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PART I: FINANCIAL INFORMATION

Item 1: Condensed Financial Statements
Brick Top Productions, Inc.
September 30, 2014 and 2013

Index to the Consolidated Financial Statements
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BRICK TOP PRODUCTIONS, INC.

CONSOLIDATED BALANCE SHEETS

September 30, December 31,
2014 2013
(Unaudited)
ASSETS
Current Assets
Cash $ 341,08 135,61.
Accounts receivable 51,38¢ -
Prepaid expenses and other current assets 15,83( 14,51
Total current assets 408,30: 150,12!
Computer Equipment
Computer equipment 12,21¢ 11,01¢
Accumulated depreciation (8,987) (6,55¢)
Computer equipment, net 3,23¢ 4,45
Deposits 1,98¢ 1,98¢
Other Assets
Goodwill 319,23 319,23
Total other assets 319,23 319,23
Total assets $ 732,76: 475,80:
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Accounts payable $ 190,50¢ 92,79¢
Accrued interest 3,75( -
Accrued payroll 150,00( 149,00(
Advances from related parties 110,84 60,84
Acquisition payable - S&G - 50,00(
Notes payable 103,15: 55,00(
Note payable-related party 30C -
Total current liabilities 558,55 407,64
Long-term Liabilities
Long-term notes payable - officers 150,00( -
Total long-term liabilities 150,00( -
Total liabilities 708,55 407,64.
Commitments and Contingencies
Stockholders' Equity
Preferred stock: $0.0001 par value, 10,000,000esheauthorized; none issued or outstanding - -
Common stock par value $0.0001: 100,000,000 slzarmrized; 30,974,500 and 30,114,500
shares issued and outstanding, respectively 3,09 3,011
Additional paid-in capital 3,858,75: 1,491,10.
Accumulated deficit (3,789,63)) (1,396,52)
Total Brick Top Productions, Inc. Stockholders' Egu 72,21¢ 97,59:

Non-Controlling Interest in Subsidiaries




Noncontrolling interest - capital stock in consalield subsidiaries 25C 25C
Noncontrolling interest - additional paid-in capitaconsolidated subsidiaries 37,50( 37,50(
Noncontrolling interest - accumulated deficit imsolidated subsidiaries (85,760) (67,18))
Non-Controlling Interest in Subsidiaries (48,010 (29,43))
Total Equity 24,20 68,16:
Total liabilities and stockholders' equity $ 732,76. $ 475,80«

See accompanying notes to the consolidated finbsi@gements.




BRICK TOP PRODUCTIONS, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

For the Three Months Ended  For the Nine Months Ended
September 3 September 31 September 31 September 3
2014 2013 2014 2013
(Unaudited)  (Unaudited) (Unaudited) (Unaudited)

Revenue
License fees $ 374,23" $ - $ 644,88 $ -
Total revenue 374,23! - 644,88 -
Operating expenses
Compensation 663,88t - 2,254,83: -
Professional fees 39,23¢ 40,53¢ 519,66! 95,25(
Rent 4,237 4,23
General and administrative 176,73! 6,521 353,00( 14,42¢
Total operating expenses 884,09° 47,06 3,131,73! 109,671
Loss from operations (509,86 (47,067 (2,486,84) (109,671
Other (income) epxense
Interest expense 3,371 49 8,57: 1,26¢
Bad debt recovery (7,729 - (7,729 -
Other (income) expense - - (76,000 -
Other (income) expense, net (4,35%) 49 (75,156 1,26¢
Loss before income tax provision (505,50 (47,119 (2,411,69) (110,949
Income tax provision - - - -
Net loss
Net loss before non-controlling interest (505,509 (47,11 (2,411,69) (110,949
Net loss attributable to non-controlling interest 11,65! (29 (18,579 (68)

Net loss attributable to Brick Top Productions,.Isimckholders $ (517,15) $ (47,089 $ (2,393,11) $ (110,87)

Net loss per common shé- basic and diluted $ (0.02) $ (0.00 $ (0.09) $ (0.00

Weighted Average Common Shares Outstanding - aasidiluted 30,974,50 29,715,44 30,897,52 29,709,98

See accompanying notes to the consolidated finbstEilements.




BRICK TOP PRODUCTIONS, INC.

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
For the Year Ended December 31, 2013 and the NinedWiths Ended September 3 0, 2014
(Unaudited)

BTOP Stockholders' Equil
Common Stock, Pe
Value $0.0001

Non-controlling Interes

Balance,
December 31,
2012

Stock issued fc
cash at $1.00
per share,

Capital
contribution
from
shareholder

Acquisition of
S&G Holdings

Net loss

Balance,
December 31,
2013

Common stock
issued for cash

Common stock
issued for non-
employee
services

Common stock
issued for
employee
services

Common stock
issued for
employee
services

Common stock
issued for
employee
services

Number ol

Shares Amoun

Additional
Paid-in
Capital

Brick Top
Productions
Inc.
Accumulater Stockholder: Commot
Deficit Equity stock

Additional
Paid-in  Accumulate: Controlling
Capital

Total
Equity
(Deficit)

Non

Deficit Interest

29,692,000 $ 2,96¢ $1,021,14

422,50(

42 422,45

47,50(

$ (967,859$  56,25¢ $

422,50(

47,50(

25C

(428,66) (428,66

-$

-$ 9 % (9% 56,24

422,50(

47,50(

37,50 (65,829 (28,079 (28,079

(1,349 (1,349 (430,00

30,114,50

60,00(

400,00(

350,00(

50,00(

3,011 1,491,10.

6 39,99

40  399,96(

35  349,96!

5 49,99¢

(50,000)

(1,396,52) 97,59: 25C

40,00(

400,00(

350,00(

50,00(

(50,000)

37,50 (67,18)  (29,43) 68,16

40,00(

400,00(

350,00(

50,00(

(50,000)



Amortization of

common stock

issued for

employee

services 25,00(

Warrant issued
for employee
services 1,476,73!

Capital

contribution

from

shareholder 76,00(

Net loss

(2,393,11)

25,00(

1,476,73

76,00(

(2,393,11)

25,00(

1,476,73

76,00(

(18,579 (18,579 (2,411,69)

Balance,
September 30,

2014 30,974,50 $ 3,097 $3,858,75: $ (3,789,63) $

72,21 $

25C $ 37,50( $

(85,760 $ (48,010 $ 24,20

See accompanying notes to the consolidated finbstEilements.




BRICK TOP PRODUCTIONS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net loss before nce-controlling interest
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation expense
Stock based compensation
Changes in operating assets and liabilities:
Accounts receivable
Prepayments and other current assets
Deposits
Accounts payable
Accrued expenses and other current liabilities

Net cash used in operating activit

Cash flows from investing activities:
Purchase of computer equipment
Acquisition payable

Net cash used in investing activiti

Cash flows from financing activities:
Advances from (repayments to) related parties
Proceeds from note payable
Repayments of note payable
Proceeds from sale of common stock and warrant®frigsuance cost
Contribution to capital

Net cash provided by financing activiti
Net change in cash

Cash at beginning of the period

Cash at end of the period

Supplemental disclosure of cash flows information:
Interest paid
Income tax paid

Non cash financing and investing activiti
Issuance of common stock for servi

For the Nine Months Ended

September 30, September 30,
2014 2013
(Unaudited) (Unaudited)
$ (2,411,69) $ (110,949

2,42¢ 1,711

2,251,73! -

(51,38¢) -

(1,317 -

- 22¢
97,71: (16,68()

4,75( -
(107,779 (125,68

(1,209 -

(50,000 -

(51,209) -

50,00( 5C

200,00( -

(1,54¢ -

40,00( 253,00(

76,00( -

364,45: 253,05(

205,47" 127,36!

135,61: 3,15¢

$ 341,08 $ 130,51
$ 2,72:  $ -
$ - 3 =
$ 2,251,73! $ -

See accompanying notes to the consolidated finhstzitements.




Brick Top Productions, Inc.
September 30, 2014 and 2013
Notes to the Consolidated Financial Statements
(Unaudited)

Note 1 - Organization and Operations

Brick Top Productions, Inc

Brick Top Productions, Inc. (the “Companyias incorporated under the laws of the State ofiddoon February 20, 2009 under the n
“York Entertainment, Inc.”

Acquisition of a Majority Equity Interest of Yorkd@uctions, LLC

York Productions, LLC (“York™)was organized under the laws of the State of Fodd October 22, 2008. On June 1, 2010, the Con
acquired 6,000 Class A units of York ProductionisCLfor $75,000, representing a 60% equity intergstk Productions, LLC was curren
inactive.

Formation of York Productions II, LL

York Productions Il, LLC (“York 1I")was organized under the laws of the State of Fooid June 13, 2013. The Company owns 6,000 CI
units of York Productions Il, LLC, representing @6 equity interest. York Productions Il, LLC wagrmntly inactive.

Acquisition of a Majority Equity Interest of S&G ldmgs, Inc.

S&G Holdings, Inc. doing business as High Five Bateament (“S&G”")was organized under the laws of the State of Tesmgesn January
2005. On December 24, 2013, the Company acquirggafihe issued and outstanding shares of comnoak sf S&G for $235,000 includir
$210,000 to the stockholders of S&G and $25,008 kwokerage firm in connection with the acquisitithe Company also agreed to ma
capital contribution of $100,000 to S&G at closiag well as an additional $365,000 capital contidsufprior to September 2014. It |
complied with all of its obligations.




S & G Holdings, Inc.

S & G Holdings, Inc. (“S & G” or the “CompanyWas formed for the sole purpose of acquiring afihef assets, rights and properties of |
Holdings, LLC, a limited liability company organieunder the laws of the State of Tennessee (“HFHBE produces programming
television and other media.

