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+ Licensed music videos from Universal, Sony and Warner Music
» Owned music video library dating back to the 1950s
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Our Loop Player measures the number of potential viewers
of content and advertisements on the screens within venues

Where is Loop’s
DOOH audience?

The entire Loop Platform includes
out-of-home Loop Players and
screens across the United States.,
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FORWARD-LOOKING STATEMENTS

Except for historical information, this annual report on Form 10-K (“Report”) contains forward-looking statements within the meaning of Section 27A of the Securities
Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Such forward-looking statements
include, among others, those statements including the words “believes,” “anticipates,” “expects,” “intends,” “estimates,” “plans” and words of similar import. Such forward-
looking statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements, or industry results, to be
materially different from any future results, performance or achievements expressed or implied by such forward-looking statements.
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Forward-looking statements are based on our current expectations and assumptions regarding our business, potential target businesses, the economy and other future
conditions. Because forward-looking statements relate to the future, by their nature, they are subject to inherent uncertainties, risks and changes in circumstances that are
difficult to predict. Our actual results may differ materially from those contemplated by the forward-looking statements. We caution you, therefore, that you should not rely on
any of these forward-looking statements as statements of historical fact or as guarantees or assurances of future performance. You should understand that many important
factors, in addition to those discussed or incorporated by reference in this Report, could cause our results to differ materially from those expressed in the forward-looking
statements. Important factors that could cause actual results to differ materially from those in the forward-looking statements include changes in local, regional, national, or
global political, economic, business, competitive, market (supply and demand) and regulatory conditions and the following:

e  our ability to raise capital when needed and on acceptable terms and conditions;

e  our ability to attract and retain management with experience in digital media including digital video music streaming, and similar emerging technologies;

e our ability to negotiate, finalize and maintain economically feasible agreements with the major and independent music labels, publishers and performance rights
organizations;

e  our expectations regarding market acceptance of our services in general, and our ability to penetrate the digital video music streaming market in particular;
e the scope, validity and enforceability of our and third-party intellectual property rights;

e our ability to comply with governmental regulations and changes in legislation or governmental regulations affecting us;

e the intensity of competition in the markets in which we operate and those that we may seek to enter;

e changes in the political and regulatory environment and in business and fiscal conditions in the United States and overseas;

e  our ability to attract prospective users and to retain existing users;

e  our dependence upon third-party licenses for sound recordings and musical compositions;

e our lack of control over the providers of our content and the providers’ ability to limit our access to music and other content;

e our ability to comply with the many complex license agreements to which we are a party;

e our ability to accurately estimate the amounts payable under our license agreements;

e the limitations on our ability to reduce operating costs due to the minimum guarantees required under certain of our license agreements;
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e  our ability to obtain accurate and comprehensive information about music compositions in order to obtain necessary licenses or perform obligations under our
existing license agreements;

e potential breaches of our security systems;

e assertions by third parties of infringement or other violations by us of their intellectual property rights;

e competition for users and user listening time;

e  our ability to generate sufficient revenue to be profitable or to generate positive cash flow on a sustained basis;

e  our ability to accurately estimate our user metrics;

e the manipulation of stream counts and user accounts and unauthorized access to our services;

®  our ability to hire and retain key personnel;

e our ability to maintain, protect and enhance our brand;

e risks associated with our international expansion, including difficulties obtaining rights to stream music on favorable terms;

e risks relating to the acquisition, investment and disposition of companies or technologies;

e dilution resulting from additional share issuances;

e tax-related risks;

e the concentration of voting power among our founders who have and will continue to have substantial control over our business;

e international, national, or local economic, social or political conditions, and

e risks associated with accounting estimates, currency fluctuations and foreign exchange controls.

Other sections of this Report describe additional risk factors that could materially adversely impact our business and financial performance. Moreover, we operate in
an evolving environment. New risk factors and uncertainties emerge from time to time, and it is not possible for our management to predict all risk factors and uncertainties, nor
are we able to assess the impact of all of these risk factors on our business or the extent to which any risk factor, or combination of risk factors, may cause actual results to

differ materially from those contained in any forward-looking statements. These risks and others described under the section “Risk Factors” below are not exhaustive.

Given these uncertainties, readers of this Report are cautioned not to place undue reliance on such forward-looking statements. We disclaim any obligation to update
any such factors or to publicly announce the result of any revisions to any of the forward-looking statements contained herein to reflect future events or developments.
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PART I
ITEM 1. BUSINESS.

Overview

Loop Media, Inc., a Nevada corporation, (collectively, “Loop Media,” the “Company,” “we,” “us” or “our”) is a multichannel digital video platform media company
that uses marketing technology, or “MarTech,” to generate our revenue and offer our services. Our technology and vast library of videos and licensed content enable us to curate
and distribute short-form videos to connected televisions (“CTV”) in out-of-home (“OOH”) dining, hospitality and retail establishments, convenience stores and other locations
and venues to enable the operators of those locations to inform, entertain and engage their customers. Our technology also provides businesses the ability to promote and
advertise their products via digital signage and provides third-party advertisers with a targeted marketing and promotional tool for their products and services. We also allow
our business clients to access our service without advertisements by paying a monthly subscription fee. In the fourth quarter of fiscal year 2024, we continued to work toward
the expansion of our subscription offerings, including toward the introduction of a two-tier music video service offering, which will include a “primary tier” consisting of fewer
than ten music video channels provided under a free ad-based service, and a “premium tier” of the full library of curated music video channels provided under a subscription
service. We also announced a non-music subscription offering that includes a number of live channels ranging from live sports events to news and culture offerings.

We offer hand-curated music video content licensed from major and independent record labels, including Universal Music Group (“Universal”), Sony Music
Entertainment (“Sony”), and Warner Music Group (“Warner” and collectively with Universal and Sony, the “Music Labels”), as well as non-music video content. Our non-
music video content is predominantly licensed or acquired from third parties, including live sports, action sports clips, drone and nature footage, trivia, news headlines, lifestyle
channels and kid-friendly videos, as well as movie, television and video game trailers, amongst other content. We distribute our content and advertising inventory to digital
screens located in OOH locations primarily through (i) our owned and operated platform (the “O&O Platform”) of Loop Media-designed “small-box” streaming Android media
players (“Loop Players”) and legacy ScreenPlay (as defined below) computers and (ii) through screens (“Partner Screens”) on digital platforms owned and operated by third
parties (each a “Partner Platform” and collectively, the “Partner Platforms,” and together with the O&O Platform, the “Loop Platform”).

As of September 30, 2024, we had over 77,000 active Loop Players and Partner Screens across the Loop Platform, which includes 27,811 quarterly active Loop
Players (we refer to our quarterly active units herein as QAUs) across our O&O Platform and approximately 49,000 Partner Screens across our Partner Platforms. See “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations — Key Performance Indicators — Quarterly Active Units.”

MarTech
MarTech, the intersection of marketing and technology, leverages data and analytics to expand our points of distribution and advertising revenue.
Distribution

Owned & Operated Platform (O&0). We moved to an advertising-based model and ramped up distribution of Loop Players for our O&O Platform starting in early
2021. Our customer acquisition strategy for our O&O Platform is focused on marketing and distributing our Loop Player to businesses primarily through our internal sales team
and performance-based marketing. Our sales team targets retail businesses in the United States that are attractive to OOH advertisers. We have historically relied heavily on
third-party affiliates in the distribution of our Loop Players. In our efforts to reduce expenses in fiscal year 2024, we looked carefully at the costs related to our third-party
affiliate program and shifted these efforts internally, which has contributed to our overall reduction in expenses. As a result of these changes and the elimination of our customer
reward program in fiscal 2024, we have seen a decrease in Loop players year-over-year. Reducing the rate of growth in distribution in the latter part of fiscal 2024 has allowed
us to review and address upgrades to our technology that are needed to improve the flow of advertisements to our Loop Players and the number of advertisements that are
served to us, as well as to improve the functionality of our Loop Players for our business venue clients. We expect to roll out these upgrades across our network starting in the
second quarter of fiscal 2025. Our goal is to increase the productivity of our proprietary Loop Players, which we anticipate will lead to increased distribution, which is a priority
for the Company in fiscal 2025. Going forward, we intend to continue to rely on our in-house sales team for much of our distribution efforts, and intend to selectively utilize
third party affiliates in fiscal 2025 to help increase distribution while managing expenses related thereto. As of September 30, 2024, we had 27,811 QAUs. Please refer to
“Management s Discussion and Analysis of Financial Condition and Results of Operation — Key Performance Indicators.”
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Partner Platforms. Through our Partner Platforms business, we offer curated content and programmatic advertising sales expertise and technology to third parties
looking to optimize advertising revenue on their existing distribution platforms. We work directly with programmatic advertising demand companies to sell advertising
inventory on the Partner Platforms. We collect revenues from the demand partners and pass along a percentage of such revenues to each of our Partner Platform clients. We
launched our Partner Platforms business in May 2022 and as of September 30, 2024, we had a total of approximately 49,000 Partner Screens across our Partner Platforms. Our
cost of revenue for advertising sales on our Partner Platforms business is higher than our cost of revenue for advertising sales on our O&O Platform due to the revenue share
arrangements we have with each of our Partner Platform clients, even though we are able to share typical transaction costs associated with the related programmatic advertising
sales and server costs with such clients. Our ability to monetize the screens in our Partner Platforms business will differ from Partner Platform to Partner Platform, as certain
screens will be more desirable than others for advertisers, depending on the type of venues or locations in which the screens are located, the concentration of screens, the
expected or actual number of consumers that have access to such screens, dwell time of those consumers at the venues or locations and other factors.
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Advertising Revenue

Our revenue is primarily driven by programmatic advertising, an automated process that manages the sales of our advertising inventory. Today, most digital advertising
is programmatic advertising, with digital OOH advertising comprising a small portion of the overall market. We are able to secure advertisements for both OOH ads and, in
certain instances, CTV ads. A greater portion of our ads are CTV ads (or hybrid CTV/OOH ads), as there is a larger market for CTV ad spending than OOH ad spending by
advertisers. While we have begun to develop direct advertising and sponsorship opportunities with advertisers, the majority of our current advertising revenue is secured
through programmatic advertising. Our yield optimization strategies look to leverage data analytics and other techniques to maximize the value of our digital advertising
inventory. We intend to optimize the combination of our ad impressions, cost per impression and the percentage of our ad inventory filled by advertisers, while balancing our
0&O Platform clients’ and our Partner Platform clients’ experiences by limiting the number of ads delivered during any given period. Our Loop Player is designed to allow us
to multiply OOH revenue in certain locations in the event that the advertising industry recognizes, and is willing to pay for, multiple advertising impressions for a single Loop
Player for venues with multiple persons who may be in a position to view the relevant advertisement, as outlined below. We don’t currently benefit materially from this
“multiplier effect,” as this multiplier is only available for OOH ads, which is only a small portion of our programmatic ad revenue, and is not currently available for CTV ads,
which makes up the vast majority of our advertising revenue.

During the twelve-months ended September 30, 2024, we had two customers which each individually comprised greater than 10% of net revenue. These customers,
both advertising revenue partners, represented 19% and 13% of net revenue, respectively.

8




The Loop Player is at the heart of our O&O Platform revenue model and its technology enables us to communicate and interact with OOH locations, advertisers, and
OOH customers:

® OOH Locations. The Loop Player allows OOH clients to program their in-location monitors and audio systems to schedule playlists depending on the time of day,
promote their products or services through digital signage. Business owners can filter content based on ratings or explicit language and can control the genres of videos
from among our music and non-music video selections that are displayed to their customers. The Loop Player caches and encrypts our content, thereby supplying
uninterrupted play for up to twelve (12) hours in the event of an internet disruption.

® Advertising and Content Partners. Our Loop Player works with our technology, software and servers to determine the number of ad impressions available for
programmatic advertising, which can be filled in real-time, milliseconds before ads are played. Our Loop Player delivers content and advertising to venues and our
technology allows us to record and report video content played (for reporting to content providers) and advertisements played (for reporting to our advertising demand
partners and advertisers). In particular, our technology allows us to track when, where and how long content is played, and, in certain instances, measure
approximately how many consumers were in a position to view the content or advertisement. Through our partnership with third-party measurement companies that
determine average “footfall” at our OOH venues, we are able to assign a validated multiplier signifying how many people are likely viewing our content on an OOH
venue screen. This “multiplier effect” that is recognized in the DOOH space is what enables us to generate an impression delivery count tied to a specific screen,
thereby creating higher monetization potential. The digital advertising market for OOH locations is still developing and the multiplier effect is only recognized by a
small percentage of our advertising demand partners and is available only for OOH ads. There is no assurance that it will become more widely available in the short
term or at all. We don’t currently benefit materially from this “multiplier effect.” In the latter part of fiscal 2024, we began making upgrades to our technology that are
needed to improve the flow of advertisements to our Loop Players and the number of advertisements that are served to us, as well as to improve the functionality of
our Loop Players for our business venue clients, and we expect to begin rolling them out across our network in the second quarter of fiscal 2025.

o  OOH Customers. We are seeking to develop further the interactivity between the Loop Player and the customers in OOH locations. This may take different forms, such
as offering a simple thumbs up or thumbs down function, displaying the number of customer votes for a given piece of content, answering trivia questions,
downloading of OOH venue menus and other helpful consumer information from the screens and other functions. This will require development of a mobile
application in the future.

e Loop Player. We are able to consistently monitor the preferences of our OOH customers and venue operators through our Loop Player. Our Loop Player allows us to
collect specific information and data on content played, views, location, and location type, enabling us to effectively measure demand. These capabilities allow us to
make informed decisions about which type of content to acquire or develop, as well as identify new market opportunities.

rema e | Pikd el B |




The Loop Platform

The following table sets forth the Loop Platform customer targets, delivery method, preferred revenue model and the associated content for our services:

PRIMARY PREFERRED REVENUE
PLATFORM CUSTOMER DELIVERY METHOD MODEL CONTENT
0&O Platform OOH Location or Venue Loop Player Ad-supported or e  All forms of content, including music
Subscription service video and other content
e  Curated playlists and channels
Partner Platform Third-Party Partner with its ~ Third-party screens (API  Ad-supported service o  Selected Loop Media content (fixed fee
own distribution platform Integration or Loop Player) and owned content; no music video

content)
o  Third-party Partner content

0&O Platform and OOH Locations

The foundation of our business model is built around the OOH experience, with a focus on distributing licensed music videos and other content to public-facing
business venues and locations. Our OOH offering has supported hospitality and retail businesses for over twenty (20) years, originally through ScreenPlay, Inc. (“ScreenPlay”),
which we fully acquired in 2019. Since the acquisition of ScreenPlay, we have primarily focused on acquiring OOH clients throughout the United States. We have sought very
limited expansion into Canada and continue to test potential expansion into New Zealand and Australia in fiscal year 2025.

Most OOH locations in the United States deliver visual content to their customers by the use of cable TV boxes and computer-based audio video equipment, which
requires significant investment and cost to the venue operator. Capital investment in equipment has historically been a barrier for many businesses to provide visual
entertainment to their customers. Unlike consumers in their homes, who have been more willing in recent years to invest in CTVs and streaming services, businesses generally
have been slower in adopting lower cost streaming options.

