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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of Each Class of p Maximum Amount of
Amount to be Maximum Aggregate Registration
Securities to be Registered Registered(1)  Offering Price Offering Fee (3)
per Share (2) .
Price
Common Stock, par value $0.001 per share, 1,647,601 $3.90 $6.425.995 $800.04

underlying the investor warrants

All of the shares of common stock offered hereby are for the account of selling stockholders and consist of
1,647,691 shares issuable upon the exercise of warrants (the “Warrants”). Pursuant to Rule 416 of the Securities Act
of 1933, as amended (the “Securities Act”), this registration statement also covers any additional shares of common
stock which become issuable by reason of any share dividend, share split, recapitalization or any other similar
transaction without receipt of consideration which results in an increase in the number of shares of common stock
outstanding.

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(g) under the Securities

Act based upon the higher of (i) the price at which the warrants may be exercised, and (ii) $2.97, the average of

the high and low prices for a share of the registrant’s common stock as reported on The NASDAQ Capital Market
on November 16, 2017, which date is a date within five business days of the filing of this registration statement.

(3) Previously paid.
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The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The selling stockholders may not sell
these securities pursuant to this prospectus until the registration statement filed with the Securities and
Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting
offers to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 22, 2017

PRELIMINARY PROSPECTUS

GENIUS BRANDS INTERNATIONAL, INC.

1,647,691 SHARES OF COMMON STOCK

This prospectus relates to the resale of up to 1,647,691 shares of our common stock issuable upon exercise of certain
outstanding warrants.

These shares will be resold from time to time by the entities listed in the section titled “Selling Security Holders”
beginning on page 44, which we refer to as the selling security holders or Selling Stockholders. The shares of common
stock offered under this prospectus by the selling security holders are issuable upon exercise of warrants issued
pursuant to the Securities Purchase Agreement by and among Genius Brands International, Inc. and the selling
security holders, dated as of October 3, 2017 (the ‘“Purchase Agreement”). We are not selling any securities under this
prospectus and will not receive any of the proceeds from the sale of securities by the selling security holders.

The selling security holders may sell the shares of common stock described in this prospectus in a number of different
ways and at varying prices. We provide more information about how a selling security holder may sell its shares of
common stock in the section titled “Plan of Distribution” on page 48. We will pay the expenses incurred in registering
the securities covered by the prospectus, including legal and accounting fees.

Our common stock is traded on The NASDAQ Capital Market, or NASDAQ, under the symbol “GNUS”. On December
20, 2017, the last reported sale price of our common stock was $2.70 per share.
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AN INVESTMENT IN OUR COMMON STOCK INVOLVES RISKS. SEE THE

SECTION ENTITLED “RISK FACTORS” BEGINNING ON PAGE 4.

Neither the Securities and Exchange Commission nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus is truthful

or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2017
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You should read this prospectus and any applicable prospectus supplement before making an investment in the
securities of Genius Brands International, Inc. See “Where You Can Find More Information” for more information. You
should rely only on the information contained in this prospectus or a prospectus supplement. The Company has not
authorized anyone to provide you with different information. This document may be used only in jurisdictions where
offers and sales of these securities are permitted. You should assume that information contained in this prospectus, or

in any prospectus supplement, is accurate only as of any date on the front cover of the applicable document. Our
business, financial condition, results of operations and prospects may have changed since that date. Unless otherwise
noted in this prospectus, “Genius Brands,” “Genius,”
International, Inc.

EEINT3 2 ¢ 99 ¢

the Company,” “we,” “us,” “our” and similar terms refer to Genius Bran

Smaller Reporting Company — Scaled Disclosure

Pursuant to Item 10(f) of Regulation S-K promulgated under the Securities Act of 1933, as indicated herein, we have
elected to comply with the scaled disclosure requirements applicable to “smaller reporting companies,” including
providing two years of audited financial statements.
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PROSPECTUS SUMMARY

This summary highlights some information from this prospectus. It may not contain all the information important to
making an investment decision. You should read the following summary together with the more detailed information
regarding our Company and the securities being sold in this offering, including “Risk Factors” and other information
incorporated by reference herein.

Business Overview

LR N3 LR INT3

Genius Brands International, Inc. (“we”, “us”, “our”, or the “Company”) is a global content and brand management company
that creates and licenses multimedia content. Led by industry veterans, the Company distributes its content in all

formats as well as a broad range of consumer products based on its characters. In the children's media sector, the

Company’s portfolio features “content with a purpose” for toddlers to tweens, which provides enrichment as well as
entertainment including the award-winning Baby Genius; new preschool property Rainbow Rangers; preschool

property debuting on Netflix Llama Llama; tween music-driven brand SpacePop; adventure comedy Thomas Edison's

Secret Lab® available on public broadcast stations and the Company’s Kid Genius Carton Channel on Comcast's

Xfinity on Demand, Roku, AppleTV, and Amazon Prime; Warren Buffett's Secret Millionaires Club, created with and
starring iconic investor Warren Buffett. The Company is also co-producing an all-new adult-themed animated

series, Stan Lee's Cosmic Crusaders, with Stan Lee's Pow! Entertainment and The Hollywood Reporter.

In addition, the Company acts as licensing agent for certain brands, leveraging its existing licensing infrastructure to
expand these brands into new product categories, new retailers, and new territories. These include Llama Llama and
Celessence Technologies.

The Company commenced operations in January 2006, assuming all the rights and obligations of its then Chief

Executive Officer, under an Asset Purchase Agreement between the Company and Genius Products, Inc., in which the
Company obtained all rights, copyrights, and trademarks to the brands “Baby Genius,” “Kid Genius,” “123 Favorite Music’
and “Wee Worship,” and all then existing productions under those titles. In October 2011, the Company (i) changed its
domicile to Nevada from California, and (ii) changed its name to Genius Brands International, Inc. from Pacific
Entertainment Corporation (the “Reincorporation”). In connection with the Reincorporation, the Company changed its
trading symbol from “PENT” to “GNUS”.

[l

On November 15, 2013, the Company entered into an Agreement and Plan of Reorganization (the “Merger Agreement”)
with A Squared Entertainment LL.C, a Delaware limited liability company (“A Squared”), A Squared Holdings LLC, a
California limited liability company and sole member of A Squared (the ‘“Parent Member”’) and A2E Acquisition LLC,
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its newly formed, wholly-owned Delaware subsidiary (“Acquisition Sub”). Upon closing of the transactions
contemplated under the Merger Agreement (the “Merger”), which occurred concurrently with entering into the Merger
Agreement, the Acquisition Sub merged with and into A Squared, and A Squared, as the surviving entity, became a
wholly-owned subsidiary of the Company. As a result of the Merger, the Company acquired the business and
operations of A Squared.

On November 4, 2016, the Company filed a certificate to change its Articles of Incorporation to effect a reverse split

on a one-for-three basis (the “2016 Reverse Split”). The 2016 Reverse Split became effective on November 9, 2016. All
common stock (“Common Stock™) share and per share information in this prospectus, including the accompanying
consolidated financial statements and notes thereto, have been adjusted to reflect retrospective application of the 2016
Reverse Split, unless otherwise indicated.

Our principal executive offices are located at 301 North Canon Drive, Suite 305, Beverly Hills, California 90210. Our
telephone number is 310-273-4222. We maintain an Internet website at www.gnusbrands.com. The information
contained on, connected to or that can be accessed via our website is not part of this prospectus. We have included our
website address in this prospectus as an inactive textual reference only and not as an active hyperlink.

11
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Summary of Risk Factors

Our business is subject to a number of risks and uncertainties that you should understand before making an investment
decision. As of September 30, 2017, we had an accumulated deficit of $40,374,944. Additional risks are discussed
more fully in the section entitled “Risk Factors” following this prospectus summary. These risks include, but are not
limited to, the following:

-We have a history of net losses and our future profitability is uncertain.

We may be required to raise additional funds to finance our operations; we may not be able to do so when
necessary, and/or the terms of any financings may not be advantageous to us.

If we lose key personnel or are unable to attract and retain necessary talent, we may be unable to continue to grow
and develop our business profitably.

Third parties may claim that we infringe their intellectual property, and we could suffer significant litigation or
licensing expense as a result.

Raising additional funds may cause dilution to our existing stockholders, restrict our operations or require us to
relinquish rights to our technologies.

Trading volume in our stock is low and an active trading market for our common stock may not be available on a
-consistent basis to provide stockholders with adequate liquidity. Our stock price may be extremely volatile, and our
stockholders could lose a significant part of their investment.

Concentration of ownership among our existing officers, directors and principal stockholders may prevent other
stockholders from influencing significant corporate decisions and depress our stock price.