On December 31, 2004, S & G, an unincorporated emyypcompleted the acquisition of HFE. The Compatyuired the accounts receiva
inventories, prepaid expenses, contract rightgiltde and intangible property of HFE and 100% @& #yuity interest of High Five Televisi
LLC (“Television”), a limited liability company organized under the $awf the State of Tennessee. In connection witlttmsummation of tt
acquisition of HFE the Company agreed to pay (8,820 in cash at closing and (ii) a royalty in #reount of $1,200,000; $81,200 of wr
was paid at closing and the remaining balance ¢f1$81800 to be paid with (a) 3% of all gross bdlito be paid quarterly based on the
quarter’s receipts and (b) $6,500 as a royaltyfor specific series.

Subsequent to the acquisition S & G was incorpdrataler the laws of the State of Tennessee on dasua005.

Note 2 - Summary of Significant Accounting Policies

The Management of the Company is responsible ferdélection and use of appropriate accounting ipsliand the appropriateness
accounting policies and their application. Critiagtounting policies and practices are those tigabath 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 maltatsare inherently uncertain. The Compansignificant and critical accounting policies

practices are disclosed below as required by gibnaccepted accounting principles.

Basis of presentatio- Unaudited Interim Financial Information

The accompanying unaudited interim consolidatedrfaial statements and related notes have beenrpdepaaccordance with account
principles generally accepted in the United Stategmerica (“U.S. GAAP”)for the interim financial information, and with thales an
regulations of the United States Securities anchBmge Commission (“SEC”) to Form 10-Q and Articlef®Regulation SX. Accordingly, the'
do not include all of the information and footnoteguired by U.S. GAAP for complete financial staémts. The unaudited interim finan:
statements furnished reflect all adjustments (@bimgj of normal recurring accruals) which are,he bpinion of management, necessary
fair statement of the results for the interim pédrfresented. Unaudited interim results are notgsaady indicative of the results for the
fiscal year. These consolidated financial statemehbuld be read in conjunction with the consoéiddtnancial statements of the Company
the year ended December 31, 2013 and notes theoetained in the information filed as part of thengpany’s Form 10k, which was filed o
April 16, 2014.

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 assumptionsffinattthe reported amounts of assets and liakslisied disclosure of contingent assets
liabilities at the date(s) of the financial statertseand the reported amounts of revenues and expelusing the reporting period(s).

Critical accounting estimates are estimates forctvlfa) 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 contasi@ going concern, which contempl
continuity of operations, realization of assets] hquidation of liabilities in the normal coursélmsiness;




(i) Fair value of lon¢lived assets Fair value is generally determined using the tas®xpected future discounted cash flows or m
value, if readily determinable. If longred assets are determined to be recoverabletheunewly determined remaining estime
useful lives are shorter than originally estimatbe, 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 trigger
impairment review: (i) significant undgrerformance or losses of assets relative to exgdattorical or projected future operat
results; (i) significant changes in the manneuse of assets or in the Compangverall strategy with respect to the manner eral
the acquired assets or changes in the Compaowérall business strategy; (iii) significant négm 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 events.

(i) Valuation allowance for deferred tax assetdManagement assumes that the realization of th@p@ay’s net deferred tax ass
resulting from its net operating loss (“NOL”") carfgrwards for Federal income tax purposes that meapffset against future taxa
income was not considered more likely than notarwbrdingly, the potential tax benefits of the loss carryforwards are offset by
full valuation allowance. Management made this emgion based on (a) the Company has incurred recutosses, (b) gene
economic conditions, and (c) its ability to raigiliéional funds to support its daily operationswvegty of a public or private offerin
among other factors.

(iv) Estimates and assumptions used in valuation oftggustruments: Management estimates expected term of sharengpéinod simile
instruments, expected volatility of the Compangbmmon shares and the method used to estimate#cted annual rate of quart
dividends, and risk free rate(s) to value shar@aptand similar instruments.

These significant accounting estimates or assumgtimear 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 equariand on various assumptions that are believibd 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 appgarem other sources.

Management regularly evaluates the key factorsaasdmptions used to develop the estimates utiliaimgently 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 8Z0nsolidation” of the FASB Accounting Standards Codification tdetimine whether ar
how to consolidate another entity. Pursuant to A&€agraph 810-10-15-10 all majority-owned subsigléa+all entities in which a parent ha
controlling financial interest-shall be consolidated except (1) when control ded¢gest with the parent, the majority owner; (2he parent i
a brokerdealer within the scope of Topic 940 and contrdikiely to be temporary; (3) consolidation by awvestment company within t
scope of Topic 946 of a non-investment-company steee Pursuant to ASC Paragraph 810-1®-XBe usual condition for a controlli
financial interest is ownership of a majority vafiterest, and, therefore, as a general rule cshi@rby one reporting entity, directly
indirectly, of more than 50 percent of the outstagd/oting shares of another entity is a condifiainting toward consolidation. The powe
control may also exist with a lesser percentagevafiership, for example, by contract, lease, agre¢mih other stockholders, or by cc
decree. The Company consolidates all less-thanfiamvned subsidiaries, in which the parent’s poteecontrol exists.




The Company's consolidated subsidiaries and/ctientre as follows:

Date of incorporation or
Name of consolidated State or other jurisdiction of formation (date of acquisition, if Attributable
subsidiary or entity incorporation or organization applicable) interest

October 22, 2008
York Productions, LLC The State of Florida (June 1, 2010) 60%

York Productions I, LLC The State of Florida June 13, 2013 60%

January 4, 2005
S&G Holdings, Inc. The State of Tennessee (December 24, 2013) 75%

The consolidated financial statements include abants of the Company, York and S&G as of the mémp period ending date(s) and for
reporting period(s) then ended.

All inter-company balances and transactions haea leéiminated.

Business Combinatior

The Company applies Topic 80Business Combinationsdf the FASB Accounting Standards Codification (femlg Statement of Financ
Accounting Standards No. 141 (RBusiness Combinations(*SFAS No. 141(R)"))or transactions that represent business combimatio b
accounted for under the acquisition method. PuitsizseASC Paragraph 805-10-245in order for a transaction or other event to twestdered ¢
a business combination it is required that thetassequired and liabilities assumed constitute sifess. Upon determination of transact
representing business combinations the Company (ihédentifies the accounting acquirer; (ii) idéigs and estimates the fair value of
identifiable tangible and intangible assets acqljiseparately from goodwill; (iii) estimates thestmess enterprise value of the acquired ent
(iv) allocates the purchase price of acquired iestito the tangible and intangible assets acquémd liabilities assumed, based on t
estimated fair values at the date of acquisitidre &xcess of the liabilities assumed and the paechece over the assets acquired was rec
as goodwill and the excess of the assets acquived tbe liabilities assumed and the purchase psiae recorded as a gain from bart
purchase.

Identification of the Accounting Acquir

The Company used the existence of a controllingrfaial interest to identify the acquirethe entity that obtains control of the acquire
accordance with ASC paragraph 805-20528nd identifies the acquisition date, which is diage on which it obtains control of the acquira
accordance with ASC paragraph 805-20625-he date on which the acquirer obtains contfdhe acquiree generally is the date on whict
acquirer legally transfers the consideration, aeguihe assets, and assumes the liabilities aidfeiree—the closing date.

Intangible Assets ldentification, Estimated Faild&and Useful Live

In accordance with ASC Section 805-2B-as of the acquisition date, the acquirer stemlbgnize, separately from goodwill, the identife
assets acquired, the liabilities assumed, and anyontrolling interest in the acquiree. Recognitididentifiable assets acquired and liabili
assumed is subject to the conditions specifiedS€C paragraphs 805-20-25-2 through 25-3.

The recognized intangible assets of the acquiree walued through the use of the market, incoméoarmbst approach, as appropriate.
Company utilizes the income approach on a died®-basis to estimate the fair value of the idiefiie assets acquired in the acquiree at the
of acquisition. This method eliminates the effethow the business is presently financed and pesv/iah indication of the value of the t
invested capital of the Company or its busineserense value.
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Inherent Risk in the Estimat

Management makes estimates of fair values based apsumptions believed to be reasonable. Thesmadsts are based on histor
experience and information obtained from the mamege of the acquired companies. Critical estimategaluing certain of the intangik
assets include but are not limited to: future expeécash flows from revenues, customer relatiosstipy management and market positi
assumptions about the period of time the acquirditnames will continue to be used in the Compaogimbined portfolio of products anc
services, and discount rates used to establishvédire. These estimates are inherently uncertath tanpredictable. Assumptions may
incomplete or inaccurate, and unanticipated evamtiscircumstances may occur which may affect tiseracy or validity of such assumptia
estimates or actual results.

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 paragraph 820-10-35-37 of the FAB&unting Standards Codification (“Paragraph 82e35-37")to measure the fair val
of its financial instruments. Paragraph 820-10335establishes a framework for measuring fair valuegenerally accepted account
principles (U.S. GAAP), and expands disclosuresulfair value measurements. To increase consistamcly comparability in fair val
measurements and related disclosures, Paragrapi82B837 establishes a fair value hierarchy which prizeg the inputs to valuati
techniques used to measure fair value into threbr8ad levels. The fair value hierarchy giveshighest priority to quoted prices (unadjus
in active markets for identical assets or liakghtiand the lowest priority to unobservable inpdise three (3) levels of fair value hierar
defined by Paragraph 820-10-35-37 are describexhbel

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

Level 2 Pricing inputs other than quoted prices in activakats included in Level 1, which are either dieot indirectly observable as of
the reporting date.

Level 3 Pricing inputs that are generally observable injmid not corroborated by market data.

Financial assets are considered Level 3 when fagivalues are determined using pricing modelscalinted cash flow methodologies
similar techniques and at least one significant@hadsumption 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 liabiliti#lsafithin more than one level described abt
the categorization is based on the lowest levaltitipat is significant to the fair value measuretradrthe instrument.

The carrying amounts of the Compasmyinancial assets and liabilities, such as castounts receivable, prepaid expenses, accountdbies
accrued interest and accrued payroll, approxintegi fair values because of the short maturityhese instruments.

Transactions involving related parties cannot lespmed to be carried out on an arlatsgth 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 equivaterhdse that prevail in armlsngth transactions unless such representationsbe
substantiated.

