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Explanatory Note

On April 30, 2014, Loton, Corp (the “Registrantyet“Company,” we,” “us” or “our”) filed with the Serrities and Exchange
Commission (the “SEC”) a Current Report on Form &€ “Original Form 8-K”), with respect to our eptinto an Agreement and Plan of
Merger (the “Merger Agreement”), by and among tleenpany, Loton Acquisition Sub 1, Inc., a Delawaogporation (“Acquisition Sub”) and
KoKo (Camden) Holdings (US), Inc. (“KoKo Parentf) Delaware corporation and wholly-owned subsid@&ryJAT Corp. (“JJAT"), a
Delaware corporation wholly-owned by Robert Eltile Company’s Executive Chairman, President, Direghd controlling shareholder\t.
Ellin”), and his affiliates (the “Merger”). As asalt of the Merger, KoKo Parent became a wholly-ed/subsidiary of the Company, and the
Companys primary business became that of KoKo Parent@rglbsidiaries, KoKo (Camden) Limited, a privaneited company registered
England and Wales (“KoKo UK") which owns 50% of ORACamden Holdings Limited, a private limited compaegistered in England and
Wales (“OCHL") which in turn wholly-owns its openat) subsidiary OBAR Camden Limited, a private ligtitcompany registered in England
and Wales (“OCL").

In connection with entering into the Merger Agreaméhe Company requested and received writtenrageadation from the SEC
pursuant to Rule 306(c) of Regulation S-X to actdonits 2014 fiscal year on a slightly-shorten882-day basis, in order to present financial
statements for the Company as a stand-alone sivappany prior to its acquisition of 50% of the vatiequity of OCHL on April 28, 2014.
OCHL is an operating company that merged with allyfmwned acquisition subsidiary of the Companysoich date, which was two days
prior to the Company'’s fiscal year-end of April 2014.

Please refer to the Company’s Current Report omRK filed with the SEC on April 30, 2014, as arded on Form 8-K/A filed
with the SEC on June 30, 2014 for audited constdtifinancial statements of OCHL as of and forfibeal year ended March 31, 2014 and
pro forma combined financial information of LotondaOCHL as of April 30, 2014.

Forward-Looking Statements

This Current Report on Form 10-K (“Form 10-K"and other reports filed by the Registrant from titoetime with the SE
(collectively the “Filings”) contain or may contaiforwarddooking statements and information that are basgdnubeliefs of, and informati
currently available to, the Registrant's managementvell as estimates and assumptions made bydpistRants management. When use
the filings the words “anticipate,” “believe,” “estate,” “expect,” “future,” “intend,” “plan,” “may, " “will,” or the negative of these ter
and similar expressions as they relate to the Resgis or the Registrant’s management identify fomveboking statements. Such statem
reflect the current view of the Registrant withpest to future events and are subject to risksetamties, assumptions and other fac
(including the risks contained in the section abtreport entitled “Risk Factors”) relating to th®egistrant’s industry, the Registrant
operations and results of operations and any bussies that may be acquired by the Registrant. Shonéd or more of these risks
uncertainties materialize, or should the underlyamsumptions prove incorrect, actual results mdfedsignificantly from those anticipate

believed, estimated, expected, intended or planned.

Although the Registrant believes that the expemtatreflected in the forwarlboking statements are reasonable, the Registranho
guarantee future results, levels of activity, parfance or achievements. Except as required by egdplk law, including the securities laws
the United States, the Registrant does not intengbtlate any of the forward-looking statementsotaf@arm these statements to actual results.




Part |
Item 1. Busines:!

Loton, Corp was incorporated in the State of NevadaDecember 28, 2009 to provide 3D rendering, ation and architectur
visualization services using advanced computernt@clgy to produce photo realistic 3D rendering, kathirough animation and 360 deg
panorama.

On September 9, 2011, Trinad Capital Master Fund,, la Cayman Island exempted company, (“Trinadtdtasund”),entered into
Securities Purchase Agreement with Alex Kuznetsoshareholder and the sole director and execuffi@eoof the Company (thePurchas
Agreement”).Pursuant to the terms of the Purchase Agreementkivimetsov sold to Trinad Master Fund an aggregbte000,000 shares
the Companys common stock $.001 par value per share, repirgers% of the issued and outstanding Common Stétke Company as
October 31, 2011. Trinad Master Fund paid $311&t5the shares. Trinad Management, LLC (“Trinad klgement”)is the investmel
manager of Trinad Master Fund. The managing membé&rinad Management is Robert S. Ellin. In accaaawith the Purchase Agreem:
effective upon the closing (a) Alex Kuznetsov resid as the Comparg/'Chief Executive Officer, President and sole doecb) Robert ¢
Ellin was appointed as the sole director of therBda serve until the next annual stockholders ingednd until his successor is duly ele:
and qualified, (c) Robert S. Ellin was appointeddiient, Chairman and Chief Executive Officer & @ompany. He also served as our C
Financial Officer from April 26, 2012 until Septestt30, 2013. Jay Krigsman was also appointed taoard on April 26, 2012.

On April 28, 2014, we entered into an Agreement Bfah of Merger (the “Merger Agreementtly and among the Company, Lo
Acquisition Sub I, Inc., a Delaware corporation ¢Guisition Sub”) and KoKo (Camden) Holdings (US)¢c.l (“KoKo Parent”),a Delawar
corporation and wholly-owned subsidiary of JJAT ©£dtJJAT"), a Delaware corporation wholly-owned Bgbert Ellin, the Compang'Chie
Executive Officer, Director and controlling shar&tes (“Mr. Ellin”), and his affiliates (the “Mergé&). As a result of the Merger, KoKo Par
became a wholly-owned subsidiary of the Company, tie Company primary business became that of KoKo Parent tmdubsidiarie
KoKo (Camden) Limited, a private limited companyistered in England and Wales (“KoKo UKijyhich owns 50% of OBAR Camd
Holdings Limited, a private limited company regrstg in England and Wales (“OCHL”") which in turn wWiyeowns its operating subsidiz
OBAR Camden Limited, a private limited company stgied in England and Wales (“OCLUpon the closing of the Merger, pursuant tc
terms of the Merger Agreement, KoKo Parerformer sole shareholder, JJAT Corp., receive@@®000 shares of Loton, Corp common s
(“Company Common Stock™)pr approximately 77.2% of the issued and outstangiommon stock of the Company immediately i
consummation of the Merger Agreement.

Our principal business through the operation of Q@Hd its whollyowned subsidiary OCL, is the operation of the liwasic venue ar
nightclub known as KOKO in Camden, London. KOKOpdes live shows, club nights, corporate and othemts at KOKO and broadcas
digitally. The venue has been used to record liedgomances which have been broadcast to an intenad audience. OCHL and OCL
50% co-owned by Olly Bengough, who was our formeie€Executive Officer and Director.

We continue to expand into live music and in Febyu015, we formed FestreamTV, which is a new 10®&hed subsidiary, whic
subsequently changed its name to LiveXLive (“LXlri)May 2015. LXL’s mission is to aggregate thousands of hours efrtiusic and conte
driven by live music through mutually beneficiallglationships with the world’ top talent, music companies, festivals and premsotLXL
plans to showcase professionally produced, inne@atmmersive and experiential live broadcasts ih Hans will have the opportunity to :
their favorite festivals, concerts and experienmesany screen they choose across all video plaf@nid devices from mobile to the ho
These fans will be able to view concert experierftesn any connected device with exclusive accedg bXL brings from the stage
backstage, inside dressing rooms, and places pgyioff limits to anyone but VIPs and artists.

Business Objective

The Companys strategy is to provide the first independent gldlve music and lifestyle streaming network deling around tr
clock live music to viewers on any connected dewdsean authentic and experiential platform to grewenue, earnings and cash flow. L
will provide consumers with the opportunity to vighe most sought after live music around the glelseany distribution channel or
24/7/365 basis. The platform will offer the world&sading music festivals with multi-day and mudtage coverage, unique concerts, intit
performances and cutting edge programming.

The LXL network plans to provide compelling and ated content that showcases the entire spectrumusic to include mus
inspired fashion, food, and lifestyle content ahdvwecase interviews, back stage access and bothni@duartist perspectives. We will extend
live experience to fans on desktop, laptop, mol#élblets, consoles, connected $\4nd virtual reality platforms. LXL will featurdl genres a
music including rock, pop, indie, alternative, ED&buntry and feature major festival headliners ali as emerging artists performing at cl
and venues around the globe. LXL is also develogieyg strategic relationships in technology, disttibn, advertising, mobile and virtt
reality to augment its network delivery strateg)LLanticipates generating its revenues from supsion fees from users and from adverti
sales.




In addition, the Company plans to leverage KOK®uccess and brand in live entertainment andiae$dtips with fans, artists a
advertisers to capture originated content, createed/coewned branded activity and develop new and compitarg brand extensions &
intellectual property. The Company is seeking @i drive this process and address present wgpddpital expenditures.

Competition

Competition in the live entertainment industryngense. We believe that OCL competes primarilylentasis of its ability to deliv
quality music events and provide enhanced fan &gt experiences. We believe that OCL'’s primargsyths include:

« the quality of service delivered to artists, fand aorporate sponsors;
« atrack record in producing live music concertapahights and corporate events at KOKO; and
« Artist relationships.

Although we believe that OCk’products and services currently compete favorafily respect to such factors, we cannot providg
assurance that OCL can maintain its competitivatiposagainst current and potential competitorpeegally those with significantly grea
brand recognition, or financial, marketing, supptethnical and other resources.

In the markets in which OCL produces music con¢érfaces competition from both promoters and ptrenue operators. We belie
that barriers to entry into the promotion servibesiness are low and that certain local promotegsireereasingly expanding the geogra,
scope of their operations.

OCL’s main competitors in the live music industry imguall other live music venues in London includinghout limitation the
Forum, Electric Brixton, the Electric Ballroom, tMilage Underground and the Shepherd’s Bush Em@@mme of OCLS competitors in tt
live music industry may have greater financial teses than we do which may enable them to gaireatgr competitive advantage in rela
to us.

In markets where OCL currently operates and/orgtaroperate a venue, it competes with other vetwssrve artists likely to perfol
in that general region. Consequently, artists haagous alternatives to OCL’s venues when scheduperformances. Some of OGL’
competitors in venue management have a greateremohlvenues in certain markets and may have gréasncial resources in those mark

The manner in which the Company participates iogportunity will depend upon the nature of the apyaity, the respective needs i
desires of the Company and the promoters of therdppity, and the relative negotiating strengthitef Company and such promoters.

Live streamed music is the only remaining mediargevithout a dominant brand. While sports has ESBhNyform content has HB(
and news has CNN, there is a tremendous amourigbfduality live music content available withouhame. LXL is partnering with righ
holders and their influencers (agencies, promotegsues, artists and record labels) to build ogtichgital strategies thereby increas
revenues for participants in the music world.

LXL expects to compete for the time and attentidrit® users with other content providers on theida$ a number of factol
including quality of experience, relevance, acceptaand diversity of content, ease of use, priceessibility, perceptions of ad load, br
awareness and reputation. LXL also expects to ctarfpe users on the basis of its presence andiligias compared with other providers t
deliver content through the internet, mobile desiaad consumer products.

LXL’ s competitors will include (i) broadcast radio powrs, including terrestrial radio providers suchGlear Channel and CBS
satellite radio providers such as Sirius XM, (iijaractive on-demand audio content and pre-recoed¢ertainment, such as ApmeTune:
Music Store and Apple Music, RDIO, Rhapsody, Spotifandora, Tidal and Amazon that allow listenerstteam music or select the at
content that they stream or purchase and (iii) rofeems of entertainment, including Facebook (idéhg Instagram), Google, Twitl
(including Periscope), Yahoo, and Meerkat whicreofi variety of Internet and mobile devicased products, services and content. T
extent existing or potential users choose to watdkllite or cable television, stream video fromdamand services such as Hulu, VEV(
YouTube or play interactive video games on thembe&ntertainment system, computer or mobile phonesrattan use the LXL service, th
content services pose a competitive threat.

Contracts
The OCHL Shareholders’ Agreement

On February 12, 2014, (1) Mr. Bengough, and (2) Ba¥K, Mr. Ellin, Trinad Capital Master Fund Limitedtd. (the “Ellin Partiesy
and (3) OCHL entered into a Shareholders’ Agreenfiirg “OCHL Shareholders’ Agreementiursuant to which, amongst other terms
parties agreed that each of Mr. Ellin and Mr. Bargjoshall constitute the Board of Directors of OCatid each shall be restricted from tal
actions on behalf of OCHL without the written comsef the other individual, including, but not lited to, changes in the nature of
business, amendments to governing documents, castng or recapitalizations, issuances of stoakicpases of material assets, entry
material contracts, incurring or guaranteeing dedrhoval of any director or restructure the bodr@GHL. Because OCHL is the sole pa
of OCL, the Company’s ability to manage OCHL andLO€ subject to the terms of the OCHL Shareholdgre&@ment and Mr. Bengough’
consent is required for most material actions taaken by OCHL and OCL, so long as the OCHL Shddane’ Agreement remains in effe
Each of Mr. Bengough and Mr. Ellin are entitledstrve on the board of OCHL so long as the OCHL &ia@der’ Agreement is in effect, a



the board cannot take action without the consertiabfi board members. Pursuant to the OCHL Sharehdidreement, any ca
distributions by OCHL must be distributed pro ret@@ach of Koko UK and Mr. Bengough. Finally, th€BL Shareholder Agreement restr
the transfer of shares in OCHL or OCL by KoKo UKMr. Bengough and grants each a right of first safiand the right to have the propc
shares valued by an independent accounting firmsafdito the other party at a price determined &lyation rather than the price necess

offered by the prospective purchaser.




Variation to Shareholders Agreement

On April 24, 2014, the OCHL Shareholders Agreenvesss amended pursuant to the terms of the Varigic®®hareholders Agreem:
(“Variation Agreement”among Mr. Bengough, KoKo UK, the Ellin Parties, OGHDCL, JJAT and the Company which, amongst oteens
(1) joined OCL, JJAT and the Company as partieghécOCHL Shareholders Agreement, and (2) Mr. Begbalso agreed to transfer all of
interests in OCHL in exchange for 29,000,000 shafesommon stock of the Company to be issued im\afe placement transaction, wh
would constitute no less than 42.5% of the outstandapital stock of the Company on a fully diluteasis (but before the Compasyuture
issuance of up to 3,200,000 shares of common stoakvisors, consultants and key employees of tirag@&ny as approved by the board)
pursuant to the OCHL Shareholders’ Agreement, stlife Mr. Bengougls receipt of satisfactory tax clearances undertdaikelaws of th
United Kingdom. The Company agreed to indemnify Bengough from any adverse tax expenses and cegtsreéd to be paid by M
Bengough in connection with the transfer of higliasts in OCHL. To date, the parties to the Varafh\greement have been unable to reac
agreement on mutually acceptable documentatiofiféotehe share exchange described above. The Gomarad Mr. Bengough are presel
continuing to co-operate OCHL and OCL with Mr. Bengh leading OCL’s day-to-day business.

The Variation Agreement and the related OCHL Shaldehs’ Agreement, the terms of which are disclosetthe Original Form 8,
remain in full force and effect. Pursuant to thrente of the OCHL Shareholderagreement and Variation Agreement, each of Mr.r&dind Mr
Bengough constitute the Board of Directors of OC&ild each of Mr. Bengough and Mr. Ellin are restdcfrom taking actions on behalf
OCHL without the written consent of the other iridival.

Employees

As of March 31, 2015, OCL had approximately 60-fitie employees including 8 salaried positions foemtions, sales and market
and administration. In addition, as of March 31120we had two full-time employees including LXIPsesident and the Comparyexecutiv
assistant. Other than as noted above, we predeatly no employees apart from our management. Qigersf and directors are engage
outside business activities and anticipate thay thidl devote to our business limited time untilnfiling and capital resources are availab
implement the Company’s plan of operations.

OCL'’s weekly staffing needs vary throughout the yegredding upon the number and type of events apppatiKOKO and consi
principally of personnel associated with running thar and coatroom. OCL also hires third party jplens for KOKO security, cleaning a
technical crews. In addition, our business openatiat our facility may be interrupted as a restilabor disputes by outside unions attemg.
to unionize the venue even though OCL does not bai@nized labor at the venue. A work stoppage @KK or at one of OCIs promote
events could have a material adverse effect orbasiness, results of operations and financial ¢wrdiWe cannot predict the effect th:
potential work stoppage would have on our resultgperations.

Going Concern

The Company is dependent upon the receipt of daipit@stment, other financing and, as of April 28114, cash generated fr
operations of OCHL to fund its ongoing operationd & execute its business plan. If continued fogdind capital resources are unavailak
reasonable terms, or if cash generated from opesatf OCHL are not adequate to satisfy our worldagital, capital expenditure and c
service requirements, the Company may not be ablaplement its plan of operations. The Company fayequired to obtain alternative
additional financing, from financial institutions otherwise, in order to maintain and expand oiustig operations. The failure by us to ob
such financing, if needed, would have a materiakegk effect upon our business, financial condiéind results of operations.

Our financial statements have been prepared oring goncern basis, which contemplates the reatinaif assets and the satisfactio
liabilities in the normal course of business. Qwidpendent registered public accounting firm hakided an explanatory paragraph in t
report in our audited financial statements forfieeal year ended March 31, 2015 to the effect thatlosses from operations and our neg
cash flows from operations raise substantial dablout our ability to continue as a going concerat flhancial statements do not include
adjustments that might be necessary should we ableito continue as a going concern. We may beirexijto cease operations which cc
result in our stockholders losing all or almostadltheir investment.




Management Agreement

On September 23, 2011, the Company entered intoanalyement Agreement with Trinad Management, LL@ (tManagemer
Agreement”).Pursuant to the Management Agreement, Trinad Managehas agreed to provide certain managementcssrto the Compa
for a period of three (3) years, including, withduitation, the sourcing, structuring and negatiatof business combination transacti
involving the Company. Under the Management Agregntbe Company compensates Trinad Managementsfgervices with (i) a fee eq;
to $2,080,000, with $90,000 payable in advanceacheonsecutive thramonth period during the term of the Management Agrent and wit
$1,000,000 due at the end of the 3 year term utifesManagement Agreement is otherwise terminagelieein accordance with its terms, i
(ii) issuance of a warrant to purchase 1,125,0@0eshof the Company’common stock at an exercise price of $0.15 pemesihe warrant mi
be exercised in whole or in part by Trinad Manageta¢ any time for a period of ten (10) years frive date of the Management Agreement.

The payment of the $1,000,000 fee accrued on tliksat the end of the term has been deferred. diriaC continues to provic
service at $30,000 per month on a month to mongisba

Penzance Agreement

The Company entered into Secured Convertible NateHase Agreements, (the "Purchase Agreementd8d de of March 25, 20
and September 17, 2013, as investor and collasgraht, with Penzance, LLC, d/b/a Acheven, LLC, dif@aia limited liability compan
(“Penzance”).Penzance designs and develops Cost Per Click (@BN®rtising campaigns and distributes them acressameb utilizing it
proprietary technology platform and media buyingestise.

Pursuant to the Purchase Agreements, the Compamphgaed $150,000 of Secured Convertible Notes '(Nates") out of a tot:
$200,000 of notes offered to investors by PenzaFoe.Notes are secured by a Security Agreement gshdine parties.

The principal under the Notes accrues interestrateaof 6% per annum. The Notes mature on Septeihe2015 and are pgyabl
without penalty. Note holders are entitled to repase rights under the Notes if the Company un@srgd-undamental Change, as such te
defined in the Notes.

The Company has the right to convert all or parthef accrued and unpaid principal due under thedNwoito membership interests
Penzance comprising up to 31.67% of the fully diflitmembership interests of Penzance at the timeonbersion. The Company |
determined the receivables attributable to thigétment to be impaired because, based on curfenmation and events, it is probable thi
will be unable to collect all amounts of the invasnt.

Recent Financing

On September 10, 2014 the Company entered inez@ries purchase agreement with an investor pmtsto which the Compa
issued the investor 25,000 shares of common stockrf aggregate purchase price of $25,000.

On September 16, 2014 the Company entered intewises purchase agreement with an investor putsilawhich the Compai
issued the investor 100,000 shares of common $tocn aggregate purchase price of $100,000.

On September 17, 2014 the Company entered intouaies purchase agreement with an investor patsigavhich the Company
issued the investor 25,000 shares of common stockrf aggregate purchase price of $25,000.

On November 18, 2014 the Company entered into arisies purchase agreement with an investor putsieawhich the Compat
agreed to issue an aggregate of 325,000 Units (edtinit”) at a purchase price per Unit of $1.00 for an agapegurchase price of $325,0
with each Unit consisting of one common share endhpital of the Company (each, a “Shaggiyl one warrant to purchase a share of Con
common stock (each, a “WarrantThe Warrants are exercisable for a period of fd)rygars from the date of original issuance at>arase
price of $0.01 per share.

On December 1, 2014, the Company issued warraqsrihase 2,625,000 shares of the Comgaogimmon stock at an exercise p
of $0.01 per share to eight investors who had presly purchased shares of the Compamgdmmon stock for $1.00 per share. The war
expire four (4) years from the date of originabizsce.

On December 22, 2014 the Company entered into arifes purchase agreement with an investor putsteawhich the Compat
agreed to issue an aggregate of 250,000 Units (edtinit”) at a purchase price per Unit of $1.00 for an agapegurchase price of $250,0
with each Unit consisting of one common share edhpital of the Company (each, a “Sha@iyl one warrant to purchase a share of Con
common stock (each, a “WarrantThe Warrants are exercisable for a period of fd)rygars from the date of original issuance at>arase
price of $0.01 per share.

During the period ended December 31, 2014, the @omjssued 2,400,000 shares of common stock faggregate purchase price
$24,000 in connection with the exercise of warramfsurchase shares of the Company’s common stdp®.@1 per share.

During the period ended December 31, 2014, the @ompntered into a Subscription Agreement witteigml advisors (the
“Subscription Agreeme”). Pursuant to the Subscription Agreement, the adviagreed to subscribe to the purchase of 954,%8@slof the



Company’s common stock, at the price of $0.50 pares in exchange for legal services previouslyleeed to the Company in the
aggregate amount of $477,494.




On December 31, 2014, the Company entered intoiS€onvertible Promissory Note (the “Senior NJt&/ith Trinad Capital Master
Fund (“Trinad Capital”) allowing for advances upaenaximum loan amount of $1,000,000, plus inteaiettte rate of six percent (6%) per
annum on the unpaid principal amount of outstandithgances. As of March 31, 2015, $825,000 prinaiged outstanding under the Senior
Note.

On December 31, 2014, the Company converted ace@aygble into a Senior Promissory Note (the “Npi@'the aggregate principal
amount of $242,498.

On March 19 and 20, 2015, the Company enteredais@curities purchase agreement with two invegtarsuant to which the Compa
agreed to issue an aggregate of 100,000 Units (edtinit”) at a purchase price per Unit of $1.@0 &n aggregate purchase price of $100,00(
with each Unit consisting of one common share edapital of the Company (each, a “Shagi)l one warrant to purchase a share of Conr
common stock (each, a “Warrant”). The Warrantsexercisable for a period of four (4) years from da¢e of original issuance at an exercise
price of $0.01 per share.

On April 8, 2015, the Company entered into a sepiomissory note with Trinad Capital in the amoofn$195,500. The note bears
interest at the rate of eight percent (8%) per anauad all outstanding unpaid principal and accinegtest is due and payable on June 30, .
or such later date as Trinad Capital may agree tariting, unless prior to such date this note besn prepaid in full. Trinad Capital made
additional advances to the Company in April, Mag done 2015 totaling $450,000. On July 10, 201&QGbmpany and Trinad Capital
amended and restated the above senior promissteyfnom $195,500 to $645,500 to include these aitdit advances.

ltem 1A. Risk Factors

You should carefully consider each of the followiisgs and all of the other information set forththis Form 10K. The following risks rela
principally to our business, which we acquired qmiA28, 2014, and our common stock. These risle @mcertainties are not the only ol
facing our Company. Additional risks and uncertagatnot presently known to us or that we currebiyieve to be immaterial may a
adversely affect our business. If any of the resk@ uncertainties develop into actual events, tioigld have a material adverse effect on
business, financial condition or results of opevas. In that case, the trading price of our comratmtk could decline.

Risks Relating to Our Business
We own 50% of KOKO

We own 50% of the shares of capital stock of OCBICHL is the sole owner of OCL which owns and opesaOKO. As 509
owner of OCHL, we have the right to appoint haltled members of the board of directors of OCHL asda result of the OCHL Shareholc
Agreement, as amended, of OCL as well. Followirg Merger, the Board of OCHL is comprised of Mr.ifckind Mr. Bengough and b
manage pursuant to the terms of the OCHL Sharet®wldgreement and the Variation Agreement. Pursuanthéo OCHL Sharehold
Agreement discussed above under the headifitge"OCHL Shareholder Agreemeghtind the Variation Agreement, discussed above uthd
heading‘Variation to Shareholder's AgreementWe are subject to shared control of OCHL and tHus@KO with regard to the managem
of KOKO so long as the OCHL Shareholder Agreementthe Variation Agreement are in effect and thenGany controls 50% or less of
shares of capital stock of OCHL. In the absenchadding a majority of voting rights, neither we ntie other owner of 50% of OCHL, |
Bengough, can unilaterally implement decisionsgieing to the operation or disposition of KOKO.

Pursuant to the Variation Agreement, Mr. Bengougis lagreed, promptly following the closing of the riybr, subject to M
Bengoughs receipt of satisfactory tax clearances undetakdaws of the United Kingdom, and entry into rmally acceptable documentati
to transfer all shares of OCHL held by him to KoK& with the result that OCHL would become an indiravholly-owned subsidiary of tl
Company. There is no assurance that Mr. Bengoudjlobtiain such satisfactory tax clearances and @lilse on the exchange agreeme!
transfer his shares of OCHL to KoKo UK. Since Merigough has failed to close on the exchange agreaeam&ansfer his shares of OCHL
KoKo UK, the Company will continue to agperate OCHL with Mr. Bengough and seek expansioough other means such as acquisitic
other live concert or event or media companiegnking opportunities and hiring skilled personmethe concert venue, media and nighik
operations industries. The Company may not be @bfelly leverage its strategies or to direct thxpansion of the KOKO brand or enter i
licensing or promotional arrangements, or to exple KOKO venue, without the consent of Mr. Bengjou

Our business is highly sensitive to public tastewlas dependent on our ability to maintain our adttiveness and reputation.

Our business is highly sensitive to rapidly chaggdublic tastes and is dependent on our abilityngontain the attractiveness of
venue and reputation as a place where shows csidoessfully promoted and performed.




Our business depends on relationships between keympters, executives, agents, managers, artists alieints and any adver:
changes in these relationships could adversely efffeur business, financial condition and results operations.

The live music business is uniquely dependent ygemsonal relationships, as executives within livesim companies such as ¢
leverage their existing network of relationshipghwartists, agents, promoters and managers in daesecure the rights to live mu
performances and events which are critical to oigcass. Due to the importance of those industryaot® to our business, the loss of an
OCL'’s or our officers or other key personnel could asiely affect our business. We can give no assuréimaeall or any of these k
employees or managers will remain with us or véthin their associations with key business contauttuding musical artists.

Similarly, OCL depends upon the Mint Group for rmgement services including oversight of operatiofiahncial and marketir
activities. OCLS5 contract with the Mint Group is of one year dimatlt is generally renewed each year but thermiassurance that at the
of any given onerear term, it will be renewed. If it were not reremly OCL would have to hire employees or enter araohwith a differer
service provider. There is no assurance that OCuladvbe able to do so successfully or within a tipegiod that would not have a mate
adverse effect upon our business, financial caolitind results of operations.

Another important component of our success is dilitya to maintain existing and to build new retaships with thirdparty
distribution channels, advertisers, sponsors amdicgeproviders. Any adverse change in these malatiips including the inability of the
parties to fulfill their obligations to our busirses for any reason, would adversely affect ournmss, financial condition and results
operations.

We face intense competition in the live music intlys and we may not be able to maintain or increasgr current revenue, whic
could adversely affect our business, financial catioh and results of operations.

Our business is in a highly competitive industrgd ave may not be able to maintain or increase ourent revenue due to st
competition. The live music industry competes vather forms of entertainment for consumediscretionary spending and within this indu
we compete with other venues to book artists, amdhe markets in which we promote music concents;face competition from ot
promoters and venue operators. Our competitors etanpith us for key employees who have relatiorshifth popular music artists and t
have a history of being able to book such artistscbncerts and tours. These competitors may enigagwre extensive development effc
undertake more fareaching marketing campaigns, adopt more aggregsieeng policies and make more attractive offeysekisting an
potential artists. Our competitors may develop isess; advertising options or music venues thaeguel or superior to those we provide or
achieve greater market acceptance and brand remygtiian we achieve. It is possible that new caitgpe may emerge and rapidly acq!
significant market share.

Other variables that could adversely affect ouariitial performance by, among other things, leattindecreases in overall rever
the number of sponsors, event attendance, ticketgpand fees or profit margins include:

« unfavorable fluctuations in operating costs whighmay be unwilling or unable to pass through tocustomers;

« competitors’offerings that may include more favorable termsthee offer in order to obtain agreements for newues o
ticketing arrangements or to obtain events fonéreues they operat

- technological changes and innovations that we arable to adopt or are late in adopting that offesrenattractiv
entertainment alternatives than we or other liveegainment providers currently offer, which maypdeto a reduction
attendance at live even

« other entertainment options available to our auziierthat we do not offer;

« general economic conditions which could cause onsgmers to reduce discretionary spending;

« unfavorable changes in labor conditions which meguire us to spend more to retain and attract kgyl@yees; and

« unfavorable shifts in population and other demolgiggwhich may cause us to lose audiences as peuglate to marke
where we have a smaller presence, or which mayecapsensors to be unwilling to pay for sponsorshid advertisin
opportunities if the general population shifts irdoless desirable age or geographical demograpbim fin advertisir
perspective

We have incurred net losses and may experiencergitet losses.

We incurred a net loss of $5.2 million in theefifyear ended March 31, 2015. We may face reddesthnd for our live music
events, our streaming platform and related senacesother factors that could adversely affectbtusginess, financial condition and results of
operations in the future. We cannot predict whethewill achieve and maintain profitability in furiperiods.

Our success depends, in significant part, on endémment and leisure events and factors adverselfigeting such events could ha
a material adverse effect on our business, finadaandition and results of operations.

A decline in attendance at or reduction in the nemif live entertainment and leisure events mayehaw adverse effect on «
revenue and operating income. In addition, duriagtpeconomic slowdowns and recessions, many comsuraduced their discretion:
spending and advertisers reduced their advertiskpgnditures. The impact of economic slowdowns unbaisiness is difficult to predict, t
they may result in reductions in sponsorship opputies and our ability to generate revenue. TBksriassociated with our businesses
become more acute in periods of a slowing econonrgaession, which may be accompanied by a decmeadtendance at live entertainm
and leisure event






Our business depends on discretionary consumecaparate spending. Many factors related to cotgospending and discretion.
consumer spending, including economic conditiofiscéihg disposable consumer income such as emplotyril prices, interest and tax re
and inflation can significantly impact our opergtiresults. Business conditions, as well as variadsstry conditions, including corpor:
marketing and promotional spending and interestléecan also significantly impact our operatingutes. These factors can affect attendan
our events, premium seat sales, sponsorship, &lagrand hospitality spending, concession and haerdise sales, as well as the finar
results of sponsors of our venues, events andnithesiry. Negative factors such as challenging eméni@onditions, public concerns o
terrorism and security incidents, particularly whemmbined, can impact corporate and consumer spgndind one negative factor can im,
our results more than another. There can be naasse that consumer and corporate spending willobeoadversely impacted by curr
economic conditions, or by any further or futurdedieration in economic conditions, thereby pogsiibhpacting our operating results
growth.

We may enter into future acquisitions and take @art actions in connection with such transactionsahcould affect our results of
operations and the price of our common stock.

As part of our growth strategy, we expect to revamguisition prospects that would offer growth opipiities. In the event of future
acquisitions, we could, among other things:

. use a significant portion of our available ce

. issue equity securities, which would dilute currgtaickholder percentage ownershi
. incur substantial deb

. incur or assume contingent liabilities, known okmoown;

. incur amortization expenses related to intangildest

. incur large accounting wri-offs.

Such actions by us could adversely affect our tesiloperations and the price of our common stock.

OCL currently operates in the London market, but ygan to expand internationally which may expose srisks not found doin
business in the United Kingdom.

