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PART I — FINANCIAL INFORMATION
Item 1 Financial Statements.

LOOP MEDIA, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

June 30,     December 31, 
2021 2020

ASSETS (UNAUDITED)    
Current assets      

Cash $ 929,403 $ 838,161
Accounts receivable, net  810,594  669,679
Inventory  27,096  90,300
Prepaid expenses and other current assets  516,354  64,765
Prepaid income tax  20,028  21,689
License content assets - current 1,147,853 1,723,569
Note receivable - current  —  10,215

Total current assets  3,451,328  3,418,378
Non-current assets       

Deposits  15,649  15,649
License content assets - non current 336,360 371,041
Equipment, net  18,212  24,146
Operating lease right-of-use assets  274,687  347,075
Intangible assets, net  4,741,550  3,169,266
Note receivable  —  96,498
Equity method investments — 1,613,479
Goodwill  6,412,808  583,086

Total non-current assets  11,799,266  6,220,240
Total assets $ 15,250,594 $ 9,638,618

LIABILITIES AND STOCKHOLDERS’ EQUITY     
Current liabilities       

Accounts payable and accrued liabilities $ 648,502 $ 964,276
Payable on acquisition  250,125  250,125
License content liabilities - current 1,024,500 1,251,500
Note payable - current — 314,829
Deferred Income  195,164  128,622
Convertible debt related party - current, net  599,456  279,705
Convertible debt – current, net  71,578  393,943
Lease liability - current  161,662  145,271

Total current liabilities  2,950,987  3,728,271
Non-current liabilities       

Convertible debt – related party, less current portion, net  1,317,501  1,223,768
Convertible debt, less current portion, net  225,994  160,165
Note payable – non-current  486,638  258,671
License content liabilities - non current — 385,000
Lease liability  119,178  208,625

Total non-current liabilities  2,149,311  2,236,229
Total liabilities  5,100,298  5,964,500

Commitments and contingencies (Note 10)  —  —
    

Stockholders’ equity
Series B Convertible Preferred stock, $0.0001 par value, 3,333,334 shares authorized, 200,000 and 200,000 shares issued and outstanding as of
June 30, 2021 and December 31, 2020, respectively. Liquidation preference of $1.00 per share before any payment to Series A Preferred or
Common stock 20 20
Series A Convertible Preferred stock, $0.0001 par value, 16,666,667 shares authorized, 0 and 30,667 shares issued and outstanding as of
June 30, 2021 and December 31, 2020, respectively. Liquidation preference of $0.10 per share.  —  3
Common Stock, $0.0001 par value, 316,666,667 shares authorized, 127,316,716 and 118,128,008 shares issued and outstanding as of
June 30, 2021 and December 31, 2020, respectively  12,732  11,813

Common stock subscribed and not yet issued  —  485,144
Additional paid in capital  63,853,146  44,721,282
Accumulated deficit  (53,715,602)  (41,544,144)

Total stockholders' equity  10,150,296  3,674,118
Total liabilities and stockholders' equity $ 15,250,594 $ 9,638,618

See the accompanying notes to the unaudited condensed consolidated financial statements
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LOOP MEDIA, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)

Three months ended June 30, Six months ended June 30, 
    2021     2020     2021     2020

Revenue $ 1,160,793 $ 635,740 $ 1,954,836 $ 1,462,128
Cost of revenue  763,359  172,661  1,487,937  384,920
Gross profit  397,434  463,079  466,899  1,077,208
Operating expenses             

Selling, general and administrative  4,269,169  1,638,038  12,175,453  4,696,691
Total operating expenses  4,269,169  1,638,038  12,175,453  4,696,691

Loss from operations  (3,871,735)  (1,174,959)  (11,708,554)  (3,619,483)

Other income (expense)             
Interest income  —  1,175  5,657  2,459
Interest expense  (632,094)  (245,104)  (1,048,012)  (492,545)
Income from equity investment  —  —  1,551  —
Gain on extinguishment of debt 579,486 579,486 —
Inducement expense  —  —  —  (3,793,406)
Other income  —  10,000  —  10,000

Total other income (expense)  (52,608)  (233,929)  (461,318)  (4,273,492)
Income tax expense  —  —  (1,586)  —
Net loss $ (3,924,343) $ (1,408,888) $ (12,171,458) $ (7,892,975)
Deemed dividend  —  —  —  (3,800,000)
Net loss attributable to common stockholders $ (3,924,343) $ (1,408,888) $ (12,171,458) $ (11,692,975)
Basic and diluted net loss per common share $ (0.03) $ (0.01) $ (0.10) $ (0.11)
Weighted average number of common shares outstanding  124,965,420  112,131,578 122,572,955 110,424,073

See the accompanying notes to the unaudited condensed consolidated financial statements
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LOOP MEDIA, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

FOR THE THREE MONTHS ENDED JUNE 30, 2021
(UNAUDITED)

Preferred Stock Series B Preferred Stock Series A Common Stock Common stockAdditional Paid Accumulated
Shares Amount Shares Amount Shares Amount subscriptions in Capital Deficit Total

BALANCES, December 31, 2020     200,000     $ 20     30,667     $ 3     118,128,008     $11,813     $ 485,144     $ 44,721,282     $(41,544,144)    $ 3,674,118
Issuance of common stock subscribed  —  —  —  —  497,429  49  (485,144)  485,095  —  —
Conversion of convertible debenture  —  —  —  —  1,003,618  100  —  376,256  —  376,356
Shares issued for cash  —  —  —  —  1,564,000  156  —  1,954,844  —  1,955,000
Stock-based compensation  —  —  —  —  —  —  —  5,419,800  —  5,419,800
Warrants issued in conjunction with debenture  —  —  —  —  —  —  —  43,654  —  43,654
Beneficial conversion feature of convertible debenture  —  —  —  —  —  —  —  306,346  —  306,346
Net loss  —  —  —  —  —  —  —  —  (8,247,115)  (8,247,115)
BALANCES, March 31, 2021  200,000 $ 20  30,667 $ 3  121,193,055 $12,118 $ — $ 53,307,277 $(49,791,259) $ 3,528,159
Shares issued for cash  —  —  —  —  960,000  96  —  1,199,904  —  1,200,000
Stock-based compensation  —  —  —  —  —  —  —  1,482,746  —  1,482,746
Shares issued for consulting fees — — — — 79,051 8 — 199,992 —  200,000
Shares issued for acquisition — — — — 2,003,435 200 — 5,689,555 — 5,689,755
Warrants issued for severance — — — — — — — 82,000 — 82,000
Payment in kind interest stock issuance — — — — 14,475 3 — 41,976 — 41,980
Beneficial conversion feature of convertible debenture — — — — —  — — 1,705,709 — 1,705,709
Warrants issued in conjunction with debenture — — — — —  — — 144,291 — 144,291
Conversion of series A convertible stock to common stock — — (30,667) (3) 3,066,700 307 — (304) — —
Net loss  —  —  —  —  —  —  —  —  (3,924,343)  (3,924,343)
BALANCES, June 30, 2021  200,000 $ 20  — $ —  127,316,716 $12,732 $ — $ 63,853,146 $(53,715,602) $10,150,296

See the accompanying notes to the unaudited condensed consolidated financial statements
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LOOP MEDIA, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

FOR THE SIX MONTHS ENDED JUNE 30, 2020
(UNAUDITED)

Preferred Stock B Preferred Stock A Common Stock Common stock Additional Paid Accumulated
Shares Amount Shares Amount Shares Amount subscriptions in Capital Deficit Total

BALANCES, December 31, 2019     —     $ — —     $ —     101,882,647     $ 10,188     $ 150,144     $ 26,038,546     $(26,125,252)    $ 73,626
Shares issued for cash  —  — —  — 1,040,000  104  —  389,896  —  390,000
Cash received for common stock
subscribed — — — — — — 20,000 — — 20,000
Common stock subscribed issued  —  — —  — 40,000  4  (15,000)  14,996  —  —
Shares issued for consulting fees — — — — 4,000,000 400 — 1,499,600 — 1,500,000
Shares issued in connection with
reverse merger  — — 30,667 3 5,168,931 517 — (264,496) — (263,976)
Shares issued for cash   100,000  10 —  — —  —  —  4,799,990  —  4,800,000
Shares issued for debt settlement  100,000 10 — — — — — 4,799,990 — 4,800,000
Warrants issued for settlement of
debt to related party   —  — —  — —  —  —  185,563  —  185,563
Deemed dividend   —  — —  — —  —  —  (3,800,000)  —  (3,800,000)
Net loss   —  — —  — —  —  —  —  (6,484,087)  (6,484,087)
BALANCES, March 31, 2020  $200,000 $ 20 30,667 $ 3 112,131,578 $ 11,213 $ 155,144 $ 33,664,085 $(32,609,339) $ 1,221,126
Stock-based compensation  —  — —  —  — — — 171,798 —  171,798
Net loss  —  — —  —  — — — — (1,408,888)  (1,408,888)
BALANCES, June 30, 2020  $200,000 $ 20 30,667 $ 3  112,131,578 $ 11,213 $ $ 155,144 $ 33,835,883 $(34,018,227) $ (15,964)

See the accompanying notes to the unaudited condensed consolidated financial statements
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LOOP MEDIA, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
Six months ended June 30, 

    2021     2020
CASH FLOWS FROM OPERATING ACTIVITIES       
Net loss $ (12,171,458) $ (7,892,975)
Adjustments to reconcile net loss to net cash used in operating activities:       

Amortization of debt discount  770,546  302,104
Depreciation and amortization expense  733,651  118,363
Amortization of license contract assets 610,397 —
Amortization of right-of-use assets  72,388  66,165
Bad debt expense 146,637 —
Gain on extinguishment of debt (579,486) —
Warrants issued for severance 82,000 —
Stock-based compensation  6,902,547  1,671,798
Inducement expense  —  3,793,406
Equity method investment income  (1,551)  —
Change in operating assets and liabilities:     