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 twfinglived 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). Thaessment shall be based on the car
amount of the asset (asset group) at the datetéisied for recoverability. An impairment loss $ted measured as the amount by whict
carrying amount of a long-lived asset (asset graxgeeds its fair value. Pursuant to ASC Parag8§8h10-3520 if an impairment loss
recognized, the adjusted carrying amount of a loreg asset shall be its new cost basis. For aedégnle longlived asset, the new cost b
shall be depreciated (amortized) over the remainseful life of that asset. Restoration of a praslyg recognized impairment loss is prohibi
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Pursuant to ASC Paragraph 360-10-35-21 the Compdogglived asset (asset group) is tested for recovetphlihenever events or chan
in circumstances indicate that its carrying amauay not be recoverable. The Company considersalf@ving 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 coulcetfithe value of a lonlived asset (ass
group), including an adverse action or assessmeatregulator; (d) An accumulation of costs sigrdfitly in excess of the amount origin
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 prtpm or forecast that demonstrates continuingdessssociated with the use of a Idivgd
asset (asset group); and (f) A current expectdtiahh more likely than not, a loriyed asset (asset group) will be sold or otherwiisposed ¢
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 events.

Pursuant to ASC Paragraphs 360-10-45-4 and 36(G4®-@n impairment loss recognized for a Idivgd 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 shalugde 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 siscincome from operations is presented, it shallge the amounts of those gains or losses.

Cash Equivalents
The Company considers all highly liquid investmenith a maturity of three months or less when pasg to be cash equivalents.

Property and Equipmet

Property and equipment are recorded at cost. Expeas for major additions and betterments aretaipéd. Maintenance and repairs
charged to operations as incurred. Depreciatioproperty and equipment is computed by the strdigbtmethod (after taking into acco
their respective estimated residual values) over dhsets estimated useful lives of five (5) yebhgon sale or retirement of compt
equipment, the related cost and accumulated depi@tiare removed from the accounts and any galossris reflected in the consolida
statements of operations.

Capitalized Pilot Costs Film Property and Screenplay Rights

The Company capitalizes costs it incurs to buy filmtranscripts that will later be marketed or Isediin the production of films according
ASC 926,Entertainment — Films The Company will begin to amortize capitalizeldhficost when a film is released and it begins tmgaiz¢
revenue from the film.

Goodwill
Gooduwill represents the excess of the cost of guieed entity over the fair value of the net assgtthe date of acquisition. Under parag!
350-20-351 of the FASB Accounting Standards Codificationodwill acquired in a business combination with ificiée useful lives are n

amortized; rather, goodwill is tested for impairrhannually or more frequently if events or chanigesircumstances indicate the asset migl
impaired.

12




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 850-20 the related parties include a. affiliates of @@mpany; b. entities for which investments in thegjuity securitie
would be required, absent the election of theviaine option under the Fair Value Option Subseabib8ection 825-105, to be accounted i
by the equity method by the investing entity; asts for the benefit of employees, such as peraionprofitsharing trusts that are manage
or under the trusteeship of management; d. prihcpaers of the Company; e. management of the Cagyfaother parties with which t
Company may deal if one party controls or can ficgmtly influence the management or operatingged of the other to an extent that on
the transacting parties might be prevented frody falirsuing its own separate interests; and g.rqtheties that can significantly influence
management or operating policies of the transagtiagies or that have an ownership interest in oh¢he transacting parties and
significantly influence the other to an extent thae or more of the transacting parties might fewg@mted from fully pursuing its own sepa
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 traimecthat are eliminated in the prepara
of consolidated or combined financial statementsas required in those statements. The disclosshedl include: a.the nature of
relationship(s) involved; b. a description of th@nsactions, including transactions to which no am® 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 statementthec.dollar amounts of transactions for each ofghgods for which income statements
presented and the effects of any change in theadathestablishing the terms from that used inpteeeding period; and d. amounts due 1
or to related parties as of the date of each balaheet presented and, if not otherwise appatentetms and manner of settlement.

Commitment 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 consol@ifitancial statements are issued, which may resutloss to the Company but which
only be resolved when one or more future eventsirogc fail to occur. The Company assesses suchngmmt liabilities, and such assessn
inherently involves an exercise of judgment. Ineaséng loss contingencies related to legal proogsdhat are pending against the Compa
un-asserted claims that may result in such proogsdithe Company evaluates the perceived meritmpflegal proceedings or @asserte
claims as well as the perceived merits of the armotirelief sought 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
potential material loss contingency is not probdilé is reasonably possible, or is probable bunotibe estimated, then the nature ol
contingent liability, and an estimate of the ranfipossible losses, if determinable and materialjld be disclosed.

Loss contingencies considered remote are genenallydisclosed unless they involgrarantees, in which case the guarantees wot
disclosed. Management does not believe, based infarmation available at this time, that these matiwill have a material adverse effec
the Companys consolidated financial position, results of ofiers or cash flows. However, there is no assurdhatsuch matters will n
materially and adversely affect the Company’s bessin financial position, and results of operationsash flows.

Nor-controlling Interest

The Company follows paragraph 810-10-65-1 of theSBAAccounting Standards Codification to report tien-controlling interest in it
majority owned subsidiaries in the consolidatedhbeé¢ sheets within the equity section, separateiy the Company’s stockholdermsquity
Non-controlling interest represents the non-contrgllinterest holders’ proportionate share of the tyqaf the Company’s majoritpwnec
subsidiaries. Non-controlling interest is adjustedthe non-controlling interest holdenstoportionate share of the earnings or losses #rel
comprehensive income (loss) and the wontrolling interest continues to be attributedstare of losses even if that attribution resuits
deficit non-controlling interest balance.
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Revenue Recoqgnitic

The Company applies paragraph 605-10-$98f the FASB Accounting Standards Codification fevenue recognition. The Compi
recognizes revenue when it is realized or realeabld earned. The Company considers revenue malizealizable 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 reasonablsured. In addition to the aforementic
general policy, the following is the specific reuerrecognition policy.

Revenues from the sale of programming for telewisiod other media are recognized when

ePersuasive evidence of an arrangement exists;

eThe show/episode is complete, and in accordande twé terms of the arrangement, has been delivarésl available for immediate a
unconditional delivery;

eThe price to the customer is fixed and determinzdoiel
eCollectability is reasonably assured.

StockBased Compensation for Obtaining Employee Services

The Company accounts for share-based payment ttiossiissued to employees under the guidanceeoT tpic 718 CompensationStoclk
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 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 thifind@®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 positiohviiiabe filled by shareholder election when thasting 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 7184138 shardsased payment transaction with employees shall éesared 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 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 différram its intrinsic value, that is, an instrumerathas time value.
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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

Pursuant to ASC Paragraph 718-1035#f an observable market price is not availableaf share option or similar instrument with thmea
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 option.

b. The expected term of the option, taking intocamt both the contractual term of the option amel éffects of employee&xpecte
exercise and postesting employment termination behavior: The exgedife of options and similar instruments représehe period ¢
time the option and/or warrant are expected to Uttstanding. Pursuant to paragraph 718-10-59®-may 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 reasonabsishgon which to estimate expected term due tdihiged period of time its equi
shares have been publicly traded; (ii) A compagyificantly changes the terms of its share optitants or the types of employees
receive share option grants such that its histbesarcise data may no longer provide a reasonbh$ts upon which to estimi
expected term; or (iii) A company has or expectiawee significant structural changes in its busireeh that its historical exercise (
may no longer provide a reasonable basis upon wi@stimate expected term. The Company uses tingifed method to calcula
expected term of share options and similar instnimas the company does not have sufficient hestbexercise data to provide
reasonable basis upon which to estimate expeated te

C. The current price of the underlying share.

d. The expected volatility of the price of the anrgling share for the expected term of the optlursuant to ASC Paragraph 718-102%%-
a newly publicly traded entity might base expeotadi about future volatility on the average volaéf of similar entities for ¢
appropriate period following their going public. @onpublic entity might base its expected volatildy the average volatilities
otherwise similar public entities. For purposesd&ntifying 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 et substituted for the average of volatilitieotiferwise similar entities in a fair va
measurement. Pursuant to paragraph 718-10iSB9shares of a company are thinly traded the ofseveekly or monthly pric
observations would generally be more appropriaée tthe use of daily price observations as the WNidjatalculation using dail
observations for such shares could be artificimifiated due to a larger spread between the bidamkdd quotes and lack of consis
trading in the market. The Company uses the aveh#gerical volatility of the comparable companimger 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 dividyield is based on t
Companys current dividend yield as the best estimate ofegted dividend yield for periods within the exfeetterm of the sha
options and similar instruments.

f. The risk-free interest rate(s) for the expedtth of the option. Pursuant to ASC 718-10286a U.S. entity issuing an option on its ¢
shares must use as the risk-free interest rateisnhieed yields currently available from the U.Se@sury zer@oupon yield curve ov
the contractual term of the option if the entityusing a lattice model incorporating the opt®mubntractual term. If the entity is usin
closed-form model, the risk-free interest rate ie implied yield currently available on U.S. Tregszerocoupon issues with
remaining term equal to the expected term usedeaadsumption in the model.
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Pursuant to ASC Paragraphs 718-10-30-11 and 7133410~ a restriction that stems from the forfeitabilitf/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-vesteityeshare 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&4®tBe compensation cost for an award of shaseed employee compensation class
as equity shall be recognized over the requisiteice period, with a corresponding credit to equiygnerally, paidn capital). The requisi
service period is the period during which an eme#is required to provide service in exchange foaward, which often is the vesting per
The total amount of compensation cost recognizétieaend of the requisite service period for anrdved sharebased compensation shall
based on the number of instruments for which tlygiisite service has been rendered (that is, fochvttie requisite service period has
completed). An entity shall base initial accrudlsompensation cost on the estimated number ofumstnts for which the requisite servic
expected to be rendered. That estimate shall bheea\f subsequent information indicates that tbia number of instruments is likely
differ from previous estimates. The cumulative effen current and prior periods of a change ingstamated number of instruments for wt
the requisite service is expected to be or has bemtered shall be recognized in compensationinaste period of the change. Previol
recognized compensation cost shall not be revéfsedemployee share option (or share unit) forolitthe requisite service has been renc
expires unexercised (or unconverted).