OCL currently provides services in the United Kingd but we expect to expand our presence interratorWe expect to fac
additional risks in the case of our existing antifel international operations, including:

» political instability, adverse changes in diploreattlations and unfavorable economic conditionsun current market and
new markets into which we may expa

« more restrictive or otherwise unfavorable governiregulation of the music and live entertainmermtuisiries, which cou
result in increased compliance costs and/or otfserwestrict the manner in which we provide serviaed the amount
related fees charged for such servit

« limitations on the ability of foreign subsidiarigsrepatriate profits or otherwise remit earnings;

« adverse tax consequences;

« any failure to comply with foreign laws and regidas could subject us to fines and penalties;

« operating in foreign countries subjects us to fiskn currency fluctuations;

« expropriations of property and risks of renegatiatbr modification of existing agreements with goweental authorities;

« diminished ability to legally enforce our contraatuights in foreign countries;

« lower levels of internet usage, credit card usagkeansumer spending in comparison to those ittlited Kingdom; and

« difficulties in managing operations and adaptingctmsumer desires due to distance, language andralutifference:
including issues associated with (i) business prastand customs that are common in certain fore@gmtries but might t
prohibited by U.S. or British law and our internpadlicies and procedures, and (ii) management amdatipnal systems a
infrastructures, including internal financial caitand reporting systems and functions, staffind amanaging of foreic
operations, which we might not be able to do effety, or if so, on a co-efficient basis

Since Mr. Bengough has failed to close on the exghaagreement to transfer his shares of OCHL to Kbk, the Company wi
need to seek expansion through other means suelccpssition of other live concert or event or med@npanies, seeking out licens
opportunities and hiring skilled personnel in tlemeert venue, media and night-club operations inidiss

If the revenue generated by international operatisrinsufficient to offset expenses incurred imrmoection with the maintenance
growth of these operations, our business, finarmmatition and results of operations could be nitgrand adversely affected. In addition
an effort to make international operations in onenore given jurisdictions profitable over the loegm, significant additional investments 1
are not profitable over the short term could bauegl over a prolonged period.
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OCL and/or LXL may fail to adequately protect itatellectual property rights or may be accused ofringing upon intellectua
property rights of third parties

OCL and/or LXL may fail to adequately protect itstallectual property rights or may be accused @finging upon intellectu:
property rights of third parties. We regard our &@L/LXL' s intellectual property rights, including servicanks, trademarks, domain nan
copyrights, trade secrets and other intellectuaperty (as applicable) as critical to our success.

OCL and LXL rely on a combination of laws and cawtual restrictions with employees, customers, kensp affiliates and others
establish and protect these proprietary rightspideshese precautions, it may be possible foiird {arty to copy or otherwise obtain and
trade secrets, trademarks, service marks, domanesiaor copyrighted intellectual property withoutherization which, if discovered, mic
require legal action to correct. In addition, thirarties may independently and lawfully developssaibtially similar intellectual properties.

OCL and LXL have generally registered and contitmapply to register, or secure by contract whepr@griate, our trademarks ¢
service marks as they are developed and used. @EIL¥L consider the protection of their trademaaksl service marks to be important
purposes of brand maintenance and reputation. Wbi@& and LXL vigorously protect their trademarkendce marks and domain nan
effective trademark protection may not be availadblenay not be sought in every country in which O&id LXL may operate, and contrac
disputes may affect the use of marks governed imater contract. As we expand internationally, weyrhacome aware of third parties in of
jurisdictions that already own prior rights to th®©KO and LiveXLive trademarks. Depending on thecgmstances, we may deen
appropriate, for instance, to acquire a licensa oonsent from any such prior mark owners, or wg determine to operate under a diffe
mark in that jurisdiction. Also, OCL and LXL havemgrally also registered and continue to resergeragister domain names as we d
appropriate. Not every variation of a domain nameyrbe available, however, or OCL or LXL may detareninot to register it, even
available. Our or OCL'’s or LXIs failure to protect our intellectual property tiglin a meaningful manner or challenges to relatadractue
rights could result in erosion of brand names amit lour ability to control marketing on or throudhe internet using our various dorr
names or otherwise, which could adversely affectmsiness, financial condition and results of afiens.

In addition, litigation may be necessary in theufatto enforce our intellectugroperty rights, protect trade secrets or deterrttie
validity and scope of proprietary rights claimeddiliers. Any litigation of this nature, regardleé®utcome or merit, could result in substai
costs and diversion of management and technicaliress, any of which could adversely affect ourifess, financial condition and result:
operations.

Exchange rates may cause fluctuations in our resudif operations that are not related to our opemats.

Because we own, through OCL, assets overseas aiMk devenue from our international operations, may incur currenc
translation losses or gains due to changes indhees of foreign currencies relative to the Unigtdtes Dollar. We cannot predict the effec
exchange rate fluctuations upon future operatisglts.

There is the risk of personal injuries and accideninh connection with OCLS live music events, which could subject us or O©
personal injury or other claims and increase our genses, as well as reduce attendance at s live music events, causing a decreas
our revenue.

There are inherent risks involved with producingelimusic events. As a result, personal injuries ascaidents have, and may, oc
from time to time, which could subject us to claiemsl liabilities for personal injuries. Incidentsdonnection with OCIs live music events
any of our venues could also result in claims, cguy operating income or reducing attendance atwsants, which could cause a decrea
our revenue. While we maintain insurance polickes provide coverage within limits that are suffiti, in managemerstjudgment, to prote
us from material financial loss for personal ingsrisustained by persons at O€kenues or events or accidents in the ordinaryseoa
business, there can be no assurance that suchmesuwill be adequate at all times and in all aitstances.

Activities or conduct, such as illegal drug use, @CL’s properties or the events OCL produces may exgo€t to liability, caus:
OCL to lose business licenses or government appigv@sult in the cancellation of all or a part afn event or result in adverse publicity.

OCL is subject to risks associated with activitesonduct, such as drug use at our events or vilxati@re illegal or violate the ter
of our OCL’s business licenses. lllegal activities or condi@ny of our events or venue may result in negaiiwlicity, adverse consequer
(including illness, injury or death) to the pers@mgaged in the illegal activity or others, anijdition against us. OCL has developed pol
and procedures aimed at ensuring that the operafieach event is conducted in conformance witlllogtate and federal laws. Additiona
OCL has a “no tolerancepolicy on illegal drug use in or around its fa@d#t, and OCL continually monitors the actions dfeetainers, far
and our employees to ensure that proper behavitaaldards are met. However, such policies, no mates well designed and enforc
cannot provide absolute assurance that the pdlickectives are achieved. Because of the inheremitaliions in all control systems &
policies, there can be no assurance that our peligiill prevent deliberate acts by persons attergpto violate or circumvent them. T
consequences of these acts may increase our msift, in the loss or termination of the lease®@L’s venue by the property owner, resu
our inability to get the necessary permits andtiooa for our events, or lead to the cancellatibalbor part of an event. These conseque
may also make it more difficult for OCL to obtain retain sponsorships, lower consumer demand fot’®@vents, subject OCL to liabil
claims, divert management’s attention from O€Ibusiness and make an investment in our secutitiefiractive to current and poten
investors. These outcomes could have the effdowring our revenue, profitability and/or our dtqurice.
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Costs associated with, and our ability to obtainleguate insurance could adversely affect our prakility and financial condition.

Heightened concerns and challenges regarding gyopeasualty, liability, business interruption aather insurance coverage h
resulted from terrorist and related security inoidealong with varying weatheelated conditions and incidents. As a result, O@Gay
experience increased difficulty obtaining high pgliimits of coverage at reasonable rates, inclgdioverage for acts of terrorism and weathe
related property damage. OCL has a material investrim property and equipment at its existing veand may have material investment
future venues, which are located in or near majascand which hold events typically attended Bgrge number of fans.

These operational, geographical and situationabfacamong others, may result in significant iases in insurance premium ct
and difficulties obtaining sufficiently high policimits with deductibles that we believe to be w@ble. OCL cannot assure that fu
increases in insurance costs and difficulties olgihigh policy limits will not adversely impadsiprofitability, thereby possibly impacting «
operating results and growth.

We cannot guarantee that our insurance policy emestimits, including insurance coverage for propecasualty, liability an
business interruption losses and acts of terrongould be adequate under the circumstances showlcomultiple events occur at or near
of our venues, or that our insurers would have adtgfinancial resources to sufficiently or fullsiypour related claims or damages. We ce
guarantee that adequate coverage limits will béahla, offered at reasonable rates, or offerednisyrers with sufficient financial soundne
The occurrence of such an incident or incidentecdifig our existing venue or any one or more of foture venues could have a mate
adverse effect on our financial position and futtesults of operations if asset damage and/or coynfiability were to exceed insurar
coverage limits or if an insurer were unable tdisigintly or fully pay our related claims or damage

Costs associated with capital improvements coulsiexdely affect our profitability and liquidity.

Growth or maintenance of OCd 'existing revenue depends in part on consistemistiment in its venue. Therefore, OCL expec
continue to make substantial capital improvemeatseet longerm increasing demand, value and revenue. OCluéetly may have
number of significant capital projects underwayniduous factors, many of which are beyond GCédntrol, may influence the ultimate c«
and timing of various capital improvements, inchgli

« availability of financing on favorable terms;

« advances in technology and related changes inmm@stexpectations;
« unforeseen changes in design;

« increases in the cost of materials, equipment abar|

« fluctuations in foreign exchange rates;

- litigation, accidents or natural disasters;

- national or regional economic changes; and

- additional venue acquisition costs.

The amount of capital expenditures can vary sigaiftly from year to year. In addition, actual castsld vary materially from o
estimates if the factors listed above and our apsioms about the quality of materials, equipmentwarkmanship required or the cost
financing such expenditures were to change. Cortstru is also subject to governmental permittinggesses which, if changed, cc
materially affect the ultimate cost.

OCL is subject to extensive governmental regulati@nd our failure to comply with these regulatiorould adversely affect ol
business, financial condition and results of opeiats.

OCL’s operations are subject to national statutessrubgulations, policies and procedures, both dboadly and internationall
which are subject to change at any time, govermagiers such as:

« construction, renovation and operation of our venue

« licensing and planning laws, including those relgtio noise, security and playing copyrighted masid sound recordings;
« human health, safety and sanitation requirements;

« the service of food and alcoholic beverages;

« working conditions, labor, minimum wage and hooiigration and employment laws;

« compliance with the DDA, DDR and regarding any apiens in the US, the ADA;

« listed building regulation;

« compliance with United States FCPA, the United Kiowp’s Bribery Act 2010 and similar regulations ihe&r countries;
« advertising regulation;

« hazardous and non-hazardous waste and other emgrdal protection laws;

- sales and other taxes and withholding of taxes;
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« privacy laws and protection of personally idenbfainformation;
« marketing activities via post, telephone, text antine; and
« the timely filing of corporate documentation witftetCompany Registrar (including in relation to finel accounts).

OCL'’s failure to comply with these laws and regulationsld result in fines and/or proceedings agaissbyigovernmental agenc
and/or consumers, which if material, could advegrséfect our business, financial condition and hssaf operations. While OCL attempts
conduct its business and operations in a manneitthalieves to be in compliance with such lawsl aegulations, there can be no assur
that a law or regulation will not be interpretedemforced in a manner contrary to O8€lcurrent understanding of the law or regulatio
addition, the promulgation of new laws, rules aadulations could restrict or unfavorably impact business, which could decrease den
for services, reduce revenue, increase costs asaligect us to additional liabilities.

Unfavorable outcomes in legal proceedings may adedy affect our business and operating results.

Our results may be affected by the outcome of anyré litigation. Unfavorable rulings in future Egproceedings may have
negative impact on us that may be greater or smédpending on the nature of the rulings. In additfrom time to time in the future we n
be subject to various claims, investigations, legatl administrative cases and proceedings (whetivilr or criminal) or lawsuits b
governmental agencies or private parties, as furdlescribed in the immediately preceding risk factbthe results of these investigatic
proceedings or suits are unfavorable to us or ifanee unable to successfully defend against thady lawsuits, we may be required to
monetary damages or may be subject to fines, pesalbjunctions or other censure that could haweaterial adverse effect on our busin
financial condition and operating results. Everwd adequately address the issues raised by antigatesn or proceeding or successf
defend a thirgparty lawsuit or counterclaim, we may have to dewvsignificant financial and management resourcesdtiress these isst
which could harm our business, financial condim operating results.

Our primary strategy for the growth of LXL is depdent upon our ability to acquire and develop liveusic festival streamin
rights, and any inability to fund the significant p-Hfront cash requirements associated with our live sitistreaming platform could result
the inability to secure and retain such festivaptits.

In order to secure live music festival streamimghts, we are often required to advance cash ttegizval promoter prior to the sale of
any advertising or sponsorships or for that festifave do not have sufficient cash on hand orilabde capacity to advance the necessary cas
for any given festival, we would not be able tanetthe rights for that festival and our live musiceaming business would be negatively
impacted.

If we fail to develop and grow LXIS user base, or if ad engagement on our platforntldees, our revenue, business and operat
results may be harmed.

The size of LXL5 user base is critical to our success. LXL wikkahéo develop and cultivate a strong user baseeXfdect to genere
revenue based upon subscription fees from our @s®tsads that we display. If people do not perceiveproducts and services to be us
reliable and trustworthy, we may not be able toaattusers to subscribe to our services and/oease the frequency of their engagement
our platform and the ads that we display. A nundferonsumeiriented websites that achieved early popularitsersince seen their user be
or levels of engagement decline, in some casegpitiacsly. There is no guarantee that we will ngperience a similar erosion of our user b
A number of factors could potentially negativel§eat user growth and engagement, including if:

« users engage with other products, services orieti\as an alternative to ours;

« influential users, such as world leaders, governnoéiicials, celebrities, athletes, journalistspep teams, media outlets
brands or certain age demographics conclude thaltemative product or service is more relev

» we are unable to convince potential new usersef/#iue and usefulness of our products and services
» thereis a decrease in the perceived quality otountent;

« we fail to introduce new and improved products enviees or if we introduce new or improved produmtservices that are t
favorably received or that negatively affect usegagement

» technical or other problems prevent us from deiingeour products or services in a rapid and rediabbnner or otherwise affi
the user experience, including issues with conngdbt the Interne:

- users have difficulty installing, updating, or atlwese accessing our products or services on maeailéces as a result of actic
by us or third parties that we rely on to distriour products and deliver our servic

« users believe that their experience is diministed gesult of the decisions we make with respetitédrequency, relevance ¢
prominence of ads that we displ:



13




« there are user concerns related to privacy and corimation, safety, security or other factors;

« there are adverse changes in our products or sentfat are mandated by, or that we elect to makadtress, legislatic
regulatory authorities or litigation, including 8etments or consent decre

- we fail to provide adequate customer service tos)se
« we do not maintain our brand image or our reputaiScdamaged.

If we are unable to develop and grow our user baisé, these metrics decline, our products andisesscould be less attractive
potential new users, as well as to advertiserspdatfiorm partners, which would have a material adderse impact on our business, finar
condition and operating results.

If LXL is unable to compete effectively for usersichadvertiser spend, our business and operatingutesscould be harmed.

Competition for users of LXIS products and services is intense. Although LXHesgeloping a new platform for streaming live m
events in real time, LXL faces strong competitionits business. LXL will compete against many conipa to attract and engage us
including, (i) broadcast radio providers, includirgrestrial radio providers such as Clear ChaandlCBS and satellite radio providers suc
Sirius XM, (ii) interactive on-demand audio contemtd pre-recorded entertainment, such as ApplRines Music Store and Apple Mu:
RDIO, Rhapsody, Spotify, Pandora, Tidal and Amattwat allow listeners to stream music or selectahdio content that they stream
purchase and (iii) other forms of entertainmentjuding Facebook (including Instagram), Google, ftavi(including Periscope), Yahoo, ¢
Meerkat which offer a variety of Internet and melidlevicebased products, services and content. To the exsens choose to watch satellit
cable television, stream video from on-demand sesvisuch as Hulu, VEVO or YouTube or play intexactvideo games on their home-
entertainment system, computer or mobile phoneerdtian use the LXL service, these content senposg a competitive threat. We beli
that LXL's ability to compete effectively for usedgpends upon many factors both within and beyamaontrol, including:

« the popularity, usefulness, ease of use, performamd reliability of our products and services cared to those of o
competitors

« the timing and market acceptance of our produatssanvices;
- the adoption of our products and services doméistiaad internationally;

« our ability, and the ability of our competitors, develop new products and services and enhancerneeaissting products al
services

« the frequency and relative prominence of the asiglalyed by us or our competitors;
« our ability to establish and maintain relationshigth platform partners that integrate with ourtfdam;

« changes mandated by, or that we elect to makedrceas, legislation, regulatory authorities or &tign, including settlemer
and consent decrees, some of which may have agisgtionate effect on u

« our ability to attract, retain and motivate taleh&mployees, particularly engineers, designerspanduct managers;
« acquisitions or consolidation within our industwhich may result in more formidable competitorsg an
« our reputation and the brand strength relativeutocompetitors.

LXL also will face significant competition for adieser spend. We expect the substantial majoritiXif’ s advertising revenue w
be generated through festival sponsorships andoadthe LXL mobile app and website, and LXL competgminst online and mob
businesses, including those referenced above radifional media outlets, such as television, raid print, for advertising budgets. LXL &
will compete with advertising networks, exchangésmand side platforms and other platforms, sucB@sgle AdSense, DoubleClick .
Exchange, Yahoo Ad Exchange, AGLAd.com and Microsoft Media Network, for marketipgdgets and in the development of the tools
systems for managing and optimizing advertising gaigns. In order to grow LXL’s revenue and imprdvd_’ s operating results, LXL mt
increase its share of spending on advertisingiveldab its competitors, many of which are largempanies that offer more traditional :
widely accepted advertising products. In additeame of LXL's larger competitors have substantially broadedycbor service offerings a
leverage their relationships based on other preducservices to gain additional share of advedisiudgets.
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If LXL is not able to compete effectively for usemad advertisers spend our business and opera#dts would be materially a
adversely affected.

LXL’s products and services may contain undetectadtware errors, which could harm our business aogerating results.

LXL' s products and services incorporate complex soéwad we encourage employees to quickly develophaipl us launch ne
and innovative features. Our software, including @pen source software that is incorporated into aade, may contain errors, bugs
vulnerabilities. Any errors, bugs or vulnerabilgtidiscovered in our code after release could ra@sdiamage to our reputation, loss of users,
of platform partners, loss of advertisers or adsirg revenue or liability for damages, any of whimould adversely affect our business
operating results.

LXL’s products and services contain open source sofayamnd LXL licenses some of its software througheapsource project
which may pose particular risks to LXL proprietargoftware, products, and services in a manner thauld have a negative effect on ¢
business.

LXL uses open source software in its products amdiges and will use open source software in theréu The terms of many of
source licenses to which LXL is subject have narbiaterpreted by U.S. or foreign courts, and theeerisk that open source software lice
could be construed in a manner that imposes unpatéx conditions or restrictions on LXd ability to provide or distribute its products
services. Additionally, LXL may from time to timade claims from third parties claiming ownership af demanding release of, the o
source software or derivative works that LXL dew&ld using such software, which could include LXlbgietary source code, or otherw
seeking to enforce the terms of the applicable ggmnce license. These claims could result indit@n and could require LXL to make
software source code freely available, purchasestyclicense or cease offering the implicated piaid or services unless and until LXL can re
engineer them to avoid infringement. Thisemgineering process could require significant acdld#tl research and development resources
LXL may not be able to complete it successfullyatidition to risks related to license requirememsg of certain open source software can
to greater risks than use of thipdrty commercial software, as open source licengenerally do not provide warranties or controlstlog
origin of software. Any of these risks could befidiflt to eliminate or manage, and, if not addressmuld have a negative effect on
business, financial condition and operating results

We will require substantial amounts of capital t@delop, launch and operate LXL, and we cannot betaia that this capital will be
available on reasonable terms when required, ot

We will require substantial amounts of capital &velop, launch and operate LXL. Our ability to abtéinancing, if and whe
required, will depend on investor and lender demand operating performance, the condition of tapi@al markets and other factors, anc
cannot assure you that additional financing will dbailable to us on favorable terms when requigedat all. If we raise additional fun
through the issuance of equity, equityked or debt securities, those securities mayehaghts, preferences or privileges senior to tgbts o
our common stock, and our existing stockholders maerience dilution. If we are unable to obtaiedughate financing or financing on ter
satisfactory to us when we require it, our abititycontinue to support the operation or growth wf business could be significantly impai
and our operating results may be harmed.

Our revenue depends in part on the promotional sess of our marketing campaigns, and there can beassurance that suc
advertising, promotional and other marketing campais will be successful or will generate revenuepuofits.

Such marketing activities include, among otherspmtion of events and ticket sales, premium sdas shospitality and other servic
for our events and venues and advertising assdorath our distribution of related merchandise apgarel. There can be no assurance that
these marketing or advertising efforts will be sagsful or will generate revenue or profits.

We are vulnerable to the potential difficulties axgated with rapid growth.

We believe that our future success depends onhilitydo manage the rapid growth that we expecathieve organically and throt
acquisitions and the demands and additional redpbtiss that our growth will place on our managemh

The following factors could present us with diffites in managing our growth:

« alack of sufficient executive-level personnel;

- the inability to successfully develop, expand arahatize our digital music, video and other contdferings;

« anincreased administrative burden on our emplgyees

- the inability to attract, train, manage and rethi@ qualified personnel necessary to manage anctepa greater numt
of venues, events and other business activitiebs

« the inability to integrate acquired businesses.

If we fail to address these and other challengssaated with our anticipated growth, our growselt may fail to materialize, we m
grow without achieving profitability, we may havéfitulty with our internal controls and procedurasd the quality of our events and o
offerings may decline, among other things. Anyhafse could harm our business and financial results.
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OCL and/or LXL may be adversely affected by theurtence of extraordinary events, such as terroratacks.

The occurrence and threat of extraordinary evenish as terrorist attacks, intentional or uninter@tl masszasualty incidents, natu
disasters or similar events, may substantially ekes® the use of and demand for our services arattdreance at live music events, which
decrease OCL’s and/or LX&'revenue or expose them to substantial liabilibhe terrorism and security incidents in the padlifary actions it
foreign locations and periodic elevated terroriderta have raised numerous challenging operatiogpffs, including public concerns regarc
air travel, military actions and additional natibma local catastrophic incidents, causing a natidle disruption of commercial and leis
activities.

Following past terrorism actions, some artists setluto travel or book tours, which adversely affdaiur business. The occurrenc
threat of future terrorist attacks, military actooby the United States or others, contagious diseasbreaks, natural disasters suc
earthquakes and severe floods or similar eventsatdre predicted, and their occurrence can be ¢éxgdo negatively affect the economie
the United States, the United Kingdom and othegifpr countries where we may do business in thedutu

To service OCLS lease obligations and to fund potential acquisiis and capital expenditures, OCL will require agsificant
amount of cash, which depends on many factors beyonr control.

OCL’s ability to service its lease obligations and wad potential acquisitions and capital expenditusds require a significar
amount of cash, which depends on many factors lewon control. This is, to an extent, subject toayal economic, financial, competiti
legislative, regulatory and other factors thatkzagond our control.

We cannot assure you that OGlBusiness will generate sufficient cash flow @t ttuture borrowings will be available to OCL in
amount sufficient to enable OCL to pay its leaskgakions or to fund its other liquidity needs.OCL’s future cash flow from operations
other capital resources are insufficient to payotitigations as they occur or to fund its liquiditgeds, it may be forced to reduce or d
business activities and capital expenditures,assléts or obtain additional equity capital.

These measures might also be unsuccessful or inatketn permitting OCL to meet scheduled leasegalibns. It may be unable
restructure or refinance its obligations and obthht or equity financing or sell assets on sattsfg terms or at all. Capital markets have |
volatile in the recent past; a downturn could niegat impact our ability to access capital should heed arise. As a result, the inability to r
OCL’s lease obligations could cause it to default asehobligations. Any such defaults could materiddym our financial condition a
liquidity.

Risks Relating to Our Common Stock
We cannot predict the prices at which our commobnak may trade.

The market price of our common stock may fluctusigmificantly due to a number of factors, some d¢fick may be beyond ¢
control, including:

« our quarterly or annual earnings, or those of otleenpanies in our industry;

» actual or anticipated fluctuations in our operatiagults due to the seasonality of our businesso#imet factors related to ¢
business

« our loss of or inability to obtain significant pdpuartists;

« changes in accounting standards, policies, guidantepretations or principles;

« announcements by us or our competitors of significantracts, acquisitions or divestitures;

« the publication by securities analysts of finaneistimates or reports about our business;

« changes by securities analysts of earnings estimateeports, or our inability to meet those estémaor achieve any go
described in those repor

« the disclosure of facts about our business that difésr from those assumed by securities analystgréparing their estimat
or reports about u:

- media reports, whether accurate or inaccurate;

» receptivity of the capital markets to our effodseixpand into the live music festival streamingihess;

- the operating and stock price performance of atberparable companies;

« overall market fluctuations; and

« general economic conditions.

In particular, the realization of any of the risttsscribed in these Risk Factors could have a sgmif and adverse impact on
market price of our common stock.

In addition, in the past, some companies that heace volatile market prices for their securities dnddeen subject to securities ¢
action suits filed against them. If a suit werebfiled against us, regardless of the outcomeouid result in substantial legal costs ai
diversion of our managemestattention and resources. This could have a rahtadiverse effect on our business, results of dipasaani
financial condition.
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We have no plans to pay dividends on our commortktevhich could affect its market price.

We currently intend to retain any future earningdimance the growth, development and expansioauofbusiness and/or to rej
existing indebtedness. Accordingly, we do not idtéa declare or pay any dividends on our commogksfor the foreseeable future. 1
declaration, payment and amount of future dividerifdany, will be at the sole discretion of the baf directors after taking into acco
various factors, including our financial conditiaesults of operations, cash flow from operatiansrent and anticipated capital requirem
and expansion plans, the income tax laws thenfaceénd the requirements of Nevada law.

Accordingly, holders of common stock will not reeeicash payments on their investment and the mamie2 may be adverse
affected.

Future sales or other issuances of our common steckild adversely affect its market price.

We have a large number of shares of common stotdtasuling and available for resale beginning atousr points in time in tf
future. Sales of a substantial number of sharesuofcommon stock in the public market, or the puBsi that these sales may occur, cc
cause the market price for our common stock toieclAs of June 26, 2015, there were approximad&y) million shares of Compa
common stock outstanding (including 1.41 milliorasds of unvested restricted stock awards), andawesto purchase 1.475 million share
common stock.

We continually explore acquisition opportunitieqisistent with our strategy. These acquisitions maglve the payment of cash,
incurrence of debt or the issuance of common stoekher securities. Any such issuance could l@aiuation lower than the trading price
our common stock at the time. In addition, futurefcing transactions through the sale of additishares of our common stock at or be
market prices may adversely affect our stock pridéee price of our common stock could also be affg@dy possible sales of our comr
stock by hedging or arbitrage trading activity threty develop involving our common stock.

Our directors and officers do not hold the majorityf voting rights to control or to submit to stocklders for approval matte
related to the operations of OCHL, OCL or KOKO.

Pursuant to the OCHL Shareholder Agreement ani #niation Agreement, the Company is restricted ftaking actions on behalf
OCHL without the written consent of Mr. BengoughdaMr. Bengougls consent is required for most material actioneedaken by OCH
and OCL, so long as the OCHL Shareholdekgreement and the Variation Agreement remairffece This severely limits the power of
shareholders of the Company to vote to take actidtis respect to KOKGS business. Therefore, the management of the Compeeds t
make decisions relating to the operations of KOKQonsultation with Mr. Bengough and subject to tiens of the OCHL Sharehold
Agreement and the Variation Agreement.

ltem 1B. Unresolved Staff Comment
None.
Item 2. Description of Property

As of March 31, 2015, the Company neither rentsavans any properties other than in respect of GQéase for KOKO at 1 Camc
High Street, London NW1. We believe that KOKO’sstixig property is in good condition and is suitafiolethe conduct of OCL’s business.

The Company normally utilizes the office space aqdipment of its management at no cost. Managep®imates such amounts tc
immaterial. During the fiscal year ended March 3215, the Company subased office space from Trinad Management LLC f@atober 1
2014 to January 8, 2015. The Company currentlynmapolicy with respect to investments or interéstseal estate, real estate mortgage
securities of, or interests in, persons primarnigaged in real estate activities.

Item 3. Legal Proceeding

The judicial review is being brought by Obar Camdtenited. The current judicial review claim (casenmber CO/738/2015) was file
in the High Court by Obar Camden Limited on Febyug, 2015. (Judicial review is the process byolihthe Courts review the exercise of
statutory functions by public bodies in England &ales). The claim is a legal challenge to thdgiee by the London Borough of Camden
Council to grant planning permission reference 28821 on January 6, 2015 for the redevelopmertiefdarmer Hope & Anchor public house
as 8 residential units. This is the neighboringperty to the Koko Club and the grounds of chaléergjate to legal flaws in the way that the
Council assessed noise and heritage impacts @irtposed development as part of its decision. ré&hef sought is a Court Order to quash the
planning permission that has been granted. WthigssCouncil is defending the claim, the applicantlaying no active role in the proceedings.

Judicial review is a two stage process, where ése ¢s first considered by a judge on the papedsdtae whether it should get

permission to proceed to a substantive hearinge durt granted permission for the claim to proceedlarch 27, 2015 and a oday hearing
has been listed in the High Court on August 5, 2015
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The case has been brought because the Councitdnaed a planning permission for a multiple occuyaesidential development
adjacent to KOKO. Obar Camden believes that then€ibdid not properly seek to understand and aerghe potential for conflict between
the venue and new residents being in such closemity to each other and without requiring adequsiend insulation measures to be in plac
to ensure that the parties can co-exist peacefulliie grant of the permission in its current fdeaves the venue potentially vulnerable to
complaints, which in turn could have adverse cousaqges for KOKO's premises licence. If successhd,planning permission will be
guashed.

Item 4. Mine Safety Disclosure

Not Applicable.
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Part Il
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie
Common Stock

Our Articles of Incorporation authorizes the isstamf up to 75,000,000 shares of common stock,vpare $.001 per share. 1
common stock is eligible for trading on QB Tiertbé Over-the-Counter Bulletin Board under the syiibdNR,” but a trading market has |
developed to date. As of June 19, 2015, there aygpeoximately 58 holders of record of the commaulst

The Company’s common stock is a “penny stock” dndd in Rule 3a51 under the Exchange Act. The penny stock rulesireg
brokerdealer, prior to a transaction in penny stock ribewise exempt from the rules, to deliver a stasidad risk disclosure document t
provides information about penny stocks and theneaand level of risks in the penny stock markéte Brokerdealer also must provide 1
customer with current bid and offer quotationstfee penny stock, the compensation of the braleaier and its sales person in the transa
and monthly account statements showing the madeewf each penny stock held in the customaccount. In addition, the penny stock r
require that the broketdealer, not otherwise exempt from such rules, madte a special written determination that the pesiogk is suitabl
for the purchaser and receive the purchaseritten agreement to the transaction. Theseatisct rules have the effect of reducing the lef
trading activity in the secondary market for a ktttat becomes subject to the penny stock rulesorBpas the common stock of the Comg
is subject to the penny stock rules, it may be ndiffecult to sell the Company’s common stock.

Dividend Policy

The Company has not declared or paid any cashetidision its common stock and does not intend tlaugeor pay any cash dividenc
the foreseeable future. The payment of dividerfdany, is within the discretion of the Board of &itors and will depend on the Company’
earnings, if any, its capital requirements andrfaial condition and such other factors as the Bo&fdirectors may consider.

Securities Authorized for Issuance under Equity Comensation Plans

The Company does not have any equity compensat#ors @r any individual compensation arrangementh véspect to its comm
stock or preferred stock. The issuance of any ofcommon or preferred stock is within the discnetad our Board of Directors, which has
power to issue any or all of our authorized bussuned shares without stockholder approval.

Recent Sales of Unregistered Securities

On September 10, 2014 the Company entered inte@wises purchase agreement with an investor puatsteawhich the Compai
issued the investor 25,000 shares of common stockafi aggregate purchase price of $25,000. Theepdsc were used for gene
administrative purposes.

On September 16, 2014 the Company entered intewises purchase agreement with an investor putsilawhich the Compai
issued the investor 100,000 shares of common sfockan aggregate purchase price of $100,000. Tleeeds were used for gen
administrative purposes.

On September 17, 2014 the Company entered intouaies purchase agreement with an investor putsigavhich the Company
issued the investor 25,000 shares of common stockrf aggregate purchase price of $25,000. Theepdscwere used for general
administrative purposes.

On November 18, 2014 the Company entered into arisies purchase agreement with an investor putsieawhich the Compat
agreed to issue an aggregate of 325,000 Units (edtinit”) at a purchase price per Unit of $1.00 for an agagpegurchase price of $325,0
with each Unit consisting of one common share edhpital of the Company (each, a “Sha@iyl one warrant to purchase a share of Con
common stock (each, a “WarrantThe Warrants are exercisable for a period of fd)rygars from the date of original issuance at>arase
price of $0.01 per share. The proceeds were usegkfeeral administrative purposes.

On December 1, 2014, the Company issued warraqsrtthase 2,625,000 shares of the Compgaogimmon stock at an exercise p
of $0.01 per share to eight investors who had presly purchased shares of the Compamdmmon stock for $1.00 per share. The war
expire four (4) years from the date of originali@sce. As consideration for these warrants, thesitors (each, a “Holderjgreed to release
Company and its principals from any and all claimisiting to the Holdes present or prior investments in the Company aowh fany othe
claim, existing on or prior to the warrant’s dafeodginal issuance.
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On December 22, 2014 the Company entered into arifes purchase agreement with an investor putsteawhich the Compat
agreed to issue an aggregate of 250,000 Units (edtlnit”) at a purchase price per Unit of $1.00 for an agapegurchase price of $250,0
with each Unit consisting of one common share edhpital of the Company (each, a “Sha@iyl one warrant to purchase a share of Con
common stock (each, a “WarrantThe Warrants are exercisable for a period of fd)rygars from the date of original issuance at>arase
price of $0.01 per share. The proceeds were usegkfeeral administrative purposes.

During the period ended December 31, 2014, the @omjssued 2,400,000 shares of common stock faggregate purchase price
$24,000 in connection with the exercise of warramfsurchase shares of the Company’s common stdp®.@1 per share.

During the period ended December 31, 2014, the @ompntered into a Subscription Agreement witheiggl advisors (the
“Subscription Agreement”). Pursuant to the SubsioipAgreement, the advisors agreed to subscrilbeet@urchase of 954,988 shares of the
Company’s common stock, at the price of $0.50 pares in exchange for legal services previouslyleeed to the Company in the aggregate
amount of $477,494. For the period ended Decembe2(®L4, 954,988 common shares, valued at $0.56haee, or $477,494, were earned
recorded as a reduction in accounts payable rglatithis Agreement.

