conversion features of the convertible notes payable as of
the commitment date for the respective convertible notes payable. The intrinsic value of the beneficial conversion
features of $149,354 has been recorded as additional paid-in capital and debt discount in the accompanying balance
sheet. The debt discount is amortized on the interest method from the respective loan commitment dates to the earliest
conversion date of May 1, 2010. The balance of the debt discount to be amortized in the future is $67,692 as of March
31, 2010.

Accrued interest payable on the convertible notes payable totaled $1,054 as of March 31, 2010.

NOTE 9 � NOTES PAYABLE AND RELATED PARTY NOTES PAYABLE

In connection with the build-out of two Mixed Martial Arts (�MMA�) gym facilities, the Company borrowed funds from
a related party and an unrelated party to finance the MMA gym build-outs. As of March 31, 2010, the balance of the
related party note payable and the note payable was $73,000 and $32,420, respectively. The notes bear no annual
interest and are to be repaid according to the following terms:

12
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·

On September 28, 2009 the Company entered into an agreement with an unrelated party and a related party
stockholder. The agreement requires the Company to pay one third of net revenue generated from the MMA gym to
the unrelated party and one third of the net revenue generated from the first MMA club to the related party
stockholder. The agreement also requires the Company to pay ten percent of the Company�s one third share of the net
revenue generated from the first MMA club to the related party stockholder until the loan from the related party
stockholder totaling $42,000 has been repaid in full.

·

On September 30, 2009 the Company entered into an agreement with two unrelated parties. The agreement requires
that the Company pay two thirds of the net revenue generated from the Company�s second MMA club to the unrelated
parties. Additionally, the unrelated parties which funded the second MMA gym build-out will receive all of the net
revenues generated from the second MMA club, to be applied to their loan principal until their loan totaling $95,420
has been repaid in full. During the quarter ended March 31, 2010, the Company pre-paid $32,000 of this loan and
$31,000 of the loan balance was refinanced with the related party stockholder which financed the build-out of the first
MMA club.

Neither of the two MMA gym build-outs financed by these notes payable have generated positive net revenue as of
March 31, 2010.

Additionally, related party stockholders have loaned the Company $381,545 as of March 31, 2010. These loans from
stockholders were converted to notes payable on December 31, 2009 and the notes accrue interest at four percent
annually. Accrued interest payable on these notes totals $3,763 as of March 31, 2010. The principal and accrued
interest are payable in full on December 31, 2011.

NOTE 10 � INCOME TAXES

The Company�s total deferred taxes reflect the net tax effects of temporary differences between the carrying amounts
of assets and liabilities for financial statement purposes and the amounts used for federal income tax purposes. The
Company has recognized a valuation allowance equal to the deferred tax assets due to the uncertainty of realizing the
benefits of the assets.

NOTE 11 � COMMITMENTS AND CONTINGENCIES
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On May 26, 2009 the Company entered into a license administration agreement with TapouT, LLC (�TapouT�) to
administer licenses to third parties to operate MMA gym facilities and standalone training centers under the TapouT
name. Under the license agreement, the Company pays royalties to TapouT totaling 15 percent of gross sales of
TapouT branded equipment, 5 percent of gross sales of future private label branded equipment, 50 percent of license
fees for TapouT training centers and TapouT MMA clubs, and three percent of gross membership fees generate by
TapouT training centers and TapouT MMA clubs. The license administration agreement also requires that the
Company implement and administer a minimum of ten licenses during each of the calendar years ended December 31,
2010, 2011, 2012, and 2013, of which a minimum of eight are required to be standalone TapouT training centers.

On November 18, 2009, the Company entered into a royalty agreement with two related party shareholders which
requires the Company to pay a royalty of 3.5 percent to the each of the two related party shareholders calculated on
the gross profits generated from sales of TapouT branded equipment. The agreement stipulates that no royalties will
be paid on the first $1,200,000 of net revenue generated from TapouT branded equipment sales. As of March 31,
2010, the Company has not incurred any expenses in connection with this royalty agreement.