Under the requirement of ASC Paragraph 718-18-3% Company made a policy decision to recognimepensation 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.

Equity Instruments Issued to Parties Other Than IBgges 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 Qodtfon (“Sub-topic 505-50).

Pursuant to ASC paragraph 505-50-25-7, if fullytgds nonforfeitable equity instruments are issued at thte diae 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 (otheh#ie debit should be characterized as cadraty under the requirements of parag
505-50-45-1) depends on the specific facts andieistances. 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 glaised 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 earligareisability if the grantee achieves speci
performance conditions. Any measured cost of thesa@ction 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 mdmtes as a sales discount instead of payirty witusing, the equity instruments
recognized asset, expense, or sales discount sbalbe reversed if a stock option that the coumtgyphas the right to exercise exp
unexercised.
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Pursuant to ASC Paragraphs 505-50-30-2 and 509580t ¥harebased 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 aotleessurement assumptions as of the e
of the following dates, referred to as the measergndate: (a) The date at which a commitment fofop@mance 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€timapanys 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 gaiig
be more appropriate than the use of daily priceeniagions as such shares could be artificiallyaitefl due to a larger spread between th
and asked quotes and lack of consistent traditigemarket.

Pursuant to ASC Paragraph 718-10A5if an observable market price is not availableaf share option or similar instrument with theneao
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 option.

b. The expected term of the option, taking intocamt both the contractual term of the option amel éffects of employeegxpecte
exercise and post-vesting employment terminationabi@r: Pursuant to Paragraph 718-102%)¢2)(i) of the FASB Accountin
Standards Codification the expected term of shatmms and similar instruments represents the gesfdime the options and simi
instruments are expected to be outstanding takitm donsideration of the contractual term of th&triments and holder’expecte
exercise behavior into the fair value (or calcuat@lue) of the instruments. The Company uses tiésiiodata to estimate holder’
expected exercise behavior. If the Company is ayhé&vmed corporation or shares of the Companythiely traded the contractt
term of the share options and similar instrumentssied as the expected term of share options amdsinstruments as the Comp:
does not have sufficient historical exercise datprovide a reasonable basis upon which to estimgiected term.

C. The current price of the underlying share.

d. The expected volatility of the price of the argling share for the expected term of the optlursuant to ASC Paragraph 718-10Z%-
a newly publicly traded entity might base expeotadi about future volatility on the average volaéf of similar entities for ¢
appropriate period following their going public. @onpublic entity might base its expected volatilidy the average volatilities
otherwise similar public entities. For purposeddehtifying 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 et substituted for the average of volatilitieotiferwise similar entities in a fair va
measurement. Pursuant to paragraph 718-10iSB9shares of a company are thinly traded the ofseveekly or monthly pric
observations would generally be more appropriaée tthe use of daily price observations as the WNidfatalculation using dail
observations for such shares could be artificimifiated due to a larger spread between the bidamkdd quotes and lack of consis
trading in the market. The Company uses the avehigierical volatility of the comparable companmger the expected term of -
share options or similar instruments as its exgeetdatility.

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

f. The risk-free interest rate(s) for the expedtzth of the option. Pursuant to ASC 718-10Z8b6a U.S. entity issuing an option on its ¢
shares must use as the risk-free interest rateisnihieed yields currently available from the U.Se@sury zer@oupon yield curve ov
the contractual term of the option if the entityusing a lattice model incorporating the optemubntractual term. If the entity is usin
closed-form model, the risk-free interest rate hie implied yield currently available on U.S. Tregszerocoupon issues with
remaining term equal to the expected term usedeaadsumption in the model.
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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@imeasurement date and no entry st
be recorded.

Income Tax Provisio

The Company follows Section 740-B0-of the FASB Accounting Standards Codificatiohjai requires recognition of deferred tax asset
liabilities for the expected future tax consequanoé events that have been included in the findrstEtements 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 texabbme in the years in which those temporaryedifices 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 section 740-10-25 of the FASBoAnting Standards Codification (“Section 740-B0)2Section 740-1@5.address:
the determination of whether tax benefits claimedxpected to be claimed on a tax return shouldberded in the financial statements.

Under Section 740-105, the Company may recognize the tax benefit faonuncertain tax position only if it is more likelyan not that the t;
position will be sustained on examination by thdrtg authorities, based on the technical meritthefposition. The tax benefits recognize
the financial statements from such a position shdid measured based on the largest benefit that lggeater than fifty percent (50
likelihood of being realized upon ultimate settletheSection 740-10-25 also provides guidance omedegnition, classification, interest ¢
penalties on income taxes, accounting in interimopls and requires increased disclosures.

Uncertain Tax Positions

The Company did not take any uncertain tax postiand had no adjustments to the unrecognized aauifies or benefits pursuant to
provisions of Section 740-10-25 for the reportirgipd ended September 30, 2014 or 2013.

Pro Forma Income Tax Informatic(Unaudited)

The pro forma income tax information, inclusiveinfome tax rate, income tax provision (benefitspriy, deferred tax assets and value
allowance on deferred tax assets, presented iadbempanying pro forma combined financial statesiand the pro forma income tax r
reflect the provision for income tax, based on teenbined results of operations of the Company &edacquired entities for the peri
presented, which would have been recorded as ihtlgisition of the acquired entities had occurasdof the first date of the first per
presented.

Net Income (Loss) per Common Sh

Net income (loss) per common share is computeduputsto section 2¢-10-45 of the FASB Accounting Standards CodificatiomsB ne
income (loss) per common share is computed by idigichet income (loss) by the weighted average nunabeshares of common stc
outstanding during the period. Diluted net incoresg) per common share is computed by dividingimaame (loss) by the weighted aver
number of shares of common stock and potentialiytide outstanding shares of common stock durirgpériod to reflect the potential diluti
that could occur from common shares issuable thra@agtingent share arrangements, stock optionsvannts.

There were no potentially dilutive shares outstagdor the reporting period ended September 304202013.
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Cash Flows Reporting

The Company adopted paragraph 230-1®24%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 230-1(0285ef the FASB Accounting Standa
Codification to report net cash flow from operatengfivities by adjusting net income to reconcilminet 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 foreignruie®is reported as a separate item in the relcaimi of beginning and ending balance
cash and cash equivalents and separately proviflasniation about investing and financing activitiest 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 evberdsgh the date when the financial statement®vesued. Pursuant to ASU 2029-of
the FASB Accounting Standards Codification, the @any as an SEC filer considers its financial statets 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 Accountingn8iirds Update No. 2014-09Revenue from Contracts with Customers (T
606)" (“ASU 2014-09")

This guidance amends the existing FASB Accountitgn&ards Codification, creating a new Topic 6(®evenue from Contracts w
Customer.The core principle of the guidance is that an grgftould recognize revenue to depict the transf@ramised goods or services
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:

Identify the contract(s) with the customer

Identify the performance obligations in ttmatract

Determine the transaction price

Allocate the transaction price to the perfance obligations in the contract
Recognize revenue when (or as) the entiigfiss a performance obligations

ahrLONE

The ASU also provides guidance on disclosuresshatild be provided to enable financial statemeataut understand the nature, amc
timing, and uncertainty of revenue recognition aadh flows arising from contracts with customegaialitative and quantitative informatior
required about the following:

1. Contracts with customersincluding revenue and impairments recognized, djgagation of revenue, and information about cott
balances and performance obligations (includingrduesaction price allocated to the remaining perénce obligations)

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

3. _Assets recognized from the costs to obtainlfill a contract.

ASU 201409 is effective for periods beginning after Decemtie 2016, including interim reporting periods hvitit that reporting period for i
public entities. Early application is not pernmtte
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In June 2014, the FASB issued the FASB Accountiten@ards Update No. 2014-12Compensation—Stock Compensation (Topic 718
Accounting for Sha-Based Payments When the Terms of an Award ProWidearPerformance Target Could Be Achieved afterRiequisit
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 cosulshbe recognized in the period in which it becompesbable that the performar
target will be achieved and should represent tlepemsation cost attributable to the period(s) foiclv the requisite service has already |
rendered.

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

In August 2014, the Financial Accounting Standddard (“FASB”) issued Accounting Standards UpdagsSU”) No. 2014-15, Presentatic
of Financial Statements-Going Concern (Subtopic-206 Disclosure of Uncertainties about an EnsitAbility to Continue as a Goil
Concern” (“ASU 2014-15"). ASU 2014-15 is intendea define managemest'responsibility to evaluate whether there is sai&l douk
about an organizatios’ability to continue as a going concern and tovige related footnote disclosures. The amendmentkis ASU ar
effective for reporting periods beginning after Bexber 15, 2016, with early adoption permitted. Twmpany is currently assessing
impact the adoption of ASU 2014-15 will have onfitancial statements.

Management does not believe that any recently dsdué not yet effective accounting pronouncemehtgjopted, would have a material efl
on the accompanying consolidated financial statésnen

Note 3 — Going Concern

The accompanying consolidated financial statemkat® been prepared assuming that the Company evitirzie as a going concern, wt
contemplates continuity of operations, realizatbassets, and liquidation of liabilities in thermal course of business.

As reflected in the accompanying consolidated fam@nstatements, the Company had an accumulatécitdetf September 30, 2014, a net
and net cash used in operating activities for dporting period then ended. These conditions mibstantial doubt about its ability to conti
as a going concern.

The Company is attempting to produce sufficienterele; however, the Compasytash position may not be sufficient to suppartdiaily
operations. While the Company believes in the \iighof its strategy to produce sufficient reverard in its ability to raise additional fun
there can be no assurances to that effect. Thityabilthe Company to continue as a going concerddpendent upon its ability to furt
implement its business plan and generate sufficmrgnues and in its ability to raise additionalds.

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.