To gain greater access to, and expand our business with, OOH venue operators, we developed our proprietary Loop Player. The Loop Player is easy to set up and
allows content to be streamed on multiple television sets. We began rolling out the Loop Player, coupled with an ad-supported business model, in late 2020. We believe the
COVID-19 pandemic, which caused many businesses to shut down or reduce capacity, acted to accelerate business owners’ demand for CTVs and streaming services to reduce
their costs. We believe our Loop Player and ad-supported service has significantly reduced the cost of specialty equipment and visual entertainment for venue operators.

Our O&O Platform client base is represented by different venue types and industries, including retail, casual dining, bars, offices, salons, quick service restaurants,
doctors’ offices and gyms, among others.

Partner Platforms
Our Partner Platforms business targets third parties with existing distribution platforms that have a significant number of screens in desirable OOH locations and
venues. Our revenue model for the Partner Platforms business is all ad-supported and the content delivered may be content sourced by our Partner Platform clients or by us. To

date, we have not distributed Loop Players to deliver our streaming content and advertisements to our Partner Platform clients, but we may consider doing so in the future.
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Our Competitive Strengths
Diversified Content Library, including Music Videos

We have developed a large non-music video library of content, through revenue share license agreements and fixed fee license agreements. We have also in the past
purchased content for a one-time fee, which has allowed us to use the content over a period of time without limit and without any revenue share arrangements with the relevant
content provider. Our non-music video library consists of live sports, action sports clips, drone and nature footage, trivia, news headlines, lifestyle channels and kid-friendly
videos, as well as movie, television and video game trailers, amongst other content. We believe that our music video library is one of the largest in the world and gives us an
advantage over many of our competitors. Our music video library contains videos dating back to the 1950s, appealing to generations of music-lovers, with the newest videos
directly obtained from the Music Labels. Older music video libraries are more difficult to obtain, as there is generally no central database from which to acquire such videos.
Additionally, the individual music labels who have rights over portions of such videos do not easily and readily provide them to those seeking to acquire them. We have the
ability to monetize our music video content through our license agreements with the Music Labels.

Efficient Content Curation

We believe we are able to produce engaging video content by curating our own and third-party content at relatively low production costs. In contrast to many
streaming platforms, we curate existing content from our video library and content licensed and purchased from third parties. The curation of our video content from our owned
and licensed libraries eliminates the costly and lengthy production process associated with creating original video content. We believe this allows us to regularly innovate,
update, and enhance our content offerings in a cost-effective and timely manner.

National Distribution and Reach

We distribute our services across thousands of OOH dining, hospitality and retail establishments, convenience stores and other locations and venues. We had 27,811
QAUs operating on our O&O Platform across North America for the quarter ended September 30, 2024. Our internal salespeople engage in direct marketing for our OOH
business across all regions of the United States. We launched our Partner Platforms business in May 2022 and had a total of approximately 49,000 screens across our Partner
Platforms as of September 30, 2024. Please refer to “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Key Performance
Indicators” for a description of QAUs.

Technology Based Business Model

The design of our Loop Player has been developed in-house by our technology team. We have built our services and platform with a view to the future, focusing on
where we believe the digital OOH market is and will be for the foreseeable future. The Loop Player is ideal for OOH location operators looking to “cut the cord” from their old
business models. This allows our OOH clients to cut costs and provides them with a greater ability to customize and schedule content to fit their venues. We use digital
marketing technology, or “MarTech,” to generate revenue, market our services and fuel our business. Our experience and technological capabilities in digital marketing has
allowed us to expand our business into our Partner Platforms business, where we offer programmatic advertising sales expertise and technology to third parties looking to
optimize advertising revenue on their existing distribution platforms and screens. Additionally, we believe we can attract key employees from across geographies as we operate
almost entirely remotely in support of our culture of technology and efficiency. Our use of technology in most aspects of our business, including marketing, distribution, content
curation, sales, customer service and other areas, allows us to leverage our existing employees as we continue to scale up our business.
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Established Foundation Supported by Industry Tailwinds

Our technology stack, ad-supported revenue model and vast content library are the backbone of our business. We believe this established foundation places us in a
better position than many of our peers to benefit from any industry recovery from the recent challenging environment in the advertising markets. Because our foundation has
been built with a view to where we believe the OOH content delivery and digital marketing trends are headed, we believe we are better positioned than many of our competitors
who might have to re-work their existing technology and revenue models to better align with these trends. We believe our programmatic advertising expertise in the OOH
market will support our revenue infrastructure for the foreseeable future.

Our Growth Strategies
Our growth strategies are focused on monetizing and growing our content library and are guided by the following four pillars:

Expand our Partner Platforms Business. We believe we are at the forefront of digital programmatic advertising distribution and monetization in the digital-
out-of-home (“DOOH”) industry. This has resulted in the expansion of our business to include our Partner Platforms business, which allows us to offer our advertising
sales services and curated content to third parties looking to distribute our content and advertising to screens on digital networks owned and operated by such third
parties. We launched our Partner Platforms business in early May 2022, and as of September 30, 2024, we have a total of approximately 49,000 Partner Screens across
our Partner Platforms. DOOH is a form of media that is delivered digitally outside of the home on billboards, signage, displays, televisions, and other devices in OOH
locations, including restaurants, retail shops, healthcare facilities, sports and entertainment venues, and other public or non-residential spaces.

Target a Mix of O&O Platform Customers, to Include Higher Revenue DMAs. We have increased our use of data gathering and analysis to try and identify
the top venue types and geographic locations for revenue generation. As a general matter, advertisers as a group will spend more on advertisements published in
certain designated market areas (“DMAs”) over other DMAs. In addition, there tends to be greater ad dollars spent in certain types of locations over other types, given
the different demographics and customer attributes in different venues. Advertisers trying to reach young, affluent, urban customers will generally spend more ad
dollars and seek to reach customers in one of the top DMAs around large city centers in the United States. We also see the potential for growth in smaller markets, and
we expect that our distribution strategy in fiscal 2025 will include a mix of DMAs and sizes of venues.

Optimize the Mix of Video Content Played by our 0&O Platform Venues. We have different costs and gross margins associated with the different content
played on our O&O Platform. We source our video content under different business arrangements, which are generally divided into three distinct types, including (i)
licenses from Music Labels, publishers and performance rights organizations (“PROs”) for the playing of music videos on the Loop Platform, (ii) third party nationally
branded content licenses for non-music well known branded channels such as Red Bull and Tik Tok, and (iii) owned and operated content, consisting of owned content
and fixed cost licenses. Our music videos primarily operate on a revenue share basis with the Music Labels and music publishers receiving a percentage of revenue we
receive from music videos. The PROs are also paid a set fee for venues playing music videos based on the number of locations that play music videos. For third-party
branded premium content videos, we look to secure content from companies with a national brand. The content licenses for third-party branded content generally
operate on a revenue share basis. In certain instances, primarily for content that is not nationally branded, we look to enter into fixed fee licenses for content, in which
we have an unlimited use of the licensed content on the Loop Platform for a period of time in return for a fixed fee. In other instances, we are able purchase outright
the content we need to create a given channel. For example, our “Loop Trivia,” “Loop Danger Zone,” “Fail, Fail, Fail” and “Amazing Destinations,” channels have
been developed internally from content we purchased, and are not subject to a revenue share agreement with any third parties for the use of the content. The mix of
channels played across the Loop Platform between music channels, third-party branded channels and owned and operated channels will change the mix of our cost of
revenue and our gross margin. While we do not dictate the channels that are played by our customers in their OOH venues, we can provide those customers with
different channels to choose from that might help grow our business and enhance our operating margins.
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Optimize Advertising Sales. We aim to optimize our advertising sales by using technology and short-term, third-party consultants to collect data and employ
analytics. Similarly, we will seek to continue to optimize our programmatic revenue through MarTech data and analytics. In addition to these efforts our advertising
sales team focuses on advertising sales directly to companies that seek to advertise on our platform and to companies that are interested in providing sponsorship of
our content if any. Through such arrangements, to the extent we are able to secure them, we may receive payments from a company in return for allowing such
company to be associated with one of our channels, playlists, other content or company events. Finally, in the latter part of fiscal 2024, we began a process of making
upgrades to our technology that are needed to improve the flow of advertisements to our Loop Players and the number of advertisements that are served to us, as well
as to improve the functionality of our Loop Players for our business venue clients, and we expect to begin rolling them out across our network in the second quarter of
fiscal 2025.

Our Content
Content Acquisition

Music Videos. Although we own copies of the music videos that we deliver to our clients, we must secure the rights to stream the video, the sound recordings, and the
musical compositions embodied therein (i.e., the musical notes and the lyrics). To do so, we enter into license agreements to obtain licenses from rights holders such as record
labels, music publishers, performance rights organizations, collecting societies and other copyright owners or their agents, and pay royalties to such parties or their agents.

We have non-exclusive licenses to digitally distribute certain music videos and related materials owned or controlled by the three Musical Labels to our OOH clients in
the United States.

Trailers. Our film, game and TV trailer library is one of our largest video libraries. Similarly, to our music video library, it includes a back catalog of old videos,
dating back to the early 1900s. More recent trailers are secured from the relevant production companies, at no cost to us, and are added to our growing library. Our back catalog
of older trailers was obtained with the acquisition of ScreenPlay.

Other. In addition to music videos and movie trailers, we have obtained other video content for curation and distribution to our clients. This content includes action
sports clips, drone and nature footage, trivia, news headlines, lifestyle channels and kid-friendly videos, as well as movie, television and video game trailers, amongst other
content. Most of our non-music content is secured through licenses that are subject to revenue share arrangements or are licensed on a fixed fee basis, allowing us unlimited use
of the content for a fixed fee and fixed period. Certain video channels are created by us using content that is purchased by us, like the content underlying our trivia channel.

We continue to explore opportunities to secure other forms of video content to add to our growing content library.
Content Curation

We work to curate content to create a compelling user experience by, among other things, curating playlists by genre, mood, or time periods. As of the date of this
Report, we had approximately 50 music video channels and 60 non-music video branded channels for OOH clients.

We produce some of our own content “in-house” that can be packaged separately or as part of our third-party content offerings, and we plan to continue to deliver this
content through our existing and future channels. For the foreseeable future this in-house content will largely consist of acquiring hours of third-party content, in return for a
one-time fee for the use of the content for a period of years and curating that content into Loop branded channels or creating content like “Loop Trivia,” “Loop Danger Zone,”
“Fail, Fail, Fail” and “Amazing Destinations,” which is evergreen content that we own, and is not subject to a revenue share agreement with any third parties.

Content Distribution
We aim to make our content available primarily in OOH venues and locations. To achieve this objective, we currently leverage our existing content across thousands
of OOH locations. As of September 30, 2024, we had 27,811 QAUs operating on our O&O Platform across North America. We launched our Partner Platforms business in May

2022 and had a total of approximately 49,000 screens across our Partner Platforms as of September 30, 2024.
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License Agreements

In order to stream video content to our users, we generally secure intellectual property rights to such content by obtaining licenses from, and paying royalties or other
consideration to, rights holders or their agents. Below is a summary of certain provisions relating to our license agreements for music videos, the musical compositions
embodied therein, as well as other non-music video content.

Music Video and A/V Recordings License Agreements with Major and Independent Record Labels

We enter into license agreements to obtain rights to stream music videos to our OOH clients, including from the Music Labels. These agreements require us to pay
royalties and make minimum guaranteed advanced payments, and they include marketing commitments, advertising inventory and financial and data reporting obligations.
Rights to A/V recordings granted pursuant to these agreements is expected to account for the vast majority of our music video use for the foreseeable future. Generally, these
license agreements have a short duration and are not automatically renewable. The license agreements also allow for the licensor to terminate the agreement in certain
circumstances, including, for example, our failure to timely pay sums due within a certain period, our breach of material terms and certain situations involving a “change of
control” of Loop. These agreements provide licensors the right to audit us for compliance with the terms of these agreements. Further, they contain “most favored nations”
provisions, which require that certain material contract terms be at least as favorable as the terms we have agreed to with any other similarly situated licensor. A significant
portion of our OOH business relies upon these licenses, and if we fail to maintain and continually renew these licenses our business, operating results, and financial condition
could be materially harmed.

Musical Composition License Agreements

Our business model requires that we also obtain two additional types of licenses with respect to musical compositions: mechanical and public performance rights.
Mechanical licenses are required to distribute recordings written by someone other than the person or entity conducting the distribution. Such licenses ensure that the music
publisher, and ultimately the songwriter, receive compensation for the use of their work. A public performance license is an agreement between a music user and the owner of a
copyrighted composition (song) that grants permission to play the song in public, online, or on radio. We have obtained direct licenses for mechanical rights with the three
largest publishers, which are respective affiliates of each of the Music Labels for our OOH business. As a general matter, once music licenses are obtained from the Music
Labels, their affiliate publishing companies enter into agreements with respect to the mechanical licenses. If our business does not perform as expected or if the rates are
modified to be higher than the proposed rates, our music video content acquisition costs could increase, which could negatively impact our business, operating results, and
financial condition, hinder our ability to provide interactive features in our services, or cause one or more of our services not to be economically viable due to an increase in
content acquisition costs.

In the United States, public performance rights are generally obtained through PROs, which negotiate blanket licenses with copyright users for the public performance
of compositions in their repertory, collect royalties under such licenses and distribute those royalties to music publishers and songwriters. We have obtained public performance
licenses from, and pay license fees to, the PROs in the United States: ASCAP, BMI, the SESAC, LLC and Global Music Rights, LLC. These agreements impose music usage
reporting obligations on Loop and grant audit rights in favor of the PROs. In addition, these agreements typically have one-to-two-year terms, and some have continuous
renewal provisions, with either party able to terminate for convenience within 30 to 60 days prior to the end of the applicable term (or commencement of the subsequent term)
and are limited to the territory of the United States and its territories and possessions. These license fees are based on the number of venues to which music videos are streamed
and are not based on a revenue share license model. As such, these fees are a higher proportion of costs in a lower revenue environment than in a higher revenue environment.
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License Agreements with Non-Music Video Content

With respect to certain of our non-music content, we obtain distribution rights directly from rights holders. We then negotiate licenses directly with individuals or
entities in return for providing such licensors with either a fixed fee or a share of revenue derived from the licensed content distributed through our services. We are dependent
on those who provide the content that appears on our services complying with the terms and conditions of our license agreements. We cannot, however, guarantee that rights
holders or content providers will comply with their obligations, and such failure to do so may materially impact our business, operating results, and financial condition.

License Agreement Extensions, Renewals, and Expansions

From time to time, our various license agreements described above expire while we negotiate their renewals. In accordance with industry custom and practice, we may
enter into brief (for example, month-, week-, or even days-long) extensions of those agreements or provisional licenses and/or continue to operate on an at will basis as if the
license agreement had been extended. It is also possible that such agreements will never be renewed at all, which could be material to our business, financial condition and
results of operations. License agreements are generally restrictive as to how the licensed content is accessed, displayed and manipulated, as licensors seek to protect the use of
their content. We may from time to time seek expansion of our licenses to provide us with greater functionality of our services as it relates to the relevant content. The inability
to expand our licenses, or the lack of renewal, or termination, of one or more of our license agreements, or the renewal of a license agreement on less favorable terms, could
have a material adverse effect on our business, financial condition, and results of operations. If any of the above were to occur, our ability to provide any particular content that
our clients favor or are seeking would be limited, which would result in those clients going elsewhere. Please refer to “Risk Factors — Risks Related to Our Business — We
depend upon third-party licenses for substantially all of the content we stream and an adverse change to, loss of, or claim that we do not hold any necessary licenses may
materially adversely affect our business, operating results, and financial condition.”