NOTE 12 - STOCKHOLDERS� DEFICIT

In December 2009 the stockholders of the Company entered into an operating agreement which included stock
subscription notes receivable to restate their respective investment in the Company. The stock subscription notes
receivable have been recorded as of the date of the respective contributions of each of the stockholders in the
Company. In January 2010, the stock subscription notes receivable were collected in full.

On December 16, 2009 the Company acquired 7Base in a reverse acquisition. See additional details at NOTE 1.

On March 31, 2010, the Company issued 800,000 shares of common stock through a private placement memorandum
at $0.25 per share for total proceeds of $200,000.

13
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NOTE 13 � STOCK BASED COMPENSATION PLAN

On December 16, 2009, the Company adopted the 2009 Equity Incentive Plan (the �Plan�). The Plan provides that key
employees, consultants and non-employee directors of the Company or an affiliate may be granted: (1) options to
acquire shares of the Company�s common stock, (2) shares of restricted common stock (3) stock appreciation rights,
(4) performance-based awards, (5) �Dividend Equivalents,� and (6) other stock-based awards (collectively, �Awards�).

The total number of shares of common stock that may be subject to Awards under the Plan will not exceed five
million (5,000,000) shares. No stock or options were granted under the Plan through December 31, 2009.

NOTE 14 � CONCENTRATION OF RISK

For the six months ended March 31, 2010, seven unrelated customers comprised 84 percent of total revenues.

NOTE 15 � SUBSEQUENT EVENTS

On April 1, 2010, the Company issued 100,000 shares of common stock through a private placement memorandum at
$0.25 per share for total proceeds of $25,000.

On May 1, 2010, the Company issued 253,200 shares of common stock through a private placement memorandum at
$0.30 per share for total proceeds of $76,020.

14
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Item 2. Management�s Discussion and Analysis

FORWARD-LOOKING STATEMENTS

This Form 10-Q includes "forward-looking statements" within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than
statements of historical facts, included or incorporated by reference in this Form 10-Q which address activities, events
or developments which the Company expects or anticipates will or may occur in the future, including such things as
future capital expenditures (including the amount and nature thereof); finding suitable merger or acquisition
candidates; expansion and growth of the Company's business and operations; and other such matters are
forward-looking statements. These statements are based on certain assumptions and analyses made by the Company in
light of its experience and its perception of historical trends, current conditions and expected future developments, as
well as other factors it believes are appropriate under the circumstances. However, whether actual results or
developments will conform with the Company's expectations and predictions is subject to a number of risks and
uncertainties, including general economic, market and business conditions; the business opportunities (or lack thereof)
that may be presented to and pursued by the Company; changes in laws or regulation; and other factors, most of which
are beyond the control of the Company.

These forward-looking statements can be identified by the use of predictive, future-tense or forward-looking
terminology, such as "believes," "anticipates," "expects," "estimates," "plans," "may," "will," or similar terms. These
statements appear in a number of places in this Filing and include statements regarding the intent, belief or current
expectations of the Company, and its directors or its officers with respect to, among other things: (i) trends affecting
the Company's financial condition or results of operations for its limited history; (ii) the Company's business and
growth strategies; and, (iii) the Company's financing plans. Investors are cautioned that any such forward-looking
statements are not guarantees of future performance and involve significant risks and uncertainties, and that actual
results may differ materially from those projected in the forward-looking statements as a result of various factors.
Such factors that could adversely affect actual results and performance include, but are not limited to, the Company's
limited operating history, potential fluctuations in quarterly operating results and expenses, government regulation,
technological change and competition.

Consequently, all of the forward-looking statements made in this Form 10-Q are qualified by these cautionary
statements and there can be no assurance that the actual results or developments anticipated by the Company will be
realized or, even if substantially realized, that they will have the expected consequence to or effects on the Company
or its business or operations. The Company assumes no obligations to update any such forward-looking statements.