Notwithstanding the foregoing, the Company belieitesill continue as a going concern. Recent disauss in relation to significant rever
generating projects, together with past projectgiwvihave moved into assumptive revenue positiomsthe acquisition of certain intellect
property rights lend to the Company's belief.

Note 4 - Business Acquisitions

() Acquisition of S&G Holdings, Inc.

On December 24, 2013, the Company acquired 75%eoissued and outstanding shares of common sto8k@f for $210,000. The Compa
also agreed to make a capital contribution of $100,to S&G at closing as well as an additional $366 capital contributions prior
September 2014. In addition, the Company paid $Zbt0 a third party as commission for bringinghe acquisition.
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Identification of the Accounting Acquirer

The Company used the existence of a controllingrfaial interest to identify the acquirethe entity that obtains control of the acquire
accordance with ASC paragraph 805-20528nd identifies the acquisition date, which is diage on which it obtains control of the acquira
accordance with ASC paragraph 805-20625-he management of the Company specifically axbdwe (i) the ownership interest of each
after the acquisition; (ii) the members of the lobaf directors from both companies; and (iii) semwanagement from both companies
determined that Brick Top Productions, Inc. was #oeounting acquirer for the merger between Bridp Productions, Inc. and Sé
Holdings, Inc.

Intangible Assets Identification, Estimated Failaand Useful Lives

The Company determined that there were no sepaaabgnizable intangible assets that possessed mioralue from S&G.

Business Enterprise Valuation

The Company determined that the business entenplse of S&G approximates its net book.

Allocation of Purchase Price

The acquisition was accounted for using the puehasthod of accounting in accordance with sectiod-B055 of the FASB Accountir
Standards Codification by allocating the purchaseepover the assets acquired, including intangégeets and liabilities assumed, base
their estimated fair values at the date of acqaisit The excess of the liabilities assumed angtirehase price over the net assets acquire
recorded as goodwill. The purchase price has bkecated to the assets and liabilities as follows:

Total assets acquired $ 42,457
Goodwill 319,23°
Total liabilities assumed (126,699
Acquisition price $ 235,00(

Note 5 — Property and Equipment

(i) _Depreciationand Amortization Expen:

bepreciation and amortization expense was $2,48%arv11 for the reporting period ended SeptemBeRB14 and 2013, respectively.

(ii) Impairment

The Company completed the annual impairment teptagerty and equipment and determined that thaerwe impairment as the fair value
property and equipment, exceeded their carryingesaht December 31, 2013.

Note 6 - Capitalized Pilot Costs
On June 4, 2010, the Compasyhajority owned subsidiary, York Productions, Ll&btered into a Production Services Agreement iittk
Nick, Inc. Under this agreement, York ProductidnsC contributed $85,000 in capital to Nick Nick,clnfor the production of th“Doorman”

pilot. Additionally, York Productions, LLC is assigd rights to “Intellectual Propertydy Nick Nick, Inc. Artwork necessary to the salel
distribution of the property has been completediarsgdassumptively ready for sale.

21




The Company capitalizes film costs. The total @jzieéd pilot costs on the balance sheet of $292&@81attributable to the “Doormailot,
which was completed on September 29, 2011. The @oynwill begin amortization of capitalized film desand accrual (expensing)
participation costs when a film is released argkdins to recognize revenue from that film. Thexo$ producing a film and bringing that fi
to market consist of film costs, participation gpsxploitation costs, and manufacturing costss®ant to FASB Codification Topic 926-3%-
the Company will begin amortization of capitalizi#ch costs using the individual-film-forecastmputation which amortizes or accrues
costs in the same ratio that current period actianue bears to the estimated remaining unrecednittimate revenue after an individual 1
is released.

Impairment

The Company completed the annual impairment testapftalized pilot costs and determined that theas an impairment of $292,931
December 31, 2013.

Note 7 — Goodwill
Goodwill, stated at cost, less accumulated impaitraensisted of the following:

September 30, December 31,

2014 2013
Acquisition of S&G
Goodwill $ 319,237 $ 319,23
Accumulated impairment () (-)
$ 319,237 $ 319,23

Impairment

The Company completed the annual impairment tegfootiwill and determined that there was no impaitres the fair value of goodw
exceeded their carrying values at December 31,.2013

Note 8 — Note Payable

On May 30, 2014, the Company executed a Promiddotg with a financial institution for $50,000. Thte bears a variable interest rate
is currently at 4.950%. The full principal and irgst on the Note is due in full by June 1, 2015SAptember 30, 2014, the balance due o
Promissory Note was $49,000.

On April 10, 2014, the Company executed a Line i&d@ with a financial institution for $75,000. Thée of Credit bears variable interest |
that is currently at 4.750%. The full principal anterest on the Line of Credit is due on demandSéptember 30, 2104, the balance due ¢
Line of Credit was $54,152 and is included in NdRegable on the balance sheet.

Note 9 - Commitments and Contingencies

Effective as of July 14, 2014, the Board of Direst@f Brick Top Productions, Inc. (the “Companygppointed Frank Esposito as

Company's Chief Legal Officer. In consideration lfis services, the Company entered into an agreewitdn Esposito, PLLCd/b/a Espositt
Partners, providing for base retainer paymentsdd@ per month.
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Lease Adreemen

Requs Management Group, LLC

On September 28, 2011, the Company entered intaselagreement with Regus Management Group, LLE tdfim of the lease is effect
from November 1, 2011 to October 31, 2012 which stgssequently extended to expiring on October 8132The monthly rent base payn
is $1,107. The lease expired and is currently oroath to month basis.

Town Center Executive Suites

On April 1, 2014, the Company entered into a leggeement with Town Center Executive Suites. Tha & the lease is effective from Ag
1, 2014 to March 31, 2015. The monthly rent basengamt is $700.

Employment Agreemer

Chief Executive Officer

On September 21, 2010, the Company entered intengmloyment agreement (“Employment Agreementih its chief executive offict
(“CEQ"), which requires that the CEO be paid an annual balsey of $150,000 for three (3) years from datsighing. Employee may exte
the Employment Agreement for an additional thréeyéars. The contract expired without being extende

On October 1, 2011, the CompasyCEO agreed to waive future base salary undegrhjloyment agreement, until further notice, in Hort
to reduce the operating expenses.

President, S&G Holdings, Inc.

On December 24, 2013, the Company entered intorgrlogment agreement with Martin Fischer, the presicof S&G Holdings, Inc. Tt
agreement is for a five year term, which may bewed for an additional five years and requiresrmamual base salary of $144,000 for ye:
$151,200 for year 2, $158,760 for year 3, $166898ear 4 and $175,033 for year 5. The agreemsotentitles the president to a cash b
of up to $100,000 annually based on net incomddeared a monthly $500 automobile allowance.

Note 10 - Stockholders' Equity

Shares Authorized

Upon formation the total number of shares of aissks of stock which the Company is authorizeddoe is One Hundred and Ten Mill
(110,000,000) shares of which Ten Million (10,0@@Pshares shall be Preferred Stock, par valued$Q.per share, and One Hundred Mil
(100,000,000) shares shall be Common Stock, paevi0.0001 per share.

Common Stock

Common Shares Issued for Cash

From January 17, 2013 through December 10, 20&3Ctmpany sold 422,500 common shares at $1.0thpeg,0r $422,500 in cash to thirty-
four (34) investors.

On January 10, 2014, the Company issued 400,088 obmmon shares to a third party for outside isesr The shares were valued at $
per share.

On January 10, 2014, the Company issued 350,008 ebmmon shares to two (2) employees as compensdthe shares were valuec
$1.00 per share.

Effective April 4, 2014, the Board of Directors the Company appointed Donovan J. Leitch to the @ofmDirectors. In consideration for
services to the Board, the Company issued Mr. hef@,000 shares of common stock, and agreed te issuadditional 50,000 shares
common stock to Mr. Leitch on each of the followifogir (4) anniversaries of said appointment, ag las Mr. Leitch remains a member of
Board on such dates. The shares were valued & peiOshare. As of September 30, 2014, the Comp=oognized $25,000 as compense
expense.



On May 27, 2014, the Company sold 60,000 of itsroom shares at $0.67 per share, or $40,000 in oas¥ot(2) investors.

During the reporting period ended September 30420t CEO of the Company made a capital contdbutf $76,000 that the Company
recorded as Additional Paid in Capital.

Warrants Issued for Obtaining Employee Services

On January 10, 2014, the Company awarded the Rrasad S&G Holdings, Inc. a warrant to purchase91,850 common shares with
exercise price at $0.01 per share expiring fivergydam the date of issuance. The President of $#iGalso be appointed to the Board
Directors of the Company.

The Warrant shall vest as follows: (i) on March 3@14, the right to exercise the Warrant and teixec50% of the Warrant Shares shall \
(ii) on June 30, 2014, the right to exercise thenafat and to receive an additional 25% of the War&hares shall vest; and (iii) on Septer
30, 2014, the right to exercise the Warrant ane¢eive the remaining 25% of the Warrant Sharel wbst.

The Company estimated the fair value of the stoekrants on the date of grant using the Bl&ckioles Option Pricing Model with t
following weighted-average assumptions:

January 10, 2014

Expected life (year) — Simplified method 5

Expected volatility (*) 68.3:%
Expected annual rate of quarterly dividends 0%
Risk-free interest rate(s) 0.77%

* As a newly formed entity it is not practicable thie Company to estimate the expected volatilityt®fshare price. The Compse
selected five (5) comparable public companiesdisia NYSE MKT and NASDAQ Capital Market within nitional supplemen
industry which the Company plans to engage in toutate the expected volatility. The Company cadted those five (5) compara
companies’ historical volatility over the expectiéd and averaged them as its expected volatility.

The estimated fair value of the stock warrant whg#,735 on the date of grant, which are initiafigorded as additional paiid-capital an
amortized ratably over the vesting period of 9 rherfompensation - officers.