On March 19 and 20, 2015, the Company enteredaistecurities purchase agreement with two invegtarsuant to which the Compa
agreed to issue an aggregate of 100,000 Units (edtinit”) at a purchase price per Unit of $1.@0 &n aggregate purchase price of $100,00(
with each Unit consisting of one common share endapital of the Company (each, a “Shagi)l one warrant to purchase a share of Conr
common stock (each, a “Warrant”). The Warrantsexercisable for a period of four (4) years from da¢e of original issuance at an exercise
price of $0.01 per share.

For each of the above, we relied on Section 4(2h@fSecurities Act, as providing an exemption firegistering the sale of these share:
of common stock under the Securities Act becauseng other reasons, the offerees/issuees wereditedénvestors who were not subject to
any general solicitation.

Issuer Purchases of Equity Securities
None.
Item 6. Selected Financial Dat
Not applicable.
Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operatior

On April 28, 2014, we entered into an Agreement Blah of Merger (the “Merger Agreementlly and among the Company, Lo
Acquisition Sub I, Inc., a Delaware corporation ¢Guisition Sub”) and KoKo (Camden) Holdings (US)¢c.l (“KoKo Parent”),a Delawar
corporation and wholly-owned subsidiary of JJAT ©£dtJJAT"), a Delaware corporation wholly-owned Bgbert Ellin, the Compang'Chie
Executive Officer, Director and controlling shar&tes (“Mr. Ellin”), and his affiliates (the “Mergé&). As a result of the Merger, KoKo Par
became a wholly-owned subsidiary of the Company, tie Company primary business became that of KoKo Parent tmdubsidiarie
KoKo (Camden) Limited, a private limited companyistered in England and Wales (“KoKo UKijyhich owns 50% of OBAR Camd
Holdings Limited, a private limited company regrsig in England and Wales (“OCHL”") which in turn wWigeowns its operating subsidiz
OBAR Camden Limited, a private limited company stgied in England and Wales (“OCLUpon the closing of the Merger, pursuant tc
terms of the Merger Agreement, KoKo Parerformer sole shareholder, JJAT Corp., receive@@®000 shares of Loton, Corp common s
(“Company Common Stock”), or approximately 73.9%taf shares of the Company outstanding pustger. On May 1, 2014, Olly Bengot
was appointed to our Board as a Director and wa®iafed our Chief Executive Officer with Rob Ellnremaining as our President
Executive Chairman. On September 23, 2014, Ollygdegh resigned as the Chief Executive Officer ef @ompany and from the Boarc
Directors of the Company.

As a result of the Merger, we abandoned our prigiess plan and are currently pursuing our praidpsiness through the opera
of OCHL and its whollyewned subsidiary OCL. OCHL was incorporated in Bndl and Wales on October 17, 2012 to becol
comprehensive digital music and entertainment comp@CL, is a music and entertainment company wiposeipal business is the operal
of a live music venue and nightclub known as KOK®@atted in Camden, London. KOKO provides live shavish nights, corporate and ot
events at KOKO and broadcasted digitally. The vemagbeen used to record live performances whigh baen broadcast to an internati
audience. OCHL and OCL are 50% co-owned by Ollyggergh, who was our former Chief Executive Officed irector.

We continue to expand into live music and in Febru2015, we formed a new 100% owned subsidiary reasiTV whicl
subsequently changed its name to LiveXLive (“LXlri)May 2015. LXL's mission is to aggregate thousands of hours efrliusic and conte
driven by live music through mutually beneficialiglationships with the world’ top talent, music companies, festivals and prensot_XL
plans to showcase professionally produced, inne@aimmersive and experiential live broadcasts . MVe expect that fans will have
opportunity to see their favorite festivals, conseand experiences on any screen they choose aalfogsleo platforms and devices fri
mobile to the home. We intend for these fans talile to view concert experiences from any conned#stce with exclusive access only L
brings from the stage to backstage, inside dressiogs, and places previously off limits to anyde VIPs and artists.
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The Companys strategy is to provide the first independent gldlve music and lifestyle streaming network defling around tF
clock live music to viewers on any connected dewsean authentic and experiential platform to grewenue, earnings and cash flow. L
expects to provide consumers with the opporturatyiew the most sought after live music aroundglube via any distribution channel o
24/7/365 basis. We anticipate that the platforml ofiler the world’'s leading music festivals with ftitday and multistage coverage, unig
concerts, intimate performances and cutting edggramming.

The LXL network expects to provide compelling and cathtontent that showcases the entire spectrum efcnto include mus
inspired fashion, food, and lifestyle content ahdvecase interviews, back stage access and botani@mrtist perspectives. We plan to ex
the live experience to fans on desktop, laptop,ilaptablets, consoles, connected $\&nd virtual reality platforms. LXL intends to feee al
genres of music including rock, pop, indie, altéiveg EDM, country and feature major festival héaells as well as emerging art
performing at clubs and venues around the globd. IsXalso developing key strategic relationshipgeohnology, distribution, advertisit
mobile and virtual reality to augment its netwoslidery strategy.

In addition, the Company plans to leverage KOK®uccess and brand in live entertainment andioe&itips with fans, artists a
advertisers to capture originated content, createed/coewned branded activity and develop new and compitarg brand extensions ¢
intellectual property. The Company is seeking @it drive this process and address present wgpidpital expenditures.

Liquidity and Capital Resources

As of March 31, 2015, the Company had total assE®2,553,134, comprised primarily of cash of $&68, accounts receivable
$67,876, inventories of $161,977, prepayments ahe@rocurrent assets of $459,416, and net property equipment of $950,208. T
compares with total assets of $2,724,349, compnsedarily of cash of $731,208, accounts receivaifl&148,452, inventories of $67,2
prepayments and other current assets of $562,3d&enproperty and equipment of $1,162,807 as ofcM&1, 2014. The Company
current liabilities of $4,798,120 comprised of agats payable of $843,668, management service digigto related party of $1,000,000, st
term notes of $1,701,124 outstanding to investasaccrued expenses and other current liabilitfesl¢?53,328 as of March 31, 2015. 1
compares with current liabilities of $1,180,487mmised of accounts payable of $574,828 and ac@yupdnses and other current liabilitie
$605,659 as of March 31, 2014.

The Company depends upon debt and equity finaraoinly as of March 31, 2015, net cash generated dmemations of OCHL, to fur
its ongoing operations and to execute its busip&ss If continued funding and capital resourcesiaravailable at reasonable terms, or if
generated from operations of OCHL is inadequatesatisfy our working capital, capital expendituredagiebt service requirements,
Company may curtail its plan of operations. The @any may be required to obtain alternative or &aldhiti financing from financi
institutions or otherwise, in order to maintain agpand our existing operations. The failure bytaisbtain such financing, if needed, wc
have a material adverse effect upon our businesmdial condition and results of operations.

Results of Operations

Pursuant to ASC Paragraphs 805-40-45-1 and dénsolidated financial statements following aerse acquisition are issued under the r
of the legal parent (accounting acquiree) but deedrin the notes as a continuation of the findnstatements of the legal subsidi
(accounting acquirer), with one adjustment, whihoi retroactively adjust the accounting acquiréegal capital to reflect the legal capita
the accounting acquiree. That adjustment is requoeeflect the capital of the legal parent (tbecunting acquiree). Comparative informa
presented in those consolidated financial statesnalso is retroactively adjusted to reflect thealecapital of the legal parent (accoun
acquiree). The consolidated financial statemeritsateall of the following: a. The assets and lldigis of the legal subsidiary (the accoun
acquirer) recognized and measured at theircprabination carrying amounts. b. The assets arudlitias of the legal parent (the accouni
acquiree) recognized and measured in accordanbelhetguidance in Topic 80Business combinations”. c. The retained earnings and o
equity balances of the legal subsidiary (accountioquirer) before the business combination. d. @&m®unt recognized as issued ec
interests in the consolidated financial statemdatermined by adding the issued equity interesh@fegal subsidiary (the accounting acqu
outstanding immediately before the business contibimdo thefair value of the legal parent (accounting acquiree) deterthineaccordanc
with the guidance in this Topic applicable to besim combinations. However, the equity structurat(ih, the number and type of eq
interests issued) reflects the equity structurtheflegal parent (the accounting acquiree), indgdhe equity interests the legal parent issu
effect the combination. Accordingly, the equityusture of the legal subsidiary (the accounting @eguis restated using the exchange |
established in the acquisition agreement to refleetnumber of shares of the legal parent (the wadomy acquiree) issued in the reve
acquisition. e. Thaon-controlling interest 's proportionate share of the legal subsidiaryscunting acquirer’s) preembination carryin
amounts of retained earnings and other equityésteras discussed in paragraphs 805-40-25-2 ard(BG6-3.

Pursuant to ASC Paragraphs 805-40-45-4 and 45c8ltulating the weightedverage number of common shares outstanding (thenteato

of the earnings-per-share (“EPS&lculation) during the period in which the reveesmjuisition occurs: a. The number of common sl
outstanding from the beginning of that period te #tquisition date shall be computed on the basis of the weiglateerage number
common shares of the legal acquiree (accountingiamy| outstanding during the period multiplied the exchange ratio established in
merger agreement. b. The number of common shatetnding from the acquisition date to the enchaf period shall be the actual numbe
common shares of the legal acquirer (the accoumtiogiiree) outstanding during that period. ThebB§lS for each comparative period be
the acquisition date presented in the consolidfiteshcial statements following a reverse acquigithall be calculated by dividing (a) by

a. The income of the legal acquiree attributabledmmon shareholders in each of those periodshé.l@gal acquiree’s historical weighted
average number of common shares outstanding mettiply the exchange ratio established in the aitoqprisagreement.
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Revenues

OCHL's revenues increased by $478,027, or 6.9% to $B436or the fiscal year ended March 31, 2015, f&81958,850 in the pric
year. The increase in revenues reflects: (i) higladzs from live events, (ii) higher sales per ¢¥@ncorporate functions; (iii) higher sales |
event for the Friday Club events and (iv) the dffddluctuation in the average rates of exchanggdlin translating U.K. sales to their U.S.
dollar equivalent. The increase in revenues watsgtigiroffset by lower revenues from a slight retion in the Saturday Night and luxury club
events.

Cost of Revenue

Cost of revenue of OCHL increased by $80,805, @¥/to $1,101,267 for the fiscal year ended March2®15, from $1,020,462 in
the prior year. The increase in cost of revenumaiily reflects higher sales from live events, ByidClub events and corporate functions, and
the effect of fluctuation in the average ratesxafhange used in translating U.K. costs to their. ddllar equivalent. The overall mix of events
was similar between the current and the prior yétr a cost of revenue percentage of 14.8% and’a4ffrevenues for the fiscal years ended
March 31, 2015 and 2014, respectively.

Gross Margin

Gross margin of OCHL increased by $397,222, or 60%6,335,610 (85.2% of revenues) for the fisegnended March 31, 2015,
from $5,938,388 (85.3% of revenues) in the pri@ry&@he increase in gross margin primarily refléheshigher revenues noted above. The
overall mix of events was similar between the aure:d prior year.

Selling and Marketing Expenses
Selling and marketing expenses primarily consigiuggide services, advertising, public relationd tiavel and entertainment exper

Selling and marketing expenses for the fiscal yealed March 31, 2015 decreased by $57,748 to $20. 709 the fiscal year ended
March 31, 2015, from $275,668 in the prior yealer®t a decrease in event promotion costs due yn@irdnly having one luxury club event in
the current year versus two such events in the pear. Selling and marketing expenses represeén®d and 4.0% of revenues for the fiscal
years ended March 31, 2015 and 2014, respecti

Management Services — Related Parties

Management services — related parties consistethohgement fees paid and accrued by the Compary agteements with Trinad
Management, LLC and Mint Group Holdings Limited (¥ Group”)(see Note 6). During the fiscal year eddarch 31, 2015, the Company
paid and accrued management fees to Trinad ManagehieC of $480,343and Mint Group of $128,840.

General and Administrative Expenses

General and administrative expenses primarily adrediemployee costs, depreciation and amortizalioenses, outside contractor’s
costs, travel and entertainment and insuranceaiDesbsts associated with being a publicly helghomation are also included in general and
administrative expenses, as well as bad debts egpen

General and administrative expenses increased by,&d4, or 17.2%, to $2,839,242 for the fiscal yeaded March 31, 2015 from
$2,421,548 in the prior year. The increase in garaerd administrative expense for the fiscal yealeel March 31, 2015 compared with the
prior year was primarily due to higher wages, iaswee, travel related costs ahe effect of fluctuation in the average rates>afhange used in
translating U.K. expenses to their U.S. dollar eglgnt.General and administrative expenses represent2&e3®d 34.8% of revenues for the
fiscal year ended March 31, 2015 and 2014, respsyti

Operating Expenses
Operating expenses have increased by $2,885,22B.4%, to $8,496,006 for the fiscal year ended M&t, 2015 from $5,610,783
the prior year. The increase in operating costdHerfiscal year ended March 31, 2015 compared thighprior year due mainly to higher:

consulting fees associated with the Comparysiness plans and growth strategy; (ii) gersrdladministrative expenses as noted above
(iii) the effect of fluctuation in the average rai@f exchange used in translating U.K. expens#éseio U.S. dollar equivalent.
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Other (Income) Expense

Other (income) expense increased by $2,731,78théofiscal year ended March 31, 2015 compared thighprior year, which reflec
previously disclosed settlement costs associatédu gvanting warrants to investors to purchase comstock of the Company in the amour
$2,600,080 and interest expense of $131,707 indumrthe current fiscal year and the absence df sosts in the prior year.

Income Tax Provision

The income tax provision increased by $177,858261,784 for the fiscal year ended March 31, 2®dBn $83,932 in the prior ye
primarily as a result of the increase in OCHL stpreincome.

Off-Balance Sheet Arrangements

The Company does not have any béflance sheet arrangements that have or are rédgdikaly to have a current or future effect om
Companys financial condition, changes in financial cordatiti revenues or expenses, results of operatiapsdity, capital expenditures
capital resources that is material to investors.

Critical Accounting Policies and Estimates

Critical accounting policies are defined as thossthmportant to the portrayal of a companfihancial condition and results ¢
that require the most difficult, subjective or cdeypjudgments. The preparation of financial statet®en conformity with accountir
principles generally accepted in the United Sta¢egiires management to make estimates and assuspiat affect the reported amount
assets and liabilities at the date of the finanstatements, the disclosure of contingent assatsliahilities, and the reported amounts
revenues and expenses during the reporting peftoal estimates that we make include assumptiongasng concern, fair value of lorgred
assets, valuation allowance for deferred tax ass®testimates and assumptions used in valuatiegufy instruments. Estimates are base
historical experience, where applicable or othesuamptions that management believes are reasonabler uhe circumstances. We h
identified the policies described below as ouri@altaccounting policies. Due to the inherent utaiety involved in making estimates, act
results may differ from those estimates under diffié assumptions or conditions. See “Notes to tharfeial Statementislote 2 Summary 1
Significant Accounting Policies.”

StockBased Compensation for Obtaining Employee Services

The Company accounts for share-based payment ttiorsaissued to employees under the guidanceeoftpic 718 CompensationStock
Compensation of the FASB Accounting Standards @adibn (“ASC Topic 718").

Pursuant to ASC Section 718-10-20 an employee iadividual over whom the grantor of a shdm@&sed compensation award exercises ¢
the right to exercise sufficient control to estsblian employeemployee relationship based on common law as rifited in case law a
currently under U.S. Internal Revenue Service (“)RBevenue Ruling 8241. A nonemployee director does not satisfy thiinde®n of
employee. Nevertheless, nonemployee directors@atitheir role as members of a board of directoestreated as employees if those dire
were elected by the employsrshareholders or appointed to a board positionvifibbe filled by shareholder election when thdséing tern
expires. However, that requirement applies onlpuw@rds granted to nonemployee directors for thervises as directors. Awards grante
nonemployee directors for other services shalldo®anted for as awards to non-employees.

Pursuant to ASC Paragraphs 718-10-30-2 and 7181®& shardsased payment transaction with employees shall éesored based on
fair value of the equity instruments issued anceatity shall account for the compensation cost fdmarebased payment transactions \
employees in accordance with the fair value-basethadl, i.e., the cost of services received fromleyges in exchange for awards of share
based compensation generally shall be measuredl lmas¢he granttate fair value of the equity instruments issuedher fair value of th
liabilities incurred/settled.

Pursuant to ASC Paragraphs 718-10-30-6 and 7184D+Be measurement objective for equity instrumemsrded to employees is
estimate the fair value at the grant date of thetgdnstruments that the entity is obligated tsuis when employees have rendered the rec
service and satisfied any other conditions necgdsaearn the right to benefit from the instrumetits example, to exercise share optic
That estimate is based on the share price and p#rénent factors, such as expected volatilitythat grant date. As such, the fair value c
equity share option or similar instrument shalldstimated using a valuation technique such as &onopricing model. For this purpose
similar instrument is one whose fair value differan its intrinsic value, that is, an instrumenatihas time value.

If the Company’s common shares are traded in orieeohational exchanges the grant-date share pfitee Companys common stock will k
used to measure the fair value of the common shssased, however, if the Compasyommon shares are thinly traded the use of givare:
established in its most recent private placemennarandum (“PPM”),or weekly or monthly price observations would gatigrbe mor
appropriate than the use of daily price observatamsuch shares could be artificially inflated ttuea larger spread between the bid and ¢
guotes and lack of consistent trading in the market
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Pursuant to ASC Paragraph 718-1045-f an observable market price is not availdbtea share option or similar instrument with tlaeng o
similar terms and conditions, an entity shall eatinthe fair value of that instrument using a viduatechnique or model that meets
requirements in paragraph 718-10-55-11 and takesarcount, at a minimum, all of the following fax:

a. The exercise price of the optic

b. The expected term of the option, taking intocacdt both the contractual term of the option arel effects of employee&xpecte
exercise and postesting employment termination behavior: The expadife of options and similar instruments représehe perio
of time the option and/or warrant are expectedembtstanding. Pursuant to paragraph 718-104S9%9may be appropriate to use
simplified method i.e., expected term = ((vesting term + original t@wctual term) / 2), if (i) A company does not have suffici
historical exercise data to provide a reasonaldéshgon which to estimate expected term due tdirtieed period of time its equi
shares have been publicly traded; (i) A compaigpificantly changes the terms of its share opticants or the types of employ:
that receive share option grants such that it®ticstl exercise data may no longer provide a reasienbasis upon which to estim
expected term; or (iii) A company has or expecthdwge significant structural changes in its busirasch that its historical exerc
data may no longer provide a reasonable basis ufich to estimate expected term. The Company usesimplified method -
calculate expected term of share options and sinigtruments as the company does not have suffi¢isstorical exercise data
provide a reasonable basis upon which to estimateated term

C. The current price of the underlying she

d. The expected volatility of the price of the urigiag share for the expected term of the optiomsBant to ASC Paragraph 718-10-55
25 a newly publicly traded entity might base exp#ohs about future volatility on the average \titets of similar entities for &
appropriate period following their going public. @onpublic entity might base its expected volatility the average volatilities
otherwise similar public entities. For purposeddeitifying otherwise similar entities, an entityowd likely consider characterist
such as industry, stage of life cycle, size, andritial leverage. Because of the effects of difieasion that are present in an indu
sector index, the volatility of an index should betsubstituted for the average of volatilitieotiferwise similar entities in a fair va
measurement. Pursuant to paragraph 718-10iS®%hares of a company are thinly traded the aisaveekly or monthly pric
observations would generally be more appropriate tthe use of daily price observations as the Nibjatalculation using dail
observations for such shares could be artificigifiated due to a larger spread between the bidaskdd quotes and lack of consis
trading in the market. The Company uses the avenagerical volatility of the comparable compani®eer the expected term of -
share options or similar instruments as its expketdatility.

e. The expected dividends on the underlying sharetferexpected term of the option. The expected divdyield is based on t
Companys current dividend yield as the best estimate ofegted dividend yield for periods within the exfetterm of the sha
options and similar instrumen

f. The risk-free interest rate(s) for the expedtern of the option. Pursuant to ASC 718-10Z8ba U.S. entity issuing an option or
own shares must use as the risk-free interest tla¢eisnplied yields currently available from theSUTreasury zercoupon yield curv
over the contractual term of the option if the gni$ using a lattice model incorporating the opt®contractual term. If the entity
using a closed-form model, the risk-free interag iis the implied yield currently available on UT8easury zer@oupon issues with
remaining term equal to the expected term usetleaagsumption in the mod

Pursuant to ASC Paragraphs 718-10-30-11 and 7134, a restriction that stems from the forfeitapilif instruments to which employe
have not yet earned the right, such as the inglgither to exercise a non-vested equity shar@opr to sell norvested shares, is not reflec
in estimating the fair value of the related instams at the grant date. Instead, those restrictamastaken into account by recogniz
compensation cost only for awards for which empésyeender the requisite service and a non-vesteitlyeshare or norvested equity sha
unit awarded to an employee shall be measured tiitvalue as if it were vested and issued orgthat date.

Pursuant to ASC Paragraphs 718-10-35-2 and 718&31%)-3he compensation cost for an award of sbhased employee compensa
classified as equity shall be recognized over #wiisite service period, with a corresponding d¢rediequity (generally, paid capital). Th
requisite service period is the period during whéchemployee is required to provide service in arge for an award, which often is
vesting period. The total amount of compensatiost cecognized at the end of the requisite servieeog for an award of shatmse!
compensation shall be based on the number of imsints for which the requisite service has beenemuti(that is, for which the requis
service period has been completed). An entity d¥ek initial accruals of compensation cost orestamated number of instruments for wt
the requisite service is expected to be renderbdt &stimate shall be revised if subsequent infGomandicates that the actual numbe
instruments is likely to differ from previous estites. The cumulative effect on current and prioiogls of a change in the estimated numb
instruments for which the requisite service is &tpé to be or has been rendered shall be recogmzmsmpensation cost in the period of
change. Previously recognized compensation coditraftebe reversed if an employee share optiorsf@re unit) for which the requisite sen
has been rendered expires unexercised (or unceayert

Under the requirement of ASC Paragraph 718-1@,3%e Company made a policy decision to recogoimapensation cost for an award v
only service conditions that has a graded vestihgdule on a straight-line basis over the requisteice period for the entire award.
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Equity Instruments Issued to Parties Other Than IByees for Acquiring Goods or Servic

The Company accounts for equity instruments issagxhrties other than employees for acquiring gamdservices under the guidance of Sul
topic 505-50 of the FASB Accounting Standards Qodtfon (“Sub-topic 505-507).

Pursuant to ASC paragraph 505-50-25-7, if fullyteds nonforfeitable equity instruments are issued at thie dlae grantor and grantee e
into an agreement for goods or services (nho spepdiformance is required by the grantee to rataise equity instruments), then, becau:
the elimination of any obligation on the part o ttounterparty to earn the equity instruments, asmement date has been reached. A g
shall recognize the equity instruments when theyissued (in most cases, when the agreement iedritdéo). Whether the corresponding
is an immediate expense or a prepaid asset (otheh#ie debit should be characterized as cadraty under the requirements of parag
505-50-45-1) depends on the specific facts andugistances. Pursuant to ASC paragraph 505-50-4bgrantor may conclude that an &
(other than a note or a receivable) has been redeivreturn for fully vested, ndierfeitable equity instruments that are issuechatdate th
grantor and grantee enter into an agreement fallgjoo services (and no specific performance isiredy the grantee in order to retain tf
equity instruments). Such an asset shall not jglaised as contraquity by the grantor of the equity instrumentse Transferability (or lac
thereof) of the equity instruments shall not affénet balance sheet display of the asset. This go@lés limited to transactions in which eq
instruments are transferred to other than employeeschange for goods or services.

Pursuant to Paragraphs 505-50-25-8 and 505-50-36-8ntity may grant fully vested, néorfeitable equity instruments that are exercisdty
the grantee only after a specified period of tifnéaé terms of the agreement provide for earligreisability if the grantee achieves speci
performance conditions. Any measured cost of thesaction shall be recognized in the same peri@a(@)in the same manner as if the e
had paid cash for the goods or services or useld rdmates as a sales discount instead of payirtg witusing, the equity instruments
recognized asset, expense, or sales discount sbialbe reversed if a stock option that the coumtigyphas the right to exercise exp
unexercised.

Pursuant to ASC Paragraphs 505-50-30-2 and 509580t 3shardsased payment transactions with nonemployees lsbatieasured at the 1
value of the consideration received or the faiugabf the equity instruments issued, whichever agearreliably measurable. The issuer ¢
measure the fair value of the equity instrumenthé@se transactions using the stock price and aotleeisurement assumptions as of the e
of the following dates, referred to as the measergndate: (a) The date at which a commitment fofopmance by the counterparty to earn
equity instruments is reached (a performance comerit); or (b) The date at which the counterparpgsformance is complete. If 1
Company’s common shares are traded in one of ttienad exchanges the grant-date share price o€tmapanys common stock will be us
to measure the fair value of the common share®dsduowever, if the Compars/common shares are thinly traded the use of ghrézes
established in the Company’s most recent privadegrhent memorandum (“PPMQr weekly or monthly price observations would geiig
be more appropriate than the use of daily priceentagions as such shares could be artificiallyaitel due to a larger spread between th
and asked quotes and lack of consistent traditigemarket.

Pursuant to ASC Paragraph 718-1045-f an observable market price is not availdbtea share option or similar instrument with tlaeng o
similar terms and conditions, an entity shall eatenthe fair value of that instrument using a viatuatechnique or model that meets
requirements in paragraph 718-10-55-11 and takesittount, at a minimum, all of the following fai:

a. The exercise price of the optic

b. The expected term of the option, taking intocacd both the contractual term of the option argl éffects of employeegxpecte
exercise and post-vesting employment terminatiohabier: Pursuant to Paragraph 718-102%)¢2)(i) of the FASB Accountin
Standards Codification the expected term of shpatiois and similar instruments represents the gesfdime the options and simi
instruments are expected to be outstanding takitgdonsideration of the contractual term of th&trumments and holder’expecte
exercise behavior into the fair value (or calcudawalue) of the instruments. The Company uses fiisiodata to estimate holder’
expected exercise behavior. If the Company is dyhéwmed corporation or shares of the Companythidy traded the contractt
term of the share options and similar instrumesissed as the expected term of share options anldisinstruments as the Compi
does not have sufficient historical exercise datarbvide a reasonable basis upon which to estimqgiected terrr

C. The current price of the underlying she

d. The expected volatility of the price of the urigieag share for the expected term of the optiomsBant to ASC Paragraph 718-10-55
25 a newly publicly traded entity might base exp#ohs about future volatility on the average \titets of similar entities for &
appropriate period following their going public. @onpublic entity might base its expected volatility the average volatilities
otherwise similar public entities. For purposeddetifying otherwise similar entities, an entityowd likely consider characterist
such as industry, stage of life cycle, size, andritial leverage. Because of the effects of difieasion that are present in an indu:
sector index, the volatility of an index should betsubstituted for the average of volatilitieotiferwise similar entities in a fair va
measurement. Pursuant to paragraph 718-10iS®%hares of a company are thinly traded the afsaveekly or monthly pric
observations would generally be more appropriate tthe use of daily price observations as the Nibjatalculation using dail
observations for such shares could be artificigifiated due to a larger spread between the bidaskdd quotes and lack of consis
trading in the market. The Company uses the avenagerical volatility of the comparable compani@eer the expected term of -
share options or similar instruments as its expkectdatility.



25




e. The expected dividends on the underlying sharetferexpected term of the option. The expected didyield is based on t
Companys current dividend yield as the best estimate ofegted dividend yield for periods within the exfatterm of the sha
options and similar instrumen

f. The risk-free interest rate(s) for the expedtrn of the option. Pursuant to ASC 718-10Z8ba U.S. entity issuing an option or
own shares must use as the risk-free interest tla¢eisnplied yields currently available from theSUTreasury zercoupon yield curv
over the contractual term of the option if the gni$ using a lattice model incorporating the opt®contractual term. If the entity
using a closed-form model, the risk-free interag iis the implied yield currently available on UT$easury zer@oupon issues with
remaining term equal to the expected term usetleaagsumption in the mod

Pursuant to ASC paragraph 505-50-99%the Company receives a right to receive fatservices in exchange for unvested, forfeitabletg
instruments, those equity instruments are treatedirassued for accounting purposes until the fuseevices are received (that is,
instruments are not considered issued until they)v€onsequently, there would be no recogniticin@tmeasurement date and no entry st
be recorded.
Going Concern

Our financial statements have been prepared oring goncern basis, which contemplates the reatinaif assets and the satisfactio
liabilities in the normal course of business. Weeéha history of losses that are likely to contimu¢he future. Our financial statements do
include any adjustments that might be necessanyldivae be unable to continue as a going concernmé&e be required to cease operat
which could result in our stockholders losing altradsof their investment.
ltem 7A.  Quantitative and Qualitative Disclosures about Marlet Risk

Not applicable.

Item 8. Financial Statements and Supplementary Dal
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
Loton, Corp

We have audited the accompanying consolidated balsheets of Loton, Corp (the “Compang¥ of March 31, 2015 and 2014 and the re
consolidated statements of operations, changeguittye(deficit) and cash flows for the reportingipels then ended. These financial stater
are the responsibility of the management of the gamy. Our responsibility is to express an opiniartitese consolidated financial statem
based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBioUnited States). Those stand.
require that we plan and perform the audit to ebta@asonable assurance about whether the finaptaggments are free of mate
misstatement. The Company is not required to hasewere we engaged to perform, an audit of itsrirdl control over financial reportir
Our audits included consideration of internal cohtiver financial reporting as a basis for desigradit procedures that are appropriate il
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compsairyternal control over financial reportii
Accordingly, we express no such opinion. An audiiudes examining, on a test basis, evidence stipgdhe amounts and disclosures in
financial statements. An audit also includes assggbe accounting principles used and signifiasttmates made by management, as w
evaluating the overall financial statement pred@riaWe believe that our audits provide a reastmbhsis for our opinion.

In our opinion, the consolidated financial statetmemeferred to above present fairly, in all materespects, the financial position of
Company as of March 31, 2015 and 2014 and thetsestilts operations and its cash flows for theorépg periods then ended, in conforn
with accounting principles generally accepted m thited States of America.

The accompanying consolidated financial statembate been prepared assuming that the Company entirzie as a going concern.
discussed in Note 3 to the consolidated finant¢&ksents, the Company had an accumulated defistaech 31, 2015, a net loss and net
used in operating activities for the reporting pdsi then ended. These factors raise substantiat ddout the Company’ability to continue ¢
a going concern. Managemeplans in regards to these matters are also esdcim Note 3. The consolidated financial stateselat no
include any adjustments that might result fromdbt&ome of this uncertainty.

/s/Li and Company, P'
Li and Company, Pt

Skillman, New Jerse
July 14, 201t
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ASSETS
CURRENT ASSET¢
Cash
Accounts receivabl
Inventories
Prepayments and other current as
Deferred taxes

Total Current Assets

PROPERTY AND EQUIPMENT
Leasehold improvemen
Furniture, fixtures and office equipme
Production and entertainment equipm
Accumulated depreciation

Property and Equipment, net

INTANGIBLE ASSETS
Trademarks
Website development cos
Accumulated amortization

Intangible Assets, net

Total Assets

LIABILITIES AND EQUITY (DEFICIT)
CURRENT LIABILITIES
Accounts payabl
Deferred rent, current portic
Income taxes payab
Management service obligati- related part
Notes payabl- related partie
VAT tax payable and payroll liabilitie
Advances from related parti
Accrued expenses and other current liabilities

Total Current Liabilities
NON-CURRENT LIABILITIES
Note payable
Deferred rent
Total Non-Current Liabilities
Total Liabilities

COMMITMENTS AND CONTINGENCIES

EQUITY (DEFICIT)

Loton, Corp
Consoldiated Balance Sheets

March 31, 201

March 31, 201

Preferred stock, par value $0.001: 1,000,000 sharg®rized; none issued or outstanc
Common stock, par value $0.001: 75,000,000 shart®azed; 43,275,822 and 29,000,000 shares

issued and outstanding, respectiv
Additional paic-in capital
Retained earnings (accumulated defi
Accumulated other comprehensive income (Ic
Foreign currency translation loss

$ 866,95. $ 731,20t
67,87¢ 148,45;
161,97 67,25:
460,22 562,31
36,34 40,77
1,593,37! 1,550,00!
1,241,98 1,379,67
402,99 429,78t
1,343,85 1,457,95!
(2,038,62) (2,104,61)
950,20t 1,162,80
14,69: 16,48¢
34,21 38,38
(39,356 (43,32%)
9,551 11,54(

$ 255313 $  2,724,34
$ 843,66° $ 574,82
80,70( 91,24¢
241,81 87,94¢
1,000,001 -
1,701,12. -
202,02 180,66«
127,46° 8,161
601,32 237,64
4,798,11: 1,180,48
242,49 -
1,049,11. 1,267,44
1,291,61 1,267,44
6,089,73 2,447,93;
43,27¢ 29,00(
2,440,94 (28,99%)
(5,272,901 160,02
(25,937) (21,819




Total Loton Corp. Stockholders' Equity (Deficit) (2,814,60) 138,20¢

NON-CONTROLLING INTEREST

Non-controlling interes- capital stocl 1 1
Non-controlling interes- Retained earnings (accumulated defi (696,05¢) 160,02!
Accumulated other comprehensive income (Ic
Foreign currency translation loss (25,93)) (21,819
Total Non-Controlling Interest (721,989 138,20¢
Total Equity (Deficit) (3,536,59) 276,41
Total Liabilities and Equity (Deficit) $ 2,553,13 $ 2,724,34

See accompanying notes to the consolidated finbsi@gements.
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Loton, Corp

Consolidated Statements of Operations

Revenue:

Cost of Revenue

Gross Margir

Operating Expense
Selling expense
Rent
Professional fee
Management service related partie
Salary and wage
Consulting fee:
General and administrative expenses

Total operating expenses
Income (loss) from operatiol

Other (income) expen:
Settlement costs of potential cla
Interest expense

Other (income) expense, net
Income (loss) before income tax provis
Income tax provison

Net income (loss
Net income (loss) before n-controlling interes
Net income (loss) attributable to non-controllimgerest

Net income (loss) attributable to Loton Corp. stoakers

Other comprehensive income (lo
FX translation gain (los¢
FX translation gain (loss) attributable to non-cohing interest

Other comprehensive income (loss) attributabledtoh Corp stockholders

Comprehensive income (loss)

Earnings Per Shar
- basic and diluted

Weighted average common shares outstani
- basic and diluted

For the Fiscal Yei For the Fiscal Ye:i

Ended Ended
March 31, 201! March 31, 201«
$ 7,436,87 $ 6,958,85!