Offering of Common Stock and Concurrent Private Placement of Warrants

On October 3, 2017, we entered into a Securities Purchase Agreement (the “Purchase Agreement”) with certain
investors named therein (the “Investors™), pursuant to which we agreed to issue and sell, in a registered direct offering

12
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directly to the Investors (the “Registered Offering”), an aggregate of 1,647,691 shares (the “Shares”) of common stock, at
an offering price of $3.90 per share for gross proceeds of approximately $6,425,995, before deducting the placement
agent fee and related offering expenses.

In a concurrent private placement (the “Private Placement” and together with the Registered Offering, the “Offerings”), we
agreed to issue to the Investors who participated in the Registered Offering warrants (the “Warrants”) exercisable for

one share of common stock for each Share purchased in the Registered Offering for an aggregate of 1,647,691 shares

of Common Stock at an exercise price of $3.90 per share. Each Warrant was immediately exercisable on the date of its
issuance and expire five years from that date. The Warrants and the shares of our common stock issuable upon the
exercise of the Warrants were not registered under the Securities Act of 1933, as amended (the “Securities Act”), were

not offered pursuant to a registration statement and were offered pursuant to the exemption provided in Section 4(a)(2)
under the Securities Act, and Rule 506(b) promulgated thereunder. Shares of common stock underlying the Warrants

are being registered for resale by the selling security holders pursuant to the Registration Statement of which this
prospectus forms a part. We closed such Offerings on October 5, 2017.

13
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THE OFFERING

Securities offered by the selling
security holders

Common Stock to be
outstanding after this offering,
assuming exercise of all
Warrants issued pursuant to the
Purchase Agreement

Terms of the offering

Use of proceeds

Risk Factors

Trading Market

1,647,691

9,258,485

The selling security holders and any of their pledgees, assignees and
successors-in-interest may, from time to time, sell any or all of their shares covered
hereby on the NASDAQ Capital Market or any other stock exchange, market or
trading facility on which the shares are traded or in private transactions. These sales
may be at fixed or negotiated prices. See “Plan of Distribution.”

We may receive up to approximately $6,425,995 in aggregate gross proceeds from
cash exercises of the Warrants, based on the per share exercise price of the
Warrants. Any proceeds we receive from the exercise of the Warrants will be used
for working capital and general corporate purposes. See “Use of Proceeds.”

See “Risk Factors” as well as other information included in this prospectus, for a
discussion of factors you should read and consider carefully before investing in our
securities.

Our common stock is quoted on the NASDAQ Capital Market under the symbol
“GNUS.”

The number of shares of common stock that will be outstanding after this offering is based on 7,610,794 shares
outstanding as of December 15, 2017, plus 1,647,691 shares issuable upon exercise of Warrants issued pursuant to the
Purchase Agreement (which Warrants are exercisable at an exercise price of $3.90 per share), and excludes:

1,176,667 shares of Common Stock issuable upon conversion of 3,530 shares of Series A Convertible Preferred
"Stock at a conversion price of $3.00;

1,303,215 shares of Common Stock issuable upon exercise of outstanding stock options to purchase our Common
‘Stock at a weighted average exercise price of $8.14 per share;

363,452 shares of Common Stock reserved for future issuance under our 2015 Incentive Plan and 2015 Amended

‘Incentive Plan; and

14
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1,766,698 shares of Common Stock issuable upon the exercise of outstanding warrants at a weighted average
exercise price of $4.03.

15
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RISK FACTORS

An investment in shares of our common stock involves a high degree of risk. You should carefully consider the
following information about these risks, together with the other information appearing elsewhere in this prospectus,
including our financial statements and related notes thereto, before deciding to invest in our common stock. The
occurrence of any of the following risks could have a material adverse effect on our business, financial condition,
results of operations and future growth prospects. In these circumstances, the market price of our common stock could
decline, and you may lose all or part of your investment. We undertake no obligation to update any forward-looking
statements, whether as a result of new information, future events or otherwise. You are advised, however, to consult
any further disclosure we make in our reports filed with the Securities and Exchange Commission.

RISKS RELATING TO OUR BUSINESS

We have incurred net losses since inception.

We have a history of operating losses and incurred net losses in each fiscal quarter since our inception. For the three
months ended September 30, 2017, we generated net revenues of $256,501 and incurred a net loss of $1,164,406,
while for the three months ended September 30, 2016, we generated net revenue of $120,486 and incurred a net loss
of $1,530,900. For the nine months ended September 30, 2017, we generated net revenues of $650,723 and incurred a
net loss of $3,732,183, while for the nine months ended September 30, 2016, we generated net revenue of $648,711
and incurred a net loss of $4,363,567. These losses, among other things, have had an adverse effect on our results of
operations, financial condition, stockholders’ equity, net current assets and working capital.

We will need to generate additional revenue to achieve profitability. We are beginning to generate revenues derived
from our existing properties, properties in production, new brands being introduced into the marketplace, and
incremental revenue derived from the licensing business we manage on behalf of our clients. However, the ability to
sustain these revenues and generate significant additional revenues or achieve profitability will depend upon
numerous factors some of which are outside of our control.

We will need additional financing to continue our operations. If we are unable to obtain additional financing on
acceptable terms, we will need to curtail or cease our development plans and operations.

16
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As of September 30, 2017, we had approximately $3,247,402 of available cash, cash equivalents, and restricted cash.
Additional funds may be required to fund operations which could be raised through the issuance of equity securities
and/or debt financing. There being no assurance that any type of financing on terms acceptable to us will be available
or otherwise occur. Debt financing must be repaid regardless of whether we generate revenues or cash flows from
operations and may be secured by substantially all of our assets. Any equity financing or debt financing that requires
the issuance of warrants or other equity securities to the lender would cause the percentage ownership by our current
stockholders to be diluted, which dilution may be substantial. Also, any additional equity securities issued may have
rights, preferences or privileges senior to those of existing stockholders. Any equity financing at a price below the
then current conversion price of our Series A Convertible Preferred Stock will result in an adjustment to the
conversion ratio, applicable to such securities, resulting in the issuance of additional shares of our Common Stock
upon the conversion of our Series A Convertible Preferred Stock, which would further dilute our other stockholders.

If we are not able to obtain sufficient capital, we may then be forced to limit the scope of our operations.

We expect that as our business continues to grow we will need additional working capital. If adequate additional debt
and/or equity financing is not available on reasonable terms or at all, we may not be able to continue to expand our
business, and we will have to modify our business plans accordingly. These factors could have a material adverse
effect on our future operating results and our financial condition.

If we reach a point where we are unable to raise needed additional funds to continue as a going concern, we could be
forced to cease our activities and dissolve our company. In such an event, we will need to satisfy various creditors and
other claimants, severance, lease termination and other dissolution-related obligations.

17
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Our revenues and results of operations may fluctuate from period to period.

Cash flow and projections for any entertainment company producing original content can be expected to fluctuate
until the animated content and ancillary consumer products are in the market and could fluctuate thereafter even when
the content and products are in the marketplace. There is significant lead time in developing and producing animated
content before that content is in the marketplace. Unanticipated delays in entertainment production can delay the
release of the content into the marketplace. Structured retail windows that dictate when new products can be
introduced at retail are also out of our control. While we believe that we have mitigated this in part by creating a slate
of properties at various stages of development or production as well as representing certain established brands which
contribute immediately to cash flow, any delays in the production and release of our content and products or any
changes in the preferences of our customers could result in lower than anticipated cash flows.

As with our cash flows, our revenues and results of operations depend significantly upon the appeal of our content to
our customers, the timing of releases of our products and the commercial success of our products, none of which can
be predicted with certainty. Accordingly, our revenues and results of operations may fluctuate from period to

period. The results of one period may not be indicative of the results of any future period. Any quarterly fluctuations
that we report in the future may not match the expectations of market analysts and investors. This could cause the
price of our Common Stock to fluctuate.

Production cost will be amortized according to the individual film forecasting methodology. If estimated remaining
revenue is not sufficient to recover the unamortized production costs, the unamortized production costs will be written
down to fair value. In any given quarter, if we lower our previous forecast with respect to total anticipated revenue, we
would be required to adjust amortization of related production costs. These adjustments would adversely impact our
business, operating results and financial condition.

Changes in the United States, global or regional economic conditions could adversely affect the profitability of
our business.

A decrease in economic activity in the United States or in other regions of the world in which we do business could
adversely affect demand for our products, thus reducing our revenue and earnings. A decline in economic conditions
could reduce demand for and sales of our products. In addition, an increase in price levels generally, or in price levels
in a particular sector, could result in a shift in consumer demand away from the animated content and consumer
products we offer, which could also decrease our revenues, increase our costs, or both.

18
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Inaccurately anticipating changes and trends in popular culture, media and movies, fashion, or technology can
negatively affect our sales.