Summary of the CompdisyStockRVarrantActivities

The table below summarizes the Company’s stockamaactivities:

Weighted
Number of Exercise Average Fair Value Aggregate
Warrant Price Range Exercise at Date of Intrinsic
Shares Per Share Price Grant Value
Balance, December 31, 2013 - 9% - 9% - 9% - 9% -
Granted 1,491,35 0.01 0.01 1,476,73! 1,476,43
Canceled - - - - -
Exercised = S - - -
Expired - - - - -
Balance, September 30, 2014 1,491,35( $ 0.01 $ 0.01 $ 1,476,73" $ 1,476,43

Vested and exercisable, September 30, 2014 1,491,351 $ 0.01 $ 001 $ 1476,73! $ 1,476,443




Unvested, September 30, 2014
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The following table summarizes information concegnoutstanding and exercisable warrants as of Sdye30, 2014

Warrants Outstanding Warrant s Exercisable
Average Average
Remaining Weighted Remaining Weighted
Range of Number Contractual Average Number Contractual Average
Exercise Prices Outstanding Life (in years) Exercise Price Exercisable Life (in years) Exercise Price
$ 0.01 1,491,35 43¢ $ 0.01 1,491,35I 43¢ $ 0.01
$ 0.01 1,491,35 43t  $ 0.01 1,491,35I 43t $ 0.01

Note 11 - Related Party Transactions

Advances from Chief Executive Officer and Stocléic

From time to time, the Chairman, CEO and signific&tockholder of the Company advance funds to thwa@any for working capital purpo:
Those advances are unsecured, imerest bearing and due on demand. The balanteesé advances at September 30, 2014 and 201
$110,847 and $60,847, respectively.

Note Payable Related Party

On April 1, 2014, effective March 31, 2014, the Gmany's CEO loaned the Company $150,000, for a promissoty in the principal amot
of $150,000, with interest at 5% per annum witimgipal and interest due on the maturity date obBet 1, 2015.

Capital Contribution

During the reporting period ended September 3042ttt CEO of the Company made a capital contiabubif $76,000 which was recordec
Additional Paid in Capital.

Note 12 - Subsequent Events
The Company has evaluated all events that occafted the balance sheet through the date whenitlaadial statements were issuet
determine if they must be reported. The managemietite Company determined that there was a certgortable event to be disclosec

follows:

On October 1, 2014, the CompasyCEO loaned the Company $150,000, pursuant temigsory note in the principal amount of $150,
with interest at 5% per annum with principal anrast due on the maturity date of October 1, 2015.
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Item 2: Management’s Discussion and Analysi Financial Condition and Results of Operations
Forward Looking Statements

Certain statements contained in this report thatret historical fact are "forwarddoking statements” as that term is defined ir
Private Securities Litigation Reform Act of 199%heélwords or phrases "will likely result," "are expe to," "will continue," "is anticipatec
"believes," "estimates," "projects" or similar egpsions are intended to identify these forwlanking statements. These statements are si
to risks and uncertainties beyond our reasonabiér@athat could cause our actual business andtsestioperations to differ materially frc
those reflected in our forwaldeking statements. The safe harbor provisionsigem/in the Securities Litigation Reform Act do ragply tc
forward-looking statements the Company makes ia thport. Forwardeoking statements are not guarantees of futuréopmaance. Ot
forward4ooking statements are based on trends which weigate in our industry and our good faith estimatté¢he effect on these trends
such factors as industry capacity, product demawdpaoduct pricing. The inclusion of projectionslasther forwardeoking statements shot
not be regarded a representation by us or any @irson that we will realize our projections ortthay of the forwardeoking statemen
contained in this prospectus will prove to be aatir

Overview
Introduction

Brick Top Productions, Inc., ("we" or the "Compajig a corporation organized on February 20, 20@@er the laws of the State
Florida. The Company was organized for the purgddeancing, producing and distributing to thijpdrties one or more television series
feature films to be licensed for exploitation inndestic and international theatrical, televisiorhleahome video and pay per view mark
Brick Top Productions, Inc., has expanded its fotmshe acquisition and financing of, profitablensygistic entertainment product
companies. The Company will need to raise additioagital to implement our current business plan.

The Company completed production of a televisidat pitled “ Nick The Doormari. The Company is actively interviewing person
serve as a show runner for the pilot. A “show ruhige a person that is responsible for presentingewvitdon pilot or idea for sale to ma
television networks through his or her professiandustry contacts. Show runners are only paichd when a show is sold to a network
which point we would receive revenue. The show entsncompensation would be a predetermined fee skisior her agreement with 1
company. This fee will be anywhere from 3 to 5%itlué total commitment that the network will pay tbe project. This process can t
anywhere from approximately 3 months to as long@months from the date of project completion. Mlel Turturro, the writer and produ
of the pilot, has estimated that the project wél lnarketable for approximately 4 to 6 years, atcipoint the market demand for the ac
associated with the project may become stale. ©hgpany intends to market the project for four toysars based on Mr. Turtureobpinion
This opinion is based solely on Mr. Turturro’s pastustry experience. Mr. Turtur®'opinion may prove to be incorrect and the projeay
not be marketable for as long as he believes It Wik are also considering completing the projacadull length feature film. We have a L
from a distributor that is interested in distrimgti“ Nick The Doorman”as a full length feature film. This would requirs to shoot &
additional 90 minutes of footage to combine witk #xisting 90 minutes that we already have. Nickttrto believes this will increase 1
projects marketability. The cost to complete wdwtdan additional $100,000.

The Company has completed the acquisition of thletsito a screenplay written by Nicholas Turtuitied “ Bless Me Father” We
intend to finance, produce and sell the distributights once we have the additional capital nergs® do so. We expect total project cos
be approximately $300,000. This project would h@litated through our subsidiary York Productioh&lLC. The budget for this project wot
consist of approximately $17,000 for writers andpgs, $10,000 for a Line Producer, $30,000 forige€tor, $105,000 for the cast, $10,00C
travel/living expenses, $17,000 for productionfstaf0,000 for set design and construction, $5,0000ighting, $10,000 for camera and so
operators, $12,000 for wardrobe and hair/makeuf2,0f® for transportation, $27,000 for locationsfuexpenses and $25,000 for post
production, editing and music. We can begin dgu@lent as soon as we raise the additional necesapital required to fund this project. T
project would take approximately 6 months from asitjon of the rights to completion of pogteduction. Upon completion we would atte!
to presell the distribution rights abroad, at no addiiboost to the Company in order to generate revamaefully or partially cover the co:
of the project. This phase of the project wouldetapproximately 90 - 120 days to complete if susftis
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We are actively seeking additional opportunitieitance television and film projects. Ultimatebyr goal is to pursue the productiol
one or more feature films utilizing prominent astoifhe costs of such projects typically range frgmproximately $200,000 to as muct
$10,000,000 and can take as little as 3 months toray as 1 year to complete. Major television find projects often provide the opportur
to presell exclusive distribution rights to overseasiteries, thereby hedging part of the project cost.any given time there are thousand
scripts for screenplays that are circulating thiemd the motion picture industry, all of which aseeking financing, production and/
distribution. Overseas territories will pay for teeclusive rights to distribute a particular filithese rights can be pssid to hedge the cost
the film. There is no determining body that sets fiticing. There is a constantly changing guidelinat is determined by an actor’
marketability and what his or her films have regeebmmanded for distribution rights. This meregpresents a set of guidelines that
starting point for negotiations. Initially this wibe our primary method of distribution. In the aveve are able to preell internation:
distribution rights for a project we will then lodk secure domestic distribution of the projectr Qoal is to raise capital through an eq
offering which will enable us to acquire the righdsfinance, produce and contract distributionhafse projects. The costs will vary per pro
determined by the level of talent, location andpscof the production. The peale of distribution rights is applicable only tdlflength featur
film projects and does not apply to television pot$ such aghe Doorman

We have explored and negotiated an agreement écdhstruction of a platform necessary to dissetmicantent (a series of By
minute shorts) via a smart phone application. Weady have over 90 minutes of completed footagmffilming “ Nick The Doormari. The
estimated cost is approximately $50,000. The 8tep is analysis and design which will cost $6,80d take approximately 2 weeks. -
development (coding) will cost $30,000 and takerapimately 2 months to complete. The quality cohtrdll cost $10,000 and tal
approximately 1 week. The final step is deploymehtch will cost $4,000 and will be completed ingbrdays. We will require additiol
capital to complete this project. Our goal is teetise our link through various social networksites which will drive traffic to our site whi
in turn will create a desirable advertising ventibis part of the project will not require additidreapital and will take approximately 3 tc
months. We anticipate this entire process to tgkeaximately 6 to 8 months from start to completanwhich time we would expect it to be
generating revenue.

We have engaged in due diligence activities cemgesiround two acquisitions that we believe willdea additional operating revenue
the near term.

On December 24, 2013, the Company entered int@ekFRrurchase Agreement with Martin Fischer (theA3Ppursuant to which tt
Company acquired from Mr. Fischer seventy-five (J§%rcent of the issued and outstanding stock “@&mares”)of S&G Holdings, Inc.,
Tennessee corporation doing business as High Fntertainment (“High Five”),making High Five a majority owned subsidiary of
Company. Under the terms of the SPA, the Compary . Fischer Two Hundred Ten Thousand ($210,0D0)lars at closing, made
capital contribution to High Five in the amount@fie Hundred Thousand ($100,000) Dollars at closng, agreed to make additional ca|
contributions of Three Hundred Sixty Five Thousg$865,000) Dollars to High Five over the first ni(8 months of 2014, to fund busin
operations. In the event the Company fails to miileerequired capital contributions to High Fivee tBompany will be required to reti
certain of the Shares to Mr. Fischer.

High Five Entertainment

High Five Entertainment is an internationally recizgd, Emmy Awardwinning entertainment production company based ashVille
Tennessee specializing in the development and qesan of quality television programming includisgries, specials, pilots, live events
award shows.

