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Item 1.01 Entry into a Material Definitive Agreement.
 

On December 1, 2020, Loop Media, Inc., a Nevada corporation (the “Company”) acquired from Ithaca EMG Holdco LLC, a Delaware limited liability company
(“Seller”), 1,350 ordinary shares and 1,084 preference shares (together, the “Acquired Shares”) issued by EON Media Group Pte. Ltd. (“EON Media”). The Acquired Shares
were purchased pursuant to a Share Purchase Agreement dated the same date (the “Purchase Agreement”) entered into by and between the Company, Seller and Ithaca
Holdings, LLC, a Delaware limited liability company (the “Share Purchase”).

 
The purchase price consideration for the Acquired Shares consisted of US$750,000 in cash (the “Cash”) plus 454,463 shares of the Company’s common stock, par

value $0.0001 per share, (the “Shares,” and together with the Cash, the “Ithaca Consideration”). The Cash was paid and the Shares were issued to the Seller on December 1,
2020. The Shares are subject to restriction on resales until that date that is 180 days following the closing of the Share Purchase which is binding on any holder receiving any of
the Shares from Seller.

 
As a result of the Share Purchase transaction, Ithaca Holdings, LLC has become a shareholder in the Company and SB Projects, Scott “Scooter” Braun, Allison Kaye,

President of SB Projects & Partner, Ithaca Holdings, LLC and Jennifer McDaniels, SB Projects General Manager of Music will become advisors to the Company. EON Media is
a Singapore based media and entertainment company focused on producing syndicated content and providing specialist entertainment advisory and agency services for music
festivals, brands and artists in Asia.

 
The foregoing summary of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the Purchase Agreement, a copy of

which is filed as Exhibit 2.1 to this Current Report on Form 8-K (this “Report”) and incorporated herein by reference.
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Item 2.01 Completion of Acquisition or Disposition of Assets.
 

The information set forth in Item 1.01 above is incorporated by reference into this Item 2.01.
 

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
 

The Company obtained the Cash portion of the Ithaca Consideration from Excel Family Partners, LLLP ("Excel"), an entity controlled by Bruce Cassidy, a member of
the Company’s Board of Directors. The Company and Excel agreed upon the general terms and conditions of the Company's direct financial obligation, which will be set forth
in written agreements, including a promissory note to be issued by the Company (the “Note”). The Note may not be transferred or assigned by either party, and it will mature on
December 1, 2022 (the “Maturity Date”).

Interest of 4% per annum will accrue from December 1, 2020 (“Issue Date”) and be payable in cash as follows: (1) first 12 months of interest is payable in advance on
the date the Note is executed; (2) six months of cash interest is payable in arrears on June 1, 2022; and (3) six months of cash interest is payable in arrears on the Maturity Date.
Interest of 6% per annum accrues from the Issue Date and payable in shares of the Company’s common stock, par value $0.0001 per share, (the “Common Stock”) in arrears
on June 1, 2021, December 1, 2021, June 1, 2022 and the Maturity Date . The price of a share of the Common Stock will be based upon the ten-day volume weighted average
price (“VWAP”), of the Common Stock on the OTC Markets immediately preceding each Common Stock interest payment date.

If the Common Stock is not listed on a national securities exchange prior to the Maturity Date, the Company is required to issue the note holder an amount of Common
Stock equal to 15% of their then principal outstanding divided by the 30-day VWAP of the Common Stock immediately preceding the Maturity Date. The Note will be secured
by all of the assets of the Company. Furthermore, the security interest will be shared pari passu with future secured debt holders of the Company.

On the Maturity Date or upon a merger, sale of all assets or other similar type of change of control event, the note holder shall have the option to convert all or not less
than one-half of their then outstanding principal and accrued and unpaid cash interest into Common Stock at a conversion price equal to the 30-day VWAP immediately
preceding such date or the closing date of such event, respectively.

In the event of a Qualified Nasdaq Listing, but subject to the closing of such Qualified Nasdaq Listing, the outstanding Note obligation amount (principal plus accrued
and unpaid interest) shall convert in full on the closing date of such Qualified Nasdaq Listing into a number of shares of Common Stock equal to (x) the outstanding Note
obligation amount on such closing date, divided by (y) the per share price of the Common Stock sold to the public in a Qualified Nasdaq Listing less 20%. A Qualified Nasdaq
Listing means a bona fide underwritten public offering of the Common Stock (a) in which such stock is listed on the Nasdaq Stock Market, and (b) for gross proceeds at least
equal to the initial principal amount of the Note.

The information set forth in Item 1.01 above is incorporated by reference into this Item 2.03.
 

Item 7.01 Regulation FD Disclosure.
 

The Company intends to issue a press release announcing the Acquisition on December 8, 2020. A copy of the proposed press release is attached to this Report as
Exhibit 99.1.

 
The information in this Report furnished pursuant to Item 7.01 and the press release included as Exhibit 99.1 of Item 9.01 shall not be deemed “filed” for the purposes

of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section. This information shall not be incorporated by reference
into any registration statement pursuant to the Securities Act. The furnishing of the information in this Report is not intended to, and does not, constitute a representation that
such furnishing is required by Regulation FD or that the information contained in this Report constitutes material investor information that is not otherwise publicly available.

 
Item 8.01 Other Events.
 

On November 20, 2020, the Company entered into a license agreement (the “License Agreement”) with Warner Music Inc. and Warner Music International Services
Ltd. (collectively, “Warner Music”) pursuant to which Warner Music will provide the Company with premium music videos that it owns or controls for the Company’s
subscription and ad-supported streaming. The License Agreement was effective as of November 17, 2020 and applies to the United States, Canada, and certain Latin American
countries. This License Agreement requires the Company to pay royalties and make minimum guaranteed payments, and includes marketing commitments, advertising
inventory provisions, and financial and data reporting obligations. The audiovisual recordings in which the Company is granted rights pursuant to this License Agreement are
expected to account for a significant part of the Company’s music video streams in the foreseeable future. The minimum guarantee payments will be paid over two years and
represent material commercial commitments for the Company. In connection with the execution of the License Agreement, the Company has agreed to issue to Warner Music
shares of the Company’s common stock, $0.0001 par value per share.
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Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits. 
   
Exhibit 
Number

 
Description 

   
2.1  Share Purchase Agreement by and between Loop Media, Inc., Ithaca EMG Holdco LLC, and Ithaca Holdings, LLC, dated December 1, 2020.
   
99.1  Press Release of Loop Media, Inc. dated December 8, 2020.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the undersigned, hereunto

duly authorized. 
   
Date: December 7, 2020 LOOP MEDIA, INC.
   
 By: /s/ Jon Niermann
  Jon Niermann, CEO
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This Agreement is made on 1 December 2020 among:
 
(1) Ithaca EMG Holdco LLC (Company File No. 5731372), a company formed in the State of Delaware whose registered office is at c/o Cogency Global Inc., 850 New

Burton Road, Suite 201, City of Dover, County of Kent, Delaware 19904 (the “Seller”);
 
(2) Ithaca Holdings, LLC (Company File No. 5356631), a company formed in the State of Delaware whose registered office is at c/o Cogency Global Inc., 850 New Burton

Road, Suite 201, City of Dover, County of Kent, Delaware 19904 (“Holdings”); and
 
(3) Loop Media, Inc., a company incorporated in Nevada whose registered office is at 700 N. Central Avenue, Suite 430, Glendale, California 91203 (the “Purchaser”),
 
(together, the “Parties” and each, a “Party”).
 
