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UNITED STATES
SECURITIBS AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 1-A

REGULATION A OFFERING STATEMENT
UNDER THE SECURITIES ACT OF 1933

The Real Hip-Hop Network, Inc.

Commission File Number: 0001497918

DELAWARE

UNITED STATES:
The Real Hip-Hop Network, Inc.
C/0: Alternative Securities Markets Group
9107 Wilshire Blvd., Suite 450
Beverly Hills, California 90210
Phone: (213) 407-4386

3633- Radio & Television Broadcasting & Communications 27-2787118

(Primary Standard Industrial (LR.S. Employer Identification Number)
Classification Code Number)

THIS OFFERING STATEMENT SHALL ONLY BE QUALIFIED UPON ORDER OF THE COMMISSION, UNLESS
A SUBSEQUENT AMENDMENT 1S FILED INDICATING THE INTENTION TO BECOME QUALIFED BY
OPERATION OF THE TERM OF REGULATION A.



PART I - NOTIFICATION UNDER REGULATION A

Item 1. Significant Parties

(a) (b) Directors and Officers.

Name and Address Position(s) Held
Mr. Atonn F. Muhammad Chief Executive Officer / Chairman of the Board

The Real Hip-Hop Network, Inc; 1455 Pennsylvania Avenue, SW, Suite 400, Washington, D.C. 20004

Mr. Alvin Butler, Jr. Chief Financial Officer
The Real Hip-Hop Network, Inc; 1455 Pennsylvania Avenue, SW, Suite 400, Washington, D.C. 20004

Mr. Matthew Anderson Chief of Staff / Director / Principal
The Real Hip-Hop Network, Inc; 1455 Pennsylvania Avenue, SW, Suite 400, Washington, D.C. 20004

Mr. Abdul Aquil Muhammad Vice-Chairman
The Real Hip-Hop Network, Inc; 1455 Pennsylvania Avenue, SW, Suite 400, Washington, D.C. 20004

Bernard Taft Executive Vice President of Music Programming
The Real Hip-Hop Network, Inc; 1455 Pennsylvania Avenue, SW, Suite 400, Washington, D.C. 20004

Mr. K.W. Ford Chief Information Officer

The Real Hip-Hop Network, Inc; 1455 Pennsylvania Avenue, SW, Suite 400, Washington, D.C. 20004

(¢) General Partners of the Issuer N/A
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(d) (¢) Recorded and Beneficial owners of 5 percent or more of any class of the issuer’s equity securities.

The following provides the names and addresses of each of the The Real Hip-Hop Network, Inc. affiliates who own 5% or more

of any class of our preferred or common stock:

Name and Address of Record Owner Shares of Voting Stock of Record Owned | Percentage of Total Voting of Record Owned
SSM Media Ventures, Inc. Preferred 0%
) Common 52.8%
Accelerated Venture Partners Preferred 0%
2 Common 23.3%
Mr. Atonn Muhammad Preferred 0%
3) Common 5.1%
Mr. Abdul Aquil Muhammad Preferred 0%
) Common 4.6%
Mr. Matthew Anderson Preferred 0%
%) Common 4.3%
Mr. Alvin Butler, Jr. Preferred 0%
(6) Common 2.5%
Mr. Bernard Taft Preferred 0%
@) Common 0%
Mr. KW Ford Preferred 0%
) Common 0%

(1) Voting or Investment Power for SSM Media Ventures, Inc. is held by Mr. Atonn Muhammad, The Chief
Executive Officer of the Company.

(2) Voting or Investment Power for Accelerated Venture Cpartners, LLC is held by Mr. Timothy Neher. Mr. Neher is
the former sole officer and director of the Company, having resigned as sole officer and director on June 13, 2010.
M. Neher is also the sole manager of Accelerated Venture Partenrs, LLC, a consultant to the Company

(3) Mr. Atonn Muhammad is the Chief Executive Officer and Chairman of the Company, and the Founder of SSM
Media, the Company’s largest sharcholder

(4) Mr. Abdul Aquil Muhammad was an affiliate of SSM Media from 2008 to 2010, and is now an Officer and

Director of the Company

(5) Mr. Matthew Anderson was an affiliate of SSM Media from 2008 to 2010, and is now an Officer and Director of

the Company.

(6) Mr. Alvin Butler Jr. was an affiliate of SSM Media from 2008 to 2010, and is now an Officer of the Company
(7) Mr. Bernard Taft is the Executive Vice President of Music Programming for the Company
(8) Mr. K.W. Ford is the Chief Information Officer of the Company

(f) Promoters of the issuer
The Real Hip-Hop Network, Inc.

1455 Pennsylvania Avenue NW, Suite 400

Washington, DC 20004

Phone: (202) 379-3115

Website: hitp://www.RHN. TV
Email: Muhammadatonn1@aol.com
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g) Affiliates of the issuer. None

(h) Counsel for Issuer and Underwriters.

The Company did not have any Legal Counsel or Underwriters Associated with this Offering at the time of Filing.

The Alternative Securities Market Group (ASM) maintains an online portal for investors to purchase into our offering, and
performs certain services for us in connection with the offering such as but not limited to distributing ongoing reports about our
company. ASM is exclusively an ancillary service provider that will be reimbursed for documented expenses. The Company
will be selling these Securities directly, and no underwriter or dealer is responsible for the distribution of this offering.

Although both The Real Hip-Hop Network, Inc. and ASM believe ASM’s web portal will be sufficient to ensure success of the
offering, the Company’s relation with ASM is non-exclusive and the Company both has and reserves the right to enlist the aid of
FINRA registered broker dealers if it is necessary to ensure success of the Offering. If so an appropriate Amendment shall be
filed in a timely fashion.

To facilitate The Real Hip-Hop Network, Inc.’s liquidity at the onset of this Offering, in lieu of cash for its assistance in the
obtaining a CIK No. and its assistance in the preparation of the registration statement, ASM has agreed to accept 583,000 shares
of common Stock in the Company, representing 2% (two percent) of outstanding common stock shares upon completion of this
Offering.

ASM will net receive any selling commissions; nor will it receive any fixed percentage of the Offering Proceeds as might a
FINRA registered broker dealer. ASM will only receive documented expenses. Although ASM’s expenses are likely to be
somewhat proportional to the amount raised as they will be incurred during the duration of the raise, reimbursement of such
documented expenses is capped at an expense amount not to exceed 5% of the Offering proceeds. Hence ASM does not
qualify as an underwriter.

(i) through (m) None

Item 2. Application of Rule 262.

(a) (b) None of the persons identified in response to ltem 1 are subject to any of the disqualification provisions set forth in Rule
262 and, as a result, no such application for a waiver if disqualification has been applied for, accepted or denied.

Item 3. Affiliate Sales.

None of the proposed offering involves the resale of securities by affiliates of the issuer.

Item 4. Jurisdictions in which Securities are to be offered.

(a) The Securities to be offered in connection with this proposed offering shall not be offered by underwriters, dealers or
salespersons.

(b) The Securities in this proposed offering shall be offered in the following jurisdictions (but not limited to), subject to
qualification in each State, as necessary:

e  California

e New York
e Florida

s Tilinois

¢  Texas

e  New Jersey

e  Pennsylvania
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¢ Nevada
e Arizona

Although the Company is not using a selling agent or finder in connection with this Offering, it will use a website as an online
portal and information management tool in connection with the Offering. The Website is owned and operated by Alternative
Securities Markets Group, an equity holder of the Company, can be viewed at hitp;//www.AlternativeSecuritiesMarket.com.

This Offering Circular will be furnished to prospective Investors upon their request via electronic PDF format and will be
available for viewing and download 24 hours per day, 7 days per week on the website.

In order to subscribe to purchase the Units, a prospective Investor must complete, sign and deliver the executed Subscription
Agreement, Investor Questionnaire and Form W-9 to The Real Hip-Hop Network, Inc. and wire or mail funds for its
subscription amount in accordance with the instructions included in the Subscription Package.

The Investing Section of the Website Hosting this Offering will be coded to only allow access to invest to those
prospective Investors that reside in jurisdictions where the Offering is registered and meet any State-Specific
Investor Suitability Standards.

Item 5. Unregistered Securities Issued or Sold Within One Year.

The Company was formed as a Delaware Stock Corporation on May 4, 2010, and established an end of March fiscal year end.
The Company Corporate Headquarters is located at 1455 Pennsylvania Avenue NW, Suite 400, Washington, D.C., and the
Company phone number is (202) 379-3115.

The Company has 29,150,000 shares of Common Stock Issued and Outstanding, which are held by 51 Shareholders:

Name & Address Amount Owned Prior to Offering Amount Owned After Offering |
SSM Media Ventures, Inc.
Shareholder Common Stock: 15,413,950 Shares Common Stock: 15,413,950 Shares
1455 Pennsylvania Avenue NW, #400 | Preferred Stock: No Shares Preferred Stock: No Shares

Washington, D.C. 20004

Accelerated Venture Partners
Shareholder Common Stock: 6,800,000 Shares Common Stock: 6,800,000 Shares
1455 Pennsylvania Avenue NW, #400 | Preferred Stock: No Shares Preferred Stock: No Shares

Washington, D.C. 20004

Matthew Anderson
Chief of Staff / Secretary Common Stock: 1,250,000 Shares Common Stock: 1,250,000 Shares
1455 Pennsylvania Avenue NW, #400 | Preferred Stock: No Shares Preferred Stock: No Shares

Washington, D.C. 20004

Bemnard Taft
Shareholder Common Stock: 500,000 Shares Common Stock: 500,000 Shares
1455 Pennsylvania Avenue NW, #400 | Preferred Stock: No Shares Preferred Stock: No Shares

Washington, D.C. 20004

Mr. Abdul Aquil Muhammad
Chief Security Officer Common Stock: 1,350,000 Shares Common Stock: 1,350,000 Shares
1455 Pennsylvania Avenue NW, #400 | Preferred Stock: No Shares Preferred Stock: No Shares

Washington, D.C. 20004
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Mr. Atonn Muhammad
CEO Common Stock: 1,500,000 Shares Common Stock: 1,500,000 Shares
1455 Pennsylvania Avenue NW, #400 | Preferred Stock: No Shares Preferred Stock: No Shares

Washington, D.C. 20004

45 other Minority Shareholders

Each holding less than 5% of the | Common Stock: 2,336,050 Shares Common Stock: 2,336,050 Shares
issued and outstanding Common | Preferred Stock: No Shares Preferred Stock: No Shares
Stock of the Company

Item 6. Other Present or Proposed Offerings.

The issuer is also presently offering this same offering to Non-U.S. Citizen Pursuant to Regulation S

An S-1 Registration Statement originally filed with the United States Securities and Exchange Commission in August of 2013
was withdrawn in August of 2014. No application is currently being prepared for the Company's Securities to be admitted to the
Official Listing and trading on any regulated market. No application is being prepared to include the Securities to trading on an
"Over-the-Counter” or "Open Market", though the Company intends to proceed with an S-1 filing or to file a Form 10 within
TWELVE MONTHS of the close of this securities offering. There can be no assurance that a liquid market for the Securities will
develop or, if it does develop, that it will continue. If a market does develop, it may not be liquid. Therefore, investors may not be
able to sell their Securities easily or at prices that will provide them with yield comparable to similar investments that have a
developed secondary market. Illiquidity may have a severely adverse effect on the market value of the Securities and
investors wishing to sell the Securities might therefore suffer losses.

In accordance with the Company agreement with Alternative Securities Markets Group (“ASM™), the Company shall place into
escrow and issue to ASM up to 583,000 shares of Common Stock (the “Escrowed Common Stock”) as follows:

®  20% of the Escrowed Common Stock Shares to be released to Alternative Securities Markets Group fully
diluted upon the successful capitalization of the Company to 20% of this offering.

e  Additional 20% (for a total of 40% of the total number of shares escrowed) of the Escrowed Common Stock
Shares to be released to Alternative Securities Markets Group fully diluted upon the successful capitalization
of the Company to 40% of this offering,

¢  Additional 20% (for a total of 60% of the total number of shares escrowed) of the Escrowed Common Stock
Shares to be released to ASM fully diluted upon the successful capitalization of the Company to 60% of this
offering.

e  Additional 20% (for a total of 80% of the total number of shares escrowed) of the Escrowed Common Stock
Shares to be released to ASM fully diluted upon the successful capitalization of the Company to 80% of this
offering.

e  Additional 20% (for a total of 100% of the total number of shares escrowed) of the Escrowed Common Stock
Shares to be released to ASM fully diluted upon successfully diluted upon the successful capitalization of the
Company to 100% of this offering.

Item 7. Marketing Arrangements.

There are no marketing arrangements with respects to this offering. The Offering is on a “Best Efforts” basis and is being offered
directly by the Company through its Officers and Directors. There are no plans to stabilize the market for the securities to be
offered. The Company will be selling these Securities directly, and no underwriter or dealer is responsible for the distribution of
this offering.
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Item 8. Relationship with Issuer of Experts Named in Offering Statement. None.

Item 9. Use of a Solicitation of Interest Document.

The Company has not used a publication, whether or not authorized by Rule 254, prior to the filing of this notification

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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PART I - OFFERING CIRCULAR

The Real Hip-Hop
Network, Inc.

Corporate:
The Real Hip-Hop Network, Inc.

1455 Pennsylvania Avenue NW, Suite 400
Washington, D.C. 20004
(202) 379-3115

Offering / Investors:
The Real Hip-Hop Network, Inc.

C/O: Alternative Securities Markets Group
9107 Wilshire Blvd., Suite 450
Beverly Hills, California 90210

(213) 407-4386

Best Efforts Offering of 50,000 9% Convertible Preferred Stock Units
Preferred Stock Shares having a market value of up to
$5,000,000

Offering Price per 9% Convertible Preferred Stock Unit: $100.00 (USD)
See: Details of the Offering

Maximum Offering: 50,000 9% Convertible Preferred Stock Units

DATED: August 25th, 2014
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Investing in the Company's 9% Convertible Preferred Stock Units involves risks, and you should not invest unless you can afford
to lose your entire investment. See “Risk Factors” beginning on page 14.

We are offering a maximum of 50,000 9% Convertible Preferred Stock Units (the "Securities”). This Offering Statement
shall only be qualified upon order of the Commission, unless a subsequent amendment is filed indicating the
intention to become qualified by operation of the terms of Regulation A.

All 9% Convertible Preferred Stock Units must be Converted to Company Common Stock cither in the 2%, 3%, 4% or 5* year
under the following terms and conditions at the Shareholders’ Option:

=  YEAR2:
L
[ ]
[ J

=  YEAR3
.
*®
[ ]

=  YEARA4

(Shareholder Conversion Option)

At anytime during the second year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each Unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price of the
Company’s Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system™), the shares shall convert to Common
Stock in the Company at the “per share value” of the Company’s Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company’s Board of Directors.

: (Shareholder Conversion Option)

At anytime during the third year of the investment, the Sharcholder may choose on the
First Business Day of Each Month to convert each Unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus
5% of the Company’s Common Stock at time of conversion / closing. The closing price
will be the weighted average price of the Common Stock Closing Price over the previous
60 days. Fractional interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system™), the shares shall convert to Common
Stock in the Company at the “per share value” of the Company’s Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company’s Board of Directors.

: (Optional Conversion Option)

At anytime during the fourth year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each unit of the Company’s 9% Convertible
Preferred Stock for Common Stock of the Company at market price minus 10% of the
Company’s Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.
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e  Should the Company not be listed on any Regulated Stock Exchange or OTC Market
{“Over-the-Counter inter-dealer quotation system™), the shares shall convert to Common
Stock in the Company at the “per share value” (minus any discounts) of the Company’s
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company’s Board of Directors.

* YEAR 5: (Optional & Mandatory Conversion Options)

e Optional: At anytime during the fifth year of the investment, the Shareholder may choose
on the First Business Day of Each Month to convert each unit of the Company’s
Convertible 9% Preferred Stock for Common Stock of the Company at market price
minus 15% of the Company’s Common Stock at time of conversion / closing. The closing
price will be the weighted average price of the Common Stock Closing Price over the
previous 60 days. Fractional interests will be paid to the shareholder by the Company in
cash.

®  The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

e Mandatory: On the last business day of the 5™ year of the investment, the Shareholder
MUST convert each Unit of the Company’s 9% Convertible Preferred Stock for Common
Stock of the Company at market price minus 15% of the Company’s Common Stock at
time of conversion / closing. The closing price will be the weighted average price of the
Common Stock Closing Price over the previous 60 days. Fractional interests will be paid
to the sharecholder by the Company in cash.

¢  Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system™), the shares shall convert to Common
Stock in the Company at the “per share value” (minus any discounts) of the Company’s
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company’s Board of Directors.

This Offering Circular relates to the offering (the “Offering™) of up to 50,000 9% Convertible Stock Units in The Real Hip-Hop
Network, Inc. The Securities offered through this Offering have no voting rights until the securities are converted to Common
Stock Shares of the Company per the terms and conditions detailed in this Offering. The Offering will commence promptly after
the date of this Offering Circular and will close upon the earlier of (1) the sale of 50,000 9% Convertible Preferred Stock Units,
(2) One Year from the date this Offering begins, or (3) a date prior to one year from the date this Offering begins that is so
determined by the Company’s Management (the “Offering Period™).

This Offering is being conducted on a “best-cfforts” basis, which means the Company’s Management will use all commercially
reasonable efforts in an attempt to sell all Securities of this Offering. No Manager of the Company will receive any commission
or any other remuneration for the sales of securities through this Offering. In offering the Securities, the Company’s Management
will rely on the safe harbor from broker-dealer registration set out in Rule 3a4-1 under the Securities Exchange Act of 1934.

The Securities will be offered for sale at a fixed price of $100.00 USD per 9% Convertible Preferred Stock Unit. If all Securities
are purchased, the gross proceeds to the Company will be $5,000,000.00 USD. Though the Offering is being conducted on a
“best-efforts” basis, the Company has set an investment minimum of $500,000 USD before the Company will have access to the
Investment Proceeds, which means all investment dollars invested in the Company prior to reaching the minimum of $500,000
will be held in an investment escrow account, and only after $500,000 in securities has been sold to investors (FIVE
THOUSAND 9% Convertible Preferred Stock Units) will the Company have access to the Investment Proceeds. Accordingly, all
Investment Funds after the Investment Minimum has been achieved, will become immediately available to the Company and may
be used as they are accepted. Investors will not be entitled to a refund once the Investment Minimum of $500,000 is achieved,
and all investors will be subject to the terms, conditions and investment risks associated with this investment.

The Company’s Securities are not listed on any national securities exchange or on the over-the-counter inter-dealer quotation
system. There is no market for the Company’s Securities, and the Company’s Securities may only be sold, traded or transferred
through the Alternative Securities Markets Group’s “Alternative Securities Market’s Secondary Market”, which is a private stock
exchange for the initial sale and resale of Regulation A, Regulation S and Regulation D unrestricted securities. Shares sold,
traded or transferred on the Alternative Securities Market are done so without consent of the Company’s Management. Any
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Company Securities sold, transferred, assigned, pledged or disposed of, in whole or in part, not through the Alternative Securities
Markets Group, may not do so without prior written consent of the Company’s Management. The Company submit an S-1 or
Form 10 Filing within Twenty Four (24) Months of the close of this securities offering.

THERE IS AT THIS TIME, NO PUBLIC MARKET FOR THE SECURITIES.

THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE
SECURITIES AND EXCHANGE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THE SECURITIES BEING OFFERED ARE EXEMPT FROM
REGISTRATION. THE SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF
OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT
PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SELLING
LITERATURE.

THE SECURITIES OFFERED HEREBY ARE HIGHLY SPECULATIVE, AND AN INVESTMENT IN SECURITIES
INVOLVES A HIGH DEGREE OF RISK AND IMMEDIATE AND SUBSTANTIAL DILUTION FROM THE
OFFERING PRICE. SEE "RISK FACTORS" AND "DILUTION."

THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE "SECURITIES ACT"), OR APPLICABLE STATE SECURITIES LAWS, AND ARE BEING OFFERED AND
SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THESE LAWS. THE
SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE REGULATORY AUTHORITY NOR HAS THE COMMISSION OR ANY STATE
REGULATORY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OR THE
ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY REPRESENTATION TO THE CONTRARY
IS UNLAWFUL.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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ITEM 2: DISTRIBUTION SPREAD

Number of Offering Selling Proceeds to
Securities Offered (1) Price Commissions (2) Company
Per Security ——— $100.00 $0.00 $100.00
Total Minimum 2,000 $100.00 $0.00 $200,000
Total Maximum 50,000 $5,000,000.00 $0.00 $5,000,000

1) We are offering a maximum of 50,000 9% Convertible Preferred Stock Units at the price indicated. See "Terms of the
Offering."
(2) We do not intend to use a placement agent or broker for this Offering.

THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY
CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS
THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY
INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY
CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS
THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY
INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIE ITS
APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON
THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE
SECURITIES ARE OFFERED UNDER AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION;
HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE
SECURITIES OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION.

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS SHOULD
NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOOSE THEIR ENTIRE
INVESTMENT. IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSURER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND
RISKS INVOLVED.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS IN CONNECTION WITH THE OFFER MADE BY THIS OFFERING CIRCULAR, NOR HAS
ANY PERSON BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION
OTHER THAN THOSE CONTAINED IN THIS OFFERING CIRCULAR, AND IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON. THIS OFFERING CIRCULAR DOES
NOT CONSTITUTE AN OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUY IN ANY JURISDICTION IN
WHICH SUCH OFFER OR SOLICIATION WOULD BE UNLAWFUL OR ANY PERSON TO WHO IT IS
UNLAWFUL TO MAKE SUCH OFFER OR SOLICIATION. NEITHER THE DELIVERY OF THIS OFFERING
CIRCULAR NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN
IMPLICATION THAT THERE AS HAS BEEN NO CHANGE IN THE AFFAIRS OF OUR COMPANY SINCE THE
DATE HEREOQF.

THIS OFFERING CIRCULAR MAY NOT BE REPRODUCED IN WHOLE OR IN PART. THE USE OF THIS
OFFERING CIRCULAR FOR ANY PURPOSE OHER THAN AN INVESTMENT IN SECURITIES DESCRIBED
HEREIN IS NOT AUTHORIZED AND IS PROHIBITED.

THIS OFFERING IS SUBJECT TO WITHDRAWAL, CANCELLATION, OR MODIFICATION BY THE COMPANY
AT ANY TIME AND WITHOUT NOTICE. THE COMPANY RESERVES THE RIGHT IN ITS SOLE DISCRETION
TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART NOTWITHSTANDING TENDER OF PAYMENT OR
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TO ALLOT TO ANY PROSPECTIVE INVESTOR LESS THAN THE NUMBER OF SECURITIES SUBSCRIBED FOR
BY SUCH INVESTOR.

THE OFFERING PRICE OF THE SECURITIES IN WHICH THIS OFFERING CIRCULAR RELATES HAS BEEN
DETERMINED BY THE COMPANY AND DOES NOT NECESSARILY BEAR ANY SPECIFIC RELATION TO THE
ASSETS, BOOK VALUE OR POTENTIAL EARNINGS OF THE COMPANY OR ANY OTHER RECOGNIZED
CRITERIA OF VALUE.

NASAA UNIFORM LEGEND:

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED BY THE FEDERAL OR STATE SECURITIES COMMISSION
OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE APPLICABLE
STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS
SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCAL RISKS OF THIS
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

FOR ALL RESIDENTS OF ALL STATES:

THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR THE SECURITIES LAWS OF CERTAIN STATES AND ARE BEING OFFERED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND SUCH LAWS.
THE INTERESTS ARE SUBJECT IN VARIOUS STATES TO RESTRICTION ON TRANSFERABILITY AND
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID ACT AND
SUCH LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. THE SECURITIES HAVE NOT
BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION, ANY STATE
SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR
ADEQUACY OF THE OFFERING CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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ITEM 3. SUMMARY INFORMATION, RISK FACTORS AND DILUTION

Investing in the Company’s Securities is very risky. You should be able to bear a complete loss of your investment. You
should carefully consider the following factors, including those listed in this Securities Offering.

Radio & Television Broadcasting Industry Risks

Radio and Television Industry investments are subject to varying degrees of risk. The yields available from equity investments in
Radio and Television Broadcasting Industry Companies depends on the amount of income earned and capital appreciation
generated by the company as well as the expenses incurred in connection therewith. If any of the Company’s products or
services does not generate income sufficient to meet operating expenses, the Company’s Preferred and Common Stock value
could be adversely affected. Income from, and the value of, the Company’s products and services may be adversely affected by
the general economic climate, Radio and Television Broadcast Media market conditions such as oversupply of related products
and services, or a reduction in demand for Radio and Television Broadcast products and services in the areas in which the
Company’s products and services are located, competition from other Radio and Television Broadcast products and services
suppliers, and the Company’s ability to provide adequate Radio and Television Broadcast products and services. Revenues from
the Company’s products and services are also affected by such factors such as the costs of production and general regional and
national market conditions.

Because Radio and Television Broadcast Industry investments are relatively illiquid, the Company’s ability to vary its products
and services portfolio promptly in response to economic or other conditions is limited. The relative illiquidity of its holdings
could impede the Company’s ability to respond to adverse changes in the performance of its assets. No assurance can be given
that the fair market value of the assets acquired by the Company will not decrease in the future. Investors have no right to
withdrawal of their equity commitment or require the Company to repurchase their respective Stock interests and the
transferability of the Company’s Stock Units is limited. Accordingly, investors should be prepared to hold their investment
interest until the Company is dissolved and its assets are liquidated.

Our Ability to Succeed Depends on our Ability to Grow our Business and Achieve Profitability

The introduction of new products and services, and expansion of our Radio and Television Broadcast Content will contribute
sigaificantly to our operational results, and we will continue to develop new and innovative products to broadcast and expand our
distribution of our content in order to maintain our growth and achieve profitability. Our future operational success and
profitability will depend on a number of factors, including, but not limited to:

e  Our ability to manage costs;

¢ The increasing level of competition in the Radio and Television Media Market;

¢ Our ability to continuously offer new and improved broadcast products and advertising services;

*  Our ability to maintain sufficient broadcast capacity for our broadcast products and advertising services;

¢ Our ability to maintain efficient, timely and cost-effective broadcast production and delivery of our broadcast products
and advertising services;

»  The efficiency and effectiveness of our sales and marketing efforts in building product and brand awareness;

¢ Our ability to identify and respond successfully to emerging trends in the Broadcast Media Technology Industry;
¢ The level of consumer acceptance of our broadcast products and advertising services;

e Regulatory compliance costs; and

®  General economic conditions and consumer confidence.

We may not be successful in executing our growth strategy, and even if we achieve targeted growth, we may not be able to
sustain profitability. Failure to successfully execute any material part of our growth strategy would significantly impair our future
growth and our ability to attract and sustain investments in our business.
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If We Fail to Promote and Maintain our Brand in the Market, our Business, Operating Results, Financial Condition, and our
Ability to Attract Customers will be Materially Adversely Affected

Our success depends on our ability to create and maintain brand awareness for our broadcast products and advertising services.
This may require a significant amount of capital to allow us to market our broadcast products and establish brand recognition and
customer loyalty. Many of our competitors in this market are larger than us and have substantially greater financial resources.
Additionally, many of the companies offering similar broadcasting products have already established their brand identity within
the marketplace. We can offer no assurances that we will be successful in establishing awareness of our brand allowing us to
compete in this market. The importance of brand recognition will continue to increase because of low barriers of entry to the
industries in which we operate may result in an increased number of direct competitors. To promote our brands, we may be
required to continue to increase our financial commitment to creating and maintaining brand awareness. We may not generate a
corresponding increase in revenue to justify these costs.

Development Stage Business

The Real Hip-Hop Network, Inc. commenced operations in May of 2010 as a Delaware Stock Corporation. Accordingly, the
Company has only a limited history upon which an evaluation of its prospects and future performance can be made. The
Company’s proposed operations are subject to all business risks associated with new enterprises. The likelihood of the
Company’s success must be considered in light of the problems, expenses, difficulties, complications, and delays frequently
encountered in connection with the expansion of a business, operation in a competitive industry, and the continued development
of advertising, promotions and a corresponding customer base. There is a possibility that the Company could sustain losses in the
future. There can be no assurances that The Real Hip-Hop Network, Inc. will operate profitably.

We are Dependent upon License Agreements for the Development of our Business; this Agreement may be Terminated at Any
Time, Without the License Agreement the Development of the Company would be Materially Impacted.

The licensee has the right to terminate the License Agreement at any time by doing the following: By ceasing to use the media
content and distribution platforms facilitated by any Licensed Products. Giving Sixty (60) days prior notice of such cessation of
Licensee’s intent to terminate, and upon receipt of such notice, Licensor may immediately begin negotiations with other potential
licensees and all other obligations of Licensee under this Agreement will continue to be in effect until the date of termination. By
tendering payment of all accrued royalties and other payments due to Licensors as of the date of the notice of termination and
evidencing to the Licensor that provision has been made for any prospective royalties and other payments to which Licensor may
be entitled after the date of termination.

The Licensor may terminate the License Agreement if Licensee is in breach or default of the terms or conditions in this
Agreement and does not rectify or remedy that breach or default within 90 days from the date of receipt of notice by Licensor
requiring that default or breach to be remedied, then Licensor, may alter License granted by this Agreement with regards to it
exclusivity, its territorial application and restrictions on its application.

We are Dependent upon Network Agreements with DirecTV and Dish Network for the Development of our Business; these
agreements may be terminated at any time. Without the Agreement the Development of the Company would be Materially Impacted

The Company was assigned a binding and enforceable contract with DISH Network that began May 1, 2013 and expires
February 28", 2015. Pursuant to the agreements there are customary subscriber fees, deposits and customary representations and
warranties of each of the parties and can be terminated by either party with thirty days written notice. The agreements are
intended to allow the Company to launch commercially to a viewership of an estimated 35 Million Subscribers. The Company
has started testing the content feed to both DirecTV and DISH Network.

Upon completion of the testing with DirecTV, the Company agreed to pay a non-refundable deposit to DirecTV of $522,000 and
$261,000 per week for the first year, $371,000 per week the second year and $391,000 per week the third year for services (all
weekly payments are due two weeks in advance of content distribution). The services consist of a national feed to an estimated
18,411,000 households of the programming service currently known as the “Real Hip-Hop Network™ and / or “RHN”, which
shall consist exclusively of the type of programming described herein, presented on a 24-hour per day, 7 days a week schedule to
reach all DirecTV subscribers in the United States on an exclusive designated channel determined by DirecTV. Upon completion
of testing with Dish Network, the Company agreed to pay a non-refundable deposit of $1,500,000 and $1,166,000 per month for
services (all monthly payments are due in advance of content distribution). The services consist of a national feed to an estimated
14,000,000 households of the programming service currently known as the “Real Hip-Hop Network” and/or “RHN”, which shall
consist exclusively of the type of programming described herein, presented on a 24-hour per day, 7 days a week schedule to reach
all Dish Network subscribers in the United States on an exclusive designated channel determined by Dish Network.

Page

15



If the Company fails to complete testing and fails to pay the network fees, the networks will terminate our agreements which
could materially and adversely affect our business, operating results and financial condition.

Our Distribution Agreements may contain “Most Favored Nation” provisions that may Inhibit our Ability to Acquire New
Distributors or Result in Lower Fees per Subscriber Household or other Adverse Terms Under Existing Agreements. In
addition, our Distribution Agreements contain Performance Obligations and Operating Restrictions, and our Business could
be Harmed if we Fail to Comply with them

Our distribution agreements may contain "most favored nation” or "MFN" clauses, which are common in the cable television
industry. These clauses typically provide that, in the event we enter into an agreement with another distributor with a lower net
effective rate per subscriber household or otherwise on more favorable terms, these more favorable terms must be offered to the
distributor holding the MFN right, subject to certain exceptions. As a result, MFN clauses may inhibit our ability to enter into
new distribution agreements because they may adversely affect affiliate revenue or other rights under existing distribution
agreements. However ,the Company may choose to enter into a new distribution agreement at a lower per subscriber rate if the
revenue from additional subscribers provided under such agreement would more than offset the decline in affiliate revenue under
existing distribution agreements with MFN clauses. In addition, MFN clauses are often complex and require subjective
interpretation. In the future, we may enter into distribution agreements with different rate structures than our current agreements,
which could add further complexity and subjectivity to comparisons of net effective rates. We could be subject to disputes with
our distributors over the interpretation or application of MFN clauses, the outcome of which could materially and adversely affect
the terms of our distribution agreements and our business, operating results and financial condition. Further, as is customary, our
distribution agreements contain numerous performance obligations and operating restrictions.

For example, these agreements contain programming requirements and restrictions on content and, in some cases, on distribution
of that content. Any failure to comply with these requirements and conditions in any distribution agreement could potentially
result in reductions in subscriber fees or termination of the agreement, any of which could materially and adversely affect our
business, operating results and financial condition.

If our Third-party Suppliers Fail to provide us with Network Infrastructure Services on a Timely Basis, our Costs could
Increase and our Operations and Growth could be Hindered

We rely on third parties to supply key network infrastructure services, including uplink, playback, transmission and satellite
services, which are available only from limited sources. We have occasionally experienced delays and other problems in
receiving communications equipment, services and facilities and may, in the future, be unable to obtain such services, equipment
or facilities on the scale and within the time frames required by us on terms we find acceptable, or at all. If we are unable to
obtain, or if we experience a delay in the delivery of, such services, we may be forced to incur significant unanticipated expenses
to secure alternative suppliers or adjust our operations, which could materially and adversely affect our business, operating
results and financial condition.

Inadequacy of Funds

Gross offering proceeds of a maximum of $5,000,000 may be realized. Management believes that such proceeds will capitalize
and sustain the Company sufficiently to allow for the implementation of the Company’s Business Plans. If only a fraction of this
Offering is sold, or if certain assumptions contained in Management’s business plans prove to be incorrect, the Company may
have inadequate funds to fully develop its business.

In the event only the minimum investment funds ($500,000) are raised, the Company will have sufficient funds available to
complete a scaled down launch of its Broadcasting Products and advertising services.

Competition

Competition exists for Radio and Television Broadcast products and services in most markets, including all sectors in which the
Company intends to operate. The Company may be competing for assets with entities that have substantial greater economic and
personnel resources than the Company or better relationships with service providers and other Broadcast Marketing and
Advertising Media Industry related professionals. These entities may also generally be able to accept more risk than the
Company can manage. Competition from other Companies in the Broadcast Marketing and Advertising Industry may reduce the
number of suitable prospective exploration opportunities.
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Dependence on Management

In the early stages of development the Company’s business will be significantly dependent on the Company’s management team.
The Company’s success will be particularly dependent upon the services of Mr. Atonn Muhammad, the Company's Chief
Executive Officer. The Company would be materially adversely affected if it were to lose the services of Mr. Atonn Muhammad
as he has provided significant leadership and direction to the Company.

Risks of Borrowing

Although the Company does not intend to incur any additional debt from the investment commitments provided in this offering,
should the company obtain secure bank debt in the future, possible risks could arise. If the Company incurs additional
indebtedness, a portion of the Company’s cash flow will have to be dedicated to the payment of principal and interest on such
new indebtedness. Typical loan agreements also might contain restrictive covenants, which may impair the Company’s operating
flexibility. Such loan agreements would also provide for default under certain circumstances, such as failure to meet certain
financial covenants. A default under a loan agreement could result in the loan becoming immediately due and payable and, if
unpaid, a judgment in favor of such lender which would be senior to the rights of shareholders of the Company. A judgment
creditor would have the right to foreclose on any of the Company’s assets resuiting in a material adverse effect on the Company’s
business, operating results or financial condition.

Minimum Amount of Capital to be Raised

The minimum amount of Securities that need to be sold in this offering for the Company to access the investment funds is
$500,000. After the Minimum Amount of Capital required to be reached, all Investor funds will be transferred from the
Company’s Investment Holding Account to the Company. The Company cannot assure you that subscriptions for the entire
Offering will be obtained. The Company has the right to terminate this offering of Securities at any time, regardless of the
number of Securities that have sold. If the Offering terminates before the offering minimum is achieved, or if any prospective
Investor’s subscription is rejected, all funds received from such Investors will be returned without interest or deduction. The
Company’s ability to meet financial obligations, cash needs, and to achieve objectives, could be adversely affected if the entire
offering of Securities is not fully subscribed.

Management Discretion as to Use of Proceeds

The net proceeds from this Offering will be used for the purposes described under “Use of Proceeds.” The Company reserves the
right to use the funds obtained from this Offering for other similar purposes not presently contemplated which it deems to be in
the best interests of the Company and its Investors in order to address changed circumstances or opportunities. As a result of the
foregoing, the success of the Company will be substantially dependent upon the discretion and judgment of Management with
respect to application and allocation of the net proceeds of this Offering. Investors for the Units offered hereby will be entrusting
their funds to the Company’s Management, upon whose judgment and discretion the investors must depend.

Unanticipated Obstacles to Execution of the Business Plan

The Company’s business plans may change significantly. Many of the Company’s potential business endeavors are capital
intensive and may be subject to statutory or regulatory requirements. Management believes that the Company’s chosen activities
and strategies are achievable in light of current economic and legal conditions with the skills, background, and knowledge of the
Company’s principals and advisors. Management reserves the right to make significant modifications to the Company’s stated
strategies depending on future events.

Control by Management

As of August 1st, 2014 the Company’s Management owned approximately 16.5% of the Company’s outstanding Common Stock
Units and 0% of the Company's Preferred Stock. Upon completion of this Offering, the Company’s Management will own
approximately 16.5% of the outstanding Common Stock of the Company and 0% of the outstanding Preferred Stock. In addition,
SSM Media Ventures, Inc. owned approximately 52.8% of the Company’s outstanding Common Stock. SSM Media Ventures,
Inc. is controlled by Mr. Atonn Muhammad, the Company’s CEO. Investors will not have the ability to control either a vote of
the Company’s Managers or any appointed officers. See “COMPANY MANAGEMENT” section.
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Return of Profits

The Company has never declared or paid any cash dividends on its Preferred or Common Stock. The Company currently intends
to retain future earnings, if any, to finance the expansion of the Company’s Operations and Holdings. As a result, the Company
does not anticipate paying any cash dividends fo its Preferred or Common Stock Holders for the foreseeable future.

No Assurances of Protection for Proprietary Rights; Reliance on Trade Secrets

In certain cases, the Company may rely on trade secrets to protect intellectual property, proprietary technology and processes,
which the Company has acquired, developed or may develop in the future. There can be no assurances that secrecy obligations
will be honored or that others will not independently develop similar or superior products or technology. The protection of
intellectual property and/or proprietary technology through claims of trade secret status has been the subject of increasing claims
and litigation by various companies both in order to protect proprietary rights as well as for competitive reasons even where
proprictary claims are unsubstantiated. The prosecution of proprietary claims or the defense of such claims is costly and
uncertain given the uncertainty and rapid development of the principles of law pertaining to this area. The Company may also be
subject to claims by other parties with regard to the use of intellectual property, technology information and data, which may be
deemed proprietary to others.

The Company’s Continuing as a Going Concern Depends Upon Financing

If the Company does not raise sufficient working capital and continues to experience pre-operating losses, there will be
substantial doubt as to its ability to continue as a going concern. Because the Company has generated no revenue, all
expenditures during the development stage have been recorded as pre-operating losses. Revenue operations have not commenced
because the Company has not raised the necessary capital.

Broker - Dealer Sales of Units

The Company’s Preferred Stock and Common Stock are not included for trading on any exchange, and there can be no
assurances that the Company will ultimately be registered on any exchange. The NASDAQ Stock Market, Inc. has recently
enacted certain changes to the entry and maintenance criteria for listing eligibility on the NASDAQ SmaliCap Market. The entry
standards require at least $4 million in net tangible assets or $750,000 net income in two of the last three years. The proposed
entry standards would also require a public float of at least 1 million shares, $5 million value of public float, a minimum bid price
of $2.00 per share, at least three market makers, and at least 300 shareholders. The maintenance standards (as opposed to entry
standards) require at least $2 million in net tangible assets or $500,000 in net income in two of the last three years, a public float
of at least 500,000 shares, a $1 million market value of public float, a minimum bid price of $1.00 per share, at least two market
makers, and at least 300 shareholders.

No assurance can be given that the Preferred Stock or Common Stock of the Company will ever qualify for inclusion on the
NASDAQ System or any other trading market until such time as the Management deem it necessary. As a result, the Company’s
Preferred Stock and Common Stock are covered by a Securities and Exchange Commission rule that opposes additional sales
practice requirements on broker-dealers who sell such securities to persons other than established customers and qualified
investors. For transactions covered by the rule, the broker-dealer must make a special suitability determination for the purchaser
and receive the purchaser’s written agreement to the transaction prior to the sale. Consequently, the rule may affect the ability of
broker-dealers to sell the Company’s securities and will also affect the ability of members to sell their units in the secondary
market.

Secondary Market

Prior to this offering, there has been no public market for the Company’s Preferred or Common Stock. The Company’s Preferred
Stock will not be listed on any regulated securities exchange. There can be no assurance that an active trading market for the
Company’s Preferred or Common Stock will develop, or, if developed, that an active trading market will be maintained. If an
active market is not developed or sustained, the market price and liquidity of the Company’s Preferred or Common Stock may be
adversely affected.

No application is currently being prepared for the Company's Securities to be admitted to the Official Listing and trading on any
regulated market. No application is being prepared to include the Securities to trading on an "Over-the-Counter” or "Open
Market", though the Company intends to submit an S-1 or Form 10 Filing within TWELVE (12) MONTHS of the close of this
securities offering. There can be no assurance that a liquid market for the Securities will develop or, if it does develop, that it will
continue. If a market does develop, it may not be liquid. Therefore, investors may not be able to sell their Securities easily or at
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prices that will provide them with yield comparable to similar investments that have a developed secondary market. Itliquidity
may have a severely adverse effect on the market value of the Securities and investors wishing to sell the Securities might
therefore suffer losses.

The Company’s Preferred Stock is Equity and is Subordinate to all of our Existing and Future Indebtedness; our ability to
Declare Annual Dividends on the Preferred Stock may be Limited

The Company’s Preferred Stock is an equity interest in the Company and do not constitute indebtedness. As such, the Preferred
Stock will rank junior to all indebtedness and other non-equity claims on the Company with respect to assets available to satisfy
claims on the Company, including in a liquidation of the Company. Additionally, unlike indebtedness, where principal and
interest would be customarily payable on specified due dates, in the case of preferred stock, like the Preferred Stock being
offering through this Offering, (1) dividends are payable only when, as and if authorized and declared by the Company’s Board
of Directors and (2) as an early stage company, our ability to declare and pay dividends is subject to the Company’s ability to
earn net income and to meet certain financial regulatory requirements.

Dividends on the Company’s Preferred Stock is Cumulative

Dividends on the Company’s Preferred Stock is Cumulative. If the Company’s Board of Directors does not authorize and declare
a dividend for any dividend period, holder of the Company’s Preferred Stock will not be entitled to receive a dividend cash
payment for such period, and such undeclared dividend will accrue and become payable at a later dividend payment date. The
Company’s Board of Directors may determine that it would be in the Company’s best interest to pay less than the full amount of
the stated dividend on our Preferred Stock, at which time the undeclared portion of the dividend will accrue and become payable
at a later dividend payment date. Factors that would be considered by the Company’s Board of Directors in making this
determination are the Company’s financial condition and capital needs, the impact of current and pending legislation and
regulations, economic conditions, tax considerations, and such other factors as our Board of Directors may deem relevant.

Certain Factors Related to Our Common Stock

Because the Company’s Common Stock may be considered a "penny stock," and a shareholder may have difficulty selling shares
in the secondary trading market.

The Company’s Common Stock Securities may be subject to certain rules and regulations relating to "penny stock” (generally
defined as any equity security that has a price less than $5.00 per share, subject to certain exemptions). Broker-dealers who sell
penny stocks are subject to certain "sales practice requirements" for sales in certain nonexempt transactions (i.e., sales to persons
other than established customers and institutional "qualified investors"), including requiring delivery of a risk disclosure
document relating to the penny stock market and monthly statements disclosing recent price information for the penny stocks
held in the account, and certain other restrictions. For as long as the Company’s Common Stock is subject to the rules on penny
stocks, the market liquidity for such securities could be significantly limited. This lack of liquidity may also make it more
difficult for the Company to raise capital in the future through sales of equity in the public or private markets.

The price of the Company’s Common Stock may be volatile, and a shareholder's investment in the Company’s Common Stock
could suffer a decline in value.

There could be significant volatility in the volume and market price of the Company’s Common Stock, and this volatility may
continue in the future. The Company’s Common Stock may be listed on the OTCQB, OTCQX, OTCBB, The Bermuda BSX
Exchange, the London Stock Exchange’s AIM Market, the Canadian TSX Venture Exchange or TMX Exchange, the Irish Stock
Exchange, the Frankfurt Stock Exchange and / or the Berlin Stock Exchange, where each has a greater chance for market
volatility for securities that trade on these markets as opposed to a national exchange or quotation system. This volatility may be
caused by a variety of factors, including the lack of readily available quotations, the absence of consistent administrative
supervision of "bid" and "ask" quotations and generally lower trading volume. In addition, factors such as quarterly variations in
our operating results, changes in financial estimates by securities analysts or our failure to meet our or their projected financial
and operating results, litigation involving us, general trends relating to the Broadcast Technology Industry, actions by
governmental agencies, national economic and stock market considerations as well as other events and circumstances beyond our
control could have a significant impact on the future market price of our Common Stock and the relative volatility of such market
price.
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Compliance with Securities Laws

The Company’s Securities are being offered for sale in reliance upon certain exemptions from the registration requirements of the
Securities Act, applicable Delaware Securities Laws, and other applicable state securities laws. If the sale of Securities were to
fail to qualify for these exemptions, purchasers may seek rescission of their purchases of Securities. If a number of purchasers
were to obtain rescission, we would face significant financial demands, which could adversely affect the Company as a whole, as
well as any non-rescinding purchasers.

Offering Price

The price of the Securities offered has been arbitrarily established by our current Managers, considering such matters as the state
of the Company’s business development and the general condition of the industry in which it operates. The Offering price bears
little relationship to the assets, net worth, or any other objective criteria.

Lack of Firm Underwriter

The Securities are offered on a “best efforts” basis by the Company Management, without compensation and on a “best efforts”
basis through certain FINRA registered broker-dealers, which enter into Participating Broker-Dealer Agreements with the
Company. Accordingly, there is no assurance that the Company, or any FINRA broker-dealer, will sell the maximum Securities
offered or any lesser amount.

Projections: Forward Looking Information

Management has prepared projections regarding anticipated financial performance. The Company’s projections are hypothetical
and based upon a presumed financial performance of the Company, the addition of a sophisticated and well funded marketing
plan, and other factors influencing the business. The projections are based on Management’s best estimate of the probable results
of operations of the Company and the investments made by management, based on present circumstances, and have not been
reviewed by independent accountants and/or auditing counsel. These projections are based on several assumptions, set forth
therein, which Management believes are reasonable. Some assumptions, upon which the projections are based, however,
invariably will not materialize due the inevitable occurrence of unanticipated events and circumstances beyond Management’s
control. Therefore, actual results of operations will vary from the projections, and such variances may be material. Assumptions
regarding future changes in sales and revenues are necessarily speculative in nature. In addition, projections do not and cannot
take into account such factors as general economic conditions, unforeseen regulatory changes, the entry into a market of
additional competitors, the terms and conditions of future capitalization, and other risks inherent to the Company’s business.
While Management believes that the projections accurately reflect possible future results of operations, those results cannot be
guaranteed.
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ITEM 4. PLAN OF DISTRIBUTION

A maximum of 50,000 9% Convertible Preferred Stock Units are being offered to the public at $100 per 9% Convertible
Preferred Stock Unit. A minimum of $100,000 must be invested prior to the Company having access to the Investment Proceeds.
A maximum of $5,000,000 will be received from the offering. No Securities are being offered by any selling shareholders. The
Company will receive all proceeds from the sale of Securities after the minimum of $500,000 has be reached.

The Offering is on a “Best Efforts” basis and is being offered directly by the Company and its Management. There are no plans
to stabilize the market for the Securities to be offered. Investors can purchase Securities directly from the Company by
completing a Subscription Agreement Online at www. AlternativeSecuritiesMarket.com. Securities can be purchased by check,
money order, or bank wire transfer. Investors should call the Company for bank wire transfer instructions should they choose that
method of payment for Securities.

If an underwriter is selected to assist in this offering, the Company will be required to amend the Form 1-A to include the
disclosures required regarding engaging an underwriter to assist in the offering.

Although the Company is not using a selling agent or finder in connection with this Offering, it will use a website as an online
portal and information management tool in connection with the Offeting. The Website is owned and operated by Alternative
Securities Markets Group, an equity partner of the Company, can be viewed at http:/www.AlternativeSecuritiesMarket.com.

This Offering Circular will be furnished to prospective Investors upon their request via electronic PDF format and will be
available for viewing and download 24 hours per day, 7 days per week on the website.

In order to subscribe to purchase the Securities, a prospective Investor must complete, sign and deliver the executed Subscription
Agreement, Investor Questionnaire and Form W-9 to The Real Hip-Hop Network, Inc. and either mail or wire funds for its
subscription amount in accordance with the instructions included in the Subscription Package.

The Investing Section of the Website Hosting this Offering will be coded to only allow access to invest to those prospective
Investors that reside in jurisdictions where the Offering is registered and meet any state-specific Investor suitability standards.

The Company reserves the right to reject any Investor’s subscription in whole or in part for any reason. If the Offering terminates
or if any prospective Investor’s subscription is rejected, all funds received from such Investors will be returned without interest or
deduction.

In addition to this Offering Circular, subject to limitations imposed by applicable securities laws, we expect to use additional
advertising, sales and other promotional materials in connection with this Offering. These materials may include public
advertisements and audio-visual materials, in each case only as authorized by the Company. Although these materials will not
contain information in conflict with the information provided by this Offering and will be prepared with a view to presenting a
balanced discussion of risk and reward with respect to the Securities, these materials will not give a complete understanding of
this Offering, the Company or the Securities and are not to be considered part of this Offering Circular. This Offering is made
only by means of this Offering Circular and prospective Investors must read and rely on the information provided in this Offering
Circular in connection with their decision to invest in the Securities.
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ITEM S. USE OF PROCEEDS TO ISSUER

The Company seeks to raise maximum gross proceeds of $5,000,000 from the sale of Securities in this Offering. The Company
intends to apply these proceeds substantially as set forth herein, subject only to reallocation by Company Management in the best
interests of the Company.