1,101,26' 1,020,46.
6,335,61! 5,938,38!

217,92( 275,66¢
850,02 783,72:
814,05¢ -
609,18 904,78!
1,419,13i 1,225,06.
1,746,44! -
2,839,24. 2,421,54:
8,496,00! 5,610,78:
(2,160,39) 327,60!
2,600,08I -
131,70° -
2,731,78 -
(4,892,18) 327,60!
261,78« 83,93:
(5,153,96) 243,67
278,95¢ 121,83t
(5,432,92i) 121,83
(8,22¢) 13,51(
(4,119 6,75¢
(4,119 6,75t

$ (5,437,03) $ 128,59:
$ (0.19 $ 0.01
39,952,28 29,000,00

See accompanying notes to the consolidated finbsi@tements.
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Balance, March 31
2013

Comprehensive incon
(loss)
Net income
Foreign currenc
translation gain

Total
comprehensive
income (loss)

Balance, March 31
2014

Reverse acqusitic
adjustmen

50% of acquisitior
related costs
recorded as deeme
dividend non-
controlling interes

Amortization of
warrants issued to
related party for
services receive

Issuance of commc
stock to Advisory
members for one
year service in
October and
December 2013
earned during the
period

Issuance of commc
stock to consultant
for one year servici
in October and
November 2013
earned during the
period

Issuance of commc
stock to consultant
for one year servici
in February and
April 2014 earned
during the periot

Issuance of commc
stock to Advisory
members for one
year service in May
and June 2014
earned during the
period

Issuance of commc
stock to Advisory
members for one
year service in
October and
November 2014
earned during the
period

Issuance of commc
stock to consultant
for one year servici
in November 2014
earned during the
period

Loton, Corp
Statement of Changes in Equity (Deficit)
For the Fiscal Year Ended March 31, 2015 and 2014

Loton Corp. Stockholders' Equi

(Deficit) Non-controlling Interes
Accumulatec Total
Retainec Other Loton Retainec Accumulatec
Common Stock Par Value $0.C  Additional Earnings  Comprehensiv Corp. Earnings Other Total Total

Number of Paic-in (Accumulate: Income Stockholders Capital (Accumulater Comprehensiv Non-controlling Equity

Shares Amount Capital Deficit) (Loss) Equity (Deficit) Stock Deficit) Income (Loss Interest (Deficit)
29,000,00 29,000 $ (28,999 $ 38,18¢ $ (28,57 $ 9,617 19 38,18¢ $ (28,579 $ 9,617 $ 19,23«
121,83 121,83 121,83¢ 121,83¢ 243,67
6,75¢ 6,758 6,75¢E 6,758 13,51(
128,59: 128,59: 257,18:
29,000,00 29,00( (28,99%) 160,02¢ (21,819 138,20¢ 1 160,02! (21,819 138,20¢ 276,41°
8,576,66! 8,57¢ (2,391,22) (2,382,64) (2,382,641

)

- (1,135,04) (1,135,04. (1,135,04)
11,46: 11,46 11,461
341,66 342 341,32! 341,66 341,66°
88,75( 89 88,66 88,75( 88,75(
112,91 il 112,80: 112,91 112,910
129,16 12¢ 129,03t 129,16 129,16°
108,33 10¢ 108,22! 108,33: 108,33!
56,66" 57 56,61( 56,667 56,66



Issuances of commc
shares for warrant
exercises at $.01 p
share

Issuance of commc
shares in settlemer
of accounts payab

Issuance of commc
shares for cash at
$1.00 per shar

Issuance of commc
stock for service

Issuance of warrants
settlement of
potential clain

Issuance of commc
stock to consultant
for one year servici
in February and
March 2015 earnec
during the periot

Issuance of commc
stock to Advisory
members for one
year service in
January, February
and March 2015
earned during the
period

Comprehensive incon
(loss)
Net loss
Foreign currenc
translation gair

Total
comprehensi
income (loss

Balance, March 31
2015

2,950,001 2,95( 26,55( 29,50( 29,50(
954,981 958 476,53 477,49 477,49
825,001 828 82417 825,001 825,00(
40,00 40 39,96( 40,00 40,00

2,600,081 2,600,081 2,600,081

25,00( 25 12,47 12,50( 12,50(
66,66 67 33,26¢ 33,33: 33,33
(5,432,92) (5.432,92) 278,95 278,95¢  (5,153,96)

(4,119 (4,119 (4,119 (4,119 (8,226)

(5,437,03) 274,84( (5,162,19)

43,275,82 4327¢ $2,44094 $ (5,272,90) $ (2,814,60) $ 1 $ (696,059 $ (2593) $ (721,989 $(3,536,59)

See accompanying notes to the consolidated finbsi@gements.




Cash flows from operating activities
Net income (loss) before n-controlling interes

Loton, Corp
Consoldiated Statements of Cash Flows

For the Fiscal Yei For the Fiscal Ye:

Ended
March 31, 201t

Ended
March 31, 201«

Adjustments to reconcile net income (loss) befame-oontrolling interest to net cash used in opegs

activities
Depreciation expens
Amortization expens

Common shares and warrants issued for ser
Warrants issued for settlement of potential cla

Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepayments and other current as
Accounts payabl
Income tax payabl
Payroll liabilities
Accrued interest on notes paya- related party
Accrued expenses and other current liabili
Management service obligati- related party
Deferred rent

Net cash used in operating activit

Cash flows from investing activities
Cash acquired from business acquisi
Purchases of property and equipment

Net cash provided by (used in) investing activi
Cash flows from financing activities
Advances from related parti
Proceeds from notes payal- related partie
Proceeds from warrants exercis
Repayments of notes payal- related partie

Dividends paic
Proceeds from sale of common stock

Net cash provided by financing activiti
Effect of exchange rate changes on cash

Net change in cas

Cash at beginning of the period

Cash at end of the period

SUPPLEMENTAL DISCLOSURE OF CASH FLOWS INFORMATIOI

Interest paid

Income tax paid

NON CASH FINANCING AND INVESTING ACTIVITIES:

Accounts payable settled in note payable

$ (5,153,96) $ 243,67:
172,98 207,33:

79¢ 82t

934,79 -
2,600,08! -

69,97¢ (109,709

(110,762 (9,269

300,11 (82,68¢)

382,47 (128,69:)

177,40¢ (108,29:)

43,62; (56,75%)

38,75 -

313,33 82,42t

138,88: -

(88,30%) (91,249

(179,79 (52,389

85,60¢ -

(70,25() (150,961

15,35¢ (150,96

120,18! 87,50

325,00 -

29,50( -

(500,000) -
(407,70) -

825,00 -

391,97 87,50

(91,80%) 84,17:

135,74 (31,682)

731,20t 762,88

$ 866,95. $ 731,20
$ -$ -
$ 84,37¢ $ 187,26:
$ 242,49¢ $ ]




Accounts payable settled in common st $ 477,49 $

See accompanying notes to the consolidated finbsi@gements.
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Loton, Corp
March 31, 2015 and 2014
Notes to the Consolidated Financial Statements
Note 1 - Organization and Operations
Loton, Corp

Loton, Corp (the “Company”) was incorporated unither laws of the State of Nevada on December 28).200

Obar Camden Limited

Obar Camden Limited ("Obar Camden" or "OCL"), adiiact, 50%ewned subsidiary of the Company, was incorporatedNovember 1.
2003 as a private limited company registered inl&mnd)and Wales. Obar Camden engages in the opgsatiothe nightclub and live mu
venue “KOKO” in Camden, London.

Obar Camden Holdings Limited

Obar Camden Holdings Limited ("OCHL") was incorpeic on October 17, 2012 as a private limited compagistered in England a
Wales. OCHL was formed by Obar Camdesatockholders for the sole purpose of acquirihgfahe registered and contributed capital of (
Camden. Upon formation, OCHL issued ten (10) shaféke newly formed corporatiom’'ordinary shares to a significant stockholder béu
Camden Limited No value was given to the sharasei$stherefore, the shares were recorded to rafiecf).50 par value and paid in cap
was recorded as a negative amount of (£0.50).

OCHL is a 50%ewned subsidiary of the Company and is the pare@GL. From October 17, 2012 to November 20, 2Gh2, date of th
recapitalization, OCHL was inactive and had no &sseliabilities.

Merger of Obar Camden Limite

On November 20, 2012, OCHL acquired all of theéssand outstanding ordinary shares of Obar Canrdemits stockholders in exchange
issuing 97,746 shares of OCHLbrdinary shares to such stockholders. The nuobshares issued represented 99.99% of the issue
outstanding ordinary shares immediately after tressammation of the Obar Camden acquisition.

As a result of the transfer of ownership interastshe former stockholders of Obar Camden, forriiial statement reporting purposes,
merger between OCHL and Obar Camden has beendraata reverse acquisition with Obar Camden dedah®éccounting acquirer a
OCHL deemed the accounting acquiree under the sitigni method of accounting in accordance with isecB805-1055 of the FASI
Accounting Standards Codification. The reverse reeig deemed a capital transaction and the netsas§@bar Camden (the accoun
acquirer) were carried forward to OCHL (the legabu@irer and the reporting entity) at their carryimglue before the acquisition. 1
acquisition process utilized the capital structof®©CHL and the assets and liabilities of Obar Cama/hich were recorded at historical c
The equity of the combined entity is the historiequity of Obar Camden retroactively restated flecethe number of shares issued by O(
in the transaction.

Acquisition of Obar Camden Holdings Limited Treassca Reverse Acquisitic

On April 28, 2014, the Company consummated an Agsse and Plan of Merger (the “Merger Agreement§),and among the Compa
Loton Acquisition Sub I, Inc., a Delaware corpooati(“Acquisition Sub”) and KoKo (Camden) Holdingsl§), Inc. (“KoKo Parent”),a
Delaware corporation and wholly-owned subsidiaryJOAT Corp. (*JJAT"), a Delaware corporation whetiwned by Robert Ellin, tt
Company’'s Executive Chairman, President, Directat eontrolling shareholder (“Mr. Ellin”), and hidfiiates (the “Merger”).As a result ¢
the Merger, KoKo Parent became a wholly-owned slidasi of the Company, and the Companyrimary business became that of K
Parent and its subsidiaries, KoKo (Camden) Limigegyrivate limited company registered in England &vales (“KoKo UK") which own:
50% of OCHL, which in turn whollypwns its operating subsidiary OBAR Camden. Uponctbsing of the Merger, pursuant to the terms e
Merger Agreement, KoKo Parent's former sole shdddro JJAT, received 29,000,000 shares of the Cagipacommon stock,
approximately 77.2% of the issued and outstandamgraon stock immediately after the consummatiorhefNlerger Agreement.

As a result of the controlling financial interedttbe former stockholder of OCHL, for financial ®ment reporting purposes, the Merger
been treated as a reverse acquisition with OCHImeéethe accounting acquirer and the Company de¢hngedccounting acquiree under
acquisition method of accounting in accordance wttion 805-1®5 of the FASB Accounting Standards CodificatioheTeverse acquisiti
is deemed a capital transaction and the net as6&€HL (the accounting acquirer) are carried faveo the Company (the legal acquirer
the reporting entity) at their carrying value befdine acquisition. The acquisition process uslitee capital structure of the Company ant
assets and liabilities of OCHL which are recordethair historical cost. The equity of the Compasithe historical equity of OCHL, taki
into consideration the 50% nawntrolling interest, retroactively restated toleef the number of shares issued by the Companthe
transaction.
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Note 2 - Significant and Critical Accounting Polices and Practices

The Management of the Company is responsible ferdtlection and use of appropriate accounting ipsliand the appropriateness
accounting policies and their application. Critiagtounting policies and practices are those tleabath most important to the portrayal of
Company’s financial condition and results and regjmnanagemerd’ most difficult, subjective, or complex judgmerdfien as a result of t
need to make estimates about the effects of mattatsare inherently uncertain. The Compansignificant and critical accounting policies
practices are disclosed below as required by gbnaccepted accounting principles.

Basis of Presentatio

The accompanying consolidated financial statemantsrelated notes have been prepared in accorddatiteccounting principles genere
accepted in the United States of America (“U.S. GAA

Fiscal Year Enc
On June 30, 2014, in connection with the closinthefMerger, the Company changed its fiscal yedreate from April 30 to March 31.

Use of Estimates and Assumptions and Critical Acting Estimates and Assumptions

The preparation of financial statements in confoymiith accounting principles generally acceptedha United States of America requ
management to make estimates and assumptionsffinetttae reported amounts of assets and lialslisied disclosure of contingent assets
liabilities at the date(s) of the financial statertseand the reported amounts of revenues and epelusing the reporting period(s).

Critical accounting estimates are estimates forctvifa) the nature of the estimate is material duthé levels of subjectivity and judgm
necessary to account for highly uncertain matterth® susceptibility of such matters to change @)dhe impact of the estimate on finan
condition or operating performance is material. Tmmpanys critical accounting estimates and assumptiorectiffy the financial stateme
were:

(i) Assumption as a going conce: Management assumes that the Company will contamie going concern, which contempl
continuity of operations, realization of assetg] hquidation of liabilities in the normal coursélmsiness

(i) Allowance for doubtful accoun: Managemens estimate of the allowance for doubtful accoustsaised on historical sales, histol
loss levels, and an analysis of the collectabdityndividual accounts; and general economic caoét that may affect a cliestability
to pay. The Company evaluated the key factors asdmptions used to develop the allowance in deténguithat it is reasonable
relation to the financial statements taken as a@av!

(iii) Inventory Obsolescence and Markdow: The Company’'s estimate of potentially excess slow-moving inventories is based
evaluation of inventory levels and aging, reviewmfentory turns and historical sales experien¢ég. Companys estimate of reser
for inventory shrinkage is based on the histonieallts of physical inventory cycle cour

(iv) Fair value of lon-lived assetsFair value is generally determined using the assetpected future discounted cash flows or m
value, if readily determinable. If longred assets are determined to be recoverabletheuhewly determined remaining estime
useful lives are shorter than originally estimatbeé, net book values of the lofiged assets are depreciated over the newly deten
remaining estimated useful lives. The Company amrsithe following to be some examples of importadicators that may trigg
an impairment review: (i) significant undperformance or losses of assets relative to exgdustorical or projected future operat
results; (ii) significant changes in the manneuse of assets or in the Compangverall strategy with respect to the manner era!
the acquired assets or changes in the Companyeérall business strategy; (iii) significant ngédgm industry or economic trent
(iv) increased competitive pressures; (v) a sigaiit decline in the Comparsy'stock price for a sustained period of time;
(vi) regulatory changes. The Company evaluates issdjuassets for potential impairment indicatorslestst annually and mc
frequently upon the occurrence of such eve

(v) Valuation allowance for deferred tax asseldanagement assumes that the realization of the @oyp net deferred tax ass
resulting from its net operating loss (“NOL") caHgrwards for Federal income tax purposes that meapffset against future taxa
income was not considered more likely than notaewbrdingly, the potential tax benefits of the lost carryforwards are offset by
full valuation allowance. Management made this aggion based on (a) the Company has incurred recutosses, (b) gene
economic conditions, and (c) its ability to raisiigional funds to support its daily operationswvegty of a public or private offerin
among other factor:

(vi) Estimates and assumptions used in valuation oftgdustrumentsManagement estimates expected term of share omiwhsimila

instruments, expected volatility of the Compangbmmon shares and the method used to estimatgécted annual rate of quart
dividends, and risk free rate(s) to value shar@aoptand similar instrument
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These significant accounting estimates or assumptlmear the risk of change due to the fact thatetlage uncertainties attached to tl
estimates or assumptions, and certain estimatassomptions are difficult to measure or value.

Management bases its estimates on historical expagiand on various assumptions that are beli@vkd teasonable in relation to the finar
statements taken as a whole under the circumstatieesesults of which form the basis for makinggments about the carrying value:
assets and liabilities that are not readily apparem other sources.

Management regularly evaluates the key factorsassdmptions used to develop the estimates utili@imgently available information, chan
in facts and circumstances, historical experiemzkraasonable assumptions. After such evaluatibdegemed appropriate, those estimate:
adjusted accordingly.

Actual results could differ from those estimates.

Principles of Consolidatio

The Company applies the guidance of Topic 8COnsolidation” of the FASB Accounting Standards Codification ("A$@ determin
whether and how to consolidate another enBiyrsuant to ASC Paragraph 810-10-15allGnajority-owned subsidiariesa#t entities in whic
a parent has a controlling financial interestall be consolidated except (1) when control dagsest with the parent, the majority owner;
if the parent is a broketealer within the scope of Topic 940 and contrdikisly to be temporary; (3) consolidation by arneéstment compai
within the scope of Topic 946 of a non-investmemtapany investeePursuant to ASC Paragraph 810-10-188 usual condition for
controlling financial interest is ownership of a joréty voting interest, and, therefore, as a geheude ownership by one reporting ent
directly or indirectly, of more than 50 percentioé outstanding voting shares of another entiyésndition pointing toward consolidation. -
power to control may also exist with a lesser petage of ownership, for example, by contract, leageeement with other stockholders, o
court decree The Company consolidate# less-than-majority-owned subsidiaries in whilel parent’s power to control exists.

The Company's consolidatedbsidiary and/or entity &s follows:

Name of consolidated subsidian State or other jurisdiction of Date of incorporation or formation

or entity incorporation or organization (date of acquisition, if applicable) Attributable interest

FestreamT\ Delaware February 24, 201 10C%
KoKo (Camden) Holdings (US), In Delaware March 17, 201+ 10C%
Koko (Camden) Limitec United Kingdom November 7, 201 10C%
Obar (Camden) Holdings Limite United Kingdom October 17, 201 50%
Obar (Camden) Limite United Kingdom November 13, 200 50%

The consolidated financial statements include edioants of the Company and the consolidated swb&di and/or entities as of report
period ending date(s) and for the reporting pegpti{en ended.

All inter-company balances and transactions haes leéiminated.

Reverse Acquisitior

Identification of the Accounting Acquirer

The Company considers factors in ASC paragraphs18055-10 through 535 in identifying accounting acquirer. The Comparses th
existence of a controlling financial interest tendify the acquirer—the entity that obtains conwblthe acquireeOther pertinent facts a
circumstances also shall be considered in identfyhe acquirer in a business combination effebieéxchanging equity interests, incluc
the following: a. The relative voting rights in tkembined entity after the business combinatiore @bquirer usually is the combining er
whose owners as a group retain or receive thesametion of the voting rights in the combinedigntaking into consideration the existenc:
any unusual or special voting arrangements andmtiwarrants, or convertible securities. b. Thisterce of a large minority voting interes
the combined entity if no other owner or organigeoup of owners has a significant voting inter@$ie acquirer usually is the combining er
whose single owner or organized group of ownersgl$tiie largest minority voting interest in the camelol entity. c. The composition of 1
governing body of the combined entity. The acquursually is the combining entity whose owners hthes ability to elect or appoint or
remove a majority of the members of the governiodybof the combined entity. d. The compositionhaf senior management of the comb
entity. The acquirer usually is the combining gniithose former management dominates the manageshém combined entity. e. The ter
of the exchange of equity interests. The acquiseially is the combining entity that pays a premiover the pre-combinatiofair value of the
equity interests of the other combining entity atitees. The acquirer usually is the combining entity whosktive size (measured in,

example, assets, revenues, or earnings) is signtficlarger than that of the other combining gnait entities.
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Pursuant to ASC Paragraph 805-40208s one example of a reverse acquisition, a grivgerating entity may arrange for a public entid
acquire its equity interests in exchange for thaitggnterests of the public entity. In this sitigat, the public entity is the legal acquirer be@
it issued its equity interests, and the privatéteiid the legal acquiree because its equity irgisrevere acquired. However, application ol
guidance in paragraphs 805-10-55-11 through 55e%$8lts in identifying: a. The public entity as thequiree for accounting purposes (I
accounting acquiree) and b. The private entitthagtquirer for accounting purposes (the accounting acquirer).

Measuring the Consideration Transferred and Momtrolling Interest

Pursuant to ASC Paragraphs 805-40-30-2 an@ 80D-a reverse acquisition, the accounting acquiserally issues no consideration for
acquiree . Instead, the accounting acquiree usually isste®quity shares to the owners of the accountinguiegr. Accordingly, th
acquisition-date fair value of the consideration transferred by the accoundioguirer for its interest in the accounting acquiebased on tl
number of equity interests the legal subsidiary dwave had to issue to give the owners of thel lpgeent the same percentage equity int
in the combined entity that results from the regeasquisition. The fair value of the number of éginterests calculated in that way car
used as the fair value of consideration transfeimezkchange for the acquiree. The assets anditiiebiof the legal acquiree are measured
recognized in the consolidated financial statemantheir pre-combination carrying amounts (seagaph 805-40-42{a)). Therefore, in
reverse acquisition the non-controlling interedleds the non-controlling shareholders’ proporéitminterest in the preembination carryin
amounts of the legal acquiree’s net assets evamgththe norcontrolling interests in other acquisitions are sugad at their fair values at
acquisition date.

Presentation of Consolidated Financial StatementstReverse Acquisition

Pursuant to ASC Paragraphs 805-40-45-1 and dénsolidated financial statements following aerse acquisition are issued under the r
of the legal parent (accounting acquiree) but deedrin the notes as a continuation of the findnstatements of the legal subsidi
(accounting acquirer), with one adjustment, whihoi retroactively adjust the accounting acquiréegal capital to reflect the legal capita
the accounting acquiree. That adjustment is requoeeflect the capital of the legal parent (tkecunting acquiree). Comparative informa
presented in those consolidated financial statesnalso is retroactively adjusted to reflect thealecppital of the legal parent (accoun
acquiree). The consolidated financial statemerfteateall of the following: a. The assets and lldigis of the legal subsidiary (the accoun
acquirer) recognized and measured at theircprabination carrying amounts. b. The assets arulitias of the legal parent (the account
acquiree) recognized and measured in accordanbelhetguidance in Topic 80%Business combinations”. c. The retained earnings and o
equity balances of the legal subsidiary (accountioquirer) before the business combination. d. @&m®unt recognized as issued ec
interests in the consolidated financial statemdatermined by adding the issued equity interesh@fegal subsidiary (the accounting acqu
outstanding immediately before the business contibimdo thefair value of the legal parent (accounting acquiree) deterthineaccordanc
with the guidance in this Topic applicable to besim combinations. However, the equity structurat(ih, the number and type of eq
interests issued) reflects the equity structurtheflegal parent (the accounting acquiree), indgdhe equity interests the legal parent issu
effect the combination. Accordingly, the equityusture of the legal subsidiary (the accounting @eguis restated using the exchange |
established in the acquisition agreement to refleetnumber of shares of the legal parent (the wattety acquiree) issued in the reve
acquisition. e. Thaon-controlling interest 's proportionate share of the legal subsidiaryscunting acquirer’s) preembination carryin
amounts of retained earnings and other equityésteras discussed in paragraphs 805-40-25-2 ard(BG6-3.

Pursuant to ASC Paragraphs 805-40-45-4 and 45c8ltulating the weightedverage number of common shares outstanding (thenteato

of the earnings-per-share (“EPSlculation) during the period in which the reveesmuisition occurs: a. The number of common sl
outstanding from the beginning of that period te #tquisition date shall be computed on the basis of the weiglateerage number
common shares of the legal acquiree (accountingiamy| outstanding during the period multiplied the exchange ratio established in
merger agreement. b. The number of common shatetnding from the acquisition date to the enchaf period shall be the actual numbe
common shares of the legal acquirer (the accoumtiogiiree) outstanding during that period. ThebB§IS for each comparative period be
the acquisition date presented in the consolidfiteshcial statements following a reverse acquigithall be calculated by dividing (a) by

a. The income of the legal acquiree attributabledammon shareholders in each of those periodshé.l@gal acquiree’s historical weighted
average number of common shares outstanding mettiply the exchange ratio established in the aitoprisagreement.
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Fair Value of Financial Instrumen

The Company follows paragraph 825-10-BD-of the FASB Accounting Standards Codification desclosures about fair value of its finan
instruments and has adopted paragraph 820-10-38-8% FASB Accounting Standards Codification (“®gnaph 820-10-35-37fp measur
the fair value of its financial instruments. Pagggr 820-10-3%7 of the FASB Accounting Standards Codificatiotabshes a framework f
measuring fair value in generally accepted accagmprinciples (GAAP), and expands disclosures abmiutvalue measurements. To incre
consistency and comparability in fair value measwmets and related disclosures, paragraph 820-1373%-the FASB Accounting Standa
Codification establishes a fair value hierarchyahhprioritizes the inputs to valuation techniquesdito measure fair value into three (3) b
levels. The fair value hierarchy gives the higheirity to quoted prices (unadjusted) in activerkeds for identical assets or liabilities and
lowest priority to unobservable inputs. The thrgglévels of fair value hierarchy defined by pagggdr 820-10-3%7 of the FASB Accountir
Standards Codification are described below:

Level 1 Quoted market prices available in active marketsdientical assets or liabilities as of the repuytdate

Level 2 Pricing inputs other than quoted prices in actiakats included in Level 1, which are either dikeor indirectly observable as of 1
reporting date

Level 3 Pricing inputs that are generally observable injpmis not corroborated by market d:

Financial assets are considered Level 3 when thgivalues are determined using pricing modelscalinted cash flow methodologies
similar technigues and at least one significant@adsumption or input is unobservable.

The fair value hierarchy gives the highest priot@yguoted prices (unadjusted) in active marketsdentical assets or liabilities and the lov
priority to unobservable inputs. If the inputs usedneasure the financial assets and liabilitilsifahin more than one level described ab
the categorization is based on the lowest levaltitipat is significant to the fair value measuretradrthe instrument.

The carrying amounts of the Compasifinancial assets and liabilities, such as castgunts receivable, prepaid expenses, accountsles
income tax payable, accrued expenses, and otheentuiabilities approximate their fair values besa of the short maturity of the
instruments.

Transactions involving related parties cannot lEspmed to be carried out on an arlarggth basis, as the requisite conditions of coitipe]
freeimarket dealings may not exist. Representations tatsansactions with related parties, if made, shall imply that the related pa
transactions were consummated on terms equivaterthdse that prevail in armlsngth transactions unless such representationsbe
substantiated.

Fair Value of No-Financial Assets or Liabilities Measured on a Reitur Basis

The Company’s non-financial assets include inveesorThe Company identifies potentially excess siod/-moving inventories by evaluati
turn rates, inventory levels and other factors.dsscquantities are identified through evaluatiomweéntory aging, review of inventory tul
and historical sales experiences. The Company gesvower of cost or market reserves for such ifledtexcess and slowioving inventorie:
The Company establishes a reserve for inventoiplsige, if any, based on the historical resultphofsical inventory cycle counts.

Carrying Value, Recoverability and Impairment ohle ived Assets

The Company has adopted Section 360-10-35 of th8B-Accounting Standards Codification for its ldinged assets. Pursuant to A
Paragraph 360-10-35-17 an impairment loss shakkbegnized only if the carrying amount of a Idigd asset (asset group) is not recovel
and exceeds its fair value. The carrying amourd twfnglived asset (asset group) is not recoverableakieeds the sum of the undiscou
cash flows expected to result from the use andteaédisposition of the asset (asset group). Teaessment shall be based on the car
amount of the asset (asset group) at the datetaisted for recoverability. An impairment loss $te measured as the amount by whict
carrying amount of a long-lived asset (asset graxgeeds its fair value. Pursuant to ASC Parag8§ih10-3520 if an impairment loss
recognized, the adjusted carrying amount of a loreg asset shall be its new cost basis. For aedégdnle longlived asset, the new cost b
shall be depreciated (amortized) over the remaiosegul life of that asset. Restoration of a preslg recognized impairment loss is prohibi

Pursuant to ASC Paragraph 360-10-35-21, the Conpéomygived asset (asset group) is tested for recoverabihenever events or chan
in circumstances indicate that its carrying amauay not be recoverable. The Company considersoilf@ning to be some examples of s
events or changes in circumstances that may triggémpairment review: (a) significant decreasthinmarket price of a lonij+ed asset (ass
group); (b) A significant adverse change in theeaktor manner in which a lorliyed asset (asset group) is being used or in ligsiga
condition; (c) A significant adverse change in lefgetors or in the business climate that couldelffthe value of a lonlived asset (ass
group), including an adverse action or assessmeatregulator; (d) An accumulation of costs sigudfitly in excess of the amount origini
expected for the acquisition or construction obragHlived asset (asset group); (e) A curneetiod operating or cash flow loss combined w
history of operating or cash flow losses or a prtpsm or forecast that demonstrates continuingdessssociated with the use of a Idingd
asset (asset group); and (f) A current expectdtiahh more likely than not, a loriyed asset (asset group) will be sold or otherwlisposed ¢
significantly before the end of its previously estied useful life. The Company tests its ldingd assets for potential impairment indicatol
least annually and more frequently upon the ocogeef such event
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Pursuant to ASC Paragraphs 360-10-45-4 and 36(G4®-4n impairment loss recognized for a Idngd asset (asset group) to be held
used shall be included in income from continuingraions before income taxes in the income statenfem business entity. If a subtotal s
as income from operations is presented, it shalude the amount of that loss. A gain or loss recad on the sale of a loriyed asse
(disposal group) that is not a component of artyestiall be included in income from continuing ateans before income taxes in the inct
statement of a business entity. If a subtotal siscimcome from operations is presented, it shalugre the amounts of those gains or losses.

Cash Equivalents
The Company considers all highly liquid investmanith maturities of three months or less at thestioh purchase to be cash equivalents.

Accounts Receivable and Allowance for Doubtful Aots

Pursuant to FASB ASC paragraph 310-104354rade receivables that management has thet imtehability to hold for the foreseeable fui
shall be reported in the balance sheet at outsigngiincipal adjusted for any charge-offs and tHewance for doubtful account3he
Company follows FASB ASC paragraphs 310-10-35-@ugh 310-10-35-10 to estimate the allowance fobtfalaccountsPursuant to FAS
ASC paragrapiB10-10- 359, losses from uncollectible receivables shall berwed when both of the following conditions aretm@)
information available before the financial statetseare issued or are available to be issued (asstisd in Section 855-15) indicates that
is probable that an asset has been impaired atateeof the financial statements, and (b) the amofithe loss can be reasonably estim:
Those conditions may be considered in relatiomdtividual receivables or in relation to groups iofifar types of receivables. If the conditic
are met, accrual shall be made even though thécplart receivables that are uncollectible may netidentifiable. The Company reviev
individually each trade receivable for collectayiland performs omgoing credit evaluations of its customers and ddjesedit limits base
upon payment history and the custorsecurrent credit worthiness, as determined by thaew of their current credit information;
determines the allowance for doubtful accounts dbase historical writesff experience, customer specific facts and genet@nomi
conditions that may affect a client’s ability toyp&ad debt expense is included in general and igidtrative expenses, if any.

Pursuant to FASB ASC paragraph 310-10435credit losses for trade receivables (uncolietirade receivables), which may be for all ot
of a particular trade receivable, shall be deduitech theallowance. The related trade receivable balanck Istaharged off in the period
which the trade receivables are deemed uncollecti®écoveries of trade receivables previously athaff shall be recorded when recei
The Company charges off its trade account recedgagjainst the allowance after all means of collectiame been exhausted and the pote
for recovery is considered remote.

There was no allowance for doubtful accounts atdd&1, 2015 or 2014.

Inventories

Inventory Valuation

The Company values inventories, consisting of coradles and purchased merchandise for resale, dower of cost or market. Cost
determined on the first-in and first-out (“FIFOf)ethod. The Company reduces inventories for theéndition of value, resulting from prodt
obsolescence, damage or other issues affectingetadikty, equal to the difference between the @fshe inventory and its estimated ma
value. Factors utilized in the determination ofireated market value include (i) current sales déia estimates of future demand, (
competitive pricing pressures, and (iv) productietpn dates.

Inventory Obsolescence and Markdowns

The Company evaluates its current level of invéasoconsidering historical sales and other factord, based on this evaluation, clas
inventory markdowns in the statements of incoma asmponent of cost of sales pursuant to ParagtapHl 0S99 of the FASB Accountit
Standards Codification to adjust inventories tonmealizable value. These markdowns are estimateishveould vary significantly from actt
requirements if future economic conditions, custod@mand or competition differ from expectations.

The Company normally carries approximately four kg&vorth of prepackaged and fresh food, soft drinks and liquopBeag and replenish
them when the number of individual items falls belhe reorder point.