Whereas:
 
(A) The Seller has agreed to sell the Sale Shares (as defined below) and to assume the obligations imposed on the Seller under this Agreement; and
 
(B) The Purchaser has agreed to purchase the Sale Shares and to assume the obligations imposed on the Purchaser under this Agreement.
 
It is agreed as follows:
 
1. Interpretation
 

In this Agreement, unless the context otherwise requires, the provisions in this Clause 1 apply:
 
1.1 Definitions
 

“Business Day” means a day which is not a Saturday, a Sunday or a bank public holiday in Singapore and Los Angeles County, California, the United States of
America;
 
“Cash Consideration” has the meaning given to it in Clause 3.1.1;
 
“Closing” means the completion of the sale of the Sale Shares pursuant to Clauses 4.1 and 4.2 of this Agreement;
 
“Closing Date” means 1 December, or such other date as may be agreed between the Parties in writing;
 
“Common Stock” has the meaning given to it in Clause 3.1.2;
 
“Company” means EON Media Group Pte. Ltd.;
 
“Consideration Common Stock” has the meaning given to it in Clause 3.1.2;
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“Constitution” means the articles of association for the time being of the Company;
 
“Deed of Ratification and Accession” means the deed to be executed by the Purchaser in the form and on the terms set out in Appendix A;
 
“Encumbrance” means any claim, encumbrance, charge, mortgage, lien, option, equity, power of sale, hypothecation, retention of title, right of pre-emption, right of
first refusal or other third party right or security interest of any kind or an agreement, arrangement or obligation to create any of the foregoing, including but not limited
to interests arising from options, pledges, mortgages, indentures, security agreements, rights of first refusal or rights of pre-emption, irrespective of whether such lien
arises under any agreement, covenant, other instrument, the mere operation of statutory or other laws or by means of a judgment, order or decree of any court, judicial or
administrative authority, and shall also mean any approval or consent required from a third party to the exercise or full vesting of a right or title
 
“EROM” means the Company’s electronic register of members kept and maintained by the Registrar of Companies;
 
“FWE” means Far West Entertainment HK Limited (Company Registration No. 1443043), a company incorporated in Hong Kong whose registered office is at Unit
511, 5/F, APEC Plaza, 49 Hoi Yuen Road, Kwun Tong, Kowloon, Hong Kong;
 
“Knowledge” means the actual knowledge of Eric Holden or Peter Bartle;
 
“Ordinary Shares” means the ordinary shares in the capital of the Company;
 
“OTC Markets” means the American financial market, operated by OTC Markets Group Inc., providing price and liquidity information for over-the-counter securities;
 
“Preference Shares” means the preference shares in the capital of the Company;
 
“Purchaser’s Group” means the Purchaser and its affiliates from time to time;
 
“Remaining Shares” means the remaining Shares registered in the name of the Seller in the EROM immediately after Closing, being:
 
(i) 1,350 Ordinary Shares; and

 
(ii) 1,084 Preference Shares;

 
“RJG” means Robert John Graham (Passport No. PA8361203) an Australian Citizen of Apartment 1306, 55 Queens Road, Melbourne VIC 3004, Australia;
 
“Sale Shares” means:
 
(i) 1,350 Ordinary Shares; and

 
(ii) 1,083 Preference Shares;
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“SEC” means the U.S. Securities and Exchange Commission;
 
“Seller’s Group” means the Seller, Holdings and their respective affiliates from time to time;
 
“Shareholders’ Agreement” means the shareholders’ agreement dated 3 June 2015 made among RJG, FWE, the Seller and the Company, as amended, restated or
otherwise modified;
 
“Shares” means the Ordinary Shares and Preference Shares;
 
“Stamp Duty Documents” means a working sheet computing the net asset value per Sale Share in the form prescribed by the Stamp Duty Branch of the Inland Revenue
Authority of Singapore and signed by a director or the secretary of the Company;
 
“Supplemental Agreement” means the supplemental agreement to be entered into among RJG, FWE, the Seller and the Company in the form set out in Appendix B;
 
“Surviving Provisions” means Clauses 1, 6, 7.2 to 7.9 and 7.12 to 7.15;
 
“Taxation” or “Tax” means all forms of taxation whether direct or indirect and whether levied by reference to income, profits, gains, net wealth, asset values, turnover,
added value or other reference and statutory, governmental, state, provincial, local governmental or municipal impositions, duties, contributions, rates and levies
(including social security contributions and any other payroll taxes), whenever and wherever imposed (whether imposed by way of a withholding or deduction for or on
account of tax or otherwise) and in respect of any person and all penalties, charges, costs and interest relating thereto;
 
“Tax Authority” means any taxing or other authority competent to impose any liability in respect of Taxation or responsible for the administration and/or collection of
Taxation or enforcement of any law in relation to Taxation;
 
“Transaction Documents” means this Agreement and any other agreement or document to be entered into pursuant to or in connection with this Agreement;
 
“U.S.” means the United States of America;
 
“U.S. Securities Act” means the U.S. Securities Act of 1933, as amended from time to time; and
 
“United States Dollar(s)” and the sign “US$” means the lawful currency of the United States of America.
 

1.2 Modification etc. of Statutes
 

References to a statute or statutory provision include:
 
1.2.1 that statute or provision as from time to time modified, re-enacted or consolidated whether before or after the date of this Agreement;
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1.2.2 any past statute or statutory provision (as from time to time modified, re-enacted or consolidated) which that statute or provision has directly or indirectly

replaced; and
 
1.2.3 any subsidiary or subordinate legislation made from time to time under that statute or statutory provision which is in force at the date of this Agreement,
  
except to the extent that any statute, statutory provision or subsidiary or subordinate legislation made or enacted after the date of this Agreement would create or increase
a liability of the Seller under this Agreement.
 

1.3 Singular, Plural, Gender
 

References to one gender include all genders and references to the singular include the plural and vice versa.
 

1.4 References to Persons and Companies
 

References to:
 
1.4.1 a person include any natural person, company, limited liability partnership, partnership, business trust or unincorporated association (whether or not having

separate legal personality); and
 
1.4.2 a company shall include any company, corporation or any body corporate, wherever incorporated.
  

1.5 Affiliates and Control
 

The expression “affiliate” means with respect to any person, any other person directly or indirectly controlling, controlled by, or under common control with, such
persons. The word “control” (including its correlative meanings, “controlled by”, “controlling” and “under common control with”) shall mean, with respect to a
corporation, the right to exercise, directly or indirectly, more than 50 per cent. of the voting rights attributable to the shares of the controlled corporation and, with respect
to any person other than a corporation, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such person.
 