Competition
Our competitive market is made up of a variety of small to large companies, depending upon the area that we are competing in.

In the OOH market, we compete with small companies in a fragmented marketplace. Our direct competitors include Atmosphere, UPshow and Rockbot. We believe
that the major competitive factors in the OOH marketplace are price, technology and quality of the music video and other entertainment content.

Marketing and Sales

Our sales and marketing efforts are primarily focused on reaching our OOH clients. Historically, when we operated our ScreenCast system developed by Screenplay,
our sales cycle from first contact with a potential customer to adoption of our services was relatively long and met with varying degrees of success, as the A/V equipment
required to run our services was often considered expensive by many of the venues looking to acquire it. Our sales and marketing efforts historically were almost entirely
dependent on direct marketing by our internal sales representatives, including multiple contacts, onsite demonstrations of our services and potentially on-site installation and
technical support, when needed. The introduction of our Loop Player for OOH locations has enabled us to adopt a digital marketing strategy, in addition to our direct marketing.

Following the introduction of our proprietary Loop Player, our sales and marketing strategy for OOH clients consisted of bottom-up and top-down approaches. Our
bottom-up approach marketed our Loop Player and our OOH business through digital marketing to potential business clients for use at their individual venues, reaching these
businesses through the Internet, mobile devices, social media, search engines and other digital channels. Our digital marketing campaign targeted businesses in certain
industries that were more likely to use our services and become a customer, as determined by our past experience and by analyzing and identifying leads sourced from our
online marketing channels.
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We are able to ship a physical Loop Player to individual businesses that sign up for our services online upon verification of the business venue. We then utilize our
team of customer service personnel, digital prompts and text messages to ensure activation of the Loop Player after receipt by the potential customer. For our paid subscription
services, a sales representative will call the potential business customer to better communicate the various subscription services pricing and availability.

Our customer acquisition cost is largely influenced by the cost of our affiliate distribution program, as a significant portion of our Loop Player distribution has been
reliant on our third-party affiliates in past quarters. In our efforts to reduce expenses in fiscal year 2024, we looked carefully at the costs related to our third-party affiliate
program and shifted these efforts internally, which has contributed to our overall reduction in these expenses. Going forward, we intend to continue to rely on our in-house sales
team for much of our distribution efforts, and intend to selectively utilize third party affiliates in fiscal 2025 to help increase distribution while managing expenses related
thereto.

Seasonality

We generally have seen seasonality in our revenue and business related to advertising sales and the distribution of our Loop Player. This seasonality may not always be
reflected in our results of operations, as other factors contribute to revenue growth or decline from quarter to quarter and may obscure underlying seasonal trends.

Our revenues are extremely reliant on digital advertising sales. Revenue associated with such sales is dependent on our ability to fill our ad inventory for our OOH
locations using our ad-supported services and the price, or cost-per-thousand ad impressions (“CPMs”), at which such inventory can be sold. Advertisers usually manage their
budgets on a quarterly basis, which results in lower CPMs and ad volume at the beginning of a quarter and an increase at the end of a quarter. Similarly, for advertisers that
manage budgets monthly, there is often lower CPMs and ad volume at the beginning of a month. The first quarter of the calendar year (our second fiscal quarter) is traditionally
the least profitable quarter in terms of revenue generation for ad publishers (such as us), as advertisers are holding and planning their budgets for the year and consumers tend to
spend less after the winter holiday season. This results in fewer ad demands and lower CPMs. The second quarter of the calendar year, from April to June (our third fiscal
quarter), typically experiences increased ad demand and higher CPMs over the first quarter of the calendar year (our second fiscal quarter), as advertisers start to spend their
budgets in greater amounts. The third quarter of the calendar year, from July to September (our fourth fiscal quarter), typically sees a slight increase in CPMs and ad demands
compared to the second quarter of the calendar year (our third fiscal quarter), even though consumers spend more time outdoors and less time online in the summer months.
The fourth quarter of the calendar year, from October to December (our first fiscal quarter), is typically the most profitable quarter for publishers, as companies want their
brands and products to be seen in the run up to the holiday season. We also generally see an increase in our advertising revenue in the fourth quarter in an election year due to
political ads. This generally results in publishers receiving the highest CPMs and the greatest ad demand for their ad impressions during the fourth quarter of the calendar year
(our first fiscal quarter). As a result of these market trends for digital advertising, we generally expect to receive higher CPMs and greater ad fill rates during the fourth quarter
of a calendar year (our first fiscal quarter) and lower CPMs and reduced ad fill rates during the first quarter of a calendar year (our second fiscal quarter). We seek to offset the
reduction in CPMs and ad fill rates with increased Loop Player distribution and ad impressions across our ad-supported services.

Our Technology and Intellectual Property

Historically, we have developed our own software, computer code and related items to provide our service. Our Loop Player is a proprietary device, designed by us in-
house, and is manufactured in Shenzhen, China, by an authorized third-party original equipment manufacturer (“OEM”). We have recently engaged a third-party contractor to
assist with upgrading elements of our software in order to optimize our ad fill rates and performance in an effort to increase revenue. We rely on third-party partners to provide
services such as payment systems and server hosting platforms, all of which are industry-standard support systems, none of which have proprietary information and for which
alternative providers can easily be found.
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Our intellectual property rights are important to our business. We rely on a combination of patent, copyright, trademark, service mark, trade secret, and other rights in
the United States and other jurisdictions, as well as confidentiality procedures and contractual provisions to protect our proprietary technology, processes and other intellectual
property. We protect our intellectual property rights in a number of ways, including entering into confidentiality and other written agreements with our employees, clients,
consultants and partners in an attempt to control access to and distribution of our documentation and other proprietary technology and other information. Despite our efforts to
protect our proprietary rights, third parties may, in an unauthorized manner, attempt to use, copy or otherwise obtain and market or distribute our intellectual property rights or
technology.

U.S. patent filings are intended to provide the holder with a right to exclude others from making, using, selling or importing in the United States the inventions covered
by the claims of granted patents. Our patents, including our pending patents, if granted, may be contested, circumvented, or invalidated. Moreover, the rights that may be
granted in those issued and pending patents may not provide us with proprietary protection or competitive advantages, and we may not be able to prevent third parties from
infringing on those patents. Therefore, the exact benefits of our issued patents and our pending patents, if issued, and the other steps that we have taken to protect our
intellectual property cannot be predicted with certainty. See “Item 1A—Risk Factors — Risks Related to Our Intellectual Property — Failure to protect our intellectual property
could substantially harm our business, operating results, and financial condition.”

Our trademark and copyright filings are intended to secure rights in our trademarks and copyrights for the purpose of strengthening enforcement against unauthorized
third-party use of identical or confusingly similar marks to those of our marks for the same, overlapping and related goods, as to our trademarks, and infringing copyright
content, as to our copyrights. Our trademark and copyright registrations can also be licensed or assigned to meet the needs of our business.

Government Regulation

Our business, devices and platform are subject to numerous domestic and foreign laws and regulations that cover a wide variety of subject matters. These include
general business regulations and laws, as well as regulations and laws specific to providers of Internet-delivered streaming services and Internet-connected devices. New or
modified laws and regulations in these areas may have an adverse effect on our business. The costs of compliance with these laws and regulations could be high and may
increase in the future. We anticipate that several jurisdictions may, over time, impose greater financial and regulatory obligations on us. If we fail to comply with these laws and
regulations, we may be subject to significant liabilities and other penalties. Additionally, compliance with these laws and regulations could, individually or in the aggregate,
increase our cost of doing business, impact our competitive position relative to our peers, and otherwise have an adverse impact on our operating results.

Data Protection and Privacy

We are subject to various laws and regulations covering the privacy and protection of users’ data. Because we handle, collect, store, receive, transmit, transfer, and
otherwise process certain information, which may include personal information, regarding our users and employees in the ordinary course of business, we are subject to federal,
state and foreign laws related to the privacy and protection of such data. These laws and regulations, and their application to our business, are increasingly changing and
expanding. Compliance with these laws and regulations, such as the California Consumer Privacy Act, could affect our business, and their potential impact is unknown. Any
actual or perceived failure to comply with these laws and regulations may result in investigations, claims and proceedings, regulatory fines or penalties, damages for breach of
contract, or orders that require us to change our business practices, including the way we process data.

We are also subject to breach notification laws in the jurisdictions in which we operate, and we may be subject to litigation and regulatory enforcement actions as a
result of any data breach or other unauthorized access to or acquisition or loss of personal information. Any significant change to applicable laws, regulations, interpretations of
laws or regulations, or market practices, regarding the processing of personal data, or regarding the manner in which we seek to comply with applicable laws and regulations,
could require us to make modifications to our products, services, policies, procedures, notices, and business practices, including potentially material changes. Such changes
could potentially have an adverse impact on our business.
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Corporate History

We were incorporated in Nevada on May 11, 2015, as Interlink Plus, Inc. On February 6, 2020, pursuant to the Agreement and Plan of Merger, dated January 3, 2020
(the “Merger Agreement”), by and among the Company, the Company’s wholly owned subsidiary, Loop Media Acquisition, Inc., a Delaware corporation (“Merger Sub”), and
Loop Media, Inc., a Delaware corporation incorporated on May 18, 2016 (“Predecessor Loop”), Merger Sub merged with and into Predecessor Loop, with Predecessor Loop
surviving the merger and becoming a wholly-owned subsidiary of the Company (the “Merger”). The business we operated prior to February 2020 was sold and is no longer part
of our business. The following discussion of the history of the “Loop” business includes our business as operated by Predecessor Loop prior to February 2020 and as operated
by us thereafter. On September 26, 2022, we completed an underwritten public offering of our common stock (the “September 2022 Offering”). In connection with the
September 2022 Offering, our common stock was approved for listing (the “Uplist”) on the NYSE American under the symbol “LPTV” and began trading on the NYSE
American on September 22, 2022. Our common stock was delisted from the NYSE American on August 8, 2024 (the “NYSE American Delisting”) and began trading under the
symbol “LPTV” on the OTC Pink tier of the OTC Markets Group, Inc., effective on August 9, 2024.

Suppliers

We source our proprietary Loop Player from a third-party manufacturer. We believe the components and raw materials required for our Loop Player are readily
available from a variety of sources. We have no long-term contracts or commitments for the supply of Loop Players.

Employees
We employed 42 people as of December 11, 2024, 40 of whom were active full-time employees and two (2) of whom have been placed on furlough. We did not

employ any hourly contract workers as of the date of this Report. None of our employees are represented by a union in collective bargaining with us. We believe that our
employee relations are good.

We believe we offer a competitive benefits plan to our employees that is designed to attract, retain, and reward individuals and includes a comprehensive health and
medical plan, a 401k plan with a matching contribution and an equity incentive compensation plan. We are a completely remote business and offer unlimited personal time off

and flexible work arrangements that encourage employees to achieve a comfortable work-life balance.
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ITEM 1A. RISK FACTORS.
Summary of Risk Factors

In addition to the other information contained in this Report, including the matters addressed under the heading “Forward-Looking Statements,” you should carefully
consider all of the risks and uncertainties described in the section of this Report captioned “Item 1A. Risk Factors.” These risks include, but are not limited to, the following:

Risks Related to Our Financial Condition

e There is substantial doubt about our ability to continue as a going concern and if we are unable to generate significant revenue or secure additional financing, we may
have to significantly reduce or discontinue our operations.

e  We have a limited operating history on which you can evaluate our business and prospects.

e  We have incurred significant operating losses in the past, and we may not be able to generate sufficient revenue to be profitable, or to generate positive cash flow on a
sustained basis. In addition, our revenue growth rate has declined.

e We derive a significant portion of our revenues from advertisements. If we are unable to continue to compete for these advertisements, or if any events occur that
negatively impact our relationships with advertising networks, our advertising revenues and operating results would be negatively impacted.

e [fwe are unable to generate significant revenue or secure additional financing, we may be unable to implement our business plan and grow our business.

o  We will require additional capital to support our business and objectives, and this capital might not be available on acceptable terms, if at all.

o  We have entered into debt arrangements, including non-revolving and revolving lines of credit secured by all of our assets, convertible debt and other debt instruments;
as of December 11, 2024, we owed an aggregate of $10.9 million in principal and accrued interest on our debt arrangements. This indebtedness could materially
adversely affect our financial position and our ability to raise additional capital and prevent us from fulfilling our obligations.

e If we fail to maintain effective internal control over financial reporting, our ability to accurately and timely report our financial results could be adversely affected.

Risks Related to Our Business

e If our efforts to attract prospective OOH clients and direct-to-customer users and to retain existing clients and users of our services are not successful, our growth
prospects and revenue will be adversely affected.

e  We must operate our business in compliance with the licenses that are required to provide our services.
o We face and will continue to face competition for ad-supported users, premium service subscribers and user listening time.

e  We depend upon third-party licenses for the majority of the content we stream, and an adverse change to, loss of, or claim that we do not hold necessary licenses may
materially adversely affect our business, operating results, and financial condition.

e We have no control over third-party providers of our content. The concentration of control of content by our major providers means that even one entity, or a small
number of entities working together, may unilaterally affect our access to music video and other content.

e We are a party to many license agreements that are complex and impose numerous obligations upon us that may make it difficult to operate our business and provide
all the functionality we would like for our services, and a breach of such agreements could adversely affect our business, operating results, and financial condition.

o We have historically been dependent on key distributors. The loss of any such key distributor or any delay or interruption in the distribution of our products or services
could adversely impact our revenue and operations.

e  Our royalty payment scheme is complex, and it is difficult to estimate the amount payable under our license agreements. We may underpay or overpay royalty amounts
payable to others, which may harm our business.

e Minimum guarantees and advances required under certain of our license agreements may limit our operating flexibility and may adversely affect our business,
operating results, and financial condition.
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Difficulties in obtaining accurate and comprehensive information necessary to identify the compositions embodied in music video sound recordings on our service and
the ownership thereof may impact our ability to perform our obligations under our licenses, affect the size of our catalog that can be offered to clients and end-users,
impact our ability to control content acquisition costs, and lead to potential copyright infringement claims.

We face many risks associated with our international expansion, including difficulties obtaining rights to stream content on favorable terms.

Our business emphasizes rapid innovation and prioritizes long-term customer and user engagement over short-term financial condition or results of operations. That
strategy may yield results that sometimes do not align with the market’s expectations. If that happens, our stock price may be negatively affected.

If we fail to accurately predict, recommend, curate and play content that our clients and users enjoy, we may fail to retain existing clients and users and attract new
clients and users in sufficient numbers to meet investor expectations for growth or to operate our business profitably.

Expansion of our operations to deliver more non-music video content subjects us to increased business, legal, financial, reputational, and competitive risks.

If our security systems are breached, we may face civil liability and/or statutory fines, and/or enforcement action causing us to change our practices, and public
perception of our security measures could be diminished, either of which would negatively affect our ability to attract and retain OOH clients, premium service
subscribers, ad-supported users, advertisers, content providers, and other business partners.