ACQUISITION AND REORGANIZATION

On December 16, 2009, the date of the Acquisition of Seven Base Consulting, LLC. (�7Base�), 7Base was adopted as
our business. As such, the following Management Discussion is focused on the current and historical operations of

Edgar Filing: TRUESPORT ALLIANCES & ENTERTAINMENT LTD - Form 10-Q

30



7Base, and excludes the prior operations of the Registrant.

OVERVIEW

We are a diversified company engaged in the business of designing, manufacturing, selling, distributing, and licensing
others the right to resell high quality, branded apparel, sporting goods, fitness equipment, merchandise, training
centers and events under their own brand image. In addition, our Company generates additional revenues through the
sale of consulting, media, and entertainment services related to the mixed martial arts industry.

We are focused on establishing and positioning our private labeled products and services primarily within the
skyrocketing growth sport of Mixed Martial Arts (�MMA�). Operations started in November of 2008. MMA is one of
the fastest growing sports in the United States. We believe that the connection with mixed martial arts greatly
influences the buying choices made by our target consumers as these events are broadcast to a global audience by
television, the internet, theatre and printed media. People are attracted to the venues in which these events are
performed and the values they represent, including individual expression, adventure and creativity.

Our activities generate the following principal sources of revenue:

·

equipment design and manufacturing;

·

branded merchandise sales

·

training center operations and event consulting

Although we have multiple sources of revenue, most of our revenue is derived from equipment design and
manufacturing.

15
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FISCAL YEAR

Our fiscal year ends on September 30. References to fiscal 2009, for example, refer to our fiscal year ended September
30, 2009.

RESULTS OF OPERATIONS

The following table sets forth our results of operations expressed as a percentage of net sales:

For the Three For the Three For the Six From Inception
Months Ended Months Ended Months Ended through

March 31, March 31, March 31, March 31,
2010 2009 2010 2009

Net sales 100% 100% 100% 100%
Cost of sales 78% 77% 71% 72%
Gross margin 22% 23% 29% 28%

Operating expenses
General and administrative 106% 61% 63% 41%
Guaranteed payments 0% 123% 8% 172%

106% 185% 70% 212%
Operating income (loss) -85% -161% -41% -184%
Other income (loss) -32% 0% -15% 0%
Provision for income taxes 0% 0% 0% 0%
Net loss -116% -161% -56% -184%

Comparison of results of operations for the three months ended March 31, 2010 and 2009, for the six months ended
March 31, 2010 and from inception through March 31, 2010:

Net Sales

Our net sales are comprised of equipment design and manufacturing, branded merchandise sales and consulting
revenue. Net sales increased $577,192 in the six months ended March 31, 2010 from $115,681 in the period from
inception through March 31, 2009. The increase in net sales in the six months ended March 31, 2010 over the period
from inception through March 31, 2009 reflects the efforts we have made to establish new customer relationships and
expand the services that we are providing to our existing customers in the MMA industry.
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Gross Margin

Our gross margin consists of net sales less cost of sales. Our cost of sales consists primarily of product costs, wages,
royalty expenses, and delivery and installation costs. Gross margin decreased 3% as a percent of sales to $202,250 in
the six months ended March 31, 2010 from $36,886 in the period from inception through March 31, 2009. Our gross
margin as a percentage of net sales was 29% in the six months ended March 31, 2010, compared with 32% in the
period from inception through March 31, 2009. The decrease in gross margin as a percentage of net sales was due in
part to the license fees incurred under the license administration agreement with TapouT which is described in the
commitments section above. Another factor that has contributed to the decrease in gross margin as a percentage of net
sales is the mix of the consulting services that we provided to our customers, as consulting services produce a greater
profit margin than equipment sales. Our gross margin may fluctuate from quarter to quarter due to the mix of products
sold, as well as the timing of consulting engagements.

General and Administrative

Our general and administrative expenses consist primarily of wages and related payroll benefits for our administrative
employees. These expenses also include legal and accounting professional fees, insurance, rent, sales and marketing,
and other general corporate expenses. General and administrative expenses increased by 24% of net sales to $434,320
in the six months ended March 31, 2010 from $44,127 in the period from inception through March 31, 2009. The
increase in general and administrative expense as a percentage of net sales was primarily due to employee
compensation and related expenses, and accounting and professional fees incurred in connection with the reverse
acquisition transaction and implementation of financial reporting controls and procedures.