While trends in the toddler to tween sector change quickly, we respond to trends and developments by modifying,
refreshing, extending, and expanding our product offerings on an on-going basis. However, we operate in extremely
competitive industries where the ultimate appeal and popularity of content and products targeted to this sector can be
difficult to predict. We believe our focus on “content with a purpose” serves an underrepresented area of the toddler to
tween market; however, if the interest of our audience trends away from our current properties toward other offerings
based on current media, movies, animated content or characters, and if we fail to accurately anticipate trends in
popular culture, movies, media, fashion, or technology, our products may not be accepted by children, parents, or
families and our revenues, profitability, and results of operations may be adversely affected.

We face competition from a variety of retailers that sell similar merchandise and have better resources than we
do.

The industries in which we operate are competitive, and our results of operations are sensitive to, and may be
adversely affected by, competitive pricing, promotional pressures, additional competitor offerings and other factors,
many of which are beyond our control. Indirectly through our licensing arrangements, we compete for retailers as well
as other outlets for the sale and promotion of our licensed merchandise. Our primary competition comes from
competitors such as The Walt Disney Company, Nickelodeon Studios, and the Cartoon Network.

We have sought a competitive advantage by providing “content with a purpose” which are both entertaining and
enriching for children and offer differentiated value that parents seek in making purchasing decisions for their
children. While we do not believe that this value proposition is specifically offered by our competitors, our
competitors have greater financial resources and more developed marketing channels than we do which could impact
our ability, through our licensees, to secure shelf space thereby decreasing our revenues or affecting our profitability
and results of operations.
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The production of our animated content is accomplished through third-party production and animation studios
around the world, and any failure of these third-parties could negatively impact our business.

As part of our business model to manage cash flows, we have partnered with a number of third-party production and
animation studios around the world for the production of our new content in which these partners fund the production
of the content in exchange for a portion of revenues generated in certain territories. We are reliant on our partners to
produce and deliver the content on a timely basis meeting the predetermined specifications for that product. The
delivery of inferior content could result in additional expenditures by us to correct any problems to ensure
marketability. Further, delays in the delivery of the finished content to us could result in our failure to deliver the
product to broadcasters to which it has been pre-licensed. While we believe we have mitigated this risk by aligning the
economic interests of our partners with ours and managing the production process remotely on a daily basis, any
failures or delays from our production partners could negatively affect our profitability.

If we fail to honor our obligations under the terms of our third-party supplier or loan agreements, our business
may be adversely affected.

On January 10, 2017, we entered into an amendment of our home entertainment Distribution Agreement with Sony
pursuant to which, among other things, Sony agreed to pay $1,489,583 which was owed and payable by us to DADC
for certain disk manufacturing and replication services, thereby terminating the agreement with DADC.

In connection with such transaction, we (i) granted Sony home entertainment rights in territories worldwide in
addition to the United States and Canada and (ii) issued Sony 301,231 shares of our Common Stock at $4.945 per
share, Sony’s exclusive territory for exercising its home entertainment distribution rights under the distribution
agreement was extended from the United States and Canada to worldwide, and the amount of advances subject to
recoupment by Sony out of royalty payments that would otherwise be due to us under the Distribution Agreement was
increased by the amount of the payment to DADC. Future cash flow from the distributed products under the
distribution agreement, if any, will be impacted by the additional recoupment obligation and additional rights granted.
In connection with the above issuance of our shares, we entered into a subscription agreement with Sony, effective as
of January 17, 2017.

Failure to successfully market or advertise our products could have an adverse effect on our business, financial
condition and results of operations.

Our products are marketed worldwide through a diverse spectrum of advertising and promotional programs. Our
ability to sell products is dependent in part upon the success of these programs. If we or our licensees do not

20



Edgar Filing: Genius Brands International, Inc. - Form S-1/A

successfully market our products or if media or other advertising or promotional costs increase, these factors could
have an adverse effect on our business, financial condition, and results of operations.

The failure of others to promote our products may adversely affect our business.

The availability of retailer programs relating to product placement, co-op advertising and market development funds,
and our ability and willingness to pay for such programs, are important with respect to promoting our properties. In
addition, although we may have agreements for the advertising and promotion of our products through our licensees,
we will not be in direct control of those marketing efforts and those efforts may not be done in a manner that will
maximize sales of our products and may have a material adverse effect on our business and operations.

We may not be able to keep pace with technological advances.

The entertainment industry in general, and the music and motion picture industries in particular, continue to undergo
significant changes, primarily due to technological developments. Because of the rapid growth of technology, shifting
consumer tastes and the popularity and availability of other forms of entertainment, it is impossible to predict the
overall effect these factors could have on potential revenue from, and profitability of, distributing entertainment
programming. As it is also impossible to predict the overall effect these factors could have on our ability to compete
effectively in a changing market, if we are not able to keep pace with these technological advances, our revenues,
profitability and results from operations may be materially adversely affected.
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Failure in our information technology and storage systems could significantly disrupt the operation of our
business.

Our ability to execute our business plan and maintain operations depends on the continued and uninterrupted
performance of our information technology (“IT”) systems. IT systems are vulnerable to risks and damages from a
variety of sources, including telecommunications or network failures, malicious human acts and natural disasters.
Moreover, despite network security and back-up measures, some of our and our vendors’ servers are potentially
vulnerable to physical or electronic break-ins, including cyber-attacks, computer viruses and similar disruptive
problems. These events could lead to the unauthorized access, disclosure and use of non-public information. The
techniques used by criminal elements to attack computer systems are sophisticated, change frequently and may
originate from less regulated and remote areas of the world. As a result, we may not be able to address these
techniques proactively or implement adequate preventative measures. If our computer systems are compromised, we
could be subject to fines, damages, litigation and enforcement actions, and we could lose trade secrets, the occurrence
of which could harm our business. Despite precautionary measures to prevent unanticipated problems that could affect
our IT systems, sustained or repeated system failures that interrupt our ability to generate and maintain data could
adversely affect our ability to operate our business.

Loss of key personnel may adversely affect our business.

Our success greatly depends on the performance of our executive management team, including Andy Heyward, our
Chief Executive Officer. The loss of the services of any member of our core executive management team or other key
persons could have a material adverse effect on our business, results of operations and financial condition. The
employment agreement of Stone Newman, our former President of Global Consumer Products, Worldwide Content
Sales and Marketing, expired on July 14, 2017 and was not renewed.

Our management team currently owns a substantial interest in our voting stock.

As of September 30, 2017, our management team and Board of Directors beneficially own or control (including
conversions, options or warrants exercisable or convertible within 60 days) a combined 1,838,159, or 28.2%, of our
shares currently outstanding (including conversions, options or warrants exercisable or convertible within 60 days).
Sales of significant amounts of shares held by our directors and executive officers, or the prospect of these sales, could
adversely affect the market price of our Common Stock. Additionally, management has the ability to control any
proposals submitted to shareholders, including corporate actions and board changes which may not be in accordance
with the votes of other shareholders.
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Litigation may harm our business or otherwise distract management.

Substantial, complex or extended litigation could cause us to incur large expenditures and could distract

management. For example, lawsuits by licensors, consumers, employees or stockholders could be very costly and
disrupt business. While disputes from time to time are not uncommon, we may not be able to resolve such disputes on
terms favorable to us.

Our vendors and licensees may be subject to various laws and government regulations, violation of which could
subject these parties to sanctions which could lead to increased costs or the interruption of normal business
operations that could negatively impact our financial condition and results of operations.

Our vendors and licensees may operate in a highly regulated environment in the US and international markets.
Federal, state and local governmental entities and foreign governments may regulate aspects of their businesses,
including the production or distribution of our content or products. These regulations may include accounting
standards, taxation requirements (including changes in applicable income tax rates, new tax laws and revised tax law
interpretations), product safety and other safety standards, trade restrictions, regulations regarding financial matters,
environmental regulations, advertising directed toward children, product content, and other administrative and
regulatory restrictions. While we believe our vendors and licensees take all the steps necessary to comply with these
laws and regulations, there can be no assurance that they are compliant or will be in compliance in the future. Failure
to comply could result in monetary liabilities and other sanctions which could increase our costs or decrease our
revenue resulting in a negative impact on our business, financial condition and results of operations.
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Protecting and defending against intellectual property claims may have a material adverse effect on our
business.

Our ability to compete in the animated content and entertainment industry depends, in part, upon successful protection
of our proprietary and intellectual property. We protect our property rights to our productions through available
copyright and trademark laws and licensing and distribution arrangements with reputable companies in specific
territories and media for limited durations. Despite these precautions, existing copyright and trademark laws afford
only limited, or no, practical protection in some jurisdictions. It may be possible for unauthorized third parties to copy
and distribute our productions or portions of our productions. In addition, although we own most of the music and
intellectual property included in our products, there are some titles which the music or other elements are in the public
domain and for which it is difficult or even impossible to determine whether anyone has obtained ownership or
royalty rights. It is an inherent risk in our industry that people may make such claims with respect to any title already
included in our products, whether or not such claims can be substantiated. If litigation is necessary in the future to
enforce our intellectual property rights, to protect our trade secrets, to determine the validity and scope of the
proprietary rights of others or to defend against claims of infringement or invalidity. Any such litigation could result
in substantial costs and the resulting diversion of resources could have an adverse effect on our business, operating
results or financial condition.