Changes in how network operators handle and charge for access to data that travel across their networks could adversely impact our business.

Our services and software may contain undetected software bugs or vulnerabilities, which could manifest in ways that could seriously harm our reputation and our
business.

Interruptions, delays, or discontinuations in service arising from our own systems or from third parties could impair the delivery of our services and harm our business.

User metrics and other estimates could be subject to inherent challenges in measurement, and real or perceived inaccuracies in those metrics may seriously harm and
negatively affect our reputation and our business.

We face risks, such as unforeseen costs, and potential liabilities in connection with content we license and/or distribute through our services.

Various regulations as well as self-regulation related to privacy and data security concerns, pose the threat of lawsuits, regulatory fines and other liability, require us to
expend significant resources, and may harm our business, operating results, and financial condition.

Failure to manage our relationship with the manufacturer of our Loop Players, the disruption of the supply chain for Loop Players or our failure to timely order new
Loop Players could harm our business, operating results, and financial condition.

We rely on advertising revenue to monetize our services, and any failure to convince advertisers or advertising demand partners of the benefits of advertising on our
services in the future could harm our business, operating results, and financial condition.

The market for programmatic advertising in the digital out-of-home market is evolving. If this market develops slower or differently than we expect, our business,
operating results and financial condition could be adversely affected.
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Our business is sensitive to a decline in advertising expenditures, general economic conditions and other external events beyond our control.
If we are unable to attract, retain, and motivate qualified personnel, our ability to develop and successfully grow our business could be harmed.

We may acquire or invest in companies or technologies that could divert management’s attention and otherwise disrupt our operations and harm our operating results.
We may fail to acquire or invest in companies whose market power or technology could be important to the future success of our business.

Our operating results may fluctuate, which makes our results difficult to predict.

Risks Related to Our Intellectual Property

Assertions by third parties of infringement or other violations by us of their intellectual property rights could harm our business, operating results, and financial
condition.

Failure to protect our intellectual property could substantially harm our business, operating results, and financial condition.

Risks Related to Owning Our Common Stock

Our common stock was delisted from trading on the NYSE American and is currently trading under its trading symbol “LPTV” on the OTC Pink tier of the OTC
Markets Group, which involves additional risks compared to being listed on a national securities exchange. Our ability to sell equity securities and the liquidity of our
common stock will be adversely affected if we are unable to transfer our listing to another national securities exchange or, at minimum, a medium that offers greater
liquidity than the OTC Market.

Trading on the OTC Markets is volatile and sporadic, which could depress the market price of our common stock and make it difficult for our security holders to resell
their common stock.

There has historically been a limited public market for our securities.

If we fail to comply with the continuing listing standards of the OTC Markets system, our common stock could be delisted, which could affect the market price of our
common stock and reduce our ability to raise capital.

The trading price of our common stock has been and will likely continue to be volatile, particularly since the NYSE American Delisting.

Our common stock will likely be subject to price fluctuations, which have often been significant for early-stage companies like us, which may adversely impact our
ability to seek equity financing.

Because of their significant ownership of our common stock, our founders and other large investors have substantial control over our business, and their interests may
differ from our interests or those of our other stockholders.

Sales of substantial amounts of our common stock in the public markets by our co-founders or other stockholders, or the perception that such sales might occur, could
reduce the price that our common stock might otherwise attain.

If securities or industry analysts publish inaccurate or unfavorable research about our business or cease publishing research about our business, our share price and
trading volume could decline.

The requirements of being a public company may strain our resources and divert management’s attention.
You may experience future dilution as a result of future equity offerings.
We do not expect to declare any dividends in the foreseeable future.

Exercise of warrants, conversion of notes and issuance of incentive stock grants may have a dilutive effect on our stock, and negatively impact the price of our
common stock.
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Risks Related to Our Financial Condition

There is substantial doubt about our ability to continue as a going concern and if we are unable to generate significant revenue or secure additional financing, we may
have to significantly reduce or discontinue our operations.

We are a small and emerging media company that is in the early stages of our business plans to capture a significant portion of the out of home market and related
advertising sales revenue. Historically, we have not generated sufficient revenues to operate our business. We have a significant accumulated deficit and have incurred operating
losses for years and expect losses to continue during the remainder of the fiscal year ending September 30, 2025, and beyond. Our independent registered public accounting
firm has indicated in its report that these conditions raise substantial doubt about our ability to continue as a going concern for a period of 12 months from the issuance date of
our financial statements for the twelve months ended September 30, 2024. Our primary source of operating funds since inception has been cash proceeds from sales of our
common stock and from debt and equity financing transactions. Our ability to continue as a going concern is dependent upon our ability to generate sufficient revenue and our
ability to raise additional funds by way of its debt and equity financing efforts. There can be no assurance that adequate financing will be available in a timely manner, on
acceptable terms, or at all.

For the next twelve months, we anticipate that we will need to supplement our cash from revenues with additional cash raised from equity investment or debt
transactions, while maintaining reduced spending levels, to ensure that we will have adequate cash to support our minimum operating cash requirements and thus to continue as
a going concern. We have based this estimate on assumptions that may prove to be wrong, and we could use our available capital resources sooner than we expect.

We have no agreements, commitments, or understandings to secure additional financing at this time and there can be no guarantee or assurance that we can raise
adequate capital from outside sources. Our long-term future growth and success are dependent upon our ability to continue selling our services, generate cash from operating
activities and obtain additional financing. We may be unable to continue selling our products and services, generate sufficient cash from operations, sell additional shares of
common stock or borrow additional funds. Our inability to obtain additional cash by raising funds when required or on acceptable terms, or otherwise, could have a material
adverse effect on our ability to grow our business to a greater extent than we can with our existing financial resources and we may have to significantly reduce, or discontinue
our operations.

We have a limited operating history on which you can evaluate our business and prospects.

We have a limited operating history on which you can evaluate our business and our prospects. Although we have existed since 2015, we have only operated as a
public early-stage media company since our Merger in February 2020. The likelihood of success of our business plan must be considered in light of the risks, substantial
expenses, difficulties, complications and delays frequently encountered in connection with developing and expanding early-stage businesses and the competitive environment in

which we operate.

Potential investors should carefully consider the risks and uncertainties that a company with a limited operating history will face. In particular, potential investors
should consider that we cannot assure you that we will be able to, among other things:

e successfully implement or execute our current business plan, and we cannot assure you that our business plan is sound;
e continue to attract and retain experienced management and advisors;
e secure acceptance of our products and services within the industry;
e raise sufficient funds in the capital markets or otherwise to effectuate our business plan; and
e utilize the funds that we do have and/or raise in the future to efficiently execute our business strategy.
If we cannot successfully execute any one of the foregoing, our business may not succeed, and your investment will be adversely affected.
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We have incurred significant operating losses in the past, and we may not be able to generate sufficient revenue to be profitable, or to generate positive cash flow on a
sustained basis. In addition, our revenue growth rate has declined.

We have incurred significant operating losses in the past and, as of September 30, 2024, had an accumulated deficit of $152,781,145. For the years ended September
30, 2024, and 2023, our losses from operations were $20,768,681 and $28,785,612, respectively. We have incurred significant costs to license content and continue to pay
royalties or minimum guarantees to record labels, publishers, and other copyright owners for such content. We cannot guarantee that we will generate sufficient revenue from
our efforts to monetize our services, including our paid subscription service and our free or unpaid ad-supported service, to offset the cost of our content, these royalty expenses
and our other operating costs. If we cannot successfully earn revenue at a rate that exceeds the operational costs, including royalty expenses and guarantee payments to the
largest three Music Labels, associated with our service, we will not be able to achieve or sustain profitability or generate positive cash flow on a sustained basis.

Additionally, we also expect our costs to increase in future periods, which could negatively affect our future operating results and ability to achieve profitability. We
expect to continue to expend substantial financial and other resources on:

e securing top quality video content from leading record labels, distributors, and aggregators, as well as the publishing rights to any underlying musical compositions;
e creating new forms of original content;

e our technology infrastructure, including website architecture, development tools, scalability, availability, performance, security, and disaster recovery measures;

e research and development, including investments in our research and development team and the development of new features;

e sales and marketing, including a significant expansion of our field sales organization;

e international expansion to increase our member base, engagement, and sales;

e capital expenditures, including costs related to our technology development; and

e general administration, including legal and accounting expenses.

These investments may not result in increased revenue or growth in our business. If we fail to continue to grow our revenue and overall business, our business,
operating results, and financial condition would be harmed.

We derive a significant portion of our revenues from advertisements. If we are unable to continue to compete for these advertisements, or if any events occur that
negatively impact our relationships with advertising networks, our advertising revenues and operating results would be negatively impacted.

We generate advertising revenue from the sale of digital video advertising delivered through advertising impressions across the Loop Platform. We engage with
advertising demand partners and advertising agencies to monetize our inventory of advertising impressions by filling such advertising impressions with advertising from
companies seeking to advertise in the DOOH market. We need to maintain good relationships with these advertising demand partners to provide us with a sufficient number of
advertisements and to ensure they understand the value of our advertising impressions on our Loop Platform. Online advertising is an intensely competitive industry. Many
large companies, such as Amazon, Facebook and Google, invest significantly in data analytics to make their websites and platforms more attractive to advertisers. Our
advertising revenue is primarily a function of the number of free users and hours of engagement of such free users and our ability to maintain or increase user engagement and
satisfaction with our services and enhance returns for our advertising partners. During the twelve-months ended September 30, 2024, we had two customers which each
individually comprised greater than 10% of net revenue. These customers, both advertising revenue partners, represented 19% and 13% of net revenue, respectively. If our
relationship with any advertising demand partners terminates for any reason, or if the commercial terms of our relationships are changed or do not continue to be renewed on
favorable terms, or if we cannot source high-quality advertisements consistent with our brand or product experience, our business, growth prospects and financial condition
could be adversely affected.
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The ad demand partners with whom we work have significant control over the flow of advertisements to our Loop Platforms and the number of advertisements that are
served to us. If an ad demand participant changes their terms of business with ad publishers or otherwise changes their policies for the way they buy ads or the type of ads they
buy, this may have an adverse impact on the amount of demand we receive from such demand participant for the ad inventory on the Loop Network. While we would look to
work with demand participants to integrate any changes into our platform and adhere to any such new terms of business or policies, there can be no assurance that we would be
able to do so, which could cause our business, growth prospects and financial condition to be adversely affected. In addition, if an ad demand partner believes that we are
receiving too high a percentage of their overall available advertisements, they may seek to reduce the number of advertisements they serve to us. Advertising fraud, also known
as invalid traffic (“IVT”), is the practice of inflating impressions, clicks or conversion data for financial gain and is often the result of online activity that is made up of non-
human traffic like spiders or bots. If an ad demand partner or similar ad server identifies a platform as having IVT, it will reduce or restrict entirely any advertisements being
served to the relevant platform. Ad demand partners sometimes incorrectly identify valid advertising impressions as IVT and shut off or significantly reduce the ads served to
the relevant platforms. If our ad impressions are incorrectly identified as IVT from a demand partner, it would reduce the number of ads received from that demand partner and
it could take a significant amount of time to demonstrate to the demand partner that such incorrect identification was made, and to reinstitute us as a valid advertising platform
with valid advertising impressions. If our advertising impressions are incorrectly identified as IVT and we are unable to demonstrate to the relevant ad demand partner that our
ad impressions are valid and the ad partner does not begin again serving ads to our platform in a timely manner, our business, growth prospects and financial condition could be
adversely affected.

If we are unable to generate significant revenue or secure additional financing, we may be unable to implement our business plan and grow our business.

We are a small and emerging media company that is in the early stages of our business plans to capture a significant portion of the out of home market and related
advertising sales revenue. Historically, we have not generated sufficient revenues to operate our business. We have a significant accumulated deficit and have incurred operating
losses for years and expect losses to continue. Our primary source of operating funds since inception has been cash proceeds from debt and equity financing transactions. Our
ability to continue as a going concern is dependent upon our ability to generate sufficient revenue and our ability to raise additional funds by way of our debt and equity
financing efforts. There can be no assurance that adequate financing will be available to us in a timely manner, on acceptable terms, or at all.

There is uncertainty regarding our ability to grow our business without additional financing. Our long-term future growth and success are dependent upon our ability
to continue selling our services, generate cash from operating activities and obtain additional financing. We may be unable to continue selling our products and services,
generate sufficient cash from operations, sell additional shares of common stock or borrow additional funds. Our inability to obtain additional cash could have a material
adverse effect on our ability to grow our business to a greater extent than we can with our existing financial resources.

We will require additional capital to support our business and objectives, and this capital might not be available on acceptable terms, if at all.

We intend to continue to make investments to support our business and will require additional funds to respond to business challenges, including the need to develop
new features or enhance our existing services, expand into additional markets around the world, improve our infrastructure, or acquire complementary businesses and
technologies. Accordingly, we have in the past engaged, and may in the future engage, in equity and debt financings to secure additional funds. If we raise additional funds
through future issuances of equity or convertible debt securities, our stockholders could suffer significant dilution, and any new equity securities we issue could have rights,
preferences, and privileges superior to those of holders of our common stock. Any debt financing we secure in the future could also contain restrictive covenants relating to our
capital-raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional capital and pursue business opportunities,
including potential acquisitions. We may not be able to obtain additional financing on terms favorable to us, if at all. If we are unable to obtain adequate financing or financing
on terms satisfactory to us when we require it, our ability to continue to support our business, acquire or retain users, and to respond to business challenges could be
significantly impaired, and our business may be harmed.
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We have entered into debt arrangements, including non-revolving and revolving lines of credit secured by all of our assets, convertible debt and other debt instruments; as
of December 11, 2024, we owed an aggregate of $11.0 million in principal and accrued interest on our debt arrangements. This indebtedness could adversely affect our
financial position and our ability to raise additional capital and prevent us from fulfilling our obligations.

As of December 11, 2024, following, and giving effect to the GemCap Litigation Settlement, the extinguishment of certain debt and the incurrence of certain new
indebtedness, we owed an aggregate of $10,996,068 in principal and accrued interest on debt arrangements. See “Item 7 — Management's Discussion and Analysis of Financial
Condition and Results of Operations — Recent Developments.” This debt includes (i) $1,964,267 in principal and interest under our Non-Revolving Lines of Credit (the Excel
$1.0M Line of Credit and the May 2023 Secured Line of Credit); (ii) $2,696,479 in principal and interest under our Revolving Line of Credit (the Excel $2.5M Line of Credit);
(iii) $5,034,731 in principal and interest under our Convertible Notes (including the Bellino Trust $2.0M Convertible Note and the Excel $3.0M Line of Credit Convertible
Note); and (iv) $1,300,591 in principal and interest under our Other Debt Instruments (including the Agile Notes, the 1800 Diagonal Notes and the CFG Purchase Agreement).
See “Item 7 — Management's Discussion and Analysis of Financial Condition and Results of Operations — Future Capital Requirements” for detailed descriptions of all debt
arrangements.