1.6 Clauses, Schedules etc.
 

References to this Agreement shall include any Recitals and Schedules to it and references to Clauses and Schedules are to Clauses of, and Schedules to, this Agreement.
References to paragraphs and Parts are to paragraphs and parts of the Schedules.
 

1.7 Headings
 

Headings shall be ignored in interpreting this Agreement.
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1.8 Information
 

References to books, records or other information mean books, records or other information in any form including paper, electronically stored data, magnetic media, film
and microfilm.
 

1.9 Legal Terms
 

References to any Singapore or U.S. legal term (as the case may be) shall, in respect of any jurisdiction other than Singapore or U.S. (as the case may be), be construed
as references to the term or concept which most nearly corresponds to it in that jurisdiction.
 

1.10 Construction
 

Unless a contrary indication appears, a reference in this Agreement to “including” shall not be construed restrictively but shall mean “including without prejudice to
the generality of the foregoing” and “including, but without limitation”.
 

2. Agreement to Sell the Sale Shares
  
2.1 On and subject to the terms of this Agreement, the Seller agrees to sell, and the Purchaser agrees to purchase, the Sale Shares.
 
2.2 The Sale Shares shall be sold by the Seller free from Encumbrances and together with all rights and advantages attaching to them as at Closing (including the right to

receive all dividends or distributions declared, made or paid on or after Closing).
  
3. Consideration
 
3.1 Amount
 

The aggregate consideration payable by the Purchaser to the Seller for the purchase of the Sale Shares under this Agreement shall be an amount equal to the sum of
US$1,500,000, which shall be wholly satisfied by:
 
3.1.1 the payment by the Purchaser to the Seller of US$750,000 in cash (the “Cash Consideration”); and
 
3.1.2 the delivery by the Purchaser to the Seller of such number of shares of common stock of the Purchaser, par value US$0.0001 per share, and any other class of

securities into which such securities may hereafter be reclassified or changed (the “Common Stock”) traded on the OTC Markets under the symbol “LPTV”, as
shall be determined in the manner set out hereinafter in this Clause 3.1.2.

 
The number of shares of Common Stock to be delivered by the Purchaser to the Seller pursuant to this Clause 3.1.2 (the “Consideration Common Stock”)
shall be determined as follows:
 
X = A / B,
 
where:
 
“X” means the number of Consideration Common Stock, rounded up to the nearest whole number;
 

6 



 

  
“A” means US$750,000; and
 
“B” means $1.6503 or, if the Closing does not occur on November 30, 2020, the price of each share of Common Stock based on the 10-day volume weighted
average market price of the Common Stock traded on the OTC Markets under the symbol “LPTV” as of the date falling two (2) Business Days prior to Closing
as determined in good faith by the Purchaser in consultation with the Seller.
  

4. Closing
 
4.1 Date and Place
 

Subject to Clause 4.3.3, Closing shall take place on the Closing Date at the offices of the Company Secretary, Petra Consultants Pte Ltd, at 272A River Valley Road,
Singapore 238315, or at such other location, time or date as may be agreed in writing between the Parties.
 

4.2 Closing Events
 

On Closing, the Seller and the Purchaser shall comply with their respective obligations specified in Schedule 1.
 

4.3 Breach of Closing Obligations
 

If the Seller or the Purchaser fails to comply with any material obligation in Clause 4.2 and Schedule 1, the Purchaser, in the case of non-compliance by the Seller, or the
Seller, in the case of non-compliance by the Purchaser, shall be entitled (in addition to and without prejudice to all other rights or remedies available, including the right
to claim damages) by written notice to the other:
 
4.3.1 to terminate this Agreement (other than the Surviving Provisions) without liability on its part;
 
4.3.2 to effect Closing so far as practicable having regard to the defaults which have occurred; or
 
4.3.3 to fix a new date for Closing (being not more than 20 Business Days after the date set for Closing) in which case the provisions of this Clause 4 shall apply to

Closing as so deferred but provided such deferral may only occur once.
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5. Warranties
  
5.1 The Seller’s and Holdings’ Warranties
 

5.1.1 The Seller and Holdings hereby jointly and severally represent, warrant and undertake to and with the Purchaser that:
 

(i) Incorporation
 

Each of the Seller and Holdings is a limited liability company duly organized, validly existing and in good standing under the laws of the State of
Delaware and has all requisite limited liability company power and authority to carry on its business as now conducted and as currently proposed to be
conducted. Each of the Seller and Holdings is duly qualified to transact business and is in good standing in each jurisdiction in which the failure to so
qualify would have a material adverse effect on its business or properties.
 

(ii) Authority to Enter into This Agreement etc.
  

All limited liability company action on the part of the Seller and Holdings, each of their respective officers, directors and members necessary for the
authorization, execution and delivery of this Agreement, the performance of all obligations of the Seller and Holdings hereunder, and the sale and
delivery of the Sale Shares being sold hereunder has been taken or will be taken prior to Closing, and each of the Seller and Holdings has the legal
right and full power and authority to enter into and perform this Agreement and any other Transaction Document to which it is a party, which when
executed will constitute valid and binding obligations on the Seller and Holdings, in accordance with their respective terms, except (a) as limited by
applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of general application affecting enforcement of creditors’ rights
generally, and (b) as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable remedies.
 

(iii) Governmental Consents: Conflicts: Violations.
 

No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, state or local
governmental authority on the part of the Seller is required in order to transfer the Sale Shares hereunder. Except as otherwise legally and effectively
waived and having no further force or effect, neither the entering into nor the delivery of this Agreement nor the completion of the transactions
contemplated in this Agreement by the Seller and Holdings will (a) result in the violation or breach, (b) give rise to any material termination rights or
material payment obligations under or (c) require the Seller or Holdings to obtain any consent, authorization or approval of any third party or
governmental authority under any provision of (I) the Seller’s or Holdings’ articles, by-laws or any other organizational documents of such
corporations, (II) agreements, contracts and instruments to which the Seller or Holdings is a party, or by which the Seller or Holdings or any of their
respective assets is legally bound, along with any amendment, supplement and modification in respect thereto, or (III) any foreign or domestic
constitution, treaty, law, statute, regulation, code, ordinance, principle of common law or equity, rule, municipal by-law, order or other requirement
(including a requirement arising at common law) having the force of law, and any policy, practice, protocol, standard or guideline of any
governmental authority having the force of law relating or applicable to the transactions contemplated by this Agreement, in respect of which the
Seller or Holdings must comply.
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(iv) No Breach
 

Except as otherwise legally and effectively waived and having no further force or effect, the execution and delivery of, and the performance by the
Seller and Holdings of their obligations under, this Agreement and any other Transaction Document to which either of them is a party and the
consummation of the transactions contemplated hereby and thereby will not result in, nor will such consummation constitute, with or without the
passage of time and giving of notice, an event that results in:
 
(a) any violation, default, conflict, or breach of any provision of the Certificate of Formation or equivalent constitutional document of the Seller

and Holdings; or
  

(b) a breach of, or give any third party a right to terminate or modify, or result in the creation of any Encumbrance under, any agreement, licence
or other instrument or result in a breach of any order, judgment or decree of any court, governmental agency or regulatory body to which the
Seller or Holdings is a party or by which the Seller, Holdings or any of their assets is bound.