A. Sale of Company 9% Convertible Preferred Stock Units

Category Maximum Percentage of Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds
Proceeds from Sale of Securities $5,000,000 100% $500,000 10%

B. Offering Expenses

Category Maximum Percentage of Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds
Offering Expenses (1) (2) (3). $250,000 5% $25,000 5%
Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees and expenses related to the
Offering.

(2) This Offering is being sold by the Officers and Directors of the Company. No compensatory sales fees or related
commissions will be paid to such Officers and Directors.

(3) Units Sold by Approved “Broker Dealers” will receive a commission of 5-10%, and this amount will be added to the
“Company’s Offering Expense”.
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ITEM 6. DESCRIPTION OF BUSINESS

A. The Company:

The Real Hip-Hop Network (“RHN™) is an emerging growth company that intends to provide family-appropriate
(family-appropriate “meaning it is considered suitable for all members of the average family” ) Hip-Hop content to a
multi-racial/multi-generational demographic through multiple distribution platforms that will initially include
cable/satellite television, and through the Company’s website at RHN.TV. The Company also intends to utilize
broadband, digital and wireless platforms to deliver music, gaming and steaming video to mobile devices and in
home gaming systems. RHN currently has exclusive rights to approximately 30,000 hours of content, which is
equivalent to 3.4 years. ). The Company intends to launch commercially through national subscription TV, estimated
within the third quarter of 2013. The Company has beta tested the delivery of live streaming version of its video
content on the Company’s website RHN.TV.

The Company intends to provide a mix of approximately 45% music video-based entertainment, approximately 55%
of RHN’s lineup includes original programming revolving around the Hip-Hop lifestyle, culture and pro-social
programs, such as first run movies, live concerts, break-dance battles, rhyme competitions, documentaries, news, DJ
competitions, interviews and exciting original content. We are currently evaluating all our options to commercialize
our licensed content and platforms. The Company’s concept and content has been beta tested and has not been
deployed for commercial sale anywhere in the world. Although the Company’s technology and platform in ready for
deployment each country have different requirements for deployment, so the commercialization process is likely to
be lengthy and complex. The Company may employ different strategies in different areas of the world, such as
sublicensing deployment and commercialization rights for some territories while retaining rights for other territories.

Revenue: Our primary sources of revenue is intended to come from affiliate fees and advertising. The Company
anticipates the first one to three years of revenues will be generated by advertising as we will be paying the
providers for the distribution of our content and for the third year and beyond after the Company establishes rating
scores the Company intends on generating Affiliate revenues. Affiliate revenues are derived from long-term
distribution agreements with cable, satellite and telecommunications operators who pay us a monthly fee for each
subscriber household that receives RHN content.

Industry Background

We believe that the way in which young adults consume media and engage with news, information and lifestyle
content are undergoing changes. We believe the dynamic preferences and consumption patterns of young adults are
not being adequately addressed by traditional media outlets. At the same time, technology is transforming the way
media is created, expanding the universe of content creators, altering the cost structure of content production and
distribution, and enabling delivery across multiple platforms. The packaging and programming of content is also
evolving, enabling new means of distribution capable of rapidly adapting to

changing consumer preferences. As the way young adults engage with news, information and lifestyle content
changes, it presents new challenges to networks and advertisers who target the 18-34 year-old audience
demographic. The Company believes these challenges could include:

*  Evolution in the media preferences and consumption patterns of young adults. Young adults want to
engage with programming related to news, information and lifestyle, but their consumption patterns have
evolved faster than traditional television programming, leaving their needs underserved.

® Changes in media programming and production. Digital media tools are designed to enable scalable
production with relatively low overhead, open systems and small teams, which has changed the way
content can be processed, organized and delivered.

* Evolution in content creation. Changes in the means and cost structure of content production and
distribution have significantly expanded the universe of potential content creators. As a result,
programming can be a conversation between viewers and a network, offering freedom from one-way
communication and resulting in unprecedented engagement and participation.
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Changes in advertising models that drive the media industry. Advertisers devote the largest portion of their
media spending to television. However, the traditional TV advertising model is becoming less effective
with young adults, who are changing their viewing patterns.

Market Opportunity

We believe there is a market opportunity to develop an integrated media platform capable of cost-effectively
engaging young adults around news, information and lifestyle entertainment, and to build a brand premised on
communicating what is going on in the lives of this young-adult generation. We believe there is demand from both
young adults and the advertisers who target them for a media platform that engages 18-34 year-olds in pop culture,
politics, careers and relationships.

Our media platform is intended to motivate its audiences to make a difference in their lives and communities with a
broad and impactful pro-social agenda. In addition, providing a mix of approximately 45% music video-based
entertainment, approximately 55% of RHN’s lineup includes original programming revolving around the Hip-Hop
lifestyle, culture and pro-social programs, such as first run movies, live concerts, break-dance battles, rhyme
competitions, documentaries, news, DJ competitions, interviews and exciting original content provides a compelling
way to capture this opportunity.

Hip-Hop Market

Originating an estimated 30 years ago as an “underground” urban music genre popular in a few large U.S. cities,
Hip-Hop has evolved and expanded into a broadly popular global entertainment and cultural medium. Business
Week reported as early as 2005 that there were an estimated 100 million Hip-Hop fans worldwide, including 50
million in the U.S. The following discussion highlights what the Company believes is distinctive appeal of the Hip-
Hop market, focusing on the characteristics that make it ideally suited to support the Company’s dedicated
programming network. Specifically:

*  While it has grown far beyond its music roots, Hip-Hop is fundamentally a media-based industry targeting
a media-centric audience. It is estimated that Hip-Hop is the second largest selling music category, trailing
only Country (for which, by comparison, there are already three dedicated cable networks). There are at
least two Hip-Hop radio stations ranked among the top 10 (based on listenership) in nine of the ten largest
U.S. markets.

¢ Hip-Hop music and culture have broad appeal to a large cross-section of the U.S. teen and young adult
population (i.e., individuals aged 12-34). While Hip-Hop retains its popularity and cultural draw in the
urban market, the majority of Hip-Hop consumers are Caucasian suburbanites — reflecting the significant
(and growing) urban influence on suburban culture. Hip-Hop’s broad appeal has made the genre extremely
important and attractive to major advertisers seeking to connect with this difficult to reach young audience.

* Leading Hip-Hop entertainers have emerged as “One Man Brands,” achieving enormous success in
marketing apparel, footwear, video games, etc. — as well as endorsing products and “crossing over” into
television and film acting careers.

e Finally, entertainment and “reality” television programming with Hip-Hop themes is increasingly prevalent
and popular, while Hip-Hop videos are estimated to be the most popular genre in the MTV Network’s
music menu as well as the most popular programming category on the Black Entertainment Television
(G‘BET”)

The entrepreneurial spirit and savvy of leading Hip-Hop artists initially transformed the marketing landscape by
establishing the “One Man Brand.” More recently, Hip-Hop entrepreneurs have increasingly intertwined their own
initiatives with the activities of major advertisers and Fortune 500 companies.
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Programming Strategy

Programming is anticipated to be the company’s fundamental strength and the factor that most distinguishes the
network from competitors. The Company intends to devote time to current and past Hip-Hop “stars,” but will also
devote time to emerging artists in the field. In addition, the number of hours of programming the company will
devote to news, magazine, lifestyle and reality shows about and/or featuring Hip-Hop artists will be extremely
difficult to duplicate by other networks because our network will initially be built with essentially “no cost” music
videos which will form the basis of much of its programming schedule, RHN’s programming strategy allows for
greater ability to manage investment, as the business scales.

Programming Themes and Concepts

The Company intends to be flexible with its programming mix and content to respond to its target market. However,
the network’s plan is to establish a programming schedule consisting of approximately 45% (11 hours per day) of
music video-based entertainment, and about 55% (13 hours per day) of original programming revolving around the
Hip-Hop lifestyle and culture. The original programming is expected to be studio-based shows, magazine shows and
documentaries/reality shows produced by the Company (e.g., generally modest cost, hosted shows with interviews
and some live performances), while the Company will initially utilize the content it currently owns or has right to
use, future programming is expected to be acquired and/or bartered from independent producers.

A broad sampling of the specific programming themes and concepts that the network intends to feature include:

®  Music video-based programming . We intend to air a number of distinct one-hour blocks of Hip-Hop music
videos — some of which will be hosted. Some of the programs will be purely music video playback, while
others will include interviews, live performances and studio audiences. The legendary show, Video Juke
Box, is anticipated to be aired, hosted by Ralph McDaniels, known as a pioneer who was the first to
produce and host a video music show based around Hip-Hop culture and music. VR-20 (Video Request Top
20) will feature the top 20 Rap videos of the day. Hosted by VJs in front of a studio audience, this show
will also feature live performances and interviews. The Real Gritty Top 20 will showcase the day’s top 20
underground Hip-Hop videos, selected by viewer request. Rap World will feature blocks of international
Hip-Hop music videos. Beauty and the Beats will feature all female artists. In addition, there will be three
other blocks of Hip-Hop videos daily on the network. In all, the Company has approximately 13,500 hours
of Hip-Hop music videos including live concerts and an estimated 45% of the programming week will be
devoted to blocks of Hip-Hop videos. This content will provide a springboard and a cross-promotional tool
for other our original and acquired programming.

e Live Concert Series. We intend to air up to six original Hip-Hop concerts per year (approximately 40 hours
of content), featuring artists ranging from the well-established to the up-and-coming and these concerts will
be repeated throughout the calendar year.

e News, Magazine Shows, and daily Talk Show . The Company intends to produce and acquire a number of
topical news and magazine shows that detailrelevant news and information about the Hip-Hop community.
For example, One Nation Hip-Hop will be an “Entertainment Tonight”-style program providing
information about the latest TV shows, movies and sitcoms featuring the biggest and hottest Hip-Hop
celebrities. It will also feature current album releases and concert tour information. Analyze This will
feature celebrity guests from diverse backgrounds discussing the issues and controversies behind rap lyrics,
and Hip-Hop Insider will be a news show featuring politics, news and sports, hosted by RHN VIs. Mogol is
a Hip-Hop business showfeaturing segments on record industry economics, news on the latest deals of
superstar Hip-Hop recording artists, and lifestyle segments with showcases ofhomes, cars and travel
destinations of the Hip-Hop elite. Rap Sheet is a Hip-Hop news and commentary show featuring writers
from Hip-Hop’s greatest magazines, including Source, Vibe and XXL. Finally, management has plans for a
nightly talk show called Hip-Hop Late Nite featuring live guests.

o Documentary and “Competition” Programming . We intend to assemble a stable of documentaries and
artist profiles/features programs utilizing approximately 10,000 hours of content that the Company has
rights to use. Legend will chronicle the greatest Hip-Hop legends, while Behind the Platinum will showcase
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the backstage, behind the scenes scandals, shady deals, violence and murder that exist in the dark corners of
the music industry. Dollar and Dream will document the rise of Hip-Hop’s greatest artists. In addition,
Unsigned Heat will profile the hottest unsigned MC’s in the business. Competition style programming will
include Technics World, a DJ competition, and Rap Wars, a nationwide MC freestyle battle competition.
Rap Superstar will be an American Idol-style Rap show with celebrity guest judges. In addition, the
Company has acquired and will “re-version” extensive footage and pre-produced segments that have been
developed by Pseudo Entertainment and others. Much of this content is of high quality and is readily
adaptable for television using low cost post-production techniques. This approach mirrors that often used
by The History Channel, Biography and others, to develop quality documentary and reality programming at
a modest cost.

o  Entertainment Programming . The Company intends utilize approximately 6,500 hours of content the
Company has rights for to round out its programming schedule with a number of entertaining shows
designed to appeal to segments of its target audience. These shows include:

o Kissed or Dissed — a dating show chronicling the dates of Hip-Hop singles culminating in whether
their partners will be kissed or dissed.

o  Beneath the World Order — a Company original animated series.
o Flip Side — areality show where two people from different worlds switch places.
o Chrome — a program dedicated to Hip-Hop’s love affair with cars.

o Street Skillz: Street Ball Tournament — hosted by popular former MTV hosts Ed Lover and Dr. Dre,
this show offers the winner of a street

o basketball tournament a workout with NBA scouts.
o  Couture with Toni — a fashion show based on Hip-Hop fashion hosted by the Company’s personalities.
o Every Woman has a Story — a show on women and their struggles.

o Serve it Up — this show features Raz B, a former member of pop super group B2K and an actor in the
movie about Hip-Hop dance “You Got

o Served.” The show will have top Hip-Hop dance troops compete for cash and prizes in front of
celebrity judges.

o The Deal — featuring The Outlawz, this show takes a behind-the-scenes look at their lives both on and
off stage, as they struggle to make their own way outside the legacy of legendary artist Tupac Shakur.

In the event distribution and revenue proceed at a different pace than projected, the Company has the flexibility
to adopt a different programming mix (e.g., exhibit more “no cost” music videos) and thereby contain costs.

Key elements of the Company’s programming model include:

Acquired entertainment programming/partnerships with existing niche producers . We believe that much of the
acquired entertainment programming can be obtained at a modest cost. In addition, by partnering with existing
niche producers for the development of certain ongoing original programming, The Company anticipates to be
able to obtain distribution rights to a significant amount of content at no cash cost (i.e., on a barter basis). Our
production staff will support the creation of an expanded number of programs by these partners and ensure an
on-air look consistent with the network’s overall format.

Acquired and re-versioned documentary programming . By employing a combination of acquired documentary
programming and utilization of postproduction resources to enhance and package footage and segments
obtained at little or no cost from sources we will be able to offer an appealing array of documentary-style
content at a very feasible total cost.
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e  Original studio production . A significant percentage of our original programming will be studio-based. Most
shows (whether news, magazine, talk shows or hosted music video segments) will be hosted by staff VJs and
will feature interviews and live performances from Hip-Hop artists looking to promote their latest work. Costs
for this programming can be carefully managed. Hosted music video programs will feature wrap-around
introductions and commentary produced efficiently in the studio, as well.

e  Opportunity for multiple airings . Much of the Company’s programming can be aired on multiple occasions,
providing viewers with additional opportunities for viewing the content, while also minimizing costs. Given the
network’s reliance on music videos, most of our annual programming needs will be constantly refreshed at little
or no cost, as music labels/record companies will provide new releases of music videos on a continual basis.
This is expected to account for about 3,600 hours of the approximate 8,000 hours of annual programming
needed by the Company. The remaining programming bours will be filled with modest-cost acquired
programming and no-cost bartered programming, as well as original Company productions. Acquired
programming is expected to be repeated as many as ten times and original Company productions are expected
to be repeated on averages many as six times.

DISTRIBUTION AND MARKETING STRATEGY

The strategy is to provide content to its audience across all available media outlets: Broadcast TV, Broadcast Radio,
Cable/Satellite, Broadband Internet, Print, mobile video, and gaming systems. The Company currently has binding
and enforceable contracts with DirecTV and DISH Network, which will allow the Company to launch commercially
to a viewership of an estimated 32 million subscribers. The aforementioned contracts were assigned to the Company
on August 14, 2013 through a license agreement as described in the “Description of Business™ section.

Management believes that the network’s programming will attract viewership and that the network’s concept will
engender strong grass roots support from Hip-Hop fans. As such, the network’s overall distribution and consumer
marketing strategy is focused on the following:

o Exposure. Marketing our network with key strategic partners, such as Fortune 500 companies, which are
now recognizing the enormous size of the Hip-Hop Community. We will appoint a sales team to utilize
approach on large and multiple opportunity advertisers.

e  Grass roots support “Word of Mouth”. We intend to pursue grass roots marketing campaigns and develop
launch and other promotional events that will attract Hip-Hop fans. These activities are intended to create
broadened awareness of and interest in the network among Hip-Hop fans throughout the country. This
method is designed to have the fans of RHN actively encouraged to support the network’s distribution
efforts through follow-up targeted marketing campaigns.

e  Sponsorship: Promoting our services at television media industry shows as well as Hip-Hop events across
the country and early stage advertising, in areas of potential viewership

e Source magazine promotion. The Company intends to consistently promote the Hip-Hop Network and
encourage grass roots support through its widely read partners and influential Source and Vibe magazines.
Source and Vibe reaches the core of the Hip-Hop fan base — and provides a very effective means for
stimulating “word-of-mouth” about the Real Hip-Hop Network.

Radio

The Company intends to acquire Local Marketing Agreements with broadcasters in strategic markets in the United
States. Broadcast affiliates have already been identified. This strategy will create a radio presence for the Real Hip-
Hop Network Brand with cross promotion capability with its broadcast foot print starting in New York City, NY,
Los Angeles, CA, Chicago, IL and Washington, DC.
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Digital Content Delivery

The Company intends to have broad distribution through digital platforms to cross promote our brands and sell
digital content subscriptions through our web and TV properties. Ringtones, Wallpaper, and Music Video
Downloads may be made available for a monthly subscription fee. The Company also intends to leverage its
television viewing audience to create a mobile text community. The network has a short code that will be used to get
gain revenue through fee-based music video or contest voting like other television shows.

Smart Phone Media Distribution

According to CTIA-The Wireless Association® an international nonprofit membership organization that has
represented the wireless communications industry since 1984 states that the cell phone universe has over 300 million
mobile subscribers, and the number of smart phone users will exceed 70 million in the U.S. in 2011. The Company
intends to have mobile applications platforms and use existing platforms to make available a mobile version of its
channel to be streamed live to all smart phones.

Broadband

RHN.TV intends to create a virtual audience build out from the channels national fan base. The network will stream
its channel to the site live 24 hours a day and post popular shows on the site to be viewed on-demand. Free RHN. TV
e-mail addresses will be made available to the public as well as social networking and video file sharing like
youtube.com. Premium digital content will be bought and sold online. RHN.TV will use existing popular social
networking platforms to create and maintain an active and growing network of RHN fans and supporters.

Web-Based Marketing

Critical to producing visibility and traffic is the use of the Web for advertising. We intend to have a campaign which
will increase traffic and contribute to "brand recognition” and "brand loyalty” through a combination of search
engine listings with meta-tags that produce search results in the top 10 on listings for Hip-Hop information. With the
advent of WebTV, we believe that the prospect of entering more homes as a menu option delivered by a portal site
like AOL or Google could enhance media exposure and visitation. The advent of broadband Internet services will be
important but will not reduce our primary presence on “standard” television.

Affiliate Sales Strategy

The Company understands that opportunities for new networks to secure analog and even digital basic distribution
are extremely limited and often require significant launch incentive payments that substantially increase the
investment associated with the network. Further, we are aware that its core audience is both highly coveted by
advertisers and intensely interested in the network’s subject matter. For these reasons, the Company believes it can
succeed as a service distributed via digital tiers and plans to seek inclusion in reasonably priced digital programming
tiers that target a young adult audience.

In addition to positioning the network for tiered distribution, management intends to aggressively pursue early stage
distribution by alternative video providers, most notably the major telephone companies. It is believed that securing
distribution via these outlets will significantly enhance prospects for carriage among the more established cable and
satellite distributors. Specifically, both Verizon and SBC have publicly announced plans to offer a range of
programming choices that far exceeds anything currently available to consumers. Further, because these companies
are collectively building their fiber-based distribution networks in nearly every major market in the country,
widespread carriage of RHN may place pressure on cable and satellite distributors on essentially a nationwide basis
with a particular emphasis on the markets where the Hip-Hop’s appeal is likely to be greatest.
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The Company intends to focus its distribution and consumer marketing efforts on major urban markets with
significant African-American population concentrations and where Hip-Hop-formatted radio stations are
consistently among the leading local radio outlets.

Advertising Sales Strategy The Company’s advertising sales strategy centers on leveraging three primary strengths:
(1) the appeal of its target audience; (2) unique cross-media packaging opportunities; and (3) the network’s expected
major market concentration. The Company’s ability to capitalize on these key strengths is anticipated to be
supported by strategic alliance within young adult marketing organizations. Our advertising sales attributes are
outlined in additional detail below:

o Attractive audience demographics and strong appeal to major advertisers. We believe the Hip-Hop
audience is concentrated in the hard-to-reach 12-34 demographic and major advertisers are aligning
with Hip-Hop personalities as a means for reaching this demographic with extraordinary results.

o Niche appeal to selected key brands/product categories. We believe that in addition to Hip-Hop’s
appeal to major advertisers, the culture/lifestyle is closely aligned with certain brands and product
categories, including clothing and footwear lines designed by or for Hip-Hop artists, as well as selected
other products in the automotive, beverage and retail category. The Company intends to provide a
natural vehicle for these advertisers to reach a loyal and lucrative customer base.

o Magazine partnership. We intend to partner with Hip-Hop magazines that will enable the Company to
advertise in proven print media outlets that hold strong appeal and have an established market position
in the Hip-Hop segment.

o Concentration in major markets. It is anticipated that the Company’s initial distribution will be
concentrated in the country’s largest television markets but the exact locations not been finalized.
These indemnified markets will have the highest priority for major advertisers and the Company may
be able to interest larger advertisers even in its early stages of development.

COMPETITIVE ENVIRONMENT

Competitors to what the Company is offering include, but are not limited to:

MTV Networks . Following its launch as the first video music network in 1981, Viacom subsidiary Music
Television (MTV) changed the television landscape and ultimately the music industry. In 2009, MTV was
among the most widely distributed cable networks, available to over 98 million homes. While still
effectively targeting the 12-34 demographic, MTV has substantially changed its programming format in
recent years to feature reality programming such as The Real World and other series’ such as the popular
Pimp My Ride .

BET Networks . Black Entertainment Television (BET) launched in 1980. In 2009, BET was available to 90
million homes worldwide. BET provides a range of programming intended to reflect African-American
culture, including educational programs, sports, public affairs and music content. Further, the popularity of
BET’s music programming led the organization to develop BET Jazz — which is available to approximately
over 11 million homes and features jazz videos, films and documentaries.

TV One . TV One targets African American adults (i.e., the 25-54 demographic) with a mix of lifestyle
programming, classic series, movies, fashion and music content. With ownership including Radio One,
Comcast and DIRECTV, TV One is estimated to have attained distribution to 18 million homes in its first
year of operation, and is current available to 48 million households. This network reflects the subscription
TV industry’s growing interest in enhancing its appeal to the African American market.

VHI Networks . Also owned by Viacom, the VH1 family of networks provides a range of music video and
music-centered programming — geared primarily to the 25-54 demographic. In 2009, VH1 was available to
97 million households.
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e FUSE . Owned by Rainbow Media, FUSE promoted itself as the “only all-music, viewer-influenced
television network.” FUSE programming includes music videos, artist interviews, live concerts and specials
that emphasize “alternative” rock. In certain respects, FUSE is suggestive of the potential for RHN —as a
truly music-centered alternative to the MTV family, with a concentrated emphasis on the 12-34
demographic and a particular, popular music-based lifestyle.

The Company intends to differentiate itself through a full-time focus on Hip-Hop content, the range of its coverage
of the Hip-Hop culture, its unique understanding of the Hip-Hop lifestyle that emanates from direct involvement in
the industry, and its focus on delivering higher-quality, family-appropriate Hip-Hop content to a multi-generational
demographic.

GOVERNMENT REGULATIONS

The scope of communications regulations to which we or our distributors are subject varies from country to country.
Typically, video programming regulation in each of the countries in which we or our distributors operate or plan to
operate requires that domestic broadcasters and platform providers secure certain licenses from the domestic
communications authority. Additionally, most nations have communications legislation and regulations that set
standards regarding program content and the content and scheduling of television advertisements. Most nations also
have legislation and regulations that provide that a certain portion of programming carried by broadcasters or multi-
channel video programming distributors be produced domestically and to some degree be sourced from domestic
production companies that are independent of the distributor. Some jurisdictions in which we plan to operate have
strict censorship of content, and prohibited content may vary substantially over time.

In most countries, communications regulations are generally subject to periodic and ongoing governmental review
and legislative initiatives that may affect the nature of programming we are able to offer and the means by which it
is distributed. For example, the U.S. Federal Communications Commission, or FCC, is considering expansion of the
exclusivity ban on programmers affiliated with cable operators to programmers affiliated with satellite networks.
Any such restrictions, if adopted, could adversely affect our ability to negotiate with satellite programming
distributors should we become subject to any such rules. In addition, some policymakers maintain that cable and
satellite operators should be required to offer programming to subscribers on a network-by-network, or 4 la carte,
basis or to provide "family friendly" program tiers. The unbundling or tiering of program services could result in
reduced subscriber households and advertising revenues and increased marketing expenses. The timing, scope or
outcome of these reviews and initiatives could be unfavorable to us, and any changes to current communications
legislation or regulations could require adjustments to our operations.

The laws relating to the liability of providers of online services are currently unsettled both within the U.S. and
abroad. Claims against other companies with online businesses similar to ours have been threatened and filed under
both U.S. and foreign law for defamation, libel, invasion of privacy and other data protection, tort, unlawful activity,
copyright or trademark infringement or other theories based on ads posted on a website and content generated by a
website's users. Compliance with these laws is complex and may impose significant additional costs on us and
restrictions on our business. Any failure to comply with these laws could subject us to significant liability.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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B. EXIT STRATEGIES
The term of the Investment detailed in this offering is expected to be at least two years, but no greater than five years, and the
final exit of the Company will come through one of the following methods:

e  Become publicly listed:
U.S. OTCQB or OTCQX Listing - Summer / Fall 2015
Bermuda Stock Exchange Mezzanine Market - Spring / Summer 2015
Frankfurt or Berlin Stock Exchange Open Market - Spring / Summer 2015
¢  Move to a regulated within 24-36 months of Listing
U.S. NASDAQ Market - 2016 or 2017
Bermuda Stock Exchange Regulated Market - 2016 or 2017
Frankfurt Stock Exchange Regulate Market - 2016 or 2017
e  Acquisition or Sale of the Company

There can be no assurance that a liquid market for the securities will develop, or if it does develop, that it will continue. If a
market does develop, it may not be liquid. Therefore, investors may not be able to sell their Securities easily or at prices that will
provide them with yield comparable to similar investments that have a developed secondary market. Illiquidity may have a
severely adverse effect on the market value of the securities and investors wishing to sell the securities might therefore suffer
losses.

J.  Summary of Terms

The following is a brief summary of certain terms of the offering described in this offering memorandum. It is not intended to be
complete and is qualified by the more detailed information contained elsewhere in this memorandum and in the text of the
documents referred to herein.

Investment Size

. Target $5,000,000

Company Structure

Private early stage Television and Radio Broadcast
Company.

Delaware Stock Corporation (Formed May of 2010).

100,000,000 Shares of Common Stock Authorized,
50,000,000 Million Shares of Preferred Stock
Authorized

TWENTY NINE MILLION ONE HUNDRED
FIFTY THOUSAND (29,950,000) Shares of
Common Stock Issued and Outstanding.

NO CURRENT Shares of Preferred Stock Issued or
Outstanding. FIFTY THOUSAND Shares of
Preferred Stock will be Issued and Outstanding at the
Completion of this Offering.

Preferred Stock Holders have no voting rights until
Shares are Converted to Common Stock.

Minimum Equity Commitment

One 9% Convertible Preferred Stock Units.
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K. The Offering

The Company is offering a maximum of 50,000 9% Convertible Preferred Stock Units at a price of $100.00 per Unit, with all
Units having no par value.

L. Risk Factors

See “RISK FACTORS” section of this Registration for certain factors that could adversely affect an investment in the Securities
Offered. Those factors include, but are not limited to unanticipated obstacles to execution of the Business Plan, General
Economic Factors, and other unforeseen events.

M. Use of Proceeds

Proceeds from the sale of Securities will be used to invest in the development and growth of the Company’s Broadcast Marketing
and Advertising products and services. See “USE OF PROCEEDS” section.

N. Minimum Offering Proceeds - Escrow of Subscription Proceeds

The Company has set a minimum offering proceeds figure (the “minimum offering proceeds”) for this Offering of $500,000.
After the Minimum Offering Proceeds have been reached, all proceeds will be released from the investment account and utilized
by the Company. If the Offering terminates before the offering minimum is achieved, or if any prospective Investor’s
subscription is rejected, all funds received from such Investors will be returned without interest or deduction. All proceeds from
the sale of Units after the Minimum Offering Proceeds has been achieved will be delivered directly to the Company. See “PLAN
OF PLACEMENT ” section.

O. Preferred & Common Stock Units

Upon the sale of the maximum number of 9% Convertible Preferred Stock Units from this Offering, the number of issued and
outstanding Preferred Stock Units of the Company’s Preferred stock will be held as follows:

o  Company Founders& Current Shareholders 0%
o New Shareholders 100%

Upon the sale of the maximum number of 9% Convertible Preferred Stock Units from this Offering, the number of issued and
outstanding Common Stock Units of the Company’s Common Stock will be held as follows:

o Company Founders& Current Shareholders 98%
o New Shareholders 2%

P. Company Dividend Policy

The Company has never declared or paid any cash dividends on its common stock. The Company currently intends to retain
future earnings, if any, to finance the expansion of the Company. As a result, the Company does not anticipate paying any cash
dividends in the foreseeable future to Common Stock Holders.

Q. Company Share Purchase Warrants

The Company has no outstanding warrants for the purchase of shares of the Company’s Common Stock. Additionally, the
Company has no outstanding warrants for the purchase of the Company’s Stock.

R. Company Convertible Securities

The Company, at the completion of this Offering will have 50,000 9% Convertible Preferred Stock Shares Issued if the total
amount offered herein is sold.
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Terms of Conversion or Repurchase by the Company:

o

All 9% Convertible Preferred Stock Units must be Converted to Company Common Stock either in the 2%,
3% 4™ or 5 year under the following terms and conditions at the Shareholders’ Option:

YEAR 2:

YEAR 3:

YEAR 4:

(Shareholder Conversion Option)

At anytime during the second year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each Unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price of the
Company’s Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system”), the shares shall convert to Common
Stock in the Company at the “per share value” of the Company’s Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company’s Board of Directors.

(Shareholder Conversion Option)

At anytime during the third year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each Unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus
5% of the Company’s Common Stock at time of conversion / closing. The closing price
will be the weighted average price of the Common Stock Closing Price over the previous
60 days. Fractional interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system”), the shares shall convert to Common
Stock in the Company at the “per share value” of the Company’s Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company’s Board of Directors.

(Optional Conversion Option)

At anytime during the fourth year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each unit of the Company’s 9% Convertible
Preferred Stock for Common Stock of the Company at market price minus 10% of the
Company’s Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time afier two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system™), the shares shall convert to Common
Stock in the Company at the “per share value” (minus any discounts) of the Company’s
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company’s Board of Directors.
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*  YEAR 5: (Optional & Mandatory Conversion Options)

e  Optional: At anytime during the fifth year of the investment, the Shareholder may choose
on the First Business Day of Each Month to convert each unit of the Company’s
Convertible 9% Preferred Stock for Common Stock of the Company at market price
minus 15% of the Company’s Common Stock at time of conversion / closing. The closing
price will be the weighted average price of the Common Stock Closing Price over the
previous 60 days. Fractional interests will be paid to the shareholder by the Company in
cash.

e  The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

e  Mandatory: On the last business day of the st year of the investment, the Shareholder
MUST convert each Unit of the Company’s 9% Convertible Preferred Stock for Common
Stock of the Company at market price minus 15% of the Company’s Common Stock at
time of conversion / closing. The closing price will be the weighted average price of the
Common Stock Closing Price over the previous 60 days. Fractional interests will be paid
to the sharcholder by the Company in cash.

e  Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system™), the shares shall convert to Common
Stock in the Company at the “per share value” (minus any discounts) of the Company’s
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company’s Board of Directors.

The Company has not issued any additional Convertible Securities other than those listed and detailed above.

S. Stock Option Plan

The Company’s Employee, Director and Consultant Stock Plan (“The Plan”) was established in June of 2011 by the Company to
attract and retain persons eligible to participate in the Plan, motivate Participants to achieve long-term goals, and further align
Participants® interests with those of the Company’s other stockholders. The Plan is adopted as the Effective Time, subject to
approval by the Company’s stockholders within twelve months before or after such adoption date. Unless the Plan is
discontinued earlier by the Board, no Award shall be granted hereunder on or after the date ten years after the effective date.

The Plan shall be administered by the Administrator; provided, however, that, if at any time no Committee shall be in office, the
Plan shall be administrated by the Board. The Plan may be administrated by different Committees with respect to different groups
of Eligible Individuals.

The Administrator shall have the authority to grant Awards pursuant to the terms of the Plan to be Eligible Individuals; provided,
however that each Eligible Individual must be an Officer, Employee, Director or Consultant of the Company or of an Affiliate at
the time the Award is granted. Notwithstanding the foregoing, the Administrator may authorize the grant of an Award to a person
not then an officer, employee, director or consultant of the Company or of an Affiliate; provided, however, that the actual grant
of such Award shall be conditioned upon such person becoming an Eligible Individual at or prior to the time the Award is
granted. Participation shall be limited to such persons as are selected by the Administrator. The granting of any Award to any
individual shall neither entitle that individual to, no disqualify such individual from, participation in any other Awards.

Subject to adjustment, the aggregate number of shares of Stock which may be delivered under the Plan shall not exceed a number
equal to 25% of the total number of shares of Stock outstanding immediately following the Effective time, assuming for this
purpose the conversion into Stock of all outstanding securities that are convertible by their terms (directly or indirectly) in stock;
provided, however, that, as of January 1 of each calendar year, the maximum number of shares of Stock which may be delivered
under the Plan shall automatically increase by a number sufficient to cause the number of shares of Stock covered by the Plan to
equal 25% of the total number of shares of Stock then outstanding, assuming for this purpose the conversion into stock of all
outstanding securities that are convertible by their terms (directly or indirectly) into Stock.

To the extent any shares of Stock covered by an Award are not delivered to a Participant or beneficiary thereof because the
Award expires, is forfeited, canceled or otherwise terminated, or the shares of Stock are not delivered because the Award is
settled in cash or used to satisfy the applicable tax withholding obligation, such shares shall not be deemed to have been delivered
for purposes of determining the maximum number of shares of Stock available for delivery under the Plan.

In the event of any Company stock dividend, stock split, combination or exchange of shares, recapitalization or other change in
the capital structure of the Company, corporate separation or division of the Company (including, but not limited to, a split-up,
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spin-off, split-off or distribution to Company stockholders other than a normal cash dividend), sale by the Company of all or a
substantial portion of its assets (measured on either a stand-alone or consolidated basis), reorganization, rights offering, partial or
complete liquidation, or any other corporate transaction, Company share offering or other event involving the Company and
having an effect similar to any of the foregoing, the Administrator may make such substitution or adjustments in the (A) number
and kind of shares that may be delivered under the Plan, (B) additional maximurms imposed in the immediately preceding
paragraph, (C) number and kind of shares subject to outstanding Awards, (D) exercise price of outstanding Stock Options and
Stock Appreciation Rights and (E) other characteristics or terms of the Awards as it may determine appropriate in its sole
discretion to equitably reflect such corporate transaction, share offering or other event; provided, however, that the number of
shares subject to any Award shall always be a whole number.

T. Stock Options

Stock Options may be granted alone or in addition to other awards under the plan and may be of two types: Incentive Stock
Options and Non-Qualified Stock Options. Any Stock Option granted under the plan shall be in such form as the Administrator
may from time to time approve.

The Administrator shall have the authority to grant any Participant Incentive Stock Options, Non-Qualified Stock Options or both
types of Stock Options (in each case with or without stock appreciation). Incentive Stock Options may be granted only to
employees of the Company and its subsidiaries. To the extent that any Stock Option is not designated as an Incentive Stock
Option or, even if so designated, does not qualify as an Incentive Stock Option, it shall constitute a Non-Qualified Stock Option.
Incentive Stock Options may be granted only within ten years from the date the plan is adopted, or the date the Plan is approved
by the Company’s stockholders, whichever is earlier.

Stock Options shall be evidenced by option agreements, each in a form approved by the Administrator. An option agreement
shall indicate on its face whether it is intended to be an agreement for the Incentive Stock Option or a Non-Qualified Stock
Option. The grant of a Stock Option shall occur as of the date of the Administrator determines.

Anything in the Plan to the contrary notwithstanding, no term of the Plan relating to Incentive Stock Options shall be interpreted,
amended or altered, nor shall any discretion or authority granted under the Plan be exercised, so as to disqualify the Plan under
Section 422 of the Code or, without the consent of the Optionee affected, to disqualify any Incentive Stock Option under Section
422 of the Code.

U. Stock Appreciation Rights

Stock Appreciation Rights may be granted either on a stand-alone basis or in conjunction with all or part of any
Stock Option granted under the plan. In the cast of a Non-Qualified Stock Option, such as rights may be granted,
either at or after time of grant of such Stock Option. A Stock Appreciation Right shall terminate and no longer be
exercisable as determined by the Administrator, or, if granted in conjunction with all or part of any Stock Option,
upon the termination or exercise of the related Stock Option

V. Reporting

The Company will be required to furnish you with quarterly un-audited financial reports and an annual audited financial report
through a public listing at www.AlternativeSecuritiesMarket.com. Further, the Company will also voluntarily send you both
quarterly un-audited financial reports and an annual audited financial report via electronic mail. After the Filing of SEC Form 10
or an SEC S-1 Registration Statement with the United States Securities and Exchange Commission (“SEC”), the Company will
be required to file reports with the SEC under 15(d) of the Securities Act. The reports will be filed electronicaily. The reports
required are forms 10-K, 10-Q and 8-K. You may read copies of any materials the Company files with the SEC at
www. AlternativeSecuritiesMarket.com, or at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, DC 20549.
You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC
also maintains an Internet Site that will contain copies of the reports that the Company files electronically. The address for the
Internet site is www.sec.gov.

W. Stock Transfer Agent

The Company will serve as its own registrar and transfer agent with respect the Offering.
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X. Subscription Period

The Offering will commence promptly after the date of this Offering Circular and will close (terminate) upon the earlier of (1)
the sale of 50,000 9% Convertible Preferred Stock Units, (2) One Year from the date this Offering begins, or (3) a date prior to
one year from the date this Offering begins that is so determined by the Company’s Management (the “Offering Period”). The
Company has set an investment minimum of $500,000 USD before the Company will have access to the Investment Proceeds,
which means all investment dollars invested in the Company prior to reaching the minimum of $500,000 will be held in an
investment escrow account, and only after $500,000 in securities has been sold to investors (Five Thousand 9% Convertible
Preferred Stock Units) will the Company have access to the Investment Proceeds. If the Offering terminates before the offering
minimum is achieved, or if any prospective Investor’s subscription is rejected, all funds received from such Investors will be
returned without interest or deduction

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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X. TERMS AND CONDITIONS
The following is a summary of the certain principal terms of The Real Hip-Hop Network, Inc.

The Company

Company
Managers

Minimum Capital
Commitment

The Offering

Conversion Option /

Mandatory
Conversion

The Real Hip-Hop Network, Inc. is a Delaware Stock Corporation.

Biographies of all Managers can be found starting on Page 39 of this Offering.

Each investor will be required to make an investment of a minimum of one 9% Convertible Preferred Stock

Units.

The Company is seeking capital commitments of $5,000,000 from Investors. The securities being offered
hereby consists of up to 50,000 9% Convertible Preferred Stock Units of the Company, priced at $100.00

per Unit.

All 9% Convertible Preferred Stock Units must be converted to Company Common Stock, either in the
second, third, fourth or fifth year under the following terms and conditions at the Shareholder’s Option:

Year 2: (Shareholder Conversion Option)

Shareholder Option: At anytime during the second year of the investment, the Sharecholder may
choose on the First Business Day of Each Month to convert each unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price of the
Company’s Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock closing price over the previous 60 days. Fractional
interests will be paid to the shareholder by the Company in cash.

The Sharcholder can sell the 9% Convertible Preferred Stock Units back to the Company at any
time after two years for the full face value of the Shares plus any accrued interest, though the
Company has no obligation to purchase the Units.

Year 3: (Shareholder Conversion Option)

Shareholder Option: At anytime during the third year of the investment, the Sharcholder may
choose on the First Business Day of Each Month to convert each unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus 5% of the
Company’s Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock closing price over the previous 60 days. Fractional
interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company at any
time afier two years for the full face value of the Shares plus any accrued interest, though the
Company has no obligation to purchase the Units.

Year 4; (Shareholder Conversion Option)

Shareholder Option: At anytime during the fourth year of the investment, the Shareholder may
choose on the First Business Day of Each Month to convert each unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus 10% of
the Company’s Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock closing price over the previous 60 days. Fractional
interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company at any
time after two years for the full face value of the Shares plus any accrued interest, though the
Company has no obligation to purchase the Units.
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Investment Period

Voting Rights

Term of the
Offering

Distributions

Reports to Investors

Valuations

Indemnification

Listings and
Admissions to
Trading

e  Year 5: (Optional & Mandatory Conversion Option)

Shareholder Option: At anytime during the fourth year of the investment, the Shareholder may
choose on the First Business Day of Each Month to convert each unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus 15% of
the Company’s Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock closing price over the previous 60 days. Fractional
interests will be paid to the shareholder by the Company in cash.

The Sharcholder can sell the 9% Convertible Preferred Stock Units back to the Company at any
time after two years for the full face value of the Shares plus any accrued interest, though the
Company has no obligation to purchase the Units.

Mandatory Conversion: On the last business day of the 5% year of the investment, the
Shareholder MUST convert each unit of the Company’s 9% Convertible Preferred Stock for
Common Stock of the Company at market price minus 15% of the Company’s Common Stock at
time of conversion / closing.

The investment period will begin upon qualification of this Offering by the United States Securities &
Exchange Commission.

Preferred Stock has NO VOTING RIGHTS

The Offering will commence promptly after the date of this Offering Circular and will close (terminate)
upon the earlier of (1) the sale of 50,000 9% Convertible Preferred Stock Units, (2) One Year from the date
this Offering begins, or (3) a date prior to one year from the date this Offering begins that is so determined
by the Company’s Management (the “Offering Period”). The Company has set an investment minimum of
$500,000 USD before the Company will have access to the Investment Proceeds, which means all
investment dollars invested in the Company prior to reaching the minimum of $500,000 will be held in an
investment escrow account, and only after $500,000 in securities has been sold to investors (FIVE
THOUSAND 9% Convertible Preferred Stock Units) will the Company have access to the Investment
Proceeds. If the Offering terminates before the offering minimum is achieved, or if any prospective
Investor’s subscription is rejected, all funds received from such Investors will be returned without interest
or deduction.

The Company has never declared or paid cash dividends on our common stock. We currently intend to
retain all available funds and future earnings for use in the operation of our business and do not anticipate
paying any cash dividends in the foreseeable future for our Common Stock. Any future determination to
declare dividends on our Common Stock will be made at the discretion of our board of directors, and will
depend on our financial condition, results of operations, capital requirements, general business conditions
and other factors that our board of directors may deem relevant.

The Company's Accounting Firm will furnish to the investors after the close of each fiscal year an annual
report containing audited financial statements of the Company prepared in accordance with “Generally
Accepted Accounting Principles” (GAAP) and a statement setting forth any distributions to the investors
for the fiscal year. The Company will also furnish un-audited quarterly statements to investors.

The Company Managers will, at least once per year, perform an internal valuation of the Company’s assets,
using accepted valuation techniques, to establish the fair market value of each asset as the end of such year.
The fair market value of the assets will be deemed to be the ownership interest in each asset valued at the
current capitalization rate for each market. In addition, detailed financial modeling will be performed using
“current market assumptions” and discounted cash flow analysis.

The Company will indemnify, defend and hold the Company Managers, the members of the Board of
Directors harmless from and against any losses, damages, costs that relate to the operations of the
Company, unless the Company Manager(s) acted in an unethical manner related to directing investments.

The Company intends to prepare an application to the U.S. OTC Market (OTCQB or OTCQB), the
Bermuda Stock Exchange's Mezzanine Market and the Berlin Stock Exchange (though the Company may
choose to list on the Frankfurt Stock Exchange instead of the Berlin Stock Exchange) for the Securities to
be admitted to the Exchange's Official List and for Trading. Submission for listing is expected in 2015 or
2016.
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ITEM 7. DESCRIPTION OF PROPERTY.
The Company does not own any real estate. The Company currently rents office spaces at 1455 Pennsylvania Avenue NW, Suite

400, Washington, D.C. 20004. The Company currently has no policy with respect to investments or interests in real estate, real
estate mortgages or securities of, or interests in, persons primarily engaged in real estate activities.

ITEM 8. DIRECTORS, EXECUTIVE OFFICERS, AND SIGNIFICANT EMPLOYEES
(a) Directors and Executive Officers.

A. The current officers and directors will serve for one year or until their respective successor(s) are elected and qualified.

Name Position
Mr. Atonn F. Muhammad Chief Executive Officer & Chairman of the Board Age:41

Mr. Muhammad is Chief Executive Officer and Chairman of the Company’s Board of Directors. Mr. Muhammad is a seasoned,
successful entrepreneur with strong, deep ties to the television programming and music industries and communities. He continues
to hold the position as CEO at Real Hip-Hop Network Broadcast Corporation, a position that he has held since 2003. Mr.
Muhammad was also the co-founder and Chief Executive Officer of SSM Media Ventures, Inc., from 2008 to 201 1. Prior to the
inception of SSM Media Ventures, Inc. and Real Hip-Hop Network Broadcast Corporation, Mr. Muhammad was a financial
advisor with Morgan Stanley from 2000 to 2001. Mr. Muhammad was also the co-founder and CEO of SSM Media
Entertainment Group, Inc., from 2000 to 2003. SSM Media was a telecommunications media firm created to provide television
programming services to diverse, global markets through satellite and cable distribution. Prior to SSM Media and Entertainment
Group, Inc., Mr. Muhammad was the CEO of RAAMM Enterprises, Inc., a successful concert promotions company that he was
with from 1993 to 1998.

Mr. Muhammad has been featured on CNN / CNN Headline News / BET / The Hollywood Reporter and Billboard Magazine.
Mr. Muhammad has been making waves in the industry through his efforts to debunk the commonly held image of Hip-Hop
being associated with misogyny, excessive violence, and Pimp culture. He has been on speaking tours with Bill Cosby and has
gone all across this country spreading his message. Mr. Muhammad was educated at the University of Miami and was a running
back for the school’s nationally acclaimed football team.

Mr. Alvin Butler, Jr. Chief Financial Officer & Treasurer Age: 32

Mr. Butler has a strong background in financial management, and has been the Company’s Chief Financial Officer and Treasurer
since July of 2011. Prior to joining the Company, Mr. Butler was the Chief Financial Officer at SSM Media Ventures from 2007
to 2011. Mr. Butler’s role with SSM Media Ventures was to maintain the financial stability of the Company and all of its
properties worldwide. As SSM Media Ventures expanded its reach, Mr. Butler ensured that funds were allocated and managed
appropriately for the success of the companies. Mr. Butler also regularly communicated with shareholders and secured key
partnerships with other financial experts and industry specialists to ensure success. Mr. Butler was also the Chief Financial
Officer of American Home Investment Group, Inc. from 2000 to 2005 where he led and arranged the funding for several key
acquisitions. Mr. Butler has played a key role in many development projects including real estate, media, and global commerce.
Mr. Butler has a passion for financial systems and management and business development.

Mr. Matthew Anderson Chief of Staff & Secretary Age: 31

Since July of 2011, Mr. Anderson has been the Chief of Staff and the Secretary of the Company. Mr. Anderson is an experienced
entrepreneur and business leader. Prior to joining the Company, Mr. Anderson was Chief of Staff at Real Hip-Hop Broadcast
Corporation from 2007 to 2011, where he facilitated key partnerships and business opportunities. He was the former President
and Chief Executive Officer of American Home Investment Group, Inc. from 2005 to 2008, where he specialized in acquiring
and developing commercial and residential real estate projects where the deal sizes ranged from a few million dollars up to eighty
million dollars. Prior to American Home Investment Group, Inc., Mr. Anderson was an Operations Manager with United Parcel
Service from 2000 to 2004.
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Mr. Aquil Muhammad Vice Chairman

Mr. Abdul Aquil Muhammad got his start in the security industry. Mr. Muhammad took his skills and experience and started a
successful contract security firm where he was President and Chief Executive Officer. His firm received accolades for
outstanding service from the Mayor of Baltimore and the Housing and Urban Development Secretary. Mr. Muhammad built his
company from start-up into a multi-million dollar business. He is an experienced investor and entrepreneur that has been
involved in multiple start-ups in fields such as: Fashion, Food, Music, Television and Entertainment. He was one of the early
investors in University Records, started by Mr. Haqq Islam. The label launched such notable talents as Dru Hill, Sisqo, Mya and
Pure Soul. Mr. Muhammad currently serves as the Vice Chairman of the Real Hip-Hop Network.

Mr. KW. Ford Chief Information Officer

K.W. Ford matriculated at the University of Miami, and completed his Bachelor’s Degree in Business Management and
Organization. He worked in the government for seven years for two different agencies, and during that time he returned to school
at Strayer University to hear his second Bachelor’s Degree in Networking, graduating Summa Cum Laude. Also, Mr. Ford
embarked on this third degree program at Strayer University, and there, Mr. Ford attained a Masters Degree in Information
Systems. Mr. Ford started and entrepreneurial venture, a computer security company that consulted on network security issues for
home-based businesses. He has taken all of his education, experience and talents to his new position as Chief Information Officer
for The Real Hip-Hop Network.