Accounts receivable  (180,839)  74,896
Prepaid income tax 1,661 —
Inventory  63,204  (48,215)
Prepaid expenses  (251,588)  (70,609)
Prepaid income tax  —  (260)
Accounts payable and accrued liabilities  (217,595)  68,491
License content liability  (612,000)  —
License contract asset — (227,000)
Operating lease liabilities  (73,056)  (64,735)
Deferred income  (8,458)  (49,251)

NET CASH USED IN OPERATING ACTIVITIES  (4,713,000)  (2,257,822)

CASH FLOWS FROM INVESTING ACTIVITIES       
Acquisition of EON Media Group, net of cash acquired  (749,937)  —
Purchase of equipment — (10,599)
Collection of note receivable  —  2,872

NET CASH USED IN INVESTING ACTIVITIES  (749,937)  (7,727)

CASH FLOWS FROM FINANCING ACTIVITIES       
Proceeds from issuance of common stock 3,155,000 390,000
Proceeds from issuance of preferred stock — 1,000,000
Proceeds from PPP loan 486,638 573,500
Principal payment of convertible debt (36,078) —
Proceeds from issuance of convertible debt 2,200,000 —
Repayment of stockholder loans  (251,380)  —
Reverse merger cost  —  (80,134)
Proceeds from issuing common stock subscribed  —  20,000

NET CASH PROVIDED BY FINANCING ACTIVITIES  5,554,179  1,903,366

Change in cash and cash equivalents  91,242  (362,183)

Cash, beginning of the year  838,161  1,011,445

Cash, end of the year $ 929,403 $ 649,262
SUPPLEMENTAL DISCLOSURES OF CASH FLOW STATEMENTS       

Cash paid for interest $ 192,632 $ 27,175
Cash paid for income taxes $ — $ 260

SUPPLEMENTAL DISCLOSURES OF NON CASH INVESTING AND FINANCING ACTIVITIES       
Shares issued in connection with reverse merger $ — $ 517
Preferred stock issued in connection with reverse merger $ — $ 3
Preferred stock issued for debt settlement $ — $ 20
Conversion of convertible debenture to common stock $ 376,356 $ —
Common stock issued for acquisition $ 5,689,755 $ —
Debt and accrued interest exchanged as part of debt settlement $ — $ 1,006,594
Accrued interest rolled into convertible note $ — $ 150,411



Table of Contents

7

Assumption of lease by related party $ — $ 20,825
Assumption of debt as part of reverse merger $ — $ 183,842
Warrants issued to extinguish debt with related party $ — $ 185,563
Payment in kind common stock payment $ 41,979 $ —
Warrants issued as debt discount on convertible debenture $ 187,945 $ —
Beneficial conversion feature recorded as debt discount $ 2,012,055 $ —
Prepaid common stock paid to consultant $ 200,000 $ —
Conversion of Preferred Class A stock to common stock $ 307 $ —
Shares issued for common stock subscribed $ 485,144 $ 15,000
Deemed dividend $ — $ 3,800,000

See the accompanying notes to the unaudited condensed consolidated financial statements
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LOOP MEDIA, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

JUNE 30, 2021
(UNAUDITED)

NOTE 1 – BUSINESS

Loop Media, Inc. (the “Company” and formerly, Interlink Plus, Inc.) is a Nevada corporation. The Company was incorporated under the
laws of the State of Nevada on May 11, 2015. On February 5, 2020, the Company and the Company’s wholly owned subsidiary, Loop Media
Acquisition, Inc. (“Merger Sub”), a Delaware corporation, closed the Agreement and Plan of Merger (the “Merger Agreement”) with Loop Media,
Inc. (“Loop”), a Delaware corporation. Pursuant to the Merger Agreement, Merger Sub merged with and into Loop with Loop as surviving entity
and becoming a wholly-owned subsidiary of the Company (the “Merger”).

 
Pursuant to the Merger Agreement, the Company acquired 100% of the outstanding shares of Loop in exchange for 152,823,970 shares of

the Company’s common stock at an exchange ratio of 1:1. Loop was incorporated on May 18, 2016 under the laws of the State of Delaware. As a
result of such acquisition, the Company’s operations now are focused on premium short-form video for businesses and consumers.

 
We are a multichannel digital platform media company that offers self-curated, premium videos to customers in OOH venues and D2C on

their personal in home and mobile devices. We deliver highly curated music video content from major and independent record labels, as well as
movie and television trailers, viral videos, drone footage, lifestyle and atmospheric channels, kid friendly content, sports highlights and news clips.
We believe we are the only service in the United States licensed by all three major music labels to provide music video content in both the OOH
and D2C markets. We curate content seeking to create a compelling user experience by, among other things, curating our carefully selected
Playlists Playlists for OOH venues and thoughtfully developed streaming channels (“Channels”) for delivery to our OTT platform partners and to
users of our mobile application. Our digital platform service seeks to surround and engage consumers with a diverse offering of video content on
their chosen digital screen wherever they are located. We believe we are the only company offering a digital out of home (“DOOH”) service that
also has a consumer mobile application, which increases the connectivity and interactivity of our OOH services. 

We operate a “freemium” business model, offering our Service on either a Premium or Ad-Supported basis. We deliver our Service to
OOH venues primarily through our proprietary Loop Media-designed Loop Player and to consumers primarily through our fully functional and
operational Loop App and across OTT streaming platforms on CTVs. The underlying content that we curate and deliver through our service is
predominantly licensed from third parties and consists primarily of music videos. We also offer an increasing range of non-music video content
that we are acquiring through additional licenses and producing internally in our Loop Media Studios business division. This additional and
diversified content offering is a large part of our business model going forward. We operate almost exclusively in the United States but are looking
at further overseas expansion, primarily in Latin America and Asia. 

We are an early-stage media operating company, with limited historical revenue and negative cash flow from operations. Our revenue is
generated by advertisers who pay for our ad inventory in order to have their advertisements viewed by the end users of our Ad-Supported Service
and by business owners and users who pay a subscription fee to access our Subscription Service without advertisements. Our revenue for the fiscal
year ended December 31, 2020, consisted almost entirely of revenue from our historic ScreenPlay business, which is a subscription-based OOH
focused business, with little to no advertising revenue and no consumer users, and which does not fully reflect revenues expected from our more
recent product and Service offerings and business model. We have begun to record increased revenue share for the six months ended June 30, 2021,
as our advertising business model has more recently been deployed and operating more fully.

Going Concern and Management’s Plans

As of June 30, 2021, the Company reported a cash balance of $929,403 and an accumulated deficit of $ (53,715,602). During the six
months ended June 30, 2021, the Company used net cash in operating activities of
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($4,713,000). The Company has incurred net losses since inception. These conditions raise substantial doubt about the Company’s ability to
continue as a going concern within one year from the issuance date of these unaudited condensed consolidated financial statements.

The Company’s primary source of operating funds since inception has been cash proceeds from debt and equity financing transactions.
The ability of the Company to continue as a going concern is dependent upon its ability to generate sufficient revenue and its ability to raise
additional funds by way of its debt and equity financing efforts.

The accompanying unaudited condensed consolidated financial statements have been prepared on a going concern basis, which
contemplates the realization of assets and the satisfaction of liabilities in the normal course of business. These unaudited condensed consolidated
financial statements do not include any adjustments relating to the recovery of the recorded assets or classification of the liabilities that might be
necessary should the Company be unable to continue as a going concern. The ability of the Company to continue as a going concern is dependent
on management’s further implementation of the Company’s on-going and strategic plans, which include continuing to raise funds through equity
and/or debt raises. Should the Company be unable to raise adequate funds, certain aspects of the on-going and strategic plans may require
modification. Management is in the process of identifying sources of capital via strategic partnerships, debt refinancing and equity investments
through one or more private placements.

The spread of a novel strain of coronavirus (COVID-19) around the world beginning in the first half of 2020 has caused significant
volatility in U.S. and international markets. While the pandemic could ultimately lead to a material adverse impact on the business, results of
operations and financial condition of the Company, at the time of issuance, the extent of the impact is uncertain. Due to the rapid development and
fluidity of this situation, the magnitude and duration of the pandemic and its impact on the Company's future operations and liquidity is uncertain
as of the date of filing this report.

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Interim Financial Statements

The following (a) condensed consolidated balance sheet as of December 31, 2020, which has been derived from audited financial
statements, and (b) the unaudited condensed consolidated interim financial statements of the Company for the six months ended June 30, 2021,
have been prepared in accordance with accounting principles generally accepted in the United States ("US GAAP") for interim financial
information and the instructions to Form 10-Q and Rule 8-03 of Regulation S-X of the Securities Act of 1933. Accordingly, they do not include all
of the information and footnotes required by US GAAP for complete financial statements. In the opinion of management, all adjustments
(consisting of normal recurring accruals) considered necessary for a fair presentation have been included. Operating results for the six months
ended June 30, 2021 are not necessarily indicative of results that may be expected for the year ending December 31, 2021.

These unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial
statements and notes thereto for the year ended December 31, 2020 included in the Company’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission ("SEC") on April 15, 2021.

Basis of Presentation and Principles of Consolidation

The unaudited condensed consolidated financial statements are prepared using the accrual basis of accounting in accordance with US
GAAP. All intercompany transactions and balances have been eliminated on consolidation.

Business Combinations

The Company recognizes separately from goodwill the assets acquired and the liabilities assumed in a business combination at the
acquisition date fair value. Goodwill as of the acquisition date is measured as the excess of consideration transferred over the net of the acquisition
date fair values of the assets acquired and the liabilities assumed. The Company uses best estimates and assumptions to accurately value assets
acquired and liabilities assumed at the acquisition date,
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however, estimates are inherently uncertain and subject to refinement. As a result, during the measurement period, which may be up to one year
from the acquisition date, the Company records adjustments to the assets acquired and liabilities assumed with the corresponding offset to
goodwill. Upon the conclusion of the measurement period, any subsequent adjustments are recorded to the condensed consolidated statement of
operations.

The Company issues cash, equity, or a combination thereof as consideration when consummating business combinations. The Company
evaluates the nature of the consideration given and any restrictions on use to determine the appropriate accounting treatment. Cash consideration
and equity awards without performance conditions are generally accounted for in accordance with ASC 805, Business Combinations.