Lower of Cost or Market Adjustments

There was no lower of cost or market adjustmentshi® reporting period ended March 31, 2015 or 2014
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SlowMoving or Obsolescence Markdowns

The Company recorded no inventory obsolescencestad@nts for the reporting period ended March 31520y 2014.

Property and Equipmet

Property and equipment is recorded at cost. Exparedi for major additions and betterments are abpsd. Maintenance and repairs
charged to operations as incurred. Depreciatiotommputed by the straighite method (after taking into account their resppecestimate
residual values) over the estimated useful livethefrespective assets as follows:

Estimated Usefi
Life (Years)

Leasehold improvemel 25
Furniture, fixtures 5
Production and entertainment equipm 10

(*) Amortized on a straight-line basis over thentesf the lease or the estimated useful lives, wdieh is shorter.

Upon sale or retirement, the related cost and aatated depreciation are removed from the accoumdsaay gain or loss is reflected in
statements of operations.

Leases

Lease agreements are evaluated to determine whhtheare capital leases or operating leases iordance with paragraph 840-10-2%f the
FASB Accounting Standards Codification (“Paragr&di®-10-25-1"). Pursuant to Paragraph 840-10-2&8-Essee and a lessor shall con:
whether a lease meets any of the following fouteda as part of classifying the lease at its itioepunder the guidance in the Lest
Subsection of this Section (for the lessee) andlLigsors Subsection of this Section (for the I§ssar Transfer of ownership. The le
transfers ownership of the property to the lessethe end of the lease term. This criterion is mesituations in which the lease agreer
provides for the transfer of title at or shortlyesfthe end of the lease term in exchange for thenent of a nominal fee, for example,
minimum required by statutory regulation to tramndfde. b. Bargain purchase option. The lease @iosta bargain purchase option. c. L
term. The lease term is equal to 75 percent or robtbe estimated economic life of the leased prgpa. Minimum lease payments. 1
present value at the beginning of the lease tertheMminimum lease payments, excluding that portibthe payments representing execu
costs such as insurance, maintenance, and takespaid by the lessor, including any profit theresguals or exceeds 90 percent of the e
of the fair value of the leased property to thedesat lease inception over any related investrigentredit retained by the lessor and expe
to be realized by the lessor.dncordance with paragraphs 840-28-29 and 840-10-280, if at its inception a lease meets any of the feas
classification criteria in Paragraph 840-1025the lease shall be classified by the lesseecapital lease; and if none of the four criteri
Paragraph 840-10-25-1 are met, the lease shallassified by the lessee as an operating leaseu&urso Paragraph 840-10-23-a lesse
shall compute the present value of the minimumeegasyments using the lessee's incremental borroveitegunless both of the followi
conditions are met, in which circumstance the lessgall use the implicit rate: a. It is practicabibe the lessee to learn the implicit
computed by the lessor. b. The implicit rate coraduty the lessor is less than the lessee's inctai@rrowing rateCapital lease assets
depreciated on a straight line method, over thétalalease assets estimated useful lives consistéghtthe Company normal depreciatic
policy for tangible fixed assets. Interest charges expensed over the period of the lease in oeldt the carrying value of the capital le
obligation.

Operating leases primarily relate to the Compangases of nightclub and concert performance vepaees. When the terms of an oper:
lease include tenant improvement allowances, periddree rent, rent concessions, and/or rent asoalamounts, the Company establisk
deferred rent liability for the difference betwettne scheduled rent payment and the strdigbtrent expense recognized, which is amor
over the underlying lease term on a straight-liasi®as a reduction of rent expense.

Intangible Assets Other Than Goodv

The Company has adopted Subtopic 380sf the FASB Accounting Standards Codificationifdgangible assets other than goodwill. Unde
requirements, the Company amortizes the acquisitimts of intangible assets other than goodwilaastraightline basis over their estimai
useful lives, the terms of the exclusive licensed/ar agreements, or the terms of legal lives ef platents, whichever is shorter. U
becoming fully amortized, the related cost and aedated amortization are removed from the accounts.

Website Development Costs

The Company has adopted Subtopic 380eof the FASB Accounting Standards Codificatiom feebsite development costs. Under
requirements of Sections 350-50-15 and 350-50f#5Ctompany capitalizesasts incurred to develop a websi® website development co
which are amortized on a straighte basis over the estimated useful lives of tH@eyears. Upon becoming fully amortized, the texlacos
and accumulated amortization are removed from teeumnts.
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Related Patrtie:

The Company follows subtopic 83® of the FASB Accounting Standards Codificationtfee identification of related parties and disaleso
related party transactions.

Pursuant to section 850-10-20 the related pamielside a) affiliates of the Company (“Affiliatefieans, with respect to any specified Pel
any other Person that, directly or indirectly thygbwone or more intermediaries, controls, is cotecoby or is under common control with s
Person, as such terms are used in and construest Rule 405 under the Securities Act); b) entif@swhich investments in their equ
securities would be required, absent the electiothe fair value option under the Fair Value Opti®absection of section 825-115; to b
accounted for by the equity method by the inveséingity; c) trusts for the benefit of employees;tsas pension and proBtaring trusts th
are managed by or under the trusteeship of managedjeprincipal owners of the Company; €) manag#noé the Company; f) other part
with which the Company may deal if one party colstar can significantly influence the managemenbjperating policies of the other to
extent that one of the transacting parties mightplevented from fully pursuing its own separateeiiests; and g) other parties that
significantly influence the management or operapindicies of the transacting parties or that haveanership interest in one of the transac
parties and can significantly influence the otlweatn extent that one or more of the transactinigzsamight be prevented from fully pursuing
own separate interests.

The financial statements shall include disclosuséanaterial related party transactions, other tltampensation arrangements, exp
allowances, and other similar items in the ordimayrse of business. However, disclosure of traiwecthat are eliminated in the prepara
of consolidated or combined financial statementsia$ required in those statements. The disclosshedl include: a) the nature of
relationship(s) involved; b) a description of thansactions, including transactions to which no @mt® or nominal amounts were ascribed
each of the periods for which income statementpeesented, and such other information deemed s&get an understanding of the effi
of the transactions on the financial statementshe&)dollar amounts of transactions for each ofglsgods for which income statements
presented and the effects of any change in theadaihestablishing the terms from that used inpezeding period; and d) amounts due 1
or to related parties as of the date of each balaheet presented and, if not otherwise apparentetms and manner of settlement.

Commitments and Contingencies

The Company follows subtopic 45@ of the FASB Accounting Standards Codificationréport accounting for contingencies. Cer
conditions may exist as of the date the consoldifiteancial statements are issued, which may resudtloss to the Company but which 1
only be resolved when one or more future eventsiroocfail to occur. The Company assesses suchngamit liabilities, and such assessn
inherently involves an exercise of judgment. Ineasing loss contingencies related to legal proogsdhat are pending against the Compa
unasserted claims that may result in such procgedthe Company evaluates the perceived meriteyofemal proceedings or unasserted cli
as well as the perceived merits of the amountl@freought or expected to be sought therein.

If the assessment of a contingency indicates thiat probable that a material loss has been induared the amount of the liability can
estimated, then the estimated liability would beraed in the Compang’consolidated financial statements. If the assessindicates that
potentially material loss contingency is not prdeahtut is reasonably possible, or is probable launot be estimated, then the nature o
contingent liability, and an estimate of the ranfipossible losses, if determinable and materialjld be disclosed.

Loss contingencies considered remote are genenallydisclosed unless they involve guarantees, irclwlease the guarantees woulc
disclosed.

Revenue Recoqgnitic

The Company follows paragraph 605-10-998f the FASB Accounting Standards Codification fevenue recognition. The Company
recognize revenue when it is realized or realizablé earned. The Company considers revenue realizeslizable and earned when all of
following criteria are met: (i) persuasive evidemfean arrangement exists, (ii) the product hastsdpped or the services have been ren
to the customer, (iii) the sales price is fixeddeterminable, and (iv) collectability is reasonabblsured. In addition to the aforementic
general policy, the following are the specific reue recognition policies:

Revenue from ticket sales from events and conéemscognized when the performance occurs. Ticltletsscollected in advance of an e
date are recorded as deferred revenue.

The Company evaluates the criteria outlined in k@i Accounting Standards Board ("FASB") Accougtiitandards Codification ("ASC
Subtopic 605-45, "Revenue RecognitioRsincipal Agent Considerations," in determining Wies it is appropriate to record the gross am
of revenues and related costs or the net revehlneter the guidance of ASC Subtopic 60%&-if the Company is the primary obligor to perfi
the services being sold, has general inventory aiskt pertains to recruiting and compensatingtéifent, has the ability to control the tic
pricing, has discretion in selecting the talentniolved in the production of the event, generélbars the majority of the credit or collec
risk, or has several but not all of these indicgtoevenue is recorded gross. If the Company doekave several of these indicators, it rec
revenues or losses on a net basis.
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In accordance with the guidance Subtopic 885for the majority of the Company's events, tlen@any has several of the above indic:
and therefore it recognizes revenue gross as aijpain Additionally, the Company charges for andlezts ticketing and credit card proces:
surcharges and records the amounts in revenuegoosa basis. Actual expenses paid to the tickeicgeprovider and credit card merch
processors are reflected in expenses.

Net sales of products and services represent thoécied value of goods or services, net of valueedddxes“VAT”). The Company is subje
to VAT which is levied on all of the Comparsyproducts and services at the rate of 20% omtr@ided value of sales. Sales or Output VA
borne by customers in addition to the invoiced gadfi sales and purchases and Purchase or Inputi¥BAdrne by the Company in additior
the invoiced value of purchases.

StockBased Compensation for Obtaining Employee Services

The Company accounts for share-based payment ttiossiissued to employees under the guidanceeoT tpic 718 CompensationStock
Compensation of the FASB Accounting Standards @adibn (“ASC Topic 718").

Pursuant to ASC Section 718-10-20 an employee iadinidual over whom the grantor of a shdn@sed compensation award exercises ¢
the right to exercise sufficient control to establian employeemployee relationship based on common law as riltest in case law a
currently under U.S. Internal Revenue Service (“)RBevenue Ruling 8741. A nonemployee director does not satisfy thifnd@®n of
employee. Nevertheless, nonemployee directorsaaatitheir role as members of a board of directoestreated as employees if those dire
were elected by the employsrshareholders or appointed to a board positiohvifiabe filled by shareholder election when thasting tern
expires. However, that requirement applies onlpwards granted to nonemployee directors for thaivises as directors. Awards grante
nonemployee directors for other services shallde@anted for as awards to non-employees.

Pursuant to ASC Paragraphs 718-10-30-2 and 7184138 shardsased payment transaction with employees shall desared based on
fair value of the equity instruments issued anceatity shall account for the compensation cost fidmarebased payment transactions \
employees in accordance with the fair value-basethad, i.e., the cost of services received fromleyges in exchange for awards of share
based compensation generally shall be measuredl lms¢he grantate fair value of the equity instruments issuedher fair value of th
liabilities incurred/settled.

Pursuant to ASC Paragraphs 718-10-30-6 and 7134)4Be measurement objective for equity instrumemwisrded to employees is
estimate the fair value at the grant date of thétgdnstruments that the entity is obligated teuis when employees have rendered the rec
service and satisfied any other conditions necgdsaearn the right to benefit from the instrumetits example, to exercise share optic
That estimate is based on the share price and pérénent factors, such as expected volatilitythat grant date. As such, the fair value ¢
equity share option or similar instrument shalldstimated using a valuation technique such as #innopricing model. For this purpose
similar instrument is one whose fair value diffgan its intrinsic value, that is, an instrumenratias time value.

If the Company’s common shares are traded in ortleeohational exchanges the grant-date share pfitee Companys common stock will k
used to measure the fair value of the common shissaed, however, if the Comparsycommon shares are thinly traded the use of givare:
established in its most recent private placemennarandum (“PPM”),or weekly or monthly price observations would geafigrbe mor:
appropriate than the use of daily price observatasmsuch shares could be artificially inflated ttue larger spread between the bid and ¢
guotes and lack of consistent trading in the market

Pursuant to ASC Paragraph 718-1045-f an observable market price is not availdbtea share option or similar instrument with tlaeng o
similar terms and conditions, an entity shall eatinthe fair value of that instrument using a viduatechnique or model that meets
requirements in paragraph 718-10-55-11 and takesittount, at a minimum, all of the following fai:

a. The exercise price of the optic

b. The expected term of the option, taking intoocact both the contractual term of the option aral effects of employeegxpecte
exercise and postesting employment termination behavior: The expadife of options and similar instruments représehe perio
of time the option and/or warrant are expectedembtstanding. Pursuant to paragraph 718-104S9%9may be appropriate to use
simplified method i.e., expected term = ((vesting term + original tactual term) / 2), if (i) A company does not have suffici
historical exercise data to provide a reasonabdéshgon which to estimate expected term due tdirthieed period of time its equi
shares have been publicly traded; (i) A compaigpificantly changes the terms of its share opticants or the types of employ:
that receive share option grants such that it®ticstl exercise data may no longer provide a reasienbasis upon which to estim
expected term; or (iii) A company has or expectbdwge significant structural changes in its busirasch that its historical exerc
data may no longer provide a reasonable basis ufich to estimate expected term. The Company usesimplified method -
calculate expected term of share options and siniktruments as the company does not have suffidiestorical exercise data
provide a reasonable basis upon which to estimateated term

C. The current price of the underlying she
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d. The expected volatility of the price of the urigieg share for the expected term of the optiom:sBant to ASC Paragraph 718-10-55
25 a newly publicly traded entity might base exp#ohs about future volatility on the average \ibitas of similar entities for &
appropriate period following their going public. @onpublic entity might base its expected volatility the average volatilities
otherwise similar public entities. For purposesdehtifying otherwise similar entities, an entityowd likely consider characterist
such as industry, stage of life cycle, size, andricial leverage. Because of the effects of difieation that are present in an indu:
sector index, the volatility of an index should betsubstituted for the average of volatilitieotiferwise similar entities in a fair va
measurement. Pursuant to paragraph 718-10iS®%hares of a company are thinly traded the afsgveekly or monthly pric
observations would generally be more appropriaéen tthe use of daily price observations as the wNipjatalculation using dail
observations for such shares could be artificiafiated due to a larger spread between the bidaskdd quotes and lack of consis
trading in the market. The Company uses the avenagerical volatility of the comparable companmser the expected term of -
share options or similar instruments as its expbetdatility.

e. The expected dividends on the underlying sharettferexpected term of the option. The expected diwdyield is based on 1
Companys current dividend yield as the best estimate ofjgeted dividend yield for periods within the exfgetterm of the sha
options and similar instrumen

f. The risk-free interest rate(s) for the expedien of the option. Pursuant to ASC 718-10Z8ba U.S. entity issuing an option or
own shares must use as the risk-free interest tiageisnplied yields currently available from theSJUTreasury zergoupon yield curv
over the contractual term of the option if the gni$ using a lattice model incorporating the opt®contractual term. If the entity
using a closed-form model, the risk-free interast iis the implied yield currently available on UT8easury zer@oupon issues with
remaining term equal to the expected term usedeaagsumption in the mod

Pursuant to ASC Paragraphs 718-10-30-11 and 7184, a restriction that stems from the forfeitapilif instruments to which employe
have not yet earned the right, such as the inglgither to exercise a non-vested equity shareopr to sell norvested shares, is not reflec
in estimating the fair value of the related instams at the grant date. Instead, those restrictimastaken into account by recogniz
compensation cost only for awards for which empésyeender the requisite service and a non-vesteityeshare or norvested equity sha
unit awarded to an employee shall be measured tiitvalue as if it were vested and issued orgthet date.

Pursuant to ASC Paragraphs 718-10-35-2 and 71&1%)-3he compensation cost for an award of sbased employee compensa
classified as equity shall be recognized over #iisite service period, with a corresponding d¢rexdiequity (generally, paith capital). Th
requisite service period is the period during whichemployee is required to provide service in arge for an award, which often is
vesting period. The total amount of compensatiost cecognized at the end of the requisite serviegod for an award of shalmse:
compensation shall be based on the number of msints for which the requisite service has beenamti(that is, for which the requis
service period has been completed). An entity skedk initial accruals of compensation cost orestanated number of instruments for wt
the requisite service is expected to be renderbdt €stimate shall be revised if subsequent infaomandicates that the actual numbe
instruments is likely to differ from previous estites. The cumulative effect on current and priasiggls of a change in the estimated numb
instruments for which the requisite service is &tpe to be or has been rendered shall be recogimzammpensation cost in the period of
change. Previously recognized compensation coéitretebe reversed if an employee share optiorsf@re unit) for which the requisite sen
has been rendered expires unexercised (or unceayert

Under the requirement of ASC Paragraph 718-1@,3%e Company made a policy decision to recogoimapensation cost for an award v
only service conditions that has a graded vestihgdule on a straight-line basis over the requssteice period for the entire award.

Equity Instruments Issued to Parties Other Than IBgees for Acquiring Goods or Servic

The Company accounts for equity instruments issagxhrties other than employees for acquiring gawdservices under the guidance of Sul
topic 505-50 of the FASB Accounting Standards Jodifon (“Sub-topic 505-50").

Pursuant to ASC paragraph 505-50-25-7, if fullytegds nonforfeitable equity instruments are issued at thte dlae grantor and grantee e
into an agreement for goods or services (no spepdiformance is required by the grantee to rdataise equity instruments), then, becau:
the elimination of any obligation on the part of ttounterparty to earn the equity instruments, asmement date has been reached. A gi
shall recognize the equity instruments when theyissued (in most cases, when the agreement iedritdéo). Whether the corresponding
is an immediate expense or a prepaid asset (ohehé#te debit should be characterized as cayraty under the requirements of parag
505-50-45-1) depends on the specific facts andigistances. Pursuant to ASC paragraph 505-50-4bgrantor may conclude that an &
(other than a note or a receivable) has been redeivreturn for fully vested, ndiorfeitable equity instruments that are issuechatdate th
grantor and grantee enter into an agreement fallgjoo services (and no specific performance isiredy the grantee in order to retain tf
equity instruments). Such an asset shall not b@lalisd as contraquity by the grantor of the equity instrumentse Transferability (or lac
thereof) of the equity instruments shall not affinet balance sheet display of the asset. This go@a limited to transactions in which eq
instruments are transferred to other than employeeschange for goods or services.
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Pursuant to Paragraphs 505-50-25-8 and 505-50-36-8ntity may grant fully vested, néorfeitable equity instruments that are exercisdty
the grantee only after a specified period of tifnéaé terms of the agreement provide for earliereisability if the grantee achieves speci
performance conditions. Any measured cost of thesaction shall be recognized in the same peri@a(@)in the same manner as if the e
had paid cash for the goods or services or useld rdmtes as a sales discount instead of payirtg witusing, the equity instruments
recognized asset, expense, or sales discount sbialbe reversed if a stock option that the coumtigyphas the right to exercise exp
unexercised.

Pursuant to ASC Paragraphs 505-50-30-2 and 50950t 3shardsased payment transactions with nonemployees lsbafieasured at the 1
value of the consideration received or the faiugabf the equity instruments issued, whichever ageareliably measurable. The issuer ¢
measure the fair value of the equity instrumenthé@se transactions using the stock price and atleessurement assumptions as of the e
of the following dates, referred to as the measergndate: (a) The date at which a commitment fofopmance by the counterparty to earn
equity instruments is reached (a performance comerit); or (b) The date at which the counterparpgsformance is complete. If 1
Company’s common shares are traded in one of ttienad exchanges the grant-date share price o€tmapanys common stock will be us
to measure the fair value of the common share®dsduowever, if the Compars/common shares are thinly traded the use of ghrézes
established in the Company’s most recent privadegrhent memorandum (“PPMQr weekly or monthly price observations would geiig
be more appropriate than the use of daily priceeniagions as such shares could be artificiallyaiteftl due to a larger spread between th
and asked quotes and lack of consistent traditigemarket.

Pursuant to ASC Paragraph 718-1045-f an observable market price is not availdbtea share option or similar instrument with tlaeng o
similar terms and conditions, an entity shall eatinthe fair value of that instrument using a viduatechnique or model that meets
requirements in paragraph 718-10-55-11 and takesittount, at a minimum, all of the following fai:

a. The exercise price of the optic

b. The expected term of the option, taking intoocact both the contractual term of the option aral effects of employeegxpecte
exercise and post-vesting employment terminatiohabier: Pursuant to Paragraph 718-1020¢2)(i) of the FASB Accountin
Standards Codification the expected term of shptimies and similar instruments represents the gesfdime the options and simi
instruments are expected to be outstanding takitgdonsideration of the contractual term of th&truiments and holder’expecte
exercise behavior into the fair value (or calcudavalue) of the instruments. The Company uses riisiodata to estimate holder’
expected exercise behavior. If the Company is dyhéwmed corporation or shares of the Companythidy traded the contractt
term of the share options and similar instrumesissied as the expected term of share options amldrsinstruments as the Compi
does not have sufficient historical exercise datarovide a reasonable basis upon which to estimqiected tern

C. The current price of the underlying she

d. The expected volatility of the price of the urigieg share for the expected term of the optiom:sBant to ASC Paragraph 718-10-55
25 a newly publicly traded entity might base exp#ohs about future volatility on the average vititegs of similar entities for &
appropriate period following their going public. @onpublic entity might base its expected volatility the average volatilities
otherwise similar public entities. For purposeddetifying otherwise similar entities, an entityowd likely consider characterist
such as industry, stage of life cycle, size, andricial leverage. Because of the effects of difieation that are present in an indu:
sector index, the volatility of an index should betsubstituted for the average of volatilitieotiferwise similar entities in a fair va
measurement. Pursuant to paragraph 718-10iS®%hares of a company are thinly traded the efsaveekly or monthly pric
observations would generally be more appropriate tthe use of daily price observations as the Nibjatalculation using dail
observations for such shares could be artificiafiated due to a larger spread between the bidaskdd quotes and lack of consis
trading in the market. The Company uses the avenagerical volatility of the comparable compani®eer the expected term of -
share options or similar instruments as its expkectdatility.

e. The expected dividends on the underlying sharettferexpected term of the option. The expected divwdyield is based on 1
Companys current dividend yield as the best estimate ofegted dividend vyield for periods within the exfeetterm of the sha
options and similar instrumen

f. The risk-free interest rate(s) for the expedin of the option. Pursuant to ASC 718-10Z8ba U.S. entity issuing an option or
own shares must use as the risk-free interest ta¢eisnplied yields currently available from theSUTreasury zercoupon yield curv
over the contractual term of the option if the gni$ using a lattice model incorporating the optcontractual term. If the entity
using a closed-form model, the risk-free interagt iis the implied yield currently available on UT$easury zer@oupon issues with
remaining term equal to the expected term usedeaagsumption in the mod

Pursuant to ASC paragraph 505-50-99%the Company receives a right to receive fatservices in exchange for unvested, forfeitabletg
instruments, those equity instruments are treatedirassued for accounting purposes until the fuseevices are received (that is,
instruments are not considered issued until they)v€onsequently, there would be no recognitioth@timeasurement date and no entry st
be recorded.
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Deferred Tax Assets and Income Tax Provi:

The Company follows paragraph 740-1030f the FASB Accounting Standards Codificationjehhrequires recognition of deferred tax as
and liabilities for the expected future tax conspes of events that have been included in thediahstatements or tax returns. Under
method, deferred tax assets and liabilities aredas the differences between the financial stat¢@ed tax bases of assets and liabilities
enacted tax rates in effect for the year in whighdifferences are expected to reverse. Deferreddsets are reduced by a valuation allow
to the extent management concludes it is moreylikedn not that the assets will not be realizedebed tax assets and liabilities are meas
using enacted tax rates expected to apply to taxiabbme in the years in which those temporaryediffices are expected to be recover
settled. The effect on deferred tax assets anditiab of a change in tax rates is recognizedhi@ Statements of Operations in the period
includes the enactment date.

The Company adopted the provisions of paragraphl1?P4R5-13 of the FASB Accounting Standards Codtfma Paragraph 740-10-283
addresses the determination of whether tax bendfisned or expected to be claimed on a tax reslmould be recorded in the finan
statements. Under paragraph 740-10t35the Company may recognize the tax benefit famnuncertain tax position only if it is more lik
than not that the tax position will be sustainedeaamination by the taxing authorities, based @ntéchnical merits of the position. The
benefits recognized in the financial statementmfeuch a position should be measured based orihest benefit that has a greater than
percent (50%) likelihood of being realized uponimidtte settlement. Paragraph 740-10-25-13 also ¢esviguidance on decognition
classification, interest and penalties on incom&gaaccounting in interim periods and requireseased disclosures. The Company ha
material adjustments to its liabilities for unrenaged income tax benefits according to the prowvisiof paragraph 740-10-25-13.

The estimated future tax effects of temporary déffees between the tax basis of assets and liebiliire reported in the accompan
consolidated balance sheets, as well as tax ceadiy-backs and carrfjprwards. The Company periodically reviews the xexability of
deferred tax assets recorded on its consolidatihd@ sheets and provides valuation allowancesaasagement deems necessary.

Management makes judgments as to the interpretafidthe tax laws that might be challenged upon aditaand cause changes to prev
estimates of tax liability. In addition, the Compamperates within multiple taxing jurisdictions aisdsubject to audit in these jurisdictions
managemens$ opinion, adequate provisions for income taxeshsen made for all years. If actual taxable incoyéax jurisdiction varie
from estimates, additional allowances or revershteserves may be necessary.

Tax years that remain subject to examination byomtax jurisdictions

The Company’sax years 2011 to 2014 remain subject to examindtiomajor tax jurisdictionpursuant to the ASC Paragraph 740-10-50-15.

Limitation on Utilization of NOLs due to ChangeGontrol

Pursuant to the Internal Revenue Code Section 32c{jon 382"), certain ownership changes may sikjee NOLS to annual limitatior
which could reduce or defer the NOL. Section 38@ases limitations on a corporation’s ability toimé NOLSs if it experiences arotvnershij
change.”In general terms, an ownership change may resutt fransactions increasing the ownership of cegtinkholders in the stock o
corporation by more than 50 percentage points aw@reeyear period. In the event of an ownership chantikzation of the NOLs would
subject to an annual limitation under Section 38&dmined by multiplying the value of its stocktla¢ time of the ownership change by
applicable long-term tagxempt rate. Any unused annual limitation may hei@é over to later years. The imposition of thiaitation on it:
ability to use the NOLs to offset future taxableame could cause the Company to pay U.S. federahie taxes earlier than if such limitai
were not in effect and could cause such NOLs térexmused, reducing or eliminating the benefiswéh NOLs.

Foreign Currency Translatio

The Company follows Section 830-10-45 of the FASBcdunting Standards Codification (“Section 830-H0}4for foreign currenc
translation to translate the financial statemerfitthe foreign subsidiary from the functional curtgngenerally the local currency, into L
Dollars. Section 830-185 sets out the guidance relating to how a repprtemtity determines the functional currency of efor
entity (including of a foreign entity in a highlyflationary economy), reseasures the books of record (if necessary), amdacterize
transaction gains and losses. Pursuant to Sec80+1845, the assets, liabilities, and operations ofraifm entity shall be measured using
functional currency of that entity. An entisyfunctional currency is the currency of the prijnaconomic environment in which the en
operates; normally, that is the currency of theiremment, or local currency, in which an entityrparily generates and expends cash.

The functional currency of each foreign subsidigrgletermined based on managenseidgment and involves consideration of all refd
economic facts and circumstances affecting the idialog. Generally, the currency in which the sulmig transacts a majority of
transactions, including billings, financing, payrahd other expenditures, would be considered tinetfonal currency, but any depende
upon the parent and the nature of the subsidianyésations must also be considered. If a subgididunctional currency is deemed to be
local currency, then any gain or loss associateal thie translation of that subsidiasyfinancial statements is included in accumulatit!
comprehensive income. However, if the functionalrency is deemed to be the U.S. Dollar, then arip ga loss associated with the re-
measurement of these financial statements fronotta currency to the functional currency wouldibeluded in the consolidated statemen
income and comprehensive income (loss). If the Gomglisposes of foreign subsidiaries, then any dative translation gains or losses wc
be recorded into the consolidated statements afnilecand comprehensive income (loss). If the Compmlatermines that there has be
change in the functional currency of a subsidiaryhte U.S. Dollar, any translation gains or lossgsing after the date of change woulc
included within the statement of income and comensive income (loss
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Based on an assessment of the factors discussed,abe management of the Company determined tbearet subsidiariedbcal currencies 1
be their respective functional currencies.

The financial records of the Company's UK operatingsidiary are maintained in their local currentbg, British Pound (“GBP")which is tht
functional currency. Assets and liabilities ar@nslated from the local currency into the reportingrency, U.S. dollars, at the exchange
prevailing at the balance sheet date. Revenueegpehses are translated at weighted average egehates for the period to approxin
translation at the exchange rates prevailing atitiies those elements are recognized in the cdasedi financial statements. Foreign currt

translation gain (loss) resulting from the proce$dranslating the local currency financial stateimseinto U.S. dollars are included
determining accumulated other comprehensive indonttee consolidated statement of stockholders’ tyqui

Unless otherwise noted, the rate presented belowg® $1.00 was the midpoint of the interbank ratequoted by OANDA Corporati
( www.oanda.con) contained in its consolidated financial statemeiManagement believes that the difference betweBR @&s. U.S. doll:
exchange rate quoted by the Bank of England and GBP U.S. dollar exchange rate reported by OANDArpdeation wer
immaterial. Translations do not imply that the G&Rounts actually represent, or have been or dmeildonverted into, equivalent amount
U.S. dollars. Translation of amounts from GBP itt&. dollars has been made at the following exgbaates for the respective periods:

March 31, 201 March 31, 201 March 31, 201

Consolidated balance she 0.674: 0.600¢ 0.658(
Consolidated statements of operations and compsaleimcome (loss 0.620¢ 0.629" 0.638:

Earnings per Shar

Earnings per share ("EPS") is computed pursuaséttion 260-10+5 of the FASB Accounting Standards Codificatioas® EPS is comput
by dividing earnings by the weighted average nundfeshares of common stock outstanding during #m@od. Diluted EPS is computed
dividing earnings by the weighted average numbeshafres of common stock and potentially outstandirayes of common stock during
period to reflect the potential dilution that cowdcur from common shares issuable through contingkares issuance arrangement, ¢
options or warrants.

Pursuant to ASC Paragraphs 260-10-45-22 angd3%he dilutive effect of outstanding call opticensd warrants (and their equivalents) is:
by the reporting entity shall be reflected in déiditEPS by application of the treasury stock metimddss the provisions of paragraphs 260-1
45-35 through 45-36 and 260-10-55-8 through 55eHuire that another method be applied. Equivalehtgptions and warrants include non
vested stock granted to employees, stock purchadeacts, and partially paid stock subscriptioree (paragraph 260—-10-55-23). Adifiitive
contracts, such as purchased put options and medheall options, shall be excluded from dilutedSERnder the treasury stock metf
a. Exercise of options and warrants shall be asduahéhe beginning of the period (or at time ofisce, if later) and common shares she
assumed to be issued. b. The proceeds from exatuidebe assumed to be used to purchase commoh atthe average market price du
the period. (See paragraphs 260-10-45-29 and 2&53M through 55%.) c. The incremental shares (the difference betwde number
shares assumed issued and the number of shareseaspurchased) shall be included in the denomirwdttire diluted EPS computation.
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The Company’s contingent share issuance arrangspstatk options or warrants are as follows:

Contingent shares issuance
arrangement, warran
For the Reportin  For the Reportin

Period Ended Period Ended
March 31, 201! March 31, 201«

Warrant Shares

Upon consummation of the reverse merger on Aprit?d 4, the Company assumed the September
2011 warrant to purchase 1,125,000 shares of thep@ny’s common stock with an exercise price
$0.15 per share expiring ten (10) years from datesoance 1,125,001 -

Warrants to purchase 350,000 shares of the Companyimon stock with an exercise price of $0.01
share expiring four (4) years from date of issuanmt®ecember 1, 2014, March 19, 2014 and Mar
20, 2014 350,00( -

Total contingent share issuance arrangements, sftakns or warrants 1,475,00 -

There were approximately 1,133,912 and O potentialitstanding dilutive shares under the TreasuoclSMethod for the reporting peri
ended March 31, 2015 and 2014, respectively, wiiete excluded from the diluted earnings per shaleutation as they were anti-dilutive.

Cash Flows Reporting

The Company adopted paragraph 230-1®4%f the FASB Accounting Standards Codificationdash flows reporting, classifies cash reci
and payments according to whether they stem froaratimg, investing, or financing activities and yades definitions of each category,
uses the indirect or reconciliation method (“Indirenethod”) as defined by paragraph 230-12585ef the FASB Accounting Standa
Codification to report net cash flow from operatengfivities by adjusting net income to reconcileinet cash flow from operating activities
removing the effects of (a) all deferrals of pgsémting cash receipts and payments and all ascaiaxpected future operating cash rec
and payments and (b) all items that are includatkinncome that do not affect operating cash ptseind payments. The Company report
reporting currency equivalent of foreign curren@slt flows, using the current exchange rate atithe of the cash flows and the effec
exchange rate changes on cash held in foreignraie®is reported as a separate item in the rel@tian of beginning and ending balance
cash and cash equivalents and separately proviftasniation about investing and financing activitrest resulting in cash receipts or paym
in the period pursuant to paragraph 830-230-45th@FASB Accounting Standards Codification.

Subsequent Events

The Company follows the guidance in Section 85%00sf the FASB Accounting Standards Codification flee disclosure of subsequ
events. The Company will evaluate subsequent etkrdsgh the date when the financial statement®vwesued. Pursuant to ASU 20Q9-of
the FASB Accounting Standards Codification, the @any as an SEC filer considers its financial staeteis issued when they are wic
distributed to users, such as through filing thenE®GAR.