Mr. Bernard Taft Chief Information Officer

Mr. Taft was an international performer with a popular hip-hop group known as the Section Eight Mob. Section 8 was one of the
first hip-hop groups to get national exposure from the D.C. area. Mr. Taft was also featured in a motion picture with award
winning actor Morgan Freeman entitled “Guilty by Association”. He expanded his knowledge of the music industry as a member
of the group. After his tenure with Section 8, Mr. Taft went on to create his own label and cultivated the careers of various artists

Mpr. Timothy J. Neher Founder

Founder, President, Secretary, Treasurer and sole director of the Company from its founding in May of 2010 through July of
2010 when Mr. Heher resigned his positions. Neher is the founding partner of Accelerated Venture Partners, LLC, a private
venture capital firm based in Foster City, California, and has over twenty years of experience in connection with the provision of
debt and equity financing, mergers, and public offering transactions. Mr. Neher has been on the Board of Directors for Virolab,
Inc., a public reporting company since 2010 and the acting Chief Financial Officer, and Treasurer and Director of Mikojo, Inc., a
public reporting company. Mr. Neher is also Director of Pinpointed Solutions, Inc., ssssssa private company since 2008, Direcotr
of Ipaypod, Inc., a private company since 2007 and Director of Internet Card Present, Inc., a private company since 2007. He is
also the President, Secretary and sole Director of the following public reporting companies: Accelerated Acquisitions XVIL, XIX.
Within the past five years Mr. Neher has been the founder of the following public reporting companies, Accelerated Acquisitions
LIL IIL IV, V, X, X1, XII, XIII, XTIV, XV, XVI, XVIII, XX, XXI and XXIL. Prior to founding Accelerated Venture Partners,
Internet Card Present Industries, Pinpointed Solutions and Ipaypod, Timothy was Chairman and Chief Executive Officer of
Wherify Wireless, a private to public company from 1999 to 2007.

On May 4, 2010, the Registrant sold 5,000,000 shares of Common Stock to Accelerated Venture Partners, LLC for an aggregate
investment of $2,000.00. The Registrant sold these shares of Common Stock under the exemption from registration provided by
Section 4(2) of the Securities Act. On July 19, 2011 the Company entered into a Consulting Services Agreement with
Accelerated Venture Partners, LLC described in the “Certain Relationships and Related Transactions™ section of this Offering.
Mr. Neher had no prior relationship with SSM Media Ventures or the Real Hip-Hop Network, Inc.

There are no family relationships between our officers and directors. Each director is elected at our annual meeting of
stockholders and holds office until the next annual meeting of stockholders, or until their successor is elected and qualified.
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ADVISORY BOARD:

The Company has assembled an advisory board in which the members have no fiduciary duty to the shareholders or company in
July of 2013, consisting of business professionals with relevant media industry experience to advise the company in both direct
operations and to keep the company informed on various business, legal and financial trends that may affect management and our
business. The Company executed Advisory Board Consulting and Compensation Agreements with Mr. Craig Mateus, Mr. Joseph
Abrams, and Mr. Scott R. Royster effective November 21%, 2013, setting forth acceptance by the Individual Advisors below of
their respective appointments, terms and conditions of service, and compensation.

Mpr. Craig Mathues

Mr. Mathues is a seasonsed business professional and entrepreneur with over 30 years of experience in business-to-business sales
and wholesale retail distribution. From 1981 to 1984, Mr. Mathues was a key account manager fro Duracell Batteries in New
York where he mastered business sales working with established retail brands. From 1984 to 1997, Mr. Mathues established
himself as leading key account salesman at Buster Brown Apparel in New York, where he was known for setting high standards
and meeting and exceeding company wide sales goals. From 1997 to 2003, Mr. Mathues was Founder and CEO of New Jersey
Kids, a unique mobile apparel firm providing niche products directed towards mothers and children. From 2003 to the present,
Mr. Mathues co-Founded Any Miller Global Sales, LLC, a leader in discount wholesale clothing and distribution. Andy Miller
Global supplies clothing to a number of major discount department stores nationwide. Craig Mathues currently serves as a
Chairman of the Real Hip-Hop Network, Inc. Board of Advisors. Mr. Mathues graduated with a degree in Business
Administration from the University of Delaware in 1981.

Mr. Joseph Abrams

Mr. Abrams is a Co-Founder of MySpace. Mr. Abrams co-founded Intermix, the parent company of MySpace in 1998. He served
as Advisor to Atigeo LLC. Prior to that, he co-founded The Software Toolworks, Inc. in 1983. Mr. Abrams made it through two
boom periods — in the 90’s he ran Software Toolworks, which was sold for around $450 Million USD, and then he did it again
with MySpace, which sold to Newscorp for $580 Million USD. Mr. Abrams specializes in working with micro-cap and small-cap
companies to builder shareholder value. He serves as an Executive Officer for 51144 Inc. He serves as Chairman of Ckrush
Digital Media, Inc. He has been Chairman of the Board of Adex Media, Inc., since August of 2009. He served as Chairman of the
Board of Advisors at Virtual Piggy, Inc. (a/k/a, “Moggle, Inc”) since 2011. He serves as a Director of Atigeo, LLC. He serves as
a Member of Advisory Board at AlphBird, Inc. He serves on the Board of Advisors for Akeena Solar (Nasdaq: AKNS). He
serves as a Member of Advisory Board at Public Media Works, Inc. He has been Director of AdEx Media, Inc. since August of
2009. He serves on the Board of Advisors of Mimvi, Inc. He served as a Member of the Advisory Board at Image Metrics, Inc.
since 2009. He holds a BA and JD. He hods an MBA in Finance from William E. Simon Graduate School of Business at the
University of Rochester.

Mr. Scott R. Royster

Scott Royster spent more than half of his career at Radio One, Inc., one of the largest media companies targeting the African
American Market. He joined Radio One as its Chief Financial Officer in 1996. At the time, the Company owned seven radio
stations in two markets, and over the course of the next twelve years, he helped build the company into a diverse media
conglomerate which, at peak size, owned more than 70 stations in 22 markets, a cable channel (TV One), content and publishing
assets and a growing Internet presence. Among many other things, Mr. Royster was responsible for the Company’s PO and
many follow on offerings and helped raise more than $3 Billion of capital over the course of his tenure. In 2006, Mr. Royser was
named the Broadcasting Industry’s CFO of the Year by Institutional Investor Magazine. Mr. Royster has also spent many years
as a private equity investor having worked for several firms over the course of his career, including chemical Venture Partners,
Capital Resource Partners and TSG Capital Group, the last of which was, at the time, the largest private capital firm owned and
operated by African Americans. My Royster’s investment experience spans a multitude of industries and investment sizes and he
has sat on numerous corporate boards over the years, including the Board of Directors of HRH, Inc., a NYSE-listed company that
was successfully sold to Willis Group (NYSE: WSH) in 2008 for more than $2 Billion USD. In addition to his business interests,
Mr. Royster has many philanthropic interests and has sat on the Board of the Areana Stage Theatre in Washington, D.C., as well
as the Board of Visitors of Duke University and the Visiting Committee of the Harvard Business School. Mr. Royster is a
graduate of Duke University as well as HBS. He is currently a member of the Board of Trustees at The River School in
Washington, D.C.
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Mr. Reggie Hudlin

Reginald Hudlin is a Harvard Graduate and pioneer of the modern black film movement, creating movies like House Party,
Boomerang and Bebe’S Kids, which are some of the most profitable and influential films of his generation. He served as
President of Entertainment for BET from 2005-2008. He is the executive producer and writer of the animated Black Panther
series currently available on DVD. He was the writer of the Marvel Comics series Black Panther from 2005 to 2008, most
notable for the 2006 storyline "Bride of the Panther,” which saw the characters Storm and the Black Panther wed. Hudlin was
executive producer of The Boondocks and has directed hit shows like Modern Family, The Office, The Middle, Psych and
Outsourced. Hudlin most recently produced the new Quentin Tarantino film Django Unchained which will be distributed by the
Weinstein Company and Sony Pictures.

Mr. Carl Page

Mr. Page was a co-founder of eGroups, Inc., where he helped build a network of 14 million users who relied on eGroups to
support Web-based collaborative work efforts. eGroups was eventually acquired by Yahoo! and is today known as Yahoo!
Groups. A serial entrepreneur and investor based in the Bay Area, Mr. Page's experience ranges from hardware to Internet
companies, and from startups to large multinationals. He has previously held positions at Microsoft and Mentor Graphics. He sits
on various boards, including the Michigan State University Computer Science and Engineering Advisory Board, the National
Advisory Committee to Electrical Engineering and Computer Science and the Michigan Memorial Phoenix Energy Institute at
University of Michigan, and the Business Advisory Board of Insilicos LLC. Carl is a graduate of the University of Michigan,
with a BSE in computer engineering (1986) and an MSE (1988).

Vada Manager

Vada O. Manager, senior counselor in APCO Worldwide’s Washington, D.C. office, is a premier global business and
communication strategist with particular expertise in sport and product marketing, branding and positioning, crisis management,
litigation communication, government relations and issues management.

Before joining APCO in 2010, Mr. Manager was founder and CEO of Manager Global Consulting Group, an independent
consultancy based in Phoenix, Ariz. Prior to founding Manager Global Consulting, he was senior director of global issues
management for Nike, Inc., where his broad portfolio of responsibilities included laborpractices/global sourcing procedures;
marketing communication support for subsidiaries; and crisis management for athletes, product recalls and corporate
issues.During his 12-year tenure, he served on the launch team of nike.com, strategized on new business acquisitions such as the
Converse and Starter brands, was one of the early architects of Nike's renewed corporate responsibility strategy, and served as a
member of the corporate leadership team, Nike's most highly valued team of global executives. He was Nike's senior crisis and
issues strategist on issues such as the Olympics, the World Cup, and company response and business resumption after the
terrorist attacks of Sept. 11, 2001.

Prior to joining Nike, Mr. Manager was senior manager of global communications for Levi Strauss & Co, providing strategic
communication counsel to the global leadership team as the company successfully launched and expanded its Dockers and
SLATES brands. He was also a vice president at Powell Tate, where he co-managed accounts for key clients such as the PGA
Tour, Major League Baseball and Court TV. While there, he also consulted the African National Congress in their transition to
power in South Africa under newly elected President Nelson Mandela with sponsorship from the Kaiser Family Foundation.

Earlier in his career, Mr. Manager served as vice president of public finance for Young Smith & Peacock, an investment banking
firm and registered broker with the New York Stock Exchange, and as a senior communication professional on the team
administering the Democratic National Convention (1992, 1996 and 2004) and the Commission on President Debates (1992-
1996).

A frequent presenter on business strategy and his pioneering concept of “issue marketing,” Mr. Manager has appeared on CNN
and NBC’s The Today Show and has been quoted in various thought-leading global print publications. He has affiliations with
several national and global organizations, including the American Council on Germany; the U.S. Military Academy (West
Point)'s Civilian Public Affairs Committee (chair, 2008-present); the Issue Management Council (chair, 2007-2009); and the
Arizona State University Alumni Council. Mr. Manager also serves on the board of directors for Ashland, Inc., a $10-billion
Fortune 500 chemical company.

Mr. Manager holds a Bachelor of Science from the Arizona State University and is an inductee in its Hall of Fame (College of
Liberal Arts, 2000). He also undertook post-graduate (non-degree) study at the London School of Economics.
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Zane Strebor

Zane is the first African-American woman to have a fictionalized cable series based on her real life. Her series is the highest rated
series in the history of the Cinemax network, with an average weekly viewership of 5-8 million households. Zane was named one
of Essence Magazine’s “Hollywood Power Players” in 2009. Zane created, wrote and executive produced a second cable series,
“Zane’s The Jump Off,” that premiered on Cinemax in March 29th, 2013. Filming took place in Los Angeles, California and
Miami, Florida during September and October 2011. Zane executive produces all of her own work and heads a production crew
of more than 75 employees based out of Los Angeles, California. She also writes all of the original scripts, selects all of the cast
members, and even selects the music to be featured on every episode. Zane is currently writing several screenplays that she has
been commissioned to pen by various movie studios, including a feature screenplay for two Academy Award-Winning actresses.
Zane is developing a primetime network sitcom and two other relationship-based programs. Zane’s novel “Addicted” completed
principal photography in November 2012 in Atlanta and will be released in theaters by Lionsgate later this year. The film stars
Boris Kodjoe, Sharon Leal, Tasha, Smith, Tyson Beckford, and William Levy.

ADVISORY BOARD CONSULTING AND COMPENSATION AGREEMENTS

In general, the Advisor Agreements set term, compensation and duties of each Advisory Board. Each Advisor agreed to devote to
the Company such time as necessary for the effective conduct of their duties. Each Advisor is permitted to engage in outside
business and other interests that do not conflict with such duties. Each Advisor is not required to provide services to the Company
in excess of ten hour per month. Should an Advisor, with advance approval, work more than 120 hour per calendar year, that
Advisor is to be paid an hourly rate agreed to by the Board of Directors, and the Advisor in a separate written agreement, which
shall be merged with the particular Agreement and considered a fully integrated agreement.

The term of each Advisor expires on November 21, 2016, unless subsequently modified by the Company and the Advisor. The
Company shall pay Mr. Mateus as Chairman of the Advisory Board a fee of $375,000 and $255,000 to the others per year during
the term. The fees shall be payable at the same time, in the same manner, and following the same procedures as apply to
directors’ fees paid to non-employee directors of the Company. All such payments shall be subject to deduction and withholding
(if any) authorized or required by applicable law(s). Depending on the value provided by the director to the Company, which
shall be memorialized in a duly executed Board Resolution, the Company may elect to compensate the director shares of
common stock of the Company annually during the term pursuant to the Company’s Stock-Based Incentive Plan. The Advisor
may choose to receive such awards in the form of Company common stock, deferred Company stock equivalents or options to
purchase the Company common stock. Awards in the form of stock options shall be at a ratio of four (4) stock option shares to
one (1) share of Company common stock that may otherwise be awarded under the Advisor Agreement. Compensation awarded
pursuant to this arrangement is to be made at the same time, in the same manner, and following the same procedures as apply to
equity awards made to non-employee directors of the Company.

The Company shall reimburse each Advisor all reasonable out-of-pocket expenses related to such travel and miscellaneous
expenses incurred in carrying out his / her duties under this Agreement. Reimbursement shall only be made against an itemized
list of such expenditures signed by the Advisor in such form as required by the Company and consistent with the Company’s
policy.

The Company may terminate the Advisor Agreement for “Cause” at any time without notice. The Company shall have “Cause”
to terminate the Advisor Agreement if (a) the director breaches any provision of the Advisor Agreement or {b) the Advisor
engages in conduct which is intentionally injurious to the Company as determined by the Board. If the Advisor is terminated by
the Company for Cause or of the director voluntarily terminates his / her services prior to the end of the term (other than due to
the Advisor’s death or disability), Advisors shall be paid only the fee accrued through the date of such termination and the
Advisor will forfeit all right to receive any other payments from the Company, unless previously earned by unpaid and other
compensation to which they would otherwise be entitled.

If the Advisor is terminated by the Company other than for Cause prior to the end of the term, the Advisor shall be entitled to
payment of the total amount of the fee, which would have been paid hereunder for the balance of the Term of their services were
so terminated by the Company (less any amount of the fee already paid).

Each Advisor has agreed to confidentiality provisions, and the Company has agreed to indemnify each Advisor and obtain errors
and omissions insurance at the Company’s cost that the Board of Directors deems to be reasonable.

The Company has verbal agreements and intend on entering into formal agreement with the remaining Advisor listed below
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B. Significant Employees. All Members of The Real Hip-Hop Network, Inc. as listed above are each considered "Significant
Employees", and are each "Executive Officers” of the Company. The Company would be materially adversely affected if it were
to lose the services of any member of The Real Hip-Hop Network, Inc. listed above are each needed to provide significant
leadership and direction to the Company.

C. Family Relationships. None.

D. Involvement in Certain Legal Proceedings. There have been no events under any bankruptcy act, any criminal proceedings
and any judgments, injunctions, orders or decrees material to the evaluation of the ability and integrity of any director, executive
officer, promoter or contro! person of Registrant during the past three years.

E. Legal proceedings. There are not presently any material pending legal proceedings to which the Registrant is a party or as to

which any of its property is subject, and no such proceedings are known to the Registrant to be threatened or contemplated
against it.

ITEM 9. EXECUTIVE COMPENSATION.

In August of 2014, the Company adopted a compensation program for Company Management. Accordingly, Management of The
Real Hip-Hop Network, Inc. will be entitled to receive an annual salary of:

Mr. Atonn Muhammad Chief Executive Officer $450,000
Mr. Abdul Aquil Muhammad Chief Secretary Officer $350,000
Mr. Matthew Anderson Chief of State Secretary $275,000
Ms. Alvin Butler, Jr. Chief Financial Officer $250,000
KW Ford Chief Information Officer $320,000
Bernard Taft Executive Vice President $195,000

Officer Compensation

The Company does not currently pay any cash fees to any Officer of the Company beyond those listed above.
Directors and Advisors Compensation
The Company does not currently pay any cash fees to any Director or Advisor of the Company or any employee of the Company

beyond those listed above.

Stock Option Grants
The Company does not currently have any outstanding Stock Options or Grants.

Significant Employees

The Company has no significant employees other than the Company Managers named in this prospectus.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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ITEM 10. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

(a) Security ownership of certain beneficial owners.

The following table sets forth, as of the date of this Registration Statement, the number of shares of Preferred Stock and Common
Stock owned of record and beneficially by executive officers, directors and persons who hold 5% or more of the
outstanding Common Stock of the Company. Also included are the shares held by all executive officers and directors as a

group.

Name & Address Amount Owned Prior to Offering Amount Owned After Offering
SSM Media Ventures, Inc.
Shareholder Common Stock: 15,413,950 Shares Common Stock: 15,413,950 Shares

1455 Pennsylvania Avenue NW, #400
Washington, D.C. 20004

Preferred Stock: No Shares

Preferred Stock: No Shares

Accelerated Venture Partners
Shareholder

1455 Pennsylvania Avenue NW, #400
Washington, D.C. 20004

Common Stock: 6,800,000 Shares
Preferred Stock: No Shares

Common Stock: 6,800,000 Shares
Preferred Stock: No Shares

Matthew Anderson

Chief of Staff / Secretary

1455 Pennsylvania Avenue NW, #400
Washington, D.C. 20004

Common Stock: 1,250,000 Shares
Preferred Stock: No Shares

Common Stock: 1,250,000 Shares
Preferred Stock: No Shares

Bernard Taft

Shareholder

1455 Pennsylvania Avenue NW, #400
Washington, D.C. 20004

Common Stock: 500,000 Shares
Preferred Stock: No Shares

Common Stock: 500,000 Shares
Preferred Stock: No Shares

Mr. Abdul Aquil Muhammad

Chief Security Officer

1455 Pennsylvania Avenue NW, #400
Washington, D.C. 20004

Common Stock: 1,350,000 Shares
Preferred Stock: No Shares

Common Stock: 1,350,000 Shares
Preferred Stock: No Shares

Mr. Atonn Muhammad

CEO

1455 Pennsylvania Avenue NW, #400
Washington, D.C. 20004

Common Stock: 1,500,000 Shares
Preferred Stock: No Shares

Common Stock: 1,500,000 Shares
Preferred Stock: No Shares

45 other Minority Shareholders

Each holding less than 5% of the
issued and outstanding Common
Stock of the Company

Common Stock: 2,336,050 Shares
Preferred Stock: No Shares

Common Stock: 2,336,050 Shares
Preferred Stock: No Shares
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ITEM 11. INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS.
Related Party Transactions

On May 4, 2010, the Registrant sold 5,000,000 shares of Common Stock to Accelerated Venture Partners, LLC for an aggregate
investment of $2,000.00. The Registrant sold these shares of Common Stock under the exemption from registration provided by
Section 4(2) of the Securities Act.

On July 16, 2011, SSM Media Ventures, Inc. (“Purchaser”) agreed to acquire 22,350,000 shares of the Company’s common stock
par value $0.0001 for a price of $0.0001 per share. At the same time, Accelerated Venture Partners, LL.C agreed to tender
3,500,000 of their 5,000,000 shares of the Company’s common stock par value $0.0001 for cancellation. Following these
transactions, SSM Media Ventures owned approximately 94% of the Company’s 23,850,000 issued and outstanding shares of
common stock par value $0.0001 and the interest of Accelerated Venture Partners, LLC was reduced to approximately 6% of the
total issued and outstanding shares. Simultaneously with the share purchase, Timothy Neher resigned from the Company’s Board
of Directors and Atonn Muhammad was simultaneously appointed to the Company’s Board of Directors. Such action represents a
change of control of the Company.

The Purchaser used their working capital to acquire the Shares. The Purchaser did not borrow any funds to acquire the Shares.
Prior to the purchase of the shares, the Purchaser was not affiliated with the Company. However, the Purchaser will be deemed an
affiliate of the Company after the share purchase as a result of their stock ownership interest in the Company. The purchase of the
shares by the Purchaser was completed pursuant to written Subscription Agreements with the Company. The purchase was not
subject to any other terms and conditions other than the sale of the shares in exchange for the cash payment. The Company filed a
Certificate of Amendment to its Certificate of Incorporation with the Secretary of State of Delaware in order to change its name
to “Real Hip-Hop Network, Inc.” on September 5, 2012.

On July 18, 2011, the Company entered into a one year Consulting Services Agreement with Accelerated Venture Partners LLC
(“AVP”), a company controlled by Timothy J. Neher. The agreement requires AVP to provide the Company with certain
advisory services that include reviewing the Company’s business plan, identifying and introducing prospective financial and
business partners, and providing general business advice regarding the Company’s operations and business strategy in
consideration of (a) an option granted by the Company to AVP to purchase 1,500,000 shares of the Company’s common stock at
a price of $0.0001 per share (the “AVP Option™) (which was immediately exercised by the holder) subject to a repurchase option
granted to the Company to repurchase the shares at a price of $0.0001 per share in the event the Company fails to complete
funding as detailed in the agreement subject to the following milestones:

e Milestone 1 - Company’s right of repurchase will lapse with respect to 60% of the shares upon securing $10 million in
available cash from funding;

e  Milestone 2 - Company’s right of repurchase will lapse with respect to 20% of the Shares upon securing $20 million in
available cash (inclusive of any amounts attributable to Milestone 1);

e  Milestone 3 - Company’s right of repurchase will lapse with respect to 20% of the Shares upon securing $30 million in
available cash (inclusive of any amounts attributable to Milestone 2); and (b) cash compensation at a rate of $66,667
per month. The payment of such compensation is subject to Company’s achievement of certain designated milestones,
specifically, cash compensation of $800,000 is due consultant upon the achievement of Milestone 1, $800,000 upon the
achievement of Milestone 2 and $800,000 upon the achievement of Milestone 3. Upon achieving each Milestone, the
cash compensation is to be paid to consultant in the amount then due at the rate of $66,667 per month. The total cash
compensation to be received by the consultant is not to exceed $2,400,000 unless the Company receives an amount of
funding in excess of the amount specified in Milestone 3. If the Company receives equity or debt financing that is an
amount less than Milestone 1, in between any of the above Milestones or greater than the above Milestones, the cash
compensation earned by the Consultant under this Agreement will be prorated according to the above Milestones. The
Company also has the option to make a lump sum payment to AVP in lieu of all amounts payable thereunder.

On August 15, 2011, the Company entered into a Licensing Agreement (“Licensing Agreement”) with Real Hip-Hop Network
Broadcast Corporation (“Licensor”) (The Licensor is controlled by a SSM Media Ventures Inc., a major shareholder in the
Company- Voting and/or investment power for SSM Media Ventures Inc. is held by Atonn Muhammad , the CEO of the
Company) pursuant to which the Company was granted an exclusive, non-transferrable worldwide license for certain first run
movies, live concerts, break-dance battles, rhyme competitions, documentaries, news, DJ competitions and interviews (“media
content™), distribution platforms, patents, intellectual property, know-how, trade secret information (“technology”) to provide,
family-appropriate Hip-Hop content to a multi-racial/multi-generational demographic. Pursuant to the Licensing Agreement the
Company is required raise at least Five Hundred Thousand Dollars ($500,000) for its future development before August 15,
2012, raise at least Five Hundred Thousand Dollars ($500,000) for its future deployment before August 15, 2013, and raise at
least One Million Dollars ($1,000,000) for its future deployment before August 15, 2014 equaling the minimum funding
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requirement of Two Million Dollars ($2,000,000) for the of its content distribution over the next three years or we will lose our
rights to the media content and distribution platforms. Additionally, the Company will shall pay Licensor a royalty of one quarter
of one percent (.25%) of all gross revenues resulting from the use of the Technology by Licensee and if the technology is sub-
licensed form the Company, the Company shall pay Licensor a one percent (1%) royalty except as otherwise modified in writing.
Although, the Company did not raise the required Five Hundred Thousand Dollars ($500,000) by the August 15, 2012 date it had
a verbal agreement to extend the required financing dates by twelve months.

Except for the rights granted under the License Agreement, Licensor retains all rights, title and interest to the content and any
additions thereto—although the License includes the Company’s right to utilize such additions.

Our majority stockholder is SSM Media Ventures, Inc, for which all voting rights have been assigned to Mr. Anonn Muhammad,
the Chief Executive Officer of The Real Hip-Hop Network, Inc. This single sharcholder currently own the majority of the issued
and outstanding controlling Common Stock Units of The Real Hip-Hop Network, Inc.. Consequently, this sole sharcholder
controls the operations of the Company and will have the ability to control all matters submitted to Stockholders for approval,
including:

¢  Election of the board of directors;
e  Removal of any directors;
¢  Amendment of the Company’s certificate of incorporation or bylaws; and

e Adoption of measures that could delay or prevent a change in control or impede a merger, takeover or other business
combination.

Mr. Atonn Muhammad and SSM Media Ventures, Inc. thus have complete control over the Company’s management and affairs.
Accordingly, this ownership may have the effect of impeding a merger, consolidation, takeover or other business consolidation,
or discouraging a potential acquirer from making a tender offer for the Common Stock. This registration statement contains
forward-looking statements and information relating to us, our industry and to other businesses.

Except as otherwise indicated herein, there have been no related party transactions, or any other transactions or relationships
required to be disclosed pursuant to Item 11 of Form 1-A, Model B.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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ITEM 12, SECURITIES BEING OFFERED.

9% Convertible Preferred Stock Units

A maximum of FIFTY THOUSAND 9% Convertible Preferred Stock Units are being offered to the public at $100.00 9%
Convertible Preferred Stock Unit. A Minimum of $100,000 will need to be received from this Offering for the Company to
receive proceeds from the Sale of any Securities of this Offering. A maximum of $5,000,000 will be received from the offering.
All Securities being offered by the Company through this offering, and no Securities are being offered by any selling
shareholders of the Company. The Company will receive all proceeds from the sale of its Securities afer the Company has
secured $500,000 from the sale of Securities through this Offering. If the Offering terminates before the offering minimum is
achieved, or if any prospective Investor’s subscription is rejected, all funds received from such Investors will be returned without

interest or deduction.

o Al 9% Convertible Preferred Stock Units must be Converted to Company Common Stock either in the 2nd,
34, 4% or 5™ year under the following terms and conditions at the Shareholders” Option:

YEAR 2:

(Shareholder Conversion Option)

At anytime during the second year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each Unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price of the
Company’s Common Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system™), the shares shall convert to Common
Stock in the Company at the “per share value” of the Company’s Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company’s Board of Directors.

: (Shareholder Conversion Option)

At anytime during the third year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each Unit of the Company’s 9%
Convertible Preferred Stock for Common Stock of the Company at market price minus
5% of the Company’s Common Stock at time of conversion / closing. The closing price
will be the weighted average price of the Common Stock Closing Price over the previous
60 days. Fractional interests will be paid to the shareholder by the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system™), the shares shall convert to Common
Stock in the Company at the “per share value” of the Company’s Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen by the
Company’s Board of Directors.

: (Optional Conversion Option)

At anytime during the fourth year of the investment, the Shareholder may choose on the
First Business Day of Each Month to convert each unit of the Company’s 9% Convertible
Preferred Stock for Common Stock of the Company at market price minus 10% of the
Company’s Common Stock at time of conversion / closing. The closing price will be the
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weighted average price of the Common Stock Closing Price over the previous 60 days.
Fractional interests will be paid to the shareholder by the Company in cash.

e The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

e  Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(*Over-the-Counter inter-dealer quotation system™), the shares shall convert to Common
Stock in the Company at the “per share value” (minus any discounts) of the Company’s
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company’s Board of Directors.

= YEAR 5: (Optional & Mandatory Conversion Options)

e  Optional: At anytime during the fifth year of the investment, the Shareholder may choose
on the First Business Day of Each Month to convert each unit of the Company’s
Convertible 9% Preferred Stock for Common Stock of the Company at market price
minus 15% of the Company’s Common Stock at time of conversion / closing. The closing
price will be the weighted average price of the Common Stock Closing Price over the
previous 60 days. Fractional interests will be paid to the shareholder by the Company in
cash.

e The Shareholder can sell the 9% Convertible Preferred Stock Units back to the Company
at any time after two years for the full face value of the Shares plus any accrued interest,
though the Company has no obligation to purchase the units.

e Mandatory: On the last business day of the 5" year of the investment, the Sharcholder
MUST convert each Unit of the Company’s 9% Convertible Preferred Stock for Common
Stock of the Company at market price minus 15% of the Company’s Common Stock at
time of conversion / closing. The closing price will be the weighted average price of the
Common Stock Closing Price over the previous 60 days. Fractional interests will be paid
to the shareholder by the Company in cash.

e  Should the Company not be listed on any Regulated Stock Exchange or OTC Market
(“Over-the-Counter inter-dealer quotation system”), the shares shall convert to Common
Stock in the Company at the “per share value” (minus any discounts) of the Company’s
Common Stock as determined by an Independent Third Party Valuations Firm that is
chosen by the Company’s Board of Directors.

(a) Description of Company Common Stock.

The Company is authorized by its Certificate of Incorporation to issue an aggregate of 100,000,000 shares of Common stock,
$0.001 par value per share (the "Common Stock"). As of August 1st, 2014 — 29,150,000 shares of Common Stock were issued
and outstanding.

All outstanding shares of Common Stock are of the same class and have equal rights and attributes. The holders of Common
Stock are entitled to one vote per share on all matters submitted to a vote of stockholders of the Company. All stockholders are
entitled to share equally in dividends, if any, as may be declared from time to time by the Board of Directors out of funds legally
available. In the event of liquidation, the holders of Common Stock are entitled to share ratably in all assets remaining after
payment of all liabilities. The stockholders do not have cumulative or preemptive rights.

The description of certain matters relating to the securities of the Company is a summary and is qualified in its entirety by the
provisions of the Company’s Certificate of Incorporation and By-Laws, copies of which have been filed as exhibits to this Form
1-A. No Common Stock is being offered in the Offering Circular.

(b) Background Information on the Preferred Stock.

The Company is authorized by its Certificate of Incorporation to issue an aggregate of 50,000 shares of Preferred stock, no par
value per share (the "Preferred Stock"). As of August 1st, 2014 — NO Preferred Stock Units were issued and outstanding. Upon
the completion of this Offering, FIFTY THOUSAND shares of Preferred Stock will be issued and outstanding.

(c) Other Debt Securities. None.
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(d) Other Securities to Be Registered. None.

Security Holders

As of August 1st, 2014, there were 29,150,000 shares of our Common Stock outstanding, which were held of record by
approximately 51 stockholders, not including persons or entities that hold the stock in nominee or "street" name through various
brokerage firms.

As of August 1st, 2014, there were NO shares of our Preferred Stock outstanding, which were held of record by approximately 0
stockholders, not including persons or entities that hold the stock in nominee or "street" name through various brokerage firms.

Dividends

The Company has never declared or paid cash dividends on its Common Stock Units. The Company currently intends to retain all
available funds and future earnings for use in the operation of Company business and does not anticipate paying any cash
dividends in the foreseeable future to holders of our Common Stock. Any future determination to declare dividends for the
Company's Common Stock Units will be made at the discretion of our board of directors, and will depend on our financial
condition, results of operations, capital requirements, general business conditions and other factors that our board of directors
may deem relevant.

Indemnification of Directors and Officers:

The Company is incorporated under the laws of Delaware. Delaware General Corporation Law provides that a cotporation may
indemnify directors and officers as well as other employees and individuals against expenses including attorneys® fees,
judgments, fines and amounts paid in settlement in connection with various actions, suits or proceedings, whether civil,
criminal, administrative or investigative other than an action by or in the right of the corporation, a derivative action, if they acted
in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, if they had no reasonable cause to believe their conduct was unlawful. A similar
standard is applicable in the case of derivative actions, except that indemnification only extends to expenses including attorneys’
fees incurred in connection with the defense or settlement of such actions and the statute requires court approval before there can
be any indemnification where the person seeking indemnification has been found liable to the corporation. The statute provides
that it is not exclusive of other indemnification that may be granted by a corporation’s certificate of incorporation, bylaws,
agreement, and a vote of stockholders or disinterested directors or otherwise.

The Company's Certificate of Incorporation provides that it will indemnify and hold harmless, to the fullest extent permitted by
Delaware's General Corporation Law, as amended from time to time, cach person that such section grants us the power to
indemnify.

Delaware's General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of the
corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, except for liability for:

any breach of the director’s duty of loyalty to the corporation or its stockholders;

acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
payments of unlawful dividends or unlawful stock repurchases or redemptions; or

any transaction from which the director derived an improper personal benefit.

¢ o o o

The Company’s Certificate of Incorporation provides that, to the fullest extent permitted by applicable law, none of our directors
will be personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director. Any repeal or
modification of this provision will be prospective only and will not adversely affect any limitation, right or protection of a
director of our company existing at the time of such repeal or modification.
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FINANCIAL STATEMENTS SECTION

THE REAL HIP-HOP NETWORK, INC.
(Forme:ly known as Accelerased Acquisitons XIL Inc)

CONDENSED BALANCE SHEETS

Jume 30, March 31,
1014 2014
{[Unandited) (Audited}
ASSETS
Comenrassets: ) o
Cash * ' 5. = 3 -
e - ; | 2 EalEa T ) g
LIABILITIES AND STOCKHOLDERS' DEFICIT
Cumrent Habdities: : s L .
Accoumt Pavable N . , I . . 3 3000

Due to related party s s e R 8 13362 % 13562
" Tom} lisbilitise 138.62¢ 135626

Stockholders® deficit:

Prafazred ztock, $0.0001 par valae, 10.000.000 shares authorized:
pone issued o7 curstanding - -
Commen stock. 50.000]1 par value, 100.000.000 shazes suthorized 26 mnw chares issped and s
ouetanding a¢ of kme 30, 2014 and March 31 2014 respactively

Addmnnal pm&-m dpxisl

1915
1850

y ; {Imﬁgi}

| Tomlstockholders’ deficit

The gecompanying rotes are an integral part of these condersed financial starements.

[
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THE REAL HIP-HOP NETWORK, INC.
{Formerly known as Accelerated Acquisitions 310 Inc.)

CONDENSED STATEMENTS OF OPERATIONS

{Vamdited)
Forthe Three For the Three
hlonths Moaths
Ended Exnded
hape 30, 2034 hume 30, 2013
Metloss 3000 5
Matjoss perzhaze (basicsnd dilotedy 3 - % -
Weishted Average Common Shares (basic and difut . 29150000 - 5000000

The accompanying notes are an inregral pari of these condensed finencial staiersenis.
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THE REAL HIP-HOP NETWORK, INC.
(Formerly known as Accelersted Acquisiions XTI, Inc)

CONDENSED STATEMENTS OF CASHFLOWS

{Unmadited)
For the tirse For the three
moxnths moaths
ended ended
June 3G, 2014 Juope 30, 2013
Merloss o 3 pooh s -
S djustments to rec loss
Stock-based compensation - R
Accomnt Payable 3,000 -
Bet cash nsed in operations : L : Lk
Metincreate in cashiand cashequivalents 0
Cash ot the beginning of the pertod: — -
Cash at the end of the period ; 3 - 3 4
The sccompenying notes are an integral part of these condensed unandired fipancial statements.
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) THE REAL HIP-HOF NETWORK, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2014

1. Basis of Presentation and Summary of Siznificant Accounting Policies

faj Company Descrivrion

The Real Hip-Hop Nemwork (“BERT™} is an emerging growth company that intends to provide family-appropriate {family-sppropriate “neaning
it is comsidered swimable for 3l members of the average fxmily™) Hip-Hop content to & multiractal multi-geserationsl demographic througd
multiple distribution platforms that will initially incinde cable/zatellize television. and through the Company's website at REN.TV. The
Corepany slso intends to wrilize broadband, digital and wircless platforms to daliver music, gaming and steaming video 1o mobils devices and
in home Faming svstems. REN currently has exclusive rights to spproximately 30,000 hours of content which is aquivalent fo 3.4 years.
Tas Compeny intends to launch commercially through aanonsl subscription TV, estimated within the second guaster of 2014. The Company
has beta tested the dslivery of live stremming versiox of its video content on the Company’s website REN.TV.

Tas Company intends to provids 2 mix of appromimately 45% music video-based entertainment, approximately 55% of RXEN "y lmeup inciude:
original programrcing revolving around the Hip-Hop lifestyle, culture and pro-social programs, such as fisst raa movies, Ive concernts, break-
dance batles, rhvme competitions, documentaries, sews, DY competitions, interviews and exciting original contenr. We are currently evaluating
sll our options v commercialize our kcensed content and plazforms. The Company’s concept and coutsnt haz been beta tested 204 has a0t been
deployed for commerrial sale anywhere in the world. Altiough the Company’s technology and plarform in ready for deployment each county
have different requirements for deployment, so the commercialization process is likely to be lengthy and complex. The Company may employ
different cwategies in differsut sress of the world, such as sublicensing deplovment asd commercizlization rights for some territories while
rataining rights for other territories.

Crur primary sources of revenue are affitiate fees and advertsing. Affiliste fees are denved from loag-term disribution agreemenrs with cable,
satallite and telecommunications operators who pay us a monthly fee for each subscriber Bousehold that receives REN content.

] Basis of Presentation
The sccompenying financial statements have been prepared in accordance with United States gemersily accapred accounnng principles (UL
GAAP™).

iz} Lse of Estimaies:
The praperation of financial statements i conformity with sccounting principles geperally acceptad in the United States raquires managament
to make estimatas and asormptions thst affect the amounts of assets and lisbilities and disclosure of contingent assets and Habilities at the date
of the baiazce shest and reported zmounts of Tevennes and expenses during the reporting period. Actusl results could differ from those
sstimates.

4 Emerging Growih Company
We are an “emerging growth comipany.” as defined in the Jumpstart our Basiness Steraps Act of 2012. 228 we sy take advanraze of certain
exemptions Som varions reporring requiraments that are spplicable to other public companies, inciuding, bat not Hmited to. 2ot being required
to comply with the suditor attestation requizements of Section 404 of the Serbanes-Osley Act, reduced disclosure obligations regarding
executive compensation in our periodic reports and proxy swmtements, and exemptions fom the requirements of hoiding a ponbinding advisory
vofe 00 exXeCutive copapensstion zud shareholder spproval of aay golden
pammchute payments a0t previously approved.

Under the Jumpstart Owr Business Startups Act, “emerging growth companies™ can Jelay sdopting new or revised sccounting standands until
suck time &s those standards apply to privets companies. We have electad not to avail ourselves to this exempion from new or Tevised
accounting standerds and, thezefore, we will be subject to the same new or revised accounting standards a5 other public companies that are 1ot
“amerging growth companies.”

e} Cask and Cask Eguivalents
For parposes of the statement of cash fosws, the Company considers nighly liquid Spancisl ipstuments purchaced with @ mammity of three
months or Jess o be cash equivalents. The Compeuy did not have cash aquivalents as of March 31, 2014 208 Dacembsr 31, 2013
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THE REAL HIP-HOP NETWORK, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
JUNE 20, 2014

{#  Loss per Common Share

Basic loss per share ic calcnlated using the waighted-sversgs number of commeon shares catstanding during eack reporang period Diluted per
share includes potentislly dilutive secarities suck 25 ourstanding options and warmants, using varous methods such as e weasury :tock of
modified tressury stock method in the detenmination of dilutive shares outstapding during each reporting period. The Company has inouwrad a
toss during the curent period. therefore sny potentially dilufive sheres are excluded s they would be snti-dilutive. The Company does ot
have any potantially diutive instuments o7 this reporting peried.

g Fair Value of Financial Instrumenis

Tos Company follows gwdance for zccommting for fir value measarements of fnancial sszets apd financial liabilities and for fir vatue
meamzements of nonfinancial items that are recognized or disclosed at fair value in the Enancial stateaments on a recuming basis. Additionaliy,
the Comrpany adopted guidance for fair value messarement related 10 nonfinancial iterns that are recognized snd disclosed at fair value in the
financisl statements on 3 Boprecurring basis. The guidance establishes & fair value bierarchy that prioritizes the Iopats 10 valustion rechnigues
nsed to measure fair value The hierarchy gives the highest priority to unsdjusted guoted prices in sctive markers for identical sssets o7
tiabilities Level I messurements) and the lowest prietity to measwements involving signiScan npebservable inputs Level 3 measurements).
The three levels of the fair value hierarchy are as follows:

» Level I inpwss are quoted prices (anadjusted) in active markets for identical assats or lisbilities that the Compsoy has the ability 10 access at
the measurement date.

» Lewvel ¥ tnpurs are inputs other than quoted prices inchided within Level 1 that are obtservable for the asset or liability, either directly or
indtractly.

« Level 3 inputs sre unobservable inpwrs for e asset or Liability.

The carrying amounts of financisl ssse® such as cash approximste their Sir values because of the short manwity of thess nstruments.
thi Recent Accounting Pronouncements

Adopted

Effective Jaguary 2013, we adopied FASB 43U Ne. 2011-11, Balance Sheet (Topic 210%: Disclosuras sbout Offsetting Assets and Lizbilides
{AST 2311-11). The amendments ix A5U 2011-13 require the dischosure of information on offSetting and related arsngements for fnspcisl
and derivative instuments to =nsble users of its finamcial ststement 1o understand the effect of those armagements on it financial
positon. Amendments under AST 2011-12 will be applied retrospectively for fiscal years, and interim periods within those years, teginning
after Jeanuary 3, 2013. The adoption of this updste &d got bave 3 materizl impact on e fnancis] stacements.

Effective January 2013, we adopted FASE ASU No. 2013-02, Reporting of Amounrs Reclassified Out of Accummliated Other Comprehensive
Incoms {ASU 2013-07% Thiz guidance is the culminstion of the FASB's deliberation on reponting reclassificazion adjustments from
accunmiated other comprehensive incoms (ACCT;. The amendments in ASU 201302 do ot change the currest requirements for reporting net
tnceme or other comprabensive income. However, the amendments require disclosure of zmpounts reclassified ous of ADCT ip its entirety, by
component. o4 the fica of the statement of operations or in e notes theteto. Amounts that are not reguirad 1o be reciassified in their entirety
1o met ncome must be cross-referanced to other dizclosures that provide additional detail. This stagdard is effective prospectively for aumal
and inrerim reporting periods beginning after Decamber 15, 2012, The adoption of this updste &id not have a msterial fmpact on the financial
Staterments.

wf
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THE REAL HIP-HOP NETWORK, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2014

Not Adopted

In Februsry 2013, the FASE issued AST No. 2013-04, Liabilities (Tepic 403} Obligaticas Resulting from Joim: and Several Lizbility
Arrsngements for Which the Total Amount of the Obligation Is Fixed ar the Reportng Dase. The amepdments v ASU 2013-04 provide
guidance for the recognition, messuremens, aud discloswe of obligations resulting from joint snd sevesal lisbility arrangements for which the
total amount of the obligation within the scope of this Update is Sxed =t the reporting date, except for cbligations addressed within existing
gwidence in V.S, GAAP. The muidance requines an satity to measure those obligations a5 tae sum of the amonu: the reporting evtity agpeed 1o
pav on the basis of it mraggement smong its co-obligers and any additions] smoumnt the Teporting eatity sxpects 1 pey o behalf of i co-
ohligors. The guidance in this Update also requires an entity to disclose the nature and amount of the cbligaton as well s other information
sbout those obligations. The smendments in this standard are effective ratrospactively for fiscal years, and igterim periods within thoze vears,
beginning after Decamber 13, 2013, We are svaluating the effect. if sux, adoption of ASU Ko, 2013-04 will have on our financial starements.

In Mazch 2013, the FASE issued ASU No. 2013-03, Foreizn Cumency Maters (Topic 330): Paremt's Accounting for the Cumulatve
Trapsiation Adjustment upon Derecognition of Certsin Subsidisries or Growps of Assets within a Foreign Exntity or of an Iovestment in 2
Foreign Entity. The smendments in ASU No. 201305 mesclve the diversity in practice about whether Subtopic £10-10, Consolidation—
Overall, or Subtopic 530-30, Foreign Currency Matters—Translation of Financisl Statements, applies to the relesse of the cummiauve
translation adjustment into 3et income when 3 paran: either sells 2 part or 2l of its investment I 2 foreign entity or uo longer holds s
controlling financial interest in & subsidiary or group of assets thar is & noaprofit activity or a business {other than 2 sale of in substance real
estate or conveyance of oil and gas mivers! rights) within a foreign endry. In sddition. the amendments in this Update resolve the diversity
practice for the masmmant of business combinstions schieved in stages {sometimes also referred to as step acquisitions) invelving a foreizm
entity. amendments in this standard aze effective prospectively for fiscal years, and interim reporting periods within those vears. beginaing
December 13, 2013. We are evaiuating the effect, if any, adoption of A1 Ne. 2013-05 will have on our financial statements.

I April 2013, the FASB issued ASU No. 2013-07, Presentation of Financial Sttements {Top 205 Liquidstion Basis of Accounting. The
objective of AST No. 2013-07 is to clarify when an entity should apply the liquidazion basis of accountng and to provide principles for the
messurement of ascers and Hsbilities under the liguidation basis of accounting, as well as any required disciosures. The amendments in this
stapdard is effactive prospectively for entities that determine kquidation is imminent during apmisl reporting periods baginning after December
13, 2013, end interim reporting periods therein We are sveluating the effect, if any. adoption of AST Mo 2013-07 will have on ous financial
statemants.

Crher recent accounting proasunkements jssued by the FASE (ipcluding it Fmerging Issues Task Force, and the United States Securities and
Exchange Commission did pot or are Dot beligvad by management 1@ have 2 material tmpact oo the Compamy's preseat or furure financial
stalermants.

NOTE 2 - GOING CONCERN

Ta= accompanying anandited condensed financial statements dave been [repared ou 2 going coptern basis, which assumes the Company will
realize its sssets and discharge its linbilities in the gormsl course of business. As reflected in the sccompsnying financial smtement, the
Company has a deScit accumuisred during the development stage of 3140391, due to shareholder of $135,526 and bad 30 cash as of Tape 30,
2014. The Company’s ability to coarinue as & Zoing concern is dependent upon its ability to obtain financing necessary for it to meet itz
obligations, develop the products that it has lcensed, apd wltmstely gememte revenues from the saie of thess products. The Company's
foumder has agread to fund cettain administrative operating expenses of the Company until the Company succeeds in raising addizonal funds.
Managsment's plans include reising additional funds through an aquity finsncing or licensing fransaction in order to meet Se Company’s
ohligations and develop its product candidates, bt funding may not be available and the Company may be unsuccessful in raising additonst
capital of any type. These canditions rsise substantial doubt about the Company’s ability to contimie ss a going concera. The accompanying
Sinancial statements do ot include any sdjustments fhat might arise a5 2 result of this uncertainry.

&
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THE REAL HIF-HOP NETWORK, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2014

NOTE 3 - STOCK-BASED COMPENSATION

The Company recognizes stock-based compensazion sxpense in its statemen: of operations based on sstimates of the fair velue of emplovee
stock option and stock grant swards 35 messwed on the grant date During the year ended March 31, 2034, the Company entered into an
agresment mader which it agreed o gram stock-based compensation 1o Accelesated Venture Partmers {AVP) for extending consulting services
to the Company. Pursuant to the terms of fie agreement the Company agreed to grant AVP 3,800,000 shares of common stock at 2 purchase
price of $.0001 per share. The Company recognized stock-based compensaticn expense of $380 for the year anded March 31, 2013 apd there
WS B0 compensation expense for the thres months ended Jupe 30, 2014, respactively, which was sl included in general and adminiszatve
expenses. Stock options and other stock-based swards granted to employees, directors andior consultants will be sccounted for nsing a3
estimate of te fai7 value of the stock zwand on the date it is granted. The estimated fair vsiue of the award on the grant date will be wcognized
the consolidated statsment of operations on 3 straight-line basis over the vesting period of the underiying stock award.

NOTE 4 - STOCK AND STOCK TRANSACTIONS
Preferred Swek

The Company has anthorized 10,000,000 shares of preferred stock, with a par value of $0.0001 per share. The Company’s Board of Directors
bas the ability to determize the rights and preferances of any seriss of prefesred stock issmed There are o shares of preferred steck cwrently
issued or outstanding.

Common Stock
The Company ha: suthorized 106,000,000 shares of common stock, with a par value of $0.0001 per share.

At inception (3isy 4. 2010), the Company issued 3,000,000 shares of commeon stock o Accelersted Venture Parmers. LLC (AVP™) for
$2.000

Op Tuly 16, 2031, 55M Media Venmures, Inc. (“Purchaser™) agzead to acquire 22,350,000 shares of the Company’s comman stock par value
$0.0001 for  price of 30.0001 per share. At the ssme time Accelerated Venture Partaers, 11LC agreed 10 tender 3,300,000 of their 5 000,000
shares of the Company’s common stock par value $0.0001 for cancellston Following these tramsactions, S5M Mediz Venture: owned
approvimarely #4% of the Company’s 23.850.000 izsued and owstending shares of common stock par value $0.0001 and the interest of
Accelerated Vennure Parmers, LLC was reduced 10 approximately 6% of the total issued and ourstagding shares. Simuitaneousty with the share
puzchese, Timothy Neler resigned from the Compazy’s Board of Directors and Aronn Muhsmmad was simultaneously appoimted to the
Company’s Board of Directors. Such acrion represents a change of contvol of the Company.