Guaranteed payments

Guaranteed payments incurred during the period from inception through March 31, 2009 relate primarily to stock
based compensation paid to the founders of the Company for services rendered. Guaranteed payments incurred during
the six months ended March 31, 2010 are for additional accrued compensation to be paid to the founders of the
Company for services rendered through December 31, 2009.
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Other income (loss)

Other losses incurred during the six months ended March 31, 2010 is primarily due to interest expense recorded in
connection with the amortization of the debt discount resulting from beneficial conversion features of convertible
notes payable issued during the three months ended March 31, 2010.

LIMITED OPERATING HISTORY; NEED FOR ADDITIONAL CAPITAL

There is limited historical financial information about us upon which to base an evaluation of our performance. We
have one year of operations and have generated minimal revenues. We cannot guarantee we will be successful in our
business operations. Our business is subject to risks inherent in the establishment of a new business enterprise,
including limited capital resources and possible cost overruns.

We are seeking equity financing to provide for the capital required to implement our operations. We have no
assurance that future financing will be available to us on acceptable terms. If financing is not available on satisfactory
terms, we may be unable to continue, develop or expand our operations. Equity financing could result in additional
dilution to existing shareholders.

LIQUIDITY AND CAPITAL RESOURCES

The Company had cash of $203,494 as of March 31, 2010. On the same date, current liabilities outstanding totaled
$839,528.

Since inception, the Company has expended substantial resources on formulating and developing its business plan.
Consequently, we have sustained substantial losses. The Company has an accumulated deficit of $761,480 at March
31, 2010.

COMMITMENTS

The following commitments are significant to the plans and operations of the Company:

On May 26, 2009 the Company entered into a license administration agreement with TapouT, LLC (�TapouT�) to
administer licenses to third parties to operate MMA gym facilities and standalone training centers under the TapouT

Edgar Filing: TRUESPORT ALLIANCES & ENTERTAINMENT LTD - Form 10-Q

35



name. Under the license agreement, the Company pays royalties to TapouT totaling 15 percent of gross sales of
TapouT branded equipment, 5 percent of gross sales of future private label branded equipment, 50 percent of license
fees for TapouT training centers and TapouT MMA clubs, and three percent of gross membership fees generate by
TapouT training centers and TapouT MMA clubs. The license administration agreement also requires that the
Company implement and administer a minimum of ten licenses during each of the calendar years ended December 31,
2010, 2011, 2012, and 2013, of which a minimum of eight are required to be standalone TapouT training centers.

On September 28, 2009 the Company entered into an agreement with an unrelated party and a related party
stockholder. The agreement requires the Company to pay one third of net revenue generated from the first MMA gym
to the unrelated party and one third of the net revenue generated from the first MMA club to the related party
stockholder. The agreement also requires the Company to pay ten percent of the Company�s one third share of the net
revenue generated from the first MMA club to the related party stockholder until the loan from the related party
stockholder totaling $42,000 has been repaid in full.

On September 30, 2009 the Company entered into an agreement with two unrelated parties. The agreement requires
that the Company pay two thirds of the net revenue generated from the Company�s second MMA club to the unrelated
parties. Additionally, the unrelated parties which funded the second MMA gym build-out will receive all of the net
revenues generated from the second MMA club, to be applied to their loan principal until their loan totaling $95,420
has been repaid in full. During the quarter ended March 31, 2010, the Company pre-paid $32,000 of this loan and
$31,000 of the loan balance was refinanced with the related party stockholder which financed the build-out of the first
MMA club.

On November 18, 2009, the Company entered into a royalty agreement with two related party shareholders which
requires the Company to pay a royalty of 3.5 percent to the each of the two related party shareholders calculated on
the gross profits generated from sales of TapouT branded equipment. The agreement stipulates that no royalties will
be paid on the first $1,200,000 of net revenue generated from TapouT branded equipment sales. As of March 31,
2010, the Company has not incurred any expenses in connection with this royalty agreement.