Equity method investments
 

The Company accounts for investments in unconsolidated entities under the equity method of accounting if it could exercise significant
influence over the operating and financial policies of an entity but does not have a controlling financial interest. Judgment regarding the level of
influence over each equity method investment includes considering key factors such as ownership interest, representation on the board of directors,
participation in policy-making decisions and material intercompany transactions. The Company’s proportionate share of the net income (loss)
resulting from these investments are reported under the line-item captioned equity method investment income in our condensed consolidated
statements of operations. The carrying value of our equity method investments is reported in equity method investments in the condensed
consolidated balance sheets. The Company’s equity method investments are reported at cost and adjusted each period for the Company’s share of
the investee’s income or loss and dividend paid, if any. The Company assesses investments for impairment whenever events or changes in
circumstances indicate that the carrying value of an investment may not be recoverable.

Use of Estimates

The preparation of the unaudited condensed consolidated financial statements in conformity with US GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from
those estimates. Significant estimates include assumptions used in the fair value of stock-based compensation, the fair value of other equity and
debt instruments, fair value of intangible assets, recoverability of license content assets, and useful lives of assets.

License Content Assets

On January 1, 2020, the Company adopted the guidance in  Accounting Standards Update (“ASU”) 2019-02, Entertainment—Films—
Other Assets—Film Costs (Subtopic 926-20) and Entertainment—Broadcasters—Intangibles—Goodwill and Other (Subtopic 920-350):
Improvements to Accounting for Costs of Films and License Agreements for Program Materials, on a prospective basis. The Company capitalizes
the fixed content fees and its corresponding liability when the license period begins, the cost of the content is known, and the content is accepted
and available for streaming. The Company amortizes licensed content assets into cost of revenue, using the straight-line method over the
contractual period of availability. The liability is paid in accordance with the contractual terms of the arrangement.

Fair Value of Financial Instruments

The Company determines the fair value of its assets and liabilities using a hierarchy established by the accounting guidance that prioritizes
the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority to valuations based upon unadjusted quoted
prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to valuations based upon unobservable
inputs that are significant to the valuation (Level 3 measurements). The three levels of valuation hierarchy are defined as follows:

 
● Level 1 inputs to the valuation methodology are quoted prices for identical assets or liabilities in active markets.
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● Level 2 inputs to the valuation methodology included quoted prices for similar assets and liabilities in active markets, quoted
prices for identical or similar assets in inactive markets, and inputs that are observable for the asset or liability, either directly or
indirectly, for substantially the full term of the financial instrument.

● Level 3 inputs to the valuation methodology is one or more unobservable inputs which are significant to the fair value
measurement.

 
The carrying amount of the Company’s financial instruments, including cash, accounts receivable, deposits, short-term portion of notes

receivable and notes payable, and current liabilities approximate fair value due to their short-term nature. The Company does not have financial
assets or liabilities that are required under US GAAP to be measured at fair value on a recurring basis. The Company has not elected to use fair
value measurement option for any assets or liabilities for which fair value measurement is not presently required.

 
The Company records assets and liabilities at fair value on nonrecurring basis as required by US GAAP. Assets recognized or disclosed at

fair value in the condensed consolidated financial statements on a nonrecurring basis include items such as property and equipment, operating lease
assets, goodwill, and other intangible assets, which are measured at fair value if determined to be impaired.

Net Loss per Share

The Company accounts for net loss per share in accordance with Accounting Standards Codification (“ASC”) ASC 260-10, Earnings Per
Share, which requires presentation of basic and diluted earnings per share ("EPS") on the face of the statement of operations for all entities with
complex capital structures and requires a reconciliation of the numerator and denominator of the basic EPS computation to the numerator and
denominator of the diluted EPS.

Basic net loss per share is computed by dividing net loss attributable to common stockholders by the weighted average number of shares
of common stock outstanding during each period. It excludes the dilutive effects of any potentially issuable common shares.

Diluted net loss per share is calculated by including any potentially dilutive share issuances in the denominator.

The following securities are excluded from the calculation of weighted average diluted shares at June 30, 2021 and 2020, respectively,
because their inclusion would have been anti-dilutive.

    June 30,     June 30, 
2021 2020

Options to purchase common stock  17,708,356  8,312,307
Warrants to purchase common stock  8,891,240  8,217,376
Series A preferred stock  —  3,066,700
Series B preferred stock  20,000,000  20,000,000
Convertible debentures  6,854,219  6,788,027

Total common stock equivalents  53,453,815  46,384,410

Application of New Accounting Standards

In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes, which is
intended to simplify various aspects related to accounting for income taxes. ASU 2019-12 removes certain exceptions to the general principles in
Topic 740 and also clarifies and amends existing guidance to improve consistent application. This guidance is effective for fiscal years, and interim
periods within those fiscal years, beginning after December 15, 2020, with early adoption permitted. The Company elected adoption of this
standard on its condensed consolidated financial statements and related disclosures effective January 1, 2021.
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Recent Accounting Pronouncements

In September 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on
Financial Instruments. This guidance requires the measurement of all expected credit losses for financial assets held at the reporting date based on
historical experience, current conditions and reasonable and supportable forecasts. This guidance also requires enhanced disclosures regarding
significant estimates and judgments used in estimating credit losses. The new guidance is effective for fiscal years beginning after December 15,
2022. While the Company is currently evaluating the impact that the adoption of this guidance will have on its condensed consolidated financial
statements, it does not expect the adoption to have a material impact on its condensed consolidated financial statements.

 
In August 2020, the FASB issued ASU 2020-06, Debt – Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and

Hedging – Contracts in Entity’s Own Equity (Subtopic 815-40) . This ASU reduces the number of accounting models for convertible debt
instruments and convertible preferred stock. As well as amend the guidance for the derivatives scope exception for contracts in an entity’s own
equity to reduce form-over-substance-based accounting conclusions. In addition, this ASU improves and amends the related EPS guidance. The
ASU is effective for interim and annual periods beginning after December 15, 2021, with early adoption permitted for periods beginning after
December 15, 2020. Adoption of the ASU can either be on a modified retrospective or full retrospective basis. The Company is currently evaluating
the impact of this standard on its condensed consolidated financial statements and related disclosures.

NOTE 3 – BUSINESS COMBINATION

Business acquisition of EON Media Group
 
The Company obtained control of EON Media Group through two investments, which ASC 805 refers to as a “business combination

achieved in stages.” On December 1, 2020, the Company acquired from Ithaca EMG Holdco LLC (Ithaca) 1,350 ordinary shares and 1,084
preference shares issued by EON Media Group Pte. Ltd (EON Media Group). The first stage of the transaction resulted in Company acquiring a
20% equity interest in EON Media Group, and was recorded as an equity method investment. The purchase price consideration for the acquired
shares consisted of $750,000 in cash and 454,463 shares of the Company’s common stock valued at $863,480. For the six months ended June 30,
2021, the Company recognized equity method income of $1,551.

On April 27, 2021, the Company acquired from Far West Entertainment 3,650 ordinary shares, from a private individual 3,650 ordinary
shares and from Ithaca EMG Holdco LLC (Ithaca) 1,350 ordinary shares and 1,084 preference shares issued by EON Media Group Pte. Ltd (EON
Media Group). The second stage of the transaction resulted in the Company acquiring the remaining 80% equity interest in EON Media Group. The
purchase price consideration for the acquired shares consisted of $750,000 in cash and 2,003,435 shares of the Company’s common stock valued at
$5,689,755.

The allocation of the purchase consideration is as follows:

    April 27,
2021

Fair value of shares issued $ 5,689,755
Cash consideration  750,000
Fair value of prior investment in EON Media Group  1,615,030

Total consideration paid $ 8,054,785

For the period ended June 30, 2021, the Company incurred transaction costs of $42,507, included in Selling, general and administrative
expense on the unaudited condensed consolidated statement of operations. Certain estimated values for the acquisition, including intangible assets,
goodwill and deferred taxes are not yet finalized.
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The preliminary purchase price allocation is as follows:
    April 27,

2021
Cash and cash equivalents $ 63
Goodwill  5,829,722
Brand name intangible asset  2,300,000
Current liabilities (75,000)
Total purchase price allocation $ 8,054,785

The proforma disclosures were not materially different from the historical results of the Company.

NOTE 4 – GOODWILL AND OTHER INTANGIBLE ASSETS

As of June 30, 2021, and December 31, 2020, the balance of goodwill was $6,412,808 and $583,086, respectively. On April 27, 2021, the
EON Media Group acquisition value of goodwill was $5,754,785 (see Note 3). EON Media Group’s post-acquisition adjustments were $74,937.

The Company’s other intangible assets consisted of the following at June 30, 2021 and December 31, 2020:

June 30,     December 31, 
    Useful life     2021     2020

Screenplay brand
not
applicable $ — $ 130,000

Customer relationships nine years  1,012,000  1,012,000
Content library two years  198,000  198,000

Brand name
twenty
years 2,300,000 —

Technology two years 2,671,233 2,671,233
Total intangible assets, gross  6,181,233  4,011,233

Less: Impairment of intangible assets  —  (130,000)
Less: accumulated amortization  (1,439,683)  (711,967)

Total intangible accumulated amortization  (1,439,683)  (841,967)
Total intangible assets, net $ 4,741,550 $ 3,169,266

Amortization expense charged to operations amounted to $373,933 and $56,292 respectively, for the three months ended June 30, 2021 and 2020,
and $727,715 and $112,583, respectively, for the six months ended June 30, 2021 and 2020.

NOTE 5 – LICENSE CONTENT ASSETS
 

License Content Assets     
 
To stream video content to the users, the Company generally secures intellectual property rights to such content by obtaining licenses

from, and paying royalties or other consideration to, rights holders or their agents. The licensing arrangements can be for a fixed fee, variable fee,
or combination of both. The licensing arrangements specify the period when the content is available for streaming. The license content assets are
two years in duration and include prepayments to distributors for customer subscription revenues, per play usage fees, and ad supported fees.