RISKS RELATING TO OUR COMMON STOCK

Our stock price may be subject to substantial volatility, and stockholders may lose all or a substantial part of
their investment.

Our Common Stock currently trades on the NASDAQ Capital Market. There is limited public float, and trading
volume historically has been low and sporadic. As a result, the market price for our Common Stock may not
necessarily be a reliable indicator of our fair market value. The price at which our Common Stock trades may fluctuate
as a result of a number of factors, including the number of shares available for sale in the market, quarterly variations
in our operating results, actual or anticipated announcements of new releases by us or competitors, the gain or loss of
significant customers, changes in the estimates of our operating performance, market conditions in our industry and
the economy as a whole.

If we fail to maintain effective internal controls over financial reporting, the price of our Common Stock may
be adversely affected.
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Our internal control over financial reporting may have weaknesses and conditions that could require correction or
remediation, the disclosure of which may have an adverse impact on the price of our Common Stock. We are required
to establish and maintain appropriate internal controls over financial reporting. Failure to establish those controls, or
any failure of those controls once established, could adversely affect our public disclosures regarding our business,
prospects, financial condition or results of operations.

Rules adopted by the SEC pursuant to Section 404 of the Sarbanes-Oxley Act of 2002 require an annual assessment of
internal controls over financial reporting, and for certain issuers an attestation of this assessment by the issuer’s
independent registered public accounting firm. The standards that must be met for management to assess the internal
controls over financial reporting as effective are evolving and complex, and require significant documentation, testing,
and possible remediation to meet the detailed standards. We expect to incur significant expenses and to devote
resources to Section 404 compliance on an ongoing basis. It is difficult for us to predict how long it will take or costly
it will be to complete the assessment of the effectiveness of our internal control over financial reporting for each year
and to remediate any deficiencies in our internal control over financial reporting. As a result, we may not be able to
complete the assessment and remediation process on a timely basis. In addition, management’s assessment of internal
controls over financial reporting may identify weaknesses and conditions that need to be addressed in our internal
controls over financial reporting or other matters that may raise concerns for investors. Any actual or perceived
weaknesses and conditions that need to be addressed in our internal control over financial reporting or disclosure of
management’s assessment of our internal controls over financial reporting may have an adverse impact on the price of
our Common Stock.

We are authorized to issue ‘“blank check” preferred stock without stockholder approval, which could adversely
impact the rights of holders of our Common Stock.

Our Articles of Incorporation authorize us to issue up to 10,000,000 shares of blank check preferred stock. Any
additional preferred stock that we issue in the future may rank ahead of our Common Stock in terms of dividend
priority or liquidation premiums and may have greater voting rights than our Common Stock. In addition, such
preferred stock may contain provisions allowing those shares to be converted into shares of Common Stock, which
could dilute the value of Common Stock to current stockholders and could adversely affect the market price, if any, of
our Common Stock. In addition, the preferred stock could be utilized, under certain circumstances, as a method of
discouraging, delaying or preventing a change in control of our company. Although we have no present intention to
issue any additional shares of authorized preferred stock, there can be no assurance that we will not do so in the future.
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We do not expect to pay dividends in the future and any return on investment may be limited to the value of
our Common Stock.

We do not currently anticipate paying cash dividends in the foreseeable future. The payment of dividends on our
Common Stock will depend on earnings, financial condition and other business and economic factors affecting it at
such time as our Board of Directors may consider relevant. Our current intention is to apply net earnings, if any, in the
foreseeable future to increasing our capital base and development and marketing efforts. There can be no assurance
that we will ever have sufficient earnings to declare and pay dividends to the holders of our Common Stock, and in
any event, a decision to declare and pay dividends is at the sole discretion of our Board of Directors. If we do not pay
dividends, our Common Stock may be less valuable because the return on investment will only occur if its stock price
appreciates.

Our outstanding Series A Convertible Preferred Stock contains anti-dilution provisions that, if triggered, could
cause substantial dilution to our then-existing Common Stock holders which could adversely affect our stock
price.

Our outstanding Series A Convertible Preferred Stock contains anti-dilution provisions to benefit the holders thereof.
As aresult, if we, in the future, issue Common Stock or grant any rights to purchase our Common Stock or other
securities convertible into our Common Stock for a per share price less than the then existing conversion price of the
Series A Convertible Preferred Stock, an adjustment to the then current conversion price would occur. This reduction
in the conversion price could result in substantial dilution to our then-existing common stockholders as well as give
rise to a beneficial conversion feature reported on our statement of operations. Either or both of which could adversely
affect the price of our Common Stock.

Offers or availability for sale of a substantial number of shares of our Common Stock may cause the price of
our Common Stock to decline.

If our stockholders sell substantial amounts of our Common Stock in the public market upon the expiration of any
statutory holding period under Rule 144, or shares issued upon the exercise of outstanding options or warrants, it
could create a circumstance commonly referred to as an “overhang” and, in anticipation of which, the market price of
our Common Stock could fall. The existence of an overhang, whether or not sales have occurred or are occurring, also
could make more difficult our ability to raise additional financing through the sale of equity or equity-related
securities in the future at a time and price that we deem reasonable or appropriate.
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In general, under Rule 144, a non-affiliated person who has held restricted shares of our Common Stock for a period
of six months may sell into the market all of their shares, subject to us being current in our periodic reports filed with
the Commission.

As of September 30, 2017, approximately 3,557,216 shares of Common Stock of the 5,938,103 shares of Common
Stock issued and outstanding are free trading. Additionally, as of September 30, 2017, there are 1,201,667 shares of
Common Stock underlying the Series A Convertible Preferred Stock that could be sold pursuant to Rule 144. As of
the same date, there are 1,553,359 shares of Common Stock underlying outstanding warrants that could be sold
pursuant to Rule 144 to the extent permitted by any applicable vesting requirements. Lastly, as of September 30, 2017,
there are 1,303,215 shares of Common Stock underlying outstanding options granted and 363,452 shares reserved for
issuance under our Genius Brands International, Inc. Amended 2015 Incentive Plan, all of which are unregistered but
will become eligible for sale in the public market to the extent permitted by any applicable vesting requirements and
Rule 144 under the Securities Act.

Concentration of ownership among our existing officers, directors and principal stockholders may prevent
other stockholders from influencing significant corporate decisions and depress our stock price.

Based on the number of shares outstanding as of September 30, 2017, our officers, directors and stockholders who
hold at least 5% of our stock beneficially own a combined total of approximately 58.7% of our outstanding common
stock, including shares of common stock subject to preferred shares, stock options, and warrants that are currently
convertible or exercisable or will be convertible or exercisable within 60 days after September 30, 2017. If these
officers, directors, and principal stockholders or a group of our principal stockholders act together, they will be able to
exert a significant degree of influence over our management and affairs and control matters requiring stockholder
approval, including the election of directors and approval of mergers, business combinations or other significant
transactions. The interests of one or more of these stockholders may not always coincide with our interests or the
interests of other stockholders. For instance, officers, directors, and principal stockholders, acting together, could
cause us to enter into transactions or agreements that we would not otherwise consider. Similarly, this concentration of
ownership may have the effect of delaying or preventing a change in control of our company otherwise favored by our
other stockholders.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplements contain or incorporate by reference forward-looking
statements within the meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act.
Forward-looking statements are projections in respect of future events or our future financial performance. In some
cases, you can identify forward-looking statements by terminology such as “may,” “should,” “would,” “intend,” “expect,
“anticipate,” “believe,” “estimate,” “predict,” “potential” or “continue” or the negative of these terms or other comparable
terminology and include, but are not limited to, statements regarding: our products; our business plan; the
enforceability of our intellectual property rights; projections of market prices and costs; supply and demand for our
products; future capital expenditures; our collaboration arrangements; relationships with retailers, and other business
partners; ability to add new customer accounts; and future borrowings under our credit agreements. The material
assumptions supporting these forward-looking statements include, among other things: our ability to obtain any
necessary financing on acceptable terms; timing and amount of capital expenditures; the enforcement of our
intellectual property rights; our ability to launch new products; retention of skilled personnel; continuation of current
tax and regulatory regimes; current exchange rates and interest rates; and general economic and financial market
conditions. Management believes that these forward-looking statements are reasonable as and when made. However,
caution should be taken not to place undue reliance on any such forward-looking statements because such statements
speak only as of the date when made. We undertake no obligation to publicly update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise, except as required by law. In addition,
forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ
materially from our historical experience and our present expectations or projections. These risks and uncertainties
include: (1) a downturn in global economic conditions; (2) any adverse occurrence with respect to the development or
marketing of our products; (3) any adverse occurrence with respect to any of our licensing or intellectual property
agreements; (4) our ability to successfully launch new content and programming; (5) our ability to successfully
collaborate with major partners; (6) product and content development or other initiatives by our competitors; (7)
potential negative financial impact from claims, lawsuits and other legal proceedings or challenges; (8) our ability to
enforce our intellectual property rights; (9) our ability to hire and retain senior management and key employees; and
(10) other factors beyond our control. Additional risks also include those described herein and in our filings with the
SEC.