  
(v) Ownership of Sale Shares

  
(a) The Seller is the sole record and beneficial owner of, and has good and valid title to, the Sale Shares;

  
(b) the Seller has the full and unrestricted right, power and authority to validly sell, assign, transfer, convey and deliver and will on Closing be

legally and beneficially entitled to transfer the Sale Shares to the Purchaser under this Agreement;
 

(c) such Sale Shares are and will on Closing be free and clear from any Encumbrances whatsoever;
 

(d) except for the Sale Shares and the Remaining Shares and any rights set forth in the Shareholders’ Agreement and the Constitution, neither the
Seller nor Holdings nor any of their respective affiliates are holders of shares of the Company or holders of any securities of the Company or
any of its subsidiaries which would entitle the holder thereof to acquire at any time securities of the Company, including, without limitation,
any debt, preferred shares, right, option, warrant or other instrument that is at any time convertible into or exercisable or exchangeable for, or
otherwise entitles the holder thereof to receive, securities of the Company; and

 

9 



 

 
(e) such Sale Shares have been properly and validly issued and allotted and are each fully paid or credited as fully paid.

 
(vi) Financial Statements and Due Diligence.
 

The Seller has delivered to the Purchaser the financial statements and monthly management reports of the Company listed on Schedule 2 and the
minutes and resolutions of the board of directors of the Company, or any committee thereof set forth on Schedule 3, and related material
documentation, in each case, that the Seller has received from the Company or its representatives over the prior 18 months as a result of the Seller’s
ownership of the Sale Shares or the Remaining Shares.
 

(vii) Material Adverse Effect.
 

To the Knowledge of the Seller and Holdings, since 30 September 2020, there has been no material adverse effect on or material adverse change in the
assets, the business or the condition (financial or otherwise), properties liabilities, reserves, working capital, earnings, technology, prospects or
relations with customers, suppliers, distributors or employees of the Company; provided that none of the following shall be taken into account in
determining whether there is a material adverse effect or material adverse change: any adverse effect, change, event, or development arising from or
relating to: (a) general business, industry or economic conditions, (b) local, regional, national or international political or social conditions, including
the engagement (whether new or continuing) by the United States in hostilities, whether or not pursuant to the declaration of a national emergency or
war, or the occurrence of any military or terrorist attack, any natural or man-made disaster or acts of God, (c) changes in financial, banking, or
securities markets (including any disruption thereof and any decline in the price of any security or any market index), (d) changes in laws, or (e) any
epidemic, pandemic or disease outbreak (including the Covid-19 virus).
 

(viii) Purchase Entirely for Own Account
 

This Agreement is made with the Seller in reliance upon the Seller’s representation to the Purchaser, which by the Seller’s execution of this Agreement
the Seller hereby confirms, that the shares of Consideration Common Stock to be received by the Seller will be acquired for investment for the Seller’s
own account, not as a nominee or agent, and not with a view to the distribution of any part thereof, and that the Seller has no present intention of
selling, granting any participation in, or otherwise distributing the same. By executing this Agreement, the Seller further represents that the Seller does
not have any contract, undertaking, agreement or arrangement with any person to sell, transfer or grant participations to such person or to any third
person, with respect to any of the Consideration Common Stock.
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(ix) Disclosure of Information
  

The Seller believes that it has received all the information it considers necessary or appropriate for deciding whether to acquire the Consideration
Common Stock. The Seller further represents that it has had an opportunity to ask questions and receive answers from the Purchaser regarding the
terms and conditions of the Purchaser and the business, properties, prospects and financial condition of the Purchaser. The foregoing, however, does
not limit or modify the representations and warranties of the Purchaser in Clause 5.2 of this Agreement or the right of the Seller to rely thereon.
 

(x) Investment Experience
 

The Seller is an investor in securities of companies in the development stage and acknowledges that it is able to fend for itself, can bear the economic
risk of its investment, and has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and risks of
the investment in the Consideration Common Stock. The Seller also represents that it has not been organized for the purpose of acquiring the
Consideration Common Stock.
 

(xi) Accredited Purchaser
  

The Seller is an “accredited investor” within the meaning of SEC Rule 501 of Regulation D of the U.S. Securities Act.
 

(xii) Restricted Securities
 

The Seller understands that the Consideration Common Stock will be characterized as “restricted securities” under the federal securities laws inasmuch
as they are being acquired from the Purchaser in a transaction not involving a public offering and that under such laws and applicable regulations such
securities may be resold without registration under the U.S. Securities Act, only in certain limited circumstances. In this connection, the Seller
represents that it is familiar with SEC Rule 144, as presently in effect, and understands the resale limitations imposed thereby and by the U.S.
Securities Act.
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(xiii) New Put Option Shares and Price

 
Concurrently with the consummation of the sale and transfer of the Sale Shares pursuant to the terms of this Agreement (i) the New Put Option shall
be in respect of the Remaining Shares only; (ii) the term “Ithaca Put Option Shares” in the Shareholders’ Agreement and the Notice shall be construed
to refer to the Remaining Shares only; (ii) the term “New Put Option Price” shall be revised to mean an amount equal to US$1,500,000 in respect of
the Remaining Shares, which amount will be reduced pro rata in line with any reduction in the Remaining Shares held by Ithaca or its affiliates; and
(iii) the deadline for the completion of the sale and purchase of the Ithaca Put Option Shares (as revised by this Clause 3.1.3(ii)) shall be revised to
February 26, 2021. All terms used in this paragraph (other than “Closing”) shall have the meaning given to such term in the Supplemental Agreement.
 

5.1.2 No Other Representations or Warranties
 

The Purchaser acknowledges and agrees that, except as set forth in Clause 5.1.1, the Seller makes no express or implied representation or warranty whatsoever,
including with respect to the Sale Shares or the transactions contemplated hereby.
 

5.2 The Purchaser’s Warranties
 

5.2.1 The Purchaser hereby warrants and undertakes to and with each of the Seller and Holdings that:
 

(i) Incorporation
 

The Purchaser is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Nevada and has all
requisite limited liability company power and authority to carry on its business as now conducted and as currently proposed to be conducted. The
Purchaser is duly qualified to transact business and is in good standing in each jurisdiction in which the failure to so qualify would have a material
adverse effect on its business or properties.
 

(ii) Authority to Enter into This Agreement etc.
 

All limited liability company action on the part of the Purchaser, its officers, directors and members necessary for the authorization, execution and
delivery of this Agreement, the performance of all obligations of the Purchaser hereunder, and the sale and delivery of the Consideration Common
Stock being delivered hereunder has been taken or will be taken prior to Closing, and the Purchaser has the legal right and full power and authority to
enter into and perform this Agreement and any other Transaction Document to which it is a party, which when executed will constitute valid and
binding obligations on the Purchaser, in accordance with their respective terms, except (a) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium, and other laws of general application affecting enforcement of creditors’ rights generally, and (b) as limited by laws
relating to the availability of specific performance, injunctive relief, or other equitable remedies.
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(iii) Governmental Consents: Conflicts: Violations.
 