We also may incur additional indebtedness in the future. Our indebtedness may:
e limit our ability to borrow additional funds for working capital, capital expenditures, acquisitions, or other general business purposes in some circumstances;

® require us to use a portion of our cash flow from operations to make debt service payments instead of other purposes, thereby reducing the amount of cash flow
available for future working capital, capital expenditures, acquisitions, or other general business purposes;

e increase our vulnerability to the impact of adverse economic, competitive and industry conditions; and
e increase our cost of borrowing.

In addition, we are currently seeking a new asset-based lending facility to replace the GemCap Revolving Line of Credit that was terminated in November 2024 in
connection with the GemCap Litigation. See “ltem 7 — Management's Discussion and Analysis of Financial Condition and Results of Operations — Recent Developments — The
GemCap Litigation.” Such a facility will likely contain restrictive covenants, such as covenants preventing us from effecting a change of control, disposing of our assets outside
of the ordinary course of business, incurring additional debt (subject to certain exceptions), changing our business as currently conducted, paying dividends or settling claims
involving any secured collateral. Such covenants have the potential to prevent us from pursuing beneficial opportunities or raising additional funds through debt financing.
Further, the amount of our indebtedness under our debt arrangements compared to the size of our company, or other factors, may limit our ability to borrow additional funds or
take other actions. In addition, we may be unable to repay the indebtedness incurred under our debt arrangements at maturity and, in such situation, may not be able to refinance
such debt on favorable terms or at all. Any inability to repay or refinance the indebtedness under our existing or any future loan agreements at maturity may cause us to be in
default, which could cause cross-defaults under other debt arrangements and which would allow the holders of such indebtedness to exercise remedies available to it, and in any
such event, would have a material adverse effect on our business and financial results.

If we fail to implement and maintain effective internal control over financial reporting, our ability to accurately and timely report our financial results could be adversely
affected.

We are required to maintain internal control over financial reporting and to report any material weaknesses in those controls. If we fail to maintain proper disclosure
controls and procedures in the future, or have material weaknesses in our internal control over financial reporting, we may be unable to accurately report our financial results or
report them within the timeframes required by law or stock exchange regulations, and we could lose investor confidence in the accuracy and completeness of our financial
reports, which would cause the price of our common stock to decline. Under Section 404 of the Sarbanes-Oxley Act, we are required to evaluate and determine the
effectiveness of our internal control over financial reporting and provide a management report as to internal control over financial reporting. Failure to maintain effective
internal control over financial reporting also could potentially subject us to sanctions or investigations by the Securities and Exchange Commission (the “SEC”), or other
regulatory authorities, or stockholder lawsuits, which could require additional financial and management resources. We may identify material weaknesses in the future that we
are unable to fully remediate, which could materially adversely affect our business, operating results, and financial condition.
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Risks Related to Our Business

If our efforts to attract prospective clients and advertisers and to retain existing clients and users of our services are not successful, our growth prospects and revenue will
be adversely affected.

Our ability to grow our business and generate revenue depends on retaining, expanding, and effectively monetizing our customer base, including by increasing the
number of OOH venues that have adopted our services and increasing advertising revenue on our DOOH and CTV ad-supported service delivered through our Loop Player and
our Partner Platforms and monetizing content across our DOOH business. We must convince prospective DOOH and Partner Platform clients of the benefits and value of our
services. Our ability to attract new clients and retain existing clients depends in large part on our ability to continue to offer compelling curated content, leading technologies
and products like the Loop Player, superior functionality and an engaging customer experience. Our ability to maintain and increase our ad supported revenue depends in large
part on our ability to educate and convince advertisers and ad demand sources to view our Loop Platform as a CTV platform on which CTV ad budgets can be spent.

In addition, in order for us to increase our advertising revenue, we also seek to increase the viewing time that our ad-supported DOOH clients spend on our ad-
supported service and find new opportunities to deliver advertising to users on the services. The more content clients stream on the ad-supported service, the more advertising
inventory we generally are able to sell, although it is not always the case. Further, growth in our ad-supported user base increases the size and scope of user pools targeted by
advertisers, which improves our ability to deliver relevant advertising to those users in a manner that maximizes our advertising clients’ return on investment and that ultimately
allows us to better demonstrate the effectiveness of our advertising solutions and justifies a pricing structure that is advantageous for us. If we fail to grow our ad-supported
DOOH customer base, the amount of content streamed, and the viewing time spent by our ad-supported DOOH clients, we may be unable to grow ad-supported revenue.

In order to increase our ad-supported O&O Platform and Partner Platform clients, we will need to address a number of challenges, including:

e improving our ad-supported service;

e providing users with a consistently high-quality and user-friendly experience;

e continuing to curate a catalog of content that consumers want to engage with on our services; and

e  continuing to innovate and keep pace with changes in technology and our competitors.

Failure to overcome any one of these challenges could have a material adverse effect on our business, operating results, and financial condition.

We launched our Partner Platforms business in May 2022 and had approximately 49,000 screens across our Partner Platforms as of September 30, 2024. While we are
looking to expand this line of business, there can be no assurance that we will be able to grow this business as planned, increase the number of clients we service in this
business or maintain our current level of activity with our current partner relationship. If we lose our relationship with any of our current partners, or those relationships are
scaled back significantly, such losses may be material to our results of operations.

We must operate our business in compliance with the licenses that are required to provide our services.

The provisions of certain of our license agreements may require consent to implement improvements to, or otherwise change, our services. We may not be able to
obtain consent from our rights holders to add additional features and functionality to our services or our rights holders may be delayed in providing such consent, which may
hinder our ability to be responsive to our users’ tastes and preferences and may make us less competitive with other services. For example, we may need to obtain consent of
rights holders to add the ability for customers of DOOH locations to interact with certain of our content and determine which music videos might play next. In many instances,
improvements to the functionality of our services may require the consent of rights holders and, in some such instances, increases in fee payments to such rights holders. We
cannot ensure that any such additional required fees will be on financially feasible terms for us and, as a result, we may be required to develop alternative options or forego

functionality improvements to our services which could negatively impact our business and financial results.
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We face and will continue to face competition for ad-supported users, premium service subscribers and user listening time.

We compete for the time and attention of DOOH venues who compare our content with other content providers based on a number of factors, including quality of
experience, relevance, diversity of content, ease of use, price, accessibility, perception of advertising load, brand awareness and reputation.

We compete with providers of music videos and other short-form unscripted video content, which is purchased or available for free and playable on CTVs in OOH
locations and venues. These forms of media may be accessed through traditional cable or satellite TV or downloaded or accessed by content streams from other online services,
including YouTube and Vevo. Many of our current or future competitors are already entrenched or may have significant brand recognition, existing user bases, and/or ability to
bundle with other goods and/or services, both globally and regionally, and/or markets which we seek to penetrate.

We also compete with providers of non-music content that offer an on-demand catalog of differing content that is similar to certain of our content, such as the “fail”
videos, pet videos and drone footage that we offer in the DOOH market. We face increasing competition from a growing variety of content providers that seek to differentiate
their service by content offering and product features, and they may be more successful than us in predicting user preferences, providing popular content, and innovating new
features.

We believe that companies with a combination of technical expertise, brand recognition, financial resources and digital media experience also pose a significant threat
of developing competing music video and other video content, as well as other video distribution technologies. If known incumbents in the digital media or entertainment space
choose to offer competing services, they may devote greater resources than we have available, have a more accelerated time frame for deployment, and leverage their existing
user base and proprietary technologies to provide services that our users and advertisers may view as superior. Our current and future competitors may have higher brand
recognition, more established relationships with content licensors and mobile device manufacturers, greater financial, technical, and other resources, more sophisticated
technologies, and/or more experience in the markets in which we compete. Our current and future competitors may also engage in mergers or acquisitions with each other to
combine and leverage their customers and audiences, making them larger and potentially providing them a competitive advantage in negotiations with counter parties or in
marketing to potential clients that we also target. Our current and future competitors may innovate new features or introduce new ways of consuming or engaging with content
that cause our users to use or switch to another product, which would negatively affect our user retention, growth and engagement.

We compete for a share of advertisers’ overall marketing budgets with other content providers on a variety of factors, including perceived return on investment,
effectiveness, and relevance of our advertising products; our pricing structure; and our ability to deliver large volumes or precise types of advertisements to targeted user
demographic pools. We also compete for advertisers with a range of internet companies, including major internet portals, search engine companies, social media sites, and
mobile applications, as well as traditional advertising channels such as terrestrial radio and television.

Large internet companies with strong brand recognition, such as Facebook, Google, Amazon and Twitter, have significant numbers of sales personnel, substantial
advertising inventory, proprietary advertising technology solutions, and traffic across web, mobile and connected devices that provide a significant competitive advantage and
have a significant impact on pricing for reaching these user bases. Failure to compete successfully against our current or future competitors could result in the loss of current or
potential advertisers, a reduced share of our advertisers’ overall marketing budget, the loss of existing or potential users, or diminished brand strength, which could adversely
affect our pricing and margins, lower our revenue, increase our research and development and marketing expenses, and prevent us from achieving or maintaining profitability.
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We depend upon third-party licenses for the majority of the content we stream and an adverse change to, loss of, or claim that we do not hold necessary licenses may
materially adversely affect our business, operating results, and financial condition.

To secure the rights to stream content, we enter into license agreements to obtain licenses from rights holders such as record labels, recording artists, music publishers,
performance rights organizations, collecting societies, and other copyright owners or their agents, and we pay royalties or other consideration to such parties or their agents. We
cannot guarantee that our efforts to obtain all necessary licenses to stream content will be successful, nor that the licenses available to us now will continue to be available in the
future at rates and on terms that are favorable or commercially reasonable or at all. The terms of these licenses, including the royalty rates that we are required to pay pursuant
to them, may change as a result of changes in our bargaining power, the industry, laws and regulations, or for other reasons. Increases in royalty rates or changes to other terms
of these licenses may materially impact our business, operating results, and financial condition.

We enter into music license agreements to obtain rights to stream music videos, including from the major record labels who hold the rights to stream a significant
number of sound recordings. These include Universal Music Group (“Universal”), Sony Music Entertainment (“Sony”), and Warner Music Group (“Warner” and collectively
with Universal and Sony, the “Music Labels”). Although the basic outlines of these licenses are standardized by the licensors, the updating of such licenses may increase our
license costs associated with such rights, including the percentage of revenue attributable to the record labels and our minimum guaranteed payment obligations. A significant
portion of our DOOH business relies upon these licenses, and if we fail to maintain and renew these licenses our business, operating results, and financial condition could be
materially harmed.

Our business model requires that we also obtain two additional types of licenses with respect to musical compositions: mechanical and public performance rights.
Mechanical licenses are required to distribute recordings written by someone other than the person or entity conducting the distribution. Such licenses ensure that the music
publisher, and ultimately the songwriter, receive compensation for the use of their work. A public performance license is an agreement between a music user and the owner of a
copyrighted composition (song) that grants permission to play the song in public, online, or on radio.

We have obtained direct licenses for mechanical rights with the three largest publishers, which are respective affiliates of each of the Music Labels for our OOH
business. As a general matter, once music licenses are obtained from the Music Labels, their affiliate publishing companies enter into agreements with respect to the mechanical
licenses. If our business does not perform as expected or if the rates are modified to be higher than the proposed rates, our music video content acquisition costs could increase,
which could negatively impact our business, operating results, and financial condition, hinder our ability to provide interactive features in our services, or cause one or more of
our services not to be economically viable due to an increase in content acquisition costs.

In the United States, public performance rights are generally obtained through intermediaries known as performance rights organizations (“PROs”), which negotiate
blanket licenses with copyright users for the public performance of compositions in their repertory, collect royalties under such licenses, and distribute those royalties to music
publishers and songwriters. The royalty rates available to us today may not be available to us in the future. Licenses provided by two of these PROs: the American Society of
Composers, Authors and Publishers (“ASCAP”) and Broadcast Music, Inc. (“BMI”) cover much of the music we stream. ASCAP and BMI are governed by consent decrees
relating to decades-old litigations. These agreements typically have one-to-two-year terms, and some have continuous renewal provisions, with either party able to terminate for
convenience within 30 to 60 days prior to the end of the applicable term (or commencement of the subsequent term) and are limited to the territory of the United States and its
territories and possessions. An increase in the number of compositions that must be licensed from PROs that are not subject to the consent decrees could likewise impede our
ability to license public performance rights on favorable terms and may increase the cost of our operations.

In other parts of the world, including Canada, we obtain reproduction and performance licenses for musical compositions either through local collecting societies
representing publishers or from publishers directly, or a combination thereof. We cannot guarantee that our licenses with collecting societies and our direct licenses with

publishers provide full coverage for all of the musical compositions we make available to our users in such countries.
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With respect to a significant portion of our non-music content, we obtain distribution rights directly from rights holders. We then negotiate licenses directly with
individuals or entities in return for providing such licensors with a share of revenue derived from the licensed content distributed through our services or through fixed fee
arrangements, under which we pay a fixed fee for unlimited use of the licensed material. We are dependent on those who provide the content that appears on our services
complying with the terms and conditions of our license agreements; however, we cannot guarantee that rights holders or content providers will comply with their obligations,
and such failure to do so may materially impact our business, operating results, and financial condition.

There is also no guarantee that we have all of the licenses we need to stream content, as the process of obtaining such licenses involves many rights holders, some of
whom are unknown, and a myriad of complex legal issues across many jurisdictions, including open questions of law as to when and whether particular licenses are needed.
Additionally, there is a risk that rights holders, creators, performers, writers and their agents, or societies, unions, guilds, or legislative or regulatory bodies will create or
attempt to create new rights or regulations that could require us to enter into license agreements with, and pay royalties to, newly defined groups of rights holders, some of
which may be difficult or impossible to identify.

Even when we are able to enter into license agreements with rights holders, we cannot guarantee that such agreements will continue to be renewed indefinitely. For
example, from time to time, our license agreements with certain rights holders and/or their agents expire while we negotiate their renewals and, per industry custom and
practice, we may enter into brief (for example, month-, week-, or even days-long) extensions of those agreements or provisional licenses and/or continue to operate on an at-
will basis as if the license agreement had been extended, including by our continuing to make content available. During these periods, we may not have assurance of long-term
access to such rights holders’ content, which could have a material adverse effect on our business and could lead to potential copyright infringement claims. It is also possible
that such agreements will never be renewed at all. License agreements are generally restrictive as to how the licensed content is accessed, displayed, and manipulated, as
licensors seek to protect the use of their content. In order to provide the highest level of services and best experience for our clients and end- users, we may from time to time
seek expansion of our licenses to provide us with greater functionality of our services as it relates to the relevant content. The inability to expand our licenses, or the lack of
renewal, or termination, of one or more of our license agreements, or the renewal of a license agreement on less favorable terms, could have a material adverse effect on our
business, operating results, and financial condition.

We have no control over third-party providers of our content. The concentration of control of content by our major providers means that even one entity, or a small number
of entities working together, may unilaterally affect our access to music video and other content.

We rely on various rights holders, over whom we have no control, for the content we make available on our services. We cannot guarantee that these parties will
always choose to license to us or license to us on terms that are acceptable to us.