 
As of June 30, 2021, license content assets were $1,484,213 classified as $1,147,853 License content asset, net – current and $336,360

recorded as License content asset, net – noncurrent.
 
The Company recorded amortization expense of $610,397 and $0 for the periods ended June 30, 2021 and 2020, respectively, in cost of

revenue, in the condensed consolidated statements of operations, related to capitalized license
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content assets. The amortization expense for the remaining six months ended December 31, 2021, is $627,353 and for year ended December 31,
2022, is $856,860. 

 
License Content Liabilities
 
At June 30, 2021, the Company had $1,024,500 of obligations comprised of $1,024,500 in License content liability – current and $0 in

License content liability – noncurrent on the condensed consolidated balance sheets. The expected timing of payments for these content obligations
is $639,500 payable in 2021 and $385,000 payable by June 30, 2022 or thereafter.

NOTE 6 – LEASES

Operating leases

The Company has operating leases for office space. Many leases include one or more options to renew, some of which include options to
extend the leases for a long-term period, and some leases include options to terminate the leases within 30 days. In certain of the Company’s lease
agreements, the rental payments are adjusted periodically to reflect actual charges incurred for capital area maintenance, utilities, inflation and/or
changes in other indexes.

Lease liability is summarized below:

    June 30,     December 31, 
2021 2020

Short term portion $ 161,662 $ 145,271
Long term portion  119,178  208,625

Total lease liability $ 280,840 $ 353,896

Maturity analysis under these lease agreements are as follows:

    
Six months ending December 31, 2021     $ 84,390
2022  170,185
2023  53,233
Total undiscounted cash flows  307,808
Less: 10% Present value discount  (26,968)
Lease liability $ 280,840

Lease expense for the six months ended June 30, 2021 and 2020 was comprised of the following:

Six Months Ended
June 30, 

    2021     2020
Operating lease expense $ 88,888 $ 88,888
Short-term lease expense  8,398  4,587

Total lease expense $ 97,286 $ 93,475

Lease expense is included in selling, general and administration expenses in the condensed consolidated statement of operations.

For the six months ended June 30, 2021, cash payments against lease liabilities totaled $90,121, accretion on lease liability of $17,065.

For the six months ended June 30, 2020, cash payments against lease liabilities totaled $87,976, accretion on lease liability of $23,242
and non-cash transactions totaled $20,825 to recognize assumption of lease by a related party.
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Weighted-average remaining lease term and discount rate for operating leases are as follows:

Weighted-average remaining lease term     1.69 years
Weighted-average discount rate  10 %

NOTE 7 – ACCOUNTS PAYABLE AND ACCRUED EXPENSES

Accounts payable and accrued expenses consisted of the following as of June 30, 2021 and December 31, 2020:

    June 30,     December 31, 
2021 2020

Accounts payable $ 422,484 $ 683,845
Interest payable  43,482  59,818
Accrued liabilities  162,596  193,500
Payroll liabilities  19,940  27,113

Total accounts payable and accrued expenses $ 648,502 $ 964,276

NOTE 8 – NOTE PAYABLE

PPP loan round 1

On May 10, 2021, the Company received a notification from the Small Business Association for the full forgiveness of the PPP loan of
$573,500 received on April 27, 2020. The first round of PPP loans forgiven consisted of $573,500 principal and $5,986 accrued interest; are
included in other income for the period ending June 30, 2021.

PPP loan round 2

On April 26, 2021, the Company received the proceeds from a loan in the amount of $486,638, pursuant to the Paycheck Protection
Program of the CARES Act (“PPP”). The loan matures on April 19, 2026, and bears interest at a rate of 1% per annum. The loan is evidenced by a
promissory note, dated as of April 19, 2021, which contains customary events of default relating to, among other things, payment defaults and
breaches of representations and warranties. All or a portion of the loan may be forgiven by the U.S. Small Business Administration (the “SBA”)
upon application by the Company beginning 8 weeks but not later than 24 weeks (“covered period”) after loan approval and upon documentation
of expenditures in accordance with the SBA requirements. The loan may be prepaid by the Company at any time prior to maturity with no
prepayment penalties. Repayment begins 10 months after the covered period (any length between eight and 24 weeks) with payments to begin July
31, 2022. The current portion of the loan is $0, assuming payments will begin on July 31, 2022. Principal payments are $0 in 2021, $57,330 in
2022, $127,295 in 2023, $128,566 in 2024, and $173,447 in 2025 and thereafter. Interest expense for the period ending June 30, 2021, is $960.

In the event the loan, or any portion thereof, is forgiven pursuant to the PPP, the amount forgiven is applied to outstanding principal.
While the Company intends to apply for the forgiveness of the loan, there is no assurance that the Company will obtain forgiveness of the loan in
whole or in part. The Company intends to use the proceeds from the loan for qualifying expenses.

 
The application for these funds requires the Company to, in good faith, certify that the current economic uncertainty made the loan request

necessary to support the ongoing operations of the Company. This certification further requires the Company to consider its current business
activity and its ability to access other sources of liquidity sufficient to support ongoing operations in a manner that is not significantly detrimental to
the business. The receipt of these funds, and the forgiveness of the loan attendant to these funds, is dependent on the Company having initially
qualified for the loan and qualifying for the forgiveness of such loan based on its future adherence to the forgiveness criteria.
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NOTE 9 – CONVERTIBLE DEBENTURES PAYABLE

     Convertible debentures as of June 30, 2021:
Unpaid Contractual

Net Carrying Value
Principal

Interest
Rates Contractual Warrants

Related party convertible debentures: Current Long Term Balance Cash PIK Maturity Date issued
$3,000,000 convertible debenture amended October 23, 2020(1)$ 599,456 $ 920,567 $ 2,980,855 10% 12/1/2023 3,550,709
$750,000 convertible debenture, December 1, 2020 (2) - 216,781 750,000 4% 6% 12/1/2022 68,182
$800,000 convertible debenture, April 1, 2021 (2) - 118,227 800,000 4% 6% 12/1/2022 72,727
$400,000 convertible debenture, May 1, 2021 (2) - 41,451 400,000 4% 6% 12/1/2022 36,364

(2) - 20,475 400,000 4% 6% 12/1/2022 36,364
$400,000 convertible debenture, June 2, 2021 $ 599,456 $ 1,317,501 $ 5,330,855

Convertible debentures:
$287,000 convertible debenture amended October 22, 2020 (3) $ 71,578 $ 123,383 $ 209,967 10% 12/1/2023
$400,000 convertible debenture converted January 8, 2021 (4) - - - 11% 1/8/2021
$350,000 convertible debenture, January 12, 2021 (2) - 85,974 350,000 4% 6% 12/1/2022 87,500
$250,000 convertible debenture, May 21, 2021 (2) - 16,637 250,000 4% 6% 12/1/2022 22,727
  Total convertible debentures, net $ 71,578 $ 225,994 $ 809,967

     Convertible debentures as of December 31, 2020:
Unpaid Contractual

Net Carrying Value
Principal

Interest
Rates Contractual Warrants

Related party convertible debentures: Current Long Term Balance Cash PIK Maturity Date issued
$3,000,000 convertible debenture amended October 23, 2020(1)$ 279,705 $ 1,192,946 $ 3,232,235 10% 12/1/2023 3,550,709
$750,000 convertible debenture, December 1, 2020 (2) - 30,822 750,000 4% 6% 12/1/2022 68,182
  Total related party convertible debentures, net $ 279,705 $ 1,223,768 $ 3,982,235

Convertible debentures:
$287,000 convertible debenture amended October 22, 2020 (3) $ 67,800 $ 160,165 $ 246,044 10% 12/1/2023
$400,000 convertible debenture amended August 20, 2019 (4) 326,143 - 326,143 11% 1/8/2021
  Total convertible debentures, net $ 393,943 $ 160,165 $ 572,187

1) Unsecured convertible debentures (at $0.60 per common share) issued to related parties, amended October 23, 2020, interest at 10% per annum
beginning November 1, 2020, monthly payments of unpaid interest accrued at 12.5% per annum will be paid in arrears through March 31, 2021, beginning
April 1, 2021, the Company began paying equal monthly installments of principal and interest at 10% per annum through December 1, 2023. The
debentures are convertible at any time prior to the maturity in whole or in parts into common shares of the Company at a price of $0.60 per common share.
The Company issued 3,550,709 common share
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purchase warrants, with each warrant exercisable at $0.86 for a period of 10 years. The beneficial conversion feature totaled $612,313 and was recorded as a
debt discount. The Company also recorded the allocated fair value of the warrants $2,387,687 as additional debt discount.

(2) On December 1, 2020, the Company offered, in a private placement, the aggregate offering amount of up to $3,000,000 of Senior Secured
Promissory Debentures, with a minimum subscription amount of $250,000 and common stock warrants with an aggregate exercise price of $750,000 and
aggregate exercisable warrant shares of 272,727 shares. The Senior Secured Promissory Debentures under the offering accrue cash interest at 4% per annum
and payment in kind (PIK) interest at 6% payable in the Company’s common stock, determined on a 360-day basis. Cash interest is payable in advance for
the period from the issue date to November 30, 2021, and then is payable six months in arrears on June 1, 2022, then six months in arrears on December 1,
2022. The accrued PIK interest is payable in shares of common stock in an amount equal to the amount of PIK Interest accrued as of such date, divided by
the volume weighted average price (VWAP) of common stock during each trading day during the ten-trading day period ending one trading day prior to the
PIK Interest Payment due dates of June 1, 2021, December 1, 2021, June 1, 2022, and December 1, 2022. The debenture discount for each tranche was
initially recorded as follows:

● $750,000 December 1, 2020 debenture the beneficial conversion feature of $713,051 and the allocated fair value of the warrants of $36,949
were recorded as debenture discount.

● $350,000 January 12, 2021 debenture the beneficial conversion feature of $306,346 and the allocated fair value of the warrants of $43,654
were recorded as debenture discount.

● $800,000 April 1, 2021 debenture the beneficial conversion feature of $736,402 and the allocated fair value of the warrants of $63,598
were recorded as debenture discount.