The Purchaser used its working capitsl o acguire ihe Shares. The Purchaser &id pot bomow zny funds to acquire the Shares. Prior o the
purchase of the shaves, the Puyrhaser was not affiliated with the Company. However, the Purchaser will be deeaned an affiliste of the Company
after the share purchase as a result of its stock ownership interest in the Company. The purchase of the shares by the Purchaser was completed
pursuant to written Subscription Agreements with the Compsay. The purchase was not subject 10 suy other terms and conditions other than the
salaofﬂsesharesinexchanggﬁorthecashpsymmm&mpmgimndsmfﬂeacemﬁcxteofmmgmmiscmiﬁam of Fucorporation
with the Secretary of State of Delaware in order to change its name to “Res] Hip-Hop Network, Inc.”™

On fuly 18, 2011, the Company entered into a Consulting Services Agreement with Accelerated Venture Partpers LLC (“AVP™), & company
conmolied by Timothy . Neher The agresment requires AV to provide the Company with certain advisory services that include reviewing the
Company's business plan, idensifying and inoducing prospective finencial and business partaers, and providing genersl business advice
regarding the Company’s operadons and business suategy in consideration of (3} a0 option granted by the Company to AVP to purchase
1,500,000 shares of the Company’s comumon stock a1 a price of 30.0001 per share (the “AVP Option™ (which was inumediately exercised by
thehelder}subjmmarepm'd:mupémgtmmdtuﬂmt‘ampmymrepm:hﬁe&eshaesﬁapﬁteafﬁ.&ﬂlmshminth&e:wm
Company fails to complete funding 55 detailed in the agreement subject to the following milectones:

b9
M
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THE REAL HIP-HOP NETWORK, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
JUNE 3¢, 2014

» Milesione 1 Company’s right of repurchase will lapse with respect to 50% of tae shares upon securiag $10 millicn in available casa from
- funding;

s Milestone 2 Company s righs of repurchiase will lapse with respect 10 20% of the Shares upon securing $20 million in available cash

- {iaciusive of any smount stribuiable to Milestone 13

® Milestone 3 Company’s right of repurchase will 1apse with respect 1 20% of the Shares upon securing $30 million i svailable caxch

- (imciusive of apy amounte atwibutsble to Milestone 2y,

Ou Taze 5, 2012 the Company fully vested 1,500,000 shares of commaon stock issued to AVP on July 18, 2011, when the Company eatered into
a Conswiting Servires Agreement with AVP. The agresment requires AVP to provide the Company with certain advisory services that mciude
reviewing the Company’s business plan. identifying sad inwoducing prospective financial snd Dusiness parmers. and providing geoeral
business advice regarding the Compsny’s operstions and business strategy. Furthermore, the Company isswed AVP 3.8300.000 shares of
common stock at a par value of (0001 per share to AVP 25 an indentive to contnued services.

As of Jume 30, 2014, there were 29,150,000 shares issned and ontstanding snd 59062,5300 shares of common stock were reserved for issuance
under the Company’s Stexk Option Plan. There were 4,887 500 shares of comumon stock available for furare issuance.

NOTE 5. INCOME TAXES

The Contpany has incurred net opersting Josses since inception. The Company bas ot reflected any benefit of such aet operating loss carry
forward in the finsncisl staternents.

In assessing the reslization of deferred tax assets, management considers whather it is more likely than not that some partica oz 8l of the
deferred tax assets will not be realized The ultinste realization of deferred fex assets is dependent npon the generation of furure taxatle
incoms.

Bazed on the level of historical taxable losses and projections of ficure taxsble intome {tosses) over the periods in which the deferred tax assess
a3 be realized, mansgement curently belioves that it & more lkely than not that the Company will not realize the bevafits of these deductible
differences. Accordingly, the Company has provided a valuation allowance against the gross deferred fax assets as follows:

Tume 38, e 38,
2014 2013
Gross deferred tax assets , 5 133301 § 109826
Valuation allowance {343.391, (100.626,
Net deferred tax asset - 5. =3 —

Az of Jupe 30, 2014 and 2013, the Company bad 2 net uperating loss carry forward of approximately $140.3%1 and $100.626, which will begia
to expize i the tax year 2028,

Faderal tax laws impose significant restrictions on the wtilization of ner operating loss carry forwards and rasearxch and development credits in
the svent of 2 change in ownerskip of the Company. a5 defined by the Internal Revenue Code Section 382. The Company’s aet opersting loss
camrv forwards and research and development credits may be subject to the sbove limitations.

The relevant FASE standapd resulted in no adiustments to the Company’s lability for marecognized tax benefits. As of the date of adoption and
as of March 31, 2013, there were 1o wnrecognizable tax benefits. Accordingly, a tabular reconrilistion from beginning ro ending periods is not
provided. The Company will classify any fisture interest and pensities a3 2 component of income tax expense if mcwred. To date, there have
beexn zo interest or pemaltes charged or accrued in relation to unrecognized tex bepefits. The Company is subject to federal and state
exsmiznations for the vear 2008 forward. There are uo X examinstions currently in progress.
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THE REAL HIP-HOP NETWORK, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
JUNE 30, 2014

NOTE 6 - LICENSE AGREEMENT

On Sugast 135, 2013, Accelerared Acqusitions XII {pow kmows 2s The Resl Hip-Fop Netwosk) eptered inte 3 Licepsing Agreement
{“Lirensing Agreement™) that was amended on August 14, 20123 with Tae Real Hip-Eop Meswork, Broadeast Corp (“Liceases™) {The Licensor
is centrolied by 8 55M Medis Ventares Inc.. 2 major saapsholder in the Company- Voting and'or iovestment power for 550 Medis Vennuges
Inc. is Bald by Atcon Muhspmmad | the CEO of the Company), parsusnt to which the Company was granted su exclasive, noa-transferrable
worlduide Ecense Sor certain first mm moties, live conrerts, bresk-dance bamtles, thymse competitions. dorumentaries, news, DY compentions
and imterviews {“media conteaf™. diswibution platfomms, patents, intellectusl property, know-how, tade secret information to provide
intelligent, family-sppropriste Hip-Hop content 1o a multi-racialinalt-generational demographic. Except for the rights granted under the
License Agreement, Licensor ratams all rights. tile and interest to the content and any additens therato—although the Licsnse includes the
Company’s tight 1o urilize such sdditions. The term of the License cOmMmences ox the date of the Licensing Azveement and continges for thirty
{30} vears. provided that the Lienses is not in breach or defsuit of sy of fhe tenms or conditions contiged In this Agreement In sddition to
other requirements, the continastion of the License is conditioned on the Company generating et revennues iz the normal course of operation:
or the funding by the Company of specified amounts for qualifying diswibution apd commercialization expenses related to the media content.
In addison, the Compsny is required to fund certain specified expenses related 1o the distibution of the medis content as specified in the
License Agreemaent The license is terminsted upon the occurrence of events of default specified in the License Agresment and outlined z¢
followed: If say of the Paties ase in breach or default of the terms o conditions conizined in this Agreement and do not rectify or remeady that
bresch or deSiult within 90 days from the date of receipt of notice by the other party requiring that defauit or breach to be remedied then the
other party may give to the party in default ¢ notice in writisg terminating this Agreement. Throngh the License Agreement the Company was
assized binding and enforeesble three vears comtracss with DizecTV and DISH Metwork that began in May of 2013, Pursuant to the
agresments there sre customary subscriber faes. deposits and customary Tepresenmtion: and warranties of sach of the partes and can be
temminate by either party with thirty dsys written uotice. The agreaments sre intended to allow the Company to lzunch commercially W 2
viewership of an estimated 32 million subscribers operating independendy of 55M Mediz the majority stockholder and The Real Hip-Hop
atwork, Broadeast Corp, the Licensor,

NOTE 7-RELATED PARTY TRANSACTIONS

Tae Company acquired the madia content and distribation platform rights from the Raal Hip-Hop Menvork Brosdcast Corporation. 3 COmMPpaay
based in Washington D.C. thar will continme its busizess of medis content development and be 4 thisd pasty maediz content sapplier %o the
Company, Atonn Muhammad iz the founder and President of from the Real Hip-Hop Ketwork Broadcast Corporation and has been President,
Chief Executive Officer {CEQ) and director of the Compeny since July 16, 2011 Mr. Muhammad 1 also the President and CEO aad
sherebolder of $5M Medis Venhmes, Inc. thst owns 22,350,000 shares of e Company's owistanding comumon stack. representing an 38.2%
ownership interest in the Company. 550 Medis Vennmes puschesed s shares in the Company on July 16, 2011 as disclosed in & Form &K
filed om July 19, 2011. There were oo other sgreements between the Compeny and 553 Media Ventures prior to the Share Purchase
A gresment entered into op July 36, 2011,

The Managing Parmer of AVP is Timothy Neher, a former director of the Company a4 the only officer of the Company prior 0 March 7,

2011, From inception through March 33, 2013, the Compexny paid 31,800 cash o AVP and accrued $333,626 for expenses due to AVP. See
Mote X for 3 description of the stock fransactions fovolving AVP. See Note 7 fara Zescription of cormmitments 10 AVE.
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NOTE 8 - COMMITMENTS AND CONTINGENCIES

Under the tesms of the Licensing Azreement the Compenv has agreed to pay the Licensor ope percant {1%] of any royzlties received if the
Company grants auy third parties royalty-bearing licenses to the content ¢r distribution plaforms. In addidon. the Compsny has agreed to pay
Liceasor 2 rovalty of one quartsr of one percent (§33%4) of all gross zevenue resulting from nse of the content or distribution plarforms by the
Compary. Tu order to resain its rights, the Company must receive revenuss of fund » minimum of $2 miliion io qualifed content distzibution
azd commercialization expenses before the third aaniversary of the Licensing Apreement {3t lezst $0.5 million of which must be before the first
appivessary of the Licensing Agrsement and at least §1 million of which must be before the second aaniversary of the Licensing S greement}.

Op July 18, 2011, the Company enrered into 3 Comsulting Services Agreement with AVP. The agresment requires AVP to provide the
Company with certain advisory services fhat include reviewing she Company’s business plap, identifying ard introducicg prospective financizl
and business parmers, and providing general business advice regarding the Copipany’s operations and business straregy. Cash compensation of
$800.000 is due consultant upon the achievement of Milestone I, 3800,00( upon the achievement of Milestone  and $800,000 upon the
achievement of Milestone 3. Upon achieving st Milestone, e cash compensation is to be paid to consultant in the amount thea due at the
rate of $66,667 per month. The totsl cash compensstion to be received by the consultant is not 1o exceed $2.400.000 unless the Company
racaives an amount of funding in excess of the amotmt specified in Mfilestone 3. If the Company receives equity or debt fnancing that is au
ameunt less then Milessone I, in batween agy of the above Milestones or greater than the zbove Milestones, the cash compensarion earnad by
the Consaltant under this Agreement will be prozated according 1o the abore Milestones. The Company also has the option to make 3 homp sum
pavmeat to AVP in Len of all amounts payabls thereundar.

Az permitted under Delsware Iaw and ip accordance with its Bylsws, the Company indemnifies its officers and directors for cerfain expenses
inrered from legal or other procesdings that arise 2: a result of the direcror or officer’s service to the Compaay. There = po limitation on the
termr of the indempificaton and te masimuen smowumt of potentis! future indemaification is unlimited The Company currently does nothavea
divectors and officers insurance policy that could limir its exposare and enable if to recover a porticn of any firrare amounts paid. T3e Company
believes the fair value of these affices and director indemyiScaton agresmnents is minimal, aud, accordingly, kas not rerorded 2oy Habiiities for
thess agreaments 5= of Mapch 51, 2012,

Trom fime to time. the Company may be involved in claims snd other lagal mamars ariging in the ordinary comrse of business. Management is
net currently aware of sny matters that it belisves ave Wkely to Bave & miaterial adverse effect o its financial position oF results of operatonc.
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Item 2. Management’s Discussion and Analysis of Financial Conditien and Results of Operations.

Except for the historical information contsined Rersin, the matters discussed in this *Management's Discussion and Axnsiysis of Financizl
Conditon and Resuits of Operations.” and elsewhere in fais Current Feport on Form 10-Q are forwsrd-locking statements that ipvolve risks
s2d upcertsinties. The Company’s Annual Report on Form 10-E, filed with the SEC om Jupe 18, 2013, provide: examples of risks
uncertsinzies snd events that may cause our sctual results to differ materislly from those implied or projected in this Cwrent Feport on Form
100 Except as may be required by law, we undartake no cbligation to update agy forward-looking starement to reflect avents after the date of
this report.

The Ciotmpany was incorporated in the smte of Delawsre oa May 4, 2020, The Compeny was initially formed as 2 shell compsny with ne
operstions while it sought aew business oppormuities. Op August 13, 2011 the Company Lcensed all right 3¢ REN media contant aad
distribasion platforms that imclade 2 cable channel that provides intellizent, family-sppropriste Hip-Hop content 1o 2 muitd-racialmulti-
geperational 18-34 vear-oid audience demographic. RIDY's website REN.TV is designad to be the Internet destination for the Compamy’™s
rarget sudiences. RHI Mobile delivers music, gaming, aud video comtent to the target sudiences ou wireless devices across wirelass service
providers. On Augnst 14, 2013 the licensing agreement was ameadad o extend payment enms snd mclude binding and anforceable contracts
with Direc TV ang DISH Network.

Plax of Operation

The Real Hip-Hop Nemwvork (“REN™} is an emerging growth company that provides family-sppropriate (family-appropriste “meaning it is
considerad suitable for a1l members of the average family™ Hip-Hop content to a multi-racial‘multi-generariona] demographic trough multiple
distribution platforms that initially include cable television, and the Company’s website REN.TV that is designed 1o be the Internat destination
for 1e Company’s targer sudiences. The Company slso intends to wtilize broadband, digital and wireless plarforms to deliver music, gaming
and stasming video 1o mobile devices and in home gaming systems within the next tweive moaths. RHN cumently has exclusive rights 1
approxzimataly 30,000 hours of content (3 4 years) and the Company has beta tested the delivery of live streamiing version of its video Content
o1 the Company’s website REN.TV. The Congpany intends to Jsunch commercially dhrongh natosal subscription TV that is estimnated 2o be the
fourth quarter of 2013. The Company has baen assigned binding and enforcesble contmacts with DirecTV and DISH Hatwork each having a
three vear term that began in M=y of 2013 and can be tenminsted by the provider st anv time. The agreements will zllow the Compsny 1o
taunch commercially to a2 viewership of 2n estimated 32 million subscribers.

Tae Company intends to provide a mix of approximately 45% music video-based entertaizmment, approxizuately 55% of RED's lineup includes
original programming revolving arennd the Bip-Hop lifestyle. culrure and pro-social programs, such s fizer rup movies, Hive concerts, bregk-
dante basles thyme competitons. documentsries, news, DT competitions, interviews and exciting originsl content. We are currently evalusting
all ow optioas to commercialize our Leensed content and platforms. The Company’s concept and content has been bets tested and has not been
deploved for commercist sale snywhere In the world Although the Company’s technolozy and platform o ready for deployment each couniry
have different requirements for deployment, 50 the commescialization process is likely to be lenzthy and complex. The Company may employ
different swategies in different areas of fhe world, such a5 sublicencing deployment and comumercislization rights for some terTitories while
retaining rights for other wmritories.

Owur primsry sources of revenus will be affiliste fees and advertizing. Affiliste fees are derived from long-term distribution agreements with
cable. satellite aud telecommunications cperators who pay us a monrhly fee for each subscriber housesold that receives REDY conteat

Or Augast 15, 2011, the Compsny entered into @ Licensing Agreemsnt {“Liceasing Agreement”) that was amended on Augnst 14, 2015 with
The Real Hip-Hop Metwork, Broadcast Corp {“Licensor™ pursuant to which the Company wzs grspted au exclusive, nou-gansferrable
woridwide Ecense for certain first um movies, live concerts, bresk-dance battles, rhyme competitions. documentaries. news, DY competitions
and interviews {“mediz content™), dismibution platforms, patents. intellecrual propenty. know-how. rade secret infosmation to provide
intelligent. family-appropriate Hip-FHop content to a pnlti-racisl mult-generational demographic.
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Except for the rights gmmdun&uth&ﬁcense.n‘ugxmmh:mmmaur;ghts,ﬁﬂ!mdimemzwm:mtman’y additions
thereto—although the License includes the Company’s right to utilize such additions. The term of the License commences ou the date of the
Licensing Apreement snd coptinues for thisty (30) years. providad that the Licensee is not in breach or default of auy of the tenms or conditions
contained in this Agnesment. In addition 10 other requirements, the rontinuation of the License is conditioned on the Company genersting net
revennes in the zormal comrse of operations of the funding by fhe Compeny of spacified smownts for qualifiing dismibution and
ccmmﬂﬁaﬁmmm&mﬂmﬁemadﬁsmm.hsdﬂiﬁmfmCzampmyisreqmdmfm&cwinspxiﬁedwmmedmthe
distribution of the media content as specified in the License Agreement The license is terminared upou the occumence of events of defeult
spe:iﬁedﬁnhelicm&memmdwﬂim&asﬁaﬂowed;xfmyafthepaxﬁesmmmﬁmdzﬁﬂtofmtmmm&mmmw
in this Agreement and do not rectify or remedy that breach or default within 20 days from the date of receipt of notice by the other party
requiring that default or breach o be remedied then the other party may give 1o the party in default 3 nofice in writing terminating this
AgreenEnt.

The Company will not be sble to commercislize either its media conrent oz gistribution piatforms without additions] capitsl, if we do not mise
at least Five Hundred Thousand Doliars ($500.000) for its famwre development before Angust 15, 2014, aise at least Five Hundred Thousand
Dollars {$500,004) for its future deployment before Amgust 15, 2015, snd raise at least Ope Million Dollars {31,000,000) for itz future
deployment before Angust 15, 2016 equaling the minimmm fanding requirement of Two Millicn Dalizrs {$2,000,000) for the deplovment of its
comtent distribution over the mext firee years of we will lose our rights to the media coutent snd disgibution platforms. Additionally, the
Company will shall pay Licensor a royalty of one quarter of one percent {02525 of sll gross revennes resulting from the use of the Technology
by Licensee and if the technology is sub-licensed form the Company, the Company shali pay Licensor 2 ope percent {1%) rovalty except as
otherwise modified in writing. The Company will require significant additional financing in order to meet the milestones and requirements of
itz Business Plap and svoid discomtineation of the License. Funding would be required for staffing, marketing, public relations and the
necessary dismibution to expanding the scope of its offering to include the global market. The Company intends to seek at an aggregate of

25,004,000 in 2012 through the sale of equity or convertible debt securities, e issuance of these securities conld dilute existing shareboiders.
The Company’s funding plans include selling sdditionat capital stock andior borrowing to fimd the aforementioned expenses. The Company
intends to spproach Hedge Funds, Venrure Capital Groups, Private Iovestment Groups and other Insttutioual Investment CGroups in its efforts
to achieve Sinwe funding. It is estimared that §2.733,548 will be used for sales and marketing, $12,930.077 will be used for the TV network
faes. 9m estimated $2,042,325 will be spent on mansgement, legal, accounting, rent, financing fees and other payables, § 16,880 will be spent
on this offering and §3,58¢,520 will be spent on production and programming leaving 33,658,641 in reserve for increased working capiml

There is 5o guarantee that the Company will be able o maise this or any amount of additional capital and a faifure to do 30 would have a
significant adverse effect on the Company’s ability, or would cause significant delays m iis ability to sddress the market for the distribution of
medis content and schieve its Business Plan, it estimated the minimum amount of capital the company needs 0 mise ovar the ae twelve months
is §2 million to continue operstions. Neither the Compeny nor any of its advisors or consuitants bas significant experience in raising fands
sirmilar to the $23 000,000 estimsated 10 be requized.

Gaoing Concern

We heve inourmed net losses of $140,391 since inception through June 30, 2013. At Fune 30, 2014 we had 5o cash and oo other assets and ow
total lishilities were $135,626. The report of owr independent registered public accounting finn on ow finapcial statements from inception
through Juze 30, 3013 conmin: an explanaory paragmph regsrding our ability to contiune as 8 going comcemn based upon secumring operating
Iosses and our need to obtain sdditional financing to sustin operations. Cwur sbility to continne 25 3 going concern is dependent upon oW shility
to obtain fhe necessary financing to mest our obligations and repay our liabilities when ey become due and to generate sufficient revenues
from our operations t¢ pay our operating expenses. There are no asswances tat we will contimme 25 2 going concem.

Results of Operation:

For the three month period ending Fune 30, 2014, the Company had zio revenues and incurred no general and administrative expenses.

For the period from inception (May 4, 2010) through fune 30, 2014, the Company had uo sctivities that produced revemmes from operations and
had & pet loss of $¢140,301), consisting of $380 Sor the estimated fair vaiue of stock-based compensation and $140,011 for legsl acconnting.

andits and other professional service fees incurred in relation to the formation of the Company and the filing of the Company’s Registraton
Statement on Form 10 filed in Angust 2008, and other SEC-related complance matters that have been incwsred by and fimded by AVP.
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During the three ended Juns 30, 2014 the Company id not enter into any stock-based agresments and for the year ended March 31, 2014, the
Compzny entered into an agresment under which it agresd to grant stock-basad compensation 1o Accelersted Venture Parmers {(AVP) for
extending consulting services to the Company. Pursuant 1o the terms of the agzeement, the Company agreed to grant AVP 3,300,000 shares of
common stock 3t an exercise price of §.0001 per share.

The Company bas estimiated the value of commen stock inte which the stock was ganted to AVP at $.0001 per share for financizl reporting
purposes. This amount was detenmined based management’s estimate of fuir value of stock opzioms graored in the current and prior year &
spproximsting par value. The stock based compensation expense is au estimate and significant judgment was fnmvolved in attempting to
determnine the value of common stock.

The Company’s commoxg stock has never raded publicly. and no stock bas waded in private matkets either, except for privaiely negotiated
sales to nvestors, the founder of the Company and the founder of the technology from which the Company subsaquently licensed righs. 2o
common stock hss beep sold in any trapsactions since the Compsay emerged from its shell<ompany sfatus. The Company does not have agy
offers for purchase of its common stock in aay stage. and 2o stock is registered fo7 resale with the Secumities and Exchange Commission.

The Company balieves the only material estimste used in sstimating the fair valre stock options was the sstirnated fair valae of the common
stock, and that sssmed volatility, term, interest rate and dividend of yield chauges would be a0t result in meterial differences in stock opticn
vahsations. Based on the assumed value of copmon stock, the grant-date fir value of stock granted during the year ended March 31, 2013 was
$380. The Company recognized stock-based compensation expense of $38¢ during the three mouths ended Juze 30, 2012, respactively, which
was ali included in geners] and adnsinistrstive expenses. General and sdministrative sxpenses were bigher for the three month period ended in
Tune 33, 2015 compared to Jupe 30, 2012 due to higher professional fees. We expect that, if we are successful in sacuring addisionsl] capiral,
ferure general and sdménistrative expeases will increass significantly as compared to the three month period ended June 30. 2012. In 2dditon,
we axpect tv incur development expenses as we seek 1o advance our products.

Liguidity and Capital Resources

A5 of Tuge 30, 7014, we bad & cash balance of only $0. There were no other assets, and scomed expenses dus to relsted party were §135.826,
all due to AVP, a relased party. We had 3 stockhoiders’ deficit of approximately $135,626 and no means to pay the libilities in excess of ow
assets. AVE has agreed to fund cermin administrative operating expenses of BEIN mnil the Company succeeds in raising additional funds, st
which point the administrative operating expenses will be due. However, AVP may seek to force earlier payment of the smounts which we
owe, of AV may decide in the foture not to continue funding costs on bebalf of RN, althongh we sre not aware of any plans for them to do
50, Ifwe are oot successful in raising additional capitsl, we may not be sble to pay owr Habilities and may have t0 cease opesations.

Funding would be requited for staffing, marketing, public relarions snd the mecessary distribution o expanding the scope of i offering 1o
includs the global market The Compsny imtends to seek 2n sggregate of $25.000.000 in 2014 and 2015 frongh the sale of equity or
copvertible debt securities, the issuance of these securities could dilute existing sharehelders. The Company’s fimding plans include sefling
additional capital stock sndior borrowing to fund the aforementioned expenses. The Company intends to sppreack Hedge Funds, Venhme
Capitsl Groups, Private Investment Groups and other Institutionsl Investmens Groups & its efforts to achieve fature funding It estimated the
rmipimm armouas of capital the Company needs o raise over the nex twelve momths is 52 million to continue operstions. There is oo gusrantee
that the Company will be sble 1o raise this or apy amoust of additional capital and 2 failure 1o do sowould have a significant adverse effect on
the Company's ability, or would csuse significant delays in its ability to address the market and schieve itz Business Plan Keither the
{ompany nor any of its advisers or consultants has significant experience in misizg funds similar to the $25.000.000 estimated to be required.
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‘e have 3 consulting agresment with AVP under whick AVP has agreed to provide us with certain advisory services that inchude reviewing
oty business plan, identifying and introducing prospective financial sud business partaers, and providing general business zdvice regarding ow
operstions and business strategy. Under the consulting agreement, cash compenszron of $800.000 is due to AVP wpon our secwring 310
million in svailible cash Fom fanding, sod an additonal $800,000 is dus upon owr secaring $20 million in svailable cash fom fuading
(inciusive of the first $10 million). The cash compensation & 1o be paid to AVP at the 7ate of $65.667 per mouth The total cash compensation
to be received by AVP under the consulting agreemant is 20t to exceed §2.400.000 unless we recerve an amoun: of funding in excess of 330
miflion. } we receive eguity or debt financing that is sn amount Jess than 310 million, in between §1¢ millioz and $30 mitlion, o7 greater than
$30 million, the cash compensation earned by the AVP under its consulting services agreement will be prozzted. We bave the option o make 3
haoep sum payment to AVP iz lieu of the mopthly cash payments.

We plan 7o messwe our furare Hquidity primarily by the cash end working capiral avaiiable to find our operagons, if 4o mot have enoagh
capiml avaiizble 1o fimd our cperations, as smtad sbove. We will not be able to conunerciskize ot producs withont additional capital We are
gvalnating various mesns of raismg our imirial cspital incloding dwough the sale of equify securities, licensing agreements or other mesns. We
expect to incur lossas for 2t Jeast several years into the futre 55 we develop our products 3ad we sre upable fo astimate when, if aver, we will
racaive zavenue of have a positive cash flew.

Critical Accounting Policies and Use of Estimates

Crur significant accoumting policies are more fully disclosed in Hote 1 to the Snsncisl statercents we included in our Anmual Report ou Foma
10-E for the period eaded March 31, 2014, filed with the SEC on July 1, 2014. However, some of our accomnsing policies may be more
particularly important to the porwayal of owr financial position and resnlts of operations aud require the application of significant judgment by
our raanagement. To date, due to our Limited operations, we believe the only accoumting policy which has required significant indgment or use
of estimstes, other than our assummprion that we will conrimme 85 a going conrem, is our astmated charge for stock-based compensation. O
accounting for stock-based compensation does not impact ouwr cwment financial positon, but does have a msjor mpact on our statement of
OPErations.

Srock-Bazed Compousation

We account for steck awsrds gransed to Tecipients using su estmate of e fir value of the stock award on the date that the award is gragted.
This estimated fair value of the stock award is recognized 35 an expense ia the statertent of operations on 2 straight-Hine basis over the vesting
pericd of the underlying stock award which iz geperlly four years for stock optioms granted w enployees. There is a high degree of
subyjecavity imvelved in estimating the impur vaies needed t0 sstimate the fir value of stock opticns and other awards. For the Company i
pemiculsr, our stock has never taded and therefore it is difficult to determive the mderlying Dy value of o1r commoxn stock on each date 2
stock award iz made. Changes fo the estimated value of the underlying srock wifl materially affact the resulting estimates of the fair values of
the awards that are zranted Also, the expenses Tecarded for stock-based compensation in onr finsncisl sratements may differ significandy from
the actual value realized by fhe recipients, and these expenses are not adjusted to the scwal amounts, if any, realized. Users of the finencial
staterments shonld alse undersmnd fat the expenses we Tecogaize for swock-tased compensation do not result in peyments of cash by us.

Hecen: Accounting Pronouncemens

We do not belisve that there are any recently issued accounting pronouncements thas we have not adopted which are likely to have a material
tmpact en our financial position, results of operations or other disclosures.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We do mot currently believe we are currently subject to any material interest rate risk, foreign cwrency exchange e rizk, or conumodity price
risk. Our sbility to fumd operations i the fisrare will be subject to our ability o raise capital, which may be throuzh the sale of egury securities.

While we believe the sale of aquity securities is unlikely to expose us to any marerial loss. we may Tot be able © continue operations if we are
unzble to agree with a buver on 3 fanwre price for our equity senwities.
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Item 4. Controds and Procedurss.

Evaluation of Dirclosure Conmoks and Procedures

Cntr Chief Executive Officer and Chief Finsncial Officer are respemsible for establishing and mammining “disclosare ceatols and
procedures” {as defined in the rules promulgaed under the Securite: Exchsnge Act of 1034, as amended) for ow company. Based on kiz
evalustion of our disciosure controls and procedures (35 defined in the rules promulgated under the Securities Exchange Act of 1234), owr
Chief Execmiive and Financial Offices concinded thar our dizclosnre controls and procadures wers effective as of Jume 30, 2014, the end oithe
period coverad by this report.

Cheviges s Dntarnal Control over Financial Reporming

There were no changes in the Compary's internal control over financial reporting during the Compsny s last fiscal quarar that have materislly
affacted, of ate reasonsbly Hkely to maserially affect, the Company’s Internal control over financial reposting.

PART I — OTHER INFORMATION
Item 1. Legal Proceedings.

We are not currendy pary fo any materis! lagal proceedings. altheugh Som fme to Sme we mav be named a5 3 party to laweoaits in
the normal course of business.

Ttem 1A Risk Factors.

There cre mo material changes to our risk factors fom those disclosed in our Anmmal Report on Form 10-K for the Sscal year ended
March 31. 2013, a5 filed with the U.S. Securites and Exchange Commission on Jume 28, 2033,

Ttem . Unregistered Sales of Equity Securities and Use of Proceeds.
Mone.

Item 3. Defanlts Upon Senior Secarities,

Hone.

Item 4. (Removed and Reserved).

ot applicabla.

Item §_Other Information.

None
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Item 6. Exhibits

Exhibir
Ko. Dascrizion
31 | Certification prrmasnt o Section 302 of the Sarbanes-Oxley Actof 2002
312 ©Cerification pursuant to Section 302 of the Sarbanes-Oxlay Act of 2002
321 - Certifications puysuant fo Sechion 9146 of the Sarbanes-Osley Acrof 2002
01
SIGXATURE

Pursuznt to the requirements of the Securities and Exchange Act of 1834, the registrant bas duly caused this raport to be signed oz its bebalf by
the undersigued theremnto duly anthorized.

ACCELERATED ACQUISITIONS XIL INC.

Dated: August 18, 2014 ‘s Avonn F, Mubammad
Atoaa ¥, Muhammad
Chief Executive Officer
{Principal Executive Officer)

18

Page 66



EXHIBIT INDEX
Descrintio

' Cortification pursnant fo Section 302 of the Sarbanes-Oxley Act of 2002

‘Centification ptreuant to Section 307 of the Sarbanes-Oxlay Actof 2002

' Cernfications pursuant 1o Section S06 of the Sarbanes-Oxley Actof 2007

Page 67



Exhibit 311

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Atonn F. Mubammad, Chief Executive Officer, centify that:
3.1 nave reviewed this Quarveriy Repost on Form 10-Q of Accelerated Acquisitions XI_ Inc.

2. Ba:ad on my kpowledge, this report does ot COBMAID agy unse stitement of 3 materisl fact or oumit 10 state 8 material fact necessary to
make the stazements made, in gt of the drcumstances under whick sach statements were made, 201 misleading with respect to the peried
covered by this report;

3. Bzsad on my knowledge. the Snavcial statements, and other fmancis] information inciaded in this report, fairly present in a1l matenal
raspects the financial condition, restits of cperations and cash Hows of the registrant as oL and for, the periods presented in this report

4. The registrant’s other certifying officer and I aze responsible for establishing and maintaining disclosure controls and procedures {35 defined
in Exchange Act Bules 13a-15(2) and 15d-15{e}) and internal conmel over financial reporting {as defined in Exchange Act Rules 131500 and
15d-15(fy: for the registrant and have:

) Designed such disclosure conzols and procedures, or caused such disclosure controls and proceduzes to be designed under our supervision,
to 2nsure that materisl information relating to the registrant, incloding ite consolidared subsidiaries, iz made known to us by others within those
entities, particulsrly during the period iz which this report is being o
b} Dasigned much intareal control over financisl reperting, or cansed such internal control over financial reporting to be desigued under our
stpervision. to provids reasonable sssursuce regasding the relisbility of financial reporting and the preparation of financisl statemants for
exterpal purpases in accordance with generally accepted accounting principles;

¢) Evaluated the effectivaness of the regiszant’s disclosure controls and procedures and presented in this report our conclusions sbout the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluastion; and

&) Disclosed in this report any change in the registant’s internal control over financial repocting that ocoumed during the registrant’s most
recent fiscal quarter (the registrant’s fourth focal quartar in the case of an annnal reporg) that has materially sffected, or is reasousble kely to
materially aFact, the regisvtrant's internst control over financial reporting: and

5. Tha regisant’s other certifying officer and I have disclosed, based on our most Tecent evaluxion of internal conirel over financial repoting.
to the registrant’s suditors snd the sudit committee of Tegistrant’s board of dirsctors {or persons performing the equivalent funcdony:

1) Al sigpificant deficiencies and material weaknesses in the design or operstion of internal control over financial reporting which sre
reasonably Hkely to adversely affect the regiswant’s ability to record, process, summarize and report financial informstion; and

by Any fraud, whether or not material, that involves mansgement of other emplovees who have a significant role i the registrant’s internal
control over finsnctal reporting.

Date: August 18, 2014

‘s’ Aronz F. Mubammad
Atonn F. Muhammad

Chief Executive Officer
(Principal Executive Officer)
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Exkibit 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 1002

1, Aroon ¥ Mubammad, Chief Financisi Officer, certifyy that:
i.Thave raviewed tis Quarteriy Report oa Form 10-Q of Accelerated Acquisttions X1, Inc;

2. Bazed on miy knowledze thic report does not contsin azy unrme statemsnt of 3 material fact or omit 10 stae 5 matesis] fact necessary to
make die statemants made, in lght of the circumstances wader whick such starements wers made, not mislezding with respect to the paried
covered by this raporr;

3. Based on my kpowledge. the Soancisl staterments. and other financial information inclnded in thiz report, fairly presant in 3}l matensl
Taspects the fnsveial condition, results of oparations and cash fows of the regiciran: s of and for, the periods presented in this repors;

4. The regisgant's other certifyng officer and I are respoasibie for establishing and maintaiming disclosure mmmlﬁ and procedures {35 defined
n Exchange Act Bules 133-15(2) and 154-15{e)} and invernal control over financisl reporting (35 defined in Exchangs Act Pules E38-15{fand
13d-150f)} for the regismrant snd have:

2} Designed such disclosure comirols and procadures, or caused suck disciosure controls sod procedures to be designed under pur supervision,
to aneure that maverial infonmation relating ro the registrant, inchuding its consolidared subsidiaries, is made kvown to us by ofhers within those
entities, particedarly during the period in which thi= report is being prepared;

by Designed such intamal control over finencial repordng, or caused siwch inremal contro] over financial reporting to be designed under cur
supervision, te provide reasonable sssurance regarding the relisbility of financial reporting and the preparztion of fnagcial starements Sor
external purposes iz sccordance with ganerally sccepted sccounting priwciples;

¢) Evaluated the effectiveness of the regiswant’s disclosure conttols and proceduras and presented in this report owr conclusions sbout the
sffectiveness of the disclosure coatrols and proceduzes, as of the eud of the period covered by this report based on such evslustion: snd

) Disclosed in this seport any chenge in the registrant’s internsl conmol over Snsncisl reporting that occarred uring the registrant’s most
receni fiscal quarter (fhe registzant’s fourth fscal guarter in the case of an snpnal report) that hes materially affected. or is reasoasble Ikely to
materially sfact, the regisant’s internal control over Snancial raporting; and

5. The registant’s other certifying officer and [ have disclosed, based on ouwr most recent evaluation of interns! conwol over financial reposting,
to the regisant’s auditors sd the sudit committes of regisirany’s board of directors {or persons performing the squivalent function):

a3 All significant deficiencies and materisl wesknesses in the design or operation of internal control over financial reporting which are
reazonably likely to adversely affect the regiswant’s sbility 1o record. process, summaarize and report fnancial nformarion; and

b} Any fraud. whether or pot material that invelves mansgement or other emplovees who have a significan? role in the registrant’s internal
control over financial reportinz.

Date: August 18, 2014

‘5 dtorm F. Mubammad.

Atonn F. Mahammad

Chief Financial Officer

{Priacipal Financial and Accounting Officer)
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Exhibit 321

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.5.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION %66 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quartesly Report on Form 10~y of Accelerstad Acquizitions XII, Inc. {the “Company™} for the peried ended Tune 30,
2014 a5 filed with the Securities and Exchange Commission on the daze hereof (the “Quarterly Report™ and pursuznt to Section 904 of the
Sarbanes-Oxley Actof 2002 (18 U.S.C. § 1350, as adopted), , Atenn F. Mukaromad the Chief Exacuiive Officer snd Chief Financial Officer of
the Company, sack hareby carfifies that, o tha best of his knowledge:

i. The Company’s Quarterly Report fully complies with the reguirements of Ssction 13(2} or Section I5(d) of the Securities Exchange Act of
1834, as amended: and

2. The information conszined in the Quartesly Report faisly presents, in all meterial respacts, the financial condition of the Company st the ead
of the periods coversd by the Quarerly Report snd the results of operztions of the Company for the periods covered by the Quastarly Report.

Date: Angust 18 2014
& Arona F. Mfubammmad

Awan F. Muahammad
Chief Execurive Officer

This centification accompanies the Form 10-0) to which it relates, is not deemed filed with the SEC and is et to be incorporated by reference
inro any filing of the Company under the Sequrities Act of 1933, as amended. or the Serurities Exchange Act of 1954, as smended, (whether
made befors or after the date of the Foam 10-0)). irrespactive of any genersl incorporation language contsined in such filing.
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U.S. SECURITIES AND EXCHANGE COMMISSION

Washington. D.C. 20545

Form 10-K
(Afark Ona}
B ANNUAL REPORT UNDER SECTION 13 OR 15{d} OF THE SECURITIES EXCHANGE ACT OF 19034
For the fiscel vear ended March 33, 2014
0O TRANSITION REPORT UNDER SECTION 13 OR 15d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transiton pertod from w

Commizzion File Number G00-J3642

szscz name of registrant as specified in its charer)

Accelerated Acguisitions XIT Inc ,
{Former name of regismant s specified in its charter)

Ry~ Y

Deleware 27478717
{5ta%e or ather perisdiction of AR5 Employer
jacorporation of organization) Identification Mo}

vl ; Fask . DC 2
(Aédress of pnnczpal Sxecmive aﬁces;:

(203} 3793115

(Registrant’s telephone aumber, including arez code}

Former Address of Principal Execunive Offices

Securities registered mader Secdon 12(b} of the Exchanze A1
Heae.

Securities registered under Secticn 12(g) of the Exchenge Act:

Conupon Stock. 300001 par value per share
{Tithe of Class}

Indicate by check mark whether the registrant is 3 well-known seasonad izsuer, as defived in Rule 403 of the Sscurities Act. Yez I
Mo I

Indicate by check rrark whather the registranr is mot required to file reports pursuant to Section 13 or Section 15(8) of the Act. Yes I
No &9

Indicate by check mark whaether the regismant {17 kas Sled 21l reposts required to be filed by Secticn 13 or 158} of the Sscurities
Exchange Aot of 1834 during the preceding 12 months (o7 for such shorter period that the registrant was required to Sle such reponts), and
{2) has been subject 1o such filing requirements forthe past 80 davs. Tes B o O

Indicate by check miark whether the registrant bas submmitted electronically and posted on its corporate Web site, if any. every Interactive
Dats File required 1o be submittad and postad pursuan? to Rule 405 of Regulaton 5-T {§232 405 of this chepter) during the preceding 12 months
{or for such shorter peried that the ragistant was required to submit and post suck files) Yes TNo 2

Indicate by check mark if disclonige of delinguent filers purswant to Item 403 of Regulation S-K is pot contined hersin aud will ot be
contained, 1o the best of registrant s knowledge, iu definitive proxy or information statements {ncorposated by reference in Part I of this Form
$0-K or any amendmen: to this Form 16-K. [

Indicate by check mask whether the registramt is 2 large accelerated filer, am accelersted filer. a nop-accelerzted filer, or 2 smaller
reporting company. See the definirions of “large accelermtad filer” “sccelerated filer™ and “smaller reporting company™ @ Patdle 12b-2 of the

Page 71




Exchange Act.
Large accelerated filer Accelerated fler £} Mon-accelerared filer T Smaller reporting company BB
{Do not check if s smaller reporting
company}
Indicate by check mark whether the registrant is 3 shell compauy {as defined in Pule 126-2 of the Exchange Act). Yes T Ne (&

The sggregste markst value of the voting stock beld by non-affilistes of the registrant was $0 as of March 31, 2014 becauss there was 0o
trading market for the regisorant™s securities and all outstending stock was owned by an affiliste.

Oa Tupe 30, 2014 thems were 29,150,000 chares of the registrant’s common stock outstanding.
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ITEM 1. BUSINESS

This report containe forward-looking statements. In zome cases, these saremenis may be Idenrified By sominology tuch a: “anticipares,”
“helieves,” Tcommmue.” Centimaws.” Texpecz,” “may.” Tplans, " porenial” predicss,” rhould " “willL” and omer comperabic
terminplogy. Theze forward-looking >faamenis are subject to known and unknown Fizks, wicerrainties and other factors which may cavse actual

Wi, performumice or achievemenis to be marerially different from any fitire resulis, pevformance o ackicvements expreczed oF mplied by
zueh forward-looking szarements. Those forward-looking siatemensz were based on vapdous factors and were derived utilizing womerous
assumption: and other factors that conld cause ouwr actual rezults o Efe mareriaily from those in the forward-looking stovements. These facrors
taciude, buz are not limited to. our abiliy to devolap owr operations, our abiliy to savify our oblications, our ghility to raize capimi az
neceszary, our alkliyy to gomerate revenues and piy oLy openming expenser, our abiliyy o conrummane the gcguizition of additionsi assez,
egonomic, politcal and marker condizionz end fuctuaion:. gevernmens and mdustry reguigrion, U.S. and giokal comperition, and other factors.
Mozt of these facvor: are difficul: fo predict arcurarely and are generally beyond our conrol. Tou should consider the arens of risk described in
connection with oy forward-looking statemeniz that may be made kavem. Reoders ave causioned not 16 place undie relimice o these forward-
looking starements aud readers should rarefully reviow thiz rapore i it emtirety, ncluding the risks decoribed in Lem 14 - "Rizk Factors™ az
well g5 ®e risk factors described in our other fiings with fhe Securities and Exchange Commission. Except for our ongoing odlizations 1o
discioze mawrial hformation under the Federal zecuritics lmwz, we undermake no obfgmion 0 update amy of our forward-iookmg
statewments. Thece forward-looking statemenss speak only ar of the dare of thiz rapors, and you should not reiy on these staements without aizc
considering the rizks and unceriainties associaned with theze siatements and our business. "RHN™ The Rea! Hip-Hop Nemwerk™ "We.” “uz. ™
“our.” e "Compony.” and “dcceierated Acguisitions X1, Inc., a Deloware corporgtion..

None of the Company’s securities are registered for resale with the Securities and Exchanze Commission. The outstanding shares of
common stock may emly be resold through registration under the Securities Act of 1933, or under am applicable exemption from
registration.

Orgapization within the Last Five Years

From inception May 4, 2010, Tae Rea! Hip-Hop Netwotk, Inc. (formally koown a: Accelerated Acquisiions XI Inc) was orgamized 23 2
vehicle 10 imvestigaze and. if such ipvesrigstion wamanrs, acquize 2 targst company of business sesking the perceived advantages of being a
puklicly held corporation. Our principal business objectives were to achieve long-term growth potantal through a combination with 3 business
rather thay immediate, shor-temm esraings. The Company did not resgict our potentisl candidate targe: compazmies to any specific business,
indnsty or zeographical location and | thus. msy scquire any type of business,

O May 4. 2010, the Regismant sold 5,000,000 share: of Commeon Stock to Accelerated Venmre Partpers, LL.C for au agzregate investmant of
$2,000.00. The Ragistrant sold these shares of Commoz Stock vmder the exemption from regismation provided by Section #(27 of the Securities
F-Ted

On Jaly 14, 2011, 55M Madiz Vennmes, Toc. {“Purchaser™} agreed to scquire 22,350,000 shares of the Company’s common swock par vaiue
$5.0001 for a price of S0.0001 per share. At the same time, Accelerated Venfure Parmers. LLC agreed to teader 3,500,000 of their 5,000,000
shares of the Company’s comumoa stock par veiue $0.0001 for cancellation. Following these tranzactions, 35M Media Ventures owmned
approximately 94% of the Company's 23850000 fssued and cutstanding shares of common stock par value 50.0001 and the interest of
Accalerated Vennure Partners, LLC was reduced o spproximately 6% of the fotal issaed and ontstanding shares Simultaneously with the share
parchase, Timothy 2deber resigned from the Company’s Board of Dizectors znd Artonn Mubammad was simultansously appeinted to the
Company s Board of Directors. Such action represents 3 change of comtrol of the Compeny.

The Purchaser used their working capital to scquire the Share:. The Purchaser did not bormow sny fumds to scguire the Shares. Prior o the
purchsse of the shares. the Parchaser wss pot affilisted with the Company. Howeaver, the Purchaser will be deemed an affiliate of the Comapany
after the share purchase as 3 result of their steck ownerskip taterest in the Company. The purchase of the shases by the Purchaser was completed
pursuant (o written Subscription Agreements with the Company. The purchase was zot subject to aay other terme and conditions other than the
sale of the shares in exchange for the cash payment. The Company fied a Cenificate of Amendment to its Certificate of Incorporetion with the
Secretary of Smte of Delsweare ig order to change its name 1o “The Real Hip-Hop Network, Inc.” on May 10, 2013,

Consulting Apreemesnt: On fuly 18 3011, the Company entered foro 3 one year Cozsulting Services Agreement with Accelerated Veature
Farmers LLC AV (See Exhibit 10.3), 2 company congolled by Timethy J. Neber. The agreemant requires AVP to provide

the Compsay with certain advisory services that inclede reviewiug the Company’s busiuess plen, idensifiing snd introducing prospective
financial and business parmers, and providing general business advice regarding the Company’s operstions and business siategy in
considerstion of (2) an optica granted by the Company to AVE 10 purchase 1,500,000 shares of the Company’s commmon stock at a price of
$0.0001 per share (the “AVP Opden™) (which was immediately exercised by the bolder) subject 1o 2 repuzchase option eranted to the Company
to repurchasa the sharss 8¢ 2 price of 300001 per share i the event the Compeny fails to complets fanding 5 detailed In the szreement subjecst
to the following milestones:
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« Milestone 1 -Company’s right of repurchase will lapse with respact to 60% of the shares upon securing $10 million in svailsble cash from
fundinz:

* Milestone ¥ -Company’s right of repurchase will lapse with respact to 20%: of the Shares upoan secuzing $30 million in available cash
{inclusive of aoy smounrs stibumbla to Milestons 13

* Milestone 3 -Corapany’s nght of repurchase will Iapse with respact to 20% of the Shares upon securing $30 milfion in available cazh
{inclusive of any smounts stritutable to Milestome 23

and (b cash compensation at a rate of 366,067 per mouth. The payment of such compensation is subject to Company’s schievement of cermin

designated milestones, specifically, cash compensation of $500,000 is due consalant upon foe achievement of Milestone 1, $800.000 upen the

schievement of Milestoze 2 and $800.000 upon the achievement of Milestone 3. Upon achieving eack Milestone, tha cach compensation is 3o be

paid 1o consultan? in the amount then due st the rste of 386,467 per month. The totsl cash compensation 2o be received by tie cozsultznt it not 1o

exceed 32.400,000 unless the Company receives an smount of funding in excess of the smommt specified in Milestone 3. If the Company

recajves equity of debt fizancing thet is an amount Jess Ban Milestone 1, in between apy of the above Milestomes o greater taan the above

Milestones, the cash compensation earned by the Comsultsns under this Amreement will be prorated according to the sbova Milestonss. The

Compazy also has the option to mske 5 lmep sum pavment to AVE in Yien of all amounss pavable thereunder.

On Juge 7, 3012, the Compeny elected to relinguish itz rights to repurchase 1,500,000 million chares on common stock issues 10 Accelerated
Venwre Parmers (AVP) in the Fuly 18, 2011 Consulting Services Agreement Addionally. issued AVP 3,800,000 miilion shares of common
stock for continued consulting services unrelated to the aforemantioned agreernent and for the continued Snancing of general business expenses
including legsl accounting. suditing and Snancing the required SEC fling obligations until the Company completes the financing described in
this prospectus.

Oz Angust 14, 2013 the Company amended the July 18, 2011 Consulting Services Agreement with Accelerated Vennire Parmers LLC (“4VP™)
(Se2 Exhibit 10.8), 3 company contrelled by Timothy J. Neher. The amended AVP Agreement is for twelve months and reguires AVP to
provide the Company with cemsin advisory zervices thst include seviewing the Company’'s business plam, identifying and iwoducing
prapective financial and business partsers, and providing geners! business advice regarding the Company’s operations and business syategy in
consideration of cash compenszation 2t a rate of $66,667 par month. The paymeat of such compensation is subject to Compsny's achisversent of
centain designated milestones. specifically, cash compensation of $800,000 is due consaitant upon the schievement of Milestops 1 {secuning $10
million in availsble cask from funding}, $806.000 upon the achievemen: of Milestope 2 {secusing $20 millicn in svailsble cash jachssive of any
amounts atribatable to Milestone 1) and 3800000 upon the achievement of Milestone 3 {securing $30 million in available cash inchisive of any
amounts atributable to Milestone Xy, Upon achieving each Milestoue, the cash compensation is to be paid to consultznt in the smouns then due
at tae rate of $66,657 per month. The totsl cash compensation to be recefved by the consulant i 3ot % exceed $2,400.000 unless the Company
raceives an mmowyt of Hmding in excess of the amount specified in Milestone 3. If the Company receives equity or debt fizapcing that is an
amount less than Milestone 1, iz berween any of die above Milastones or greater than the sbove Milastopes. the cash compansstion earned by the
Consultant under this Agreement will be prorsted sccording to the sbove Milestones. The Company =lso has the option to make 3 hump sum
parment to AVP iz eu of =ll amounts payable theremnder.