The music industry has a high level of concentration, which means that one or a small number of entities may, on their own, take actions that adversely affect our
business. For example, with respect to music video content, the audio/visual (“A/V”) recordings licensed to us under our agreements with Universal, Sony, and Warner make up
the vast majority of the music currently consumed on our services. Our business may be adversely affected if our access to music is limited or delayed because of deterioration
in our relationships with one or more of these significant rights holders or if they choose not to license to us for any other reason. In addition, rights holders also may attempt to
take advantage of their market power (including by leveraging their publishing affiliate) to seek onerous financial or other terms from us or otherwise impose restrictions that
hinder our ability to further innovate our services and content offerings. This may be of particular concern in markets where local content is important and such local content is
held by local major labels or even individual artists, making it difficult to obtain such local content at all or on economically favorable terms. As a result, the loss of rights to a
major publisher catalog would force us to take down a significant portion of popular repertoire in the applicable territory or territories, which would significantly disadvantage
us in such territory or territories. The lack of complete metadata with respect to publisher ownership may also present challenges in taking down all the tracks of a given
publisher. Even if we can secure rights to music video content from record labels and other copyright owners, recording artists may object and may exert public or private
pressure on those record labels or copyright owners or other third parties to discontinue licensing rights to us, hold back content from us, or increase royalty rates. As a result,
our ability to continue to license rights to music video content is subject to convincing a broad range of stakeholders of the value and quality of our services. To the extent that
we are unable to license a large amount of content or the content of certain popular artists, our business, operating results, and financial condition could be materially harmed.
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We are a party to many license agreements that are complex and impose numerous obligations upon us that may make it difficult to operate our business and provide all
the functionality we would like for our services, and a breach of such agreements could adversely affect our business, operating results, and financial condition.

Many of our license agreements are complex and impose numerous obligations on us, including obligations to, among other things:

e calculate and make payments based on complex royalty structures, which requires tracking usage of content on our services that may have inaccurate or
incomplete metadata necessary for such calculation;

e provide periodic reports on the exploitation of the content;

e represent that we will obtain all necessary publishing licenses and consents and pay all associated fees, royalties, and other amounts due for the licensing of
musical compositions;

e provide advertising inventory at discounted rates or on other favorable terms;

e comply with certain service offering restrictions;

e comply with certain marketing and advertising restrictions; and

e comply with certain security and technical specifications.

Many of our license agreements grant the licensor the right to audit our compliance with the terms and conditions of such agreements. Some of our license agreements
also include steering, non-discrimination, and so-called “most favored nations” provisions, which require that certain material terms of such agreements are no less favorable
than those provided in our agreements with any other similarly situated licensor. If triggered, these provisions could cause our payments or other obligations under those
agreements to escalate substantially. Additionally, some of our license agreements require consent to undertake certain business initiatives and, without such consent, our ability
to undertake or continue operating new business initiatives may be limited. This could hurt our competitive position.

If we materially breach any of these obligations or any other obligations set forth in any of our license agreements, or if we use content in ways that are found to
exceed the scope of such agreements, we could be subject to monetary penalties, and/or rights holders could impede our business by withholding content, discounts, and bundle
approvals and the rights to launch new service offerings, and could ultimately terminate our rights under such license agreements, any of which could have a material adverse

effect on our business, operating results, and financial condition.

We have historically been dependent on key distributors. The loss of any such key distributor or any delay or interruption in the distribution of our products or services
could adversely impact our revenue and operations.

We have historically relied heavily on third-party affiliates in the distribution of our Loop Players. These third parties may have varying expertise in marketing and
selling our products and services and may also sell other devices and services that could result in less focus on our products and services.
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In our efforts to reduce expenses in fiscal year 2024, we looked carefully at the costs related to our third-party affiliate program and shifted these efforts internally,
which has contributed to our overall reduction in expenses. Going forward, although we intend to continue to rely on our in-house sales team for much of our distribution
efforts, we also intend to continue to selectively utilize third party affiliates in fiscal 2025 to help increase distribution while managing expenses related thereto. If these
distributors and affiliates terminate their relationships with us or under-perform, we may be unable to maintain or increase our active Loop Players and our level of revenue.
These third parties may not commit the necessary resources to market and sell our products and services to the level of our expectations. If current or future distributors and
affiliates do not perform adequately, our revenue and operations will be adversely affected.

If there is a delay or interruption in the distribution of our products or services or if these third parties damage our products or mischaracterize our services, it could
negatively impact our revenue and operations and may require significant management attention. In addition, any negative impact these third parties may have on our services,
could expose us to potential liability, damage our reputation and the reputation of our products, services or brands or otherwise harm our business.

Our royalty payment scheme is complex, and it is difficult to estimate the amount payable under our license agreements. We may underpay or overpay royalty amounts
payable to others, which may harm our business.

Under our license agreements and relevant statutes, we must pay all required royalties to record labels, music publishers, and other copyright owners in order to stream
content. The determination of the amount and timing of such payments is complex and subject to a number of variables, including the type of content streamed, the country in
which it is streamed, the service tier such content is streamed on, the amount of revenue generated by the streaming of the content, the identity of the license holder to whom
royalties are owed, the current size of our user base, our current ratio of ad-supported users to premium service subscribers in our DOOH business, the applicability of any most
favored nations provisions, and any applicable advertising fees and discounts, among other variables. Additionally, we have certain arrangements whereby royalty costs are paid
in advance or are subject to minimum guaranteed amounts. An accrual is estimated when actual royalty costs to be incurred during a contractual period are expected to fall short
of the minimum guaranteed amount. Additionally, we also have license agreements that include so-called “most favored nations” provisions that require that the material terms
of such agreements are the most favorable material terms provided to any music licensor, which, if triggered, could cause our royalty payments under those agreements to
escalate substantially.

We cannot assure you that the internal controls and systems we use to determine royalties payable will always be effective. We have in the past identified material
weaknesses in our internal control over financial reporting that related to, among other things, accounting for rights holder liabilities and may identify additional material
weaknesses in the future. If we fail to implement and maintain effective controls relating to rights holder liabilities, we may underpay/under-accrue or overpay/over-accrue the
royalty amounts payable to record labels, music publishers, and other copyright owners. Underpayment could result in (i) litigation or other disputes with record labels, music
publishers, and other copyright owners; (ii) the unexpected payment of additional royalties in material amounts; and (iii) damage to our business relationships with record
labels, music publishers, other copyright owners, and artists and/or artist groups. If we overpay royalties, we may be unable to reclaim such overpayments, and our profits will
suffer. Failure to accurately pay our royalties may adversely affect our business, operating results, and financial condition.

Minimum guarantees and advances required under certain of our license agreements may limit our operating flexibility and may adversely affect our business, operating
results, and financial condition.

Certain of our license agreements contain significant minimum guarantees or advanced payments. Such minimum guarantees related to our content acquisition costs
are not always tied to our revenue and/or user growth forecasts (e.g., number of users, active units, premium service subscribers) or the number of video music sound
recordings and musical compositions used on our services. Accordingly, our ability to achieve and sustain profitability and operating leverage on our services in part depends
on our ability to increase our revenue through increased sales of our services and advertising sales on terms that maintain an adequate gross margin. The duration of our license
agreements for sound recordings and musical compositions that contain minimum guarantees is frequently two years, but we do not currently have enough clients and do not
anticipate acquiring enough clients whose revenue could cover such minimum guarantees and any existing clients may cancel their services at any time. Our forecasts of
customer acquisition or retention and advertising sales during the term of our license agreements do not meet the number of clients required to cover our minimum guaranteed
payments. To the extent our services revenue growth or advertising sales do not materially increase during the term of our license agreements, our business, operating results,
and financial condition will be adversely affected as a result of such minimum guarantees. In addition, the fixed-cost nature of these minimum guarantees may limit our
flexibility in planning for, or reacting to, changes in our business and the market segments in which we operate.
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We rely on estimates of the market share of streaming content owned by each content provider, as well as our own user growth and forecasted advertising revenue, to
forecast whether such minimum guarantees could be recouped against our actual content acquisition costs incurred over the duration of the license agreement.

Difficulties in obtaining accurate and comprehensive information necessary to identify the compositions embodied in music video sound recordings on our services and the
ownership thereof may impact our ability to perform our obligations under our licenses, affect the size of our catalogue that can be offered to clients and end-users, impact
our ability to control content acquisition costs, and lead to potential copyright infringement claims.

Comprehensive and accurate ownership information for the musical compositions embodied in music videos is often unavailable to us or difficult or, in some cases,
impossible for us to obtain, sometimes because it is withheld by the owners or administrators of such rights. We currently rely on the assistance of third parties to determine
certain of this information. If the information provided to us or obtained by such third parties does not comprehensively or accurately identify the ownership of musical
compositions, or if we are unable to determine which musical compositions correspond to specific sound recordings, it may be difficult or impossible to identify the appropriate
rights holders from whom to obtain licenses or to whom to pay royalties. This may make it difficult to comply with the obligations of any agreements with those rights holders.
This may also make it difficult to identify content for removal from the services if we lose the rights to such musical compositions. These challenges, and others concerning the
licensing of musical compositions embodied in sound recordings and music videos on our services, may subject us to significant liability for copyright infringement, breach of
contract, or other claims.

We face many risks associated with our international expansion, including difficulties obtaining rights to stream content on favorable terms.

We are considering the further expansion of our operations into additional international markets. Offering our services in a new geographical area, however, involves
numerous risks and challenges. For example, the licensing terms offered by rights organizations and individual copyright owners in countries around the world are currently
relatively expensive. Addressing licensing structure and royalty rate issues in any new geographic market requires us to make very substantial investments of time, capital, and
other resources, and our business could fail if such investments do not succeed. There can be no assurance that we will succeed or achieve any return on these investments.

In addition to the above, expansion around the world exposes us to other risks such as:

e lack of well-functioning copyright collective management organizations that are able to grant us music video licenses, process reports, and distribute royalties in
certain markets;

e fragmentation of rights ownership in various markets and lack of transparency of rights coverage, which may lead to overpayment or underpayment to record
labels, music publishers, artists, performance rights organizations, and other copyright owners;

e difficulties in obtaining license rights to local content;

e increased risk of disputes with and/or lawsuits filed in foreign jurisdictions by rights holders in connection with our expansion into new markets;
e difficulties in achieving market acceptance of our services in different geographic markets with different tastes and interests;

e difficulties in achieving viral marketing growth in certain other countries where we commit fewer sales and marketing resources;
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e difficulties in managing operations due to language barriers, distance, staffing, user behavior and spending capability, cultural differences, business infrastructure
constraints, and laws regulating corporations that operate internationally;

e application of different laws and regulations of other jurisdictions, including privacy, censorship, data protection and liability standards and regulations, as well as
intellectual property laws;

e potential adverse tax consequences associated with foreign operations and revenue;
e complex foreign exchange fluctuation and associated issues;

e increased competition from local websites and audio content providers, some with financial power and resources to undercut the market or enter into exclusive
deals with local content providers to decrease competition;

e  credit risk and higher levels of payment fraud;

e political and economic instability in some countries;

e restrictions on international monetary flows; and

e reduced or ineffective protection of our intellectual property rights in some countries.

As a result of these obstacles, we may find it impossible or prohibitively expensive to enter additional markets, or entry into foreign markets could be delayed, which
could hinder our ability to grow our business.

Our business emphasizes rapid innovation and prioritizes long-term customer and user engagement over short-term financial condition or results of operations. That
strategy may yield results that sometimes do not align with the market’s expectations. If that happens, our stock price may be negatively affected.

Our business is expected to grow and become more complex, and our success depends on our ability to quickly develop and launch new and innovative products. Our
approach to the development of our business could result in unintended outcomes or decisions that are poorly received by our clients, users, advertisers, or partners. We have
made, and expect to continue to make, significant investments to develop and launch new products, services, and initiatives, which may involve significant risks and
uncertainties, including the fact that such offerings may not be commercially viable for an indefinite period or at all, or may not result in an adequate return of capital on our
investments. No assurance can be given that such new offerings will be successful and will not adversely affect our reputation, operating results, and financial condition. In
certain instances, we prioritize our long-term customer and user engagement over short-term financial condition or results of operations. We may make decisions that reduce
our short-term revenue or profitability if we believe that the decisions benefit the aggregate customer and user experience and will thereby improve our financial performance
over the long term. These decisions may not produce the long-term benefits that we expect, in which case our user growth and engagement, our relationships with advertisers
and partners, as well as our business, operating results, and financial condition could be seriously harmed.

If we fail to accurately predict, recommend, curate and play content that our clients and users enjoy, we may fail to retain existing clients and users and attract new clients
and users in sufficient numbers to meet investor expectations for growth or to operate our business profitably.

We believe that a key differentiating factor between Loop Media and other streaming content providers in the DOOH market is our ability to curate content and deliver
that content to clients and users for them to enjoy. We have invested, and will continue to invest, significant resources in our content curation and technologies that help predict
what clients and users will enjoy. Such investments, however, may not yield an attractive return and such refinements may not be effective. The effectiveness of our ability to
predict user preferences and curate content tailored to our clients and users’ individual tastes depends in part on our ability to gather and effectively analyze large amounts of
customer and user data. While we have a large catalog of music videos and other content available to stream, we must continuously identify, analyze, and curate additional
content that our clients request and that our users will enjoy, and we may not effectively do so. Failure to do so could materially adversely affect our ability to adequately attract
and retain users, increase content hours consumed, and sell advertising to meet investor expectations for growth or to operate the business profitably.
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Expansion of our operations to deliver more non-music video content subjects us to increased business, legal, financial, reputational, and competitive risks.

Expansion of our operations to deliver more non-music video content involves numerous risks and challenges, including increased capital requirements, new
competitors, and the need to develop new strategic relationships. Expansion of non-music content may also place pressure on our relationships with the Music Labels, as they
look to us to promote and monetize the music video content on our O&O Platform. Growth in non-music video content may require additional changes to our existing business
model and cost structure, modifications to our infrastructure, and exposure to new regulatory, legal, and reputational risks, including infringement liability, any of which may
require additional expertise that we currently do not have. We may not be able to generate sufficient revenue from additional non-music video content to offset the costs of
creating or acquiring this content. Further, we have initially established a reputation as a music video streaming service and our ability to continue to gain acceptance and
listenership for other non-music video content, and thus our ability to continue to attract clients, users and advertisers to this content, is not certain. Failure to successfully
monetize and generate revenues from such content, including failure to obtain or retain rights to non-music video content on acceptable terms, or at all, or to effectively manage
the numerous risks and challenges associated with such expansion could adversely affect our business, operating results, and financial condition.

If our security systems are breached, we may face civil liability and/or statutory fines, and/or enforcement action causing us to change our practices, and public perception
of our security measures could be diminished, either of which would negatively affect our ability to attract and retain OOH clients, premium service subscribers, ad-
supported users, advertisers, content providers, and other business partners.