EEINT3
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You should read this prospectus and the documents that we have filed as exhibits to this prospectus completely and
with the understanding that our actual future results may be materially different from what we expect. We do not
assume any obligation to update any forward-looking statements, whether as a result of new information, future events
or otherwise, except as required by applicable law.

This prospectus includes statistical and other industry and market data that we obtained from industry publications and
research, surveys and studies conducted by third parties. Industry publications and third-party research, surveys and
studies generally indicate that their information has been obtained from sources believed to be reliable, although they
do not guarantee the accuracy or completeness of such information.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of securities by the selling security holders pursuant to this
prospectus. We may receive up to approximately $6,425,995 in aggregate gross proceeds from cash exercises of the
Warrants, based on the per share exercise price of the Warrants. Any proceeds we receive from the exercise of the
Warrants will be used for working capital and general corporate purposes.
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MARKET FOR OUR COMMON STOCK

Market Information

Our Common Stock began trading on the NASDAQ Capital Market under the symbol “GNUS” on November 21, 2016.
Prior to that our Common Stock traded on the OTCQB of the OTC Markets Group Inc. under the same symbol.

The table below sets forth (i) for the periods during which our Company was quoted on the OTCQB, the high and low
bid prices for our Common Stock as reported on the OTCQB during the periods indicated, and (ii) for the periods
during which our Company has been listed on the NASDAQ Capital Market, the high and low closing prices for our
Common Stock as reported by the Nasdaq Capital Market for the periods indicated.

The quotations below, as provided by OTC Markets Group, Inc., reflect inter-dealer prices and do not include retail
markup, markdown or commissions. In addition, these quotations may not necessarily represent actual transactions.
The bid quotations and sales prices reflect a 1-for-100 reverse stock split we effected on April 7, 2014 and a
one-for-three reverse stock split we effected on November 9, 2016.

Quarter Quarter

Period (Listed on The NASDAQ Capital Market) High Low

November 21, 2016 through December 31,2016 $7.05 $5.20

First Quarter 2017 $573 $3.67
Second Quarter 2017 $4.99 $3.40
Third Quarter 2017 $4.12 $3.00
October 1, 2017 through December 15, 2017 $3.77 $243

Period (Quoted on OTCQB) Quarter Quarter

High  Low
First Quarter 2015 $822 $450
Second Quarter 2015 $9.30 $5.88
Third Quarter 2015 $6.60 $3.60
Fourth Quarter 2015 $426 $2.40
First Quarter 2016 $3.75 $1.80
Second Quarter 2016 $7.14 $3.69
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Third Quarter 2016 $6.51 $5.55
October 1, 2016 through November 20, 2016 $7.13  $5.34

Stockholders

As of December 15, 2017, we had 249 stockholders of record, not including persons or entities that hold our stock in
nominee or “street name” through various brokerage firms.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock and do not expect to pay any cash dividends
for the foreseeable future. We intend to use future earnings, if any, in the operation and expansion of our business.
Any future determination relating to our dividend policy will be made at the discretion of our board of directors, based
on our financial condition, results of operations, contractual restrictions, capital requirements, business properties,
restrictions imposed by applicable law and other factors our board of directors may deem relevant.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis of our results of operations, financial condition and liquidity and capital
resources should be read in conjunction with our financial statements and related notes for the three and nine months
ended September 30, 2017 and 2016 and for the fiscal years ended December 31, 2016 and December 31, 2015.
Certain statements made or incorporated by reference in this prospectus and our other filings with the Securities and
Exchange Commission, in our press releases and in statements made by or with the approval of authorized personnel
constitute forward looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and are subject to the safe
harbor created thereby. Forward-looking statements reflect intent, belief, current expectations, estimates or
projections about, among other things, our industry, management’s beliefs, and future events and financial trends
affecting us. Words such as “anticipates,” “expects,” “intends,” “plans,” “believes,” “seeks,” “estimates,” “may,”
“will” and variations of these words or similar expressions are intended to identify forward looking statements. In
addition, any statements that refer to expectations, projections or other characterizations of future events or
circumstances, including any underlying assumptions, are forward looking statements. Although we believe the
expectations reflected in any forward-looking statements are reasonable, such statements are not guarantees of future
performance and are subject to certain risks, uncertainties and assumptions that are difficult to predict. Therefore,
our actual results could differ materially and adversely from those expressed in any forward-looking statements as a
result of various factors. Forward-looking statements are based on current expectations and assumptions and
currently available data and are neither predictions nor guarantees of future events or performance. You should not
place undue reliance on forward-looking statements, which speak only as of the date hereof. See “Risk Factors” and
“Special Note Regarding Forward-Looking Statements” for a discussion of factors that could cause our actual results
to differ from those expressed or implied by forward-looking statements.

» o« FIINTS ”» €

Overview

The management’s discussion and analysis is based on our financial statements, which have been prepared in
accordance with accounting principles generally accepted in the United States of America. The preparation of these
financial statements requires us to make certain estimates and judgments that affect the reported amounts of assets,
liabilities and expenses and related disclosure of contingent assets and liabilities. Management bases its estimates on
historical experience and on various other assumptions that are believed to be reasonable under the circumstances, the
results of which form the basis for making judgments about the carrying values of assets and liabilities that are not
readily apparent from other sources. Actual results may differ from these estimates under different assumptions and
conditions.

Our Business
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Genius Brands International, Inc. is a global content and brand management company that creates and licenses
multimedia content. Led by industry veterans, we distribute our content in all formats as well as a broad range of
consumer products based on its characters. In the children’s media sector, our portfolio features “content with a purpose”
for toddlers to tweens, which provides enrichment as well as entertainment including the award-winning Baby Genius;
new preschool property Rainbow Rangers; preschool property debuting on Netflix Llama Llama; tween music-driven
brand SpacePop; adventure comedy Thomas Edison's Secret Lab®, available on public broadcast stations and our Kid
Genius Cartoon Channel on Comcast's Xfinity on Demand and Roku; Warren Buffett's Secret Millionaires Club,

created with and starring iconic investor Warren Buffett. We are also co-producing an all-new adult-themed animated
series, Stan Lee's Cosmic Crusaders, with Stan Lee's Pow! Entertainment and The Hollywood Reporter.

In addition, we act as licensing agent for certain brands, leveraging our existing licensing infrastructure to expand
these brands into new product categories, new retailers, and new territories. These include Llama Liama and
Celessence Technologies.
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Recent Developments

In April 2015, we partnered with Comcast to launch the new Kid Genius Cartoon Channel on Xfinity on Demand.
With Xfinity, Kid Genius Cartoon Channel is currently in over 22 million homes. In November 2016, we partnered
with a leading kids’ app distributor adding Over-The-Top (“OTT”) distribution expanding the channel onto platforms
such as Roku, Apple TV, Amazon Fire and Google thus reaching an additional 40 million homes. Our plans are to
continue this roll-out through the end of 2017 by adding additional reach with the goal of being in over 80 million
homes.

In September 2017, we announced that we had partnered with Amazon Prime to launch Kid Genius Cartoon Channel
Plus, a subscription video on demand channel available to the approximately 80 million subscribers to Amazon Prime
for $3.99 per month. In December 2017, we announced the launch of a second children’s content destination on the
Xfinity On Demand Platform featuring our Baby Genius ® programming. The new Baby Genius destination
complements our existing Kid Genius Cartoon Channel on Xfinity on Demand.

Results of Operations

Three Months Ended September 30, 2017 and 2016

Our summary results for the three months ended September 30, 2017 and 2016 are below.

Revenues

Three Three

Months Months

Ended Ended Change 9%Change

September  September

30, 2017 30, 2016
Licensing & Royalties $ 94,430 $ 85,660 $ 8,770 10%
Television & Home Entertainment 155,003 34,826 120,177 345%
Advertising Sales 7,008 - 7,008 N/A
Product Sales 60 - 60 N/A
Total Revenue $ 256,501 $ 120,486 $ 136,015 113%
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Licensing and royalty revenue includes items for which we license the rights to our copyrights and trademarks of our
brands and those of the brands for which we act as a licensing agent. During the three months ended September 30,
2017 compared to September 30, 2016, this category increased $8,770 or 10% primarily due to increases in revenues
from our SpacePop property.