● $400,000 May 1, 2021 debenture the beneficial conversion feature of $366,972 and the allocated fair value of the warrants of $33,028 were
recorded as debenture discount.

● $250,000 May 21, 2021 debenture the beneficial conversion feature of $234,442 and the allocated fair value of the warrants of $15,558
were recorded as debenture discount.

● $400,000 June 2, 2020 debenture the beneficial conversion feature of $367,893 and the allocated fair value of the warrants of $32,107 were
recorded as debenture discount.

(3) Convertible debentures (at $0.60 per common share) issued to a former officer of the Company, interest at 10% per annum, amended as of
October 22, 2020, provides those monthly payments of $7,939 including principal and interest are to be made beginning December 1, 2020 through its
maturity date of December 1, 2023; secured by 5,000,000 shares of the Company’s common stock which are owned by the Company’s Chief Executive
Officer. At the option of the debenture holder, the debenture is convertible at any time prior to December 1, 2023 in whole or in parts into common stock of
the Company at a price of $0.60 per common share. As the effective conversion rate based on the principal $287,000 was $0.60 per share which was less
than the Company’s stock price on the date of issuance, a beneficial conversion feature was present at the issuance date.
The beneficial conversion feature totaled $30,996 and was recorded as a debt discount.

(4) Secured convertible debenture (primary interest in all Company assets), interest at 11% per annum, accrued monthly and the outstanding
principal and unpaid accrued interest was due January 8, 2021. $326,143 total debenture and $50,213 of unpaid accrued interest was converted into
1,003,618 shares of common stock on January 8, 2021. The lender received 1,003,618 shares of common stock from this conversion and the Company
recognized no gain or loss.
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The following table presents the interest expense related to the contractual interest coupon and the amortization of debt discounts on the
convertible debentures:

Three months ended June 30, Six months ended June 30,
2021 2020 2021 2020

Interest expense $ 142,066 $ 93,001 $ 274,463 $ 189,387
Amortization of debt discounts 488,440 151,052 770,546 302,104
Total $ 630,506 $ 244,053 $ 1,045,009 $ 491,491

Maturity analysis as of June 30, 2021 under total convertible debentures, net are as follows:

Six months remaining 2021 $ 667,873
2022  4,202,270
2023  1,270,681
Convertible debentures payable, related and non related party  6,140,824
Less: Debt discount on convertible debentures payable  (3,926,294)
Total convertible debentures payable, related and non related party, net $ 2,214,530
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NOTE 10 – COMMITMENTS AND CONTINGENCIES

The Company may be involved in legal proceedings, claims and assessments arising in the ordinary course of business. Such matters are
subject to many uncertainties, and outcomes are not predictable with assurance. There are no loss contingencies that are included in the financial
statements as of June 30, 2021.

NOTE 11 – RELATED PARTY TRANSACTIONS

Related parties are natural persons or other entities that have the ability, directly or indirectly, to control another party or exercise
significant influence over the party making financial and operating decisions. Related parties include other parties that are subject to common
control or that are subject to common significant influences.

The Company borrowed funds for business operations from certain shareholders through convertible debenture agreements and has
remaining balances, including accrued interest amounting to $5,370,729 and $3,988,693 as of June 30, 2021, and December 31, 2020, respectively.
The Company incurred interest expense for these convertible notes in the amounts of $125,251 and $78,130 for the three months ended June 30,
2021, and 2020, respectively, and in the amounts of $243,368 and $152,925 for the six months ended June 30, 2021 and 2020, respectively.

NOTE 12 –STOCKHOLDERS’ EQUITY

Convertible Preferred Stock

The Company is authorized to issue 16,666,667 shares of its $0.0001 par value preferred stock. The Series A convertible preferred stock
have a liquidation preference of $0.10 per share, have super voting rights of 100 votes per share, and each share of Series A may be converted into
100 shares of common stock.

The Series B Convertible Preferred Stock is convertible at any time at the discretion of the holder thereof into shares of common stock at
a conversion rate of one hundred (100) shares of common stock for every one (1) share of Series B Convertible Preferred Stock. Furthermore, the
holders of Series B Convertible Preferred Stock have the right to cast one hundred (100) votes for each one (1) share of Series B Convertible
Preferred Stock held of record on all matters submitted to a vote of holders of the common stock, including the election of directors, and all other
matters as required by law.

On January 31, 2020, the Company filed a certificate of designation with the Nevada Secretary of State and designated 3,333,334 shares
of Series B Convertible Preferred Stock. The terms of the Series B Convertible Preferred Stock are substantially similar to those of the Series A
Convertible Preferred Stock, except that in the event of the liquidation, dissolution or winding up of the affairs of the Company, whether voluntary
or involuntary, the holders of the Series B Convertible Preferred Stock then outstanding shall be entitled to receive, out of the assets of the
Company available for distribution to its stockholders, an amount equal to $1.00 per share of Series B Convertible Preferred Stock before any
payment shall be made or any assets distributed to the holders of common stock or Series A Convertible Preferred Stock.

In May, shareholders owning 30,667 shares of series A convertible preferred stock converted the shares into 3,066,700 shares of the
Company’s common stock. As a result, the Company had no shares of Series A convertible preferred stock outstanding as of June 30, 2021. As of
December 31, 2020, the Company had 30,667 shares of Series A convertible preferred stock issued and outstanding.

As of June 30, 2021, and December 31, 2020, the Company had 200,000 and 200,000 shares of Series B convertible preferred stock
issued and outstanding, respectively.
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Change in Number of Authorized and Outstanding Shares

On June 8, 2020, a 1 for 1.5 reverse stock split of the Company’s common stock became effective. All share and per share information in
the accompanying unaudited condensed consolidated financial statements and footnotes was retroactively adjusted for the effects of the reverse
split for all periods presented.

Common stock

The Company is authorized to issue 316,666,667 shares of its $0.0001 par value common stock. As of June 30, 2021 and December 31,
2020, there were 127,316,716 and 118,128,008, respectively, shares of common stock issued and outstanding

Six months ended June 30, 2021

The Company issued an aggregate of 2,524,000 shares of its common stock for gross cash proceeds of $3,154,935. The Company
recorded no offering costs.

The Company issued 497,429 shares of its common stock in satisfaction of a common stock subscription of $485,144.

The Company converted a convertible note plus accrued interest in the amount of $376,356 into 1,003,618 shares of its common stock.

The Company issued 2,003,435 shares of its common stock with a value of $5,689,755 for the purchase of remaining 80% ownership in
EON Media Group.

The Company issued 3,066,700 shares of its common stock in connection with the conversion of series A convertible preferred stock.

The Company issued 14,475 shares of its common stock for $41,978 payment in kind interest payable in the Company’s common stock.

The Company issued 79,051 shares of its common stock for consulting services valued at $200,000.

Six months ended June 30, 2020

The Company issued an aggregate of 1,040,000 shares of its common stock for gross cash proceeds of $390,000. The Company recorded
no offering costs.

The Company issued 40,000 shares of its common stock to satisfy common stock subscribed of $15,000.

The Company issued 4,000,000 shares of its common stock for consulting services valued at $1,500,000.

The Company issued 5,168,931 shares of its common stock and 30,667 shares of Preferred A shares as part of the merger with Interlink.
The Company also assumed debt to a related party of $180,000 and accrued interest of $3,842 and charged $80,134 of legal expenses related to the
reverse merger to additional paid in capital.

The Company issued 200,000 shares of its Series B convertible preferred stock in exchange for (i) $1,000,000 in cash and (ii) cancellation
of loan and accrued interest of $1,006,594. The fair value of the common stock into which the Series B convertible preferred stock is convertible
was $9,600,000 on the date of issuance.

The allocated fair value of the Series B convertible preferred stock exceeded the $1,000,000 cash proceeds by $3,800,000 which was
recorded by the Company as a deemed dividend.
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The Company received $20,000 for common stock subscribed of 53,333 shares.

NOTE 13 – STOCK OPTIONS AND WARRANTS

Options

Option valuation models require the input of highly subjective assumptions. The fair value of stock-based payment awards was estimated
using the Black-Scholes option model with a volatility figure derived from using the Company’s historical stock prices. The Company accounts for
the expected life of options based on the contractual life of options for non-employees. For employees, the Company accounts for the expected life
of options in accordance with the "simplified" method, which is used for "plain-vanilla" options, as defined in the accounting standards
codification. The risk-free interest rate was determined from the implied yields of U.S. Treasury zero-coupon bonds with a remaining life consistent
with the expected term of the options.

The following table summarizes the stock option activity for the six months ended June 30, 2021:

Weighted     Weighted Average
Average Remaining Aggregate

    Options     Exercise Price     Contractual Term     Intrinsic Value
Outstanding at December 31, 2020  8,312,307 $ 0.76  8.03 $ 20,397,450
Grants  9,520,216 1.27  9.43 12,678,074
Exercised  —  —  —  —
Expired  —  —  —  —
Forfeited  (124,167)  1.10  —  —
Outstanding at June 30, 2021  17,708,356 $ 1.03  8.54 $ 28,005,016
Exercisable at June 30, 2021  10,583,562 $ 0.88  7.98 $ 18,283,665

The aggregate intrinsic value in the preceding tables represents the total pretax intrinsic value, based on options with an exercise price less
than the Company’s stock price of $2.60 as of June 30, 2021, which would have been received by the option holders had those option holders
exercised their options as of that date.

The following table presents information related to stock options at June 30, 2021:

Options outstanding
Weighted Options
average exercisable

Exercise Number of remaining life number of
price     options     in years     options
$0.86  1,148,372  5.17  1,148,372
0.66  4,663,935  7.34  4,663,935
0.89 2,500,000 8.96 1,504,000
0.57 300,000 9.67 300,000
1.10 8,046,049 9.37 2,700,588
2.84 450,000 9.83 250,000
2.75  600,000 9.85 16,667

Total  17,708,356  8.54  10,583,562

Stock-based compensation

The Company recognizes compensation expense for all stock options granted using the fair value-based method of accounting. During the
six months ended June 30, 2021, the Company issued 9,520,216 options valued at $1.47 per option. The Company recorded stock-based
compensation of $6,902,547 for the above options.