Techniques used to gain unauthorized access to data and software are constantly evolving, and we may be unable to anticipate or prevent unauthorized access to data
pertaining to our users, including credit card and debit card information and other personal data about our users, business partners, and employees. Like all internet services, our
services, which are supported by our own systems and those of third parties that we work with, are vulnerable to software bugs, computer viruses, internet worms, break-ins,
phishing attacks, attempts to overload servers with denial-of-service, or other attacks and similar disruptions from unauthorized use of our and third-party computer systems,
any of which could lead to system interruptions, delays, or shutdowns, causing loss of critical data or unauthorized access to personal data. Computer malware, viruses,
computer hacking and phishing attacks have become more prevalent in our industry and may occur on our systems in the future. Though it is difficult to determine what, if any,
harm may directly result from any specific interruption or attack, any failure to maintain performance, reliability, security, and availability of our products and technical
infrastructure to the satisfaction of our users may harm our reputation and our ability to retain existing users and attract new users. The systems and processes that we have
designed to protect our data and our users’ data, to prevent data loss, to disable undesirable accounts and activities on our platform, and to prevent or detect security breaches,
may not prevent security breaches, and we may incur significant costs in protecting against or remediating cyber-attacks.

In addition, if an actual or perceived breach of security occurs to our systems or a third party’s systems, we may face regulatory or civil liability and public perception
of our security measures could be diminished, either of which would negatively affect our ability to attract and retain users, which in turn would harm our efforts to attract and
retain advertisers, content providers, and other business partners. We also would be required to expend significant resources to mitigate the breach of security and to address
matters related to any such breach.

Certain of our license agreements, including those with the Music Labels, have provisions that allow for the termination of such agreements in the case of an uncured
data security breach. Any failure, or perceived failure, by us to maintain the security of data relating to our users, to comply with our posted privacy policy, laws and
regulations, rules of self-regulatory organizations, industry standards, and contractual provisions to which we may be bound, could result in the loss of confidence in us, or
result in actions against us by governmental entities, data protection authorities, or others, all of which could result in litigation and financial losses, and could potentially cause
us to lose users, advertisers, and revenues. Any of these events could have a material adverse effect on our business, operating results, and financial condition and could cause
our stock price to drop significantly.
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Changes in how network operators handle and charge for access to data that travel across their networks could adversely impact our business.

We rely upon the ability of our clients to access our service through the internet. If network operators block, restrict or otherwise impair access to our service over their
networks, our service and business could be negatively affected. To the extent that network operators implement usage-based pricing, including meaningful bandwidth caps, or
otherwise try to monetize access to their networks by data providers, we could incur greater operating expenses and our customer acquisition and retention could be negatively
impacted. Furthermore, to the extent network operators create tiers of internet access service and either charge us for or prohibit us from being available through these tiers, our
business could be negatively impacted.

Our services and software may contain undetected software bugs or vulnerabilities, which could manifest in ways that could seriously harm our reputation and our
business.

Our services and products like the Loop Player or any other product we may introduce in the future, may contain undetected software bugs, hardware errors, and other
vulnerabilities. These bugs and errors can manifest in any number of ways in our products, including through diminished performance, security vulnerabilities, malfunctions, or
even permanently disabled products. We plan to update our products from time to time, and as a result some errors in our products may be discovered only after a product has
been used by users and may in some cases be detected only under certain circumstances or after extended use.

Additionally, many of our products are available on multiple operating systems and/or multiple devices offered by different manufacturers, and changes or updates to
such operating systems or devices may cause errors or functionality problems in our products, including rendering our products inoperable by some users. Any errors, bugs, or
other vulnerabilities discovered in our code or backend after release could damage our reputation, drive away users, allow third parties to manipulate or exploit our software
(including, for example, providing mobile device users a means to suppress advertisements without payment and gain access to features only available to the ad-supported
service on tablets and desktop computers), lower revenue, and expose us to claims for damages, any of which could seriously harm our business. Additionally, errors, bugs, or
other vulnerabilities may — either directly or if exploited by third parties — affect our ability to make accurate royalty payments.

We could also face claims for product liability, tort, or breach of warranty. Defending a lawsuit, regardless of its merit, is costly and may divert management’s attention
and seriously harm our reputation and our business. In addition, if our liability insurance coverage proves inadequate or coverage is unavailable, our business could be seriously
harmed.

Interruptions, delays, or discontinuations in service arising from our own systems or from third parties could impair the delivery of our services and harm our business.

We rely on systems housed in our own facilities and upon third parties, including bandwidth providers and third-party “cloud” data storage services, to enable our
users to receive our content in a dependable, timely, and efficient manner. We have experienced, and may in the future experience, periodic service interruptions and delays
involving our own systems and those of third parties that we work with. Both our own facilities and those of third parties are vulnerable to damage or interruption from
earthquakes, floods, fires, power loss, telecommunications failures, and similar events. They are also subject to break-ins, sabotage, intentional acts of vandalism, the failure of
physical, administrative, technical, and cyber security measures, terrorist acts, natural disasters, human error, the financial insolvency of third parties that we work with, and
other unanticipated problems or events. The occurrence of any of these events could result in interruptions in our services and unauthorized access to, or alteration of, the
content and data contained on our systems that these third parties store and deliver on our behalf.

Any disruption in the services provided by these third parties could materially adversely impact our business reputation, customer relations, and operating results.
Upon expiration or termination of any of our agreements with third parties, we may not be able to replace the services provided to us in a timely manner or on terms and
conditions, including service levels and cost, that are favorable to us, and a transition from one third party to another could subject us to operational delays and inefficiencies
until the transition is complete.
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User metrics and other estimates could be subject to inherent challenges in measurement, and real or perceived inaccuracies in those metrics may seriously harm and
negatively affect our reputation and our business.

We expect to regularly internally review key metrics related to the operation of our business, including metrics related to our active units, premium revenue per user,
subscriber numbers, OOH venue locations, and other metrics to evaluate growth trends, service levels, measure our performance, and make strategic decisions. These metrics
use or will use internal Company data and will not be validated by an independent third party. While these metrics are expected to be based on reasonable estimates of our user
base for the applicable period of measurement, there are inherent challenges in measuring how our services are used across large populations of users and clients. The
calculations of our active units may not reflect the actual number of people using our services (if one user has more than one account or if one account is used by multiple
users). Errors or inaccuracies in our metrics or data could result in incorrect business decisions and inefficiencies, including expending resources to implement unnecessary
business measures or failing to take required actions to attract enough users to satisfy our growth strategies.

In addition, advertisers generally rely on third-party measurement services to calculate metrics related to our advertising business, and these third-party measurement
services may not reflect our true audience. Some of our demographic data also may be incomplete or inaccurate because users self-report their names and dates of birth or
because we receive them from other third parties. Consequently, the personal data we have may differ from our users’ actual names and ages. If advertisers, partners, or
investors do not perceive our user, geographic, or other demographic metrics to be accurate representations of our user base, or if we discover material inaccuracies in our user,
geographic, or other demographic metrics, our reputation may be materially harmed.

We face risks, such as unforeseen costs, and potential liabilities in connection with content we license and/or distribute through our services.

As a distributor of content, we face potential liability for defamation, negligence, copyright or trademark infringement, right of publicity or privacy claims,
misinformation, personal injury torts or other claims based on the nature and content of materials that we license and/or distribute. We also face potential liability for content
used in promoting our service, including marketing materials and features on our platforms such as user reviews. Allegations of impropriety, even if unfounded, could have a
material adverse effect on our reputation and our business.

To the extent we do not accurately anticipate costs or mitigate risks, or if we become liable for content we license and/or distribute, our business may suffer. Litigation
to defend these claims could be costly and the expenses and damages arising from any liability or unforeseen production risks could harm our results of operations. We may not
be indemnified to cover claims or costs of these types, and we may not have insurance coverage for these types of claims.

Various regulations, as well as self-regulation related to privacy and data security concerns, pose the threat of lawsuits, regulatory fines and other liability, require us to
expend significant resources, and may harm our business, operating results, and financial condition.

As we collect and utilize personal data about our clients and users as they interact with our services, we are subject to new and existing laws and regulations that
govern our use of user data. We are likely to be required to expend significant capital to ensure ongoing compliance with these laws and regulations. Claims or allegations that
we have violated laws and regulations relating to privacy and data security could result in negative publicity and a loss of confidence in us by our users and our partners. We
may be required to make significant expenditures to resolve these matters and we could be subject to civil liability and/or fines or other penalties, including by government and
data protection authorities.

Existing privacy-related laws and regulations in the United States, and in other countries are evolving and are subject to potentially differing interpretations, and
various U.S. federal and state or other international legislative and regulatory bodies may expand or enact laws regarding privacy and data security-related matters. Laws
coming into effect in various states, adoption of a comprehensive federal data privacy law, and new legislation in international jurisdictions may continue to change the data
protection landscape globally and could result in us expending considerable resources to meet these requirements.
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In the United States, laws and regulations applicable to personal information include industry specific federal legislation, federal and state privacy and consumer
protection laws and industry self-regulatory initiatives and frameworks. The California Consumer Privacy Act (CCPA), which came into effect in January 2020, establishes
disclosure and transparency rules, and creates new data privacy rights for California residents, including the ability to control how we share their personal information with
third parties. The CCPA also provides for civil penalties for violations, as well as a private right of action for data breaches that may increase data breach litigation. The impact
of this legislation may require us to modify our data processing practices and policies and incur substantial costs and expenses in an effort to comply. The California Privacy
Rights Act (CPRA), which amends the CCPA by enhancing such data privacy rights of California residents and expanding such disclosure and transparency rules, was enacted
in November 2020 and went into full effect in January of 2023. Nevada also enacted a data privacy law in 2020 granting Nevada residents the right to opt out of the sale of their
personal information. On March 2, 2021, Virginia enacted the Virginia Consumer Data Protection Act (CDPA) which went into full effect in January of 2023. We may also be
subject to new data protection laws including legislation in other states including Washington, and New York. We may also from time to time be subject to, or face assertions
that we are subject to, additional obligations relating to personal information by contract or due to assertions that self-regulatory obligations or industry standards apply to our
practices. Our failure to comply with these data protection laws or any action or suspected security incident may result in governmental actions, fines and non-monetary
penalties, or civil liability, which may harm our business. Any expansion of our operations into new markets could result in increased compliance costs with respect to data
privacy regulatory regimes in such other markets.

We may find it necessary or desirable to join self-regulatory bodies or other privacy-related organizations that require compliance with their rules pertaining to privacy
and data security. We also may be bound by contractual obligations that limit our ability to collect, use, disclose, share, and leverage user data and to derive economic value
from it. New laws, amendments to, or reinterpretations of existing laws, rules of self- regulatory bodies, industry standards, and contractual obligations, as well as changes in
our users’ expectations and demands regarding privacy and data security, may limit our ability to collect, use, and disclose, and to leverage and derive economic value from user
data. Restrictions on our ability to collect, access and harness user data, or to use or disclose user data, may require us to expend significant resources to adapt to these changes,
and would in turn limit our ability to stream personalized content to our users and offer advertising and promotional opportunities to users on the services.

We have incurred, and will continue to incur, expenses to comply with privacy and security standards and protocols imposed by law, regulation, self-regulatory bodies,
industry standards, and contractual obligations. Any failure to comply with privacy laws could result in litigation, regulatory or governmental investigations, enforcement action
requiring us to change the way we use personal data, restrictions on how we use personal data, or significant regulatory fines. In addition to statutory enforcement, a data breach
could lead to compensation claims by affected individuals (including consumer advocacy groups), negative publicity, and a potential loss of business as a result of clients losing
trust in us. Such failures could have a material adverse effect on our financial condition and operations.

Failure to manage our relationship with the manufacturer of our Loop Players, the disruption of the supply chain for Loop Players or our failure to timely order new Loop
Players could harm our business, operating results, and financial condition.

Our Loop Player is a proprietary device, designed by us in-house and manufactured in Shenzhen, China by an authorized third-party original equipment manufacturer
(“OEM manufacturer”). While we believe the components and raw materials required for our Loop Player are readily available from a variety of sources and we could engage
other OEM manufacturers to produce our Loop Players, and we have been discussing with a well-known and significant U.S.-based OEM manufacturer about their manufacture
of our Loop Player, we currently engage with only one OEM manufacturer for our Loop Players. We have no long-term contracts or commitments for the supply of Loop
Players, instead relying on individual purchase orders to meet our Loop Player needs. We depend on a good relationship with our OEM manufacturer, timely ordering of new
Loop Players and the effectiveness of our supply chain management to ensure reliable and sufficient supply of Loop Players. Disruptions in the supply chain may result from
the resurfacing of the COVID-19 pandemic or other public health crises, weather-related events, natural disasters, trade restrictions, tariffs, border controls, acts of war, terrorist
attacks, third-party strikes, work stoppages or slowdowns, shipping capacity constraints, supply or shipping interruptions or other factors beyond our control. If we experience a
deterioration of our relationship with the OEM manufacturer of our Loop Player, disruption in our existing supply chain for the Loop Players, or failure to timely order
additional Loop Players from our OEM manufacturer, our business, growth prospects and financial condition could be adversely affected.

37




We rely on advertising revenue to monetize our services, and any failure to convince advertisers or advertising demand partners of the benefits of advertising on our
services in the future could harm our business, operating results, and financial condition.

Our ability to attract and retain advertisers or advertising demand partners, and ultimately to generate advertising revenue, depends on our ability to, for instance:

e increase the number of hours our ad-supported clients and users spend playing or watching our video content or otherwise engaging with content on our ad-
supported service;

e increase the number of ad-supported clients and users;

e  keep pace with changes in technology and our competitors;

e compete effectively for advertising dollars with other online and mobile marketing and media companies;

e maintain and grow our relationships with marketers, agencies, and other demand sources who purchase advertising inventory from us;
e implement and maintain an effective infrastructure for order management;

e convince advertising demand sources that our Loop Platform is substantially similar to in-home CTV and that their CTV advertising purchases should be made on
the Loop Platform; and

e continue to develop and diversify our advertising platform and offerings, which currently include delivery of advertising products through multiple delivery
channels, including traditional computers, mobile, and other connected devices, and multiple content types.

We may not succeed in capturing a greater share of our advertisers’ or advertising demand partners’ core marketing budgets, particularly if we are unable to achieve the
scale, reach, products, and market penetration necessary to demonstrate the effectiveness of our advertising solutions, or if our advertising model proves ineffective or not
competitive when compared to other alternatives and platforms through which advertisers choose to invest their budgets. Our advertising demand partners are generally not
bound by long-term contracts.

Failure to grow the ad-supported customer and user base and to effectively demonstrate the value of our ad-supported service and other similar offerings on the
services to advertisers could result in loss of, or reduced spending by, existing or potential future advertisers or advertising demand partners, which would materially harm our
business, operating results, and financial condition.

Selling advertisements requires that we demonstrate to advertisers and advertising demand partners that our offerings on the services are effective. For example, we
need to show that our ad-supported service has substantial reach and engagement by relevant demographic audiences. Advertisers often rely on third parties to quantify the
reach and effectiveness of our ad products. These third-party measurement services may not reflect our true audience or the performance of our ad products, and their
underlying methodologies are subject to change at any time. In addition, the methodologies we apply to measure the key performance indicators that we use to monitor and
manage our business may differ from the methodologies used by third-party measurement service providers, who may not integrate effectively with our ad-supported service. If
such third-party measurement providers report lower metrics than we do, there is wide variance among reported metrics, or we cannot adequately integrate with such services
that advertisers require, our ability to convince advertisers of the benefits of our ad-supported service could be adversely affected.
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The market for programmatic advertising in the digital out-of-home market is evolving. If this market develops slower or differently than we expect, our business,
operating results and financial condition could be adversely affected.