License Agreement: On Aungust 15, 2011, the Compauy entered into a Licensing Agreement {“Licensing Agreement™ (See Exhibir 10.4), with
Real Hip-Hop Network Broadcast Corporation {(“Licensor™) {The Licensor is controlled by 2 SSM Medis Ventures Inc., a major shazeholder in
the Company- Voting and'or imestment power for S53M Medis Venmres Inc. is held by Atonn Mubammad | the CEO of the Compazy),
prarsuant to which the Company was granted az exclusive, son-gsnsferrable worldwide license for certmin firs? ran movies, live concerts, break-
denre bartles, Thyme competitions, documentaries, news, DJ comperitions and inserviews (“media comment™), dismibution platforms_ patent,
inrellecmal property, know-how, trade secret information (“rechnology™ o provide, SHmily-appropriate Hip-Hop content 1o 2 multi-racislnmlti-
generstional demographic. Pursuspt fo the Licensing Apresment the Compeny is required raise st least Five Hundred Thousand Dollars
(8300,000) for irs funwe development before August 15, 2013, rsise at least Five Hundred Thoussnd Dellars {$300.000) for its futue
deploymment before Smgust 15, 2014, and zaise ar Jeast Ope Million Dollars (31,000,000} for its furure deploymem before August 15, 2013
egqualing the minimum funding requirement of Two Millice Dollars £32,000.000) for the deployment of its content distribution over the next
three years oy we will lose owr rights to the media content and diswibution platfonms. Additionslly, the Company will shall pay Licenser a
royalty of one quarter of one percent (25%) of all gross revennes resulting from the use of the Technolory by Licensee snd if the rechmology is
sub-licenzed form the Company. the Company shall pay Liceasor 2 one percent (1%4) royalty except as otherwize modifed iv writing. Although,
the Compauy &id not raise the required $.05 million by the August 15, 2012 date it had a verbal agreement to extand the required financing dates
by nwelve months. The agreements sre intended to allow the Compsny to lannch commercially to 2 viewership of an estimated 32 million
subscribers. The Company has started testing the conrent feed to both DirecTV and DISH Network and ir it estimated that the testing will be
compisted by the end Janusry, 2014 with 20 cost 10 the Company.
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Upon completion of testing with Direc TV, the Company agreed to pev a non-refiundsble deposit to Direc TV of $322,000 and $2481,000 per week
the Hrat vear, 3371000 per week the second vesr and $301,000 per week the third vear for services (sl weskly pavments are due two weeks in
advagee of contant distribution). The services comsist of & narional feed to o estimated 18,411,000 miliion households of the programming
service awrently knowsn sz the “Real Hip-Hop MNetwork™ andior “RHN", which shall consist exchusively of the type of programming described
berein, presented oa & 24-hour per day, 7 days & week schedule to reackh all Direc TV subscribers in the United States op an exclusive desiznated
chaanel determined by DirecTV . Upon compledon of testing with Dish Network, the Comipany agreed 1o pay 2 non-refundable deposit 1o Disk
Hetwork of §3.500.000 and 31.266.000 per month for services {all monthly paymeas sre due in advance of content distribution). The zarvices
consist of & nationsl feed o an estimated 14,000,000 million housebolds of the progremming service currently known as the “Feal Hip-Hop
Merwork™ andor “RERT, which shall consist exclusively of the type of programuming described herein, presented on a J4-hour per day, Tdays a
waek schedule 10 reach all Dish Network subscribers tn the United States 09 an exclusive desiznated chennel determined by Dizh Network .

Ths compsny is opersting independently of 35M Meadia the msjortty stockholder sad The Real Hip-Hop Nerwork, Broadcast Corp, the Licensor.

Except for the rights granted under the License Agreement Licensor retains sil rights, title and interest to the content ang soy additions thereto—
although the License fucludes the Company’s right to utilize such additions.

The term of the License commentes on the date of the Licensing Agresment and coatimues for thizmy (30] vears, provided that the Licenses iz not
in breach or defaul: of any of the terms or conditions contmined in this Agreement. In addition to other requiremients, the contipuation of the
Livense is conditicnsd oa the Company generating et revenues in the normal cowse of operations ot the funding by the Company of specified
amounts for gualifiving distibution and comimercialization expenses related to the media content. In addition the Company is required to fund
certain specified expenses related 1o the dismibution of the media content as specified in the Livense Agreement. The Ecense is terminated upen
the ocowrreace of avents of defmijt specified in the License Agreemant aud outlined as followed: If any of the Parties are in bresch or defauls of
the terms or conditions comtained in this Agreement and do not rectify or remedy that breach or defsnly within 20 days &om the dare of receipt of
notics by the other party requinng that defsult or breach 10 be remedied. then the other party may give t¢ the party in defenit 2 potice in writing
terminsting thiz Agreement.

ijcensee may, at itz option, temminate this Agveerment 3t suvtime by doing the following: By ceasing to use the media content and diswiontion
platforme facilimted by any Licensed Products. Giving sixty {60} days prior written notice to Licensor of such cessation and of Licenses’s intent
to terminate, and upon receipt of such aotice, Licemsor may immedistely begin negodations with other poremtial licenzees and =il other
obligaticns of Licensae under this Agreement will continue o be in effect until the date of terminstion. By tendering paymen: of all accrued
royalties and ether payvments dae to Licensor as of the dste of the notice of terminstion and evidencing o the Licencor that provision has been
trade for aoy prospective rovalties and other payments to whick Licensor may be entitled after the date of termination.

Licegsor mey termunate the License Agzeement if Licensae is in treach or defenlt of the terms or condition: contained in this Agreement and
does wot Tectify or remedy thet breach or Sefaalt within 00 days from the date of receipt of notice by Licencor requiring that defanlt or bresch 1o
be remedied, then Licensor, may alter License granted by this Agreement with regards 1o its axclmsivity, its territorizi spplicatiop and restrictions
on itz spplicstion.

Licensor msy wrminste the License Agreement if Licensee is in treach or defult of the terms or conditions contained in this Agreemment and
does not rectify or remedy that bresch or default within 90 days from the date of receipt of notice by Lirensor requiring that defsult or breack 1o
be remedied. then Licagsor, may alter License granted by this Agreernent with regards 1o its exclusivity, its terTitorial applicetion and restrictions
oz itz application.
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Oz August 14, 2012, the Company entered into zn amended Licensing Agreament (See Exhibit 10.5) with Res] Hip-Hop Network Broadcast
Corporation (Licensor of the Company’s media and techmolozy). Pursmant to which the required financing dates outlined above in the August 15,
2011 Licenasing Agreement wers exvended. The Company is now required to raise at least Frve Hundred Thousand Dollars ($500.0003 for its
futwre development before Angust 15, 2014, raise at least Five Hundred Thonsand Dollars {3500,000) for its future deployment before Augnust
15, 2013, and raise st Jeast One Millton Dollars (51,000,000} for its fomse deployment before August 15, 2016 equsling the minimum funding
requirement of Two Million Dollars {32 000,000} for the deployment of its content distribution over the next three vears or we will lose our
rights to the medis content and distnbution platforms. Additonally, nnder the same terms as the Angust 15, 2011 Licensing Agreement the
Company will shall pay Licensor a rovalty of ope quarter of one percent {23%) of all gross revemmes resulting from the nse of the Technology
by Licenses and if the technology is sub-licensed form the Company, the Company shall pay Licensor a one percent {1%) roysity except s
otherwise modified i writng. Throngh the License Agreement the Company was sssigned binding and enforcesble contract with Direc TV, the
term of the agreement iz for the period commencing ox May §, 2013 and ending on the first anniversary of the Service Commencement Date,
which is anticipated 1o be December of 2014 (the “Tams”). DirecTVshall have the option to extend the A greement for one (1) additional yvear
upon modice 1o the Company af beast stuty {60) days prioz to the scheduled expiration of the Term {and the “Temm™ shall be deemed 1o inchnde
apy such extension peziod). The “Service Commencement Date™ means the date ok which Direc TV commences distribugion of the Service via
the DizecTV Distribution System for reveame-geaerating parposes, which date shall be oz or sbout December 1. 2513, Furthermore, the
Company was assigned binding and enforceable contmact with DISH Neswork that began May §, 2013 and expires February 28, 2015, Parsuam
to the agreements there are Customary subscriber fees, deposits and customary representations and warrenties of sach of the parties and can be
terminate by either party with fiirly deys written notice. The agreementz are intended ro allow the Company to launch commercisily to &
viewership of ax estimated 32 million subscribers. The Compamy has smrted testing the content feed to both DirecTV and DISH Network and it
is estimated that the testing will be completed by the end Tanuary, 2014 with zo cost to the Company.

Tarough the License Agreement the Company was assigned binding and enforcesble contract with Direc TV, the term of the agreement is for the
pentod commencing oa May 8. 2013 and ending on the first apniversary of the Service Comrnencement Date, which is snticipated to be
December of 2014 {the “Term™). DirecTVshall have the option 10 extend the Agreement for one 1} additional year upon notice to the Company
at Jeast sixty (§0) days pror 1o the scheduled expiration of the Tenm {and the “Term™ zhall be deemed to nclude any sch extension period). The
“Service Commencement Date™ means the dats on which DirecTV commences distribution of the Service via the Direc TV Distribution System
for revenug-gepersting purposes, which date shall be on o7 about December 1, 2013. Punthermore, the Company was assigned binding and
enforceable contract with DISH Network that began May 1, 3013 and expires Februsry 28, 2015, The contracts with DirecTV and DISH
Nerwork are intended allow the Compapy to lomnch commercially fo 2 viewership of an estimated 32 million subscribers. The Company has
started testing the content feed o both DirecTV and DISH Network and it is estimared that the testing will be complased by the end Fapmary,
2014 with no cos? to the Company.

Upon completion of testing with Direc TV, the Company sgreed to pay 3 non-refunddble deposit to DirecTV of 3522000 and $261,000 per week
the first yeaz, $371.900 per week the second vesr and 3301,000 per week the third vear for services (all weekly payments are due two weeks in
advance of comtent distritmtion). The services comsist of 2 national feed to an ectimated 18411000 million households of the programming
service currently known as the “Real Hip-Hop Network” and'or “RENT, which shali consist exchusively of the type of programming described
berein, presented on a 24-hour per day, 7 days 2 week schedule to reackh all Dixec TV subscribers in the United States on an exclusive designated
chaanel determined by DirecTV . Upon completion of testing with Dich Merwosk, the Compauy agreed fo pay 2 non-sefundatle deposit 1o Dish
Heowork of §1.200.000 snd §1.165.000 per month for services {all monthly payments are due in advance of content distribuion}. The services
comsist of a national feed to an estimated 14,000,000 million houseboids of the programning service currently kuown as the “Real Hip-Hop
Network” snd’or “RIERT™, which shall consist exclusively of the type of programming described berein, presented on a 24-hour per day, 7 days a
week schedule to reach all Dish Network subscribers in the United Stetes on an exclusive desigaated channel deterynined by Dish Network . The
Company began testing with the networks in Angust 2013 and snticipated completion in November of 2013 and has been delsy do to testing
until the end of Jaguary 2014, The Company will not be able to lsunch it content on either network until the sforementioned deposits and
monthly fees can be paid The Company onmently has uo cash or sbility to pay the network fees and is relying on the primary offering in this
prospectus to meet the obligations. Pursuant to the agreements there are customary representations and warranges of each of the parties snd can
be serminste by either perty with thirty days written notice.

The compauy is opersting independently of 55M Media the majority stockholder and The Real Hip-Rop Network, Broadcast Co1p. the Licensor.

]
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Business Overview

The Resl Hip-Hop Nemwork (“REN") i an emerging growth company that intends to provide family-appropriate (family-appropriste “meaning
it is considered suitable for all members of the aversge family™) Hip-Hop content to 3 mult-racial mulg-genamations] demographic through
multiple distribution pletforms that will initally inclade cable’sarellite television spd throush the Company’s website at REN.TV. The
Company also intend: to milize broadband, digitl and wireless platforms 1o deliver music, gaming and stearming video o mobile devices and in
bome gaming systems. REN currentdy has exclusive rights to approximately 30,000 howrs of content, which is equivatent to 3.4 vears. ). The
Company intends to lsunch commercially through nstionsl subscription TV, estimated within the sacond guarter of 2014, The Company has
beta tested the delivery of live sireaming version of its video content on the Company’s website RHK TV

Tae Company intends to provide & mix of approximately 45% music video-based entertainment, approximately 35% of FHIs limeup includes
original programming revolving around the Hip-Hop lifestyle, ondtwre and pro-social programs, such as first un movies. Yve concerts, braak-
dance battles, rhyme competitions, documentaries, news, DI competitions, interviews snd exciting original content. We are cumently evaluating
all our options to commercialize our licensed content and platforms. The Company’s concep? and content has been bets tested and has not been
depleyed for commarcial sale anywhere in the world Althoueh the Company™s techuology and piatform in ready for deployment 2ach country
have different requirements Sor deployment, so the commercislization process s likely 1o be lengihy and complex. The Company may smploy
different straregies in different aress of the world, such s: sublicensing deploviment and commercialization rights for some temitories while

Revenve: Owr primary sources of revenue is intended to come from affiliste fees and advertising. The Company anticipates the first one to three
years of revenues will be genersted by advertising as we will be paviag the providers for the diszibution of our content and for the third year and
beyond afrer the Company establizhes rating scores the Compsny intends on gensraging Affiliate revennss. Affiliate revenues are derived from
long-term distriburion sgreements with cable, satellite and relecommumications operators whe pay us 3 monthly fee for ssch subscriber
household that receives RHEN content.

Need for Additional Capital: The Company will not be able to commercislize either its medis coptent or distribution platforms without
additional capital, if we do ot raise a1 lesst Five Hundred Thousand Dollass ($300,0007 for its fimme development before August 13 2014, raise
at least Five Hundred Thousand Dollars {$500.000) for its future deployment before Angust 15. 2015, and raise 3t least One Million Dollars
(31.000.000) for its future deployment before Angust 15, 2016 equaling the minirmm funding requirernent of Two Millics Dollars {52.000,000%
for the deplovment of its content distribution over the mext three years or we will Jose our rights to the media content and diswibution
platforms. Additionally, the Company will shall pay Licensor 2 rovalty of oue guarter of one percent {,25%) of all Zross revenues resulting from
the use of the Technology by Licensee and if the techmology is sub-licensed form the Company, the Company shall pay Licensor 3 ome percent
(1%} royalty excapt as otherwise modified in writing The Compeny will require significant asditions! financing in order to meet the milestones
aud requirements of i Business Plan snd avoid discontipnation of e License. Funding would be required for staffmg, marketing. public
relations and the necessery diswribution to expandine the scope of #s offering to include  the global market. The Company futends to sesk st an
aggregate of $25.000,000 in 2014 through the sale of equity or convertible debt securities, the issusnce of these securities could dilute existing
sharebolders. The Company”s funding plans include selling additional capital stock and'er borrowing to fund the sforementioned expenses. The
Compeny intends to approach Hedge Funds, Vegtre Capital Groups, Private Investmens Groups and other Instimsonal Invessment Groups in its
efforts to achieve fumre fundimg. It is estimoted dhst $2.755,548 will be used for ssles and marketng, $12,830.077 will be used for the TV
netwodk fees, an estimated $2,040. 325 will be spent on manapement, legal scoounting, rent financing fess and other payables, § 14,889 will be
spent on this offering and $3.585.520 will be spent on production and programming lesving $3,658.541 in reserve for increased working capital.

There is no guarantes that the Company will be sble to raise this or any amount of additions! capital and a failure to do so wowld have 2
significant adverse effect on the Company’s ability, or wonld camse significant delays in dts ability to sddress the market for the diswibution of
media content and achieve its Business Plan, it estimated the minimum amonnt of capital the company needs 10 raise over the ne twelve months
iz §2 million to continue operations. MNeither the Company nor any of its advisors or consultzants has significant experience in raising funds
similar to the $23.000,000 estimated t0 be required.
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Industry Background

We balieve that the way in which young adults consume media apd engage with news, information and lifestyle coatent are undergoing changes.
We baiieve the dynamic prefarences aud consumption pstterns of voung adults ars act being sdequately addressed by maditionsl media outlets.
At he same time, technology i tansformisg the way medis is cTested. sxpanding the universe of content creasors, sltering the cost sowcnwe of
comtent production and distmbuton. and esabling deh’.ez} across multiple plaforms. The psckaging and programming of comtent is alse
evolving, enabling zew mesns of distituden capable of rapidly adapting to changing consumer preferences. As the way young adults mgage
with pews, infonnation and lifestyle content changes. it presents aew challenges to network: and adverticers who tazges the 18-34 year-old
audisace demographic. The Compeny believss these chellenges could inciude:

s Evoiution it the medic preferences aud corsumption parerms of young aduiz. Young adulss want to engege with progranuming relaved
1o 3ews, information and Hfssyle, bas thelr comsumption patterns kave evolved faster thaa waditional television programming, lesving
their neads underserved

»  Changes i media programming and producrion. Digitzl media tools ensble scalable production with relatively low overhead, open
systems and small teams, which has thanged the way content can be processad, organized and delivarad.

s Ivoiution In content creation. Changes in the means apd cost sirucrare of content producton and distribution have significantly
expanded the 1niverse of potential content creasors. As a result, programming can be s conversation barwesn viewers and a network,
oifering freedom from cue-way communication and resultng in unprecedsnted engagement and pamicipation.

s Changes in advernzing modeis thar drive the media indusiy. Advertisers devote the largest portion of their media speading o
television. However, the tmaditional TV sdverising model is becoming less effective with voung adulss, who are changing thair
viswing pattarns.

Market Opportunity

We belizve thare 15 5 market opporunity 1o de*;elag an integrated media plarform czpable of cost-effectively engaging voung adults arouns
mews, information and lifectyle entertzinment, and to build 2 brand premised on compunicating what is going on in the Hves of this young-adult
geperation We believe there is demand from both young adults 2nd the sdvertisers who target them “for 3 media platform tha? engages 18-
34 vear-olds iz pop culture, politics, carsers and relationships.

Our media platform iz inended © motivate its gudiences w make 2 difference in thelr lves and commupities with 2 bread azd mapactal pro-
social agends In addition. providing a mix of sppromimarely 43% music video-based exterminment, approximstely 5% of RENs lineup
ioclndes origingl programming revolving sround the Hip-Hop Lifestyle, culmre snd pro-social pyograms, such 55 Szt nm movies, lve concers,
bresk-dancs battles, rhyme competitions, dornrmentaries, news, DT competitions, interviews zud exciring original content prtmdes & cnmpeﬂmg
way 1o caphure thic opportunity.

Hip-Hop Market

Originating an estimatad 30 vears ago &5 su “underground” urban music geare popular in a few large U.5. cities. Hip-Fop has evolved and
expandad into 2 broadly popular global sprertsinment 20d cultural medinm. Business Week reporied as early as 2003 that there were an
estimated 300 millioa Hip-Hop fans worldwide, inciuding 50 million in the U.5. The Sollowing discussion highlights what the Company belisves
is distinctive appeal of the Hip-Hop market. focusing on the charscteristics that make it ideally suited to support the Company's dedicated
programmiing gerwork. Specifically:

Page 79



s TWhile it has grown &r beyond its mmeic roors, Fip-Hop is fundamenptally 3 mediz-bssad industry targeting a madiz-cenwmic andiencs. It
iz sstimared that Hip-Hop is the sacond largest selling mmsic catezory, trailing onl Counmy {for whick, by comparison there are
already thres Zedicated cable networks). There are at least twro Hip-Hop radio stations ranked among the top 10 (based on listenership}
in mize of the ten larpast U S, merkets.

+  Hip-Hop ransic sad multre bave brozd appeal to & large cross-saction of the 7.5, teer 2nd voung adalt population &, todviduals
agad 13-34}. Whils Bip-Hop retin: its populanity and culmral draw in the urban market, the majotity of Hip-Hop comsumers are
Cancasian submrbanites ~ reflecting the significant (and growing) whan influence on suburben culmre. Hip-Hop's brozd appesl has
mrade the peare extremely importaat and attractive to rasfor advertisers seaking to comnect with this difficalt to reach young andiegce.

s  Leading Hip-FHop ententainers bave emerged a5 “Cne Man Brands,” schieving enonmons swccess io marketng spparsl footwesr, video
games, ot — a5 well &5 endorsing products snd “crossing over” into television and Blm scing carears.

«  Finally. entertzinmenr and “Teslity” talevision progremming with Hip-Fop themes is incressingly prevalent and popular. while Hip-
Hap videos are astimated to be the most ?opfnlar geare in the MV Network's music menn 23 well as the most popuiar progranuming
category on ths Black Enterminment Television {“BET™)

The entrepreneuzial spint and savvy of leading Hip-Hop artiss mitially gansformed the marketing landscape by esteblisking the “One Mazn
Brand ™ More recently, Hip-Hop entreprenenms have incressingly intertwined their owa initiatives with the activities of major advertisers and
Formme 500 companies.

Programming Strategy

Programming is anticipated to be the company’s fundaments] sgength and the factor that most distinguishes the network fom competitors. The
Company intends to devors fimme to current and past Hip-Hop “stars.” but will also devote time to emerging artists in the field In addition the
number of hours of programming the compeny will devate 1o news, magazine, lifestyle and reality shows abous andor fesmring Hip-Hop sists
will be extremsly &ifficult to duplicate by ofaer networks because our perwork will initistly be built with esseatially “no con™ music videos
which will form the basis of riuch of its programming schedule, BEN"s programming stratezy allows for greater ability to manage investment,
as the business scales.

Programming Theme: and Concepts

Tae Compamy intends to be fexibls w‘zm its progremming mix and contzn? 10 respond to its target market. Howsver. the petwork's plen is to
ext3blish a progzamming schednle consisting of spproximately 45% (11 howrs per day) of music video-based sntertaiament and sbowt 55% (13
hours per day) of origina! programming revolving sround de Hip-Hop lifestyle and cultwre. The original programming i expected to be studio-
based shows, magazine shows and docmmentsriesreality shows produced by the Company (e.z.. generslly modest cost, hosted shows with
interviews and some live performancas), while the Compsoy will initially uwtlize the comtent it cumently cwnps or has right to use,
fiture programming is expected 1o be scquired and'or bartered Hoon independent producers.

A broad sampling of the specific prograrmming themss and concepts that the network intends to feeture incinde

ua

Page 80



»  Live Concery Sevier. We imtend 1o sir up to six onginal Hip-Hop concems per year, feahaing artists ranging from the well-established
to the up-and-commg and these concerts will be repeated throughont the calendsy vear.

o News, Mogasine Shews, and Daily Talk Shew . The Company will produce 2od acquive 3 mumber of topical news and magazine shows
that deteil relevant news and infonmation about the Hip-Hop comemzity. For exsmple, Owe Navion Hip-Hop will be an “Entertsinment
Tonigh:™-style progrem providing information about the latest TV chows, movies and sitcoms festuring the biggest sad howest Hip-
Hop celebriries. It will alse featre cwrent album relesses and concem tour informstion. {nafyze Thir will feanre celebrity guests from
Zdiverse backgronnds discussing the iszwes and coatoversies behind mp hyrics, and Hip-Hop Fozider will be 2 gews show feanmwing
politics, naws and sports. bosted by RHN VIz. Mego! is 2 Hip-Hop business show featuring segments on record industry econontics,
news: oz the Iatest deals of superstsr Hip-Hop recording artists, and lifestyle segments with showcases of homes, cars and gavel
destinations of the Hip-Hop elite. Ray Sheet iv & Hip-Hop news and commentary show festuring writers fom Hip-Hop's greatest
magszines, pcluding Source, Vibe and XXL. Finally, management 2as plans for 3 nightly wmlk show called Hip-Nop Lawe Niwe
fearwring live guests.

=« Documentary and “Competion” Prognrmming . We will seek to assamble a smble of docurenteries and srtist profilesfeatares
programs. Legend will chromicle the greatest Hip-Hop legends, while Behind the Piamnum: will showcase the backstage. behind the
scenes scandals, shady deals, viclence and mmrder that exist in the dark comers of the music industry. Dollar and Dreawm will
document the rize of Hip-Hop's greatest amists. In additon, Unogmed Henr will profile the hotrest unsigned MC's in the basiness.
Competition style programming will include Fechnics Wordd, 3 DI competition, snd Rap e, s nadonwide MC freestyle battle
competition. Rap Siuparzzar will be an American Idel-style Bap show with celebsity guest judges. In addition. the Company has
acquired znd will “Te-versicn” exrensive footsge and pre-produced segments that have been developed by Psendo Eutertatiroent and
others. Much of this content is of high guality snd is resdily adaprable for television using low cost post-production techniques. This
approach mirrors that often used by The History Chanznel, Biograpby aud others, to develop quality documentary and reality
programming at 3 modest cost.

o  Enwrtaimment Prograwming . The Company intends 10 rownd owt its programming schedule with s number of eptertaining shows
gesignad to appeal to segments of its tayget sudience. These shows include:

. Eiszed or Dissed - 2 dating show chronicling the dates of Hip-Hop singles cukninsting iz whether their parmers will be
kissed or dissed.

= SBeneath the Worid Order — 3 Company originsl smimated series.
. Fiip Side ~ 2 reality show whese two people from different worlds swinch placas.
. Chrome - 3 program dedicatad to Hip-Hop's love affair with cars.

= Srreet SEifiz: Swroer Ball Tournamers — hosted by popudar former MTV hosts Ed Zover and Dr. Dre, this shew offers the
winoer of 3 street baskerball towrnament 3 workowt with NBA scouts.

. Couture with Toni ~ 3 fashion show based on Hip-Hop fashion hosted by the Company’s personalities.

» Every Woman har @ Srory — 2 show on wormen snd their staggles.

* Serve it Up - this show fearares Paz B, a fonner member of pop super group BIK and an actor in the movie about Hip-
Hop daace “You Got Sarved.” The show witl have top Hip-Hop dance woops compets for cash and prizes in front of
celebrity fudges.

. The Deal - feanizing The Oudawz, this show jakes a behind-the-zcenes look st their Hves both 03 and off stags, a5 they
stuggle to make their own way outside the legacy of lezendary arrist Tupac Shakur,

Iu the event distribution and revenue proceed at 2 different pace than projected, the Company has the flexibiliny to adopt a different programming
mix {e.z.. exhibit nxors “no cost” music videos) apd thereby contain costs.

12
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ey elemears of the Company s programuming model inchude:

. Acguired enrertainment programmmgixrmerships with existing niche producers . We believe that mmch of the scquired
enlertainment prograrming <an be obtzined at 2 modest ost. In additon, by psrtmering with exissng niche producers for the
development of certain ongoing cvigingd programming, The Compsay anticipates to be sble to obmsin distribution rights 1o &
significant amount of content at ao cach cost (e, on 2 barter basis). Owr production staff will support the creation of an expanded
munber of programs by these partners apd ensize an on-ailr look consistent with the network’s overall format.

- degrired md re-versioned documentary programming . By employise 3 combinaton of acquired documentary programeming and
utilization of poct-production resources to enbance aad package foomge and segments obzined at little or 10 cost from sources we
will be shle to offer an appesling mray of docamentary-style content at a very feasible total cost.

* Crigingl studio produciion . A significant percentage of our original programming will be studio-based Most shows {wherther news,
magazing, alk shows or hested music video seginents) will be hosted by staff Vs 2nd will feature Interviews and live performances
Som Hip-Hop artists locking to promote their Iatest work. Costs for this programming can be carefully managed. Hosted music video
programs will feature wrap-sround intvroductions and commentary produced efficiendy in the studio as well.

» Oppornmity for multiple aivings . Much of te Company™s programming can be zired on multiple occasions, providing viewers with
additicnal oppormnities for viewing the content, while also minimiring costs. Given the petwork™s relisance on music videos, most of
our annnal programming needs will be constantly refreshed at fittle or no cost, as music IsbelsTecord companies will provide zew
relazses of mmsic videos om 3 confiousl basis. This is expected to account for about 3,600 heurs of the approximate 3,000 bours of
annual programmisg seeded by the Compsny. The remsiping programming hours will be filled with modest-tost acquired
programmiag and no-cost bartered programming, ss well as original Company productions. Acquired programming is expected 1o be
repeated as many a5 ten times and original Compeny productions are expected to be repeated on average as many as six times.

DISTRIBUTION AND MARKETING STRATEGY

The strategy is o provide coatent 10 its sudience across all availsble media outlers: Broadcast TV, Broadcast Radio, Cable Satellite, Brosdband
Internet, Print. mobile video, and gaming systems. The Company curreatly has binding snd enforceable contacts with Direc TV and DISH
Nerwork, which will sllow the Company to launch commercially to & viewership of sn estimated 32 million subscyibess. The aforementioned
toniracts were assigned to the Compsay oa Angnst 14. 2013 tyongh 2 license agreement as described in the *“Description of Business™ saction.

Mapagoment believes that the petwork’s programming will atract viewership and that the network™s concept will engender song grass roots
support from Hip-Hop fans. As such, the netweork s oversll dismibution sud consmmer markering strategy is focused on the following:

s+  Exposure. Marketing our network with key strategic partpers. such as Fortupe 500 companies. which are now recogmizing the
snormous size of the Hip-Hop Commuaity. We wiil sppoint a sales team to wilize spproach oo large and multiple spportanity
advertisers.

+  {Frass roots supporr. REN recenty completed the produrtion of s major Hip-Hop concert avent, and will continue to pursue grass roots
marketing campaign: and develop Lanch and other promotionsl evenrs that will attract Hip-Hop fans. These activides will oot only
contribute to the buzz snd success of market-specific lsunches, they will also creste broadesed awsreness of and interes? in the
network among Hip-Hop fans throughont the country. These fans will then be asctively encouraged to support the petwork's
diztributon efforts through follow-up targeted marketing campaigns.

e  Spomsorship: Promoting our services at television media industry shows as well as Hip-Hop events across the conntry sad esrly stage
advertising, in areas of potentizl viewership.
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s  Source magazine promofion. The Company will also consistently promote the Hip-Hop Network and encowrage grass moots support
through its widely resd partners snd influsntisl Somrce and Vibe magazines, Source and Vibe zeaches the cote of the Hip-Hop fag base
- and provides 3 very sffective means for stimulating “word-of-mouth”™ sbout the Real Hip-Eop Network.

Radio

The Compsuy intends to acguire Locsl Marketing Agreements with broadrasters in strategic mazkets in the United States. Broadeast affiliates
have slready been idennfed. This strategy will create 2 radic preseace for the Real Hip-Hop Ketwork Brand with cross promotion capability
with itz broadeast foot print stasting in New York City, WY, Los Angeles, CA, Chicage, IL and Washingron, DC.

Digital Content Delivery

The Company intends to have broad distibution through digttal plasforms to cross promote our brands and selfl diziral comtent subscriptions
through our web and TV properties. Ringtones, Wallpaper, and Music Video Downloads may be made availsble for s monthly sabscription fee.
Tas Company alw intends to laversge its television riewing sudience 10 create  mobile text community. The network has a shost code that will
be usad to ger gein revenue through fee-based music video or contest votng like other television shows.

Smart Phone Medis Distribution

According to CTIA-The Wireless Association® an intemationsl monprofit membership organization fhar hes represented the wireless
conmmpications industry since 1984 sttes that the cell phone universe has over 30 million raobile subscribers, and the aumber of smsart phone
users will exceed 70 million in the U.5. in 2011. The Company intends to have mobile applications plaforms and nse existing piatforms to make
availabls a mobile version of its channel to be streamed live to all stoart phones.

Broadband

REN.TV intends tocreste a virmal sudience build owt from the channels national fan base. The network will seaam its channe] to the site live 24
bours 3 day and post popular shows on the site 1o be viewed on-demand Free REN TV e-mail addresses will be made available 1o the public as
well a5 social nerworking and video fle sharing like youtube com. Premium digital content will be bought and sold online. REN. TV will use
existing popular social networking platforms to create and maintain ap scfive and growing network of REN fans and supporters.

Web-Based Marketing

Critical to producing visibility and maffic is the use of the Web for advertising. We intend to have 3 campasien which will incresse maffic and
conmitute 1o “brand recoguition” and "brand lovalty” throngh a combination of search engine listings with meta-tags that produce search results
tn the wp 1T on listings for Hip-Hop informatics. With the advent of WebTV, we believe that the prospact of entering more homes as & mean
option deliversd by 3 portsl site like A0L or Google could exhisnce medias exposuye and visitation. The advent of broadband Internet services
will be important bat wili zot reduce ouz primary presence on “stagdard” television.

Aiffiliate Sales Strategy

Te Company understands that oppormumities for new networks to secure analog and even digital basic disgribution are extremely mited and
often require significant launch incentive payments that substantislly increase the investuent associsted with the network. Further, we are aware
that its core sudience is both highly coveted by advertisers and intensely inverasted in the network s subject maser. For these ressons, the
Compeny believes it can succeed as 2 service distributed via digital tiers and plans 1o seek inclusion in reasonsbly priced digital programming
tiers that mrget 2 voung sdulr sudience.
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In sddition 1o positiening the network for tiered disribution, managernent intends to sggrassively parsue early stage distribution by alternative
video providers, most notably the major telephone companies. It is believed that secusing distribation vis these outlets will significantly eshance
prospects for carriage among the mors astablished cable and sateliite distributors. Specifically, both Verizon and SBC have publicly announced
plazs 2o offer = ranga of programming choices that for exceeds anything currently availsble to consamars. Further, because these companies are
collectively building their fiber-besed diswibation networks in nearly every major market in the country. widespread carriage of REN may place
prassure on cable and satellite distributors op essentislly 3 natogwide basis with a particular emphasis o the markets whars the Hip-Hop's
appeel is liksly to be greatest.

Tae Company imtends to foius its distitution znd conswmer marketing afforts ob major wrban markets with significant ASicap-American
population concentations and whers Hip-Hop-formatted radio stations are consistently smiong the leading local redic outlets.

Advertising Sales Stratesy

The Company™s advertising sales strategy centers on leveraging thres primary sirengis: {1} the sppeal of it target sudience: (2} unigue cross-
media packaging opporinities; and (3) the gerwark’s expected major masket concentration. The Company™s ability to capitalize on these key
strengzhs iz anticipated 0 be supported by swatezic alliance within voung adult marketing organizations.

O advertising sales atirbures are ougined in addizions] detail below:

v Attractive andieace demographics and strong appeal to major advertisers. We belisve the Hip-Hop sudience is concentrated in
the hard-to-resch 12-34 demographic and major sdvertisers are aligning with Hip-Hop personalities as & means for reaching this demographic
with extracrdinary resnlts.

v Niche appeal to selacted key brands/product categories. We believe tha i sddition to Hip-Hop's sppeal to major advertisers,
the culnwe 1ifestyie 1s closely alignad with cerrain brands and product categories, including clothing and footwear lines desizned by or for Hip-
Hop artists, as well 35 selactad other products in the awtomotive, beverage and remil category. The Company mrends to provide a natural vehicle
for these advertisers 10 reack 3 loya] and fucrative customer base.

v Mzgarine parmership.  We intend to pertmer with Hip-Hop magazines that will enable the Company to advertisa in proven
print media outlets that held strong sppesal and bave an established market position in the Hip-Hop segment.

v Coacentration in major markets. It ic snticipated that the Company's initia] distribution will be concentzated in the commry's
iargest television markets bat the exact jocations not been Gnalized These indemuified markets will have the highest priozity for major
advertisers and the Company may be abla to inferest larger advertisers even i its early stages of development,

COMPETITIVE ENVIROMENT
Competitors 1o wiat the Company iz offering inciuds, but are not limired to:

¢ MIT Networks . Following itz launch s the st video music petwork in 1981, Viscom subsidiary Mustc Televizion (MTV} changed
the television landscape and ultimstely the music industry. In 2002 MTV was amony the most widely diswibuted csble networks,
available to over 98 million bomass. While still effectively mrgeting the 12-34 demogrsphic, MTV has substamtially changsd its
programming format in recent years to feature reality programming such as The Beai Forid and other series” such as the popular Pimp
My Ride .

»  BET Nevworks . Black Egnterninment Televiston {BET) Isunched in 1080. In 200¢. BET was availzble to 90 million homes worldwide.
BET provides a rapge of programming intended to reflect African-American cultwre, incinding sducational programs, sports, public
affairs and music content. Frother, the popularity of BET s music programming led the organization to develop BET Jazz ~ which is
svatlable 1o approximately over 11 miltion bomes snd features jazz videos, films and documentaries.
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o TI¥F Cae. TV Ope twargers Aftican Amesican sdults (ie. the 25-54 demographic) with & mix of lifestyls programming. classic zeries,
movies, fachion and music coatent With ommership including Fadio Oge, Comcast and DIRECTV. TV Cae is estimated 10 have
stisined disuibuten to 1€ million homeas in its first year of operation, and is cuzrent zvailsbls 1o 48 million housebolds. This network
reflects the subscripticn TV industry ‘s growing intarest in enbancing its appes! to the African American market.

s FHI Nerwworks . Also owzed by Viscom the WVHI family of matworks provides a range of music video and music-testered
programming ~ geared primarily to the 25-34 demopraphic. In 2008, VHI was available to 87 millicn households.

s FUSE . Owgsd by Raipbow Media, FUSE promoted itself as the “only all-mmsic, viewer-influenced television network.” FUSE
programuming iachedes music videos, artist interviews. live concerts snd specials that emphasize “alternative” rock. In cerrain respects,
FUSE is suggestve of the potentia] for RIR{ - 35 3 maly masic-cearered alternative o the M TV family. with 5 concenmated smphasis
on tae 12-34 demogrsphic and 3 particulsr, popular mustc-based lifesmvle.

Tas Company intends to differenticts itself through = &dl-time focus on Hip-Hop content, the range of its coversze of the Hip-Hop culiure, its
unigue updersmnding of the Hip-Hop lifestyle that emanates from divect tovolveriant in the industry, z3d i= focus oz delivering higher-quality,
Samily-sppropriste Hip-Hop content to a mult-generations! demographic.

GOVERNMENT REGULATIONS

Tae scope of conummmicatons regulations o which we or owr distnbutors are subject varies from country to country. Typically, video
progremeiing sazwlation in each of the counmies in which wa or owr disaibutors operate of plan to operste raquires that domestic broadcasters
and platforoy providers secure certain licenses from the domestic tommumdcations suthority. Addidonslly, most naticus have compnunication:
iegislation and regulsdons that set standards regarding program content aad the comtent and scheduling of television adverdssments. Most
nztions alse have legislation and raguiztdons that provide that s certsin portion of programming carmied by broadcasters of multi-channel video
programmine distriburers be produced domesticaily and to some degres be sourced fom domastic production companies that are indepandant of
the distributor. Some jurisdictions in which we plan 1 operate have strict censorship of content, and prohibited contan: may vary substantially
over titos

Inp mest countries, communications regulations are ganerally subject w periodic and ongoing governmental review and legislative mitiatives that
may affect the natwe of programming we ate able to offer and the msans by which it is distributed For example the US. Faderal
Cormmunications Commission, or FCC, is considening expansion of the ex¢lusivity ban on programumers affiliated with cable operators to
programmers affiliared with satelifte networks. Any such restictions, if adopred. could adversely affact our ability to yegotiate with satelliee
programming distmibuters should we bacome subject to suy such mules. In additon, some policymekers maiptain that cable and sateilite operators
should be requised to of fer programming to subscribers oz 2 network-by-zetwork, or & Ia carte | bests or to provide "family friendly” program
tiers. The upbundling or tiering of program services comid result in reduced subscriber housebolfs and advertizing revenues aad incressed
marketing sxpenses. The Gming scope or omcome of these reviews and initistives could be mafsvorable to us, and agy changes to ourrent
communications legislaton or regulations could require adjustments 1o OUT ODETAtIONS.

Tae laws relasing o the Hability of providers of online services are owsrently uasettied both within the U.S. snd sbroad Claims againsy other
companies with online businesses similar o omwrs have been threstened snd filed nader both U.S. and foreigp Iaw for defamation libel invasion
of privacy and other dam protection, tort. wmlawiul activiry, copyright or gedemark infringement or other theories based op ads posted on 3
weabsite and content generated by a website's msers. Complisnce with these laws is complex aud may impose significant additional costs on us
and zestrictions on our business. Auy failure to comply with these lsws conld subject us to significant lizbihity.

14

Page 85



EMPLOYEES
At prazent, we have fowr full dme smmpioyess; they do net have employment sgresments with us. We pressntly do not have pension. heakb
sumly, inswwance, profit sharing or similar benefit plags; however, we may sdopz such plans in the futwe. Thers ave precently no personal
benefit: available to amy amploves. MNone of our emplovees ase represented by a Iabor union and we consider our selatienships with our
employess to be good.

The compeany is curreathy working to implement emplovinents agreements for our four emplovees and if, as and when 2 public marke: for the
Company s shares is established share from our incentve stock option plan may be issues 1o the employees.

Irem 1A RISK FACTORS.
As 3 “smaller reporting company” 85 defined by Iem 10 of Regulation 5-K, the Company is not regquired to provide this information.
Item 1B. TNRESOLYVED STAFF COMMENTS.
None
ITEM 2. PROPERTIES
We were incorporated in the State of Delaware on May 4, 2010, and esmblished an end of March Hscal year snd. Owr corporste headquarters ic
locared at 1435 Pennsylvania Avenue NW, Suite 400, Washington, DC 20004 and our telephone mumber is (2023 379-3115 our websire is
RENIV.
ITEM 3. LEGAL PROCEEDINGS
There are no peading legal proceedings to which the Company is a party or in which any director, officer or affiliste of the Company, agy owner
of racord or beneficially of more thay 3% of sy class of voting serarities of the Company, or security hoider is a party sdverse to the Company

or haz & matesis] interest adverse to the Company.

ITEM §. Reserved

PARTI

ITEM 5 MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

We intend to heve our commoa stock be quoted o the OTC Bulletin Board or ather US wading exchange. If our securitie: are not quoted on the
O7TC Balletia Board or other US trading exchange, & security holder may find it more difficalt to dispose of, or to obtain sccurate quotatons as
to the markes value of our securities. The OTC Bulletin Board differs from national and regional stock exchanzes in thetir

{11 1is not simated in a single lotaticn but operates throngh communication of bids, offers and confirmanons between brokez-dealers, and

{2} securinas admitted to quomtion sre offered by oas or more Brokes-dealers rather than the “specialist™ common to stock exchanges.
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To gualify for quotation on fie OTC Bulletin Roard, an equity secuzity must have one registered brokez-desler, known as the market maker,
willing ro list bid or ssle quotations snd to spousor the company listing. We do ot vet have an agreement with a registered broker-dealer, 8s the
market maker, willing to list bid or sale quomtions sud to spomsor the Company listing. If the Company meets the qualifications for wading
securities on the OTC Bulletin Board our securities will rade on the OTC Bulletin Bosrd untl 3 firwre time, if at all, that we apply and qualify
for adurission to quotation on the NASDAQ Capital Market. We may not now and it may uever gqualify for quotstion on the OTC Bulletin Board
or be atcepted for listing of our securities on the MASDAQ Capital Market.

As of Japmary 13, 2014, we had 28,150,000 shares of common stock ontstending and no shares issusbie upon exercise of our employee stock
options. All shames sold in this offering will be freely wadsble withow: restriction or farther rezistation under the Securiies Act, except o1,
23760150 shares {the “Lock-up Shares™ 35 described in the “Selling Srockholder Section”™ sbove snd unless they are purchased by our
“gffitiates ™ as that term is defined in Fuls 144 promulgated under the Securittes Act.

The ourstanding shares of our commeon stock aot included in this prospectus will be available for sale in the public market as follows:
Pablic Float

Of our outstanding shares, s of March 31, 7014, spproximately 25,573 630 shares are beneficially owned by executive officers, directors and
affiliates (there ave no shares of our common stock which may be acquired npon exercise of stock optivns =nd employee options or cwrently
exercisabla or which bacome exercisable within 60 davs of March 31, 2014).

Kale 144

In genersd, under Rule 144 as currently in effect, once we have been subjact to public compsny reporting requirements for 80 days. a person {or
persous whose shares are aggregated) who is not deemed w have been an affiliae of ours at any time during the three months precading a sale,
and who bas beneficially owned reswricted secuities within the meaning of Rule 144 for 8 lesst six months (including suy period of consecutive
ownership of preceding non-affiliated holders) would be entitied to sell those shares, subject only 1o the svailability of curveat public Information
sbout us. A non-affilisted person who has beneficially owned restricted securities within the meaning of Rule 144 for a1 least one year would be
entitled 0 sell thiose shares withowt regard to the provisions of Bule 144.

In general, mder Rule 144 as currently in effect, once we have been subject to pablic company reporting requirements for 90 days, our affiliates
or parsons seliing shares on behalf of our affifistes who own shares that were acguired from us or sn affiliste of ours at least six months prios to
the preposed sale are entitled 1o sell upon expiration of e Iock-up agreements described sbove, within any three-month period beginning S0
davs after the date of this prospectus, & nmmber of shares that Joes not exceed the greater of

s 1% of tha number of shares of common stock $hen owstanding which will aqual spproximately shares immediarely after this offering; or

e the sversge weekly wading volume of the common stock during the four calendar weeks preceding the filing of a notice on Form 144
with respect to such sale.

Sales under Rule 144 by our affilistes or pessons sefling shaves on pehalf of our affiliates are also subject 10 cerwin manner of sale provisions
and aotice requirements and to the availability of current public information about us.

TRANSFER AGENT
Ths intended stock transfer agent for our secuzities is Island Stock Transfer. St. Perersburg, FL. Their address is 100 2nd Aveme South, 380N,
51, Petersburg, Florids 33701, Their phone number {s (727} 280-001¢.

16

Page 87



SHAREHOLDERS

As of January 13, 2014 the Company had 28,150,000 shares of owr commoen stock issued and ourstanding held by 51 holders of recont. The
selling stackhoiders are selling a total of 3,176,050 chares representing (10.89%) of the 29.150.000 &sued and outstanding shares of common
stock. The selling stockholders marked with 2w asterisk (*) in the selling chareholder tsble on page 25 bold 2,376,030 shares {the “Lock-up
Shares"} of the 3,176,050 held by the selling stockholders, the 2 376050 shares are subject o lock-up agreements. These shares are subject to
lock-up sgreements that are scheduled to expire at various times during the next 15 months. Under the terms of the Jock-up agreements, the
Lock-up Shares cammot be sold or transferred for 3 period of six (&) mooths (e “Lock-up Pericd™ foam the date that the Securities and
Exchange Commission {3EC) declares this prospectus of the Company effactive (the “Effective Date™). On the date of expiraton of the Lock-
up Peried and for each of the three (3} conserative thres-month periods after the date of expiration of the Lock-np Pericd. the aggregate gumbes
of Lock-Up Shares that msy be sold or mansferred in the three-mnonth period after the date of expirstion of the Lock-up Period and fn any such
three-nionth period shall zot exceed () that munber of Lock-up Shares equal to 25% of fhe Stockholder’s Lock-up Shaves beld on the Effective
Date {the ~25% Limit™), Sor auy Stockbokder who is not an affiliate of the Company and (i) the maximum smount permitted wmder applicable
law or regalation for any Stockholder who &= an “affiliate™ in any $0-day period, provided that snch maxinum amount does not exceed the 35%
Limit. The relesse dates, number of chares being released, and corresponding percentages of our 29,150,000 outsmnding shares, are 584.012.5
shares {2.02%) 180 days after the Lock-up Period and 584.012.5 shares (2.02%) for each of the three (3) ronsecutive three-month periods after
the dste of expiration of the Lock-up Period.

SECURITIES AUTHORIZED UNDER EQUITY COMPENSATION PLANS
1. ESTABLISHMENT AND PURPOSE

The Company's Employes, Director and Consuliant Stock Plan (“The Plan’y was established in June of 2011 by the Company to anract and
Tatain persons eligitde to participate in the Plan, motivate Participants 1 achieve long-term Company goals, and frther aliza Participants®
interests with those of the Company’s other stockholders. The Plan is adopted as of the Effective Time, subject to approvst by the Company’s
stockbolders within 32 moaths before or after such adoption date Unless the Plan is discontinued easlier by the Board 85 provided herein no
Award shall be granted bereunder oo or after the date 10 vears after the effective date.

2. ADMINISTRATION; FELIGIBILITY

The Plan shall be administered by the Administrator; provided, however, that, if 3t any time no Comumittse shall be in office, the Plan shall be
adnuniztered by the Boerd. The Plan may be administered by different Committees with respect to different groups of Eligible Individuals.

The Adminiztrator shall have plenary suthority to grant Awards pursuant to the terms of te Dlan to Eligible Individuals ; provided however,
that eack Eligible Individual must be an officer, emploves, director or comsultant of the Company or of au Affliste at the time the Award is
gramted. Notwithstanding the foregoing, the Administrator may suthorize the grant of an Award to 2 persoa not then sn officer. employes,
director or consultant of the Company or of an Affiliste; provided however, that the artual grant of such Award shall be conditioned upor such
person becoming an Eligible Individual at or prior to the dme the Award is granted.  Partcipation shall be lmited to such persons as are selected
by the Administrator. The granting of amy Awsard to any individual shall neither entifle thst individusl to, por dfsqualify such individus! fom,
participation in apy other Awards.

3. STOCKSUBJECTTOPLAN

Subject to adjnswuent as provided in this Section 4, the aggregate number of shares of Stock which may be dalivered under the Plan shall not
exceed 2 anmber equal to 25% of the tots] number of shares of Stock oumwmnding immediately following the Effective Time, assuming for this
purpose the coaversion into Stock of all ousstanding securities that are convertible by their terms (direcdy or indirectly) into Stock ; provided,
bowever, fhat, 25 of Jaguary 1 of each calendar yeaz, commencing with the year 2013, the maximwm aumbes of shares of Steck which may be
deliversd under the Plan shall suromatically increase by a number suificient to cause the mumber of shares of Stock covered by the Plan to equal
25%s of the total mumber of shares of Stock then outstanding, assuming for this prrpese the conversion inte Stock of all outstagding securities
that are conventible by their terms (directly or indirecthy} e Stock .
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To the exrent any shares of Stock covered by an Award aze not delivered 1o 3 Participant or bensficiary thereof bacause the Award expires, is
forfeited, canceled or otherwise terminated of the sharss of Stock ate mot delivered bacanse the Award is sattled in cash or used to satisfy the
spplicable tax withnolding oblizgation, such sharas shall not be desrned %o have been delivered for purposes of Jetenmining the maximum nuntber
of shares of Stock available for dalivery under the Plsn.