Founded in Los Angeles, California in 1983, Higlhvé®/s unwavering commitment to excellence in entertaimirproduction for mo

than 30 years continues to foster an impressivackeof unsurpassed client satisfaction throughaboltative creative development, meticu
planning and flawless delivery of world-class etaiment properties.
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Relocating to Nashville in the early nineties, Hiflve Entertainment became synonymous with thegmtasion of groundbreakii
music television events (“The Women of Country” CBShis Is Garth Brooks” NBC, “At the Ryman” CMT dn‘The Road” Tribune
Entertainment). Today, High Five continues to be ofithe premiere producers of quality mugkevision entertainment with ongoing episc
of Opry Live and of names synonymous with the prestéon of groundbreaking music television evems a number of PBS Specials rang
from the legendary “Levon Helm - Ramble At The Ryrha

High Five made an extremely successful foray im® fascinating world of motorsports entertainmgmgducing SPEED Channel’
(soon to be Fox Sports One) top-rated series “Famg”, a riveting, faspaced game show for gear heads. HFE produced rhare 15!
episodes of the show. Also for SPEED Channel, Higfe produced two seasons the popular unscriptedssédrag Race High" pitting tv
area high school mot@hop classes in direct head to head competitioldibgi and racing their own dragsters. HFE followtai with the
series “Burnout —The Ultimate Drag Race Challerigg?hoenix, AZ which aired on MTV2.

HFE also recently produced a record-breaking PB8g# special with Dr. Daniel Amen, iChange YouriBr&hange Your Life”anc
the follow-up special “A Magnificent Mind At Any Agj.

High Five Entertainment will be collaborating witklevision maverick, Rich Christensen, the creappoducer and host of seve
successful car racing television show franchisesxtlusively produce the television and interinetve projects that he is presently developi

High Five Entertainment, produced television'stfeser live musical performances weaved througlzopteviously recorded netwc
television premiere. On September 24, 2014, in eotion with ABC'sNashvillepremieres on both the East Coast and West Coa, Hize
Entertainment mixed fantasy and reality as it biduggether théNashvillestars with actual country music legends, broadogdtivo concer
directly from the Bluebird Café set. Receiving réfd acclaim for the innovation and quality, Higlive Entertainment continues its grol
breaking work. The progressive mixture of live aaged footage comes immediately after High Fivalpoed the Americana Music Honor:
Awards, another in a series of well received acdmsnments.

High Five again produced the Country Music AwardsdRCarpet event for the CMT network, leading inthe 48th Annual CM,
Awards. We believe High Five Entertainment will tone to produce its ground breaking and well reegiprogramming in the immedi
future.

The Company recently acquired intellectual propeghts in relation to the trademarked Carolco Wies, a name synonymous with t
quality blockbuster films from the Terminator ssfi@ambo series and Basic Instinct to Total Rexadl the Doors, amongst many others.
Company believes it will leverage the name thatgha the public such noteworthy films and capiglin this acquisition.

Competition

We face stiff competition from other participantsthe television and motion picture business, idiclg major networks such as AE
NBC, CBS, for example, and major studios such ag/Sdiramax, Paramount Pictures Corporation, UraePictures, and Columbia Pictu
for example, which have access to funding substiyntreater than that which is available to us.

Employees
As of the date of this filing our officers and adnanistrative assistant are our only employees. Chenpany, however, utilizes 1

services of a number of consultants, independentractors and professionals. Proceeding in thisnaamllows the Company to opel
efficiently and pragmatically. Additional employeesl be hired in the future as the Company's besfexpands.
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Critical Accounting Policies
Critical Accounting Policies

Principles of Consolidation. The consolidated ficiah statements of Company include the account®rifk Top Productions and
majority-owned subsidiaries, York Productions, LLC, York drctions II, LLC, and S&G Holdings, Inc. All sigignt intercompany balanc
and transactions have been eliminated.

Income Taxes. The Company follows Section 74BQ®f the FASB Accounting Standards Codificatiomjah requires recognition
deferred tax assets and liabilities for the expkéteure tax consequences of events that have inekrded in the financial statements or
returns. Under this method, deferred tax assetdiahilities are based on the differences betwéerfinancial statement and tax bases of &
and liabilities using enacted tax rates in effectthe year in which the differences are expeategtverse. Deferred tax assets are reduce!
valuation allowance to the extent management cdeslit is more likely than not that the assets ndll be realized. Deferred tax assets
liabilities are measured using enacted tax ratgeard to apply to taxable income in the years Inckv those temporary differences
expected to be recovered or settled. The effeciadarred tax assets and liabilities of a changenrates is recognized in the Statemen
Operations in the period that includes the enactndate. The Company adopted section 74@430ef the FASB Accounting Standa
Coadification (“Section 740-10-25"). Section 740-2B-addresses the determination of whether tax lismédimed or expected to be claimec
a tax return should be recorded in the financiateshents. Under Section 740-28; the Company may recognize the tax benefit fem
uncertain tax position only if it is more likelyah not that the tax position will be sustained rangination by the taxing authorities, base:
the technical merits of the position. The tax bigmeecognized in the financial statements frorohsa position should be measured base
the largest benefit that has a greater than filycpnt (50%) likelihood of being realized upon mbie settlement. Section 740-28-als«
provides guidance on decognition, classification, interest and penaltesncome taxes, accounting in interim periods aiires increas:
disclosures.

Capitalized Pilot CostsFilm Property and Screenplay Rights. The Compamjtaiizes costs it incurs to buy film or transcsiphat wil
later be marketed or be used in the productionlmisfaccording to ASC 92@&ntertainment — Films The Company will begin to amort
capitalized film cost when a film is released atoeigins to recognize revenue from the film.

Non-Controlling Interest. The Company follows paegh 810-10-6%3 of the FASB Accounting Standards Codificationréport thi
non-controlling interest in York Productions, LLC, YoRroductions Il, LLC, and S&G Holdings, Inc., itsajority owned subsidiary in tl
consolidated statements of balance sheets witlenetfuity section, separately from the Company'sk$tolders’ equity. Norcontrolling
interest represents the non-controlling interesdtldrs proportionate share of the equity of the @amy’s majorityowned subsidiary, Yo
Productions, LLC and S&G Holdings, Inc. Non-cofiing interest is adjusted for the non-controllimgerest holdes proportionate share
the earnings or losses and other comprehensivenie¢lmss) and the nacentrolling interest continues to be attributedsitgire of losses evel
that attribution results in a deficit non-controdiiinterest balance.

Use of Estimates. The preparation of financialestegnts in conformity with accounting principles geaily accepted in the United Ste
of America, requires management to make estimatésaasumptions that affect the reported amoungs®déts and liabilities and disclosur
contingent assets and liabilities at the date effthancial statements and the reported amountev&hues and expenses during the repc
period. Actual results could differ from those psites.

Jumpstart Our Business Startups Act of 2012. TH&SI@ct permits an “emerging growth comparsgich as us to take advantage ¢
extended transition period to comply with new afised accounting standards applicable to publicganmes. Pursuant to Section 107(b) o
JOBS Act, we have elected to use the extendeditiangeriod for complying with new or revised aceting standards for areferging
growth company.This election will permit us to delay the adoptioihnew or revised accounting standards that willehdifferent effectiv
dates for public and private companies until suctetas those standards apply to private companidggon the issuance of a new or rev
accounting standard that applies to our finandatesments and has a different effective date fatipand private companies, we will discl
the date on which adoption is required for ranerging growth companies and the date on whickiNedopt said accounting standard.
may take advantage of the extended transition geanil the first to occur of the date we (i) ar@ Ilonger an “emerging growth company?”
(ii) affirmatively and irrevocably opt out of thxtended transition period. Consequently, our fai@nstatements may not be comparab
companies that comply with public company effectiates.

29




For additional discussion regarding the JOBS Act the exemptions available to “emerging growth canmes”thereunder, please re
to the risk factor entitled “We are an “emergingwth company’and we cannot be certain if we will be able to r@msuch status or if t
reduced disclosure requirements applicable to emggrowth companies will make our common stock lafractive to investorgontained i
the section of this Prospectus entitled “Risk Faxto

Results of Operations for the Three Months Ended $#ember 30, 2014 Compared to the Three Months Ende8eptember 30, 2013

Three Months
Ended September 30,

2014 2013
Revenue $ 374,23! Nil
Operating expenses $ 884,097 $ 47,06
Net Loss from Operations before I1-controlling interest $ (505,509 $ (47,117
Net Loss attributable to n-controlling interest $ (11,659 $ (24)
Net Loss attributable to Brick Top Producti’ stockholders $ (517,15) $ (47,089

Revenues for the three months ended September03@,\&ere $374,235 as compared to $0 for the threethm ended September
2013. The increase in revenues is due to the dtigni®f S & G Holdings, Inc. during the fourth gter of 2013. Our future revenue p
concentrates on the production of additional awaithing programming from our subsidiaries, inclugli8 & G Holdings, Inc. and on ¢
ability to effectively market The Doorman pilot anlbse new viable acquisitions of film rights. lddition, we are conducting due diligence
the acquisition of a production company that haseed interest from several notable media oudletshope to close an additional transau
shortly that we believe will lead to additionalghiprofile, revenue streams.

Operating expenses for the three months ended 8bpte30, 2014 were $884,097 compared to $47,063nfoithree months enc
September 30, 2013. The increase in operating egges due to the acquisition of S & G Holdings, lauring the fourth quarter of 2013 :
concomitant stock compensation booked as $504,754.

The Company has realized a net loss of $517,15t#three months ended September 30, 2014 compaeedet loss of $47,088
the three months ended September 30, 2013. Theasern net loss is due to the acquisition of S Bldilings, Inc. during the fourth quar

of 2013 and concomitant stock compensation andvards.

Results of Operations for the Nine Months Ended Seépmber 30, 2014 Compared to the Nine Months Endedetember 30, 2013

Nine Months
Ended September 30,
2014 2013
Revenue $ 644,88 Nil
Operating expenses $ 3,131,73' % 109,67t
Net Loss from Operations before I1-controlling interest $ (2,411,69) $ (110,949
Net Loss attributable to n-controlling interest $ (18,579 $ (68)
Net Loss attributable to Brick Top Producti’ stockholders $ (2,393,11) $ (110,87)

Revenues for the nine months ended September 3@, ®6re $644,887 as compared to $0 for the ninetmsoended September
2013. The increase in revenues is due to the atignisf S & G Holdings, Inc. during the fourth qter of 2013.
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Our future revenue plan concentrates on the pramtuof additional award winning programming fronr @ubsidiaries, including S &
Holdings, Inc. and on our ability to effectively rkat The Doorman pilot and close new viable actjoiss of film / television / media rights.
addition, we are conducting due diligence on thguasition of a production company that has garnentéerest from several notable me
outlets and hope to close an additional transastiamtly that we believe will lead to additionaig profile, revenue streams.