Television & Home Entertainment revenue is generated from distribution of our properties for broadcast on television,
VOD, or SVOD in domestic and international markets and the sale of DVDs for home entertainment through our
partners. Fluctuations in Television & Home Entertainment revenue occur period over period based on the
achievement of revenue recognition criteria such as the start of a license period and the delivery of the content to the
customer. During the three months ended September 30, 2017 compared to September 30, 2016, Television & Home
Entertainment revenue increased $120,177 or 345% primarily due to licensing activity related to our Thomas Edison’s
Secret Lab and SpacePop properties.

Advertising sales are generated on the Kid Genius Cartoon Channel in the form of either flat rate promotions or
advertising impressions served. Advertising sales increased by $7,008 during the three months ended September 30,
2017 due to advertising impressions served, campaigns, and promotions with no similar activity in the prior period as
we had not yet begun to monetize our growing base of homes served.

Product sales represent physical products in which we hold intellectual property rights such as trademarks and
copyrights to the characters and which are manufactured and sold by us directly. During the three months ended
September 30, 2017, product sales associated with Warren Buffett’s Secret Millionaire Club increased by $60
compared to the three months ended September 30, 2016 due to a lack of similar product offerings in the prior period.
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Expenses
Three Three
Months Months %
Ended Ended Change Change
September September
30, 2017 30, 2016
Marketing and Sales $ 86,715 $ 220,627 $(133,912) -61%
Direct Operating Costs 186,226 44,220 142,006 321%

General and Administrative 1,150,147 1,389,360 (239,213 ) -17%
Total Operating Expenses $ 1,423,088 $ 1,654,207 $(231,119) -14%

Marketing and sales expenses decreased $133,912 for the three months ended September 30, 2017 compared to the
prior year period primarily due to increased promotional spending in the prior period related to the launch of
SpacePop.

Direct operating costs include costs of our product sales, non-capitalizable film costs, film and television cost
amortization expense, and participation expense related to agreements with various animation studios, post-production
studios, writers, directors, musicians or other creative talent with which we are obligated to share net profits of the
properties on which they have rendered services. During the three months ended September 30, 2017, we recorded
film and television cost amortization expense of $29,848 and participation expense of $11,996 compared to prior
period expenses of $23,011 and $0, respectively. These increases are related to increased Television & Home
Entertainment revenue related to Thomas Edison’s Secret Lab and SpacePop in the current period compared to the
prior period. The balance of the direct operating costs includes certain post production costs and content delivery
expenses without comparable activity in the prior period.

General and administrative expenses consist primarily of salaries, employee benefits, share-based compensation
related to stock options, insurance, rent, depreciation and amortization as well as other professional fees related to
finance, accounting, legal and investor relations. General and administrative costs for three months ended September
30, 2017 decreased $239,213 compared to the same period in 2016. This change resulted primarily from decreases in
share-based compensation expense of $250,443 offset by modest increases of $34,023 in salaries and wages.

Nine months Ended September 30, 2017 and 2016

Our summary results for the nine months ended September 30, 2017 and 2016 are below.
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Revenues

Nine Nine

Months Months %

Ended Ended Change

Change

September  September

30, 2017 30, 2016
Licensing & Royalties $ 365,993  $ 347,128  $ 18,865 5%
Television & Home Entertainment 263,142 285,433 (22,291 ) -8%
Advertising Sales 13,027 - 13,027 N/A
Product Sales 8,561 16,150 (7,589 ) -47%
Total Revenue $ 650,723  $ 648,711  $2,012 0%

Licensing and royalty revenue includes items for which we license the rights to our copyrights and trademarks of our

brands and those of the brands for which we act as a licensing agent. During the nine months ended September 30,

2017 compared to September 30, 2016, this category increased $18,865 or 5% primarily due to increases in revenues

from our SpacePop property.
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Television & Home Entertainment revenue is generated from distribution of our properties for broadcast on television,
VOD, or SVOD in domestic and international markets and the sale of DVDs for home entertainment through our
partners. Fluctuations in Television & Home Entertainment revenue occur period over period based on the
achievement of revenue recognition criteria such as the start of a license period and the delivery of the content to the
customer. During the nine months ended September 30, 2017 compared to September 30, 2016, Television & Home
Entertainment revenue decreased $22,291 or 8%. During the nine months ended September 30, 2016, we recognized
revenue from numerous licenses of our Thomas Edison’s Secret Lab Property. In the current period, there were fewer
licenses of Thomas Edison’s Secret Lab offset by increased licensing activity related to our SpacePop property.

Adpvertising sales are generated on the Kid Genius Cartoon Channel in the form of either flat rate promotions or
advertising impressions served. Advertising sales increased by $13,027 during the nine months ended September 30,
2017 due to advertising impressions served campaigns, and promotions with no similar activity in the prior period as
we had not yet begun to monetize our growing base of homes served.

Product sales represent physical products in which we hold intellectual property rights such as trademarks and
copyrights to the characters and which are manufactured and sold by us directly. During the nine months ended
September 30, 2017, product sales associated with Warren Buffett’s Secret Millionaire Club decreased by $7,589
(47%) compared to the nine months ended September 30, 2016 due to a different product offering and price point as
compared to that period in the prior year.

Expenses
Nine Nine
Months Months %
Ended Ended Change Change
September September
30, 2017 30, 2016
Marketing and Sales $ 361,761 $ 686,577 $ (324,816 ) -47%
Direct Operating Costs 254,243 252,688 1,555 1%

General and Administrative 3,772,643 4,325,703 (553,060) -13%
Total Operating Expenses $ 4,388,647 $5,264968 $ (876,321 ) -17%

Marketing and sales expenses decreased $324,816 for the nine months ended September 30, 2017 compared to the
prior year period primarily due to modest decreases in spending related to sponsorships and promotions during the
quarter pursuant to our SpacePop marketing plan as well as fees paid to a consultant for execution of a distribution
contract in the prior period without similar activity in the current period.
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Direct operating costs include costs of our product sales, non-capitalizable film costs, film and television cost
amortization expense, and participation expense related to agreements with various animation studios, post-production
studios, writers, directors, musicians or other creative talent with which we are obligated to share net profits of the
properties on which they have rendered services. The de minimus increases in direct operating costs in the nine
months ended September 30, 2017 compared to the prior period reflect the related increases in total revenue over the
same period.

General and administrative expenses consist primarily of salaries, employee benefits, share-based compensation
related to stock options, insurances, rent, depreciation and amortization as well as other professional fees related to
finance, accounting, legal and investor relations. General and administrative costs for nine months ended September
30, 2017, decreased $553,060 compared to the same period in 2016. This change resulted from decreases in
share-based compensation expense of $722,772 offset by increases in professional fees of $117,449, salaries and
wages of $40,375, and bad debt expense of $16,730. Fluctuations in other general and administrative expenses
comprise the balance of the variance.

17

44



Edgar Filing: Genius Brands International, Inc. - Form S-1/A

Year Ended December 31, 2016 and 2015

Our summary results for the years ended December 31, 2016 and 2015 are below.

Revenues
Year Year
Ended Ended Change %
December  December Change
31, 2016 31,2015
Licensing & Royalties $ 469,527 $492,134 $(22,607) -5%
Television & Home Entertainment 356,150 400,676 (44,526 ) -11%
Advertising Sales 27,330 - 27,330 N/A
Product Sales 13,868 15,173 (1,305 ) 9%
Total Revenue $ 866,875 $907,983 $(41,108) -5%

Licensing and royalty revenue includes items for which we license the rights to our copyrights and trademarks of our
brands and those of the brands for which we act as a licensing agent. During the year ended December 31, 2016
compared to December 31, 20135, this category decreased $22,607 or 5% primarily due to the transition from one
distribution partner to another.

Television & Home Entertainment revenue is generated from distribution of our properties for broadcast on television,
VOD, or SVOD in domestic and international markets and the sale of DVDs for home entertainment through our
partners. During the year ended December 31, 2016, Television & Home Entertainment revenue decreased $44,526 or
11% compared to the year ended December 31, 2015, primarily due to deliveries of Thomas Edison’s Secret Lab
commencing in the third quarter of 2015 without comparable activity in the latter half of 2016.

Adpvertising sales are generated on the Kid Genius Cartoon Channel in the form of either flat rate promotions or
advertising impressions served. Advertising sales increased by $27,330 during the year ended December 31, 2016,
compared to zero revenue in the prior period as we began to monetize our growing base of homes served.