In te even of asy Company stock dividend, stock split, combination or exchange of shares recapimlization or other change in the capitml
stracture of the Compeny. corporate separation or divisien of the Company (including. but not Hmited to. a split-up, spin-off split-off of
disribution to Company stockBolders other than & mormal cash dividend), sale by the Company of all o7 a substanual portion of its assets
(messured oz either 2 stand-alovs or consolidated basis), reorganizaton, rights offering, partial or complete liquidation. or any other cotporate
mensaction, Company share offering or othber event involving fhe Company apd baving an effect similar to any of the foregoing, the
Admigiswator may mske sixh substitation or adjustments in the {A) number and kind of shares that may be Jelivered under the Plan
(B} additicna] maximums impossd in the immadintely preceding paragraph. (C oumber and kind of shares sabject to oumtanding Awards,
{D) exercise price of outstanding Stock Options and Stock Appreciation Rights and (Ej other characteristics or terms of the Awards as it may
deteTmine appropriate in i sole discretion to equitably reflect such corporste transaction, shars offering or other svenr; provided, however, that
the awnber of shares subject to aoy Award shall abways be 3 whole zamber.

4. STOCK OPTIONS

Stock Optioas may be grantad slone or in addition to other Awards grantad under the Plan snd may be of rare fypes: Incentive Stock Options and
Nep-Qualifed Stock Options. Any Stock Option granted under the Plaz shall be in such form zs e Administrator may from dme to fime
approve.

Tae Administrster shall have the authority to grant any Participant Incentive Stock Options, Kou-Qualified Stock Opticns or both types of Stock
Optioas {in esch case with or without Stock Appreciation Rights). Incentive Stock Cprions may be Zranted only to employess of the Company
and its Subsidisnias. To the extent that any Stock Option is not desigmated az zn Incentive Stock Cption or, even if so designated, does mot
qualify as an Incentive Stock Opiion, it shall constinee a Mon-Qualified Stock Opticn. Incansive Stock Opticns may be granted onty within 10
vears from the date the Plan is adopted. or the date the Plan is spproved by the Company's stockbolders, whichevar is eariier.

Stock Opticas shall be evidenced by option agreements, ach in 3 fonm approved by the Administrstor. An option sgrsement shall indicats on its
face whether it s intended to e an agreement for su Incentive Stock Option or a Mon-Qualified Stock Option. The grant of a Stock Optioa shsll
ooowr as of the date the Administrator detenmines.

Anything in the Plan to the contrary aotwithstanding, a0 term of the Plap relasing to Incentive Stock Opticas shall te imerpreted. amended or
altered, nor shall any Siscretion or swhozity Zyanted under the Plon be exercised, 50 33 b disqualify the Plag under Section 422 of the Code ot
withoat the consent of the Optionse effacted, to disqnalify any Incentive Stock Option nnder Section 422 of the Code.

5 STOCK AFPRECIATION RIGHTS

Stock Apprecistion Rights may be granted either on & stand-alons besis or in ceapmection with all or pan of any Swock Option zranted under the
Plau. In the case of 8 Non-Qualified Stock Option. such rights may be granted either 2t or after the time of gran? of such Stock Option In the
case of an Iaventive Stock Option. such rights may be grantad ouly st the tine of grant of such Stack Optioz. A Stock Appreciation Right shall
tenminate and uo longer be exercizable as detenmined by the Administrator, or. if sranred in copjunction with all or part of aay Stock Option.
upon the termination or exercise of the relsted Stock Cption.

A Swock Apprecistion Right may be exercised by a Pardcipant as datenmined by the Administrator in accordance with this Section S, and if
granted i1 conjunction with all or past of any Stock Option, by surrendering the applicable portion of the related Stock Option in accordance with
procedures astablished by the Sdministrator. Upen such exercise and smzender, the Participant shall be entitled to receive 31 amount determined
in the manmer prescribed in this Section 6. Stock Options whick have been so surrendered. if any, shall no tonger be exercizzbie 1o the extent the
ralated Stock Appreciation Rights have beets exercised.
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6. STOCK AWARDS OTHER THAX OPTIONS

Stock Awszrds mav be directly ismuied upder the Plan (without zav intervening optionms). subject to such terms. condigons, performance
reguirerzents, restrictions. forfeinre provisions, contingencies and limimtions as the Administrator shall determine. Stock Awarde may be isowed
which sre fully and immediately vested upou issusnce or whick vest in coe or more installments over the Participant’s period of employment or
ozher zervice to the Compsany or upon the attainmen of cpecified performance objertives, o the Company may izsue Stock Awards which entitle
the Participant to receivs a specified oumber of vested shaves of Stock or cash, as determined by the Administator, npon the attaigment of one or
mors pesformance goals oF service requirsments estzblished by the Administrator.

7. CHANGE IN CONTROL FROVISIONS
(%} Jmpare of Evere . Nowwithsranding auy other provision of the Plan to the contrary. in the eveat of 3 Change in Control:

(i Ay Stock Options and Stock Apprecistion Fights outstaading ¢ of the date such Change in Control is determined to have ocoumrad
aad not thag exercisable and vested shall become fully exsrciszble and vestad to the full extent of the origina] grant;

(if} The restictiops sppkcable to any onstanding Stock Awsrd shall lapse, and the Stock relsting to such Award shall become Fee of all
restricsions and become fully vested and trapsferabls to the full exten: of the origina! grant;

(i} Al owstanding repurchase rights of the Company with respect to any cutstandiag Awards shall terminate; and

(ivy Quismauding Awards shall be subject to any agreement of merger of reorganizarion that effects such Change in Control. whick
agreernent shall provide for:

{A) The conrinuation of the outstanding Awards by the Company, if the Company is 3 surviving corpomtion.
{B} The zezmmmption of the custanding swards by the surviving corposagion or its parent or subsidiary;
{C3 The substimtion by the swviving corporation o its parent of subsidisry of eguivelent awards for the ouistanding Awards; o7

1) Semlement of each share of Stock subject to an outstanding Award for the Chanze in Contrel Price {less, to the extent applicable,
the per shaze axercizs pricg).

(v} In the absence of any sgreement of mergar of reoTganization effecting such Change in Conwol. each share of Stock subject to an
outstanding Awsrd shall be setded for the Change in Control Price (ess, so the extent applicable. the par share sxercize price), o7, if the
per zhare axsrcise prics equeals or exceads the Change i Control Price, the outstanding Award shall tepninate and be cagceled.

S.MISCELLANEOUS

{a) dmondment . The Board may amend or alter the Plan or apy Award but 20 amendment or alteration shall be made which wounld adversely
affect the rights of 2 Pamicipsnt nader an Award theretofore granted without the Pasticipant’s consens. except such az smendment (i) made
to avoid an expense charge to the Company or 2n Affiliste. or {ii} made fo permit the Conzpazy or an Affiliate to claim s deduction under, or
otherwize comply with, the Code {inclnding, but not limited to, Section 4004 of the Code}. No such amendment shall be made without the
sprooval of fie Company's stockbolders to the extent suck approval is required by law, agreement or the rules of auy stk exchange or
market on whick the Stock is lizted
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ITEM 6. SELECTED FINANCIAL DATA

Hot applicabls.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
OVERVIEW

Management's Discussion and Asalv:is of Financial Condition and Results of Operations

Our diseuszion include:s forward-looking stavemonts within the sqfv karbor pronizions of the Privave Securitie: Litigavion Reform 4ct gf 1905,
45 crarements made which are not purely Wizrorical are forward-locking. and o bated upon current expectations that Imebe rizks and
wicartainties. Actmal resuir mnd the timing of events could differ marerialiy from those amticipared or teplied in these fevward-iooking
StEemEnEs as a resuit of a number of factors, inchuding thoce set forth In Tiem 14 - "Risk Facrors ™ of thiz dnmual Report on Form 0-E Weuse
words ek ac “anticipare ” “esttmave,” “plan,” “projers” “romrinuing.” “ongofmg " Texpect” “believe.” Tfamnd " Tmay” “wii, "
“shouid ™ “couid ” and similar expreszions 1o fdentify forward-looking siaremen.

PLAN OF OPERATION
Overview

The Real Hip-Hop Neswork (“RHK™) iz an emerging growth company that provides family-appropriate (family-appropriate “mesning it iz
considered suitable for il members of the sverags family™) Hip-Hop content o 3 mmiti-racisl ‘muls-ganerstional demographic through mulriple
distribation platforms that initially incinde cable television, and the Company’s website REDM. TV that is designed to be the Internet destination
for the Company s target audiences. The Company also intends 1o wilize broadband digital and wireless pladforms to deliver music, gaming and
stearcing video to mobile devices and in bome Zaming systems within the next twelve months. RERY cumently has exclusive rights 1o
approximately 30,000 hours of coatent {3.4 years) sud the Company has beta tested the delivery of live swreaming version of its v2ded content on
the Compapy”s website REN.TV. The Company imends to lsunch commercislly drough nationsl subscription TV that is estimated to be the
sezoad guarter of 2014 The Compeny curremtly has comtracts with DirecTV and DISH Nerwork, which will allow the Company to launch
commarncially to a viewership of ap estimated 32 miflion subscribers. The Company has statted testing the content feed to both DirecTV and
DISH Network and it is estimated that the testing will be completed by the ead Aprit, 2014 with o cost 1o the Company.

Through the License Agreament the Company was assigaed binding and enforceabls contract with Direc TV, the term of the sgreement is for the
period commencing on May £, 2013 and ending on the first apniversary of the Service Commencement Date, which is andcipsted 1o be April of
2014 (the “Terms™. Direc TVshall have the option 1o extend the Apreement for one (1) additiopal year upon notice 10 the Company 3t least sixty
(509 days prior to the scheduled expiration of the Term {and the “Term™ shall be deemed to Inchude any such extension petiod). The “Service
Commencemant Date™ means she date on which DirecTV commences distribution of the Service via the DirecTV Distibution System for
revenue-generating pwposes, which date shall be om or dbow December 1, 2013, Furbemmore, the Company was sssigned bindine and
enforceable contract with DISH Nerwork thar began May 1, 2013 apd expires February 28, 2013, The contracts with DirecTV and DISH
Matwork are intended allow the Company to lsunch commercislly to 8 viewership of an estimated 32 miltion sabscribers. The Company haz
started testing the content feed to both Direc TV and DISE Nerwork aud it is estimated that the testing will be completed by the end Apsil, 2014
with no cost to the Company.

Upon completion of testing with DirecTV, the Compeny agreed to pay a noa-refundable deposit to Direc TV of 3522000 and $261.000 per week
the first year, $371,000 par wesk the second yesr and 3391 000 per week the third vear for services (zil weskly pevments are due two weeks in
advance of content distriousion). The services consist of a national feed o an estimared 18,411,000 million households of the programming
service currently known as the “Real Hip-Hop Network™ sndior “REN", which shall consist excinsively of the type of programming described
berein, prasented on a 24-hoar per day, 7 days a week schadule to reach ail Dizec TV subscribers in the United States on an exclusive designated
channe! determined by DirecTV . Upon compledon of testing with Dish Metwork, the Company agreed 10 pey 3 non-vefundsble deposit to Dish
Narwork of $1,500.000 and $1,166.000 per month for servicas {all monthly payments are dne in advance of content distibution). The services
copsist of a nationsl feed to 2p estimated 14,000,000 million households of the progremming service currently known as the “Real Hip-Hop
erwork” andior “REDT, which shall consist exclusively of e type of programming described herein, presanted on 2 24-hows per dav, Tdays 2
waek schadule to reach all Dish Network subsciibess in the United States on an exclusive designated channel desermined by Dish Network . The
Company begsn festing with the nerworks iz Augnst. 2013 and snticipated completion in Movember of 2013 and hss beea delay do to testing
sl the end of Aprit 2014. The Company will not be able to lsunch it content on either network unil the aforementioned deposits and monthly
fags can ke paid. The Company cwrently has oo cssh or ability to pay the perwerk fees and is relying on the primary offering in this prospectus
to maeet the obligations. Dursusnt 1o the agreements thera a7é Customnary Tepresaniations and warranties of each of the parties and cap be terminate
by sither party with thirty days written nofice.

The compeny iz operating independently of S5M Media the majority stockbolder and The Real Hip-Hop Hetwock, Broadeast Corp, te Licensor.
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The Company infends to provide 3 mix of spproximately 45% music video-based entertainment, approximately 53% of RHNs lineup includes
orizinal programming revolving around the Hip-Hop Lifestyle, culture and pro-social programs, such as first mun movies, live concerts, break-
dance battles, shyme competitions, docurentaries, news, DI competitions, interviews and exciting originzl content. We are curently evalusting
all our options to commercislize onr Hcensed content and platforms. The Company”™s concept and coutent has been beta tested and has aot been
depioved for commescis] sale anywhere in the world Although the Company’'s sechaoloxy and plstform in ready for deployment each counwy
bave different requirements for deplovment, so the commercislization procass is likely 1o be lengthy and complex. The Company may employ
different strategies in different areas of the world, such as sublicensing deploviment and commercialization rights for some temitories while
rataining rights for other temitories.

Owr prmary sonrces of revenne is intendad to come from sffiliste fees and advertising. The Company anticipates the first ope to three years of
revenues will be generated by advertising &5 we will be paying the providers for the distribution of our contenr and for the thisd year and bevand
after the Company sstablishes rating scores the Company intends on generating Affiliate revenmes. Affiliste revenues are derived from long-
term distribution agreements with csble, satellite snd telecommmnications operators who pay us & monthly fee for each subscribar housebold that
racefves REN content.

On August 15, 2011, the Company entered intc 3 Licensing Agreement {“Licensing Agreement™) that was amended on Auwgust 14, 2013 with
Ths Resl Hip-Hop MNetwork, Broadcsst Corp (“Licensor™) pursusnt to which e Compsny was granted ap exclusive, poz-trancferrsble
woridwide license for certsin first Tun movies, bive concerts, break-dance battles, rthyme compesitions, documentaries, news, DY competitions and
interviews {"“media content™). distribution platforms, patents, intellectnsl property, know-bow, trade secret infommation to provide intelligent,
farnily-appropriste Hip-Hop content t0 a multi-racizl/multi-reaerational demographic.

Except for the rights granted under the License Agreement Licewsor retains all rights. ritle and fnterast to the content and any additions thereto—
although the License includes the Company’s right to wilize such addidons. The term of the License commences on the date of the Licensing
Agresment and contitmes for tirty {30} years, provided that the Licensee is not in breach or defauit of any of the terms or conditicns contzined
in thiz Agmeement. In addition to other requirements, the coptiomation of the License iz conditioned on the Company generating net revenues in
the pormal course of operations o the funding by the Company of specified amounts for quatifying distribution and commercialization expenses
related to the mediz content. In addition. the Company is required to find certsin specified expenses related to the distribution of the media
content 25 specified in the License Agreement The license is terminsted upon the occwrence of events of defult specified in the License
Agreement and outlined as Sollowed: If any of the Parties are in breach or defaul: of the terms oy conditions contained in this Agreement and do
net rectify or Temedy that breach or default within 90 days fom the daze of receipt of netice by the other party requiring thst defanit or breach to
be remedied. then the other party may give to the party in defoult s notice in writng terminsting this Agreament.

The Company will zot be able 1o commercialize either its mediza content or distribution platforms without sdditions! capital if we do not mise at
teast Five Hundred Thousand Dollars ($500,000) for its fumre development before Angust 13, 2014, rsise at least Five Hundred Thousand
Dioliars (3500000 for its furure deplovment before August 15, 2013, and raise at least Oye Million {31.000.004) for its futre
deployment before August 15, 2016 equaling the mininven fimding requizement of Two Million Dollars (32,000,000) for the deployment of its
contant distribudon over the next three years or we will lose oar rights fo the media content and distribution platforms. Additionslly. the
Company will shall pay Licensor a rovaity of oue quarter of one percent {23%) of all zross revemnes resulting from the use of the Techuology
by Licences and if the techmology is sub-icensed form the Company, the Company shall pay Licensor s one percent {1%;) royalty except as
otherwice modified i writing. The Compsny will reguire significant additional finsuring in order to meet the milestones and requirements of itz
Business Plan and avoid discontinuation of the License. Funding would be required for staffing, marketing public relations and the pacessary
distribution to expanding the scope of its offering to inclde e global market. The Company intends to seek at an agzregate of $25.000.000 in
2014 throngh the sale of equity o convertible debt secuzities, the issuance of these securities could dilute existing shareboldess. The Company’s
funding plans include seiling addirional capital stock and’or borrowing to fund the aforementioned expenses. The Company intends to approach
Hedge Funds, Ventwe Capitat Groups, Private Investment Groups and other Instimtional Investment Groups in its efforts to achieve fumre
funding.

Page 92



Tt is ectimated that §2,755 348 will be used for sales and markedng, 312,630,077 will be used for the TV network fees. an estimated $2.048.323
will be spent on managemen:, legal, sccountng, rent, financing fees and other payables, § 16,88¢ will be spant on this offering and §3.589.520
will be spent on producston aud programming leaving $3.658.641 tn reserve for increased working capital.

Taere is no guarantee that the Company wiil be able to raise this or any amount of additions! cspital and a failure to do so wonld have a
significant adverse effect on the Companys ability, or wounld cause significant defays ip its ability to sddress the market for the distribution of
medis coatent and schieve its Business Plan it estimated the minimem amount of capitel the company needs 10 rzize over the ne twelve months
s 32 million to continue operaticp:. Neither the Company nor agy of its adwvisors or consultants has significant experience in raising fands
similar to the 525 000,000 astimated to be required.

Going Concern

We have incwrred net Josses of approximately $140.3%1 sioce imception throngh March 31, 2034, At March 31, 2024 we had 0o cash and 20
other assets and our totsl Habilifies were approximately $135,626. The repart of our independent regiztered pablic sccounting firm en our
financial statements from incsprion dwough March 33, 2014 contains an explanstory paragraph regarding our ability to continus 2: a going
concern besed upon reqmTing operating lesses and our ased fo obdsip additionsl finsncing to susiain operations. Owr shility to contione as &
going concera is dependent wpon our ability to obtsin the necessary finsncing to meet our cbligstions and repay owr lisbilities when they become
due and to generate sufficient revennes from our operagons 10 pay our operating expenses. There are no assurapces that we will continme 2z 8
202 CORCRIL

Results of Operations

Tae following is & summary of the Company’s operstion results for the years ended March 31, 2014 and 2013:

2614 2013
Total operstmg expenses e : Ry spna s e
Ieﬁimmcme{w} T -
Netloss . (6000) § (37880

The Company bas conducted minimal operations since inreption. Mo revenue has been generated by the Company fom May 4, 2010 (Inception)
ro March 31, 2014,

Net Joss decreasad by $11,880 from 2012 to 2013 was due to the decrease general sad sdministrative expenses, respectively.

(Crenersl and administrative expenses were lower in 2014 compared 2013 becsuse we bad fewer organizstional expeuses for company for the
fscal 2014 periods, We incurred gravel costs 85 we seek to secare fanding for the deploymen: and commercializstion of ow products and we
tncwared lower costs to prepare and file our current and periodic reports with the SEC in the fscal 2014 periods.
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Tae following is & suramary of the Company’'s opararion results for the yesr snded March 31, 2014 and 2013:

Year snded March 31, $
2014 2613 YVariance
General and administrative b3 26,000 5 3788 § 11.88%
NetLos: o 5 v 3§ 6000 S5 (e
3 5 b ———— — —}

Taa Company is still in development stage, aud no revenne kas besn genersted since the inception of the Company o May 4, 2010,

Diuripg the three months ended March 31, 2014, whick was the Jourth guarter of our Sscal year ending 3March 31, 2034, we had 30 revenue and
incrared genaral and aderinisoanve expenses of 30, Our net loss was 30,

For the year ended March 31, 2013, we 3ad no revenne aud mewred general and sdministrative expenszes of $25.000. Our pet loss was $26,000,
due to general and administrative sxpences enaral and sdminiztrative expenses for the yvesr sndad of Sscal 2014 consisted £ $26.000 for wavel
ard administrative support. which mestly consisted of document preparation and EDGAR Sling with s SEC.

For the period from iaception May 4, 2010] through March 31, 2014, the Company had no artivitiss thar produced revennes from operations
and had a net less of ${240.302}. consisted of legal, stopunting. sudits and other professionsl service fees incumred in relation to the formation of
the Company and the filing of the Company’s Regiswration Statement on Form 13 filed in May 20:0, our Form 5-1 filad in August of 2013 and
other SEC-related compliznce matters.

For the year endad March 31, 2014, the Company did nor enter into any stock-based agreements and for the vear ended Marck 31, 2013, the
Compsny entered into zn agreement under which it agreed to grant stock-based compensation to Sccelerated Veature Partmars (AVF) for
extending consulting services to the Company. Pursesat fo the terms of the agresment e Company agreed to grant AVP 2,800.000 shares of
common stock at an exercise price of 3.0001 per share.

The Compaay bas estimeted the value of comamoz stock into whick the stock was gramted 1o AVP 3t $.0001 per share for financial reporting
pusposes. This camount was determined based management’s estimste of fair value of stock options granted in the current and prior year as
spproximating par valne The siock bssad compensation expense iz s estimate apd sigmificant judgment was involved in anempting to
determine the value of conumen stock.

Tha Company's common stock has pever aaded publicly. and ao stock has rzded in private markets either. except for privately negotiated sales
to investors, the founder of the Company and the founder of the technology from which the Compeny subseguently Licensad rishs. No commen
stock ba: besn sold i any wansactons since the Company emerged from #ts shall-company stams. The Company does not have any offers for
purchase of its comymon stock in agy stage, and o stock is registered for resale with the Secumities and Exchange Commission

Tae Company believes the only maawris] esnamate sed in estimsting the fair vaiue stock options was the estimated f5ir value of the common
stock, and that assumed volatility, tenm, interect rate and dividend of vield changes would be a0t result in material differences in stock option
vaingtions. Based on the sssumed valus of common stock, the grant-date fuir value of stock zranted duwing the yesr epded March 31, 2013 was
$330. Thes Company recognized stock-bazed compensaton expense of $380 during the six months ended September 30, 2012, respectively,
which was all inclided in general snd administrative expenses. General and administrative expenses were lower for the six month peried ended
in September 3¢, 2013 compared fo September 30, 2012 due to lower professional fees. We expect that, if we sre successful in securing
additional capitsl, fisture gensral and admunistrative expenses will increase significantly as compared 10 the six month period enpded September
3, 2012 In addition, we expect to incur development expenses 35 we ek 10 advance our products.

Liqudity and Capital Resources

Az of Mareh 31, 2014, we had a cash balance of ooy 50. Thers were no other assats, and accrued expenses were $135.626, all due ¢ AVP, 3
related party. We hiad a stockholders® deficit of approzimately $135,626 and no means to pay the liabilities in excess of our sssets. AVP has
agreed to fund centzin sdministrative operating expenses of R¥EN nntil the Company succeeds in raising additions! funds, at which point the
administrative opersting sxpenses will be due. However, AVP may seek 1o force earlier payment of the amomats whick we owe, or AVP may
decide in the future nof to continue fmding costs on behalf of RH, althongh we are nor aware of any plans for them to do so. If we are not
successfal in raising sdditions! capital. we may not be able to pay owr kabiliies and may have to cesse operstions.

[
i,
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Funding would be required for staffing, marketing. public relations aad the necessary distribution to expanding the szope of its offering
inchagds the global marker. The Company intends 1o sesk an sggregste of $25.000.000 im 2014 through the sale of equity or convertivle Gl
sesurities, the issuance of these securities could dilure existing shareholders. The Company™s funding plans inchude selling additions] capital
stock and'or borrowing 1o fund the sforementicned expenses. The Comypany intends to approach Hedge Funds, Venmrs Capitz! Groups, Privare
Invesmment Groups and otber Institetional Investment Groups in its afforts to achipve futwre fonding. It estimated e minimum amount of
capital the Compsoy needs to raise over the next twelve months is §2 million to continue operations. There is no gusrantee that the Company
will be sble to raise this or apy amount of additonal capital and a failnre to do o would have & significant adverse effect on the Company’s
ability, or would cause significant delays in its ability to address the market and achieve its Basiness Plan Neither the Company nor any of its
advizors or consultanss has significant experience in raising funds sirmilar to the 335,000,000 estimated 1o be required.

Ve bave # consuling agreement with AVP uuder which AVP bas agread to provide us with cerrain advisory services that inclade reviewing our
buasiness plag. ientifring sod inwoducing prospectve Smaocial and business parmets. zod providing geoperal business advice ragarding our
operztions and basiness strategy. Under the consulting agreement, cash compensation of $300,000 is Sue to AVE upon owr securisg $10 million
in availsble cask fom fmding, and an sdditonst $800.000 is due upon our securing 320 million in available cash from funding (mclusive of the
first $10 million). The cash compensation s to be paid to AVD 3t the mte of 366,567 per month. The total cash compensation to ba received by
AVP under the consuiing agresment is not 1o excead 32.400.000 unless we receive an amount of funding iz excess of 330 miBion If we receive
equity or $ebt financing that is an amownt less than 510 million, i between §10 million and 330 million. or greater than $30 million. the cash
compensation exrned by the AVP under its cogsulung services agreement will be prosared. We have the option to maks 2 Jump sien payment 10
AVP in lieu of the monthly cask payments.

We plan 1o measurs our funcre liquidisy primsrily by the cash and working capital availabie to fund our operations, if do not have enough capital
available to fund our operstions. as stated sbove We will aot be able to commercialize our products without additional capital. We are
evalusting various means of raising our inital capisl Wclwding through the sale of equity secarities, licensing agresments or other means. We
eXpect to mcur losses Hor at least several years inwe the funhme as we develop onr products and we are nuable to estimate when, if ever, we will
raceive revenue oF have 2 positive cash flow.

Off-Balance Sheet Arrangements

Tas Compagy goss a0t bave any off-balance sheet arrangements that have or are reasonsbly liksly o bave s current or funure affect on the
Company's financial condition, changes in finaacial condirion, revennes or expensas, results of operstions, liquidity, capital expenditares or
tapitl resources that is materisl to Investors.

Seasonality

{ur operating resuits are not affected by sessonality.

Inflation

Omw business and operanng resulis sve not affecred in auy material way by inflation.

Critical Accounting Policies

Basis of P .

Thse financial statements of the Corporation have besn prepared in accordance with genersily sccepted accomuting principles in the Unired States
of Amsrics and are presagied in US dollars. The Corporation’s year end is March.

24
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Cazh and Cesh Equivalents

Thae Corporation considers all hightv liquid investments with original marwity of three months or les: to be cash aquivalents.

Use of Estimares and Assumprions

The preparation of our fnancisl statements is fn conformity with geseraily accepted accommting principles waich raquires Imanagement o make
estimates and assumptions tat affect the reported amounts of assets and Habilides and disclosure of tontingent assets and Habilities af the date of
the financial statements and the reported amougts of revenses and expenses during the period. Acrzal results conld differ from those estimates.

EorsienC g ——

Tae Snsncisl ststernents sre presented in Linited States doflars. In accordance with Statement of Financial Accounting Standards No. 52,
“Foreiza Cumrency Translaten™. foreign demomipated monetaTy assets and lishilities are wranslared iote their United States doller equivalents
using foreign axchange rates which prevailed atthe balauce shset date. Reveous agd expenses are wanslated at avesage rates of exchange during
the year. Gains or lossas Tesulting Fom foraign Cwrrency mansactions are included in results of operations.

Crur finaucial fnstrements consist of cash aad atcounts payable. Unless otharwise noted, it is manszgement’s opinion the Cormpany is not exposed
to siguifican: interest, Curvency or cradit risks arising from these financisl instroments. Because of the chott manwity of such assers and lisbilities
the fair value of these financial instruments approgimate theiz camying vahzes, unless otherwise noted.

me Tazes

Poteatisl begefis of income tax losses ara not racognized in the accowmts until reslization is mors Lkely than a0t We have adopred A5C Topic
“Accounting for Income Taxes™ (SFAS No. 109 ss of its inception. Pursuant to SFAS No. 10¢ the Corporation is required to compure tax asset
bauefits for net operating losses carried forwand.

Tae Corporation computes nat incoms {loss] per shave in accordance with ASC Tepic 128, “Eamings per Share™ (SFAS 128} ASC Topic 128
requires presentation of both basic and dilured exmings per share (EPS) on the fice of the inrome statement. Basic EDS is compused by dividing
net income (foss) availsble to common shareholders {mumerstor} by the weighted sversge number of common shares outstanding (denominator)
during the paried. Diluted EPS gives sffert to sl dilative potential comman shares cuwtstanding during the period including stock options, using
the weasury stock method, and convertible prafamed stock, using the if-comverted method In computing diluted EPS, the averaga stock price for
the perind is nsed iz determining the mmmber of shares assumed to be purchased from the exercise of stock options or warrants. Diluted EPS
exclndes 2l diludve potential convnon shares if their effect is ant-dilative.

Tae Corporation does not expect the adoption of recently issued BCCOUBLNE Propouncements to have a siznificant fmpact op its results of
operations, fnancial position or cash fow.

ITEM TA. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
ot applicabls.
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ITEM 3. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

THE REAL HIP-HOP NETWORK, INC.
- INDEX TO FINANCIAL STATEMENTS -

Poblic Acconnting Finn®

the year ended March 31, 014, and Mazch 31, 2013 and from fuception (May 4, 2010)

Statement of Stockholders’ Deficit for the period from inception (May 4. 2010) through March 31 2014
Statament ’”“C’ﬂ_"‘"“’sf for the y ended d March 31, 2014, and March 31. 2013 and from incept (May 4, 2010) through

Notes o Financial Statements
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Report of Independent Registered Pablic Acconnting Firm

To the Board of Directors and Stockbolders

Tae Real Bip-Hop Xetwotk, Inc.

{Formally knows 3s Accelerated Acquisition X3 Inc.}
{4 Developmeant Stage Compeny}

We have audited the sccompanying balance sheets of The Real Hip-Hop Network, Inc (2 development stage company) a5 of March 51, 2034 and
20213, and the relsted staements of operations. stockbolder's deficit and cash flows for the years then ended and for the period from inception
May 4, 2010} to March 31, 2014 These financial statements are the responsibility of the Compsany's managament. Our responsibility is to
express &n opinion on these Sasncis] statement: basad oa our sudits.

We conducted ouz andits in sccordance with te standards of the Public Company Accounting Oversight Board {United States). Thoze standards
raguire that we plan spd perform the audits to obtsin ressonable assuramce sbomt whether the financisl statements are free of msterial
misstatement The Company is not required to have. nor ware we sngazed to perform, an audit of its interual control over finsncial reporting.
Qur audits incinded consideration of internal control over financial reparting a: a basis for designing sudit procedures that are appropriate in the
circupastances, but not for dhe purpose of expressing an opinion on the effectiveness of the Company’s internal coutrol over financial reporting.
Accordingly, we express 1o such opinion. An sudit slso inctudes exsmaivipg, oa 2 test basis, svidence supporting the amounts sud disclosures in
the financial statements. Az audit also mcindes sssessing the accounting principles used and sigmificant estimates made by management, 3z well
a3, evaluatiag the overall financial ststement presentation. We believe that cur andits provide a ressonable basis for our opinica.

In cur opinicn, the financial statements refarred fo dbove present faizly, in sll miaterial respects, the finapcisl position of The Real Hip-Hop
Marwork, Inc. {2 development stage company) as of Marchk 31, 2014 and 2013 2nd the results of it: operations and its cash flows for the years
then ended and for the period from mception (Mav 4. 2010 to March 31, 2014 in confonmity with accomnting principles generally accepted in
the United States of America.

The sccompanying Snancial statements have been prepered ssouming that the Company will continwe as 2 going concern. As discussed ia Note 2
to tie finsncial statements, the Company bas iponrred 3 loss since inception, has 3 net accumulated deficit and may be unsble o raise further
equity. These facsors rafse substantial donbt sbout iz ability to coptinne as z going concern. Mansgement's plans regazding those matters are
slzo described in Note 2. The financis! ststerments do pot iuctude sny adinsteents that mizgh? result from the cutcome of thiz uncertainty.

fof Anton & Chia 11P

Newpert Beach, CA
Taze 30, 2014

+a
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THE REAL HIP-HOP NETWORK, INC
{Fonnezly knowa a5 Accelerated Acquisitions XTI, Inc )
{A Development Stage Company)
BALANCE SHEETS

March 31, March 31,
24 2013

_ Camrent assels:
Cazh :

Current liabilities: z
Drue to related party ; , ' ‘ $ 13563 5 100838
. Tota! lishilities . : e L 1358 100,624

Stockbolders’ deficit:

Preferred stock. $C.0001 par value, 30.000.000 shares suthorized:

wone zsued or ontstanding » ) -

~ Common stock. $0.0001 par vatue, 100.000.000 chares suthorized. 20,150,000 : S

shares isned and outstanding as of March 31, 2024 and 2013 B15 2,015
Additional paic-in capital (E50 1,850
Acoumulated deficr : : ‘ (140,391} (114301

bat pod

Tora! stockBolders’ deficit ' = ‘ 135608 (109,626)
: s -

The accompanying Dotes are ax integral part of thess Spancial starements.

28
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THE REAL HIP-HOP NETWORK, INC.
{Formerly known 2z Accslerated Acquisitions XIT, Inc )}
(A Developmant Stage Company)
STATEMENTS OF OPERATIONS

Inception
May 4,
YearEnded  YearEnded 2010}
Aarch 31, Marck 31, througk
March 33,
2014 2013 2014

Revenues

Operafisg expense:

Genersl and sdministativa avEsn 140301
Total oparating expenses 37.880 130,301
Metloss ) $ (37.880) § (140391
Basic and diluted metJoss pershare o s s g e - ik
Weighted average number of common shares ontstanding o . 03150000 20150000

The sccompanying aotes 2pe an intagral part of fhese fnancial statements.

28
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THE REAL HIP-HOP NETWORK, INC.
(Formerly knowa as Accalerated Acquisitions XTI, Inc s
{A Development Srags Company)
CONDENSED STATEMENT OF CHANGES IN STOCKHOLDERS® DEFICIT

Total
Common stock Additional Accumulated  Stockbolders’
Paid-In

Shares Amount Capital Deficit Deficit
Balence srinception o 3 -8 = 8 =8 s -
Izswance of commonstock
to founder for cash May 4‘2%9 : G L 5 :
at’% 0004 per share Sl 5000000, 0 o8 s - 2000
et loss 11,8003 [1.8003
Balances atMarch 31,2001 5000000 500 1500 Q.800) 200
Iendemfshaﬁsbyﬁamdu.mly 62081 h o ‘ L e
at 0041 per share (3500.000y {350 350 S .

1500000 Lo 150
Issumance of commen stock under stock
opion granted to founder for conmbing N
services. Julv 6. 2011 at§ ﬁ&ﬂip&rm L Basnenh 22335 . = S e 2235
Netjoss < Gl ~ =i 74711
Balance: at March 31,2012 25 350000 2535 180 (esny w16
Tzsuance of commen stock wnder stock
option granted fo founder for consulting o .
services, June 30, 3012 at $ O00I pershae B0 e = 3z
et loss e {37.880) (37880

Balances at March 31 2013

Matloss - - - [26.000)

2815 S 1850 S QIABL S aossn

{26.000)

BalancesatMarch 31,2004 150000 % 29015 § 185 5 (4031 8 (356

The accompanying rotes are ar inregral part of these financial statemenss.

4o
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THE REAL HIP-HOP NETWORK, INC.
{Formerly known as Accelerated Acquisitions XIE, Inc.)
{A Development Stage Company)
CONDENSED STATEMENT OF CHANGES IN STOCKHOLDERS® DEFICIT

Total
Common stock Addifional Accumulated Stockholders'
Paid-In
Shares Amount Capital Deficit Deficit

lﬂéﬁ
0. (1800)
ase 0 w0

B ﬂ »t March 3'1,*2011/;..

Tender of shares by foumder, July 16,
aty 000l pershare .

!smeufmmasmckmd&:mck , S : ; 7
1500000 150 - 150
2235
'(?i?ll)
711126)

SR e e
Ay s aunes
Meat Joss - - - {26.,0003 (26,000

| 5 (40381, 5 (35626)

The accompanying noirs are anr integral part of these financial statemenis.

et lose

Balances at March 31 7013

Balances at March 31,2014

30
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THE REAL HIF-HOF NETWORK, INC.
{A Development Stage Company}
NOTES TO FINANCIAL STATEMENTS
MARCH 31,1814

1. Basis of Presentation and Summary of Significant Acceurting Folicies
fa}  Company Description

Tae Real Hip-Hop Network {“REN", or the “Company™} is an emerging growth company that intends to provide family-appropriste {family-
appropriate “mesning it is considered suitable for ail members of the sverage family”) Hip-Hop coment 1y a mmlt-racial'multi-gensragonal
derzographic through multipls distiution platforms that will initially mchde cable’satellite television. and through the Company s website at
BFEN.TV. The Company also intends 1o utilize broadband, digital and wireiess plstforms to deliver music, gaming and stresming video to
mobile devicas and in home gaming systems. RHIN cwrrently has exclusive rights to spproximately 30.000 hours of content, which is equivslent
to 3.9 years. The Compasy intends to launch commarcially throngh nationsl subscription TV, estimated within the sacond guarter of 2014. The
Company bas betz tested the delivery of ve streaming version of its video comtent o the Company’s website REN.TV.

The Company intends to provide a mix of spproximarely 45% music video-based ententsinment, approximarely 55% of RHN': linsup includes
original programming revolving around the Hip-Hop lifestyle, culture aad pro-social programs, suck s first nm movies, ive copcerts, break-
dance bardes, rhyme competitions, documentaries, news, D comzpetitions, interviews and exciting original content. We are curently evaluating
all our opfions to commercialize our licensed content and platforms. The Company’s concept and coutent has been beta tested and bas not been
deploved for commercial sale anywhere in the world. Although the Company’s technology and platform is ready for deployment each counry
has different requirements for Ssployment, so the commercialization process is likely to be leagthy and complex. The Company may amploy
different strateies in different aress of the world, such as sublicensing deployment and commeercislization rights for some temitories while
retaining rights for other territories.

O primary sources of revense ate affiliate fees and zdvertising. Affliste faes are derfved from long-term distribwtion agreements with cable,
satellite znd telecommunications operstors who psy us 3 monthly fee for esch subscriber housebold that receives REN content. We hsve not
generated Tevenues since our inception.

{®  Basis of Presentation
The sccompanying financisl statements have beex prapared in accordance with United States generally accepted accounting principles {"U1.5.
GAAP":

{c}  Use of Estimares:
The preparation of financial statements in conformity with sccownting principles gensrally accepted in the United States requires mansgement to
make estimates and asswuptions that affect the amonnts of assets and lisbilities and discloswre of contingent assets and liabilities at the date of
the balance sheet and reported amounts of sevenues snd expences during the reporting period. Actual results could differ from thoss estimate:.

{d) Emerging Growth Company
We are an “emerging growth compsny,” as defined & the Jampstart our Business Starmps Act of 2012, and we may take advantage of cenisin
exemprions from various reporting requirements that are applceble to other public companias, including, but not imited o, not being raquived to
comply with the suditor anestation requirements of Section 404 of the Sarbanas-Oxley Act, reduced disclosure obligations regarding executive
compensation in owr paricdic Teports and proxy siatements, and exemptions from the requirements of holding & nonbinding advisory vor on
executive compensation and shareholder approval of any golden
parachute pavments not previously approved.

Under the Tumpstart Onr Business Startups Act, “emerging gvowth companies™ can delsy adopting new or revised accomnting stndards wntl
snch fime a5 fhose standards apply o private companies, We have alected not to avail ourselves to this exempsion from new or revized
acconnting standards gnd therefore. we will be subject to the seme new of revised sccounting stnderds 35 other public companies that are Dot
“emerging growth companies.”

fe} Cask and Cask Equivalerts
For purposes of the statement of cash flows, the Company considers highly liquid financisl instuments purchased with 3 mammity of three
monts or less to 52 cash equivalenss. The Company did nor bave cach squivalents as of March 31, 2014 and March 31, 2013,

w
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(1 Laossper Compion Share

Basic loss per share is calewiated wsing the weighted-average mumber of common shares omsanding during each reportng period. Diluted per
share includes potentially dilutive securities such as onmtnding opons apd waments, using variows methods such as the treaswry stock of
modified grasswry stock methed in the determination of dilutive shares outstanding during each reporting period. The Company bas inourred a
loss during the current period. therefore any potentinlly dilutive shares are excluded, as they would be anti-dilntive. The Company does got have
any potentially diletive instraments for this reporting period.

fgi  Fair ¥alue of Financial Instruments

Tas Company follows guidance for accounting for fair velme measurement: of financtal szzets and Sxancial Habilites snd for fair value
measurements of nonfinsncial items that are recognized or disclosed at fair reiue in the finnncisl statements oa 3 recurring basis. Additionally,
the Company zdopred guidsnce for fair value messuremsnt related to noafinsncis] items that are racogmized and disclosed at fair vahm in the
fizaocial statements on 2 sonrecwring basis. The guidance establishes a fair value hierarchy thst prioritizes the inputs to vaiuation techniques
used to measure fair vaine. The hierarchy gives the highest priority to unadjusted quated prices in sctive markets for identicel assets oz lizhilities
{Level 1 messurements) and the lowest priozity to measurements involving significant wmobservable imputs Level 3 mesnwsments). The three
levels of the fair vahee hierarchy are as follows:

« Lavel | inputs are quoted prices {mmadjusted} i actve markess for idansdcal aszets or labilities that the Company has the ability to access at
the measarament date.

» Level 2 inputs are inputs oter than guoted prices inciuded wirlim Level 1 that are obsarvable for the ssset o Hability, either direcdy or
indirectly.

= Level 3 izpats ate uncbservable inputs for the asset or Hability.

The carrving zmounts of financial assets such as cash approximate their fair values because of the short mamzity of these instruments.
{h} Recent Accounting Pronouncements

Adopted

Effective Tamuary 2013, we adopted FASB ASU Mp. 2011-11, Balance Shest (Topic 210% Disclosares abom Offsetting Assets and Lisbilities
(ASU 2013-110. The smendments @ ASU 201311 require the disclosure of information oz offsetting and relzted arrengements for financial and
derivative instmiements to spable nsers of irs finsncisl statements to undersiand the effect of those amapgements on its finswcial
position. Amendments under A5 2011-11 will be spplied remospectively for fiscal years, and interim periods within those vears. beginning
after January 1, 2013, The adoption of this update 4id not hsve a materiz] impact on the financial statements.

Effective January 2013, we adopted FASE ASU No. 3013-02. Reporting of Amounts Reclassified Out of Accumutated Other Conprehensive
Income {(ASU 2013-02). This puidance is the culmination of the FASB': deliberstion om reporiing reclassification adjusiments from
acoumuiated other compreheasive come (AOQCT). The amendments in AS57 2013-02 do not change the cwrrent requirements for 7eporting net
inceme or other comprebensive income. However, the amendments require disclosura of amownts reclassified out of AOCT in its entirety, by
cotponent, oan the fice of the statement of operations or in the notes thereto. Amounts that are not mqmred 12 be reclassified in their endfirety to
pet incorte mast be cross-referenced to other disclosures that provide additionsl detail This standard is effactive prospectively for anoual and
interim reporting periods begiuning after December 15, 20612, The adoption of this update did not have a material impact on the finsncial
staternents.
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Not Adopted

In Febrmay 2013, de FASB issued ASU No. 201304, Lisbilides {Topic 405) Cbligations Rasulting from Joim: snd Several Lisbiliry
Armsngeregt for Which the Total Amount of the Oblization It Fized at the Reporting Date. The smendments I 50U 2013-04 provide puidance
for the recognition, measurement, and disclosure of obligatons resuiting from joint and several Hability arangements for which the tots] amount
of 132 obligation within te scope of this Update is fived 32 the reporing dars, axcept for cbligations addressed within existing guidance in U 5.
GAAP Tha guidsnos requires aa endty 10 measwre those obligations as the sum of the amoun? the reporting sntity agreed to pay on e basis of
5 rrangament smong its co-obligors and any additonsl amount the reporting entity expects 1o pey ok behalf of its co-oblizers. The guidsnce in
thiz Updlate also reguires an eatity 1 disclose the mamre and amount of the oblization 35 well as other information about those obligations. The
amandments iz this srandard are effective rewospactively for feral years, and interim periods within those years, beginning sfter Decambaey 13,
1013, We are evaluating the effect, if any, adoption of AST Xo. 2013-04 will have on ;o financial stazements.

In March 2023, the FASE issued ASU No. 2013-05, Foreign Currency Marters (Topic 830): Parent’s Accounting for the Cumnlative Translation
Adjnstment upon Derecognition of Certain Subsidiaries or Groups of Azzers within 2 Foreign Entity or of an Investment in s Foreign Entity. The
amendments in ASU No. 2013-05 resolve the diversity in practice abow whether Subtopic 810-10, Consolidation—Overall, or Subtopic £30-30,
Foreign Currency Matters—Translation of Financial Stements. appites to the releass of the cumulative wanslstion adjnstment into net income
whan a parant either sells a part or all of its iavesiment in 2 foreign eatity or ae longer holds a conrolling financial interest in # subsidiary or
group of assets that is 2 noaprofit activity or 2 business {other than a sale of in subsiance real estate or copveyance of oil and gas mineral rights)
within 2 foretgn entity. In addidon, the mmendmentz in this Update resobva the diversity in practice for the treatment of businsss combinations
achievad in :tages {sometimes slso referred to 25 step scquizitions) iavelving s foreign entity. The amendments in this standsrd ara effective
prozpectively for fiscal years, and interim reporting periods within those yests, beginning December 15, 2013, Wa are evaluanng the effact, if
any, adoption of ASU Xo. 2013-05 will have on our financial staternenss.

Iz Apdl 2013, the FASE fssued ASU No. 2013-07, Presentmtion of Finanrial Stasemenzs (Top 203 Liquidation Basis of Accounting The
objective of ASU Ko, 2013-07 is to clarify when an extity should apply the liquidation baszis of acconnting 20d to provide principles for the
measurement of assats aad lisbilites under the liguidation basis of accounting, as well as gy required disclosures. The amendments in this
standard s effecive prospectively for entities tat determine liguidation is inuninent during aunnal reporting periods beginning after December
15, 2013, snd interim Teporing periods therein. We are svahwmfog the effect. if sny. sdopdon of ASU Mo 2013-07 will have on our financis]
statements.

Other mcent sccounting pronouncerzents issued by the FASE {including its Emerging Tssues Task Force), sod the United States Secusities and
Exchapge Commissicn did ot or are not believed by mavsgement to have a materisl impact oz the Company's present or funwe financial
statatnents.

NOTE 2 - GOING CONCERN

The accompanying Suancial ststements have beexn prapared on & goiug concers basts, which asswmes the Company will realize jts assets and
discharge itz Habilities in the normal course of busivess. As reflected in the accompenying finsncial statement:, the Compsaay has & daficit
accumulated dunog the development stege of $140.581, due to shareholder of $13%.626 snd had 50 cesh sz of March 31, 2014. The Company's
ability to contione 23 & going concers is dependent upon its ability to obtain finagcing necessary for it to meet its obligations, develop the
pducts that it has licensed, and ultimately gensrate revenues Som the sale of these products. The Company’s founder has agreed ro fuad
certain administrative operating expenses of the Company matl the Company succeeds in raising additional fiunds. Management's plans include
raising additonsl fimde through an eguity fnancing or licensing wansartion in order to meet the Company’s chlizgations and develop its
product candidates, but funding may not be available and the Company may be unsiccessfnl in raizing additonal capiral of any fvpe. Thase
condidons raise sabstantial doubt about the Company’s ability to continue 3: 3 Zoing concarn. The 2ccompanying financial stateryants do not
inclnds any adfustoments that might anse a5 & reendt of this nacertainty.
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NOTE 3 - STOCK-BASED COMPENSATION

Thae Company recognizves stock-based compensation expense in ifs sistement of operations based on estimares of the fair value of employee
stock opfion nd stock grant swards a5 measured on the grant dats. Duning fhe vear ended March 31, 2014, the Company entered into an
agresment muder waick it agreed ¢o grant stock-based compensation % Accelesaied Venture Darters (AVP] for extending consulting services 1o
the Company. Pursuant to the serms of the sgreement the Company agreed to fant AVP 2 800,000 shares of comumoa stock st 2 purchase price
of 5.0001 par share The Compeny recognized stock-based compensation expense of $380 for the yeer ended March 31, 2013, respactivaly,
which was all included in general and administrative expenses. Stock options and other stock-basad swards granted 1o employess, directors
andior consuitants will be accounted for using zn estimats of the fair value of the swock award on the date it is granted. The estimated fair value
of the award oz the grant date will be recognized the consolidated staement of operations ou 3 straight-line basis over e vesting period of the
underlyiag stock sward.

NOTE 4 - STOCK AND STOCK TRANSACTIONS
Praferred Stoek

The Company has suthorized 10,000,000 chares of prefered stock, with 2 par value of $0.0001 per share. The Comapany*s Bosrd of Directors
bas the ability to determine the rights and preferences of any series of preferred stock issued. There are no shaves of preferrad stock cwrently
issued or outstanding.

Common Stock

Tae Company has authorized 100,000,000 shares of commzon stock, with & par value of 500001 per share.
Atmeeption May 4. 2010, the Company issued 3,000,000 shares of comamion stock to Accelersted Vennme Parmers, LLC (“AVE™) for $2.000.

Oz Jaly 15, 7015, SSM Media Vennwes, Inc. (“Purchaser™ agreed o acquize 22330000 shares of the Company’s common stock pay value
$2.0021 for a price of $0.000% per share At the same time, Accelersted Vintme Parmers, LLC agresd to tender 3,500,000 of heir 5.000.000
shares of the Company’s common stock par value 300001 for caucallation Following thece tromcactions, 55M Medis Ventures owned
approximstely 94% of the Company's 23850000 issued md outstanding shares of comumon stock par value 50.0001 and the interest of
Accelerated Vanture Parmers, LLC was reduced to spproximately 6% of the tota! issusd and owstanding shares. Simultaneously with fhe share
purchase, Timothy Meher resigned from the Company's Board of Directors snd Atomn Muhzmmsd was simultaneonsly sppointed fo the
Company’s Board of Directors. Such action represeats a change of contrel of e Company.