CONTRACTUAL OBLIGATIONS:

We have contractual obligations to TapouT, LLC. See the discussion at commitments section above.
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RECENT ACCOUNTING PRONOUNCEMENTS

In June 2009, the FASB approved the �FASB Accounting Standards Codification� (the �Codification�) as the single
source of authoritative nongovernmental U.S. GAAP to be launched on July 1, 2009. The Codification does not
change current U.S. GAAP, but is intended to simplify user access to all authoritative U.S. GAAP by providing all the
authoritative literature related to a particular topic in one place. All existing accounting standard documents will be
superseded and all other accounting literature not included in the Codification will be considered non-authoritative.
The Codification is effective for interim and annual periods ending after September 15, 2009. The Codification is
effective for the Company in the interim period ending December 31, 2009 and the Company does not expect the
adoption to have a material impact on its consolidated financial position, results of operations or cash flows.

In August 2009, the FASB issued the FASB Accounting Standards Update (ASU) No. 2009-05 �Fair Value
Measurement and Disclosures Topic 820 � Measuring Liabilities at Fair Value�, which provides amendments to
subtopic 820-10, Fair Value Measurements and Disclosures � Overall, for the fair value measurement of liabilities. This
update provides clarification that in circumstances in which a quoted price in an active market for the identical
liability is not available, a reporting entity is required to measure fair value using one or more of the following
techniques: (1) A valuation technique that uses: (a) The quoted price of the identical liability when traded as an asset
(b) Quoted prices for similar liabilities or similar liabilities when traded as assets. (2) Another valuation technique that
is consistent with the principles of topic 820; two examples would be an income approach, such as a present value
technique, or a market approach, such as a technique that is based on the amount at the measurement date that the
reporting entity would pay to transfer the identical liability or would receive to enter into the identical liability. The
amendments in this update also clarify that when estimating the fair value of a liability, a reporting entity is not
required to include a separate input or adjustment to other inputs relating to the existence of a restriction that prevents
the transfer of the liability. The amendments in this update also clarify that both a quoted price in an active market for
the identical liability when traded as an asset in an active market when no adjustments to the quoted price of the asset
are required are Level 1 fair value measurements. The Company does not expect the adoption of this update to have a
material impact on its consolidated financial position, results of operations or cash flows.

In September 2009, the FASB issued the FASB Accounting Standards Update No. 2009-08 �Earnings Per Share �
Amendments to Section 260-10-S99�,which represents technical corrections to topic 260-10-S99, Earnings per share,
based on EITF Topic D-53, Computation of Earnings Per Share for a Period that includes a Redemption or an
Induced Conversion of a Portion of a Class of Preferred Stock and EITF Topic D-42, The Effect of the Calculation of
Earnings per Share for the Redemption or Induced Conversion of Preferred Stock. The Company does not expect the
adoption of this update to have a material impact on its consolidated financial position, results of operations or cash
flows.