We derive the vast majority of revenue from programmatic advertising directed at the DOOH and CTV market. We expect that programmatic advertising will continue
to be our main source of revenue for the foreseeable future. If the market for programmatic advertising in the DOOH and CTV market deteriorates or develops more slowly or
differently than we expect, or if we are unable to convince a significant number of demand sources that the Loop Platform is appropriate for their CTV advertising budget
spend, it could reduce demand for our platform and our business, growth prospects and financial condition could be adversely affected.

Our business is sensitive to a decline in advertising expenditures, general economic conditions and other external events beyond our control.

We derive our revenues from providing advertising impressions to advertisers looking to advertise in OOH locations across the Loop Platforms. A decline in the
economic prospects of advertisers, the economy in general or the economy of any individual geographic market or industry, particularly a market or industry in which we
conduct substantial business and derive a significant portion of our revenues, could alter current or prospective advertisers’ spending priorities. In addition, disasters, acts of
terrorism, disease outbreaks and pandemics (such as the COVID-19 pandemic), hostilities, political uncertainty, extraordinary weather events (such as hurricanes), power
outages, technological changes and shifts in market demographics and transportation patterns (including reductions in out-of-home foot traffic, and overall target audiences)
caused by the foregoing or otherwise, could lead to a reduction in economic certainty and advertising expenditures. We saw a reduction in advertising expenditures in general in
the market in our fiscal year 2023, and that reduction continued through fiscal year 2024. Any continued or further reduction in advertising expenditures has and could
adversely affect our business, financial condition or results of operations. Further, advertising expenditure patterns may be impacted by any of these factors; for example,
advertisers’ expenditures may be made with less advance notice and may become difficult to forecast from period to period.

If we are unable to attract, retain, and motivate qualified personnel, our ability to develop and successfully grow our business could be harmed.

We believe that our future success depends on our continuing ability to attract, develop, motivate, and retain highly qualified and skilled employees. As part of our
cost-cutting efforts over the past fiscal year, a significant portion of our workforce was furloughed and then terminated. All of our remaining employees, including our senior
management, are free to terminate their employment relationship with us at any time, and their knowledge of our business and industry may be difficult to replace. Qualified
individuals are in high demand, particularly in the digital media industry, and we may incur significant costs to attract and retain them. We use equity awards to attract talented
employees, but the recent NYSE American Delisting has impaired our ability to provide equity incentives to our employees. The value of our common stock has declined since
many of our employees were hired, which may adversely impact our ability to retain these employees including many members of our executive team and senior management.
If the value or liquidity of our common stock remains depressed, that may prevent us from recruiting and retaining qualified employees. If we are unable to attract and retain
our senior management and key employees, we may not be able to achieve our strategic objectives, and our business could be harmed. We cannot assure you that we will be
able to retain the services of any members of our senior management or other key employees. If one or more of these individuals leave, we may not be able to fully integrate
new executives or replicate the current dynamic and working relationships that have developed among our senior management and other key personnel, and our operations
could suffer.

We may acquire or invest in companies or technologies that could divert management’s attention and otherwise disrupt our operations and harm our operating results. We
may fail to acquire or invest in companies whose market power or technology could be important to the future success of our business.

We may seek to acquire or invest in companies or technologies that we believe could complement or expand our services or enhance our capabilities or content
offerings, or otherwise offer growth opportunities. Pursuit of potential acquisitions or investments may divert the attention of management and cause us to incur various
expenses in identifying, investigating, and pursuing suitable opportunities, whether or not they are consummated. In addition, we have limited experience acquiring and
integrating other businesses. We may be unsuccessful in integrating our acquired businesses or any additional business we may acquire in the future, and we may fail to acquire
companies whose market power or technology could be important to the future success of our business.

We also may not achieve the anticipated benefits from any acquisition or investment due to a number of factors, including:

e unanticipated costs or liabilities associated with the acquisition or investment, including costs or liabilities arising from the acquired companies’ failure to comply
with intellectual property laws and licensing obligations to which they are subject;

e incurrence of acquisition- or investment-related costs; inability to effectively integrate the assets, operations or personnel related to such acquisitions;
e diversion of management’s attention from other business concerns;

e regulatory uncertainties;

e harm to our existing business relationships with business partners and advertisers as a result of the acquisition or investment;

e harm to our brand and reputation;

e the potential loss of key employees;

e use of resources that are needed in other parts of our business; and

e use of substantial portions of our available cash to consummate the acquisition or investment.
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If we acquire or invest in other companies, these acquisitions or investments may reduce our operating margins for the foreseeable future. In addition, a significant
portion of the purchase price of companies we acquire may be allocated to acquired goodwill, which must be assessed for impairment at least annually. In the future, if our
acquisitions or investments do not yield expected returns, we may be required to take charges to our operating results based on this impairment assessment process.
Acquisitions or investments could also result in dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our operating results. In addition,
if a business we acquire or invest in fails to meet our expectations, our business, operating results, and financial condition may suffer.

Our operating results may fluctuate, which makes our results difficult to predict.

Our revenue and operating results could vary significantly from quarter to quarter and year to year because of a variety of factors, many of which are outside our
control. As a result, comparing our operating results on a period-to-period basis may not be meaningful. Factors that may contribute to the variability of our quarterly and
annual results include:

e  our ability to grow our DOOH business beyond historic levels through our Loop Player and across our Partner Platforms business, the expansion into more OOH
locations, and the further development of our ad- supported business model;

e changes in the license payments we are required to make;

e  our ability to maintain licenses required for our business at a commercial price to us;

e changes in the mix of content that is streamed by our clients, which results in varying license payment amounts being owed;

e  our ability to monetize our services more effectively, particularly as the number of OOH clients grow;

e  our ability to effectively manage our anticipated growth;

e  our ability to attract user and/or customer adoption of and generate significant revenue from new products, services, and initiatives;

e  our ability to attract and retain existing advertisers and prove that our advertising products are effective enough to justify a pricing structure that is profitable for
us;

e the effects of increased competition in our business;

e  our ability to keep pace with changes in technology and our competitors;

e lack of accurate and timely reports and invoices from our rights holders and partners;

e interruptions in service, whether or not we are responsible for such interruptions, and any related impact on our reputation;

e our ability to pursue and appropriately time our entry into new geographic or content markets and, if pursued, our management of this expansion;
e the cost of debt financings;

e  costs associated with defending any litigation, including intellectual property infringement litigation;

e the impact of general economic conditions on our revenue and expenses; and

e changes in regulations affecting our business.
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Risks Related to Our Intellectual Property
Assertions by third parties of infringement or other violations by us of their intellectual property rights could harm our business, operating results, and financial condition.

Third parties may assert that we have infringed, misappropriated, or otherwise violated their copyrights, patents, trademarks, and other intellectual property rights, and
as we face increasing competition, the possibility of intellectual property rights claims against us grows. Our ability to provide our services is dependent upon our ability to
license intellectual property rights to audio content, including video music recordings, any musical compositions embodied therein, as well as other visual content and any other
media assets that content providers, artists, and/or labels can add or provide. Various laws and regulations govern the copyright and other intellectual property rights associated
with audio and visual content, including video music and sound recordings and musical compositions. Existing laws and regulations are evolving and subject to different
interpretations, and various legislative or regulatory bodies may expand current or enact new laws or regulations. Although we seek to comply with applicable statutory,
regulatory, and judicial frameworks by, for example, entering into license agreements, we may unknowingly be infringing or violating any third-party intellectual property
rights, or may do so in the future. Moreover, while we may often be able to seek indemnities from our licensors with respect to infringement claims that may relate to the
content, they provide to us, such indemnities may not be sufficient to cover the associated liability if the licensor at issue does not have adequate financial resources.

In addition, music, internet, technology, and media companies are frequently subject to litigation based on allegations of infringement, misappropriation, or other
violations of intellectual property rights. Many companies in these industries have substantially larger patent and intellectual property portfolios than we do, which could make
us a target for litigation. We may not be able to assert counterclaims against parties that sue us for patent, or other intellectual property infringement. In addition, various “non-
practicing entities” that own patents and other intellectual property rights often attempt to aggressively assert claims in order to extract value from technology companies.
Further, from time to time we may introduce new products and services, including in territories where we currently do not have an offering, which could increase our exposure
to patent and other intellectual property claims from competitors and non-practicing entities. Assertions of third-party intellectual property rights or any infringement or
misappropriation claims arising from such assertions could substantially harm our business, operating results, and financial condition. If we are forced to defend against any
infringement or misappropriation claims, whether they are with or without merit, are settled out of court, or are determined in our favor, we may be required to expend
significant time and financial resources on the defense of such claims, and such claims also would divert management time and attention from our business operations.
Furthermore, an adverse outcome of a dispute may require us to pay significant damages, which may be even greater if we are found to have willfully infringed upon a party’s
intellectual property; cease exploiting copyrighted content that we have previously had the ability to exploit; cease using solutions that are alleged to infringe or misappropriate
the intellectual property of others; expend additional development resources to redesign our solutions; enter into potentially unfavorable royalty or license agreements in order
to obtain the right to use necessary technologies, content, or materials; indemnify our partners and other third parties; and/or take other actions that may have material effects on
our business, operating results, and financial condition.
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Failure to protect our intellectual property could substantially harm our business, operating results, and financial condition.

The success of our business depends on our ability to protect and enforce our patents, trade secrets, trademarks, copyrights, and all of our other intellectual property
rights, including our intellectual property rights underlying our services. We attempt to protect our intellectual property under patent, trade secret, trademark, and copyright law
through a combination of intellectual property registration, employee, third-party assignment and nondisclosure agreements, other contractual restrictions, technological
measures, and other methods. These afford only limited protection, and we are still continuing to develop our processes for securing our intellectual property rights. Despite our
efforts to protect our intellectual property rights, unauthorized parties may attempt to copy aspects of our product and brand features or obtain and use our trade secrets and
other confidential information. Moreover, policing our intellectual property rights is difficult and time-consuming. We cannot assure you that we would have adequate resources
to protect and police our intellectual property rights, and we cannot assure you that the steps we take to do so will always be effective.

We have filed, and may in the future file, patent applications on certain of our innovations. It is possible, however, that these innovations may not be patentable. In
addition, given the cost, effort, risks, and downside of obtaining patent protection, including the requirement to ultimately disclose the invention to the public, we may choose
not to seek patent protection for some innovations. Furthermore, our patent applications may not issue as granted patents, the scope of the protection gained may be insufficient,
or an issued patent may be deemed invalid or unenforceable. Any of our present or future patents or other intellectual property rights may lapse or be invalidated, circumvented,
challenged, or abandoned. Our intellectual property rights also may not provide competitive advantages to us. Our ability to assert our intellectual property rights against
potential competitors or to settle current or future disputes could be limited by our relationships with third parties, and any of our pending or future patent applications may not
have the scope of coverage originally sought. Our intellectual property rights may not be enforced in jurisdictions where competition may be intense or where legal protection
may be weak. We could lose both the ability to assert our intellectual property rights against, or to license our technology to, others and the ability to collect royalties or other
payments.

We currently own the www.loop.tv internet domain name and various other related domain names. Internet regulatory bodies generally regulate domain names. If we
lose the ability to use a domain name in a particular country, we may be forced either to incur significant additional expenses to market our services within that country or, in
extreme cases, to elect not to offer our services in that country. Either result could harm our business, operating results, and financial condition. The regulation of domain names
in the United States and in foreign countries is subject to change. Regulatory bodies could establish additional top- level domains, appoint additional domain name registrars, or
modify the requirements for holding domain names. As a result, we may not be able to acquire or maintain the domain names that utilize our brand names in the United States
or other countries in which we may conduct business in the future.
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Litigation or proceedings before governmental authorities and administrative bodies may be necessary in the future to enforce our intellectual property rights, to
protect our patent rights, trademarks, trade secrets, and domain names and to determine the validity and scope of the proprietary rights of others. Our efforts to enforce or
protect our proprietary rights may be ineffective and could result in substantial costs and diversion of resources and management time, each of which could substantially harm
our operating results. Additionally, changes in law may be implemented, or changes in the interpretation of such laws may occur, that may affect our ability to protect and
enforce our patents and other intellectual property.

Risks Related to Owning Our Common Stock

Our common stock was delisted from trading on the NYSE American and is currently trading under its trading symbol “LPTV” on the OTC Pink tier of the OTC Markets
Group, which involves additional risks compared to being listed on a national securities exchange. Our ability to sell equity securities and the liquidity of our common
stock will be adversely affected if we are unable to transfer our listing to another national securities exchange or, at minimum, a medium that offers greater liquidity than
the OTC Market.

On August 8, 2024, we received notice from NYSE American that it had suspended trading of our common stock and determined to commence proceedings to delist
the Company’s common stock from the NYSE American as a result of its determination that the Company is no longer suitable for listing pursuant to Section 1003(f)(v) of the
NYSE American Company Guide due to the low selling price of the Company’s common stock (the “NYSE American Delisting”). Our common stock began trading under its
current trading symbol “LPTV” on the OTC Pink tier of the OTC Markets Group (the “OTC Pink Market”) on August 9, 2024.

The NYSE American Delisting has materially and adversely impacted us in several ways, including, without limitation, by (i) reducing the liquidity and market price
of our common stock; (ii) reducing the number of investors willing or able to hold or acquire our common stock, which will negatively impact our ability to raise equity
financing; (iii) impairing our ability to provide equity incentives to our employees; (iv) impacting our common stock as it currently falls within the definition of a “penny
stock,” which would cause brokers trading our common stock to adhere to more stringent rules; (v) causing analysts to limit or stop coverage of our common stock; and (vi)
limiting availability of market quotations for our common stock.

Although our common stock is available for quotation on the OTC Pink Market, the NYSE American Delisting has resulted in limited liquidity of the public trading
market for our common stock. The lack of an active, liquid trading market for our common stock could have material adverse effects on our business, financial condition and
future prospects due to, among other things, impairing the ability of holders of our common stock to sell their shares at the time they wish to sell them or at a price that they
consider reasonable and reducing the trading liquidity and fair market value of the shares of our common stock, as well as our ability raise funds through the sale of equity or
equity-linked securities that will be required to operate our existing and future businesses.
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Trading on the OTC Markets is volatile and sporadic, which could depress the market price of our common stock and make it difficult for our security holders to resell
their common stock.

Our common stock currently trades under the symbol “LPTV” on the OTC Pink tier of the OTC Market Group. The OTC Market is a network of security dealers who
buy and sell stock. The dealers are connected by a computer network that provides information on current “bids” and “asks,” as well as volume information. Trading in
securities quoted on the OTC Markets is often thin and characterized by wide fluctuations in trading prices, due to many factors, some of which may have little to do with our
operations or business prospects. This volatility could depress the market price of our common stock for reasons unrelated to operating performance. Moreover, the OTC
Markets is not a stock exchange, and trading of securities on the OTC Markets is often more sporadic than the trading of securities listed on a national stock exchange. These
factors may result in investors having difficulty reselling any shares of our common stock.

There has historically been a limited public market for our securities.

Since the NYSE American Delisting on August 9, 2024, our common stock has been quoted on the OTC Market and there has historically been a limited public market
for our common stock. The daily trading volume of our common stock has been limited. The return to trading on the OTC Pink Market and the lack of an active trading market
has reduced the value of sha