Recently Issued Accounting Pronouncem

In May 2014, the FASB issued the FASB Accountingn8iards Update No. 2014-0Révenue from Contracts with Customers (T
606)" (“ASU 2014-09")

This guidance amends the existing FASB Accountitgn&ards Codification, creating a new Topic 606/ddee from Contracts wi
Customer. The core principle of the guidance i$ #maentity should recognize revenue to depicttthesfer of promised goods or service
customers in an amount that reflects the consider& which the entity expects to be entitled xehenge for those goods or services.
To achieve that core principle, an entity shouldlgphe following steps:

1. Identify the contract(s) with the custon

2. ldentify the performance obligations in the conti

3. Determine the transaction pri

4. Allocate the transaction price to the performanigiégations in the contrax

5. Recognize revenue when (or as) the entity satipiefrmance obligatior



The ASU also provides guidance on disclosures that Ishioe provided to enable financial statement ugensnderstand the nature, amo
timing, and uncertainty of revenue recognition aadh flows arising from contracts with customegaialitative and quantitative informatior
required about the following:

1. Contracts with customers including revenue and impairments recognized, djsggation of revenue, and information about cot
balances and performance obligations (includingrdsesaction price allocated to the remaining perémce obligations

46




2. Significant judgments and changes in judgmentietermining the timing of satisfaction of perforraarobligations (over time or a
point in time), and determining the transactiorc@r@and amounts allocated to performance obliga

3. Assets recognized from the costs to obtain orlfafcontract

ASU 201409 is effective for periods beginning after Decemfe, 2016, including interim reporting periods hitit that reporting period for i
public entities. Early application is not pernmtte

In June 2014, the FASB issued the FASB Accountingn@ards Update No. 2014-12 “Compensati@teek Compensation (Toj
718) : Accounting for SharBased Payments When the Terms of an Award Provitg @ Performance Target Could Be Achieved afte
Requisite Service Period” (‘“ASU 2014-12").

The amendments clarify the proper method of acdogrfor sharebased payments when the terms of an award prokiateat performant
target could be achieved after the requisite serpieriod. The Update requires that a performaaigget that affects vesting and that coul
achieved after the requisite service period bddrkas a performance condition. The performangetahould not be reflected in estimating
grantdate fair value of the award. Compensation costilshbe recognized in the period in which it becomesbable that the performat
target will be achieved and should represent tiepemsation cost attributable to the period(s) faiclv the requisite service has already |
rendered.

The amendments in this Update are effective fouahperiods and interim periods within those anmeiods beginning after December
2015. Earlier adoption is permitted.

In August 2014, the FASB issued the FASB Accounfitgndards Update No. 2014-Presentation of Financial Statement$seing Concer
(Subtopic 205-40): Disclosure of Uncertainties aban Entity’s Ability to Continue as a Going ConegftASU 2014-15").

In connection with preparing financial statemeitsdach annual and interim reporting period, aity¢stmanagement should evaluate whe
there are conditions or events, considered in ugegate, that raise substantial doubt about thigy'enability to continue as a going conc
within one year after the date that fireancial statements are issu@at within one year after the date that fimancial statements are availal
to be issuedvhen applicable). Managemestévaluation should be based on relevant conditéos events that are known and reasor
knowable at the date that tfi@ancial statements are issuédr at the date that th#nancial statements are available to be isswéuer
applicable). Substantial doubt about an ergigbility to continue as a going concern existsmiaevant conditions and events, considert
the aggregate, indicate that it is probable thatethtity will be unable to meet its obligationstlasy become due within one year after the
that the financial statements are issued (or availdo be issued). The terprobableis used consistently with its use in Topic ¢
Contingencies.

When management identifies conditions or event$ thse substantial doubt about an engitgbility to continue as a going conci
management should consider whether its plans tieatndended to mitigate those relevant conditiongwents will alleviate the substan
doubt. The mitigating effect of managemsnglans should be considered only to the extertt (thait is probable that the plans will
effectively implemented and, if so, (2) it is prbb=that the plans will mitigate the conditionsements that raise substantial doubt abou
entity’s ability to continue as a going concern.

If conditions or events raise substantial doubtualam entitys ability to continue as a going concern, but thiesgantial doubt is alleviated a
result of consideration of managementlans, the entity should disclose informatiort #reables users of the financial statements torstet®
all of the following (or refer to similar informatn disclosed elsewhere in the footnotes):

a. Principal conditions or events that raised sutiil doubt about the entityability to continue as a going concern (befonesateratiol
of manageme's plans)

b. Managemer's evaluation of the significance of those condgion events in relation to the en’s ability to meet its obligatior

c. Managemer's plans that alleviated substantial doubt abouettiiy' s ability to continue as a going conce

If conditions or events raise substantial doubtualam entitys ability to continue as a going concern, and suttistl doubt is not alleviated af
consideration of management’s plans, an entity Ishimelude a statement in the footnotes indicatimat there issubstantial doubt about t
entity’s ability to continue as a going concemithin one year after the date that the financiatesnents are issued (or available to be iss
Additionally, the entity should disclose informatithat enables users of the financial statemenisderstand all of the following:

a. Principal conditions or events that raise subsdhdtbubt about the ent’s ability to continue as a going conci

b. Managemer's evaluation of the significance of those condgion events in relation to the en’s ability to meet its obligatior

c. Management's plans that are intended to mitiglaéeconditions or events that raise substantiabti@bout the entitg ability tc
continue as a going conce

The amendments in this Update are effective foratfreual period ending after December 15, 2016 fandnnual periods and interim perir
thereafter. Early application is permitted.
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In November 2014, the FASB issued the FASB AccoyntiStandards Update No. 2014-1€Dérivatives and Hedging (Tog
815) : Determining Whether the Host Contract in bkt Financial Instrument Issued in the Form o$laare Is More Akin to Debt or
Equity” (“ASU 2014-16").

The amendments in ASU No. 2018-clarify that an entity must take into accoumtelevant terms and features when reviewing thereeo
the host contract. Additionally, the amendmenttestiaat no one term or feature would define the hoatracts economic characteristics :
risks. Instead, the economic characteristics askisrof the hybrid financial instrument as a wholeuld determine the nature of the
contract.

The amendments in this Update are effective fotipltusiness entities for fiscal years, and intepianiods within those fiscal years, beginr
after December 15, 2015. Early adoption, includidgption in an interim period, is permitted.

In January 2015, the FASB issued the FASB Accognitandards Update No. 2015-01 “ Income Statemé&nxtraordinary and Unusual Ite
(Subtopic 225-20) : Simplifying Income Statemergd@mtation by Eliminating the Concept of Extracadynitems” (“ASU 2015-01").

This Update eliminates from GAAP the concept ofra@stdinary items and the requirements in Subto@8-2D for reporting entities
separately classify, present, and disclose extiaanyg events and transactions.

The amendments in this Update are effective faafigears, and interim periods within those fisgadrs, beginning after December 15, 2
Early adoption is permitted provided that the gaitkais applied from the beginning of the fiscalryafaadoption.

In February 2015, the FASB issued the FASB Accounttandards Update No. 2015-02 “ Consolidatiomp{d@&10) -Amendments to tt
Consolidation Analysis” (“ASU 2015-02'tp improve certain areas of consolidation guidaimcereporting organizations (i.e., public, privi
and not-forprofit) that are required to evaluate whether tmsoidate certain legal entities such as limitedtraships, limited liabilit
corporations, and securitization structures (eglateralized debt/loan obligations).

All legal entities are subject to reevaluation urithe revised consolidation model. Specificallye #tmendments:

« Eliminating the presumption that a general parsteuld consolidate a limited partnership.

- Eliminating the indefinite deferral of FASB StatemiéNo. 167, thereby reducing the number of Varidbkerest Entity (VIE
consolidation models from four to two (includingthmited partnership consolidation modt

« Clarifying when fees paid to a decision maker sticag a factor to include in the consolidation oE¥I Note: a VIE is a leg
entity in which consolidation is not based on aarigj of voting rights.

« Amending the guidance for assessing how relatety pelationships affect VIE consolidation analysis.

« Excluding certain money market funds from the cdidation guidance.

The amendments in this Update are effective fordipulusiness entities for fiscal years, and foeiith periods within those fiscal yee
beginning after December 15, 2015. Early adoptsgpermitted, including adoption in an interim pdrio

Management does not believe that any recently dssmgt not yet effective accounting pronouncemewtsn adopted, will have a mate
effect on the accompanying financial statements.

Note 3 - Going Concern

The Company elected to adopt early application efAinting Standards Update No. 2014-Fyesentation of Financial Statement$einc
Concern (Subtopic 205-40): Disclosure of Uncertiggtabout an Entity’s Ability to Continue as a Gpidoncern (“ASU 2014-15")

The Companys consolidated financial statements have been pépssuming that it will continue as a going concghich contemplat
continuity of operations, realization of assetg] Bquidation of liabilities in the normal coursélusiness.

As reflected in the consolidated financial statetsgthe Company had an accumulated deficit at MaigH2015, a net loss and net cash us
operating activities for the reporting period trerded. These factors raise substantial doubt dabeutompanys ability to continue as a goi
concern.

Prior to the Merger, the Company was seeking ablgétcandidate for a business combination; howaawithstanding the Comparsytas
position may not be sufficient to support the Compsa daily operations. While the Company believeshim tiability of its strategy and in
ability to raise additional funds, there can beagsurance to that effect. The ability of the Comypancontinue as a going concern is deper
on the Company'’s ability to execute its strategg enits ability to raise additional funds.

The consolidated financial statements do not inelaidy adjustments related to the recoverability@dasksification of recorded asset amoun
the amounts and classification of liabilities thaght be necessary should the Company be unalglentinue as a going concern.
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Note 4 — Prepayments and Other Current Assets
Prepayments and other current assets consistbe ébltowing:

March 31, 201 March 31, 201

Rent $ 203,35¢ % 228,13:
Taxes 111,11¢ 121,97:
Insurance 115,47! 127,39
Other 29,47: 84,81¢
Total $ 459,41t $ 562,31t

Note 5 — Property and Equipment

(i) Impairment

The Company completed the annual impairment testirmgoperty and equipment and determined thakethexrs no impairment as the fair ve
of the property and equipment, exceeded their oagryalues at March 31, 2015.

(i) Depreciation Expens

Depreciation expense was $172,986 and $207,33adaeporting period ended March 31, 2015 and 26spectively.
Note 6 — Related Party Transactions

Related Patrtie:

Related parties with whom the Company had transastare:

Business Purpose ¢
Related Parties Relationship Related Party Transa@ns transactions

Management and significa
stockholdel

Trinad Capital Master Fur Significant stockholde Advances/Loans to the Compa  Working capital

Entity controlled by significar

stockholdel
An entity owned and controlled by
Trinad Management, LL( the significant stockholde Consulting service Consulting service
An entity principally owned and
controlled by the Executive
Chairman, President and significant
JJAT Corp. stockholdel Advances/Loans to the Compa  Working capital
An entity owned and controlled by a
non-controlling interest holder of (i) Advances to the Company; (i) (i) Working capital; (il
Mint Group Holdings, Ltd OCHL and OCL Management Service Management service

Reimbursement Agreeme

The Company was previously a party to a Reimburséagreement, dated January 29, 2014 with JJAT Caup affiliate principally owne
by an officer, director and majority stockholdertbé Company, for advancing funds for expensesJAfTJCorp., totaling $195,502 for t
acquisition of KoKo Parent by JJAT. Because then@any ultimately acquired KoKo Parent from JJAT aasesult of the Merger, t
Reimbursement Agreement was terminated, and thg,%02 was deemed to be part of the Compamgquisition costs in acquiring Ko
Parent.
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Advances from Stockholde

From time to time, stockholders of the Company adeafunds to the Company for working capital pugsosThose advances are unseci
non-interest bearing and due on demand.

Notes Payabl- Related Parties

Notes Payabl- Trinad Capital Master Fund

On December 31, 2014, the Company entered intmaiS€onvertible Promissory Note (the “Senior NQte/ith Trinad Capital Master Fui
(“Trinad Capital”)allowing for advances up to a maximum loan amo@i$19000,000, plus interest at the rate of six pet¢6%) per annum
the unpaid principal amount of outstanding advances

Prior to December 31, 2014, Trinad Capital advar®&eD,000 to the Company in various term loansndutihe period between April 2, 2C
and November 30, 2014. The aggregate principaleamtdued interest payable to Trinad Capital throDgicember 31, 2014 under the p
loans was $770,151 and this amount constitutesrgopoof the outstanding loan balance under theid@dWote. Upon entry into the Sen
Note, each of the prior loans was cancelled. Putsioathe terms of the Senior Note, all outstandingaid principal and accrued interest is
and payable on June 30, 2016 or such later dafeisad Capital may agree to in writing unless, ptiw such date, the Senior Note has |
repaid in full or Trinad Capital elects to convalitor any portion of the theautstanding loan balance into common stock of thengany i
connection with the Company consummating an edinancing in excess of $5,000,000 or greater aostt in the terms of the Senior Note .

On January 27, 2015, the Company and Trinad Cagitidred into an amendment to the Senior Notectdfée as of December 31, 20
pursuant to which: (1) the term of the Senior Nwtes extended to June 30, 2016 and (2) the conwvepsioe for conversion of the unp
balance and interest outstanding in connection watlequity financing was amended to be the pricespare equal to the average price
share paid by investors in the equity financing.

On February 5, 2015, the Company and Trinad Cagitered into an amendment and restatement ofe¢h®iSNote, effective as of Decem
31, 2014, pursuant to which the convertibility featof the note was eliminated in its entirety.

As of March 31, 2015, $825,000 principal and $82,46crued interest payable was outstanding unéeBémior Note.

Note Payable JJAT

OCHL entered into a Senior Promissory Note (the HDGSenior Promissory Note"fated April 28, 2014 to repay $1,376,124 of tratiea
expenses of the Merger to JJAT, due October 285 204t accrues interest at 8% per annum, or $85&418f March 31, 2015. Outstand
interest payable under the OCHL Senior PromissarteNs due on the first anniversary of the noténwlile balance payable upon maturit
the note. On November 3, 2014, $500,000 of pridcipaler the OCHL Senior Promissory Note was regaidsuant to the Forbearai
Agreement described below.

On October 30, 2014, the Company entered into bdamance Agreement (the “Forbearance Agreemauitt) Mr. Bengough, Mr. Ellin, ar
JJAT whereby the parties agreed to forbear, putstmam@ny claims relating to the Share Exchange,\thdation Agreement, the relat
Shareholders Agreement amongst the parties datedidry 12, 2014 (the “Shareholders Agreement”), tredpromissory notes (the “Notgs”
and other documents entered into pursuant to theeBblders Agreement during the term of the Forbearance égeat, which is terminak
by any party upon fifteen days prior written notfolowing a 90-day period from October 30, 2014.

Pursuant to the terms of the Forbearance Agreer¥tit, made a payment to JJAT in the amount of $5D10 be applied to the princi
under the OCHL Senior Promissory Note. Followingrgrinto the Forbearance Agreement, a total of $BZ4 of principal remaine
outstanding under the OCHL Senior Promissory Noterest continues to accrue under the OCHL Sdpriomissory Note.

Management Services from Trinad Management

Upon consummation of the reverse merger on April 2814, the Company assumed the September 23, Raghhgement Agreeme
(“Management Agreement”) with Trinad ManagementCL{Trinad LLC"). Pursuant to the Management Agreement, Trinad LL&Cdtaee
to provide certain management services to the Cagnfaough September 22, 2014, including, withautthtion, the sourcing, structuring &
negotiation of potential business acquisitions andtomer contracts for the Company. Under the idament Agreement, the Compi
compensated Trinad LLC for its services with (iflea equal to $2,080,000, with $90,000 payable waade of each consecutive thmeentt
calendar period during the term of the Agreemedtwith $1,000,000 due at the end of the three é8) yerm, and (ii) issuance of a Warral
purchase 1,125,000 shares of the Company’s comtochk at an exercise price of $0.15 per share (“@fdfy. The Warrant may be exercis
in whole or in part by Trinad LLC at any time fopariod of ten (10) years.

The payment of the $1,000,000 fee accrued on tb&dat the end of the term has been deferred. dlh& continues to provide service
$30,000 per month on a month to month basis.

50




The Company (i)(a) recorded $30,000 per month Her%1,080,000 portion of the management servicéetpaid on a quarterly basis, (i,
accrued $27,778 per month for the $1,000,000 poxiothe management services, due at the end dhthe (3) year term; and (ii) recort
amortization of $2,294 per month for the fair valofethe warrant portion of the management servisesed on September 23, 201:
connection with the Management Agreement, or $6Ddifmanagement services per month in aggregate.

The management services from Trinad LLC were devist

For the Period
from April 28,
2014
(acquisition)
through
March 31, 201!

(i) (@) Management services billed or accrued gonaterly basis $ 330,00(

(i) (b) Long-term management services due at tlieaéthe term accrued 138,88:

(ii) Amortization of the fair value of the warraissued 11,46:

$ 480,34.

Management Fee to Mint Group Holdings L

From time to time, the Company engages the Mintu@rm provide management services for the Compaarthe fiscal years ended Ma
31, 2015 and 2014 the Company was billed $128,8405204,785, respectively.

Advances to/from Mint Group Holdings L

From time to time, the Company provides or recefuesls from Mint Group Holdings Ltd. for working ital purposes. These advances
unsecured, non-interest bearing and due on demand.

Note 7 — Note Payable

On December 31, 2014, the Company converted aceqayable of $242,498 into a Senior Promissory Nibte “Note”). The Note bea
interest at 6% per annum and interest is payabie quarterly basis commencing March 31, 2015 oCbmpany may elect that the amour
such interest be added to the principal sum oudgtgrunder this Note. The payables arose in coioreutith professional services renderec
attorneys for the Company prior to and through Ddwer 31, 2014, and the Note had an original mataidte of December 31, 2015 wh
was amended to June 30, 2016.

Note 8 — Commitments and Contingencies

Operating Lease Obar Camden Limited

On February 19, 2004 OCL entered into a waneellable lease for premises for a period of @&y expiring November 27, 2028. On Oct
22, 2004, OCL entered into a deed of variationh® driginal non-cancellable lease for the premgigls an annual rent of473,000 per ye.
plus valued added taxes for the first five (5) gemnd with an annual rent d548,337 per year plus valued added taxes for timaireler of th
lease, with free rent for the first fifteen (15) mtlos of the occupancy. The lease provides for & meview every fifth anniversary of t
effective date whereby the principal rent may lmeased at each such review date to the open nrarkefas defined) if that is greater than
amount of the principal rent under the lease imatetiy before the review date. In conjunction witle signing of the deed of variation
landlord (i) provided consideration of £175,000d i) contributed an additionall£5,000 towards improvements upon execution ofitex
of variation.

Future minimum lease payments under the non-cdnleatgerating lease are as follows:

Year ending March 31: £ $

2016 £ 548,33° $ 813,43
2017 548,33° 813,43
2018 548,33° 813,43t

2019 548,33 813,43t



2020 548,33° 813,43t

2021 and after 4,748,74 7,044 ,57.

£ 7,490,43 $ 11,111,75
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Deferred Ren

To induce OCL to enter into the operating lease theddeed of variation for a period of 25 years, ldndlord granted free rent for the 1
fifteen (15) months of the occupancy and consid@natontribution of £350,000 in aggregate, whichi we recognized on a straiglite basi:
over the duration of the initial lease term of Zass.

Legal Proceeding

The judicial review is being brought by Obar Camdtéenited. The current judicial review claim (casenmber CO/738/2015) was filed in the
High Court by Obar Camden Limited on February 18,3 (Judicial review is the process by whichGmairts review the exercise of statutory
functions by public bodies in England and Wal€eBije claim is a legal challenge to the decisiontgyltondon Borough of Camden Council to
grant planning permission reference 2014/2621 anay 6, 2015 for the redevelopment of the formep&i& Anchor public house as 8
residential units. This is the neighboring propéotthe Koko Club and the grounds of challengateeto legal flaws in the way that the Cou
assessed noise and heritage impacts of the progesetbpment as part of its decision. The relefght is a Court Order to quash the plani
permission that has been granted. Whilst the Abisndefending the claim, the applicant is playimyactive role in the proceedings.

Judicial review is a two stage process, where #se ds first considered by a judge on the papedetae whether it should get permissio
proceed to a substantive hearing. The Court gidlapégmission for the claim to proceed on March Z¥15 and a onday hearing has be
listed in the High Court on August 5, 2015.

The case has been brought because the Councitdiaed a planning permission for a multiple occuyamsidential development adjacer
KOKO. Obar Camden believes that the Council ditlproperly seek to understand and consider thenfiatdor conflict between the ven
and new residents being in such close proximityaoch other and without requiring adequate sounddtien measures to be in place to en
that the parties can axist peacefully. The grant of the permissioritsncurrent form leaves the venue potentially vedide to complaint
which in turn could have adverse consequences @K®&'s premises licence. If successful, the plagmearmission will be quashed.

Note 9 —Equity (Deficit)

Shares Authorized

Upon formation, the total number of shares of Eéses of stock which the Company is authorizedsioe is Seventy Five Million (75,000,0
shares which shall be common stock, par value $@@Ehare.

Common Stock

Upon consummation of the Merger on April 28, 20ttde Company issued 29,000,000 shares of its constuak to JJAT, a related party,
the acquisition of 100% of the issued and outstamdapital stock of KoKo US.

Sale of Common Stock or Equity Units

For the period between September 10, 2014 and i8bptel 7, 2014, the Company issued an aggregate0gda0 shares of its common stoc
$1.00 per share for $150,000 in cash.

On November 17 and December 19, 2014, and Marchnt©OMarch 20, 2015, the Company entered into fepasate securities purch
agreements with four accredited investors, purstamthich the Company agreed to issue an aggrega&@5,000 Units (each, a “Unit'gt &
purchase price per Unit of $1.00 per share forggregate purchase price of $675,000 with eachaamsisting of one common share in
capital of the Company (each, a “Sharat)d one warrant to purchase a share of Company oonstock exercisable for a period of four
years from the date of original issuance at anasemrice of $0.01 per share (eact“Warrant”), $338,850 ($0.50 per common share)
$336,150 ($0.50 per warrant share) were allocaddtiarelative fair value of the common stock ardrants, respectively.
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Issuance of Common Stcto Parties Other Than Employees for Acquiring GoodServices

Advisory Board Agreements

Upon consummation of the Merger on April 28, 20thé, Company assumed the Advisory Board Agreementésed into by Loton prior to tl
Merger with seven (7) individuals. Pursuant to #avisory Board Agreements, the Advisory Board membagreed to provide advist
service to the Board and officers of the Companyamous business matters for one (1) year in exghdor 100,000 shares each or 700
shares in the aggregate of restricted common sibttke Company. The restricted stock will vest lafire (1) year, and is subject to a lagk-
period of one (1) year after vesting. For thedisear ended March 31, 2015, 341,667 common sheaiised at $1.00 per share, or $341,
were earned and recorded as consulting fees glatithese agreements.

During the period ended March 31, 2015, the Compantgred into Advisory Board Agreements with niig gdditional individuals. Pursuz
to the Advisory Board Agreements, these additigkdvisory Board Members agreed to provide advis@nyise to the Board and officers
the Company on various business matters for ongga) in exchange for 875,000 shares in the agtgegfaestricted common stock of
Company. The restricted stock will vest after oheyear, and is subject to a lock-up period of (jeyear after vesting.

For the period ended December 31, 2014, 237,500mmnshares, valued at $1.00 per share, which wasntist recent Private Placen
Memorandum (“PPM”) price on quarter end dates, 2873500, were earned and recorded as consultisg fee

For the quarter ended March 31, 2015, 66,667 comshares, valued at $0.50 per share, which was tst racent PPM price on quarter
date, or $33,333, were earned and recorded asltoggees.

Authorization of Stock Grants to Consultants/Prsi@sals

Upon consummation of the Merger on April 28, 20t Company assumed eight (8) Consulting Serviagedments €014 Consultin
Agreements”entered into by Loton prior to the Merger with €ig8) consultants. Pursuant to the Consulting Agregts, the Company agre
to issue a total of 315,000 shares of the Commargstricted common stock to the consultants forises to be performed for one (1) y«
These shares will vest in two (2) years, and abgestito a lockdp period of two (2) years after vesting. Thes¢rided shares were valuec
$1.00 per share or $315,000 on the date of grahtes being amortized over the service period.tkeffiscal year ended March 31, 2015,
Company recognized $201,667 as consulting feesnglt these agreements.

During the period ended March 31, 2015, the Compamtered into seven (7) Consulting Services Agregsnwith five (5) addition:
individuals. Pursuant to the Consulting Agreemethts,Company agreed to issue a total of 370,00sha the Compang’restricted commic
stock to the consultants for services to be peréatfior one (1) year. These shares will vest in @)oyears, and are subject to a lagkperiot
of two (2) years after vesting.

For the period ended December 31, 2014, 56,667 @mshares, valued at $1.00 per share, which wamdst recent PPM price on qua
end dates, or $56,667, were earned and recordezhaslting fees.

For the quarter ended March 31, 2015, 25,000 conshares, valued at $0.50 per share, which was ts racent PPM price on quarter
date, or $12,500, were earned and recorded asltogdees.

During the fiscal year ended March 31, 2015, then@any entered into a capital markets advisory adadement agent agreement v
Merriman Capital, Inc. (the “AgreementPursuant to the Agreement, Merriman Capital agteqatovide capital markets advisory service
the Company for three months, subject to writteteresions thereafter, in exchange for 10,000 shafe®stricted common stock of
Company for the first three engaged months of adyiservices. Merriman will receive capital markelvisory fees of $5,000 in cash .
$5,000 in equity-irieu of cash per engaged month thereafter, upottenrconfirmation of renewal. Either party may tarate the relationsh
at any time by providing thirty (30) calendar daystten notice to the other party. For the fiscahy ended March 31, 2015, 40,000 com
shares, valued at $1.00 per share, or $40,000, e#gened and recorded as consulting fees relatitigggreement.

During the fiscal year ended March 31, 2015, then@any entered into a Subscription Agreement wighagal advisors (theSubscriptiol
Agreement”). Pursuant to the Subscription Agreemtrd advisors agreed to subscribe to the purcbfi®&4,988 shares of the Company’
common stock, at the price of $0.50 per sharexah@&nge for legal services previously renderechéo@ompany in the aggregate amout
$477,494. For the fiscal year ended March 31, 2058,988 common shares, valued at $0.50 per stia$2, 77,494, were earned and reco
as a reduction in accounts payable relating toAgigement.

Warrants

Assumed Warrants Issued in September 2011 by LGtp,

Upon consummation of the Merger on April 28, 20th&, Company assumed the September 23, 201 1wassad to Trinad LLC, pursuant to
the Management Agreement, to purchase 1,125,008sbathe Company’s common stock at an exercise pf $0.15 per share expiring ten
(10) years from the date of original issuance.

November and December 2014 and March 2015 Issus




On November 17 and December 19, 2014, and Marcinti9March 20, 2015, the Company issued four wasrampurchase an aggregat
675,000 shares with an exercise price of $0.0Elpare expiring four years from the date of issuascpart of the sale of equity units.
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The Company estimated the fair value of the wasramt the date of grant using the Black-Scholesongiricing model with the followin
weighted-average assumptions:

Expected life (year 4

Expected volatility (*) 37.67%- 38.2(%
Expected annual rate of quarterly divide 0.0(%
Risk-free rate(s 1.21%- 1.4(%

*  As a thinly traded publientity it is not practicable for the Company tareste the expected volatility of its share priceeTCompan
selected three (3) comparable public companiesdlien NYSE MKT and NASDAQ Capital Market within éventertainment indust
which the Company engages in to calculate the é¢&gewlatility. The Company calculated those th{@ecomparable companies’
historical volatility over the expected life of thetions or warrants and averaged them as its égeolatility .

The estimated relative fair value of the warranégs \$0.50 per warrant share or $336,150, at theaflagsuance using the Bla@eholes Optio
Pricing Model.

On December 1, 2014, the Company issued warraqsrihase 2,625,000 shares of the Commaogimmon stock at an exercise price of $
per share to eight investors who had previouslgmased shares of the Compangbmmon stock for $1.00 per share. The warramisefoul
(4) years from the date of issuance. As the corglie for these warrants, the investors (eactHa@der”) agreed to release the Company
its principals from any and all claims relatingthe Holders present or prior investments in the Company am fany other claim, existing
or prior to the warrant’s date of original issuance

The Company estimated the fair value of the wasramt the date of grant using the Black-Scholesongiricing model with the followin
weighted-average assumptions:

Expected life (year 4

Expected volatility (*) 38.1%%
Expected annual rate of quarterly divide 0.0(%
Risk-free rate(s 1.21%

* As a thinly traded publientity it is not practicable for the Company torastte the expected volatility of its share priceeTCompan
selected three (3) comparable public companiesdlien NYSE MKT and NASDAQ Capital Market within éentertainment indust
which the Company engages in to calculate the é¢ggewlatility. The Company calculated those th{@ecomparable companies’
historical volatility over the expected life of thetions or warrants and averaged them as its égeolatility .

The estimated fair value of the warrants was $®98€r warrant share or $2,600,080, at the datespfance using the Bla@choles Optio
Pricing Model, which was recorded as settlement ebpotential claims in the consolidated staternerfitoperations.

Summary of Warrant Activities

The table below summarizes the Company’s warraitites:

Exercise Fair Value at Aggregate

Number of Price Range Weighted Average Date of Intrinsic

Warrant Shares Per Share Exercise Price Issuance Value
Balance, March 31, 201 1,125,000 $ 0.1t $ 0.1t $ 82,57t $ =
Grantec 3,300,001 0.01 0.01 2,936,23 -
Canceled for cashless exerc ) - - - -
Exercised (Cashles ) - - - -
Exercisec (2,950,001 0.01 0.01 (2,761,93) -
Expired = . - - -

Balance, March 31, 201 1,475,000 $ 0.01-0.1t $ 0.1z $ 256,87! -



Amortized, March 31, 2015 1,475,00! 0.01- 0.1% 0.12 256,87!

Unamortized, March 31, 2015 - $ - $ - 8 -
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The following table summarizes information concegnoutstanding and exercisable warrants as of Mat¢l2015:

Warrants Outstanding Warrants Exercisable
Average Average
Remaining Weighted Remaining Weighted
Range of Number Contractual Average Number Contractual Average
Exercise Prices QOutstanding Life (in years) Exercise Price Exercisable Life (in years) Exercise Price
$ 0.01- 0.1t 1,475,001 58 % 0.1Z 1,475,001 5.8: $ 0.1Z

Note 10 - Concentration of Credit Risk

Credit Risk Arising from Financial Instruments

Financial instruments that potentially subject@mmpany to significant concentration of credit riglasist primarily of cash and cash
equivalents.

As of March 31, 2015, substantially all (96%) of tBompany’s cash was held by major financial ingtihs in the United Kingdom and the
balance at certain accounts may exceed the maxiamiount insured by the Financial Services Compeamns&cheme (FSCS) (£85,000 per
account, per authorized institution as of Decen3ier2010). However, the Company has not experglasses on these accounts and
management believes that the Company is not exgosgdnificant risks on such accounts.

Note 11 - Foreign Operations

Foreign Operation:

The Company’s operations are primarily carriediodhe United Kingdom (“UK”). Accordingly, the Comapy’s business, financial condition
and results of operations may be influenced byptiigical, economic and legal environments in the. The Company’s business may be
influenced by changes in governmental policies wafpect to laws and regulations, anti-inflationaeasures, currency fluctuation and
remittances and methods of taxation, among othegsh

Note 12 - Income Tax Provision

United States Income Tax

The Company is incorporated in the State of Newauhis subject to the United States of Americadax

Deferred Tax Asse

At March 31, 2015, the Company had net operatisg IBNOL") carryforwards for Federal income tax purposes of $1®4IP that may k
offset against future taxable income through 2086.tax benefit has been reported with respedidasd net operating loss cafgrwards in th
accompanying financial statements because the Qompelieves that the realization of the Compamet deferred tax assets of approximi
$1,026,928, was not considered more likely tharanodtaccordingly, the potential tax benefits ofleéloss carrferwards are fully offset by
full valuation allowance.

Deferred tax assets consist primarily of the téfeadfof NOL carryforwards. The Company has provided a full valua@tlowance on tt
deferred tax assets because of the uncertaintydiegaits realizability. The valuation allowancealeased approximately $848,423 for
fiscal year ended March 31, 2015 and increasedappately $1,230,644 for the reporting period endgdil 27, 2014.

Components of deferred tax assets are as follows:

March 31, 201! April 27,2014

Net deferred tax asse- Non-current:

Expected income tax benefit from NOL ceforwards $ 1,942,04 1,928,90!
Impairment loss on notes receiva - (27,000
Warrants issued for servic (3,899 (9,360
Warrants issued for potential clai (884,02 -

Less valuation allowanc (1,054,11) (1,902,54)



Deferred tax assets, net of valuation allowance
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Income Tax Provision in the Statements of Operat

A reconciliation of the federal statutory incomg tate and the effective income tax rate as a p¢ggige of income before income taxes is as
follows:

For the Fiscal For the Reportin
Year Ended Period Ended
March 31, 201! April 30, 2014

Federal statutory income tax r: 34.(% 34.(%
Change in valuation allowance on net operating ¢ass/-forwards (34.0% (34.0%
Effective income tax rate 0.C% 0.C%

Tax years that remain subject to examination byomtax jurisdictions

The Company's corporation income tax returns apgestto audit under the statute of limitationstbg Internal Revenue Service (“IRSEhc
the States of California for a period of three ¥8ars from the date when they are filed. The taelew summarizes the reporting periods
which the Company's corporation income tax retuensain subject to audit under the statute of litiutes by the IRS:

Date Tax Return Remaining Subject

Reporting Period Ending Da Filed to Audit (Y/N)
April 30, 2012 09/25/201z Y
April 30, 2013 09/12/201z Y
April 30, 2014 09/15/201¢ Y
March 31, 201! N/A Y

United Kingdom Income Tax Provision

Obar Camden and OCHL are registered and operateitnited Kingdom ("UK") and are subject to UK tiaxv. There were no significe
differences between income reported for finanoigdorting purposes and income reported for incommeptaposes for the reporting per
ended March 31, 2015 or 2014.