No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, state or local
governmental authority on the part of the Purchaser is required in order to purchase the Sale Shares hereunder. Neither the entering into nor the
delivery of this Agreement nor the completion of the transactions contemplated in this Agreement by the Purchaser will (a) result in the violation or
breach, (b) give rise to any material termination rights or material payment obligations under or (c) require the Purchaser to obtain any consent,
authorization or approval of any third party or governmental authority under any provision of (I) the Purchaser’s articles, by-laws or any other
organizational documents of such corporations, (II) agreements, contracts and instruments to which the Purchaser is a party, or by which the Purchaser
or any of its assets is legally bound, along with any amendment, supplement and modification in respect thereto, or (III) any foreign or domestic
constitution, treaty, law, statute, regulation, code, ordinance, principle of common law or equity, rule, municipal by-law, order or other requirement
(including a requirement arising at common law) having the force of law, and any policy, practice, protocol, standard or guideline of any
governmental authority having the force of law relating or applicable to the transactions contemplated by this Agreement, in respect of which the
Purchaser must comply.
 

(iv) No Breach
 

The execution and delivery of, and the performance by the Purchaser of its obligations under this Agreement and any other Transaction Document to
which it is a party and the consummation of the transactions contemplated hereby and thereby will not result in, nor will such consummation
constitute, with or without the passage of time and giving of notice, an event that results in:
 
(a) any violation, default, conflict, or a breach of any provision of the Articles of Incorporation or equivalent constitutional document of the

Purchaser;
 

(b) a breach of, or give any third party a right to terminate or modify, or result in the creation of any Encumbrance under, any agreement, licence
or other instrument or result in a breach of any order, judgment or decree of any court, governmental agency or regulatory body to which the
Purchaser is a party or by which the Purchaser or any of its assets is bound; or

 
(c) a breach of the laws of any jurisdiction to which the Purchaser is subject in respect of the transactions contemplated under this Agreement or

which may otherwise be applicable to the Purchaser in connection with the transactions contemplated by this Agreement.
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(v) Solvency and Financial Resources

 
(a) The Purchaser is not insolvent and is able to pay its debts as and when they fall due; and

 
(b) the Purchaser has sufficient financial resources to pay the Cash Consideration.

 
(vi) Accredited Purchaser
 

The Purchaser is an “accredited investor” within the meaning of SEC Rule 501 of Regulation D of the U.S. Securities Act.
 

(vii) Restricted Securities
 

The Purchaser understands that the Sales Shares will be characterized as “restricted securities” under the federal securities laws inasmuch as they are
being acquired from the Seller in a transaction not involving a public offering and that under such laws and applicable regulations such securities may
be resold without registration under the U.S. Securities Act, only in certain limited circumstances. In this connection, the Purchaser represents that it is
familiar with SEC Rule 144, as presently in effect, and understands the resale limitations imposed thereby and by the U.S. Securities Act.
 

(viii) Equity Issuance
  

The shares of Consideration Common Stock, when issued, sold, and delivered in accordance with the terms and for the consideration expressed in this
Agreement, shall (a) have the rights and privileges set forth in the Purchaser’s publicly available organizational documents, (b) have been and remain
duly authorized and validly issued, (c) not be issued in violation of any preemptive or other rights of any person, the organizational documents of the
Purchaser or any agreement to which the Purchaser is a party or by which the Purchaser is bound, (d) not be subject to or otherwise require the consent
or approval of any person not otherwise unconditionally secured or obtained, (e) be issued in compliance with all applicable laws and (f) be issued
free and clear of all liens and freely transferable, other than the restrictions on transfer arising under applicable laws.
 

(ix) Purchase Entirely for Own Account
  

This Agreement is made with the Purchaser in reliance upon the Purchaser’s representation to the Seller, which by the Purchaser’s execution of this
Agreement the Purchaser hereby confirms, that the Sale Shares to be received by the Purchaser will be acquired for investment for the Purchaser’s
own account, not as a nominee or agent, and not with a view to the distribution of any part thereof, and that the Purchaser has no present intention of
selling, granting any participation in, or otherwise distributing the same. By executing this Agreement, the Purchaser further represents that the
Purchaser does not have any contract, undertaking, agreement or arrangement with any person to sell, transfer or grant participations to such person or
to any third person, with respect to any of the Sale Shares.
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(x) Disclosure of Information

  
The Purchaser believes that it has received all the information it considers necessary or appropriate for deciding whether to purchase the Sale Shares.
The Purchaser further represents that it has had an opportunity to ask questions and receive answers from the Seller and the Company regarding the
terms and conditions of the Company and the business, properties, prospects and financial condition of the Company.
 

(xi) Investment Experience
  

The Purchaser is an investor in securities of companies in the development stage and acknowledges that it is able to fend for itself, can bear the
economic risk of its investment, and has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and
risks of the investment in the Sale Shares. The Purchaser also represents that it has not been organized for the purpose of acquiring the Sale Shares.
 

5.3 Effect of Closing
 

The representations and warranties in Clauses 5.1 and 5.2, and all other provisions of this Agreement, to the extent that they have not been performed by Closing, shall
not be extinguished or affected by Closing or by any other event or matter, except by a specific and duly authorised written waiver or release by the Purchaser, the Seller
or Holdings (as the case may be).
 

6. Confidentiality
  
6.1 Announcements
 

No announcement or circular in connection with the existence or the subject matter of this Agreement shall be made or issued by or on behalf of any member of the
Seller’s Group or any member of the Purchaser’s Group without the prior written approval of each Party. This shall not affect any announcement or circular required by
law or any regulatory body or the rules of any recognised stock exchange on which the shares of any Party are listed or of the SEC and the U.S. securities laws, but the
Party with an obligation to make an announcement or issue a circular shall consult with the other Parties insofar as is reasonably practicable before complying with such
an obligation.
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6.2 Confidentiality
 

6.2.1 Subject to Clauses 6.1 and 6.2.2:
 

(i) each Party shall treat as strictly confidential and not disclose or use any information received or obtained as a result of entering into this Agreement (or
any Transaction Document) which relates to:

 
(a) the existence and the provisions of this Agreement and of any Transaction Document; or

 
(b) the negotiations relating to this Agreement (and any such other Transaction Document);

 
(ii) the Seller and Holdings shall treat as strictly confidential and not disclose or use any information relating to the business, financial or other affairs

(including future plans and targets) of the Purchaser’s Group; and
 

(iii) the Purchaser shall treat as strictly confidential and not disclose or use any information relating to the business, financial or other affairs (including
future plans and targets) of the Seller’s Group and the Company.