In September 2009, the FASB issued the FASB Accounting Standards Update No. 2009-09 �Accounting for
Investments-Equity Method and Joint Ventures and Accounting for Equity-Based Payments to Non-Employees�. This
update represents a correction to Section 323-10-S99-4, Accounting by an Investor for Stock-Based Compensation
Granted to Employees of an Equity Method Investee. Additionally, it adds observer comment Accounting Recognition
for Certain Transactions Involving Equity Instruments Granted to Other Than Employees to the Codification. The
Company does not expect the adoption to have a material impact on its consolidated financial position, results of
operations or cash flows.
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In September 2009, the FASB issued the FASB Accounting Standards Update No. 2009-12 �Fair Value
Measurements and Disclosures Topic 820 � Investment in Certain Entities That Calculate Net Assets Value Per Share
(or Its Equivalent)� ,  which provides amendments to Subtopic 820-10, Fair Value Measurements and
Disclosures-Overall, for the fair value measurement of investments in certain entities that calculate net asset value per
share (or its equivalent). The amendments in this update permit, as a practical expedient, a reporting entity to measure
the fair value of an investment that is within the scope of the amendments in this update on the basis of the net asset
value per share of the investment (or its equivalent) if the net asset value of the investment (or its equivalent) is
calculated in a manner consistent with the measurement principles of Topic 946 as of the reporting entity�s
measurement date, including measurement of all or substantially all of the underlying investments of the investee in
accordance with Topic 820. The amendments in this update also require disclosures by major category of investment
about the attributes of investments within the scope of the amendments in this update, such as the nature of any
restrictions on the investor�s ability to redeem its investments a the measurement date, any unfunded commitments (for
example, a contractual commitment by the investor to invest a specified amount of additional capital at a future date to
fund investments that will be make by the investee), and the investment strategies of the investees. The major category
of investment is required to be determined on the basis of the nature and risks of the investment in a manner consistent
with the guidance for major security types in U.S. GAAP on investments in debt and equity securities in paragraph
320-10-50-1B. The disclosures are required for all investments within the scope of the amendments in this update
regardless of whether the fair value of the investment is measured using the practical expedient. The Company does
not expect the adoption to have a material impact on its consolidated financial position, results of operations or cash
flows.
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In January 2010, the FASB issued the FASB Accounting Standards Update No. 2010-06, �Fair Value Measurements
and Disclosures (Topic 820): Improving Disclosures about Fair Value Measurements.� This ASU requires additional
disclosures regarding significant transfers in and out of Levels 1 and 2 of fair value measurements, including a
description of the reasons for the transfers. Further, this ASU requires additional disclosures for the activity in Level 3
fair value measurements, requiring presentation of information about purchases, sales, issuances, and settlements in
the reconciliation for fair value measurements. This ASU is effective for fiscal years beginning after December 15,
2010, and for interim periods within those fiscal years. We are currently evaluating the impact of this ASU; however,
we do not expect the adoption of this ASU to have a material impact on our consolidated financial statements.

In February 2010, the FASB issued the FASB Accounting Standards Update No. 2010-09, �Subsequent Events (Topic
855): Amendments to Certain Recognitions and Disclosure Requirements.� Under this ASU, a public company that is
a SEC filer, as defined, is not required to disclose the date through which subsequent events have been evaluated. This
ASU is effective upon the issuance of this ASU. The adoption of this ASU did not have a material impact on our
consolidated financial statements.

In April 2010, the FASB issued the FASB Accounting Standards Update No. 2010-18 regarding improving
comparability by eliminating diversity in practice about the treatment of modifications of loans accounted for within
pools under Subtopic 310-30, �Receivables � Loans and Debt Securities Acquired with Deteriorated Credit Quality.�
Furthermore, the amendments clarify guidance about maintaining the integrity of a pool as the unit of accounting for
acquired loans with credit deterioration. Loans accounted for individually under Subtopic 310-30 continue to be
subject to the troubled debt restructuring accounting provisions within Subtopic 310-40, �Receivables�Troubled Debt
Restructurings by Creditors.� The amendments in this Update are effective for modifications of loans accounted for
within pools under Subtopic 310-30 occurring in the first interim or annual period ending on or after July 15, 2010.
The amendments are to be applied prospectively. Early adoption is permitted. We are currently evaluating the impact
of this ASU; however, we do not expect the adoption of this ASU to have a material impact on our consolidated
financial statements.

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

OFF-BALANCE SHEET ARRANGEMENTS

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect
on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity,
capital expenditures or capital resources that are material to our investors.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Edgar Filing: TRUESPORT ALLIANCES & ENTERTAINMENT LTD - Form 10-Q

40



The Company is not exposed to market risk related to interest rates or foreign currencies.

Item 4.Controls and Procedures.