The Purchaser used its working capits] to scquire the Shages. The Purchsser did nos bomow say finds o acquire the Sharas. Prier 10 the purchase
of the shares, the Purchaser was not affilizted with the Company. However, the Purchaser will be deemed an sffiliate of the Company after the
share purchase as a result of its stock ownership interest in the Company. The purchase of fae skares by the Purchaser was completed pursaant to
written Subscripfion Agreements with the Compsuy. The purchase was not subjact to any otier tenms and conditions other than the sals of the
shares in exchaage for the cash payment. The Compony imteads to file a Certificate of Ameadment to its Cartificate of Incorposation with the
Secretary of State of Delaware in order to change its name to “Real Hip-Hop Network, Inc.”.

Gz Taly 18, 2011. the Company saterad inte 3 Consultng Services Agresment with Accelerated Venmre Parmers LLC CAVP™). 3 company
controlied by Timothr I. Neher. The agreement requires AP 10 provide the Company with certsin sdvisory services that includs reviewing the
Compsny’s business plan. identifying asnd infroducing prospective Snancial spd business partners, awd providing genersl business advice
regarding the Company’s operstions and businsss strategy in comsiderstion of (a) am option granted by the Company to AVP to purchsse
1.500.000 shares of the Coptpany™s common stwock at a price of $0.0007 per share (the “AVP Option™) {which was immiediately exercised by the
bolder; subject to 2 repurchase option granted to the Company to repurchase the shares st s price of $3.0001 per zhare in the event the Company
fails w complete fnding a5 damiled in the agreement subject to the following milsstones:

i
L
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« Milestone I -Company’s ight of repurchase will lapse with respect to 60% of the shares upon securing $10 million ip svailable cash from

funding:

* Milestone 2 -Company s right of repurchase will lapse with respect to 202 of the Shares upon securing $20 millicn in svailable cask
{incluzive of any smounts sttribumble 1o Milestons 1)

& Milestome 3 -Company's right of repurchace will lapse with respact to 20%; of the Shares upon secwring $30 million in svailable cask
{inclusive of any smounts stmibushle to Milestons X3

Oz Jane 6, 2012 the Company folly vested 1,500,000 sheres of comnvon stock isuad to AVP on July 38, 2011, when the Company entered into
3 Consulting Services Agreement with AVP. The agreement requires AV to provide the Company with centain advisory sarvices that inchide
reviewing the Company’s businass plan, identifving and introducing prospactive Snsncial and business partoers, and providing general business
advice regazding the Company’s operations and business strategy. Furthermsors, the Company issued AVP 3,800,000 chares of common stock at
& par value of .0301 per share 10 AV as an incentive 0 contimned services.

As of March 31, 2014, there were 25,150 000 shares issued and owtstanding and 5,962,500 shares of common stock were reserved for issuance
uader the Company’s Stock Option Plan There were 64,887,300 shares of common stock available for famre issusnce.

NOTE 5. INCOME TAXES

Tae Company has incurred net operating losses siace inception. The Company has not reflected any benefit of such net operating loss carty
forward in the financial statements.

In z:3essing the realization of deferred tax assets, management comsiders whether it & more likely than not that somie portion or all of the
deferred tax sssets will not be reslized The ulrimate realization of deferred tax assets is dependent npon the generstion of future taxable income.

Based on the level of historical taxable losses and projections of fumre taxsble income {Josses) over the periods in which the deferred tax assefs
caa be reslized, management curently believes that it is more likely theg not that the Company will not realize the bepefits of these deducsble
differences. Accordingly, the Company has provided 2 valwation sllowance against the gross deferyed 15x assets 2= follows:

Mareh 312014 March 312013

Gross deferred tax assets. . S8 10391 S 1143591
E’a}naﬁon aﬂawan;e {145.351) {1143%1)

As of March 31, 2014 aad 2013, the Company had a net operating loss carryforward of spproximately $140,391 and $114,3%1, which wil) begin
to expire in the tax year 2028.

Federa! tax laws inypose significant restricdons on the utilization of net operating loss carvyforwards and research and development credits in the
event of a change in ownership of the Company, a5 defined by the Interual Revenne Code Section 382. The Company™s net opersting loss
canyforwards and research and development credits may be subject to the above limitations.

The relevant FASE standard resulted in no sdjustments to the Company’s liability Sor unrecognized tax benefits. As of the date of adoption and
as of March 31, 2014, there were 20 unrecognizable tax benefits. Accordingly, @ tabular raconcilistion from beginuing to ending periods is ot
provided. The Company will classify any fature intersst and penalties as 2 component of inconte tax expense if incwmred. To date, there have
been no interest or penalfies charged or accrmed in relation to wmrecognized tax benmefits. The Company is subject to federsl and state
examinations for the vear 2010 forward. There are ne tax examinations currently in progress.
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NOTE 6 - LICENSE AGEEEMENT

On August 135, 2011, Accelersted AcquisiSons XII {aow known as The Real Hip-Hop Network) entered into a Licensing Agreement (“Licensing
Agresmant™) that wes amended on August 14, 2013 with The Real Hip-Hop Network, Broadcast Corp (“Licensor™) (The Licensor is controlied
by & S5 Media Ventares Inc., 3 msjor sharebolder in the Company- Voting and'or imvestment power for S5M Media Ventres Inc. is held by
Avwons Mubammad | the CEC of the Company), parsnast to whick the Company was granted an exclusive, non-ransferrable werldwide license
for certain first run miovies, Mve concerts, teeak-depce battles. thyme competitions, docmmenteries, news, DJ compestions and nterviews
{media coutent”), diswibution plstforms, patents, intellectual property, kmow-how, trade secret information to provide inteflizent family-
sppropriate Hip-Hop content o 2 multi-racisl/multi-generational demograpbic.  Except for the rights granted under the License Agreement,
Licensor retsins all rights, title and interest to the contest and any additions thereto—although tha License includes the Company’s right 1o
utilize such additions. The term of the Lirense commences on the date of the Licensing Agreement and continues for thiryy (30) years, provided
that the Licensee is not in breach or default of any of the terms or condifions contsined in this Agreement In zddition to other requirements, the
contimustion of the License is conditioned on the Company generating net sevennes in the normal course of operstions or the funding by the
Company of specified amounts for gualifying distribution and commercialization expenses relsted to the media content. In addition. the
Company ic required to fund centsin specified expenses related to the distribution of the medis content as specified in the License Agreement.
The license is terminated upon the occurrence of events of defxult specified in the License Agreement and outkined as followed: If any of the
Parties are in bpeach or default of the terms or conditions contained in this Azreement and do net rectify or remedy thar bresch or defauit within
90 days from the date of receipt of notice by the other party requiriug that default or breach ic be remedied, then the other party may give 10 the
perty in defeult a notice in writing terminating this Agreement. Through the License Ageement the Compeny was assigned binding and
enforcestle three vears contrects with Direc TV and DISH Ketwork that began in May of 2013. Pursuant 1o the agreements theze are customary
subscriber foes, deposits and customary represenmtons and wamanties of each of the parties and can be tenminate by either pany with thiry days
wiitten motice. The agreements are intended to allow the Compeny to launch comumercislly ® 3 viewership of am estimated 32 mullion
subscribers operating independently of SSM Media the majority stockbolder and The Resl Hip-Hop Network, Broadcast Corp, the Lireasor.

NOTE 7- RELATED PARTY TRANSACTIONS

Ths Company scquired the madia content and distribution piatform rights fom the Real Hip-Hop Network Broadoast Corporatica. 2 company
bzsed in Washington D.C. thst will continue its business of medis contenr development and be a third party media comvent supplier to the
Company, Asonn Muhammad is the founder and President of from the Resl Hip-Hop Nenvork Broadcast Cosporation and has been Precident,
Chief Executive Officer {CEQ) and director of the Company since July 16, 2031, Mr. Mubammad is also the President and CEQ and sharsholder
of 550 Madis Veanwes, Inc. that owas 22,350,000 shares of the Company’s cutstanding commeon stock, representing an 38.2% owsership
interest in the Company. S5M Madis Ventores purchased its shares in the Compazy ou July 16, 2011 as disclosed in a Form 3-K filed on July
19, 2011. There were o other agreements between the Company and S5M Medis Ventures prior 1o the Share Purchase Agreement entered into
og July 16, 2011.

The Mapaging Parter of VP is Timothy Neher, s former directos of the Company and the only officer of the Compazny prior 2o March 7, 2011
From inception through March 31, 2014, the Company paid $1,800 cash to AVP and accrued $135,626 for expenses due 1o AVP. See Note 2 for
a description of the stock manssctions iavelving AVP. See Note T for a description of commitments 1o AVP.

NOTE 8 - COMMITMENTS AND CONTINGENCIES

Under the terms of the Licensing Apreement, the Company has sgreed to pay the Licensor one percent (195} of auy rovaltiss received if the
Company grapts any thind parties rovsity-bearing licenses to the content or diswibation platforms. Iz addition, tie Company bas agreed 1o pay
Licensor a rovalty of one quarter of one pescent ({.25%) of 2ll gross revenne resulting from use of the content or dstibution platforms by the
Company. In order to retzin iz rights, the Company must receive revennes of fund 2 minimum of 52 million in gualified content distibution and
rommercialization expenses before the third anniversary of the Licensing Agreement {at Jeast $0.5 million of which must be before the finst
anniversary of the Lirensing 4 greament and at least $1 million of which mmst be before the second anniversary of the Lirensing Arreement).

On July 18, 2011, the Company entered iato & Consulting Services Agresment with AVP. The agresment requires AVP to provide the Company
with cermain advisory services toat inchude reviewing the Company’™s business plen, identifying and nwoducing prospective fnancial and
business parmers, aud providing geners] business advice regarding the Company’s operations and business stratezy. Cash compensation of
$300.000 &= due consultant upon the achievement of Milestone 1. $800.000 upor the achievement of Milestone 2 and $800.000 upon the
achievement of Milestone 3. Upon achisving each Milestone, the cash compensation i to be paid fo consultant in the amount then fue a1 the rate
of $56,657 per month The total cash compenzation to be received by the consultant is not to exceed 32,400,000 unless the Company receives an
amount of funding in excess of the amount specified in Milestone 3. If the Company receives equity or debt financing thatis an amount less than
Milestome 1, in between any of the sbove Milestones or gZreater than the sbove Milestones. the cash compensation aarned by the Consulnant
under thiz &gresment will be prorated according to the sbove Milestones. The Company also has the opdon to mzke s hanp swm paymest to
AVP in lieu of all amounts payable thersunder. As of March 31, 2014, the Company hss not achieved any of the Milestones.
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Az permutted upnder Delzware law and ip ztcordasncs with its Bylaws_ the Compapy indemmifies i officers and directors for certain axpenses
tnciored fom legal or sther procesdings that arise as a Tesult of the director oz officer’s service to the Company. There is no limitation on the
term: of the indemnpification and the maximwy amount of poteatal future indemunificerion is vnlimited. The Company cumently does not kave 2
directors aad officers insurence policy that could lmit ite exposure and ensble it 1o recover 3 portion of any fumze amounts paid The Compsay
believes the fair value of thess officer and director indemnification agreements is minimal and zccordingly. has pot recorded any lizbilinies for
thess agreements as of March 31, 2012,

From tme to fme. the Company may be invoived in claims apd ofher lagal matters arising in the ordinary cowse of business. Management is not
cumantiy awars of any matters that it believes zre Kkely o have 3 materisl adverse effect on its fnancisl positon or results of operatons.
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ITEM S, CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

Thare are not and Rave not beaa epy disagresments betwaen the Company znd its accountasrs oa apy matter of saccounting principles, practces
o7 Sasuris! swtement disclosre On December 17, 2012 the Board of Directors digmiszed Peter Meszineo, CPA, a5 our registered public
accountants. The Board electad Anton & Chis LLP, Newport Beack CTA. as owr auditor. Prior to Board approval. we had not consulted with
Antop & Chia. ILP o1 any sccountiog or sndit matters.

Itemn 9A(T}. Controk: and Procedures.

Ths Company s management is responsibie for establishing and mainraining a syszem of disclozure controls and procedures {3 defined in Rule
132-154e) and 134-150e) under the Exchange Act) that iz desizned wo answe tha? informaton reguired to be disclosed by the Company in the
raports tast the Company files or submits nngder the Exchange Act iz recorded, processed summarized and reported, within the fime periods
sperified In the Commizsion's mles snd formas Disclomure comtrols and procedures inciude, without limitation, coagels spd procedures
desizned o ensure that information raquized o be disclosed by an issner in the repors thar it fles or submits umder e Exchange Act is
accunmiated and comnpmmicstad fo the issuer’s management inchuding it principsl execative officer or officers and princips! financial officer or
officers, or persons performing similar functions, as appropriste to allow tmely decisions regerding requirad disclosure.

In sccordance with Exchapge Art Rules 132-15 and 15d-1%, an evalustion was completed under the supervision and with the participation of the
Company”s mansgement, including the Company™s President Principal Financial Officer and Secresary. of the effectivepess of the design and
operaton of the Company’s disclosure controls and procedures as of the end of the perdod covered by this Anonal Report. Based on that
evaluation, the Company’s management iucluding the Presidemt. Principal Financisl Officer and Secresary. concinded that the Compeny’s
disclosure comtrols and procedures as of the end of the period covered by thus Aunual Pepost on Form 10-K, were effactiva in providing
raazonatle assurance that information raquired tp be disclosed in the Company's reports filed or submitted under the Exchange Acr was
racorded, processed. smmmarized. and reponed within the tme periods specified in the Commission’s mutes and forms.

Tais annusl repost dees not include s repont of mansgement's assesspaen: regarding iorernal control over financisl repoThng OT an ttestation
report of the Company's registered public accounting firm due %o a Tansition period established by mules of the Secwrities and Exchzuge
Commission for newly public companies.

Thare have been 3o sigaificant changes to the Company's tntemsl controls over financial reporting that ocowrred during our last fiscal quarter of
the vear ended March 31, 2013, that materially affected. or were reasonably likely to materially affect ounr intemal comtrols over fnancial
reporting.

ITEMSB. OTHER INFORMATION

I gur Sscal fourth quarter which ended March 33, 2014, we had no events that were required 20 be reporzed on Form 8-E that were nor Sled to
date.
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PART IO
ITEM10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Tus following individnals urready sarve o onr executive officers and diracters:

Name Age Position

Atean F. Mudamnad 38 Chisf Executive Officer, Chsirman
/ : 32 Chief Financial Officer, Tressurer
20 Chief of Staff, Secretary, Dizector
1 Chief Securisy Officer. Vire-Chsirman

Atonn F_Muohsmmad - Chief Executive Officer, Chairman

Mz. Mubamrmad is Chief Executive Officer and Chairman of the Company since July 16, 2011 and is 3 seasoned, successful entreprenenr with
strong, deep ties 1o the televizion programming and psic industries and communities. He confinues to bold the positon as CEC at Real Hip-
Hop Network Broadcast Corporation dhat be has held siace 2003, M. Mubamynad s also the co-fomnder apd CEQ of $53 Mediz Ven s, g,
froom 2008 to 2011, Prier to the inception of S5M Media Ventures Inc and Real Hip-Hop Network Broadeast Cotporation, 3. Muhammad was
3 Financal Advisor with Morgen Stanley from 2000 to 2001, Mr. Mubammad was also the co-founder and CEO of S50 Madia and
Egterrzinment Group, Inc, fom 2000 to 2003. 350 Meadia was telecommunications medis firm created to provide talevision programming
servicas 1o divarse, global markets tarough sarellive and cable distrbution. Prior to S5M Medis and Enterminment Group, Tuc, he was the CEQ
of FAAMM Enterprizes, Inc.. a successful concert promotions company that be was with from 1993 to 1998,

Mr. Munammad 2as been fastured on CWN/CHY Headline News' BET! The Hollywood Raperter and Billboard magazine Mr. Muhammad haz
bean making waves in the mdwusty dwough kis efforts to debunk the commonly held image of Hip-Hop being associsted with misogyny,
excessive violence, and Pimp culmze. He has been on speaking tours with Rill Cosby and has goze ali actoss this comiry sprexding his messags.
He was educated at the University of Miami snd was 3 meming back for the school’s ustionzily scclaimed foorball team.

Alvin Baotler, Jr. - Chief Financial Officer, Treasurer

ir. Butler Chief Financisl Officer aud Treasurer of the Company since July 16, 2011 and has 2 srong background in financial management
Prioz joining the Company Mr. Buder was CFO a2 35M Madia ventares from 2007 to 201110 his role was to maintsis te finsncial stability of
55M and all of is properties worldwide. As S5M Media Venrures, Inc. expanded its reach Mr. Butler ensured fhat funds were allocated sad
managed appropristaly for the succass of the companies. Mr. Butler alse ragniarly commmmicated with sharebolders and secared key parmerships
wib other financial experts and industry specialist to emsure success. Mr. Butler alio was the Chief Finspoisl Officer of American Home
Invesmment Stowp. Inc from 1000 o 2005 where be led and arszged the fanding for severst kay atquisitions. Mr. Butler has played s kevy ole
in many development projects including real eswmte, medie, and globsl commerce. Mr Buder hes 3 passion for financial systems and
management and buzines: development.

Matthew Anderson - Chief of Staff, Secretary, Director

Mz Andesson is Chief of Staff azd Secretary of the Company since Mlyid, 2011, and is an experienced entreprensur and business leader. Prior
to joining the Company he was Chief of Staff at Rasl Hip-Hop Network Broadcsst Corporation from 2007 to 2011 where he fcilitated key
parnerships and business oppornmities. He was also the former President'CEQ of American Home Investment Growp, Inc. from 2005 1o 2008
which specialized ia scquiring and developing commercial and residential rasl estate projects where the desl sizes ranged from 2 few milliog up
fo eighty million dollars. Prioz to American Home Iovestmen: Group, Inc Mr. Anderson was an Operations AMznager with United Parcel Service
From 2000 to 2004.

Aquil Mubammad - Chief Security Officer, Vice Chairman

Mr. Mubaremad is Chief Security Officer and Vice Chairman of the Company since July 16, 2011, and has been Chief Security Officer of Real
Hip-Hop Network Broadeas: Corporation since 2003, Prior to Real Hip-Hop Nerwork Broadeast Corporation Mr. Mubsmmad founded Star-
Brite Secuity and was CEC fom 1987 to 2003, one of Washington D.C.'s largest security compamies. My, Mubammsd was also Founder and
CEO of NOI Security fom 1951 to 1006, He has advised many large compsnies and orpanizations oo sacurity, internal controls and complisnce.
Mr. Mubammad's zole with te Company as Vice Chaimuan Chief Secwrity Officer is to sdvise the CEO on security, compliance. policy and
proceduras.
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Timothy J. Neher

Founder, President, Secretary, Treasurer and sole director of the Company from its fomding in May 2010 through July 16, 2011 when Mz
Meher resigaed kis positions. Mr. Neher is the founding parmer of Accelerated Venture Parimers, LLC, a private venture capital firm based in
Foster City, California, and bas over 15 years of experience in connection with the provision of debt and equity financing. mergar: angd public
offering wapsactions. Timothy is the acing Chief Financial Officer, Treasurer and 2 Director of Mikojo, Inc. a public reporting company since
2009. Mr. Neher is also Director of Pinpointed Solutions Inc. 2 private company since 2008, Director of Ipaypod Inc., 3 private company sigce
2067 =nd Director of Internet Card Present, Inc.. a private company since 2007. He is also the President, Secretsry and sole director of following
public reporting companies: Accelerated Acquisitions XII Inc., Accelerated Acquisitions XIV, Inc. and director of Virolsb a public reporting
company since May of 2010, Prior o founding Accelersted Venhwe Pastmers, Iuternet Card Present Industries, Pinpointed Solutions and
Ipaypod, Timothy was Chainman and Chief Executive Officer of Wherify Wireless, 3 private to public company from 1999 1o 2007, Other past
experiaace includes roles as VP of Marketing & Sales for CTH Consumer Plastics end VP of Operstions for Windy Ciry Product Development.

Oz May 4, 2010, the Regiswaar sold 5,000,000 shares of Common Stock to Accelersted Venmre Psrtuers, 1.1.C controlled by Timothy Neher for
an aggregate investment of 52.000.00. The Registrant sold these shares of Common Stock ander the exemption Fom registation provided by
Saction #{2} of the Securities Act

On July 18, 2011 the Company eptered imte » Consulting Services Ageement with Accelerated Venture Partmers, LLC described in the
“CERTADN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE™ section below. Mr. Meher had no
prior relationship 55M Medis Ventures o7 Real Hip-Hop Wetwork Broadcast Corporationor suy imvolvememt in facilitating the License
Agreement between the Company snd The Rea] Hip-Hop Network, LLC.

There ate no family reladonships between our officers and directors. Each director is elacted at our snnmal meeting of stockholders and holds
office umtil fhve next anonsl meeting of stockholders, or untl his successor is elected and qualified.

Board Committees
Dree to the small size of owr cwrent Board of Directors, the Bosrd bas mot established smy comumittees and the full Board fulfills the
responsibilities traditionally delegated to an sudit committes, compensation committes, nominating committee andior COTPOrate governance
committes. As the Board size grows and the Company incresses irs level of operstions. the Board will consider delegating various
respoasibilities to committees.
SECTION 16(A) BENEFICIAL OWNERSHIF REPORTING COMPLIANCE
Secrion 16{s) of the Securitdes Exchange Act of 1034 requires our execmive officers and directors, and persons who own more than 10% of 2
registered ciass of o equity securities to file reports of beneficial ownership and changes in beneficis} ownership with the SEC. Executive
officers, directors and greater than 10% stockholders are required by SEC regmlations to furnish us with copies of all reports filed under
Section 18{a). To the Compeny’s kmowledge, based on information provided o the Compeny, 31l executive officers, directors and greater than
10% steckbolders were in compliance with all spplicable Section 16{2) filing requirements in fscal 2011,

ITEM 11. EXECUTIVE COMPENSATION
The following tsble summarizes sl compensation recorded by us in 2013 for our principal executive officers, each other executive officer
serving as such whose annwal compensation exceeded $100.000, and wp to rwo addiional individuale for whom disclosure would have been
made in this tsble but for the fact that the individual was not serving ss an executive officer of our Company at March 31, 2014:
Xone
Outstanding Equity Awards at Fiscal Year-End

Ths following tsble providss information concerning unexercized options, stock that has ot vested and equity incentive plan awards for eack
nareed exacutive officer outstanding from inception XMay 4, 2010 throwgh March 31, 2014:

Noné

41
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Compensation of Directors

We have not established standsrd compensation srrangements for our directors and the compensation., if any, payable to each individual for their
service on our Board will be determived from time to time by our Board of Directors based upon the amount of ime expended by each of the
directors ow onr behalf Noge of vur directors received any compensation for their services.

ITEM 12 SECURITY OWXNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following wmble sets forth certain information regarding beneficial ownerzhip of the Compsny's Commeon Stock a3 of March 31, 2013, by (3}
each current director; each nominee for director. snd executive officer of the Company; (i) all directors and executive officers a5 & group; and
(i1} eack shareholder who owns more then five percent of the ourstanding shares of the Company’s Common Stock. Except as otherwise
indicated ths Compauy belisves sach of the persozs listed below possesses sole voting and invesunen: powsr with respect to the shares

Mame and Address upber of Shares Percentage Owned
SSM Media Venrures - il ‘ - gae
1020 1%th Street. Suite 523 ; L i j g

Washington, D.C. 20036 &

Accalerated Ventme Parmars 11C
1840 Gawway Drive. Suite 200
Foster Cirv CA. 04404 %

Timothy MNeber <t
Mmmgm Chm'ﬁmeﬁ; 3et:m
Director
Aquil Mubsmmad Vice £ !mm sitman

Diractors 304 Exectivea Officersasagronp | 20150600

233

2333

i1 This table is bazad upoa 30,130,000 shares tsxuad and owtstanding as March 31, 2034

2 Beneficial ownership it determined in accordzance with the mubes of the Securides snd Exchange Commission and includes votng and

fmves  power with respect to the shares. Shares of Common Stock subject to opticas or warmants cwrently exercissble or exercisable within
68 days are deemed ourstanding for computing the percentage of the persor holding such options or warrents, but sre not deemed outstanding for
computing the pesventage of any other person

# Atenn F. Muhammad is fonnder and Managing Parmar of $5M4 Media Venrures, L1C and bolds voting and dispositive powar for these shares.

% Shares are owned directly by Accelerated Venrre Parmers, LLC. Timothy Meher, is Managing Partuer of Accelerated Veamre Partners snd
holds voing and dispositive power for these shares.

5 Timothy Meher is founder and Managing Parmer of Accelerated Venture Partners, L1.C and bolds voting and dispositive power for these
shares.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Director Independence

Az of March 31, 2014, $e Beard consisied of Atonn F. Muhsmmad Manhew Andersom and Aquil Mubsmumad The Boazd has determined that
noze of the members are ndependant director a5 defized by the rules of The Nasdag Stock Market
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Related Party Transaction Review and Approval

We have extered into indemnification agresmant with our director for the indermification of them to the fullest extant permitted by law. The
indemuification agreemants slse sllow advancement of expenses to the diractors.

Our Boeard of Directors hes not adopted forma] policies and procedues for the review and approval of related party wapsactons. Our Board of
Dipectors has reviewed and gpproved the material terms of our ralated party wansactons.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
Audit Fees

The sgmegare fess billed by Deter Messineo, CPA our prior suditor, for professional services rendered For the mdiz of our anmial
fizancial starement and limited review of financial smtersents included in our quarteriv reports oo Form 10-0 of services thet are mormally
provided in connection with statatory and regulaory flings were $2.000 for the period from Fuly 6, 2011 to Maxch 31. 2014, Axnton & Chia
L1P was elected 85 our auditor in December 2612 for our Form 10-E. estimated costs will be £1,25% for cur vearend,
Audit-Related Fees

There wese no fees  bitled or to be bille & by Messineo for assurance a4 related services that sre rezspnably ralsted 10 the performance
of the sudit or review of the Company”s financial statements for the period from July 6, 2011 ro March 31.2014

Tax Fees

There wese no feas billad or ro be billed by Messines for professional services for tax compliance, trx advice, aud tax planning or the
period from Jaly 6, 2011 o Marck 31, 2034

AR Other Fees

Taere were no fees billed or to ba billed by Messines for other products and sarvices for the pericd fom Taly 6, 2011 to March 33,
2014

Andit Committee’s Pre-Approval Process

The Board of Directors acts as the andiz coauminee of the Company, and accordingly. all services are approved by ail $ie members of the
Hoard of Directers.

PARTIV
ITEM 15 EXHIBITS, FINANCIAL STATEMENT SCHEDULES
{a) Fmancial Staxements and Schedules:

Fimancial statements as of March 31, 2014, and for the period then eaded. are inciuded in Trem 8. Al schedules are omitted because
they sve oot applicabla or the required informaton is shows in the fnancial sistentents or notes thersto.
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he) Exhibits:
The following exhibits sre incorparated by reference or filed as part of this repor.
Incorporated by Reference

Exhibit
Numberin Filed

e

Form form Date of Filing Herewith

L 1] 7762010

15 3.2 262030

Su : Agreement ix 101 7102011
10 S5M Madis Vennuwes_ dated 2z of Yaly 16, 2011 - '

02 - Lener dated July 16, 2010 from Accelemated b w2 18208
Venture Parmars 10 %mxaaedﬁtmmns XIE ; :
Inc. regarding the mﬁx of simres fer .
cancellstion.

Letter of resignation tendered by ”Iazwfhy.‘s‘weher &K 03 719701
on July 16, 2011.

o wcm.&gememﬁy mdamongrhﬁ .
Company and Accelerated Venmre Parmers 110,
dated as of July 12, 2011

©oA
o
G

104 7197011

3K 0 2132011

Hip-] ;
! CmpommmtedAngusx 15 '?&11
20311 Employee. Director and Constitan: S’ock
Plan * I0-K 0.8 71472012
-%?Pmmnfﬂmrm {Contained on Simmanre .

ik posh

¥
& o
s Oy

et
i
I

Certification of C?:uef Executive Dfﬁcez pursuant
1o Rules 133-14(a) aad 134-14(a) of the Securites z
Exchange Act of 1834, 3s adoptad pursuan: to
Sectien 302 of the Sarbanes-Cxley Act of 2002
312 Certification of Chief Finzncial Officer pursuant : :
1o Rules 133-14(3) and 15d-14(s} of the Secmﬁes : S : - x
Exchange Act of 1934, as adopted purspant : : ;
Section 302 of the Subanes—ﬂsiey Az:at"ﬂm i
Cestifications of Chief Execusve Officer snd
Chief Financial Officer pursuant to Section 18 x
U.5.C. 1350, as adopted pursuant to Section 808
of the Sarbanes-Osley Aot of 2002 N R )

ted
+a
b

*  This sxhibit is z msnsgement CONIIECT OF COMPEASSIOTY plan or ArTangement.
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SIGNATURE

Pursnant to the raquirements of Section 13 or 15id) of the Secwrities Exchange Act of 1034 the registrant has duly cxused this repott 1o be
signed on its behalf by the umdersigned, theveunto duly anthorized

Dared: Jupe 30,2014

The Real Hip-Hop Netwozk, Iac.
By 57 dtown F Mukammad

Atonn F. Mubammad
Chief Executive Officer

POWER OF ATTORNEY AND SIGNATURES

EXOW ALL MEN BY THESE PRESENTS, thst each person whose signamre sppears below comstitutes and appoints esch of Atomn F.
Mubammad as bis true aad lawfil atorney-in-fact and agen:, with full power of substitution snd resubsttution, for im and in his name. place
and stead, in eny aad all capacities, to sign oy sod all smendments to this report, and to file the same with exhibits thereto and other docwments
in counection therewith. with the Secuities and Exchange Commission, Franting unto said attorney-in-fact and agenr full power znd anthority to
do and perform each and svery 2ct and thing requisite and necessary to be done, as fully to 311 intents and purposes as he might or could do in
person, hereby ratifying and confimuing all tht said attorney-in-fact and ageat or his substitate may lawfully do or canse to be done by virtue

bereof

Pursuan: to the requirements of the Secuzities Exchange Act of 1834, this report has been sigued below by the following persons on behalf of the
Registran: and o the capacities and on the dates indicated.

Sizpatare Title Date
) Chief Execurive Officer Jupe 30, 2014
8 drown F. Mukammad iPrincipal Executive Officers
Awngon F Mubammad
Chief Financial Officar Fupe 33, 2034

£5.  dromn F Mukgmomad

Atan F Mnhammad

{Principal Financial and decownting Qffcari

a5
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT
TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Atopp F. Mubammad Chief Exscutive Qfficer, certify that:
I. I'have reviewed thiz Anmmsl Report on Form 10-K of The Real Hip-Hop Network, Inc.;

2. Bssed on my kaowledge, this repor: does not Couinin auy imirne statement of 3 material fact o omit to state 2 material fact aecessary to make
the siatemsents made, in Hght of the circumstances under wihich such statements were made, 1ot misleading with respact 1o the period covered by
this repat;

3. Based on my knowledge, the financisl statements, and other Snancis! information included in this report, feirly preseat in all msterisl respects
the financial condition results of operstions and cash flows of the regiztrant 2s of, and for, the periods presented in this report,

4. The registrant’s other certfving officer and I are responsitle for establishing and maintaining disclosurs controls and procedures (as defined
tn Exchange Act Rules 132-15(e) and 15d-15(e)) and internal conaol over finsncisl reporting (as defined in Exchapze Act Rule 135-315¢f) snd
15d-150f)} for the registrant and have:

{a) Designed suck disciosure controls and procedures, or caused such disclosure controls and procedures 2o be designed under our
supervisioz, 1o ensure that materisl informarion relating w0 the registrant, inclnding itz consolidated subsidisries, s made knows to us by others
within those entities, particularly during the period in which this report is beinz prepared;

{t) Designed such interual control over financial reporting, or cansed such intemnsl conmol over financisl reporting to be designed
under our supervision, 1o provide reasonable sssurance reganding the reliability of financial reporting sad the praparation of financial statermants
for axternal putposes in accordance with generslly aceepted accounting principlas;

{c¥ Evalusted the effectiveness of the registant’s disclosure contrels and procedures and presented in this report our conchesions
about the effectiveness of the dizclosure controls amd procedures, as of the end of the period covered by this report based on such evaluation; and

{& Disclosed in this repost any change in the registrant’s internat contol over financisi reporting that occmred durisg the regismant™s
most recent fiscal querter {the regisrant’s fourth fiscal quarter in the case of sa annual report) thst has matezially sffected. or is reasonsbly likely
to materially affect, the regisgant’s tnterns] control over finaacial reporting: and

5. The registrant’s other certifying officer snd I have disclozed, based on our most recent evalustion of internal control over finsncial reporting.
to the registrant’s suditors and the audit comemittee of the Tegistzant’s board of directors {or person: parfonning the equivalent functions):

{a} All significant deficiencies snd material weaknesses in the design or operation of internal control over financial reporting which
are ressonably Likely to adversely sffect the registrant’s ability to record. process, summarize snd report Snancis] information: and

{t) Anv froud. whether or not material, that involves mapsgement or other employees who have a significant role in the registrant’s
interns] control over financial reporting.
Juma 30, 2034
sl dronn F. Muhawmad

Atonn F. Mubamenad
Chief Executive Officer
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Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT
TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1 Atomn ¥, Mubammad, Chief Financial Officer, cerfify that:

i. Thave reviewad this Annual Report on Form 10-X of The Real Hip-Hop Ketwork, Inc.;

[

- Based on my kaowledge, this report does not contain suy untrue Sistement of & materia] fact o¢ cmit to siate 2 material fact pecessary 1o make
the smtements made, in light of the circumsrances under which such statements were made, not mistezding with respact to the period covered by
thiz seport;

1. Based onmy kaowladge, the financial statements, and other fnancia! information incinded in this Teport, Sairly presem? in =il material respects
the financial condition resnlis of opersticns and cash flows of the registrant as of and for, the periods presented in this report

4. The registrant’s other cerdfying officer and I are respousible for estsblishing aud maintaining disclosure controls and procecure: {as defined
i Exchange Act Rules 132-15(e} and 158-15(e)} and internal conwro] over finsucial reporting {3s defined in Exchange Act Bule 13a-1 5¢6) and
15d-25(f}} for the registrant and have:

i@y Designed such disclosure controls and procedures, or caused such disclonura controls and procedares o be designed munder our
supervisiox, to ensure thet material information relating to the registrant. including its consolidated subsidiaries, is made knows to us by others
within those entities, particulsrly during the period in which this report is being prepared:

(b} Dasigned such internal control over financial reporting, or cauzed such intemal control over financisl reporting to be designed
tnder our supervision, 1o provide reasomable assursnce regarding the relisbility of financial reporting and the preparation of financial statements
for externsl patposes in accordance with generally accepied accounting principles;

{cy Exaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
sbhout the effectiveness of the discdloswre controls and procedures, 45 of the end of the period covered by this report based on such evaluation: and

{d) Disclosed in this report any change in the regisirant’s interast congel over financis! reporting that occmred during the registrapt’s
most recent fiscal quarter {the registrant’s fourth fiscal quarter in the case of an sauws] repors) that hss matesially sffecred, oris seasonably hkely
to materially affect, the regiswrant’s internal control over financis] reporting: and

5. The registrant’s other certifving officer and I 3ave disclosed, based on our most recent evalustion of interpal control over financial TepOTHNg.
to the registrant’s auditors su4d the sudit committee of the registrant’s bward of directors {or persons perfonming the equivalent fimcsions):

fay All significant deficiencies and material weaknesses in the design or operation of internsl control over financia) reporting which
are reasonably Likely to adversely affect the registrant’s sbility to record, process, summarize snd report financial information: and

) Any freud, whether or not material, that invelves mansgemen: or other emplovess whe have a significant role i the registrant’s
internal control over financial reporting.

June 34, 2014

5 Atomn F. Mukammad

Atoan F. Muhammad
Chief Financial Offices
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Exhibit 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO 18 I.5.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 806 OF THE SARBANES-OXLEY ACT OF 2002

In conpection with the Annual Feport of The Real Hip-Hop Network, Inc. {the Company} on Form 10-E for the period ended March 31, 2014 a5
filed with the Secusities and Exchange Commission on the date hereof (the Azmmal Report) and pursians to Secdon 506 of the Sarbanes-Oxley
Actof 2002 {38 US.C. § 1330, as adopted). Atonn F. Muohammad, the Chief Executive Officer and Chisf Financisl Officer of the Company,
each haraby cernifies that, to the bast of his knowledge:

1. The Compsay's Anaust Report Suly complies with the requizements of Section 13(z) or Saction 15{d) of the Securities Exchapge Actof
1834 3s amended; snd

3 The inforzation containes in the Anwual Peport fairly presents in all material respects, the financial condition of the Company a: the end of
the periods coverad by the Aauual Report and the resalis of operations of the Company for the pesieds covered by the Annual Rapott.

Tume 28, 2013

i 8 ¢ dtovw F. Mukammad
Atogn F. Muhamopad
Chief Executive Officer

8 i dronn F_ Mukammad
Atean F Mabsremad
C hief Financial Officer

Tais cerification accompanies the Form 10-F to which it relstes, is not deemned fled with the SEC snd isnosto be incorporated by reference
toro any Shing of the Company undar the Securities Act of 1933, a5 amended. or the Sscurities Exchange Actof 1834, as smended {whether
mada bafora or after the date of the Form 10-E), fmmespactive of any general incorporation langnage conmized in sach filing.
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SIGNATURES

The Issuer has duly caused this Offering Statement to be signed on its behalf by the
undersigned, thereunto duly authorized.

The Real Hip-Hop Network, Inc.

By: Mr. Atonn F. Muhammad

£ g

Name: Mr. Atonn F. Muhammad /
Title: Chief Executive Officer & Controlling Shareholder

By: Mr. Steven J. Muehler

R

Name: Mr. Steven J. Muéhler
Title: Advisor and Drafter of this Registration Statement
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Mr. Antonn F. Muhammad
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Subscription Agreement « Regulation A * The Real Hip-Hop Network, Inc.

EXHIBIT A:
The Real Hip-Hop Network, Inc.

C/O: Alternative Securities Markets Group
9107 Wilshire Blvd.
Suite 450
Beverly Hills, California 90210
LEGAL@ASMMARKETSGROUP.COM
Direct: (213) 407-4386

SUBSCRIPTION AGREEMENT
9% Convertible Preferred Stock Units 1 to 50,000

Subject to the terms and conditions of the shares of 9% Preferred Convertible Preferred Stock Units (the
"Convertible Preferred Stock™) described in The Real Hip-Hop Network, Inc. Offering Circular dated July
25th, 2014 (the "Offering"), I hereby subscribe to purchase the number of shares of 9% Convertible
Preferred Stock set forth below for a purchase price of $100.00 per share. Enclosed with this subscription
agreement is my check (Online “E-Check” or Traditional Papery Check) or money order made payable to
"The Real Hip-Hop Network, Inc." evidencing $100.00 for each share of Convertible Preferred Stock
Subscribed, subject to a minimum of ONE 9% Preferred Convertible Preferred Stock Unit ($100.00).

I understand that my subscription is conditioned upon acceptance by The Real Hip-Hop Network, Inc.
Company Managers and subject to additional conditions described in the Offering Circular. T further
understand that The Real Hip-Hop Network, Inc. Company Managers, in their sole discretion, may reject
my subscription in whole or in part and may, without notice, allot to me a fewer number of shares of 9%
Convertible Preferred Stock that I have subscribed for. In the event the Offering is terminated, all
subscription proceeds will be returned with such interest as may have been earned thereon.

I certify that I have read the Offering Circular and that I am relying on no representations other than those
set forth in the Offering Circular. I understand that when this subscription agreement is executed and
delivered, it is irrevocable and binding to me. I further understand and agree that my right to purchase
shares of 9% Convertible Preferred Stock offered by the Company may be assigned or transferred to any
third party without the express written consent of the Company ONLY through the Alternative Securities
Markets Group’s Securities Resale Portal at http://www.AlternativeSecuritiesMarket.com, and that no
public market for the Company’s securities has been created or may be created in the future.

I further certify, under penalties of perjury, that: (1) the taxpayer identification number shown on the
signature page of this Offering Circular is my correct identification number; (2) I am not subject to
backup withholding under the Internal Revenue Code because (a) I am exempt from backup withholding;
(b) 1 have not been notified by the Internal Revenue Service (IRS) that I am subject to backup
withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I
am no longer subject to backup withholding; and (3) I am a U.S. citizen or other U.S. person (as defined
in the instructions to Form W-9).
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SUBSCRIPTION AGREEMENT (the “Agreement”) with the undersigned Purchaser for
9% Convertible Preferred Stock Units of U.S. Grand Prix Championship Corporation,
with no par value per share, at a purchase price of $100.00 (ONE HUNDRED DOLLARS AND ZERO
CENTS) per share (aggregate purchase price: $ ).

Made , by and between The Real Hip-Hop Network, Inc., a
Delaware Stock Corporation (the “Company™), and the Purchaser whose signature appears below on the
signature line of this Agreement (the “Purchaser™).

WITNESETH:

WHEREAS, the Company is offering for sale up to FIFTY THOUSAND 9% Convertible Preferred Stock
Units (the “Shares™) (such offering being referred to as the “Offering”).

NOW, THEREFORE, the Company and the Purchaser, in consideration of the mutual covenants
contained herein and intending to be legally bound, do hereby agree as follows:

1 Purchase and Sale. Subject to the terms and conditions hereof, the Company shall sell, and the
Purchaser shall purchase, the number of Shares indicated above at the price so indicated.

2. Method of Subscription. The Purchaser is requested to complete and execute this agreement
online or to print, execute and deliver two copies of this Agreement to the Company, at The Real
Hip-Hop Network, Inc., C/O: Alternative Securities Markets Group, 9107 Wilshire Blvd.,
Suite 450, Beverly Hills, California 90210, payable by check to the order of The Real Hip-Hop
Network, Inc. in the amount of the aggregate purchase price of the Shares subscribed (the
“Funds”). The Company reserves the right in its sole discretion, to accept or reject, in whole or in
part, any and all subscriptions for Shares.

3 Subscription and Purchase. The Offering will begin on the effective date of the Offering
Statement and continue until the Company has sold all of the Shares offered hereby or on such
earlier date as the Company may close or terminate the Offering.

Any subscription for Shares received will be accepted or rejected by the Company within 30 days
of receipt thereof or the termination date of this Offering, if earlier. If any such subscription is
accepted, in whole or part, the Company will promptly deliver or mail to the Purchaser (i) a fully
executed counterpart of this Agreement, (ii) a certificate or certificates for the Shares being
purchased, registered in the name of the Purchaser, and (iii) if the subscription has been accepted
only in part, a refund of the Funds submitted for Shares not purchased. Simultaneously with the
delivery or mailing of the foregoing, the Funds deposited in payment for the Shares purchased
will be released to the Company. If any such subscription is rejected by the Company, the
Company will promptly return, without interest, the Funds submitted with such subscription to
the subscriber.

4 Representations, Warranties and Covenants of the Purchaser. The Purchaser represents,

warrants and agrees as follows:
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(a) Prior to making the decision to enter into this Agreement and invest in the Shares
subscribed, the Purchaser has received and read the Offering Statement. On the basis of the
foregoing, the Purchaser acknowledges that the Purchaser processes sufficient information to
understand the merits and risks associated with the investment in the Shares subscribed. The
Purchaser acknowledges that the Purchaser has not been given any information or representations
concerning the Company or the Offering, other than as set forth in the Offering Statement, and if
given or made, such information or representations have not been relied upon by the Purchaser in
deciding to invest in the Shares subscribed.

(b) The Purchaser has such knowledge and experience in financial and business matters
that the Purchaser is capable of evaluating the merits and risks of the investment in the Shares
subscribed and the Purchaser believes that the Purchaser’s prior investment experience and
knowledge of investments in low-priced securities (“penny stocks™) enables the Purchaser to
make an informal decision with respect to an investment in the Shares subscribed.

(c) The Shares subscribed are being acquired for the Purchaser’s own account and for the
purposes of investment and not with a view to, or for the sale in connection with, the distribution
thereof, nor with any present intention of distributing or selling any such Shares.

(d) The Purchaser’s overall commitment to investments is not disproportionate to his/her
net worth, and his/her investment in the Shares subscribed will not cause such overall
commitment to become excessive.

(¢) The Purchaser has adequate means of providing for his/her current needs and personal
contingencies, and has no need for current income or liquidity in his/her investment in the Shares
subscribed.

(f) With respects to the tax aspects of the investment, the Purchaser will rely upon the
advice of the Purchaser’s own tax advisors.

(g) The Purchaser can withstand the loss of the Purchaser’s entire investment without
suffering serious financial difficulties.

(h) The Purchaser is aware that this investment involves a high degree of risk and that it is
possible that his/her entire investment will be lost.

(i) The Purchaser is a resident of the State set forth below the signature of the Purchaser on
the last age of this Agreement.

Company Convertible Securities: All 9% Convertible Preferred Stock Units must be Converted
to Company Common Stock either in the 2™, 3™, 4® or 5 year under the following terms and
conditions at the Shareholders’ Option:

®*  YEAR 2: (Shareholder Conversion Option)

e At anytime during the second year of the investment, the Shareholder
may choose on the First Business Day of Each Month to convert each
Unit of the Company’s 9% Convertible Preferred Stock for Common
Stock of the Company at market price of the Company’s Common Stock
at time of conversion / closing. The closing price will be the weighted
average price of the Common Stock Closing Price over the previous 60
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days. Fractional interests will be paid to the shareholder by the Company
in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back
to the Company at any time after two years for the full face value of the
Shares plus any accrued interest, though the Company has no obligation
to purchase the units.

Should the Company not be listed on any Regulated Stock Exchange or
OTC Market (“Over-the-Counter inter-dealer quotation system™), the
shares shall convert to Common Stock in the Company at the “per share
value” of the Company’s Common Stock as determined by an
Independent Third Party Valuations Firm that is chosen by the
Company’s Board of Directors.

* YEAR 3: (Shareholder Conversion Option)

At anytime during the third year of the investment, the Shareholder may
choose on the First Business Day of Each Month to convert each Unit of
the Company’s 9% Convertible Preferred Stock for Common Stock of
the Company at market price minus 5% of the Company’s Common
Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock Closing Price over the
previous 60 days. Fractional interests will be paid to the shareholder by
the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back
to the Company at any time after two years for the full face value of the
Shares plus any accrued interest, though the Company has no obligation
to purchase the units.

Should the Company not be listed on any Regulated Stock Exchange or
OTC Market (“Over-the-Counter inter-dealer quotation system”), the
shares shall convert to Common Stock in the Company at the “per share
value” of the Company’s Common Stock as determined by an
Independent Third Party Valuations Firm that is chosen by the
Company’s Board of Directors.

=  YEAR 4: (Optional Conversion Option)

At anytime during the fourth year of the investment, the Shareholder may
choose on the First Business Day of Each Month to convert each unit of
the Company’s 9% Convertible Preferred Stock for Common Stock of
the Company at market price minus 10% of the Company’s Common
Stock at time of conversion / closing. The closing price will be the
weighted average price of the Common Stock Closing Price over the
previous 60 days. Fractional interests will be paid to the shareholder by
the Company in cash.

The Shareholder can sell the 9% Convertible Preferred Stock Units back
to the Company at any time after two years for the full face value of the
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Shares plus any accrued interest, though the Company has no obligation
to purchase the units.

¢ Should the Company not be listed on any Regulated Stock Exchange or
OTC Market (“Over-the-Counter inter-dealer quotation system™), the
shares shall convert to Common Stock in the Company at the “per share
value” (minus any discounts) of the Company’s Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen
by the Company’s Board of Directors.

* YEAR 5: (Optional & Mandatory Conversion Options)

® Optional: At anytime during the fourth year of the investment, the
Shareholder may choose on the First Day of Each Month to convert each
unit of the Company’s Convertible 9% Preferred Stock for Common
Stock of the Company at market price minus 15% of the Company’s
Common Stock at time of conversion / closing. The closing price will be
the weighted average price of the Common Stock Closing Price over the
previous 60 days. Fractional interests will be paid to the shareholder by
the Company in cash.

¢ The Shareholder can sell the 9% Convertible Preferred Stock Units back
to the Company at any time after two years for the full face value of the
Shares plus any accrued interest, though the Company has no obligation
to purchase the units.

*  Mandatory: On the last business day of the 5™ year of the investment, the
Shareholder MUST convert each Unit of the Company’s 9% Convertible
Preferred Stock for Common Stock of the Company at market price
minus 15% of the Company’s Common Stock at time of conversion /
closing. The closing price will be the weighted average price of the
Common Stock Closing Price over the previous 60 days. Fractional
interests will be paid to the shareholder by the Company in cash.

e Should the Company not be listed on any Regulated Stock Exchange or
OTC Market (“Over-the-Counter inter-dealer quotation system™), the
shares shall convert to Common Stock in the Company at the “per share
value” (minus any discounts) of the Company’s Common Stock as
determined by an Independent Third Party Valuations Firm that is chosen
by the Company’s Board of Directors.

6 Notices. All notices, request, consents and other communications required or permitted
hereunder shall be in writing and shall be delivered, or mailed first class, postage prepaid,
registered or certified mail, return receipt requested:

(a) If to any holder of any of the Shares, addressed to such holder at the holder’s last
address appearing on the books of the Company, or

(b)  If to the Company, addressed to the The Real Hip-Hop Network, Inc., or such other
address as the Company may specify by written notice to the Purchaser, and such notices or
other communications shall for all purposes of this Agreement be treated as being effective
on delivery, if delivered personally, or, if sent by mail, on the earlier of actual receipt or the
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third postal business day after the same has been deposited in a regularly maintained
receptacle for the deposit of United States’ mail, addressed and postage prepaid as aforesaid.

Severability. Should any one or more of the provisions of this Agreement be determined to be
illegal or unenforceable, all other provisions of this Agreement shall be given effect separately
from the provision or provisions determined to be illegal or unenforceable and shall not be
affected thereby.