 
6.2.2 Clause 6.2.1 shall not prohibit disclosure or use of any information if and to the extent:
 

(i) the disclosure or use is required by law, any regulatory body or any recognised stock exchange on which the shares of any member of the Seller’s
Group or the Purchaser’s Group are listed or of the SEC and the U.S. securities laws;

 
(ii) the disclosure or use is required to vest the full benefit of this Agreement in the Seller, Holdings or the Purchaser;

 
(iii) the disclosure or use is required for the purpose of any judicial proceedings arising out of this Agreement or any Transaction Document or the

disclosure is made to a Tax Authority in connection with the Tax affairs of the disclosing Party;
 

(iv) the disclosure is made to professional advisers on terms that such professional advisers undertake to comply with the provisions of Clause 6.2.1 in
respect of such information as if they were a party to this Agreement;

 
(v) the information is or becomes publicly available (other than by breach of this Agreement);

 
(vi) the disclosure is made to the shareholders of the Company, other than the Seller;
 
(vii) the other Parties have given prior written approval to the disclosure or use;
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or

 
(viii) the information is independently developed after Closing,
 
provided that prior to disclosure or use of any information pursuant to Clause 6.2.2(i), (ii) or (iii) except in the case of disclosure to a Tax Authority, the Party
concerned shall promptly notify the other Parties of such requirement with a view to providing those other Parties with the opportunity to contest such
disclosure or use or otherwise to agree the timing and content of such disclosure or use.
 

7. Other Provisions
 
7.1 Further Assurances
 

Each Party shall, and shall use its reasonable endeavours to procure and ensure that any necessary third party shall, from time to time execute such documents and
perform such acts and things as any of the Parties may reasonably require to transfer the Sale Shares to the Purchaser, to deliver the Consideration Common Stock to the
Seller, and to give each Party the full benefit of this Agreement.
 

7.2 Whole Agreement
 

7.2.1 This Agreement contains the whole agreement between the Parties relating to the subject matter of this Agreement at the date of this Agreement to the
exclusion of any terms implied by law which may be excluded by contract and supersedes any previous written or oral agreement between the Parties in
relation to the matters dealt with in this Agreement.

 
7.2.2 The Purchaser acknowledges that it has not been induced to enter this Agreement by any representation, warranty or undertaking not expressly incorporated into

it.
 
7.2.3 So far as is permitted by law and except in the case of fraud, each Party agrees and acknowledges that its only right and remedy in relation to any

representation, warranty or undertaking made or given in connection with this Agreement shall be for breach of the terms of this Agreement to the exclusion of
all other rights and remedies (including those in tort or arising under statute).

 
7.2.4 In Clauses 7.2.1 to 7.2.3, “this Agreement” includes the Transaction Documents.
 

7.3 Reasonableness
 

Each Party confirms it has received independent legal advice relating to all the matters provided for in this Agreement, including the terms of Clause 7.2 (Whole
Agreement) and agrees that the provisions of this Agreement (including all documents entered into pursuant to this Agreement) are fair and reasonable.
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7.4 Assignment
 

Except as otherwise expressly provided in this Agreement, none of the Parties may without the prior written consent of the other Parties, assign this Agreement, except
in connection with a sale of all or substantially all of its assets, change of control or merger. The Purchaser shall not be entitled to make any claim against the Seller
and/or Holdings in respect of any losses which it does not suffer in its own capacity as beneficial owner of the Sale Shares.
 

7.5 Survival
 

The representations and warranties contained in this Agreement shall survive for 12 months following the Closing and neither party shall be liable for breaches of any of
their respective representations and warranties contained in this Agreement in respect of any claim, unless a notice of the claim is given within 14 months following
Closing.
 

7.6 Variation
 

No variation of this Agreement shall be effective unless in writing and signed by or on behalf of each Party.
 

7.7 Time of the Essence
 

Time shall be of the essence of this Agreement both as regards any dates, times and periods mentioned and as regards any dates, times and periods which may be
substituted for them in accordance with this Agreement or by agreement in writing between the Parties.
 

7.8 Method of Payment
 

Wherever in this Agreement provision is made for the payment by one Party to the other, such payment shall be effected by crediting for same day value the account
specified by the payee to the payer reasonably in advance and in sufficient detail to enable payment by telegraphic or other electronic means to be effected on or before
the due date for payment.
 

7.9 Costs
 

Each Party shall bear all costs incurred by it in connection with the preparation, negotiation and entry into of this Agreement and any Transaction Document and the sale
and purchase of the Sale Shares.
 

7.10 Stamp Duty, Fees and Taxes
 

The Purchaser shall bear the cost of all stamp duty, any notarial fees and all registration and transfer taxes and duties or their equivalents in all jurisdictions where such
fees, taxes and duties are payable as a result of the transactions contemplated by this Agreement. The Purchaser shall be responsible for arranging the payment of such
stamp duty and all other such fees, taxes and duties, including fulfilling any administrative or reporting obligation imposed by the jurisdiction in question in connection
with the payment of such taxes and duties.
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7.11 Withholdings and Deductions
 

All sums payable by a Party under this Agreement shall be paid free and clear of all deductions, withholdings, set-offs or counterclaims whatsoever save only as may be
required by law. If any deductions or withholdings are required by law the payer shall be obliged to pay to the payee such sum as will after such deduction or
withholding has been made leave the payee with the same amount as it would have been entitled to receive in the absence of any such requirement to make a deduction
or withholding.
 

7.12 Notices
 

7.12.1 Any notice or other communication in connection with this Agreement (each, a “Notice”) shall be:
  

(i) in writing; and
 

(ii) delivered by hand, pre-paid registered post, e-mail or registered airmail in the case of international service or courier using an internationally
recognised courier company.

  
7.12.2 A Notice to the Seller or Holdings shall be sent to the following address, or such other person or address as the Seller or Holdings may notify to the Purchaser

from time to time:
 

Ithaca EMG Holdco LLC
 
2110 Colorado Ave, Suite 200
Santa Monica, California 90405 USA
 
Email:
 
Attention: General Counsel
 
Ithaca Holdings, LLC
 
2110 Colorado Ave, Suite 200
Santa Monica, California 90405 USA
 
Email:
 
Attention: General Counsel
 

7.12.3 A Notice to the Purchaser shall be sent to the following address, or such other person or address as the Purchaser may notify to the Seller and Holdings from
time to time:

  
Loop Media, Inc.
 
700 N Central Avenue
 
Suite 430 Glendale
CA 91203
 
Email:
 
Attention: Jon Niermann, CEO
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7.12.4 A Notice shall be effective upon receipt and shall be deemed to have been received:
 

(i) two Business Days after posting, if delivered by pre-paid registered post;
 

(ii) at the time of delivery, if delivered by hand or courier;
 

(iii) five Business Days after posting, if delivered by airmail; or
 

(iv) on the date and time of transmission of the e-mail by the sender or its service provider to the recipient, unless the sender or its service provider receives
a non-delivery, “returned mail” reply message or any other error message indicating that the email was not successfully sent to the recipient’s mailbox
or the mail server of the recipient’s service provider, if delivered by e-mail.

 
7.13 Invalidity

 
7.13.1 If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, in whole or in part, the provision shall apply with whatever

deletion or modification is necessary so that the provision is legal, valid and enforceable and gives effect to the commercial intention of the Parties.
 