Operating expenses for the nine months ended Sbpted®, 2014 were $3,131,735 compared to $109,6i7 & nine months end
September 30, 2013. The increase in operating ergeas due to the acquisition of S & G Holdings. lduring the fourth quarter of 2013 :
concomitant stock compensation booked as $2,251,735

The Company has realized a net loss of $2,393,di1®& nine months ended September 30, 2014 conhparenet loss of $110,877
the nine months ended September 30, 2013. Theaiseria net loss is due to the acquisition of S &dkdings, Inc. during the fourth quartel

2013 and concomitant stock compensation and ordswar

Liquidity and Capital Resources

Nine Months Nine Months
Ended Ended
September 30, September 30,
2014 2013
Net Cash Used In Operating Activiti $ (107,77) $ (125,689
Net Cash Used in Investing Activiti $ (51,209 $ -
Net Cash Provided by Financing Activiti $ 364,45. $ 253,05(
Net Change in Cas $ 205,47 $ 127,36!

As of September 30, 2014, our total assets wer@,$82 and our total liabilities were $704,807 arellvad negative working capital
$(146,504). Our financial statements report a os$ bf $2,411,692 for the nine months ended SemeB® 2014 and a net loss of $110.
for the nine months ended September 30, 2013, hagedrily on stock compensation, as detailed above

Pursuant to the terms of our employment agreeméhtMr. Bafer, we are obligated to pay Mr. Bafe’58J000 per year. On Octobe
2011, Mr. Bafer agreed to waive future base salmger his employment agreement, until further motio an effort to reduce our opera
expenses. Prior to that, we did not have sufficash flows to make the required payments underatireement and therefore accrue
unpaid salary until such time we generate revefroes operations or raise additional capital throogle or more financing transactions.

As part of the Companyg’acquisition of S&G Holdings, Inc. (doing businessHigh Five Entertainment), the Company entenéal ar
Executive Employment Agreement with Mr. Martin Hisc, pursuant to which Mr. Fischer will serve aghdFive’s president for an initial ter
of five years with an initial base salary of $14800 He will also be entitled to an annual bonusto $100,000 and a monthly car allowe
of $500. In addition, the Company awarded Mr. k&ca warrant to purchase 1,491,351 shares of constogk, the warrant vests througt
2014.

We have suffered recurring losses from operatidimg@se losses and fluctuations, particularly in eas®perations, are, we belie
common among companies in our market sector. Théne@tion of our company is dependent upon ourpmg attaining and maintaini
profitable operations and raising additional cdmsneeded. In this regard, we have raised additicapital through equity offerings and I
transactions, and, in the short term, will seekatse additional capital in such manners to fundaperations. We have a $50,000 line of ¢
from Regions Bank with a maturity date of Juned1%® Our officers and shareholders have not maglenaitten or oral agreement to prov
us additional financing. There can be no assurdmaewe will be able to continue to raise capi@alterms and conditions that are dee
acceptable to us.

We have engaged in due diligence activities camgestround two acquisitions that we believe willdeéa additional operating revenue
in the near term.
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Off Balance Sheet Arrangements
As of September 30, 2014, there were no off balaheet arrangements.
Jumpstart Our Business Startups Act of 2012

The JOBS Act permits an “emerging growth compasiyth as us to take advantage of an extended teempiriod to comply with ne
or revised accounting standards applicable to pudmpanies. Pursuant to Section 107(b) of the J&8>Swe have elected to use the exter
transition period for complying with new or revisadcounting standards for an “emerging growth camggarhis election will permit us
delay the adoption of new or revised accountingdsiads that will have different effective dates poublic and private companies until s
time as those standards apply to private compa@iessequently, our financial statements may notdraparable to companies that con
with public company effective dates.

Item 3: Quantitative and Qualitative Disclosures Almut Market Risk
Not applicable.

Item 4: Controls and Procedures

Evaluation of disclosure controls and procedures

Under the PCAOB standards, a control deficiencystexivhen the design or operation of a control doasallow management
employees, in the normal course of performing tlasisigned functions, to prevent or detect misstamesnon a timely basis. A significi
deficiency is a deficiency, or a combination of ideincies, in internal control over financial repig that is less severe than a mat
weakness, yet important enough to merit the atieniy those responsible for oversight of the comgjsafinancial reporting. A mater
weakness is a deficiency, or combination of deficies, in internal control over financial reportirsgich that there is a reasonable possi
that a material misstatement of the company's drordaterim financial statements will not be preted or detected on a timely basis.

Management is responsible for establishing and tai@img adequate internal control over financiaparing for the Compan
Management conducted an assessment of the effieetisef the Comparg/internal control over financial reporting as add@mber 31, 201
utilizing the framework established in Internal @oh— Integrated Framework issued by the Committee ofnSpong Organizations of t
Treadway Commission (COSO). Based on this assessmamagement has determined that the Compaimgérnal control over financ
reporting as of September 30, 2014, was not etfectirimarily as a result of the fact that the Camphas only two employees, only on
whom has a background in accounting, and lacksegetjon of duties.

A control system, no matter how well conceived apdrated, can provide only reasonable, not absastrance that the objective
the control system are met. Management necessqujiifed its judgment in assessing the benefitotrols relative to their costs. Becaus
the inherent limitations in all control systems, exaluation of controls can provide absolute assgahat all control issues and instance
fraud, if any, within the Company have been dethcide design of any system of controls is basghih upon certain assumptions abou
likelihood of future events, and there can be reuasce that any design will succeed in achievisgtiated goals under all potential fu
conditions, regardless of how remote. Becauseefrtherent limitations in a control system, misstaénts due to error or fraud may occur
may not be detected.

Changes in Internal Control over Financial Reportirg.

There have been no changes in our internal condras financial reporting that occurred during thied fiscal quarter of 2014 that he¢
materially affected, or are reasonably likely totenelly affect, our internal control over finantiaporting.
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PART Il —OTHER INFORMATION

Item 1: Legal Proceedings
None.
Item 1A: Risk Factors
Not applicable for smaller reporting companies.
Item 2: Unregistered Sales of Equity Securiis and Use of Proceeds
None.
Item 3: Defaults Upon Senior Securities
None.
Item 4: Mine Safety Disclosures
Not applicable.
Item 5: Other Information
None.
Item 6: Exhibits and Reports on Form 8-K

The following exhibits are filed with this repom &orm 10-Q:

Exhibit Title

31.1 Certification pursuant to 18 U.S.C. SectiBb@ Section 302 of the Sarbanes-Oxley Act of 2002
32.1 Certification pursuant to 18 U.S.C. SectiBb@ Section 906 of the Sarbanes-Oxley Act of 2002
101.INS** XBRL Instance

101.SCH** XBRL Taxonomy Extension Schema

101.CAL** XBRL Taxonomy Extension Calculation

101.DEF** XBRL Taxonomy Extension Definition

101.LAB** XBRL Taxonomy Extension Labels

101.PRE** XBRL Taxonomy Extension Presentation

** XBRL Information is furnished and not filed or a parieofegistration statement or prospectus for puipossections 11 or 12 of tl

Securities Act of 1933, as amended, is deemedlrdtfbr purposes of section 18 of the SecuritigsHange Act of 1934, as
amended, and otherwise is not subject to liahilitger these sections.
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(b) Reports on Form 8-K. During the fiscal quagaded September 30, 2014 - None
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causedejport to be signed on its behalf
by the undersigned thereunto duly authorized.

BRICK TOP PRODUCTIONS, INC.

Date: November 14, 2014 By: /s/ Alexander Bafer

Alexander Bafer
Chief Executive Officer and
Chief Financial Officer
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Alexander Bafer, certify that:
1. I am the Chief Executive Officer of Brick Topd@uctions, Inc. | have reviewed this report on FAOnQ of Brick Top Productions, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or amgtate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadih respect to the period coverec
this report;

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

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as de
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

(a) Designed such disclosure controls and proceduresaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financial réipgr, or caused such internal control over finahi@aorting to be designed under
supervision, to provide reasonable assurance rigggatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

(c) Evaluated the effectiveness of the registrant'slaksire controls and procedures and presentedsimgport our conclusions about
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 the regmtsanternal control over financial reporting tluatcurred during the registrant's v
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) thatrhaterially affected, or is reasone
likely to materially affect, the registrant's intat control over financial reporting; and

5. The registrant's other certifying officer(s) ahdhave disclosed, based on our most recent evatuaif internal control over financ
reporting, to the registrant's auditors and theitacommittee of the registrant's board of direct¢os persons performing the equival
functions):

(a) All significant deficiencies and material weakness®e the design or operation of internal controéiofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refireaincial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant's inter
control over financial reporting

Date: November 14, 2014
/sl Alexander Bafe
Alexander Bafe
Chief Executive Office
Brick Top Productions, Inc



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The certification set forth below is being submitte connection with the Quarterly Report of Brib&p Productions, Inc. (the “Company”) on
Form 10-Q for the quarter ended September 30, ab&4'Report”), for the purpose of complying withule 13(a)-14(b) or Rule 15d-14(b) of
the Securities Exchange Act of 1934 (the “Exchafgé) and Section 1350 of Chapter 63 of Title 18toé United States Code.

I, Alexander Bafer, Chief Executive Officer of tR@mpany, certify that, to the best of my knowledge:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Exchange Act; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and result of operations of the
Company.

Dated: November 14, 2014

/S/Alexander Bafe
Alexander Bafe

Chief Executive Office
Brick Top Productions, Inc