Income Tax Provision in the Statements of Operal

A reconciliation of the statutory income tax ratelahe effective income tax rate as a percentagecoine before income tax provision is
follows:

For the fiscal For the fiscal
year ended year ended
March 31, March 31,
2015 2014
Statutory income tax rate 23.(% 23.(%
Effective income tax rate 23.(% 23.(%
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Corporation Income Tax Returns Remaining subjeétudit of UK Government

Generally speaking, HM Revenue & Customs (* HMR@)st normally send the Corporation a notice of @yquithin 12 months of receivir
the said corporation tax return. Different deadiingay apply when:

« The Corporation files its corporation tax returtela

« The Corporation amends its return,

« The Corporation makes a claim separately fromeitsrn,

« Information the Corporation gave HMRC about itspayation tax return was deliberately misleading.

HMRC can make a discovery assessment to correatedess error up to six (6) years after the enti@fCorporation Tax accounting period
years after the accounting period if the mistake waleliberate error; or no time limit if a frauelod error was founc

Obar Camden corporation income tax return for theaf year ended March 31, 2013 was filed with HMB®CDecember 31, 2013, wh
remains subject to audit under the statute of &itiihs by HMRC for a period of 12 months from tlaedof filing.

Obar Camden corporation income tax return for theaf year ended March 31, 2014 was filed with HMBC December 31, 2014, wh
remains subject to audit under the statute of $itiihs by HMRC for a period of 12 months from tlaedof filing.

OCHL and Obar Camden corporation income tax rettonshe fiscal year ended March 31, 2015 due Démen31, 2015 have not yet b
filed with HMRC, which remain subject to audit undbe statute of limitations by HMRC for a periofil® months from the date when i
filed.

Note 13 — Subsequent Events

The Company has evaluated all events that occuafted the balance sheet date through the date tieefinancial statements were issue
determine if they must be reported. The managemietite Company determined that there were cergontable subsequent event(s) t
disclosed as follows.

On April 8, 2015, the Company entered into a sepiomissory note with Trinad Capital in the amoah$195,500. The note bears intere:
the rate of eight percent (8%) per annum and d#tanding unpaid principal and accrued interesiuis and payable on June 30, 2016 or
later date as Trinad Capital may agree to in wgjtimless prior to such date this note has beguajatén full. Trinad Capital made additio
advances to the Company in April, May and June 201&ling $450,000. On July 10, 2015, the Compamy &rinad Capitabmended ar
restated the above senior promissory note from $D85to $645,500 to include these additional adeanc

On April 28, 2015, OCL made a payment to JJAT i@ #mount of $90,995 to be applied to the interasien the OCHL Senior Promiss:

Note. On July 14, 2015, OCL made a payment to JilAthe amount of $125,550 to be applied to the gipigd under the OCHL Seni
Promissory Note.
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Item 9. Changes in and Disagreements With Accountasion Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Disclosure Controls and Procedures

Our management, under the supervision of our Rrahdxecutive Officer and Principal Financial Ofiqperformed an evaluation of
effectiveness of our disclosure controls and praocesi (as defined in Exchange Act Rules 13a-15(d)1&ad15(e)) as of the end of the per
covered by this Annual Report on Form KODisclosure controls and procedures include, aitHimitation, controls and procedures desic
to provide a reasonable level of assurance thatrimtion required to be disclosed by us in the nspbat we file or submit under the Excha
Act is recorded, processed, summarized and reposigitin the time periods specified in the Secastand Exchange Commissisnules an
forms, and is accumulated and communicated to @magement, including our principal executive aridgypal financial officers, or perso
performing similar functions, as appropriate tawalltimely decisions regarding required disclosiBased on that evaluation, our princ
executive officer and principal financial officeorecluded that, as of March 31, 2015, our disclosomrols and procedures were effective
the fiscal year ended March 31, 2015, subjecteawo material weaknesses described below.

Notwithstanding the foregoing, there can be nomsse that the Comparsytisclosure controls and procedures will detectnmover a
failures of persons within the Company and its otidated subsidiaries to disclose material infoiiorabtherwise required to be set forth in
Companys periodic reports. There are inherent limitatibmshe effectiveness of any system of disclosumrots and procedures, includ
the possibility of human error and the circumvemtior overriding of the controls and procedures. gkdingly, even effective disclost
controls and procedures can only provide reasonabteabsolute, assurance of achieving their cbobjctives.

Management’s Report on Internal Control Over Finandal Reporting

Management is responsible for establishing and taiaing adequate internal controls over finanoggdarting for the Company. Inter
control over financial reporting is defined in Rul8a-15(f) and 15d5(f) promulgated under the Exchange Act as a pdesigned by,
under the supervision of, the Company’s principaoaitive and principal financial officers and ettt by the Compang’Board of Director
management and other personnel, to provide reaaaburance regarding the reliability of financeporting and the preparation of finan
statements for external purposes in accordancegeitierally accepted accounting principles and ttetuthose policies and procedures that:

. Pertain to the maintenance of records that in regtde detail accurately and fairly reflect the sactions and dispositions
the assets of the compal
. Provide reasonable assurance that transactionseaoeded as necessary to permit preparation ohdiah statements

accordance with generally accepted accounting iples; and that receipts and expenditures of tiepamy are being ma
only in accordance with authorizations of managemed directors of the company; &

. Provide reasonable assurance regarding preventitimely detection of unauthorized acquisition, wsedisposition of th
compan’s assets that could have a material effect onitla@dial statement:

Because of its inherent limitations, internal cohtsver financial reporting may not prevent or dttmisstatements. Projections of
evaluation of effectiveness to future periods agexct to the risk that controls may become inadégjbecause of changes in conditions, ol
the degree of compliance with the policies or pdoces may deteriorate.

Internal control over financial reporting cannobyide absolute assurance of achieving financiabmépy objectives because of
inherent limitations. Internal control over finaakieporting is a process that involves human éilige and compliance and is subject to le
in judgment and breakdowns resulting from humalurfai Internal control over financial reporting calso be circumvented by collusion
improper management override. Because of suchdiioits, there is a risk that material misstatemardg not be prevented or detected
timely basis by internal control over financial ogfing. However, these inherent limitations are Wwnofeatures of the financial report
process. Therefore, it is possible to design inogrocess safeguards to reduce, though not eliepitias risk.

We assessed the effectiveness of the Compamgernal control over financial reporting as ofafdh 31, 2015. In making tl
assessment, the Company’s management used thiéacsié¢ forth by the Committee of Sponsoring Orgations (“COSO”)of the Treadwa
Commission’s Internal Control-Integrated Framework.

As a result of this assessment, we have deterntivaaur internal control over financial reportiwwgs ineffective as of March 31, 20

We had neither the resources, nor the personng@ragde an adequate control environment. The ¥ahg two material weaknesses in
internal control over financial reporting existedvarch 31, 2015:
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0] We do not have written documentation of internal control policies and procedures. Writiocumentation of key intert
controls over financial reporting is a requiremehSection 404 of the Sarban@sdey Act which is applicable to us for the fisgaar ende
March 31, 2015. Management evaluated the impaotofailure to have written documentation of ouweimal controls and procedures on
assessment of our disclosure controls and procsdune: has concluded that the control deficiencyrésulted represented a material weaki

(ii) We do not have sufficient segregatidrdoties within accounting functions, which is aslgainternal control. Due to our size
nature, segregation of all conflicting duties may always be possible and may not be economicaligible. However, to the extent poss
the initiation of transactions, the custody of éssand the recording of transactions should beopaéd by separate individuals. Manager
evaluated the impact of our failure to have sedgiegaf duties on our assessment of our disclosargrols and procedures, and concludec
the control deficiency that resulted representathterial weakness.

It should be noted that any system of controls, dxe@wv well designed and operated, can provide og#sanable and not absol
assurance that the objectives of the system arelmatidition, the design of any control systerbased in part upon certain assumptions ¢
the likelihood of certain events. Because of thas other inherent limitations of control systethgre can be no assurance that any desig
succeed in achieving its stated goals under adirgil future conditions, regardless of how remote.

Attestation Report of the Independent Registered Palic Accounting Firm

This annual report does not include an attestatort of our independent registered public acdagrfirm regarding internal contr
over financial reporting. Managemest'eport was not subject to attestation by our pedéeent registered public accounting firm pursua
Section 404(c) of the Sarbanes-Oxley Act that pesron to provide only management’s report in thimidal Report.

Changes in Internal Control over Financial Reportirg

There were no significant changes in the Compmimternal control over financial reporting thatomed during the fiscal quarter en
March 31, 2015 that have materially affected, @@ erasonably likely to materially affect, the Comga internal control over financ
reporting.

Iltem 9B. Other Information

The following disclosure would have otherwise béissd on Form 8-K under the headingde€m 1.01 Entry into Material Definiti
Agreement” and “ltem 2.03 Creation of a Direct Fio@l Obligation or an Obligation under an ®#&ance Sheet Arrangement c
Registrant”.

On April 8, 2015, the Company entered into a sepiomissory note with Trinad Capital, an affiliatethe principal stockholder of t
Company, in the amount of $195,500. The note be#esest at the rate of eight percent (8%) per anand all outstanding unpaid princi
and accrued interest is due and payable on Jun203®, or such later date as Trinad Capital mayeatgreén writing, unless prior to such d
this note has been prepaid in full. In lieu of nmakinterest payments in cash, the Company may fioim to time elect that the amount of s
interest be added to the principal sum outstandimder the note. Trinad Capital made additional adea to the Company in April, May ¢
June 2015 totaling $450,000. On July 10, 2015Gbmpany and Trinad Capital amended and restateditbee senior promissory note fr
$195,500 to $645,500 to include these additionaaades and to provide that additional advances lmeayade by Trinad Capital if reques
by the Company and if Trinad Capital decides tcsdan its sole discretion so long as the total tamiding principal amount does not exc
$1,000,000 under such amended and restated seamigsory note.
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PART lIl
Item 10. Directors, Executive Officers and Corpora¢ Governance

The following table sets forth certain informatiggarding the Company’s current directors and etk officers:

Name Age Position

Robert S. Ellir 50 Executive Chairman, President & Direc
Jay Krigsmar 50 Director

Barry |. Regenstei 58 Interim Chief Financial Office

John J. Petrocel 48 Presiden- LiveXLive, Corp.

Robert S. Ellinhas served as our Executive Chairman and Presa@htas a director since September 9, 2011 and rafiue!
Executive Officer from September 9, 2011 to Apfil 2014. He also served as our Chief Financiald®fffrom April 26, 2012 until Septemi
30, 2013. Mr. Ellin has more than twenty yearsmyfeistment and turnaround experience. He is Manapirector and Portfolio Manager
Trinad Capital Master Fund, Ltd. Trinad Capital Mad-und, Ltd. is our principal stockholder andeaitpe fund dedicated to investing in micro
cap public companies. Mr. Ellin served as a memdfethe board of directors from February 2005 to t8eyber 2013, and as Execu
Chairman from December 2011 to April 2013, of MdageDigital Group, Inc. He has also served on tloa of Governors at CedaBéna
Hospital in Los Angeles, California since March 20@®rior to joining Trinad Capital Master Fund, Ltd/r. Ellin was the founder a
President of Atlantis Equities, Inc. (“Atlantis™ private investment company. Founded in 1990, nAidaactively managed an investrr
portfolio of small capitalization public companias well as select private company investments.Blin played an active role in Atlan
investee companies including board representat@magement selection, corporate finance and othésay services. Through Atlantis ¢
related companies, Mr. Ellin spearheaded investsnanidt THQ, Inc., Grand Toys, Forward Industries;. [((FORD), Majesco Entertainm:
and iWon.com. Mr. Ellin also completed a leveragpeyout of S&S Industries, Inc. where he served @siflent from 1996 to 1998. T
company was the largest manufacturer in the wofldrmalerwires which had strong partnerships witidieg companies including Bally’
Maidenform, and Sara Lee. Prior to founding Atlariiquities, Mr. Ellin worked in Institutional Salas LF Rothschild and was Manage
Retail Operations at Lombard Securities. Mr. Etéceived his Bachelor of Arts degree from Pace Ehsity.

Jay Krigsmanhas served as our director since April 26, 2012.Hligsman has been the Executive Vice Presidethittaset Manag:
of The Krausz Companies since 1992, where he oeerf® companyg’ property management team and is responsible deeloping an
implementing strategic leasing programs. Priordiming The Krausz Companies, Mr. Krigsman had teei@ leasing responsibilities -
Birtcher Development Co. Mr. Krigsman holds a Gieti Commercial Investment Member designation ftben CCIM Institute, a Sr. Certifir
Leasing Specialist designation from the Internatic@ouncil of Shopping Centers and holds a CalifoiReal Estate Brokes'License. Mi
Krigsman is currently a director of Lateral Mediacl Mr. Krigsman received a B.A. in Business Adrsiration from the University
Maryland.

Barry I. Regensteinhas served as our Interim Chief Financial Officieice October 1, 2013. Mr. Regenstein served as Gom
Security Corporatiors President from January 2006 to March 2013, anisaSxecutive Vice President and Chief Operatirffjcér from
August 2004 until December 2005, and also as iiefGtinancial Officer from October 2004 to Janu2B813. Mr. Regenstein has over th
years of experience including twe-six years in operations and finance of contractises companies. Mr. Regenstein rendered cons
services for Trinad Capital, L.P., a shareholdethef Company, and its affiliates, from February 20@til August 2004. Prior to that peri
Mr. Regenstein served as a Senior Vice PresidehtCimef Financial Officer of GlobeGround North Arwer LLC (formerly Hudson Genel
Corporation), an airport services company from 2001l 2003. Mr. Regenstein also served as VicesiBemt and Chief Financial Officer
GlobeGround North America LLC from 1997 to 2001 aveis employed in various executive capacities @iibbeGround North America LL
since 1982. Prior to joining Hudson General Caagion, he was with Coopers & Lybrand in WashingtorC. Mr. Regenstein is a Certifi
Public Accountant and received a B.S. in Accounfirmgn the University of Maryland and an M.S. in &tion from Long Island Universit
Mr. Regenstein has also held board seats in sewebdic companies.

John J. Petrocellihas served as President of LiveXLive, Corp. (fotynérestreamTV, Corp.), a whollgpwned subsidiary of t
Company since March 4, 2015. Mr. Petrocelli is ibender of Bulldog Digital Media, the first digitalgency focused on the execution
optimization of live streamed events and contemteeiences with a core emphasis on live music. Busly, as CEO of incited Media, I
Petrocelli spearheaded the sale of the live stnegrsérvices company to AEG in 2009 to form AEG BigMedia. At AEG, Mr. Petroce
executed services agreements to enable the ligarsing of events like The Grammys, The Oscars, I@dk; Bonnaroo, Austin City Limit
Lollapalooza, Rock in Rio, American Express’s Ugsth series on YouTube and VEVO, the Royal Wedding,MTV VMA’s, and the E
conference as well as events for brands like HRyndgi, Oracle, Heineken, Pepsi, Coca Cola, Dell,DAéhd Wrigley's.
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Audit Committee and Audit Committee Financial Expett

We do not currently have an audit committee finahekpert, nor do we have an audit committee. @tireeBoard of Directors hand!
the functions that would otherwise be handled byaadit committee. We do not currently have the tehpesources to pay director fees
qualified independent expert who would be willimgserve on our Board of Directors and who wouldaiiéng to act as an audit commiti
financial expert.

Nominating Committee

The Board of Directors has not established a notimiga&ommittee due to our early stage of develogm@ar entire Board of Directc
currently operates as our nominating committee.Haee not adopted any procedures by which secuolgens may recommend nominee
our Board of Directors.

Code of Ethics

We have not adopted a Code of Business ConducE#rids that applies to our principal executive afi, principal financial office
principal accounting officer or controller, or pens performing similar functions because of the Ismamber of persons involved in 1
management of the Company.

Board Leadership Structure and Role in Risk Oversigt

Due to the small size and early stage of the Compaea have not adopted a formal policy on whether@hairman and Chief Execut
Officer positions should be separate or combineegséntly, the Chief Executive Officer of the Compé&inot the Chairman of the Board of
Company.

Our Board of Directors is primarily responsible tarerseeing our risk management processes.
Compensation Committee Interlocks and Insider Partipation

The Company has no compensation committee, andgltine period ended March 31, 2015, its directoi @fficers participated
deliberations of our Board of Directors regardirficer compensation. During the period ended Ma3ih 2015, no executive officer of «
Company (i) served as a member of the compensetionmittee (or other committee performing equivakenictions or, in the absence of
such committee, the entire board of directors)rafther entity, one of whose executive officers edren our Compang’Board of Director
(ii) served as a director of another entity, onembiose executive officers served on our CompaiBoard of Directors, or (iii) served a
member of the compensation committee (or other cit@enperforming equivalent functions or, in thesahce of any such committee,
entire board of directors) of another entity, oh&bose executive officers served as a directmufCompany.

Item 11. Executive Compensation

Other than as set forth on the table below, naceffof the Company receives any compensation ®rstvices they render to
Company, has received compensation in the pastisaamtruing any compensation pursuant to any aggaewith the Company. We currer
have no formal written salary arrangement with ahpur officers. We did, however, enter into aneoffetter with Mr. Bengough, pursuan
which he accrued $1,333 per month as of May 1, 201# his termination as Chief Executive Officar 8eptember 23, 2014. Our execu
officers may receive a salary or other compensdtiorservices that they provide to the Companyhia future, but there are not any cur
understandings or agreements regarding compengatiomanagement will receive after a business coatiain. No retirement, pension, pr
sharing, stock option or insurance programs orrogimilar programs have been adopted by the Comgpanthe benefit of the Comparyy’
employees.

SUMMARY COMPENSATION TABLE
The following table sets forth information conceithe total compensation paid during our fiscalrgeended March 31, 2015

2014, for our Executive Chairman and Presidengrimt Chief Financial Officer, Former Chief Exec@i®fficer and President of LXL. V
have no other executive officers or individuals vélne former executive officers of the Company.

Fiscal
Year Salary Bonus Stock All Other Total
Position Ended () (%) (%) (%) (%)
Robert S. Ellin (1 March 31, 201 — — — — —
Executive Chairman and Preside March 31, 201 — — — — —
Barry |. Regenstein (Z March 31, 201 137,50( — 30,00( — 137,50(
Interim Chief Financial Office March 31, 201 112,50( — 50,00( 12,50( 175,00(
Oliver Bengough (3 March 31, 201 — — — — —
Former Chief Executive Offict March 31, 201 — — — — —
John J. Petrocelli (¢ March 31, 201 7,44¢ — — 34,50( 41,94¢

President LiveXLive, Corp March 31, 201 — — — — —
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(1) Mr. Ellin served as our Chief Executive Officer fmoSeptember 9, 2011 to April 30, 2014. We are clyea party to a Managemt
Agreement, dated September 23, 2011 with Trinaddgament, LLC, the manager of Trinad Capital Makterd, Ltd. which is one of o
principal stockholders. Mr. Ellin is the managinigedtor of and portfolio manager for Trinad Managem LLC. Pursuant to the terms
the Management Agreement, Trinad Management, Lld@iges certain management services, including,ouithimitation, relating to tt
sourcing, structuring and negotiation of a potertiizgsiness combination involving the Company, figpra(fee equal to $2,080,000, w
$90,000 payable in advance of each consecutive-thomth period during the term of the Agreement aittl §1,000,000 due at the enc
the 3 year term unless the Management Agreemeothierwise terminated earlier in accordance withtétsns, and (ii) issuance o
warrant to purchase 1,125,000 shares of the Compaoeynmon stock at an exercise price of $0.15 paesi he warrant may be exerci
in whole or in part by Trinad Management, LLC ay éime for a period of ten (10) yea

(2) Mr. Regenstein commenced employment with then@any on October 1, 2013 and received a grant 0f000 shares of the Compaay’
restricted stock as a member of and for servictherCompanys Advisory Board which commenced on October 1, 20413 Regenstei
deferred $12,500 of compensation from the montheofuary 2014 which was paid in December 2!

(3) Mr. Bengough served as our former Chief Executiffc€ and as a director of the Company from Mag@14 to September 23, 20:

(4) Mr. Petrocelli commenced employment with LiveMé, Corp. (“LXL")(formerly FestreamTV, Corp.), ahelly-owned subsidiary of t
Company on March 4, 2015 and received a grant 6f0RD shares of the Compasy'estricted stock subject to a vesting schedde
below). Prior to his employment with LXL, Mr. Petelli received other compensation for consultisgviees provided on a month
month basis since October 15, 2014 and subsequardlycordance with a consulting services agreemetared into with the Company
December 15, 2014 in the aggregate amount of $84

Employment Agreements
John J. Petrocelli

The Company is a party to an employment agreemiththvdr. Petrocelli, which provides for his servicas President of LXL until
March 4, 2017. During the term of the employmentagment, Mr. Petrocelli will receive a monthly sglaf $7,500 per month (the “Salary”),
provided that, upon the Company successfully emgdrito a festival streaming rights agreements @aithajor music festival or content
experience series having a term of three (3) oeryears, the Salary will be increased $5,000 peattim@rovided further, that upon the
Company entering into five (5) festival streamiights or content experience series agreements ¢navierm of three (3) or more years, the
Salary will be increased to an aggregate Salaryuatequal to $250,000 for the calendar year. Mrimuthe term of the agreement, Mr.
Petrocelli shall be entitled, at the discretioritaf Board of Directors, to receive an annual inwerthonus in an amount up to 100% of the
Salary received by Mr. Petrocelli for such calengkzar.

If the Company terminates Mr. Petrocelli withoutisa, Mr. Petrocelli is entitled to a lump sum sawee payment in an amount of
Salary that Mr. Petrocelli would have earned had Rétrocelli remained employed with the Companytiiergreater of one (1) year or the
expiration of the term of the employment agreenaemt all outstanding restricted stock which havevested as of the date of termination
become fully vested.

Outstanding Equity Awards at March 31, 2015

Our named executive officers held no outstandintgpop. Mr. Regenstein received a grant of 100,0@0es of the Company’s restricted
stock as a member of and for service on the Conipadvisory Board which commenced on October 1,20he shares vest on the one yea
anniversary of his Advisory Board Consulting Agresrnor October 1, 2014. The market value of theeshig $100,000. Mr. Petrocelli
received a grant of 500,000 shares of the Compaggtsicted stock which shall vest: (i) one thitd3) upon the Company successfully
entering into a festival streaming rights agreemmtit a major music festival having a term of th(8gor more years; (ii) one third (1/3) upon
the Company entering into four (4) additional festistreaming rights agreements following the ocenee of sulelause (i) hereof, and (iii) o
third (1/3) upon the earlier to occur of (a) then@any entering into fifteen (15) total festivalestming agreements and (b) two (2) years
following the effective date of the restricted &@greement or March 4, 2017. The Company accdantts stock based compensation under
the fair value recognition provisions of Sectior8710-30 of the FASB Accounting Standards CodifimatiSee “StoclBased Compensation 1
Obtaining Employee Services,” above.

Director Compensation
There was no compensation paid to our current wirecluring the fiscal year ended March 31, 2015.
Non-employee director compensation for a new dinmeistdetermined on an ad hoc basis by the existiegnbers of the board of

directors at the time a director is elected.
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Narrative Disclosure of Compensation Policies andrBctices as They Relate to the Company’s Risk Managnent

We believe that our compensation policies and mesfor all employees, including executive off&etto not create risks that are
reasonably likely to have a material adverse effacts.

Item 12. Security Ownership of Certain Beneficial Owners andvlanagement and Related Stockholder Matter:

The Company has one class of its stock outstandsigpmmon stock. The following table sets foréiitain information as of June !
2015, with respect to the beneficial ownership wf common stock for (i) all persons known to upéobeneficial owners of more than 5%
our outstanding common stock; (ii) each directat erecutive officer of the Company, and (iii) dlaur officers and directors as a group. E
of the persons in the table below has sole votmggr and sole dispositive power as to all of tharst shown as beneficially owned by th
except as otherwise indicated.

Number of Shares Percent of
Name and address of beneficial owne Beneficially Owned(1 Outstanding Shares(1
Certain Beneficial Owners and Named Executive &fsi
Robert S. Ellin (2)(3 34,025,00 74.31%
Sandor Capital Master Fund ( 4,000,001 8.9¢%
Barry |. Regenstein (¢ 100,00( 0.22%
Directors and Director Nominees
Jay Krigsman (6 336,78 0.75%
John J. Petrocelli (7 500,00( 1.11%
All officers and directors as a group (4 persc 35,193,43 75.32%

*Information with respect to our common shares @t owned by Mr. Ellin, who is also a member of Board, is set forth above
this table under the heading “Certain Beneficialf@vs and Named Executive Officers.”

(1) For the purposes of this table, a peisaleemed to have “beneficial ownershifany shares of capital stock that such pe
has the right to acquire within 60 days of JuneZIB.,5 and in accordance with SEC rules are deeméeé issued and outstanding and |
been outstanding in calculating the percentage mshipe of those individuals. Except as noted in pheceding sentence, all percentage:
common stock are calculated based upon a totad 884,988 shares outstanding as of June 26, 2015.

(2) 3,900,000 shares of the Company areedwy Trinad Capital Master Fund, Ltd. Robert Elbnthe portfolio manager

Trinad Capital Master Fund, Ltd. and is deemed dgehvoting and dispositive power over such shafemad Management, LLC ow
warrants to purchase 1,125,000 shares of commahk sfathe Company issuable upon the exercise di wehr warrant. The warrant may
exercised in whole or in part at an exercise poic$0.15 per share. Robert Ellin is the managirgnioer of Trinad Management, LLC an
deemed to have voting and dispositive power oveh shhares. 29,000,000 shares of common stockvaredbby JJAT Corp., an entity owr
by Mr. Ellin, pursuant to the Merger Agreement, &hd Ellin is deemed to have voting and disposifpmver over such shares. Accordin
securities owned by these entities may be regaaddaeing beneficially owned by Mr. Ellin. Mr. Hilidisclaims beneficial ownership in

shares held by Trinad Management, and Trinad Qayiéaster Fund. The address for Mr. Ellin, JJAT @ofrinad Management and Trir
Capital Master Fund is 269 South Beverly Drive t&#1450, Beverly Hills, CA 90212. Se€értain Relationships and Related Transacti
and Director Independence - Management Agreenient

3 Does not include 231,648 shares hefarnily trusts as to which Mr. Ellin does not exsecvoting dispositive power.
4 John Lemak is the principal of Sandapital Master Fund, and its address is 2828 Roufls&. 500, Dallas TX 75201.
(5) Includes 100,000 shares of restric@mirmon stock of the Company, issued to Mr. RegemsteiOctober 1, 2013 for servi

as an Advisory Board member of the Company. Theeshaested on the first anniversary of the datdhefgrant and are subject to a g
restriction on transfer following the vesting date.
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(6) Includes 100,000 shares of restricmtmon stock of the Company, issued to Mr. Krigsmardanuary 29, 2013 for services
as a director to the Company. The shares vestédediirst anniversary of the date of the grant arelsubject to a two-year restriction on
transfer following the vesting date.

@) Includes 500,000 shares of restricdmon stock of the Company granted to Mr. Petropalisuant to his employment
agreement dated March 4, 2015.

Director Independence

Our Board of Directors has determined that Jay $tmnign would qualify as “independent” as that termeined by Nasdaq Listing
Rule 5605(a)(2). Further, although we do not prgdrave established separately designated awafitjmating or compensation board
committees, Mr. Krigsman would qualify as “indepentt under Nasdaq Listing Rules applicable to suchrd committees. Mr. Ellin would
not qualify as “independent” under Nasdagq Listingd? applicable to the Board of Directors generatlyo separately designated board
committees because Mr. Ellin currently serves asoecutive Chairman and President.

Item 13. Certain Relationships and Related Transactions, an®irector Independence

The Company presently is provided office spacetbyprincipal stockholder, Trinad Capital Master &uhtd. at no cost. During t
fiscal year ended March 31, 2015, the Companylsabed office space from Trinad Management LLC ffaotober 1, 2014 to January 8, 2
for an aggregate rental of $24,500. Robert Ellie €ompanys Executive Chairman, Director and controlling sthaider, is the Managil
Director of Trinad Capital Master Fund, Ltd. andnid Management. The Company is seeking out neleeo$pace in the Los Angeles area.

Reimbursement Agreeme

The Company was previously a party to a Reimburs¢rigreement, dated January 29, 2014 with JJAT Cap affiliate principall
owned by an officer, director and majority stocldesl of the Company, for advancing funds for expergelJAT Corp., totaling $195,502
the acquisition of KoKo Parent by JJAT. Because @ompany ultimately acquired KoKo Parent from JJXsTa result of the Merger,
Reimbursement Agreement was terminated, and thg,%02 was deemed to be part of the Compamgquisition costs in acquiring Ko
Parent.

Management Agreeme

On September 23, 2011, the Company entered intoanalyement Agreement with Trinad Management, LL@ (tManagemer
Agreement”).Pursuant to the Management Agreement, Trinad Managehas agreed to provide certain managementcssrto the Compa
for a period of three (3) years, including withdimitation the sourcing, structuring and negotiatiof a potential business combina
transaction involving the Company. Under the Mamagie Agreement the Company will compensate Trinath&gement for its services w
(i) a fee equal to $2,080,000, with $90,000 payabladvance of each consecutive threenth period during the term of the Agreement
with $1,000,000 due at the end of the 3 year tenfieas the Management Agreement is otherwise tetednearlier in accordance with
terms, and (ii) issuance of a warrant to purcha$25,000 shares of the Compasigommon stock at an exercise price of $0.15 paresiTh
warrant may be exercised in whole or in part bywdd Management at any time for a period of ten y#ays from the date of the Managen
Agreement.

The payment of the $1,000,000 fee accrued on tliksat the end of the term has been deferred. dirhiaC continues to provic
service at $30,000 per month on a month to monsisba

Management Fee to Mint Group Holdings L

From time to time, the Company engages the Mintu@rm provide management services for the Compiaaythe fiscal years end
March 31, 2015 and 2014 the Company was billed B4¥8and $904,785, respectively.

Due from Related Partie

In connection with the acquisition of OCHL, OCHLvaaiced $367,017 to JJAT for working capital purgcsed Mint Group Holding
Ltd. advanced $7,195 to OCHL for working capitaigmses.

Senior Note Payable

On December 31, 2014, the Company entered intonéoiS€onvertible Promissory Note (the “Senior NQta/ith Trinad Capite
Master Fund (“Trinad Capitalallowing for advances up to a maximum loan amoiift19000,000, plus interest at the rate of six pt¢6%
per annum on the unpaid principal amount of outitapadvances.

Prior to December 31, 2014, Trinad Capital advar&#eD,000 to the Company in various term loansndutihe period between Ag
2, 2012 and November 30, 2014. The aggregate pehand accrued interest payable to Trinad Caflitalugh December 31, 2014 under
prior loans was $770,151 and this amount conssitatportion of the outstanding loan balance urfieiSenior Note. Upon entry into the Se
Note, each of the prior loans was cancelled. Putsioathe terms of the Senior Note, all outstandingaid principal and accrued interest is



and payable on June 30, 2016 or such later daleirzad Capital may agree to in writing unless, ptasuch date, the Senior Note
been repaid in full or Trinad Capital elects towen all or any portion of the themitstanding loan balance into common stock of tmg@any
in connection with the Company consummating antgduiancing in excess of $5,000,000 or greatesetsforth in the terms of the Ser
Note .
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On January 27, 2015, the Company and Trinad Cagitedred into an amendment to the Senior Notecteffeas of December &
2014, pursuant to which: (1) the term of the Sehiote was extended to June 30, 2016 and (2) theecsion price for conversion of the ung
balance and interest outstanding in connection aithequity financing was amended to be the pricespare equal to the average price
share paid by investors in the equity financing.

On February 5, 2015, the Company and Trinad Capittdred into an amendment and restatement ofgh®iSNote, effective as
December 31, 2014, pursuant to which the convétyiieature of the note was eliminated in its esty.

As of March 31, 2015, $825,000 principal and $82,&6crued interest payable was outstanding undeBémior Note.
Promissory Notes Payab

OCHL entered into a Senior Promissory Note (the HRCSenior Promissory Note"fated April 28, 2014 to repay $1,376,124 of tratiea
expenses of the Merger to JJAT, due October 285 24t accrues interest at 8% per annum, or $85#&18f March 31, 2015. Outstand
interest payable under the OCHL Senior PromissarteNs due on the first anniversary of the noténwlile balance payable upon maturit
the note. During the fiscal year ended March 31,52@ransaction expenses of $1,376,124 were redasgé\cquisition professional costs
Notes payab-related party in the accompanying consolidatednfirel statements. On November 3, 2014, $500,000riotipal under th
OCHL Senior Promissory Note was repaid pursuattied-orbearance Agreement described below.