7.13.2 To the extent it is not possible to delete or modify the provision, in whole or in part, under Clause 7.13.1, then such provision or part of it shall, to the
extent that it is illegal, invalid or unenforceable, be deemed not to form part of this Agreement and the legality, validity and enforceability of the
remainder of this Agreement shall, subject to any deletion or modification made under Clause 7.13.1, not be affected.

 
7.14 Counterparts

  
This Agreement may be entered into in any number of counterparts, all of which taken together shall constitute one and the same instrument. The Parties may
enter into this Agreement by executing any such counterpart. Signatures may be exchanged by fax or e-mail, with original signatures to follow. Each Party
agrees to be bound by its own fax or electronic signature and that it accepts the fax or electronic signature of the other Parties.

 
7.15 Governing Law and Arbitration

 
7.15.1 This Agreement shall be governed by and construed in accordance with California law.
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7.15.2 Any dispute arising out of or in connection with this Agreement, including any question as to the validity, existence or termination of this Agreement

and/or this Clause 7.15, shall be resolved by binding arbitration administered by JAMS and conducted under the then-current JAMS Streamlined
Arbitration Rules for the time being in force, which rules are deemed to be incorporated by reference in this Clause 7.15. The arbitration shall be
conducted in the city of Los Angeles, California (or by teleconference or videoconference as necessary). The arbitrator shall be appointed by
agreement between the relevant Parties to the arbitration and failing agreement within seven days of a written notice for such appointment, JAMS. The
arbitral award made and granted shall be final, conclusive and binding on the relevant Parties to the arbitration.
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Schedule 1
Closing Obligations

(Clause 4)
 

1. Seller’s Obligations
 
Against compliance with the Purchaser’s obligations set out in paragraph 2 of this Schedule 1 and receipt by the Seller in full of the Cash Consideration and the delivery to the
Seller of the Consideration Common Stock, on Closing, the Seller shall deliver or make available to the Purchaser the following:
 
1.1 transfers of the Sale Shares duly executed by the Seller in favour of the Purchaser (“Share Transfers”) accompanied by the relative share certificates and the Stamp Duty

Documents; provided that the cost of any stamp duty taxes or fees shall be borne by the Purchaser;
 
1.2 a copy of the board resolutions of the Company approving the Share Transfers subject only to their being duly stamped and directing the secretary of the Company to

promptly lodge the Share Transfers with the Registrar of Companies;
 
1.3 copies of the waivers by each of RJG and FWE of any rights of pre-emption over the Sale Shares and the Remaining Shares; and
 
1.4 a copy of the Supplemental Agreement, duly executed by RJG, FWE, the Seller and the Company.
 
2. The Purchaser’s Obligations
 
On Closing, the Purchaser shall:
 
2.1 pay the Cash Consideration by way of telegraphic transfer of funds for same day value in immediately available funds as at Closing, to the following bank account of the

Seller, or such other account as may be notified by the Seller to the Purchaser not less than five Business Days prior to Closing:
 

Beneficiary Name : Ithaca Holdings, LLC
   
Beneficiary Bank :  
   
Address   
   
   
   
Bank Account No.   
   
Bank Routing Number   
   
Currency   
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2.2 deliver or make available to the Seller the following:
 

2.2.1 evidence that the Purchaser is authorised to execute and perform its obligations under this Agreement;
 
2.2.2 a copy of the Deed of Ratification and Accession, duly executed by the Purchaser;
 
2.2.3 a copy of the notification to ClearTrust LLC, being the transfer agent of the Purchaser as at the date of this Agreement, informing ClearTrust LLC to register the

Consideration Common Stock in the name of the Seller in book entry form; and
 
2.2.4 a copy of the press release issued by the Purchaser in relation to the appointment of each of Scooter Braun, Allison Kaye and Jenn McDaniels as advisors to the

Purchaser’s advisory board, in a form approved by the Seller prior to Closing.
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Schedule 2

Financial Statements and Monthly Management Reports
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Schedule 3

Board Minutes and Resolutions
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Appendix A

Form of Deed of Ratification and Accession
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Deed of Ratification and Accession

 
This Deed of Ratification and Accession is made and issued on 1 December 2020 by Loop Media, Inc. (the “New Shareholder”), a company incorporated in the State of
Nevada, the United States of America, with its registered office at 700 N Central Avenue, Suite 430, Glendale, CA 91203 in favour of and for the benefit of each and all of the
following:
 
(1) the parties to the Shareholders’ Agreement dated 3 June 2015 (the “Shareholders’ Agreement”) made among Robert John Graham (“RJG”), Far West Entertainment

HK Limited (“FWE”), Ithaca EMG Holdco LLC (the “Transferor”) and EON Media Group Pte. Ltd. (the “Company”, and collectively with RJG, FWE and the
Transferor, the “Parties”) in relation to the Company; and

 
(2) all persons and corporations who are or subsequently become shareholders of the Company.
 
Whereas:
 
(A) The parties to the Shareholders’ Agreement have agreed thereunder to regulate the affairs of the Company.
 
(B) The New Shareholder is the transferee of 1,350 ordinary shares in the capital of the Company and 1,083 preference shares in the capital of the Company (collectively,

the “Transferred Shares”) by virtue of the instrument(s) of transfer in respect thereof executed by the Transferor.
 
(C) By the terms of the Shareholders’ Agreement, it is a condition precedent to the registration of the Transferred Shares in the name of the New Shareholder that the New

Shareholder executes this Deed.
 
Now this Deed Witnesses as follows:
 
1. In this Deed, all references to the “Shareholders’ Agreement” means the Shareholders' Agreement referred to in sub-paragraph (1) above and includes all amendments,

additions and variations thereto agreed between the parties thereto as contained or evidenced by the following documents:
 

(i) the addendum dated 29 January 2019 made among the Parties; and
 

(ii) the notice sent on or about 20 February 2020 from the Transferor to RJG and FWE, as supplemented by various written correspondence among the Transferor,
RJG and FWE.

 
2. The New Shareholder hereby covenants and agrees with each of the parties, persons and corporations in whose favour and for whose benefit this Deed is executed:
 
2.1 that in consideration of and upon the registration in the Company’s Register of Members of the New Shareholder as the holder of the Transferred Shares, the New

Shareholder will as from the date of the registration of the New Shareholder as holder of the Transferred Shares, be bound by, and be entitled to the benefit of, all the
terms and conditions of the Shareholders’ Agreement which are applicable to it as a Shareholder (as defined in the Shareholders' Agreement) in all respects as if it had
been a party thereto; and
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2.2 that this Deed is enforceable against the New Shareholder by any of the parties, persons and corporations in whose favour and for whose benefit this Deed is executed.
 
3. For the purpose of Clause 20.1 of the Shareholders’ Agreement, the address, facsimile number and email of the New Shareholder is:
 

Address :
  
Email :
  
Attention :

 
4. This Deed shall be governed by, and construed in accordance with, the laws of Singapore.
 
In Witness Whereof this Deed has been entered into on the date stated at the beginning.
 
SIGNED SEALED and DELIVERED by
 
as attorney for and on behalf of
 
Loop Media, Inc.

in the presence of:

 
Witness’ signature  
Name:  
Address:  
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Appendix B

Form of Supplemental Agreement
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In witness whereof this Agreement has been entered into on the date stated at the beginning.
 