Product sales represent physical products including DVDs and CDs in which we hold intellectual property rights such
as trademarks and copyrights to the characters and which are manufactured and sold by us either directly at wholesale
to retail stores or online retailers. During the year ended December 31, 2016, product sales decreased by $1,305 or 9%
compared to the year ended December 31, 2015.
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Total Expenses

Marketing and Sales

Direct Operating Costs
General and Administrative
Total Expenses

Year Ended

December

31,2016

$ 1,035,128
279,217
6,017,391

$ 7,331,736

Year Ended

December

31, 2015

$ 420,399
200,418
3,823,510

$ 4,444,327

Change

$ 614,729
78,799
2,193,881

$ 2,887,409

%
Change

146%
39%
57%
65%

Marketing and sales expenses increased $614,729 for the year ended December 31, 2016 compared to the year ended
December 31, 2015 primarily due to promotional and branding activity related to the June 2016 debut of SpacePop on

YouTube and in preparation for its launch at retail locations in the fourth quarter of 2016 as well as an increase in

trade show expenses related to our promotion of our brands at MIPCOM in the Fall of 2016.
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Direct operating costs include costs of our product sales, unamortizable post-production costs, film and television cost
amortization expense, and participation expense related to agreements with various animation studios, post-production
studios, writers, directors, musicians or other creative talent with which we are obligated to share net profits of the
properties on which they have rendered services. During the year ended December 31, 2016, we recorded film and
television cost amortization expense of $167,788 and participation expense of $17,238 compared to prior period
expenses of $127,552 and $0, respectively. These increases are primarily due to our continued exploitation of Thomas
Edison’s Secret Lab.

General and administrative expenses consist primarily of salaries, employee benefits, share-based compensation
related to stock options, insurances, rent, depreciation and amortization as well as other professional fees related to
finance, accounting, legal and investor relations. General and administrative costs for the year ended December 31,
2016 increased $2,193,881 compared to the same period in 2015. This increase includes: (i) increases in share-based
compensation expense of $1,549,878 related to the grant of options to officers, directors, employees and consultants in
the fourth quarter of 2015 and in 2016; (ii) increases in salaries and related expenses of $209,711 associated with
several critical hires in various functions including the President of the Kid Genius Cartoon Channel; (iii) increases in
investor relations expense of $198,230; and (iv) increases in professional fees of $61,309 related to the up-listing to
the NASDAQ Capital Market from OTCQB. Fluctuations in other general and administrative expenses make up the
balance of the increase.

Other Income / (Expense)

Year Year

Ended Ended Change %

December  December Change

31, 2016 31, 2015
Other Income $ 6,651 $ 18,870 $(12219) -65%
Interest Expense 2,675 ) 2,576 ) (99 ) 4%
Interest Expense - Related Parties (8,503 ) (24,757 ) 16,254 -66%
Gain / (Loss) on Distribution Contracts 258,103 115,811 142,292 123%
Gain / (Loss) on Impairment of Assets (1,850 ) (7,500 ) 5,650 -75%
Gain / (Loss) on Deferred Financing Costs - 9,313 ) 9,313 -100%
Unrealized Gain (Loss) on Foreign Currency Translation - (37,313 ) 37,313 -100%
Net Other Income (Expense) $ 251,726  $ 53,222 $ 198,504 373%

Other income (expense) represents non-operating income and expense such as interest expense and the gain or loss on
certain transactions as well as unrealized foreign currency translation adjustments related to certain contracts
denominated in foreign currency. For the year ended December 31, 2016, other income totaled $251,726 compared to
$53,222 in the prior period. This $198,504 increase was primarily due to the $275,000 settlement of a distribution
agreement with limited comparable activity in the prior period.

47



Edgar Filing: Genius Brands International, Inc. - Form S-1/A

Liquidity and Capital Resources

Working Capital

As of September 30, 2017, we had current assets of $3,989,900, including cash, cash equivalents, and restricted cash
of $3,247,402, and current liabilities of $2,126,844, including certain trade payables of $925,000 of which we dispute
the claim, resulting in working capital of $1,863,056, compared to a working capital deficit of $479,404 as of
December 31, 2016.

Increases in working capital were the result of two transactions:

On January 10, 2017, we entered into an amendment of our home entertainment distribution agreement with Sony
pursuant to which, among other things, Sony paid DADC $1,489,583 which was the total sum owed and payable by
eus to DADC.

.On February 9, 2017, we entered into the Private Transaction for which we received gross proceeds of $3,866,573
from the exercise of the Original Warrants.
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Credit Facility

On August 8, 2016, Llama Productions LLC, our wholly-owned subsidiary, closed a $5,275,000 multiple draw-down,
secured, non-recourse, non-revolving credit facility (the “Facility”) with Bank Leumi USA to produce our animated
series Llama Llama (the “Series”). The Series is configured as fifteen half-hour episodes comprised of thirty 11-minute
programs anticipated to be delivered to Netflix in the fourth quarter of 2017. The Facility is secured by the license fees
we will receive from Netflix for the delivery of the Series as well as our copyright in the Series. The Facility has a
term of 40 months and has an interest rate of either Prime plus 1% or one, three, or six-month LIBOR plus 3.25%. As
a condition of the loan agreement with Bank Leumi, we deposited $1,000,000 into a cash account to be used solely for
the production of the series.

Comparison of Cash Flows for the Nine Months Ended September 30, 2017 and 2016

Our total cash, cash equivalents, and restricted cash were $3,247,402 and $3,642,667 at September 30, 2017 and 2016,
respectively.

September September

30, 2017 30, 2016 Change
Cash used in operations $ (5,029,810 ) $ (1,885,328 ) $ (3,144,482)
Cash used in investing activities 47,361 ) (7,192 ) 40,169 )
Cash provided by financing activities 5,436,652 347,567 5,089,085
Increase (decrease) in cash $ 359,481 $ (1,544,953 ) $ 1,904,434

During the nine months ended September 30, 2017, our primary sources of cash were the $3,866,573 in gross
proceeds from the Private Transaction coupled with the $2,034,728 in proceeds from the Llama Llama production
facility. During the comparable period in 2016, our primary source of cash was the $2,000,000 advance from the Sony
Distribution Agreement. During both periods, these funds were primarily used to fund operations including the
continued investment in our film and television assets as well as marketing support for our brands.

Operating Activities

Cash used in operating activities for the nine months ended September 30, 2017 was $5,029,810 as compared to cash
used in operating activities of $1,885,328 during the prior period. The use of cash in the current period is based on the
operating results discussed above as well as increases in film and television costs of $1,880,811 related to the
development and production of SpacePop, Llama Llama, and Rainbow Rangers. The cash used in operating activities
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in the prior period resulted primarily from the $2,000,000 advance from the Sony Distribution Agreement offset by
our operating results and increases in film and television costs of $754,770 related to the production of SpacePop and
Llama Llama.

Investing Activities

Cash used in investing activities for the nine months ended September 30, 2017 was $47,361 for the enhancement of
our information technology infrastructure as compared to a use of $7,192 during the comparable period for the
development of certain intangible assets.

Financing Activities

Cash generated from financing activities for the nine months ended September 30, 2017 was $5,436,652 as compared
to $347,567 generated in the comparable period in 2016. During the nine months ended September 30, 2017, the
sources of cash generated from financing activities were the $3,866,573 in gross proceeds from the Private
Transaction coupled with the $2,034,728 in proceeds from the Llama Llama production facility. During the nine
months ended September 30, 2016, cash generated from financing activities included $100,000 from the exercise of
certain warrants outstanding as well as $237,567 in proceeds from the Llama Llama production facility.

20

50



Edgar Filing: Genius Brands International, Inc. - Form S-1/A

Comparison of Cash Flows for the Years Ended December 31, 2016 and 2015

Our total cash, cash equivalents, and restricted cash was $2,887,921 and $5,187,620 at December 31, 2016 and 2015,
respectively. The change in cash is as follows:

Year Ended Year Ended

December December Change
31,2016 31, 2015
Cash used in operations $ (3,716,277 ) $ (3,396,581 ) $ (319,696 )
Cash used in investing activities (11,494 ) (294,207 ) 282,713
Cash provided by financing activities 1,428,072 4,577,309 (3,149,237 )
Increase (decrease) in cash and cash equivalents  $ (2,299,699 ) $ 886,521 $ (3,186,220 )

During the year ended December 31, 2016, our primary source of cash was the $2.0 million advance from Sony in the
first quarter of 2016 coupled with financing activities including the proceeds from the exercise of warrants as well as
proceeds from the Llama Llama production facility. During the comparable period in 2015, our primary source of cash
was financing activity including the collection of the second payment related to a long-term, exclusive supply chain
services contract. During both periods, these funds were primarily used to fund operations including the continued
investment in our film and television assets as well as marketing support for our brands.