In March 2021, the Company awarded 16,045,216 options under its 2020 Equity Incentive Compensation Plan to certain employees and
non-employees hired before March 5, 2021. Subsequently, the total number of options awarded
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was adjusted to 8,470,216. On April 27, 2021, the plan was approved by the Company’s shareholders and is fully effective and increased the
underlying common stock of 14,600,000. Stock options cannot be exercised until nine months after the Company’s common stock is listed on a
national exchange.

The Company calculated the fair value of options issued using the Black-Scholes option pricing model, with the following assumptions:

    June 30, 2021      

Weighted average fair value of options granted $ 1.47
Expected life  5.00 – 10.00 years
Risk-free interest rate  0.01 - 1.56 %
Expected volatility  50.00 - 58.65 %
Expected dividends yield  0 %
Forfeiture rate  0 %

The stock-based compensation expense related to option grants was $1,482,747 and $0 respectively for the three months ended June 30,
2021, and 2020, and $6,902,547 and $0 respectively for the six months ended June 30, 2021, and 2020.

Warrants

The following table summarizes the changes in warrants outstanding and the related prices for the shares of the Company’s common
stock:

Warrants outstanding Warrants exercisable
Weighted Weighted
average average

remaining Weighted remaining
contractual average contractual

Number life exercise Number life
Exercise prices     outstanding     (years) price     exercisable     (years)
$ 0.86 3,850,709 5.87 $ 0.86 3,850,709 5.87

0.38 2,000,000 5.44 0.38 2,000,000 5.44
0.75 2,666,667 8.70 0.75 2,666,667 8.70
2.75 323,864 1.42 2.75 323,864 1.42
2.80 50,000 9.82 2.80 50,000 9.82

The following table summarizes the warrant activity for the six months ended June 30, 2021:

        Weighted
average
 exercise

Number of price per
shares share

Outstanding at December 31, 2020 8,585,558 $ 0.73
Issued 305,682 2.76
Exercised — —
Expired — —
Outstanding at June 30, 2021  8,891,240 $ 0.80

There was no intrinsic value for warrants as of June 30, 2021, and 2020, respectively.
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During the six months ended June 30, 2021, the Company issued 110,227 warrants in conjunction with the issues of senior secured
convertible debentures in the total amount of $600,000 and recorded the allocated fair values of the warrants of $59,212 as additional debt
discounts. Further, the Company issued 145,455 warrants in conjunction with the issues of related party senior secured convertible debentures in
the total amount of $1,600,000 and recorded the allocated fair values of the related party warrants of $128,733 as additional related party debt
discounts. Finally, the Company issued 50,000 warrants with a fair value of $82,000, as severance.

The Company calculated the fair value of warrants issued using the Black-Scholes option pricing model, with the following assumptions:
    June 30, 2021  

Weighted average fair value of warrants granted $ 1.09
Expected life  1.75 - 10 years
Risk-free interest rate  0.15% to 1.58%
Expected volatility  57.30% to 61.43%
Expected dividends yield  0
Forfeiture rate  0

NOTE 14 – SUBSEQUENT EVENTS

Securities private placement
 
On July 16, 2021, the Company offered, in a private placement, the aggregate offering amount of up to $10,000,000 for both 8,000,000

common stock and 8,000,000 warrants, whereas the Company sells one share of common stock and one warrant excersiable at $2.75 for an
aggregate purchase price of $1.25. As of August 5, 2021, the Company raised $2,750,000 from the offering.

Senior secured convertible promissory debentures
 
On December 1, 2020, the Company offered, in a private placement, the aggregate offering amount of up to $3,000,000 of Senior Secured

Promissory Debentures, with a minimum subscription amount of $250,000 and common stock warrants with an aggregate exercise price of
$750,000 and aggregate exercisable warrant shares of 272,727 shares. In April 2021, the Board of Directors increased the offering amount of the
Senior Secured Promissory Debentures to $3,100,000 and the aggregate exercise price to $903,125 and the aggregate exercisable warrant shares to
328,409. The Company entered into a senior secured promissory debenture agreement with a related party under this offering on July 1, 2021, in
the amount of $400,000. The related party received 36,364 warrants to purchase the Company’s common stock at $2.75 per share, in conjunction
with the promissory debenture.

Convertible debenture conversion
 
On July 1, 2020, a convertible debenture holder (see (3) in Note 9) converted principal of $216,156 and accrued interest of $1,750 into

363,176 shares of common stock.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

STATEMENT ON FORWARD-LOOKING INFORMATION

This report on Form 10-Q contains certain forward-looking statements. All statements other than statements of historical fact are
“forward-looking statements” for purposes of these provisions, including any projections of earnings, revenues, or other financial items; any
statements of the plans, strategies, and objectives of management for future operations; any statements concerning proposed new products,
services, or developments; any statements regarding future economic conditions or performance; statements of belief; and any statement of
assumptions underlying any of the foregoing. Such forward-looking statements are subject to inherent risks and uncertainties, and actual results
could differ materially from those anticipated by the forward-looking statements.

These forward-looking statements involve significant risks and uncertainties, including, but not limited to, the following: competition,
promotional costs and risk of declining revenues. Our actual results could differ materially from those anticipated in such forward-looking
statements as a result of a number of factors. These forward-looking statements are made as of the date of this filing, and we assume no obligation
to update such forward-looking statements. The following discusses our financial condition and results of operations based upon our financial
statements which have been prepared in conformity with accounting principles generally accepted in the United States of America. It should be
read in conjunction with our financial statements and the notes thereto included elsewhere herein.

The following discussion and analysis provides information which our management believes to be relevant to an assessment and
understanding of our results of operations and financial condition. The discussion should be read together with our financial statements and the
notes to the financial statements, which are included in this report.

Overview

Loop Media, Inc. (the “Company” or “Loop” and formerly Interlink Plus, Inc.) is a Nevada corporation. The Company was incorporated
under the laws of the State of Nevada on May 11, 2015. On February 5, 2020, the Company and the Company’s wholly owned subsidiary, Loop
Media Acquisition, Inc., a Delaware corporation (“Merger Sub”), closed the Agreement and Plan of Merger (the “Merger Agreement”) with Loop
Media, Inc., a Delaware corporation (“Predecessor Loop”). Pursuant to the Merger Agreement, Merger Sub merged with and into Predecessor Loop
with Predecessor Loop as surviving entity and becoming a wholly-owned subsidiary of the Company (the “Merger”).

 
Pursuant to the Merger Agreement, the Company acquired 100% of the outstanding shares of Predecessor Loop in exchange for

152,823,970 shares of the Company’s common stock at an exchange ratio of 1:1. Predecessor Loop was incorporated on May 18, 2016 under the
laws of the State of Delaware. As a result of such acquisition, the Company’s operations now are focused on premium short-form video for
businesses and consumers.

 
We are a multichannel digital platform media company that offers self-curated, premium videos to customers in OOH venues and D2C on

their personal in home and mobile devices. We deliver highly curated music video content from major and independent record labels, as well as
movie and television trailers, viral videos, drone footage, lifestyle and atmospheric channels, kid friendly content, sports highlights and news clips.
We believe we are the only service in the United States licensed by all three major music labels to provide music video content in both the OOH
and D2C markets. We curate content seeking to create a compelling user experience by, among other things, curating our carefully selected
Playlists Playlists for OOH venues and thoughtfully developed streaming channels (“Channels”) for delivery to our OTT platform partners and to
users of our mobile application. Our digital platform service seeks to surround and engage consumers with a diverse offering of video content on
their chosen digital screen wherever they are located. We believe we are the only company offering a digital out of home (“DOOH”) service that
also has a consumer mobile application, which increases the connectivity and interactivity of our OOH services. 

We operate a “freemium” business model, offering our Service on either a Premium or Ad-Supported basis. We deliver our Service to
OOH venues primarily through our proprietary Loop Media-designed Loop Player and to consumers primarily through our fully functional and
operational Loop App and across OTT streaming platforms on CTVs. The underlying content that we curate and deliver through our service is
predominantly licensed from third parties and consists primarily of music videos. We also offer an increasing range of non-music video content
that we are acquiring through
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additional licenses and producing internally in our Loop Media Studios business division. This additional and diversified content offering is a large
part of our business model going forward. We operate almost exclusively in the United States but are looking at further overseas expansion,
primarily in Latin America and Asia. 

We are an early-stage media operating company, with limited historical revenue and negative cash flow from operations. Our revenue is
generated by advertisers who pay for our ad inventory in order to have their advertisements viewed by the end users of our Ad-Supported Service
and by business owners and users who pay a subscription fee to access our Subscription Service without advertisements. Our revenue for the fiscal
year ended December 31, 2020, consists almost entirely of revenue from our historic ScreenPlay business, which is a subscription-based OOH
focused business, with little to no advertising revenue and no consumer users, and which does not fully reflect revenues expected from our more
recent product and Service offerings and business model. We have begun to record increased revenue share for the six months ended June 30, 2021,
as our advertising business model has more recently been deployed and operating more fully.

Off-Balance Sheet Arrangements

We have no off balance sheet arrangements.

Recent Developments

Impact of COVID-19
 
The spread of COVID-19 around the world is continuing to affect the United States and global economies and may affect our operations

and those of third parties on which we rely, including by causing disruptions in staffing, order fulfillment, and demand for product. In addition, the
COVID-19 pandemic may affect our revenue significantly in 2021, as it had in 2020. Additionally, while the potential ongoing negative economic
impact brought by, and the duration of, the COVID-19 pandemic is still difficult to assess or predict, the impact of the COVID-19 pandemic on the
global financial markets may reduce our ability to access capital, which could negatively impact our short-term and long-term liquidity. The
ultimate impact of the COVID-19 pandemic in 2021 is highly uncertain and subject to change.