THE SELLER
ITHACA EMG HOLDCO, LLC
By: Ithaca Holdings, LLC, its sole member
 

By:

  

Name: Jason M. Barr
Its: General Counsel
 

 



 

 
HOLDINGS
 
ITHACA HOLDINGS, LLC
 

By.

  

Name: Jason M. Barr
Its: General Counsel
 



 

 
THE PURCHASER
 
LOOP MEDIA INC.
 

By:
   

Name: Patrick Sheil
Its: General Counsel
 



 
 

Loop Media, Inc. 8-K
Exhibit 99.1

 
Loop Media, Inc. Acquires a Minority Equity Interest in EON Media Group Pte. Ltd. and its Asia Pop 40 Syndicated Radio Network, Scooter Braun to Become Loop

Shareholder and Advisor
 

Glendale, CA – December 8, 2020 – Loop Media, Inc., (“Loop Media”), the first media company that gives consumers and businesses fully integrated 360-degree music video
and other premium short-form content experiences (OTC: LPTV), today announced that it has entered into a transaction with Ithaca Holdings, LLC, a fully integrated holding
company, led by SB Projects Scott “Scooter” Braun, with interests across music, tech, film, television, brands and culture. The transaction resulted in Loop Media acquiring a
20% equity interest in EON Media Group Pte. Ltd. for consideration of cash and Loop Media common stock. As a result of the transaction, Ithaca Holdings has become a
shareholder in Loop Media and SB Projects, Braun, Allison Kaye, President of SB Projects & Partner, Ithaca Holdings, LLC and Jennifer McDaniels, SB Projects General
Manager of Music will become advisors to Loop Media, providing input on Loop Media’s strategic focus and growth initiatives. EON Media Group Pte. Ltd. is a Singapore
based media and entertainment company focused on producing syndicated content and providing specialist entertainment advisory and agency services for music festivals,
brands and artists.
 
EON Media Group was founded by its CEO, Australian music and media executive Rob Graham, who created the weekly syndicated music program, Asia Pop 40 which
launched on one station in Singapore in July 2013. http://asiapop40.com Since then, the show has grown to be aired in over 100 markets and reaching over one billion people in
the Middle East, Asia and Australia/New Zealand. The show also recognizes the most popular local and international artists and songs each year. EON Media Group provides
advisory services for companies and artists looking to reach Asian markets as well as music publishing, synchronization and brand endorsement services.
 
Loop’s equity interest in EON Media presents an opportunity for Loop to gain a foothold in Asia as Loop considers the international expansion of its business.
 
“The opportunity to have Scooter, Allison and Jen and their combined expertise and experience involved so closely with Loop is invaluable for the company. In addition, I was
fortunate to have spent almost 15 years leading the businesses in Asia for The Walt Disney Company and Electronic Arts and am looking forward to putting that knowledge and
experience to work for Loop in that part of the world through our minority interest in EON Media,” said Jon Niermann, CEO and Co-Founder of Loop Media.
 
“In 2015, we invested in EON Media when they were only in about a dozen countries, so we’ve been part of their strong distribution growth. As a shareholder of Loop we will
continue to indirectly benefit from Loop’s participation in EON Media’s business through the equity interest which we sold to Loop” said Scooter Braun. “Loop Media has
created a viable and attractive new music video platform resulting in a powerful music consumer experience.”
 



 

Rob Graham added, “I am looking forward to working closely with Jon and the Loop Media team. It’s the perfect time for us to continue to build on our achievements in Asia
and beyond by leveraging our unparalleled Asian market experience with Loop’s incredible tech-based resources.” Rob will work closely with the Loop team in his ongoing
role as CEO of EON Media Group. “Our content has significant reach across one of the most important regions in the world, and we look forward to continued growth with our
new relationship with Loop Media.”
 
About Loop Media
 
Loop Media, Inc., is the first media company focused on fully integrated 360-degree engagement of music videos and other premium short-form content by consumers and
businesses. Loop improves the entire viewing experience for premium short-form content by focusing on venues and consumers in the evolving frontier of digital out-of-home,
streamlining the public-to-private viewing experience. Loop’s growing library of over 500,000 short-form videos, including: music videos, film, game and TV trailers, viral
videos, sports clips and atmospherics and travel videos can be viewed in many popular hospitality, dining, and retail venues; on leading branded media and entertainment sites;
and on over-the-top TV platforms and CTV devices. To learn more about Loop products and applications, please visit us online at Loop.tv
 
About EON Media Group
 
EON Media Group operates at the Asian intersection of music, media, entertainment and brand marketing. Headquartered in Singapore, EON has provided commercial and
creative solutions for artists, brands and companies looking for a bridge from Asia to the world, and vice-versa for nearly 20 years. EON’s pioneering work in the Asian
broadcast and music industries has been recognized around the world. EON works with some of the world’s leading media and entertainment brands, media owners, live-music
venue operators, music promoters, agents and managers throughout Asia-Pacific and the Middle-East. EON operations include syndicated content creation, music publishing,
supervision and synchronisation, as well as artist agency services. EON is also the producer and syndicator of Asia Pop 40, Asia’s first locally-produced, multi-language weekly
radio chart programs, heard every week in over 100 markets in the Asia-Pacific and the Middle-East.
 
About Scooter Braun
 
Scooter Braun, the founder and Chairman of Ithaca Holdings LLC. and founder of SB Projects, is one of the major forces and innovators in the entertainment industry, an
entrepreneur, philanthropist, studio head, record executive and manager. Braun leads Ithaca Holdings, a fully integrated holding company with interests across music, tech, film,
television, brands and culture which invests in some of the largest management, media and rights companies in the industry. In 2007, Braun launched SB Projects, a diversified
entertainment and media company with a roster of the top pop culture icons under the management, record label, and publishing companies that include Justin Bieber, Ariana
Grande, Demi Lovato, J Balvin, Ashley Graham and Dan + Shay, to name a few. Braun remains committed to his company’s founding philosophy of giving back and designs a
philanthropic element for each new initiative.
 



 

 
Safe Harbor Statement and Disclaimer
 
This news release 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. Forward-looking statements give our current expectations, opinion, belief or forecasts of future events and performance. A statement
identified by the use of forward-looking words including “will,” “may,” “expects,” “projects,” “anticipates,” “plans,” “believes,” “estimate,” “should,” and certain of the other
foregoing statements may be deemed forward-looking statements. Although Loop Media believes that the expectations reflected in such forward-looking statements are
reasonable, these statements involve risks and uncertainties that may cause actual future activities and results to be materially different from those suggested or described in this
news release. Investors are cautioned that any forward-looking statements are not guarantees of future performance and actual results or developments may differ materially
from those projected. The forward-looking statements in this press release are made as of the date hereof. Loop Media takes no obligation to update or correct its own forward-
looking statements, except as required by law, or those prepared by third parties that are not paid for by Loop Media. Loop Media’s SEC filings are available at
http://www.sec.gov.
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