Evaluation of disclosure controls and procedures. We maintain disclosure controls and procedures that are designed
to ensure that information required to be disclosed in our reports filed pursuant to the Securities Exchange Act of
1934, as amended (the �Exchange Act�), is recorded, processed, summarized and reported within the time periods
specified in the Securities and Exchange Commission's (�SEC�) rules, regulations and related forms, and that such
information is accumulated and communicated to our principal executive officer and principal financial officer, as
appropriate, to allow timely decisions regarding required disclosure.

As of March 31, 2010, we carried out an evaluation, under the supervision and with the participation of our
management, including our principal executive officer and principal financial officer, of the effectiveness of the
design and operation of our disclosure controls and procedures. Based on this evaluation, our principal executive and
financial officer concluded that our disclosure controls and procedures were effective.

This quarterly report does not include an attestation report of the Company�s registered public accounting firm
regarding internal control over financial reporting. Management�s report was not subject to attestation by the
Company�s registered public accounting firm pursuant to temporary rules of the Securities and Exchange Commission
that permit the Company to provide only management�s report in this quarterly report on Form 10-Q.
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Changes in internal controls. During the quarter ended March 31, 2010, the Company took the following actions to
remediate the material weakness in its internal control over financial reporting relating to revenue and expense
recognition:

·

The Company hired a Controller with significant experience and expertise with respect to financial reporting and
proper application of generally accepted accounting principles.

·

The Company has implemented a comprehensive revenue recognition policy whereby no revenue is recognized for
equipment sales until the customer has confirmed delivery and acceptance of the product.

·

The Company implemented explicit month-end closing procedures whereby all significant revenue and expense
transactions are evaluated to determine that the transactions have been recorded in the proper accounting period.

Commencing with its annual report for the year ending September 30, 2010, the Company will be required to include
a report of management on its internal control over financial reporting. The internal control report must include a
statement: of management�s responsibility for establishing and maintaining adequate internal control over its financial
reporting; of management�s assessment of the effectiveness of its internal control over financial reporting as of
year-end; and of the framework used by management to evaluate the effectiveness of the Company�s internal control
over financial reporting.

PART II � OTHER INFORMATION

Item 1. Legal Proceedings.

To the best knowledge of the officers and directors, the Company is not a party to any legal proceeding or litigation.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

On December 16, 2009, the Company acquired Seven Base Consulting, LLC, d.b.a. �7Base� a privately owned Nevada
limited liability company (�7Base�), pursuant to an Acquisition Agreement (the �Exchange�). 7Base was organized under
the laws of the State of Nevada on October 17, 2008. 7Base is a diversified company engaged in the business of
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designing, manufacturing, selling, distributing, and licensing to others the right to resell high quality, branded apparel,
sporting goods, fitness equipment, merchandise, training centers and events under their own brand image. In addition,
7Base generates additional revenues through the sale of consulting, media, and entertainment services related to the
mixed martial arts industry. Upon consummation of the Exchange, the Registrant adopted the business plan of 7Base.

Pursuant to the terms of the Exchange, the Company acquired 7Base in exchange for an aggregate of 20,000,000
newly issued shares (the �Exchange Shares�) of the Company�s common stock, par value $0.0001 per share (the
�Common Stock�), resulting in an aggregate of 29,200,000 shares of the Company�s common stock issued and
outstanding. As a result of the Exchange, 7Base became a wholly-owned subsidiary of the Company. The Company
shares were issued to the members of 7Base on a pro rata basis, on the basis of the membership interests of 7Base held
by such 7Base members at the time of the Exchange. 

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Submission of Matters to a Vote of Security Holders.

None

Item 5. Other Information.

None.
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Item 6. Exhibits.

Exhibit Description of Exhibit 
31.1 Chairman of the Board and Chief Executive Officer Certification Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002.

31.2 Director, President and Chief Financial Officer Certification of Periodic Financial Report Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Chairman of the Board and Chief Executive Officer Certification Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

32.2 Director, President and Chief Financial Officer Certification Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

TRUESPORT ALLIANCES & ENTERTAINMENT

(Registrant)

Dated: May 24, 2010 By: /s/ Scott Ence
President and Acting Chief Executive Officer
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