 
As COVID-19 continues to evolve, the extent to which COVID-19 continues to impact operations will depend on future developments,

which are highly uncertain and cannot be predicted with confidence, including the duration and changes in the severity of the outbreak, and the
actions that may be required to try and contain COVID-19 or treat its impact. The Company continues to monitor the ongoing pandemic and, the
extent to which the continued spread of the virus adversely affects our customer base and therefore revenue. As the COVID-19 pandemic is
complex and rapidly evolving, the Company’s plans as described above may change. At this point, the Company cannot reasonably estimate the
duration and severity of the COVID-19 pandemic in 2021, which could have a material adverse impact on the business, results of operations,
financial position, and cash flows.

Critical Accounting Policies and Use of Estimates

Use of estimates and assumptions
 
The preparation of the financial statements in conformity with generally accepted accounting principles requires management to make

estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those
estimates.

   
Fair value measurements
 
The Company determines the fair value of its assets and liabilities using a hierarchy established by the accounting guidance that prioritizes

the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority to valuations based upon unadjusted quoted
prices in active markets for identical assets or liabilities (Level 1
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measurements) and the lowest priority to valuations based upon unobservable inputs that are significant to the valuation (Level 3 measurements).
The three levels of valuation hierarchy are defined as follows:

 
● Level 1 inputs to the valuation methodology are quoted prices for identical assets or liabilities in active markets;
● Level 2 inputs to the valuation methodology included quoted prices for similar assets and liabilities in active markets, quoted

prices for identical or similar assets in inactive markets, and inputs that are observable for the asset or liability, either directly or
indirectly, for substantially the full term of the financial instrument; and

● Level 3 inputs to the valuation methodology is one or more unobservable inputs which are significant to the fair value
measurement.

 
The carrying amount of the Company’s financial instruments, including cash, accounts receivable, deposits, short-term portion of notes

receivable and notes payable, and current liabilities approximate fair value due to their short-term nature. The Company does not have financial
assets or liabilities that are required under the US GAAP to be measured at fair value on a recurring basis. The Company has not elected to use fair
value measurement option for any assets or liabilities for which fair value measurement is not presently required.

 
The Company records assets and liabilities at fair value on nonrecurring basis as required by the US GAAP. Assets recognized or

disclosed at fair value in the condensed consolidated financial statements on a nonrecurring basis include items such as property and equipment,
operating lease assets, goodwill, and other intangible assets, which are measured at fair value if determined to be impaired.

 
License Content Assets
 
On January 1, 2020, the Company adopted the guidance in ASU 2019-02, Entertainment—Films—Other Assets—Film Costs (Subtopic

926-20) and Entertainment—Broadcasters—Intangibles—Goodwill and Other (Subtopic 920-350): Improvements to Accounting for Costs of Films
and License Agreements for Program Materials, on a prospective basis. The Company capitalizes the fixed content fees and its corresponding
liability when the license period begins, the cost of the content is known, and the content is accepted and available for streaming. If the licensing
fee is not determinable or reasonably estimable, no asset or liability is recorded, and licensing costs are expenses as incurred. The Company
amortizes licensed content assets into cost of revenue, using the straight-line method over the contractual period of availability. The liability is paid
in accordance with the contractual terms of the arrangement.
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Results of Operations

For the three months ended June 30, 2021 compared to the three months ended June 30, 2020

Three months ended June 30,     2021     2020     $ variance     % variance  

Content and streaming services $  719,458 $  376,216 $  343,242   91 %
Content subscription services   409,984   234,212   175,772   75 %
Hardware for ongoing subscription content   31,351   25,312   6,039   24 %

Total revenue   1,160,793   635,740   525,053   83 %

Cost of revenue   763,359   172,661   590,698   342 %

Gross Profit   397,434   463,079   (65,645)   (14)%

Operating expenses:             
Selling, general and administration   4,269,169   1,638,038   2,631,131   161 %

Total Operating expenses   4,269,169   1,638,038   2,631,131   161 %

Loss from Operations   (3,871,735)   (1,174,959)   (2,696,776)  230 %

Other income (expense):             
Interest income   —   1,175   (1,175)  (100)%
Interest expense   (632,094)   (245,104)   (386,990)  158 %
Other income   —  10,000  (10,000)   (100)%
Gain on extinguishment of debt  579,486  —  579,486  0 %

Total Other income (expense)   (52,608)   (233,929)   181,321   (78)%

Provision for income taxes   —   —   —   0 %

Net loss $  (3,924,343) $  (1,408,888) $  (2,515,455)  179 %

Revenues

Content and streaming services increased $343,242 and 91% quarter over quarter primarily due to advertising revenue share of $365,835.
Content subscription services increased $175,772 and 75% quarter over quarter due to the introduction of Loop Stick revenues of $58,076 and the
increase in ScreenCast subscription revenues of $140,813. In Q2 2021 two larger bar and gym chain customers resulted in increase in ScreenCast
subscription revenues.

Cost of revenue

The increase of $590,698 and 342% in Cost of revenues was due to $308,590 in license content asset amortization, not amortized in
previous year, in addition to $110,791 in licensing cost actuals, as well as Loop player inventory costs of sales of $134,286.

Total Operating Expenses

Total operating expenses increased $2,631,131 Q2 21 vs Q2 20 primarily due to personnel costs along with increased marketing activities.
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Other income and expenses

The interest expense increased $ (386,990) quarter over quarter due to the increase in convertible debenture borrowings period over
period. The $579,486 gain on extinguishment is due to loan forgiveness on the first PPP loan (see Note 8).

For the six months ended June 30, 2021 compared to the six months ended June 30, 2020

Six months ended June 30, 2021     2020     $ variance     % variance  

Content and streaming services $  1,094,873 $  759,757 $  335,116   44 %
Content subscription services   800,274   645,241   155,033   24 %
Hardware for ongoing subscription content   59,689   57,130   2,559   4 %

Total revenue   1,954,836   1,462,128   492,708   34 %

Cost of revenue   1,487,937   384,920   1,103,017   287 %

Gross Profit   466,899   1,077,208   (610,309)  (57)%

Operating expenses:           
Selling, general and administration   12,175,453   4,696,691   7,478,762   159 %

Total Operating expenses   12,175,453   4,696,691   7,478,762   159 %

Loss from Operations   (11,708,554)   (3,619,483)   (8,089,071)  223 %

Income from equity investment   1,551   —   1,551   100 %
Interest income   5,657   2,459   3,198   130 %
Interest expense   (1,048,012)   (492,545)   (555,467)  113 %
Gain on extinguishment of debt  579,486  —  579,486  100 %
Other income  —  10,000  (10,000)   (100)%
Inducement expense   —   (3,793,406)   3,793,406   (100)%

Total Other income (expense)   (461,318)   (4,273,492)   3,812,174   (89)%

Provision for income taxes   (1,586)   —   (1,586)  — %

Net loss $  (12,171,458) $  (7,892,975) $  (4,278,483)  54 %

Revenues

The Company’s revenue increased for the six months ended June 30, 2021, from June 30, 2020, by $492,708 or 34%. Content and
streaming services increased $335,116 and 44% driven by advertising revenue share of $365,835. The year over year increase of $155,033 and 24%
in Content subscription services is due to Screencast subscription revenue increase due to bar and gym customer revenue growth and Loop stick
subscription revenues of $42,506 verses $0 year over year.

Cost of revenue

The cost of revenue increased by 287% and $1,103,017 for the six months ended June 30, 2021, compared to the same comparable period
in 2020 primarily due license content asset amortization, contractor costs, and inventory costs. License content amortization was $610,397 verses
$0 over the same period last year. Actual licensing costs increased $104,648 as well. Loop player equipment inventory costs increased $193,156
versus $0 period over period due to the introduction of the product in Q3 2020.
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Total Operating Expenses

Total Selling, General and Administration increased in the six months ended June 30, 2021, over the same comparable period in prior year
by $7,478,762 or 159% because of significant increase in non-cash stock compensation expense and personnel costs.

Other income and expenses

There was a decrease in other income and expense of $3,812,174. This was primarily due to recording of inducement expense of
$3,793,406 related to the issuance of Series B convertible preferred stock for cash and induced debt extinguishment in 2020. Interest expense
increased $ (555,467) and 113% due to additional debt raised from a related party. The $579,486 gain on extinguishment is due to loan forgiveness
on the first PPP loan (see Note 8).

Liquidity and Capital Resources

As of June 30, 2021, the Company had cash of $929,403. The following table provides a summary of the Company’s net cash flows from
operating, investing, and financing activities.

Six months ended
    June 30,     June 30, 

2021 2020
Net cash used in operating activities $  (4,713,000) $  (2,257,822)
Net cash provided by investing activities   (749,937)   (7,727)
Net cash provided by financing activities   5,554,179   1,903,366

Change in cash   91,242   (362,183)

Cash, beginning of period   838,161   1,011,445
Cash, end of period $  929,403 $  649,262

The Company has historically sought and continues to seek financing from private sources to implement its business plans. In order to
satisfy its financial commitments, the Company has historically relied on private party financing, but that has inherent risks in terms of availability
and adequacy of funding.

For the next twelve months, the Company anticipates that it will need to supplement its cash from revenues with additional cash raised
from equity investment or debt transactions to ensure that the Company will have adequate cash to support its minimum operating cash
requirements and thus to continue as a going concern.

There can be no guarantee or assurance that the Company can raise adequate capital from outside sources. If the Company is unable to
raise funds when required or on acceptable terms, it may have to significantly reduce, or discontinue its operations.

Net Cash Flow from Operating Activities

Net cash flows used in operating activities for the six months ended June 30, 2021, were $ (4,713,000) primarily due to the net loss of $
(12,171,458) offset by amortization of debt discount of $770,546, depreciation and amortization of $733,651, amortization of license contract
assets of $610,397, amortization of right-of-use assets of $72,388, stock-based compensation expense of $6,902,547, bad debt expense of
$146,637, and net decrease in operating assets and liabilities of $1,278,671.

Net cash flows used in operating activities for the six months ended June 30, 2020, were $2,257,822 primarily due to the net loss of
$7,892,975 offset by amortization of debt discount of $302,104, depreciation and amortization expense of $118,363, amortization of right-of-use
assets of $66,165, stock-based compensation expense of $1,671,798, inducement expense of $3,793,406, and net decrease in operating assets and
liabilities of $316,683.
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Net Cash Flow from Investing Activities

Net cash flows used in investing activities for the six months ended June 30, 2021, was $749,937 due to the cash portion of the acquisition
for EON Media Group.