On October 30, 2014, the Company entered into bdamance Agreement (the “Forbearance Agreemaritt) Mr. Bengough, Mr. Ellin, ar
JJAT whereby the parties agreed to forbear, putstma@ny claims relating to the Share Exchange,\thdation Agreement, the relat
Shareholders Agreement amongst the parties datedidry 12, 2014 (the “Shareholders Agreement”), liedpromissory notes (the “Notgs”
and other documents entered into pursuant to theeBblders Agreement during the term of the Forbearance éygeat, which is terminak
by any party upon fifteen days prior written notiodowing a 90-day period from October 30, 2014.

Pursuant to the terms of the Forbearance Agreerdeit, made a payment to JJAT in the amount of $50Df0 be applied to the princi
under the OCHL Senior Promissory Note. Followingnerinto the Forbearance Agreement, a total of $BZ4 of principal remaine
outstanding under the OCHL Senior Promissory Noterest continues to accrue under the OCHL Sdmiomissory Note.

On April 8, 2015, the Company entered into a sepromissory note with Trinad Capital in the amoah$195,500 (the April 2015 Senic
Note”). The April 2015 Senior Note bears interest at the od eight percent (8%) per annum and all outstendnpaid principal and accru
interest is due and payable on June 30, 2016 ¢r lser date as Trinad Capital may agree to iningjtunless prior to such date this note
been prepaid in full. In lieu of making interestypgents in cash, the Company may from time to titeete¢hat the amount of such interes
added to the principal sum outstanding under the.nrinad Capital made additional advances toGbmpany in April, May and June 2C
totaling $450,000. On July 10, 2015, the Compary Bmnad Capital amended and restated the aboverggmomissory note from $195,50C
$645,500 to include these additional advances angrdvide that additional advances may be made finyad Capital if requested by
Company and if Trinad Capital decides to do sotsnsble discretion so long as the a total outstapgirincipal amount does not exc
$1,000,000 under such amended and restated senmigsory note.

Item 14. Principal Accountant Fees and Service

The following table sets forth the aggregate faksdby Li and Company, PC, our independent reged public accounting firm for audit and
non-audit services rendered to the Company inisaalfyears ended March 31, 2015 and 2014. Thesedfie categorized as audit fees, audit-
related fees, tax fees and all other fees. The@matithe services provided in each category isrilesd following the table.

Fiscal Year Endec Fiscal Year Endec

Fee Category March 31, 2015 March 31, 2014
Audit Fees $ 51,50C $ 38,50(
Audit-Related Fee — —
Tax Fees 1,60( —
All Other Fees — 2,50(C

$ 53,10C $ 41,00(
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Audit Fees

These fees generally consist of professional sesviendered for the audits of the financial statémef the Company and its inter
control over financial reporting, quarterly reviewsnsents, income tax provision procedures aridtasse with and review of documents f
with the SEC.
Audit-Related Fees

These fees generally consist of assurance and stiices related to the performance of the audiewiew of the Compang’financia
statements or that are traditionally performedHhzyihdependent registered public accounting fissance of consents, due diligence relat
acquisitions, internal control reviews, attest gmy that are not required by statute or regulatiod consultations concerning finan
accounting and reporting standards.

Tax Fees

These fees generally relate primarily to tax coamie, including review and preparation of corpotatereturns, assistance with
audits, review of the tax treatment for certainenges and tax due diligence relating to acquistidimey also include fees for state and |
tax planning and consultations with respect toogitax matters.

All Other Fees

These fees generally consist of reviews for compkawith various government regulations, risk managnt and treasury reviews |
assessments and audits of various contractualgamaents.

Audit Committee Approval
The Board of Directors acts as the audit committeéhe Company, and accordingly, all services amapproved by the Board

Directors. Our Board has determined that the sesviendered by Li and Company, PC are compatiktle maintaining their independence
the Company'’s independent auditors.
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PART IV
Item 15.  Exhibits and Financial Statement Schedule
(a) Documents filed as part of this report are as ¥aedic
(1) Financial Statements and Report of Independentdiagd Public Accounting Firl
(2) Financial Statement Schedu
None required.
3) Exhibits:

The exhibit list required by this item is incorptaa by reference to the Exhibit Index includedhiis tAnnual Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report t
signed on its behalf by the undersigned, theredatyp authorized.

LOTON, CORF
Date: July 14, 2015 By: /s/Robert S. Ellir
Robert S. Ellir

Executive Chairma
(Principal Executive Officer)

Date: July 14, 2015 By: /s/Barry |. Regenstei
Barry |. Regenstei
Interim Chief Financial Office
(Principal Financial Officer and Principal AccourgiOfficer)

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bblpthe following persons on behalf of
registrant and in the capacities and on the dattisdted.

Signature Title Date

/sl Robert S. Ellir Executive Chairman and Director July 14, 2015
Robert S. Ellir (Principal Executive Officer)

/sl Jay Krigsmal Director July 14, 2015

Jay Krigsmar
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Exhibit
Number

2.1

3.1

3.2

3.3

4.1

4.2

4.3

4.4

4.5

4.6

4.7

10.1

10.2

10.3

10.4

10.5

EXHIBIT INDEX

Exhibit Description

Agreement and Plan of Merger, dated April ZB,£ by and among the Company, Loton Acquisitioh Bunc. and KoKo
Camden Holdings (US), Inc. (previously filed as Bxh2.1 to the Registrant’s Current Report on F@&iK, filed with the
SEC on April 30, 2014, and incorporated hereindfgnence).

Articles of Incorporation (previously filed Bghibit 3.1 to the Registrant’s Registration Stageton Form S-1, filed with the
SEC on June 1, 2010, and incorporated herein leyaete)

Bylaws (previously filed as Exhibit 3.2 to tRegistrant’s Registration Statement on Form Skdd fivith the SEC on June 1,
2010, and incorporated herein by referen

Amendment to Bylaws of the Company dated A#il2014 (previously filed as Exhibit 3.3 to thegigrants Current Repoil
on Form K, filed with the SEC on April 30, 2014, and incorpted herein by referenci

Senior Promissory Note, dated April 28, 201#ieen OCHL as Promisor and JJAT as Payee (previdilesl as Exhibit 4.1
to the Registrar’s Current Report on Forn-K, filed with the SEC on April 30, 2014, and incorpted herein by referenci

Promissory Note, dated April 28, 2014 betwe€@H0D as Promisor and the Company as Payee (preyifilesi as Exhibit 4.2
to the Registra’s Current Report on Forn-K, filed with the SEC on April 30, 2014, and incorpted herein by referenci

Form of Warrant, dated September 23, 2011 éstu@rinad Management, LLC (previously filed ashibit 10.1 to the
Registrar’'s Current Report on Forn-K, filed with the SEC on September 28, 2011, amtiporated herein by referenc

Form of Note, dated April 2, 2012, issued bydmp Corp to Trinad Master Fund, Ltd. (previouslgd as Exhibit 10.3 to the
Registrar’'s Annual Report on Form -K, filed with SEC on August 15, 2012, and incorgetaherein by reference

Form of Note, dated June 21, 2012, issued Ivgrl,&Corp to Trinad Master Fund, Ltd. (previouslgd as Exhibit 10.3 to the
Registrar’'s Annual Report on Form -K, filed with SEC on August 15, 2012, and incorgetiherein by reference

Form of Common Stock Warrant entered into oneaber 18, 2014 (previously filed as Exhibit 4.1He Registrant’s
Quarterly Report on Form -Q, filed with the SEC on February 17, 2015, anaiporated herein by referenc

Form of Common Stock Warrant entered into orévaber 18, 2014 (previously filed as Exhibit 4.2tte Registrant’s
Quarterly Report on Form -Q, filed with the SEC on February 17, 2015, andiporated herein by referenc

Share Purchase Agreement relating to OCHleddaebruary 13, 2014 among Alex Rutherford and K@B@amden) Limited
and certain Guarantors (previously filed as ExHiitl to the Registrant’s Current Report on Fork, 8ited with the SEC on
April 30, 2014, and incorporated herein by refeggnc

Share Sale Agreement relating to shares inR®BAmden Holdings Limited, dated February 13, 2&héng Hugh Doherty
and Laurence Seymour and KoKo (Camden) Limitedaanthin Guarantors (previously filed as Exhibit2lth the
Registrar’s Current Report on Forn-K, filed with the SEC on April 30, 2014, and incorpted herein by referenci

Shareholders Agreement, dated February 12, 20telation to OCHL between Oliver Bengough &uwko (Camden)
Limited and Robert Ellin and OCHL and Trinad Capiaster Fund Limited (previously filed as Exhitki®.3 to the
Registrar’'s Current Report on Forn-K, filed with the SEC on April 30, 2014, and incorpted herein by referenc:

Deed of Reimbursement, dated February 201s4gsté&oKo (Camden) Limited, Alex Rutherford, Olividengough, Hugh
Doherty and Laurence Seymour and Mint Group Holslibignited (previously filed as Exhibit 10.4 to tRegistrant’s Current
Report on Form-K, filed with the SEC on April 30, 2014, and incorpted herein by referenci

Deed of Subordination, dated February 2014ngstoAlex Rutherford, Hugh Doherty and Laurencensayr and KoKo

(Camden) Limited and Trinad Capital Master Fundd, and JJAT Corp. (previously filed as Exhibit3.@ the Registrant’s
Current Report on Form-K, filed with the SEC on April 30, 2014, and incorpted herein by referenci
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10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16t

10.17t

10.18t

10.19

10.20

10.21

Variation to Shareholders Agreement, datedl gt 2014, among Oliver Bengough, Koko (Camdeimyited, Robert Ellin,
Trinad Capital Master Fund LTD, Obar Camden Holdihgnited, Obar Camden Limited, JJAT Corp. and@oenpany
(previously filed as Exhibit 10.6 to the Registtar@urrent Report on Form 8-K, filed with the SER April 30, 2014, and
incorporated herein by referenc

Share Purchase Agreement relating to cert@ires of Obar Camden Holdings Limited dated Aptil 2014 between JJAT
Corp and Oliver Bengough (previously filed as Exhilf).7 to the Registrant’s Current Report on F&iK, filed with the
SEC on April 30, 2014, and incorporated hereindfgnence)

Share Charge in respect of Ordinary Shares of Oharden Holdings Limited, dated April 24, 2014 bedw®liver Bengoug
and JJAT Corp. (previously filed as Exhibit 10.8He Registrant’s Current Report on Form 8-K, fileith the SEC on April
30, 2014, and incorporated herein by referer

Promissory Note, dated April 24, 2014 between @IBengough as Promisor and KoKo (Camden) LimiteBagee
(previously filed as Exhibit 10.9 to the Regisitra Current Report on Form 8-K, filed with the SBG April 30, 2014, and
incorporated herein by referenc

Promissory Note, dated April 24, 2014 betw®8ver Bengough as Promisor and JJAT Corp. as@g@yeviously filed as
Exhibit 10.10 to the Registrant’s Current Reportamm 8-K, filed with the SEC on April 30, 2014,chimcorporated herein
by reference)

Reimbursement Agreement, effective as of Januarg@®, between JJAT Corp. and Loton, Corp (preshofiled as Exhibi
10.2 to the Registrant’s Current Report on Form, 8i&d with the SEC on March 6, 2014 and incorpedsherein by
reference).

Termination of Reimbursement Agreement, dated A}5jl2014 by and between JJAT Corp. and Loton, Qungviously filec
as Exhibit 10.12 to the Registrant’s Current ReparfForm 8K, filed with the SEC on April 30, 2014, and incorpted herei
by reference)

Contribution Agreement, dated April 24, 2@biween JJAT Corp. and KoKo (Camden) Holdings (W&), (previously filed
as Exhibit 10.13 to the Registrant’s Current ReparfForm 8K, filed with the SEC on April 30, 2014, and incorpted herei
by reference)

Form of Director Indemnification Agreementeously filed as Exhibit 10.14 to the Registranturrent Report on Form 8-
K, filed with the SEC on April 30, 2014, and incorpted herein by referenci

Form of Securities Purchase Agreement, da¢ptember 11 and September 20, 2012, between theay and certain
investors (previously filed as Exhibit 10.1 to fRegistrant’s Quarterly Report on Form 10-Q, fileithvthe SEC on December
12, 2012, and incorporated herein by referer

Form of Restricted Stock Agreement (previofied as Exhibit 10.4 to the Registrant’s QuatdReport on Form 10-Q, filed
with the SEC on March 21, 2013, and incorporataéiheby reference’

Form of Advisory Board Agreement (previoudlyd as Exhibit 10.5 to the Registrant’s QuastdRieport on Form 10-Q, filed
with the SEC on March 21, 2013, and incorporataeiheby reference’

Form of Consulting Agreement (previouslgdilbs Exhibit 10.6 to the Registrant’s Quarterlpéteon Form 10-Q, filed with
the SEC on March 21, 2013, and incorporated hdrgieference)

Secured Convertible Note Purchase Agreerdated as of March 25, 2013, between the Companyandance, LLC, d/b/a
Acheven, LLC (previously filed as Exhibit 10.12tte Registrant’s Annual Report on Form 10-K, filgith the SEC on July
29, 2013, and incorporated by referen

Secured Convertible Note, dated as of Mak;l2@13, between the Company and Penzance, LLE& Attheven, LLC
(previously filed as Exhibit 10.13 to the Registrannual Report on Form 10-K, filed with the SBE July 29, 2013, and
incorporated by reference

Security Agreement, dated as of March 25328fhong Penzance, LLC, Investors and the Compamyibusly filed as
Exhibit 10.14 to the Registrant’s Annual ReportFmrm 10-K, filed with the SEC on July 29, 2013, amcbrporated by
reference)
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10.35t
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10.39

Form of Promissory Notes dated May 13, MayJ28e 17 and July 3, 2013 (previously filed asikki0.1 to the Registrard’
Current Report on Form-K, filed with the SEC on July 29, 2013, and incagted herein by reference

Form of Note Extension Agreement dated JE/\2013 (previously filed as Exhibit 10.2 to thegi&rant’s Current Report on
Form &K, filed with the SEC on July 29, 2013, and incagied herein by referenct

Securities Purchase Agreement, dated Au@ 2.3 between Sandor Capital Master Fund an@¢imepany (previously
filed as Exhibit 10.1 to the Registrant’s QuartdRigport on Form 10-Q, filed with the SEC on Septenis$, 2013, and
incorporated herein by referenc

Advisory Board Consulting Agreement, datedjést 30, 2013 (previously filed as Exhibit 10.2he Registrant’s Quarterly
Report on Form 1-Q, filed with the SEC on September 16, 2013, acdrporated herein by referenc

Employment Agreement effective as of Octdh@013 between Barry Regenstein and Loton, Qugwv{ously filed as
Exhibit 10.1 to the Registrant’s Current Reportramm 8K, filed with the SEC on November 6, 2013, and ipooated herei
by reference)

Advisory Board Agreement, effective as ofdber 1, 2013, by and between Barry RegensteirLatwh, Corp (previously
filed as Exhibit 10.2 to the Registrant’s CurremRrt on Form 8-K, filed with the SEC on Novembg2813, and
incorporated herein by referenc

Stock Purchase Agreement, dated as of Septekb2013 (previously filed as Exhibit 10.3 te Registrant’s Quarterly
Report on Form 1-Q, filed with the SEC on December 16, 2013, andripeorated herein by referenc

Stock Purchase Agreement, dated as of Ocil2813 (previously filed as Exhibit 10.4 to thedistrant’s Quarterly Report
on Form 1-Q, filed with the SEC on December 16, 2013, andriporated herein by referenc

Stock Purchase Agreement, dated as of Oc&I2813 (previously filed as Exhibit 10.5 to thedistrant’s Quarterly Report
on Form 1-Q, filed with the SEC on December 16, 2013, andriporated herein by referenc

Stock Purchase Agreement, dated as of OcBih&013 (previously filed as Exhibit 10.6 to Registrant’s Quarterly Report
on Form 1-Q, filed with the SEC on December 16, 2013, andriperated herein by referenc

Management Agreement between Loton, Corprandd Management, LLC, dated September 23, 20d&vigusly filed as
Exhibit 10.2 to the Registrant’s Current Reportramm 8-K, filed with SEC on September 28, 2011, swedrporated herein
by reference)

Forbearance Agreement, dated as of Octoh&03@, between the Company, Olly Bengough, Rdbiéirt and JJAT
(previously filed as Exhibit 10.1 to the Registrar@urrent Report on Form Ig; filed with the SEC on November 5, 2014,
incorporated herein by referenc

Form of Warrant Agreement with investors dddecember 1, 2014 (previously filed as Exhibitll. the Registrant’s
Current Report on Form-K, filed with the SEC on February 12, 2015, andiporated herein by referenc

Form of Consulting Services Agreement withnJPetrocelli dated December 15, 2014 (previofilglg as Exhibit 10.2 to the
Registrar’'s Current Report on Forn-K, filed with the SEC on February 12, 2015, andnporated herein by referenc

Form of Stock Purchase Agreement entered\ot@mber 18, 2014 with an accredited investorfjpresly filed as Exhibit
10.3 to the Registrant’s Quarterly Report on Fof¥( filed with the SEC on February 17, 2015, armmbiporated herein by
reference)

Form of Subscription Agreement entered intgddnber 29, 2014 with a vendor (previously filed&Eakibit 10.4 to the
Registrar’'s Quarterly Report on Form -Q, filed with the SEC on February 17, 2015, anaiporated herein by referenc

Form of Senior Promissory Note dated Decer@beP014 (previously filed as Exhibit 10.5 to fRegistrant’s Quarterly
Report on Form 1-Q, filed with the SEC on February 17, 2015, anaiporated herein by referenc

Form of Senior Convertible Promissory Noteeddecember 31, 2014 (previously filed as ExHIBi6 to the Registrant’s
Quarterly Report on Form -Q, filed with the SEC on February 17, 2015, anaiporated herein by referenc
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10.43

10.44*

21*

31.1*

31.2*

32.1*
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Form of Amendment to Senior Convertible Pssmiy Note entered into January 27, 2015 (prewdilsd as Exhibit 10.7 to

the Registrant’s Quarterly Report on Form 10-@diWith the SEC on February 17, 2015, and incotpdrherein by
reference)

Form of Amended and Restated Senior Pronyidséote dated February 5, 2015 (previously filedEakibit 10.8 to the
Registrar’'s Quarterly Report on Form -Q, filed with the SEC on February 17, 2015, andiporated herein by referenc

Assignment Agreement entered into March 452fetween FestreamTV, Corp., a wholly-owned siigsicf the Company,
and Bulldog DM, LLC (previously filed as Exhibit 1I0to the Registrant’s Current Report on Form 8ilikd with the SEC on
March 9, 2015, and incorporated herein by referg:

Employment Agreement entered into March 4528etween FestreamTV, Corp., a wholly-owned sudsidf the Company,
and John Petrocelli (previously filed as ExhibitZ@® the Registrant’s Current Report on Form 8il&d with the SEC on
March 9, 2015, and incorporated herein by refere:

Form of Amended and Restated Senior Promyjddote, dated as of July 10, 2015, between thaésRegt and Trinad Capital
Master Fund

List of Subsidiaries.’
Certification of Principal Executive Officer pursutdo Section 302 of the Sarba-Oxley Act.
Certification of Principal Financial Officer purquao Section 302 of the Sarba-Oxley Act.

Certification of Principal Executive Officeursuant to 18 U.S.C. Section 1350, as adoptedipotso Section 906 of the
Sarbane-Oxley Act of 2002

Certification of Principal Financial Officpursuant to 18 U.S.C. Section 1350, as adoptedigntso Section 906 of the
Sarbane-Oxley Act of 2002

*Filed Herewith.

1 Management contract or compensatory plan or geraent.
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Exhibit 10.44
AMENDED AND RESTATED SENIOR PROMISSORY NOTE

Up to $1,000,00! Original Issue Date: April 8, 20.
Amended and Restated: July 10, 2
Los Angeles, C.

FOR VALUE RECEIVED, Loton, Corp, a Nevada corpooati(* Borrower”), promises to pay to the order of Trinad Capital Mt
Fund, Ltd., a Cayman Island exempted companlefider”), the lesser of (i) the principal sum of One Milli@ollars ($1,000,000) (the
Maximum Advance Amou"), or (ii) the aggregate unpaid principal amouhtte Advances (as defined below) made by Lendd&diowe
from time to time pursuant to the terms of this Amed and Restated Senior Promissory Note (tNist&”), plus interest at the applicable N
Rate (as defined in paragraph 2) on the unpaictipah amount hereof from the date of disbursemaetit the date such amounts are repai
Borrower in full.

This Note amends and restates in its entirety ¢eetain Senior Promissory Note dated April 8, 2Qtte " Original Note") made
payable to Lender in the original principal amoah$195,500 and evidences loans or Advances madeger to Borrower from time to tir
under the Original Note, as amended and restatetthiyNote. This Note does not constitute a satisfa, release, termination, novatior
discharge of the Original Note but is a modificat{@nd, as modified, a continuation) of the OrigjiNate.

1. Maturity . All outstanding unpaid principal and accrued tnpaid interest (the Advance Balanc® shall be due and payable on J
30, 2016 or such later date as Lender may agreewating (the “Maturity Date”) unless, prior to such date, this Note shall hawenlgrepai
in full pursuant to paragraph 4.

2. Interest .

(@) The principal sum outstanding at ametduring the period from the Original Issue Datehis Note until the Maturii
Date (the “Term”) shall bear interest at the rate of eight per¢8ft) per annum (theNote Rat€), but in no event more than the maxin
interest rate permitted by applicable law. Intesdsdll be calculated daily on the basis of a 86%-year at the rate equal to the Note |
and shall be payable on the last business dayohf @glendar quarter commencing on June 30, 20Th (ea “Interest Payment Dat8.

(b) Prior to the Maturity Date, Borrower yrfaom time to time in lieu of making a paymentltender pursuant to paragrap
of the interest due and payable under this Notarmynapplicable Interest Payment Date, elect tretithount of such interest be added t
principal sum outstanding under this Note (suclet@a, the “PIK Election”). Borrower shall provide written notice of the PIKeEtion tc
Lender at least five (5) days before such appleaiierest Payment Date, which notice shall siatdg amount of interest due and pay.
under this Note to be added to the principal sumstanding ("PIK Interest") and (ii) the InterestyReent Date on which the PIK Inter
would otherwise be due and payable to Lender. Reravoidance of doubt, immediately after each Pl&cton, the principal su
outstanding under this Note shall equal the sunfxpthe outstanding unpaid principal immediatelydoe the PIK Election, and (y) t
amount of PIK Interest subject to such PIK Electi®he Lender may make a notation hereon of all Piti€rest paid pursuant to a F
Election.




3. Manner of Payment. All payments under this Note shall be made byeviiansfer of immediately available funds to anocac
designated by Lender in writing. Any payment shul applied when received, first, to the paymenamf accrued but unpaid interest ¢
thereafter, to reduce the principal balance of thige. If any payment of principal or interest dnstNote is due on a day which is n
Business Day, such payment shall be due on the suexeeding Business Day. As used hereiBusiness Day means a day other tF
Saturday on which banks are generally open fommssiin New York City.

4. Prepayment. Borrower may, without premium or penalty, at dinge and from time to time, upon fifteen (15) dapsior writter
notice to Lender, prepay all or a part of the @rtding unpaid principal, together with accrued imypaid interest thereon computed to the
of prepayment.

5. Intentionally Omitted.
6. Advances.
€) Subject to the terms and conditionshif Note, Borrower may from time to time durifgetTerm request that Len

advance funds to Borrower (each, adhdvance’), and Lender may make such Advance if it decidedo so in its sole discretion. Borrou
shall request each Advance (each, &udVance Reques}t by written notice to Lender (each aNotice of Advance) stating the amount
the Advance Request and the proposed date of fgnBior the avoidance of doubt, Lender shall noblbkgated to make Advances un
this Note during the Term unless it consents tsa@orhe Lender may make a notation hereon of eastaice made by it hereunder.

(b) Borrower shall not be entitled to makey further Advance Requests (i) on or after treuvity Date, (ii) in the event tF
the aggregate principal sum outstanding, includireggproposed Advance Request, equals or exceedsndisaxAdvance Amount, or (iii) i
the event that any representation or warranty byrddeer contained herein is untrue or incorrect fishe date of funding of any su
Advance Request.

7. Representations and Warranties. Borrower makes the following representations, raties and agreements in favor of Len
which representations and warranties shall surthieeexecution of this Note and shall remain treeueate and in full force and effect until
obligations of Borrower under this Note have bestised and paid in full:

(a) Borrower is a duly organized and Msliexisting corporation and in good standing unither laws of the State of Neva
and has the power and authority to enter into @wtbpm its obligations under this Note; and

(b) Borrower has duly executed and deéidethis Note, and this Note is a legal, valid amdling obligation of Borrowe
enforceable against Borrower in accordance witteitsis.

8. Covenants. Borrower covenants and agrees that, on and thiiéedate hereof, and until the unpaid principal am®f this Note ar
any other obligations of Borrower hereunder arel @aid performed in full and satisfied, Borrowerlsbhamply with each of the followir
covenants, unless compliance therewith shall haes bvaived in writing by Lender:

€) Borrower will pay when due all its pagnt obligations hereunder, in the manner andeatithe and place specified in t
Note or otherwise by Lender in writing; and

(b) Borrower will not without the prior wten consent of Lender guarantee any obligatidghsrathan in the ordinary cou
of business.




9. Events of Default. Upon written notice by the Lender and failurectoe by the Borrower within five (5) business dayseceipt o
such notice, the occurrence or existence of anyoomeore of the following shall constitute aEtent of Default hereunder:

€) Borrower fails to make any payment whiee or otherwise to perform any of the mategains, covenants or provisic
of any loan agreement, promissory note or othetraonto which Borrower is a party; and/or

(b) Borrower fails to observe or perfornyaovenant, obligation, condition or agreementeeh herein.

10. Remedies Upon an Event of DefaultUpon the occurrence and during the continuan@ndivent of Default, Lender may declare
notice to Borrower the entire outstanding principalance of this Note, together with all accrug@rnest thereon, immediately due and pay.
without presentment, demand, protest or noticeratfest of any kind, all of which are hereby exphesgived. To the extent permitted by i
Borrower shall pay Lender all out-of-pocket costd axpenses, including reasonable attornfaes, incurred by Lender in the collection of
Note upon any Event of Defau

11. Obligation for Fees and Expenses Borrower agrees to pay immediately upon demahdosts and expenses of Lender, inclu
reasonable attorney$tes, (a) if after default this Note be placedhe hands of an attorney or attorneys, or otherapjate agent(s) fi
collection; (b) if after an Event of Default herelemn, Lender finds it necessary or desirable to reethe services or advice of one or n
attorneys with regard to collection of this Noteamgt Borrower, any guarantor or any other pawplé therefor or for the protection of
rights under this Note.

12. No Waiver . The acceptance by Lender of any payments unieNibte after the date that such payment is duk sbiaconstitute
waiver of the right to require prompt payment witkre of future or succeeding payments or to dedadefault as herein provided for :
failure to so pay. The acceptance by Lender optiyanent of a portion of any installment at any titmat such installment is in its entirety
and payable shall not cure such default and sledlcanstitute a waiver of Lendertights to require full payment when due of atiufe o
succeeding installments.

13. Governing Law . This Note is governed by the laws of the Stat€alifornia, without regard to conflict or choicé law principle:
that would result in the application of any lawatlhan the laws of the State of California.

14. Assignment and Delegation. Borrower shall have no right to assign its righereunder, or to delegate any of its obligat
hereunder. Lender shall be entitled to delegatehtgjations hereunder and to assign this Note les or in part to any person or en
without the consent of Borrower.

15. Remedies Cumulative If Lender delays in exercising or fails to exeecany of its rights under this Note, that delajadure will not
constitute a waiver of any of Lendsrights or of any breach, default, or failure ohdition under this Note. No waiver by Lender of af its
rights or of any breach, default or failure of andition under this Note shall be effective unldsis stated in writing signed by Lender. All
Lender’s remedies in connection with this Note oder applicable law shall be cumulative, and Lerslerercise of any one or more of tr
remedies will not constitute an election of remediEme is expressly made of the essence with ceéspevery provision hereof.

16. Participation . Borrower understands that Lender may transfer ldte, or sell or grant participation in some tbro& Borrower’s
indebtedness outstanding under this Note. In cdioreavith any such transaction, Lender may discltsesach prospective and ac
transferee, purchaser or participant all documants$ information relating to the Advances. Lendeaallsbive Borrower notice of any su
transfer, sale or grant.




17. Notices. Any notice, demand, consent, approval, directagreement or other communication (anMdtice”) required or permitte
hereunder shall be in writing and shall be valigilyen and effectively served if mailed by Unite@dt®s mail, first class or certified mail, ret
receipt requested, postage prepaid, sent by @nif Isy verifiable facsimile or syail. Any Notice shall be deemed to have been laliiver
and effectively served hereunder three (3) days afi mailed or on the business day the facsimiteroail was sent if delivered during norr
business hours, or else on the next succeedingédsssiday. Any person shall have the right to spefibm time to time, as its address
addresses for purposes of this Note, any othereaddr addresses upon giving three (3) dagtte thereof to each other person then entit
receive notices or other instruments hereunder.

18. Counterparts . This Note may be executed in one or more couatespeach of which shall be deemed to be an aligand all ¢
which together comprise but a single instrument.

[Signature Page Follows]




IN WITNESS WHEREOF, the undersigned have executedAmended and Restated Senior Promissory Nobé the date first
written above.

BORROWER
Loton, Corp

By:

Name:

Its:

LENDER
Trinad Capital Master Fund, Lt

By:

Name:

Its:




SCHEDULE

PROMISSORY NOTE

Principal Amount
of Advance Made

Principal Amount
of Advance or PIK
Interest Paid or

Unpaid Principal

Notation Made

Date or PIK Interes Prepaic Amount of Note By
04/08/201¢ $ 195,500.0 $ 195,500.0
04/24/201¢ $ 200,000.0 $ 395,500.0
05/06/201¢ $ 50,000.01 $ 445,500.0
05/23/201¢ $ 100,000.0 $ 545,500.0
06/09/201¢ $ 100,000.0 $ 645,500.0




LIST OF SUBSIDIARIES OF REGISTRANT

Loton, Corp
a Nevada corporation

Subsidiaries

Jurisdiction

EXHIBIT 21

LiveXLive, Corp. (formerly FestreamTV, Corg

KoKo (Camden) Holdings (US), In

Koko (Camden) Limite(

Obar (Camden) Holdings Limited (Attributable intetr&0%)

Obar (Camden) Limited (Attributable interest 50

Delaware
Delaware
United Kingdom
United Kingdom

United Kingdom




EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
I, Robert Ellin, certify that:
1. | have reviewed this Annual Report on Form 16fK.oton, Corp;

2. Based on my knowledge, this annual report doésontain any untrue statement of a materialdacmit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleding with respect to the period
covered by this report;

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

4. The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as definec
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by
others within those entities, particularly duriig tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgadiang the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeabepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportititat occurred during the registramthos
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thainhaterially affected, or is reasonably
likely to materially affect, the registrant’s intexl control over financial reporting; and

5. The registrant’s other certifying officer antldve disclosed, based on our most recent evaluatimiernal control over financial reporting,
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@miifiole in the registrant’s
internal control over financial reporting.

Date: July 14, 201

By: /s/ Robert Ellin
Robert Ellin
Executive Chairman
(Principal Executive Officer




EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
I, Barry Regenstein, certify that:
1. | have reviewed this Annual Report on Form 16fK.oton, Corp;

2. Based on my knowledge, this annual report dogsontain any untrue statement of a materialdacmit to state a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleding with respect to the period
covered by this report;

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

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as define:
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly duriig tperiod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgagdiang the reliability of financial reporting atfie preparation of financial statements
for external purposes in accordance with geneeabepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportititat occurred during the registramthos
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thainhaterially affected, or is reasonably
likely to materially affect, the registrant’s intexl control over financial reporting; and

5. The registrant’s other certifying officer antldve disclosed, based on our most recent evaluatimiernal control over financial reporting,
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@miifiole in the registrant’s
internal control over financial reporting.

Date: July 14, 201

By: /s/ Barry Regenstei
Barry Regenstei
Interim Chief Financial Office
(Principal Financial Officer




EXHIBIT 32.1

Certification of Principal Executive Officer
Pursuant to U.S.C. Section 1350
As Adopted Pursuant to Section 906 of the Sarban&3xley Act of 2002

Pursuant to section 906 of the Sarbanes-Oxley A2002 (subsections (a) and (b) of section 1358ptdr 63 of title 18, United States Code),
the undersigned officer of Loton, Corp, a Nevadgomtion (the “Company”), does hereby certifystch officer’'s knowledge, that:

The Annual Report on Form 10-K for the period egdiarch 31, 2015 of the Company (the “Form 10-Killyf complies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934 and the information egmed in the Form 18-fairly presents, i
all material respects, the financial condition agsults of operations of the Company.

Date: July 14, 201

By: /s/ Robert Ellin
Robert Ellin
Executive Chairman
(Principal Executive Officer




EXHIBIT 32.2

Certification of Principal Financial Officer
Pursuant to U.S.C. Section 1350
As Adopted Pursuant to Section 906 of the Sarban&3xley Act of 2002

Pursuant to section 906 of the Sarbanes-Oxley A2002 (subsections (a) and (b) of section 1358ptdr 63 of title 18, United States Code),
the undersigned officer of Loton, Corp, a Nevadgomtion (the “Company”), does hereby certifystch officer’'s knowledge, that:

The Annual Report on Form 10-K for the period egdiarch 31, 2015 of the Company (the “Form 10-Killyf complies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934 and the information egmed in the Form 18-fairly presents, i
all material respects, the financial condition agsults of operations of the Company.

Date: July 14, 201

By: /s/ Barry Regenstei
Barry Regenstei
Interim Chief Financial Office
(Principal Financial Officer