Operating Activities

Cash used in operating activities for the year ended December 31, 2016 was $3,716,277 as compared to a use of
$3,396,581 during the prior period, representing additional cash used by operating activities of $319,696 based on the
operating results discussed above as well as the receipt of the $2.0 million advance from Sony offset by film and
television costs related to the development and production of SpacePop, Llama Llama, Rainbow Rangers, and Stan
Lee’s Cosmic Crusaders.

Investing Activities

Cash used in investing activities for the year ended December 31, 2016 was $11,494 as compared to a use of $294,207
for the comparable period in 2015, representing a decrease in cash used in investing activities of $282,713. This
decrease is primarily the result of approximately $180,000 spent on leasehold improvements in our leased office space
in the first quarter of 2015 and as well as the development expenditures for certain intangible assets without
comparable activity in 2016.
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Financing Activities

Cash generated from financing activities for the year ended December 31, 2016 was $1,428,072 as compared to
$4,577,309 generated in the comparable period in 2015 representing a decrease of $3,149,237.

During the first quarter of 2014, we entered into a long-term, exclusive supply chain services agreement in which we
agreed to order a minimum level of disk replication, packaging and distribution services for our content across all
physical media. As consideration for these minimum order levels, we received a total of $1,500,000, $750,000 during
the first quarter of 2014 and $750,000 during the first quarter of 2015. Additionally, during the fourth quarter of 2015,
we conducted a private placement with certain accredited investors pursuant to which it sold an aggregate of
1,443,362 shares of its Common Stock, par value $0.001 per share, and warrants to purchase up to an aggregate of
1,443,362 shares of Common Stock for a purchase price of $3.00 per share and associated warrant for net proceeds of
$3,872,782.

During the year ended December 31, 2016, cash generated from financing activities related to $110,000 received from
the exercise of certain outstanding warrants as well as draw-downs on the Llama production facility.
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Capital Expenditures

As of September 30, 2017, we do not have any material commitments for capital expenditures.

Critical Accounting Policies

Our accounting policies are described in the notes to the financial statements. Below is a summary of the critical
accounting policies, among others, that management believes involve significant judgments and estimates used in the
preparation of its financial statements.

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of Genius Brands International, Inc., its
wholly-owned subsidiaries A Squared and Llama Productions as well as its interest in Stan Lee Comics, LLC (“Stan
Lee Comics”). All significant inter-company balances and transactions have been eliminated in consolidation.

Goodwill and Intangible Assets

Goodwill represents the excess of purchase price over the estimated fair value of net assets acquired in business
combinations accounted for by the purchase method. In accordance with FASB ASC 350 Intangibles Goodwill and
Other, goodwill and certain intangible assets are presumed to have indefinite useful lives and are thus not amortized,
but subject to an impairment test annually or more frequently if indicators of impairment arise. We complete the
annual goodwill and indefinite-lived intangible asset impairment tests at the end of each fiscal year. To test for
goodwill impairment, we are required to estimate the fair market value of each of our reporting units, of which we
have one. While we may use a variety of methods to estimate fair value for impairment testing, our primary method is
discounted cash flows. We estimate future cash flows and allocations of certain assets using estimates for future
growth rates and our judgment regarding the applicable discount rates. Changes to our judgments and estimates could
result in a significantly different estimate of the fair market value of the reporting units, which could result in an
impairment of goodwill or indefinite lived intangible assets in future periods.

Other intangible assets have been acquired, either individually or with a group of other assets, and were initially
recognized and measured based on fair value. In accordance with FASB ASC 350 Intangible Assets, the costs of new

53



Edgar Filing: Genius Brands International, Inc. - Form S-1/A

product development and significant improvement to existing products are capitalized while routine and periodic
alterations to existing products are expensed as incurred. Annual amortization of these intangible assets is computed
based on the straight-line method over the remaining economic life of the asset.

Film and Television Costs

We capitalize production costs for episodic series produced in accordance with FASB ASC 926-20
Entertainment-Films - Other Assets - Film Costs. Accordingly, production costs are capitalized at actual cost and then
charged against revenue based on the initial market revenue evidenced by a firm commitment over the period of
commitment. We expense all capitalized costs that exceed the initial market firm commitment revenue in the period of
delivery of the episodes.
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We capitalize production costs for films produced in accordance with FASB ASC 926-20 Entertainment-Films - Other
Assets - Film Costs. Accordingly, production costs are capitalized at actual cost and then charged against revenue
quarterly as a cost of production based on the relative fair value of the film(s) delivered and recognized as revenue.
We evaluate our capitalized production costs annually and limit recorded amounts by our ability to recover such costs
through expected future sales.

Additionally, for both episodic series and films, from time to time, we develop additional content, improved animation
and bonus songs/features for our existing content. After the initial release of the film or episodic series, the costs of
significant improvement to existing products are capitalized while routine and periodic alterations to existing products
are expensed as incurred.

Revenue Recognition

We recognize revenue in accordance with FASB ASC 926-605 Entertainment-Films - Revenue Recognition.
Accordingly, we recognize revenue when (i) persuasive evidence of a sale with a customer exists, (ii) the film is
complete and has been delivered or is available for delivery, (iii) the license period of the arrangement has begun and
the customer can begin its exploitation, exhibition, or sale, (iv) the arrangement fee is fixed or determinable, and (v)
collection of the arrangement fee is reasonably assured.

Our licensing and royalty revenue represents revenue generated from license agreements that are held in conjunction
with third parties that are responsible for collecting fees due and remitting to us our share after expenses. Revenue
from licensed products is recognized when realized or realizable based on royalty reporting received from licensees.
Licensing income that we recognize as an agent is in accordance with FASB ASC 605-45 Revenue Recognition -
Principal Agent. Accordingly, our revenue is our gross billings to our customers less the amounts we pay to suppliers
for their products and services.

We sell advertising on our Kid Genius channel in the form of either flat rate promotions or impressions served. For
flat rate promotions with a fixed term, we recognize revenue when all five revenue recognition criteria under FASB
ASC 605 are met. For impressions served, we deliver a certain minimum number of impressions on the channel to the
advertiser for which the advertiser pays a contractual CPM per impression. Impressions served are reported to us on a
monthly basis, and revenue is reported in the month the impressions are served.

We recognize revenue related to product sales when (i) the seller’s price is substantially fixed, (ii) shipment has
occurred causing the buyer to be obligated to pay for product, (iii) the buyer has economic substance apart from the
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seller, and (iv) there is no significant obligation for future performance to directly bring about the resale of the product
by the buyer as required by FASB ASC 605 Revenue Recognition.

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles in the United
States of America (“U.S. GAAP”) requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting periods.
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Recent Accounting Pronouncements

In May 2014, the FASB issued Accounting Standards Update 2014-09, “Revenue from Contracts with Customers”
(“ASU 2014-09”). ASU 2014-09 affects any entity that either enters into contracts with customers to transfer goods or
services or enters into contracts for the transfer of non-financial assets unless those contracts are within the scope of
other standards (e.g. insurance contracts). This ASU will supersede all revenue recognition requirements in Topic 605,
Revenue Recognition, and industry-specific guidance throughout the industry topics of the codification. The
guidance's core principle is that an entity should recognize revenue to depict the transfer of promised goods or
services to customers in an amount that reflects the consideration to which the entity expects to be entitled in
exchange for those goods or services. In applying the revenue principles, an entity will identify the contract(s) with a
customer, identify the performance obligations, determine the transaction price, allocate the transaction price to the
performance obligations and recognize revenue when the performance obligation is satisfied (either over time or at a
point in time). The ASU further states that an entity should disclose sufficient information to enable users of financial
statements to understand the nature, amount, timing and uncertainty of revenue and cash flows arising from contracts
with customers. In August 2015, the FASB issued ASU 2015-14, “Revenue from Contracts with Customers (Topic
606): Deferral of the Effective Date”, which approved a one-year deferral of the effective date of the ASU from the
original effective date of annual reporting periods beginning after December 15, 2016, to annual reporting periods
(including interim reporting periods) beginning after December 15, 2017, with an option for early adoption of the
standard on the original effective date. Additionally, in March 2016, the FASB issued ASU 2016-08, “Revenue from
Contracts with Customers (Topic 606): Principal versus Agent Considerations (Reporting Revenue Gross versus Net)”,
which clarified the implementation guidance on principal versus agent considerations. In April 2016, the FASB issued
ASU 2016-10, “Revenue from Contracts with Customers (Topic 606): Identifying Performance Obligations and
Licensing”, that amended the revenue guidance on identifying performance obligations and accounting for licenses of
intellectual property. In May 2016, the FASB issued ASU 2016-11 “Revenue Recognition (Topic 605) and Derivatives
and Hedging (Topic 805): Rescission of SEC Guidance Because of Accounting Standards Updates 2014-09 and
2014-16 Pursuant to Staff An