Net Cash Flow from Financing Activities

Net cash provided by financing activities for the six months ended June 30, 2021, was $5,554,179 primarily due to $3,155,000 of cash
proceeds received from issuance of common stock, repayment of $ (251,380) of a stockholder’s loan, and cash proceeds of $2,200,000 received for
issuance of convertible promissory notes and $486,638 from the second PPP loan.

Net cash provided by financing activities for the six months ended June 30, 2020, was $1,903,366 primarily due to $390,000 of cash
proceeds received from issuance of common stock, cash payment of reverse merger costs of $80,134, cash proceeds of $20,000 received from
issuance of common stock subscriptions, proceeds from the first PPP loan of $573,500, and cash proceeds of $1,000,000 received for preferred
shares.

As a result of the above activities, the Company recorded a net increase in cash of $91,242 for the six months ended June 30, 2021. The
Company reported a cash balance of $929,403 at June 30, 2021.

Future Capital Requirements

Our current available cash and cash equivalents are insufficient to satisfy our liquidity requirements. Our capital requirements for the fiscal
year ending December 31, 2021 will depend on numerous factors, including management’s evaluation of the timing of projects to pursue. Subject
to our ability to generate revenues and cash flow from operations and our ability to raise additional capital (including through possible joint
ventures and/or partnerships), we expect to incur substantial expenditures to carry out our business plan, as well as costs associated with our capital
raising efforts and being a public company.
 

Our plans to finance our operations include seeking equity and debt financing, alliances or other partnership agreements, or other business
transactions, that would generate sufficient resources to ensure continuation of our operations.
 

The sale of additional equity or debt securities may result in additional dilution to our shareholders. If we raise additional funds through
the issuance of debt securities or preferred stock, these securities could have rights senior to those of our common stock and could contain
covenants that would restrict our operations. Any such required additional capital may not be available on reasonable terms, if at all. If we were
unable to obtain additional financing, we may be required to reduce the scope of, delay or eliminate some or all of our planned activities and limit
our operations which could have a material adverse effect on our business, financial condition and results of operations.
 
Going Concern

The accompanying unaudited condensed financial statements have been prepared on a going concern basis. For the six months ended June
30, 2021, we had a net loss of $ (12,171,458), had net cash used in operating activities of $ (4,713,000), had working capital of $500,341, and
accumulated deficit of $ (53,715,602). These matters raise substantial doubt about our ability to continue as a going concern for a period of one
year from the date of this filing. Our ability to continue as a going concern is dependent upon our ability to obtain the necessary financing to meet
our obligations and repay our liabilities arising from normal business operations when they come due, to fund possible future acquisitions, and to
generate profitable operations in the future. Management plans to provide for our capital requirements by continuing to issue additional equity and
debt securities. The outcome of these matters cannot be predicted at this time and there are no assurances that, if achieved, we will have sufficient
funds to execute our business plan or generate positive operating results. The financial statements do not include any adjustments that might result
from the outcome of this uncertainty.



Table of Contents

31

Recent Accounting Pronouncements

See the Company’s discussion under Note 2-Significant Accounting Policies in its financial statements.

Item 3. Quantitative and Qualitative Disclosure About Market Risk.

Not required.

Item 4. Controls and Procedures.

(i) Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”), evaluated the
effectiveness of our disclosure controls and procedures as defined in Rule 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), as of June 30, 2021. Our disclosure controls and procedures are designed to provide reasonable assurance that
information we are required to disclose in the reports we file or submit under the Exchange Act is accumulated and communicated to our
management, including our CEO and CFO, as appropriate to allow timely decisions regarding required disclosures, and is recorded, processed,
summarized, and reported within the time periods specified in the SEC’s rules and forms.

Based on this evaluation, and as a result of the material weaknesses described below, our CEO and CFO have concluded that our
disclosure controls and procedures were not effective at the reasonable assurance level as of June 30, 2021. Notwithstanding the material
weaknesses that were identified and continued to exist at June 30, 2021, management believes that the financial statements included in this report
present fairly in all material respects our financial position, results of operations and cash flows for the period presented.

Material Weaknesses and Management’s Remediation Plan

A material weakness is a deficiency, or a combination of deficiencies, within the meaning of Public Company Accounting Oversight
Board (“PCAOB”) Auditing Standard AS 2201, in internal control over financial reporting, such that there is a reasonable possibility that a
material misstatement of the Company’s annual or interim financial statements will not be prevented or detected on a timely basis.

Internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements in accordance with US GAAP. The following material weaknesses in our internal control over
financial reporting were identified in the normal course and continued to exist as of June 30, 2021:

● the Company’s management and the governance had insufficient oversight of the design and operating effectiveness of the Company’s
disclosure controls and internal controls over financial reporting;

● the Company failed to maintain effective controls over the period-end financial reporting process, including controls with respect to
preparation and disclosure of provision for income taxes, valuation and presentation of asset acquisition, content assets and liabilities,
and investments; and

● the Company failed to maintain effective controls over journal entries, both recurring and nonrecurring, and account reconciliations and
did not maintain proper segregation of duties. Journal entries were not always accompanied by sufficient supporting documentation and
were not adequately reviewed and approved for validity, completeness and accuracy. In most instances, persons responsible for
reviewing journal entries and account reconciliations for validity, completeness and accuracy were also responsible for preparation.

We have concluded that these material weaknesses arose because, as previously a private company, we did not have the necessary
business processes, systems, personnel, and related internal controls.
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We have conducted an evaluation of third parties to assist us with formalizing our internal control documentation and implementation of
enhancements to our internal control over financial reporting and have recently engaged a qualified firm who has started work in July, 2021.

(ii) Changes in Internal Controls over Financial Reporting

There were no changes in our internal control over financial reporting (as such term is defined in Exchange Act Rule 13a-15(f)) that
occurred during our most recent quarter that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting. Management intends to implement certain remediation steps to address the material weaknesses described above. However,
management has not yet implemented those remediation steps and expects remediation efforts to continue through the remainder of fiscal year
2021.
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PART II — OTHER INFORMATION
Item 1. Legal Proceedings

We are currently not involved in any litigation that we believe could have a material adverse effect on our financial condition or results of
operations. There is no action, suit, proceeding, inquiry or investigation before or by any court, public board, government agency, self-regulatory
organization or body pending or, to the knowledge of the executive officers of our Company, threatened against or affecting our Company, or our
common stock, in which an adverse decision could have a material adverse effect.

Item 1A.  Risk Factors

There have been no material changes to the factors disclosed in Item 1A. Risk Factors in our Annual Report on Form 10-K for the year
ended December 31, 2020.

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

For the six months ended June 30, 2021, we sold and issued an aggregate of 2,524,000 shares of our common stock at a price of $1.25 per
share for an aggregate cash proceeds of $3,155,000. The offers, sales and issuances of such common stock were deemed to be exempt from
registration under the Securities Act in reliance on Section 4(a)(2) of the Securities Act as transactions by an issuer not involving a public offering.

The recipients of securities in each of these transactions acquired the securities for investment purposes only and not with a view to or for
sale in connection with any distribution thereof and represented to us that they could bear the risks of the investment and could hold the securities
for an indefinite period of time, and appropriate legends were affixed to the securities issued in these transactions. Each of the recipients of
securities in these transactions represented to us in connection with their purchase that they were an accredited investor within the meaning of
Rule 501 of Regulation D under the Securities Act.

Item 3. Defaults Upon Senior Securities.

There were no material defaults regarding payments of principal and interest that exceeded 5% of the total assets of the Company.

Item 4. Mine Safety Disclosure.

Not applicable.

Item 5. Other Information.

None.
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Item 6. Exhibits

Exhibit 
No.

 Exhibit Description

   
10.1+  Employment Agreement by and between Jon Niermann and Loop Media, Inc., effective March 1, 2021 (previously filed on April

15, 2021 as Exhibit 10.4 of the Company’s Annual Report on Form 10-K)

10.2 Employment Agreement by and between Liam McCallum and Loop Media, Inc., effective April 1, 2021 (previously filed on
April 15, 2021 as Exhibit 10.5 of the Company’s Annual Report on Form 10-K)
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1934, as amended, the registrant has duly caused this quarterly report to be signed on
its behalf by the undersigned thereunto duly authorized on August 9, 2021.

Loop Media, Inc., a Nevada corporation
(Registrant)

By: /s/ Jon Niermann
Jon Niermann
Chief Executive Officer
(Principal Executive Officer)

By: /s/ James Cerna
James Cerna
Chief Financial Officer
(Principal Financial and Accounting Officer)



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE

SARBANES-OXLEY ACT OF 2002

I, Jon Niermann, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Loop Media, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f) ) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
function):

a. all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting
which are reasonable likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal controls over financial reporting.

Dated: August 09, 2021 /s/ Jon Niermann
Jon Niermann
Chief Executive Officer (Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE

SARBANES-OXLEY ACT OF 2002

I, James J. Cerna, Jr., certify that:

1. I have reviewed this quarterly report on Form 10-Q of Loop Media, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f) ) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
function):

a. all significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting
which are reasonable likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal controls over financial reporting.

Dated: August 09, 2021 /s/ James Cerna
James Cerna
Chief Financial Officer
(Principal Financial and Accounting Officer)



Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Loop Media, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2021 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Jon Niermann, Chief Executive Officer of the Company,
hereby certify pursuant to 18 U.S.C §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge
and belief, that:

(1) the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in this Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

Dated: August 09, 2021 /s/ Jon Niermann
Jon Niermann
Chief Executive Officer



Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Loop Media, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2021 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, James J. Cerna, Jr., Chief Financial Officer of the
Company, hereby certify pursuant to 18 U.S.C §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, to the best of my
knowledge and belief, that:

(1) the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in this Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

Dated: August 09, 2021 /s/ James Cerna
James Cerna
Chief Financial Officer