Parties in Interest. This Agreement shall be binding upon and inure to the benefits of and be
enforceable against the parties hereto and their respective successors or assigns, provided,
however, that the Purchaser may not assign this Agreement or any rights or benefits hereunder.

Choice of Law. This Agreement is made under the laws of the State of Delaware, and for all
purposes shall be governed by and construed in accordance with the laws of that State, including,
without limitation, the validity of this Agreement, the construction of its terms, and the
interpretation of the rights and obligations of the parties hereto.

Headings. Sections and paragraph heading used in this Agreement have been inserted for
convenience of reference only, do not constitute a part of this Agreement and shall not affect the
construction of this Agreement.

Execution in Counterparts. This Agreement may be executed an any number of counterparts
and by different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed to be an original and all of which when taken together shall constitute
but one and the same instrument.

Survival of Representations and Warranties. The representations and warranties of the
Purchaser in and with respect to this Agreement shall survive the execution and delivery of this
Agreement, any investigation at any time made by or on behalf of any Purchaser, and the sale and
purchase of the Shares and payment therefore.

Additional Information. The Purchaser realizes that the Shares are offered hereby pursuant to
exemptions from registration provided by Regulation A and the Securities Act of 1933. The
Shares are being offered ONLY TO RESIDENTS OF THE UNITED STATES:

TBD



Subscription Agreement * Regulation A « The Real Hip-Hop Network, Inc.

IN WITNESSES WHEREOF, the parties hereto have executed this Subscription Agreement as of the day
and year first above written.

The Real Hip-Hop Network, Inc.:

By:

President

PURCHASER:

Signature of Purchaser

Alternative Securities Market Investment Account Number
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EXHIBIT B:

State of Dalaware
Samt:?v aof Btate
Divizion W ationz
Daliveced 11:30 A 65}0@?2919'
:11 AM 05/05/2010

19787 FIIE

FILED 11:11 AM §
SRY 100463535 - 4819797 _
CERTIFICATE OF INCORPORATION

oF

Acvelerated Acquisitions XIT, Inc.

FIRST: The name of the corporation is: Accelerated Agquisitions Xl Inc.

SECOND:  The address of the registered office of the corporation in the State of Delaware is located at:
108 West 13th Street, Wilmington, Delaware 19801
Located in the County of New Castle
The name of the registered agent at that address is:
Business Filings Incorporated

THIRD: The purposc of the corporation is 1o engage in any lawful act or activity for which corpomtions may be
organized under the Delaware General Corporation Law,

FOURTH:  The total number of shares of stock which the corporation is authorized to issue is 100,000,000 shares of
common stock having ($0.0001) pur value snd 10,000,000 shares of preferred stock having ($0.0001) par
value.

FIFTH: Ne director of the corporation shafl be personally liable to the carporation or its stockholders for monetary
damages for breach of fiduciary duty as a director; provided, however, that the foregoing clause shall not
apply to any lability of z director (i) For any breach of the directer’s duty of loyalty to the corporation or
its stockholders, (i) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing viclation of taw, (iii) under Section 174 of the General Corporation Law of the State of Delaware,
or (iv) for any ftansaction from which the director derived an improper personal benefit. This Article shall
not eliminate or limit the liskility of a director for any act or omission acourring prior fo the time this
Article became effective.

SIXTH: The name and address of the incorporator is Business Pilings Tncorporated, R040 Excelzior Dr., Suite 2400,
Madison, W1 53717

SEVENTH:  The name and address of the director of the corporation is:

Thnothy Neher, 1840 Gateway Dr. Suite 200, Foster City, California 94404

I, the undersigned, being the incarporator, for the purpose of foeming a corporation under the Jaws of the State of Delaware
o make, file, and record this Certificate of Incorporation and do certify that the facts herein are true.

Hotl

Business Filings Incomporated, Incorporator Dated: May 5, 2010
Mark Williams, A V.P.
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ACTION OF SOLE INCORPORATOR
OF

Accelerated Acquisitions XTI, Inc.
The undersigned, being the sole incorporator of Accelerated Acquisitions XI1, Inc.. a Delaware Corporation,
(the “Corporation™), does hereby approve and adopt the following resolutions:

Election of Directors

RESOLVED, that the following persons are hereby elected as the directors of the Corporation fo serve
until the first annual meeting of the directors or until their successors are duly elected and qualified:

Timothy Neher, 1840 Gateway Dr. Suite 200, Foster City, California 94404

The undersigned, upon completion of this Action of Incorporator, shall have no further responsibilities
or obligations to the Corporation in his capacity as sole incorporator.

Dated: May 5,2010

7

Business Filings Incorporated, Incorporator
Mark Williams, A.V.P.
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EXHIBIT C:

BYLAWS
OF
ACCELERATED ACQUISITIONS XTI INC.

{A Delaware Corporation)
ARTICLED
STOCEHOIDERS

Secuon 1.1, drmual Meerings. Ifrequired by applicable law, 3o anausl maesting of the holders of
Comamon Steck shall be beld eack year during the month of Fetouary or such other moath as may be
desiguated by the board of directors [the “Board of Directors™) on such date and 2t such time sod place. if
any, erther within or outside the State of Delaware, as may be designated by the Beard of Directors fom
toge to tine. At such meeting, the holders of the Common Stock shall elec the Board of Directors and
shall ransact such other basiness as may be brongh: properly before the meeting. Holders of non-voting
stock may be invited, and to she extent there is 2 marter oo which sach bolders are andtled to vote, such
holders skall be imvired to srtend the aunual meeting, ba shall not vote axcapt with Tespact to matters on
whick faelr vote is required by the Genersl Corporstion Law of the Stare of Defaware, a5 itmay be
apiended {the “DGCL™) or the cemtificate of incorperation of the Corporation. a5 # may be amendad (the
“Certificats of Incorporation™:.

Secdon 1.2, Special Meeting:.

1.2.1. Special meetings of stockholders entided to vote 2t such meeting may be called st any time by
the Chairman of the Board of Directors, the Prestdent (if he is also a member of the Board of Directors? or
the Board of Directers, to be held ot sach date, tizae and place, if any, cither within or ourside the State of
Dislawars 35 may be detenmined by such persoz or persons calfing fhs maeting snd stated in the notice of
the meeting A special meating shall be ralled by the President or the Secretary upon one or move written
demands {which shall state the pimpose o7 purposes therefore) sizned and dated by the holders of shares
Teprasentng not less than ten percent of all votes entidled to be cast on amy issuels) that niay be proparly
proposed to ba conzidered at the special mesting. If 5o place is designated in the notice, the place of fha
wmesting shall be the principsl office of the Corporation.

1.2.2. Business transacted at g3y special meeting of stockholders shail be limited to the purposa or
puzposes stated in the notice of such mesting.

Section 13. Notiee of Moerings. Whenever stockholders aze required pr permined to take sny
action at A meeting. g notce of the meeting stating the place, if any, date sud howr of the meeting snd the
means of remote communicaticns. if aay, by which stockbolders sud proxy holders may be deemed to be
Pprasent in person and vote at suck meeting and. in the cese of 2 special mesting, the parpose o purposes for
which the meeting is called, shall be given to each stockhoider eatidled to vote at suck meeting Unless
otherwise provided by law, the Certificate of Incorporation or these Bylaws. the notice of any meering shall
be given not less dmn ten 207 more than sixty days before the date of the meating 1o each stockholder
entizled 10 vota st suck meeting. I¥ mailed, such notice shall be desmed 10 be given whea daposited in fhe
United States mail postags prepaid, directed to the stockholder 2t suck stockholder's address as it appesrs
on the records of the Corparstion.

Secuon 14, ddjourmmentz. Any meeting of sockholders, sonus] of special may be adjourned Som
fime to Ume, toraconveas at the sone or some other place, and notice need not be given of any such
sdjourned meeting if the time, place thareof, if any, 2nd the means of remote communications. if any, by
which stockholders and proxy holders mey be deemed to b2 present in person and vote at such adjourned
mesting are snaounced 31 the meeting st which the sdjonrnment i taken. At the adjowrned meeting the
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Corporation may wansacs any usiness which might have been ansscted a7 the originsl mesting. If the
adjonrnment is for more than thirgy Ssys, or ifafter the adjorrnment a new recerd date is fxed for the
adjourned mesting. notice of the adjourned mesting shall be given 1o each stockholder of record entitled 1o
vote at the mesting.

Section 15, Quorwm. At 2ach meeting of storkholders, except where otherwise provided by Iaw or
the Certificate of Incorporztion o these Bylews, the bolders of a majority in voting power of the
ourstanding shares of stock eatitled to vote on 3 maner st the meeting, present in perwoa of sepresented by
proxy, shall coastitate & guorsen. Sheres entitled 1o vote 83 3 separate class of series may take aCHOn OB &
matier at 2 mesting oaly if 3 guonum of those shares Js pressnr. For prrposes of the foregoing, where g
separste vote by class or clssses or 3 sexies or multiple series is required for axy matter, the boldars of a
majosity in voting power of the outstanding shares of such ¢lzss or classes or 3 sertes of multipls series,
present in pesson of represensed by proxy, shall comstirnts 3 quonam to take action with respact o that vote
on that matter. 1o the sheence of 2 guonen of the holders of any class or segies of stock entitled tovote cu 3
matter, the bolders of such class or series so presant or represented may, by majority vote, adjoura the
mesting of such cless or series with respect to that matter fom time o fme in the manner provided by
Sscrion 1.4 of these Bylaws until & guonue of such class or series sasll be so present or represented. Shares
ofits own capital stock belonging on the racord date for the meeting to the Corporation of 1o ancther
corperation, if a marority of the shaves entitled to vole in the election of directors of such other corporation
s heid dipectly or indirectly, by the Covporation, shall nefther be entitled te vote nor be counted for
guortn purpases; provided. however, that the foregeing shall not mit the right of the Corporation or any
subsidiary of the Corporaticn to vote stock, ncluding but not Hmited to its owa stock heldbyitina
fduciary capacity.

Secdon 1.6, Oremuizarion

1.4.1. The chairmen of the aunasl or 2ny special meeting of the stockholders shall be the Chairman
of the Board of Dirsctors, or in the shsencs of the Chairman, sny perzon designated by the Board of
Directors. The Secretary, of in the shsence of the Secretary, an Assistant Secretery, shall act asthe
secretary of the meeting, but in the sbsence of the Secrewmry snd auy Sssistpt Secretary, the chairaaz of
the mesting May SpPOLNT SRY PArsot 10 8% as secretary of the mesting.

1.4.2. The order of business at each such meeting shall be as detmrmined by the chainnan of the
meetivg. The chairman of the meeting shall bave the right and satbority 1o prescribe such rules, regulstions
and proceduras sa4d fo do alt sach acts and tungs as are necessary or desizabls for the proper conduct of the
mesting, including, without imitation, the adjommment of any meating, fhe ectablishment of procedares for
the maintenance of order and safery, limitations on the time siiotted to questons or comments on the afairs
of the Corporation, restrictions on eniry to such mesting after the time prescribed for the commencement
thereof and the opening and closing of the votng polls. The chairman of the meeting shall bave sbsolute
authority over matters of procedure and tere shall be no appes! from the riling of the chairman.

1.6.3. If disorder shsll arise that prevents continuation of the legitimate business of the meeting, the
chairman may aanomnce the sdjowrnment of the meeting and quit the chair and upon the chairman so doing
the mesting iz immediately adjourned.

1.64. The chsinean may 25k or require that znyone whe is not 3 bons fide steckholder o7
proccyhoider Ieave the mesting.

Section 1.7. Jespecrors. Prior to any meeting of stockbolders, the Bosrd of Directors may, and shail
ifraquired by Isw. sppoint one of more MSPECIOTs 1o 201 a1 such mesting aad make 2 wriNes Tepoert tersol
a3& may dasiznate one o7 mose persons 35 aliemate ispectors to replace any inspector who fails tosct I
¢ inspector of alteruste is sble to acr at the mesting of stockholders, the person presiding at the meating
ey, and shall ifrequired by law, appoin? one or more inspectors 1o act 32 the meeting. The nspectors peed
1ot be stockholdars of the Corporation, and any director or officer of the Corporstion may be an inspactor
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on suy matter othes than 3 vote %or or sgainst such director’s or officer’s election 1o any positon with the
Corparation of on any other mstter in which such officer or director may be directly intezested. Each
imspector, before entering upon the discharge of bis or ber duties, chall take and sign an catk faithfully to
execute the duties of imspector with strict impartiality and according to the best of his or her ability. The
inspectors shall ascertain the number of shares catstanding and the voting power of each, determine the
shsres reprecentad st the mesting and the validity of proxies and ballots, count all votes and ballots,
determaine snd ratein for & reasonsble period 3 record of the dispesition of any challsnges made to any
determination by the inspectoes and certfy their determination of the pwmber of shares represented at the
meeting aud their count of all votes and ballots. The inspecters may appoin? or Tetain other persoms 10 assist
them in the performance of their duties. The date and time of the opening amd closing of the polis for each
marer upon which the stockholders will vote at a meeting shall be snnounced at the meeting. Mo baliot,
PrOXy 0F VOle, 0T anY revoration thereof or change thereto, shall be accepted by the inspeciors after the
closing of the polls. In Aetermining the validity apd counting of proxies and ballots cast at any mesting of
stockholders of the Corporstion, the inspectors may conside such information as is permmitted by applicable
law.

Secton 1.8. Forng: Proxics: Nominations, Stockholder Proposais.

1.£.1. Unless otherwise provided in the Certificate of Incorporation, each stockbolder entified to
vote 3t any mesting of stockholders shall be entided to ome vote for each share of stock held by such
stockhiolder which bas voting power upon the matter in question. Each stockholder entitled to vote st a
meeting of stockholders or to axpress cousent or dissent to corporate action in Writing wideous & mesting
may suthorize another person of persons o act for such stockbolder by proxy, but no such presy shall be
voted or acted upon after three years from itc date, unless the proxy provides for a longer period. A duly
exacuted proocy shall be irrevocable if it stetes that it i= imevocable and if, and onlv as long as, itis couplad
with an interest sufficient in law to support an irevocable power, regardless of whether the interest with
which it is coupled is an interest in the stock itself or an mterest in the Corporation generally. A stockbolder
may revoke any proxy which is not Irevocsblie by attending the meeting and voting in persor o by filing
a3 instument in writing revoking the proxy of another duly axvecuted proxy bearing a8 Iazer date with the
Zecretary of the Corporation. Voting at mestings of stockbolders need not be by writea ballot unless the
bolders of 2 majority of the oatstanding shares of all classes of stock entifled to vote thereon present in
person or represeated by proxy at such mesting shall so determine Except where applicable law, the
Lerrificate of Incorporaticn or these Bylaws require 3 different vote, if a quoram exists, scticn on a matter
other than the elertion of directors is approved if the votes cast fevoring the action excesd the votes cast
opposing the sction. In an election of directors, a plurality of the votes of the shares present in persen or
rapresentad by proxy at & meeting sod entitled to vore for directors is requized in order w elect s divector.

1.8.2. The voting rights of shares of Common Stock shall only be as required by applicsble law or
the Cestificate of Incorporation.

1.8.3. Nomination of persous to stand for election to the Board of Directors at any annual or special
stockholders meeting may be made by the holders of the Corporation™s Commeon Stock only if written
notice of such stockholder’s intent o make such nomination has been given to the Secvetary of the
Company 1ot 1ater than 30 days prior to the meeting.

1.84. Azanymesting of stockholders, a resolution oF motion shall be considered for vote only if the
proposal i= bronght properly before tie meeting, which shall be determined by the chairman of the mesting
i sccordance with the following provisions:

1341 Netice requized by these Bylaws and by all applicable federal o7 siate statates or regulaticns
shall have been given to. or waived by, all stockbolders entitled 1o vote on such proposal. In
the eveut notice periods of different lengths apply to the same proposed action under different
laws or regulations, appropriste notice shall be deemned given if there is compliance with the
greater of all applicable notice requizements.
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1842 Proposals may be made by the Board of Dizectors as 1o matters affecting holders of any class
of stock issmed by the Corporation. Proposals may aleo be made by the holders of shares of
Commea Stock.

1843 Auy proposal msde by the Board of Directors or the holders-of shares of Common Stock may
e made at any thwe prior to or at the meeting if only the holders of Commen Stock are entitled
‘to vote thereon.

1844 Holders of Common Stock may only make s proposal with respect to which such holders e
entitled to vote. Any proposal on which holders of Conunon Stock are entitied 1o vote and
comcerning which proxies may be solicited by the proponent or by management shalt be filed
with the Secretary by such dates as may be requiTed by the federal securities proxy rules
promulgated by the Securities and Exchange Comnission.

1.845 Any stockbolder who gives notice of any stockholder proposal shall deliver therewith the text
of the proposal 1o be presented and = brief written statement of the reasons why such
stockholder favors the proposal and setting ford sech stockholder's name and sddress, the
nwriber and class of all shares of each clsss of stock of the Corporation bepeficially owmed by
such stockholder and any fnancial interest of such stockholder in the proposal {othes hanas s
stockbolder).

Section 1.8, Firag Die for Deramination of Stockholders gf Record.

1.61. In ocder that the Corporstion may determine the stockholders entitied 1o notice of or 1o vote at
sny meeting of steckholders or any adjownment thereof, the Board of Directors may fix s record date,
which record date shall not be more than sixty nor less than ten days before the date of such meeting. Ifne
record date is fixed by the Board of Directors, the record date for detemining stockbolders ensitled to
notice of o to vote at 3 meeting of stockbolders shall be a1 the close of busizess on the day next preceding
the day on which notice is given, or, if notice is waived, at the close of basiness on the day next preceding
thre dev on which the meeting is held A determination of stockholders of record entitled to notice of ar to
vote at 3 meeting of steckholders shstf apply to any adionrnment of tie meeting; provided however, that
the Bosrd of Directors may fx a new record date for the adjowrned meeting.

1.8.2. In order that the Corporstion may determine the stockholders entitled to consent to corporate
action in writing without 3 meeting, the Board of Directors may fix @ record date, which record date shall
194 be more than ten days after the date wpon which the resolution fixing the record date is adopted by the
Board of Directors. If 0o record date has been fixed by the Board of Directors, the record date for
determining stockholders entitled to comsent to corporate action in writing without 2 mesting, when oo
prior action by the Board of Directors is required by law, shall be the first date on which a signed written
ronsent serting forth the action taken or proposed to be taken is delivered to the Carporatica by delivery to
its registerad office in the State of Delaware, its principal place of business, or an officer or agent afthe
Corporation having custody of the book in which proceedings of meetings of stockbolders are recorded.
Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail,
rehus Tecaipt requested. Hno record date iias been fixed by the Board of Directors sud prior actica by the
Board of Directors is required by law, the record date for determining stockbolders enttded to consent to
corporate sction in writing without a meeting shall be at the close of business on the day oa which the
Board of Directors adopts the resglution faking such prios action.

1.23. In order that the Corporstion msy determine the stockholders entitled to receive payment of
sy dividend or other distribution or aliotment of any rights or the swckholders mztled to exercise any
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rights i respect of any change, couversion or exchange of stock, of for the purpose of azy other lanful
scticn, the Board of Directors may &x arecord date, whick record dare shall not precede the dats upon
which fhe resolution fixing the record date iz adopted, and which record date shall be not more than sixty
days prior to sixh action. Moo record date is fxed, the record date for determining stackholders for any
such puypese shall be at fhe close of business on the Ry on which the Board of Directors adopts the
resolution reletng theyeto.

Secton 110, Lizr of Stockhoiders Emsitied to Pon. The officer who has charge of fae stock ledger
shall prepaze and make, at least fon {10} days before every meating of stockholders, a complete st of the
stockholders enttled to vote at the meeting, amsnged in alphabetical order, and showing the sddress of each
stockholder and the mumber of shares registered in the name of each stockholder. Such Hst shall be opea to
the examination of any stockbolder, for any purpose germane to the meeting at leass tew (10) davs prios 1o
the meeting (I} on a ressonably accessible electromic network, provided that the informstion required 1o
gain &ccess w such Hst is provided with the notice of meeting or (i) Swing ordinsry business hours at the
principal place of businass of the Corporation. The list of stockholders must also be open to examinsrion st
the meering a5 reguired by applicable law. Except as othernwise provided by law {a) the stock ladger shall be
the cnly avidence 3s fo who are the stockholders entitled by this Section 1.10 0 examine the list of
stockhcdders required by this Secrion 1.10 ar to vote in person or by proxy at any mesting of steckholders
and {1} filure to prepare or make available tha list of stockholdars shall not affect the validity of actions
taken st the meeting,

Section 1.131. Consent of Stockholders in Liew af Meeting. Unless otherwise restricted by the
Certificate of Incorporation. any action required or perpitted 1o be raken 3t any anoual or specizl meeting
of the stockbolders may be taken without a meeting, withow prior notice and without s vote. ifa consant or
coasents i writng, settfing forth the actiow so taken, shall be signed by the bolders of outstanding stock
haviug not less than the minizmm number of votes tha: would be pecessary to suthorize or take such acton
213 meeting ar which afl shares entitled 1o vote thereon were present and voted and shall be delivered to the
Corpersticn by delivery to its registered office in the State of Delaware i princips! place of business, or
an officer or agen: of the Corporstion having metody of the book in which minates of proceedings of
stockholders are recorded. Delivery made to the Corporatica’s registered office shall be by band or by
certified or registered raail return receipt requested. Every written consent shall bear the date of Sgnaturs
of each stockheolder who sigus the consent and no writtes conseat shall be effertive unlese, within sixty
days of the earliest dated consent delivered to the Corporasion in the manner provided by the previous
sentence, Written consents situed by 2 sufficient number of holders 1o take action are delivered to the
Ceorperstion in the mannar provided by the previous sentence. Prompt notice of the taking of the corporate
action without 2 meeting by less than unsnimous writtes conseat shall, to the extent reguired by law, be
given tothose stockioldars who have not consented in writing and wha, if the sction bad been taken ats
meating, would have been entitled to notice of the meeting if the record date for such meeting had teen the
dats that written consents signed by a sufficient number of holders to take the action were delivered to the
Corporation.

Secdon 1.12. Meoermg by Remore Communication. If suthorized by the Board of Directors in its
scle discretion, and subject to such puidalines and procedures as the Board of Directors may adopt,
stockholders and proxyholders not phyvsically present at 3 mesting of stockholders may, by means of
rerote conummication: (3} partcipate in 2 maeting of stockholdars; and (¥) be deemed present in person
and vote 5t a meeting of stockholders whether such meeting i 1o be hald at a designated place or solely by
means of rereote communication. provided thar {3} the Corporation shall ireplenent reaconable measures to
vesify that each person desmed presant and permitted to wote a2 the meeting by means of remaote
comumunication is a stockholder or proxvholder, (i) the Corporation shall implement rezsonstle measures
to provide sach steckholders and proxyholders a ressonable oppornmity to participate in the mesting and to
vote on marers submitted to the stockbolders. inclnding ap opporfunity to read or hear the procesdings of
the mesting substantizlly concurrently with such proceedings, and (iif) if any stockhoider or proxyhoider
vores or izkes other actioa at the mesting by miesns of remote cormunication, 2 record of such vote or
other actica shafl be maintained by the Corpomation.
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ARTICLED
BOARD OF DIFECTORS

Section 2.1, Powers: Number: Quolificavion:  The business znd affairs of the Corpomazon shall be
wapaged by or under the direction of the Bosrd of Directors. except 3: may be otherwise providad by law
or in the Centificate of Incorporation. The Board of Dirsciors shall conzst of not Jes: than one member, the
oumber thereof o be determined from fiee to rime by resolution of the Board of Directors. Direciors pmst
be nemursl persons &t lesst sizhresn vears of age but aeed ot be stockholders of the Corporation.

Secnon 22, Election; Torm of Qffice; Resignavion; Removal; Newly Creaved Divecrovships:
Vocanciez; Director Emeritus.

221, Elecrion; Term of Gffice. The Board of Directors shall be elected at each anaual meeting of
stockaolders by the holders of the Comumon Stock. Each dizector shall hold office until his or her successor
iz alpctad and qualified OF until his oo her death earliar rasizpation. removal or disqualification.

222 Resgnation. Apy director may resign =t any time npon notice to the Board of Directoes of to
the Presideat or the Secretary of the Corparation. Such resignation shall take effect ¢ the time spacifiad
therein and unless otherwise specified therein. po acceptance of such resignation shall be necessary to
make it effective.

2.2.3. Removal. Any dipector of the antire Board of Directors may be removed, with or withom:
tause, by hobders of 2 majority of the voting power of the omsuanding shares of the Common Stock. A
vacancy on the Board of Directers cansed by any such removal niay be £iled by 3 majority of the
ramsining diractors at any tima before the end of the unsxpired term

224 Nowly Qwared Divecrorshizs; Facancics. Unless otherwise provided o the Cearnfican of
Incarporstion of thase Bxlaws, newly created directorships resulting from suy cresss in the smborized
owmber of directors betwean anmusl meetings shall be filed by the affirmative vote of = majority of the
ramaining members of the Board of Directors even if the remsining direcvors constinge less fhan a guorum.
A director elected to fill & vacancy shall be alacted for the unexpired term of such divector™s predecessor i
office.

Sectton 23. dnmval and Regular Meerings. The Board of Directors shall hold it= spowe! mesting
withont potce on tha same dsy znd the same placs as, tut fjust following, the annual meeting of the bolders
of Comarzon Stock, o7 at uch other date, time and place as may be determined by the Board of Directars.
Regular mestings of the Board of Directors shall be held withont notice st such detes, times and places az
may be determined by the Board of Directors by resoiurion.

Secton 24. Special Meeringz; Notice.

2.4.1. Specis! meetings of the Board of Directors may be bald, with proper notice. upoa the call of
the Chairman of the Board of Directors of by at least two marebers of the Board of Diractors at such time
and place as specified in the notice.

2.4.2. Motice ofthe dats, fime znd place of each special meeting of the Boers of Directors shail be
Eives 1o esch director at jeasy 24 hours prior to much meeting. The nofice of a special meeting of the Board
of Diirectors nesd not siats the purposss of the mesting. Notce 1o each director of any special mesting may
be given in person: by telaphone, talegraph, teletyps, elecronically transwitted facsimile. or oter mesns of
wirs of elecwonic transtmiszicn; o by mail or private carrier. Oral aotice to 3 directar of any special
mesting iz effective whea commmunicated. Written notice to 3 divector of any specizl meeting is effective st
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the earliest of: (i) the date received; (i) fiva days after it is mailed; or (iii] the date shown on the retrn
recaipt if matled by registered oo certified matl retzn receint raquested, if the renen receipt iz cigned bror
on behalf of the director to whom the aotice is addrassed.

Secdon 2.5, Paricipation in Meaing: by Confirence Telephone Permitted. Usless otharwize
tastricted by the Certificate of Incorporation or these Bylaws, dirsctors of members of any committee
desigmated by the Board of Drirectors may payticipate in a meeting of the Board of Diractors or of such
commities, 85 e case may be, by means of conference telephone of other commupications equipment by
means of whick al} persons parjcipating in the mesting can hesy each gther, and participstion in s meeting
pursuant to this Bylsw shall constinze presence in perzon at such meeting

Section 24. Cuorum. Fore Reguired for Action. At 31l meetings of the Board of Directors cne-third
of the directors then in office shall constime 3 quonmn for the wansaction of business at suck meeting. The
vote of a majority of the directors present at = meetiag st which a quorua is presens shall be the act of the
Board of Direciers. In case 2t apy meeting of the Board of Directors a guorum shall not be prasest. s
wmajority of the directors present may, withont notice other than suncuncement at the mesting, sdjonm tha
mesting Fom fme to tme qal a guorm can be obtained.

Section 2.7. Chreganization. The Board of Directors shall elert a Chairman of the Board of Directors
fom among its members. If the Board of Directors deems it pecessary, it may elect 2 Vice-Cheirman of e
Board of Directors from among its members to perform the duries of the Chainmaz of the Koard of
Directors in such chairman’s shsence and suck other duties as the Board of Directors may sssiga The
Chairman of the Board of Directors or, in his sbsence, the Vice-Chairman of fhe Board of Direciors, or ix
his absencs any director chosen by 8 majority of the divectors pressnt. shall sct as chairpersoa of the
meetings of the Board of Directors. The Secratary, any Assistant Secretary, of any other person appointed
by the chairperson shall act 35 sacretary of sach meeting of the Board of Directors.

Secton 2 8. dcrion By Directors Without a Mecring. Unless otherwise restricted by tha CertiSicate
of Incorporstion or these Bylaws, any action required or permitted to be taken at any mesting of the Board
of Directors, of of any committes thereof. tmay be taken withous 2 meeting if all members of the Board of
Dvirectors or of such committee as the case may be, conzan? thezeto in writing oo by electronic ransmission
and the writing or writings or electronic wansmission are filed with the minutes of procesdings of the Board
of Directors or comzxittes. Snck flings shall be n paper form if te minwes ars maintained in papesr fom
aad shakl be in electromic form if the minutes are maintained in eleconic form.

Secten 2.9, Compenzation f Direcrors. Unless otharwize resticted by the Cernificate of
Incorporation of tiese Bylaws, the Board of Dizectors shall determine snd fix the compensatton, if any, and
the raimbursament of expaases which <hall be slowed md paid to the direciors. Wothing berein contained
shall be coastrued to preclude any director from serving the Corporation in any other capacity or sny ofits
subsidiaries in any other capacity and receiving proper compensation therefore.

ARTICLEII
COMMITTEES

Sectton 3.1. Comminees. The Board of Diiractors may, by & vote of the majority of the dirsctors
then in office, desiznate one o more commitress, sach commirtee to consist of one or more of the divectors
of the Corporation. The Board of Diirectors may designate one o more directors as alternate meanbers of
amy committes. who may replace any absent or disqualified member at apy meeting of the commites. In
the sbsence or disquatifcation of 2 member of 3 committes, the mewber o members theareof presen? at any
mestng and not diogualified from voting, whether of aot such member o7 members copstiture 8 guorm,
may unsnimonsty appoint another membes of the Board of Directors to act at the meeting in the place of
aay such absent or disqualified member. Any such commires 10 the axtent permitted by law and provided
i the resoluticg of the Board of Directors of in these Bylaws, shall have and may exercise ail the powers



Subscription Agreement * Regulation A « The Real Hip-Hop Network, Inc.

sa4 authority of the Board of Diractors in the mansgament of the business and affeirs of the Corporation,
and may authorize de seal of the Corporation to te afffxed to a1l papers whick may require it

Secton 32. Commitiee Rulez. Unless the Board of Directors otherwise provides, each corumittes
dexiznated by the Board of Directors may adopt, amend and repeal mies for the conduct of its busimess. In
the shsance of 3 provision by the Board of Directors or & provizion in the rulss of such committes to the
coatrary, 2 majority of the entire suthorized number of mambers of such commitiee shall constitute &
guertm: for the trapsaction of business. the vote of 3 majority of the members present at 3 mesting at the
time of such vote if 2 quorum i then present shall be the actof such committee, and in other respecss each
committes shall condmet its business in the same manter s the Board of Diracrors conducts its business
pursuant to Article I of these Bylaws. Each committee shall prepare minutes of its meetings which shell be
delivered tothe Secretary of the Corporation for inciusion in the Corpesation’s records.

ARTICLE IV
OFFICERS

Section 4.1, Qfficers; Elction. The Board of Directors shall, sunually or st such times as tha
Board of Directors may desiguste, sppoint a President, a Secretary and a Treasuyer, and slect from among
its members 3 Chainuan. The Board of Directors may also appoint one or more Vice Presidents. one or
more Assistant Vice Presidents, one or moge Assistant Secretaries, and one of more Assistant Treaswgers
and such other officers 3= the Board of Directers may deem desirable or approprizte and may give any of
them suck further designations or aiternate tittes as jt considers desirable. The Board of Diractors may
delagate. by specific resclution. to an officer the power to sppoint other specifisd officers or asaistant
officers. Any number of affices may be held by the smme person unless the Cerificate of Incorporation o
these Byiaws provide otherwise. Each officer shall be s natwral person who is eightesn years ofageor
oider.

Secton 42 Towm of Offce; Resignative:; Romoval; Facancies. Unless otherwise provided in the
resolution of the Board of Divectors appointing zuy officer, each officer sholl hold office until the next
anuual mesting of the Board of Divectors st which bis or her successor is appotnted snd qualified or nmtil
his or her eartier resignation of removsl. Any officer may resign 8t any tirne updn notice givel i WIItng o
by slectronic ransmission o the Corpozation. Such resignaton shall mke effect o2 the fme specified
therein. and unless otherwise specified thersin no acceptance of such resignation sbatl be sacessary 1o make
it effective. The Board of Directors may remove any officer with or without camse at any time Any sich
removal shall be without prejudice to the conwactusl zights of such offices, if any, with the Corporation, but
the sppointment of 41 officer shall not of itself create contractus] rights. The Board of Directors may zlso
delagate to an officer the power to remove ather specified officers or assistant officers. Any vacancy
occurring in any office of the Corporation by death, resignation. removal or otherwise may be filled by the
Board of Directors. An officer appointed to fill 3 vacancy chall serve for the unexpired term of such
officer’s predecessor, or until such officer”s earlier desth resignation or removal.

Section 43. Temporary Delegation of Duties. In the caze of the absence of any officer. or kis
inability 1o perform his duwties, or for sny other resson deemed sufficient by the Board of Directors, the
Board of Directors may delegate the powers and duties of such officer to any other officer or to suy director
temypoearily, provided that a majority of the dizertors then in office concur and that ne such delegation shall
result in giving to the same pesson couflicting duties.

Secfon 44, Chairmey. The Chaivman of the Board of Directors shall preside at af meetings of the
Board of Directors and of the stockbolders at which be or she sball be present and shall have and msy
exercise such powers 85 may, fom time to time, be assigned tohim or her by the Board of Directors or as
may be provided by law.
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Secdon 4.3. Chigf Executive Officer. The Chief Executive Officer {the “CEC™), if one is appointed
by the Board of Directors, shall perform all duties customarily delegated to the chief executive officer of s
corparssion and such other dmties as may from time 1o time be sscigned to the CEQ by the Board of
Directors and tese Bylaws.

Section 4.8, Prosident I faere iz no separate CEQ, the President shall be the CEO of the
Corporstion; otherwise, the President shall be responsible to the CEQ fior the day-to-day operations of the
Corporation. The President shall have general and acdve mansgement of the business of the Corporation;
shall see that il ceders apd resolutions of the Board of Dizrectors are carried into effect; and shall perform.
all duries a5 may fom time 1o time be assigned by the Board of Direciors or the CEO.

Section 4.7. Fice Presidenzz. The Vice President or Vice Presidents shall have such powers and
shasll perform such duties 3c may, froem time to time, be 2ssigned to him or her or them by the Board of
Directors, the CEO or the President or a5 may be provided by law.

Secton 48, Secrevary. The Secretary shall have the duty to record the procesdings of the meetings
of the stockholdars, the Board of Directors and sny committees thereof in 5 book 10 be kept for that
purpose, shall suthenticate records of the Corporation, shall see thar sl notices sre duly given in
accordance with the provisions of these Byiaws or 35 required by Iaw, shatl be custodian of the records of
the Corporaticn, may affix the corporate sesl 1o any document the execution of which, on behalf of the
Corporation, is duly suthoeized, sud when so affixed msy attest the same, and, in genersl, shall perfor sit
duties incident to the office of secretary of a corporstion and sach other duties as may, from time to time,
be sssigned to him or her by the Board of Directors, the CEC or the President or 53 may be provided by
faw.

Secdon 4%, Tregourer. The Treasuzer shall have charge of and be responsibis for zil finds,
seaurities, receipts and disbmrsements of the Corporation and shall deposit or cause to be deposited. in the
nsme of the Corporaticn, sl moneys or other valusble effects in such banks, trust compsnies or other
depacitories as shall, from time to ime, be selected by or wnder authority of the Board of Directors. If
reguired by the Board of Directors, the Tresswrer shall give a bond for the faithful discharge of his or her
duties, with such surety o7 suwreties as the Board of Directors may determine The Tressurer shall keep or
canse to be kept fiull and accurate records of all receipts and disbursements in books of the Corporation,
shall maintain books of accoumt and records sag exhibit such books of accommt and records to any of the
directors of the Corporstion at any reascnstle time, shall receive and give receipts for monies due and
payebie to the Corporstion fram any source whatsoever, shall render to the CEOQ, the President snd to the
Board of Directors, whenever requested. an sccount of the financizl condition of the Corporation, and, if
callied to do 50, make a fll Suancisl report at the smans] meeting of the stockbolders, and, in general, shall
performe all dhe duties incident to the office of treasurer of a corporation aod such other duties as may, fom
time to time, be assigned to him or her by the Board of Directors, the CEO or the President or as may be
provided by law.

Section 4.10. dssizrany Secretaries and Aszistast Treasurars. The Assistant Secretaries and
Assistant Treasurers, if any, shail perform snch duties as shall be assigned to them by the Secretary or the
Treasurer, respectively, or by the President, the CEC or the Board of Directors. In the sbsence or at the
raquest of the Secretary or the Treasurer, the Assistant Secretaries or Assistant Treasurers, respectively,
shall perform the duties and exercise the powers of the Secretary or Treasurer, ss the case may be.

Section 4.11. Other Offfcerz. The other officers. if any, of the Corporation shall bave such powers
and duties in the management of the Corporation as shall be siated in 3 resolution of the Board of Directors
whick is not inconsistent with these Bylaws and to the extent nof so stated, a3 generslly pertsin to their
respective offices, subject to the copwol of the Board of Directors.
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STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtue of the Geneml
Corporation Law of the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of

Accslerated Acquisitions Xil, ine.

resolutions were duly adopted setting forth a proposed amendment of the
Certificate of Incorporation of said corporation, declaring said amendment to
be advissble and calling a meeting of the stockholders of said corporation for
consideration thereof. The vesolution setting forth the proposed amendment is

as follows:
RESOLVED, that the Certificate of Incorporation of this corporation be smended
by changing the Article thereof numbered *_First " g0 that, as

amended, said Adticle shall be and read as follows:

The name of the Corporation is baing changed to: The Real Hip-Hop
Network, Inc.

SECOND: That thereafter, pursusat to resolution of its Board of Directors, &
special meeting of the stockholders of eaid corporation was duly called and held
upon notice in sccordance with Section 222 of the General Corporation Law of
the State of Delaware at which meeting the necessary number of shares us required
by statute were voted in favor of the amendment.

THIRD: That said amendment was duly sdopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of
Delawars.

IN WITNESS WHEREOF, said ocorporation has caused this certificate to be
signed this 7 day of May ,2013

By: 4&-——-—-‘;—.—{——/'——7%
Authorized Officer ¢
Tille; President

Name: Alonn F. Muhammad
Print or Type
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Section 412, Compensation. The salaries apd other compensation of the offizers shall be fixed or
awthorized Som time to timie by the Board of Directors. Mo officer shall be prevented from receiving swch
salary or osher compensation by Teazon of the fact fhat be is alzo & director of the Corporation.

ARTICLE Y
STOCE

Sectom 5.1, Steck Corfificares and Uncertficared Shares. The shares of stock ia the Corporation
shsll be representad by cestificates, provided that the Board of Directors msy provide by rasolution of
resolutions that soe or all of any or all clssses or series of the Corporstica’s stock shall be uncertfcated
shares. &ny much resclution shall not apply 1o shaves represented by a certificate therstofore izsued manl
such certificate is awrendered to the Corporation. Kotmithsmading the adoption of such & resolution by the
Board of Directors, every bolder of stock represented by certificates. and upon raquest every holder of
uncertficared shares. shall be entitled ro have a cerdficaze signed by or in the name of the Corporation by
the Chaitrman of the Bosrd of Directors, if auy, or the President or a Vice President, aund by the Treasmwer o
an Assistznt Trensures, or the Secretary or z2u Assistant Secresary, of the Corporation. representing the
oumber of shares of stock registered in certificate form owaed by sach holder. Any and all the signatures
on the certificate may be by & facsimile. In case any officer, transfer agent or regisgar who bas sigued or
whose facsimile signamwe has bean placed npon a certificate shall have reased to be such officer, ranster
agent or Tegistrar befove such certificate is issued, 3t may be izsued by the Corporation with the same effect
az if such persoa wers such officer, trausfer sgeat or registrar at the date of issme.

Section 3.2, Lest Stolen or Destroyed Stock Certificater; Incuance of New Cenificares. The
Corporation may issue a new certificate of stock or uncertificated shares in fae place of any certificate
theretofore issued by it ailleged to have been lost, stolen or destroved. and the Corporatics may require the
owner of the lost, solen or destroved certificate. or snch owner's legal representative. to give the
Corporation 3 bond in such form and smount {not exceeding twice the yvaine of the stock represented by
such certificate) and with such qurery and metias as fhe secTetary may reqaize in erder to Indemuify it
against apy claim that mey be made ageinst it on account of the alieged loss, theft or destruction of any
such certificate or the issuance of such new certificate or uncertificsted shares.

Secdon 5.3 Trongler of Stock. Subdect to any transfer restrictions set forth or referred to on the
stock cartificate or of which the Corporation otherwise has notice, shares of the Corporation shall be
wansfersble cn the books of the Corporation upon presentaton to the Corporstion or to the Corporation’s
tramsfer azent of a stock certificate signed by, or accompanted by an executed assigament form, the holder
of record thereof, bis duly authorized legsl representative, or other sppropriate person as peymitted by the
DGLL. The Corporation may require that sov transfer of shares be accompanied by proper evidenca
raazonably satisfactory to the Corporation or to the Corporation’s transfer agent that such andorsement is
genine and efactive Upon presentation of shaves for transfer as provided above, the payment of a1l taxes,
if any, therefor, and the satisfaction of any other requirement of law, inclnding ingairy into and discharge
of any sdverze claims of which the Corporation has notice, the Corporation shall {ssue 3 new certificate to
the person eatitied therets snd capcel the old certificate. Every transfer of stock shall be enterad oo the
stock books of the Corporation 10 sccurstely reffect the record ownership of each share The Board of
Drirectors slso may make such additionsl rales and regulaticns a5 it may deem expeiient concerning the
tssue, transfar, and regiswation of certificares for shares of the capital stock of the Corporation.

Settion 54. Preferred Stock Shares of preforved stock shall be issued by the Corporation ouly
after filing 3 Preferzed Stock Designation described in paragraph {C) of the Fowrth Article of the
Corporation’s Certificate of Incorporation with the Delaware Secretary of Siste and satisfying all other
raquirements of the Cerrificas of Incorporation snd the DGCL with respect therato.
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Secdon 5.5, Holders of Record. The Corporstion shall be entitled 10 weat the bolder of record of
any shars of stock as the holder in fact thereof and. accozrdmely. sheli not be bound o recagnize any
equitable o7 other cizim 7o or intersst in such share on the part of aoy other parson, whether o pot it shall
have express of ofier notice thereof except as mey be sltowed by theze Bylaws or required by the laws of
Delaware.

ARTICLEVI
EXECUTION OF DNSTRUMENTS; CHECES AND ENDORSEMENTS; DEPOSITS; ETC.

Secton §.1.  Erenuwion gf fnstraomernts. Except a5 pfterwise provided by the Board of Directors, the
Chairmag_ the CEQ, the President any Vice President, the Tressurer or the Secretary shall have the poaver
to axecute and deliver on behalfof and in the name of the Corporation suy instmment requiring the
signature of an officer of the Coeporation. Unless autherized to do so by these Bylaws or by the Board of
Directors, ao assistant officer, agent or amploves shall have any power or authority to bind the Corporation
in agy Way, to pladge its cvedit or to render it able pacuniarly for any purpose of i Z0Y avomt.

Seczon 82, Checks and Endorsementz. All checks, drafts o other orders for the pavmeant of
money, obligations. notes or other evidences of indebtedness issned in the name of the Corporation and
other such instrements shall be signed or endorsed for the Corporation by such officers or agents of the
Corporstion as shall fom time o time be determined by resolution of the Board of Directors, which
resolntion may provide for the nse of facsimile signamres.

Sacnon 83, Depesitz. Al fmds of the Corpegaticn neot otherwise employed shall be deposited
from time 1o time to the Corporstion’s cradit in suck benkis or other depositotiss as shall from time to tine
be determined by resolution of the Board of Directors, which reselution may specify the officers or sgents
of the Corporztion who shall have the power, and the mapaer in which such power shall be exercised. to
make such deposits 2nd to endorse, assizn and deliver for collection snd daposit chechs. drafrs and other
orders for the payment of mopey payable to the Corporstica or its soder.

Secton 84, Formg of Securities and Othwer Entivies. Unless otherwise provided by resolution of the
Board of Directors, the Chaiman, Chief Fxecurive OFicer, or the President, or any officer designated in
writing by aay of them. is autherized 1o attend in person. or may sxacule wIitten nstrEments Appointing a
Proxy o7 proxies to represent the Corporstica, 3t af meetings of any corporation, parmership, kmired
tiakility company, asseciation, joint venrure, or other entity in which the Corporation holds any securities
or other intarasts and may execute written waivers of notice with respact to swy such meetmgs. Atall such
mestngs, sy of the foragoing officers, in persoa or by proxy as aforesald and subject to the instructions, if
any, of the Roard of Dirsctors, may vote the securities or interests so held by the Corporation, may execute
any other instruments with respect to such securities or interests, and may exercise any and all righvs and
powers incident to the ownezship of said securities or imterests. Any of the foregoing officers may execute
one 07 mere Written consetits 1o action tken i Hen of 3 formal meeting of such corparaton. parmership.
{imnited Hability company, association, joint ventare, of other entify.

ARTICLEVH
DIVIDENDS AND OTHER DISTRIBUTIONS
Section 7.1. Dividend: and Orer Distribution:. Subject to the provisions of the DGCL, dividends

and otirer disributions may be declated by the Board of Divectors in such form, frequency snd amounss as
the condition of the affairs of the Corporanion shall render advisable.
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ARTICLE VIO
MISCELLANEOUY

Secron 3 1. Fizca! Year The Sscal year of the Corporation shall be determined by the Board of

Secton 82 Sen! The Corporation may Bave s corporate sezl spd shall be in such form asmav be
approves from time to fime by the Board of Divecters. The corporate seal miay be used by cenmngitors
SHcsimile thereof to be impressed or affixed or in say other manzer reproduced. The impression of the zeal
may be made snd attested by either the Secratary o7 any Assistant Secretary for fie anthencation of
contracts of ofher papes Tequinng the seal.

Secoon 3.3. Waner of Notice of Mectings of Stockkelders, Directors and Commitiees. Whenever
netice is required to be given by law or wader sny provision of the Cerfificate of Incorporation or thess
Bylaws, a writtez waiver thereof, sigued by the person entifled 1o notice, or a waiver by elecironic
trapsmizsion by the perscn enttled to notice, whether before or after the time stated therein, shall be
deemed equivalant to notice. Anendance of & person 4t a meering shail constitute 3 waiver of nodice of such
meeting, except (i} in the case when the persen sttends 4 meeting for the express pwpose of objecting. at
the beginning of the meeting. to the wansaction of awy business because the meeting is not lawfully called
or convened and {i) in the case when the person sttends the meeting for fie purpose of objecting o
consideration of a pardoulsr paner at the meeting that is oot within the pasrpose or purposes described in
the notice of the meeting, the person chiects 0 considering the marter whean it is presented. MNeither the
buziness 1o be transacted at. nor the pwrpose of, any ragular or special meeting of the stockbolders, Jrectors
or membsers of x committee of directors nead be specifiad in agy written waiver of notice or soy waiver by
glectronic transmission unless o sequired by the Cartificate of Incorpoeation or these Bylaws.

Serton 84. Indemmificarion ef Divectors and Offfcers.

841. Directors and Qffcers. The Corporstion sisll indemuify sod hold harmless, to the fullest
extent pmitted by applicsble law as it presently exists or may hereafter be amendad, apy person who was
of i made or is Soeatened to be made » panty or is otherwise inovolved in sy actioa, suit of proceeding.
whather ivil, criminal, sdmintoystive or investigative {3 “proceeding™), by reason of the fact that he o
she, or 2 person for whan he or che is the legal representative. iz or was a director or officer of the
Corporation or, while & divector or officer of the Corporation, is or was serving st the request of the
Corporztion as 3 director, officer, employes or agent of another corporaticn or of 2 partuership, joint
veaure, fTast, enterprise of nomprofit entity, including service with respect to emplovee benefit plans (2
“Covered Persoa™), szainst all Iability and loss suffered and expenses (including attomeys” fees}
reasomably incurrad by sack Covered Person. Notwithstanding the preceding sentence, the Corporation
shall be required to ndemnify a Covered Person i connection with a proceeding (or part theveof)
commenced by such Covered Person only if the commencemant of such proceeding {or part thereof) by the
Covered Person was suthorized in the specific case by the Board of Divectors.

242 Prepmyment of Expenzer. The Corporaticn shall 1o the fullest extent not prokibited by
spplicable law prompily pay sbe expenses {iacluding artorneyy” fees) incwmed bya Covered Person in
defending any procesding in advance of its final disposition, provided, however, that, to the extent requirad
by lsw, such payment of expenses in advapce of the final disposition of e proceeding shall be made caly
upoa receipt of sn wpderiaking by such Covered Parsoa 1o Tepay all amonnts advanced if it should be
ultimately determined that such Covered Person is nos entitled 10 be indemaified under this Section 84 or
othersise.

B43. Nomerclushite of Rightz. The right= cenfered on any Covered Parson by this Section 3.4
shall not be exclusive of any other rights which such Covered Person may have or hereafier acquire wnder
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a3y stamte, provision of the Certificate of Incorporation, these Byvlaws, agreament, vote of stockholders or
disinrerested directors or otherwise.

844 Orher Sowrces. The Corparation’s obligation, if apy, to indeninify or 1o 3dvance expenses 1o
any Coverad Persca who was or is serving at its request 2s a divector, officer, employee o7 agent of apother
corparation, pertership, joigt ventue, trust, exterprise or nouprofit entity shall be reduced by any amount
such Covered Person may collect as indemmification or advencemant of expenses fom such other
corporation, partnership, jeint veatwe, tust, enterprise of pon-profit entesprise.

243 dmendment or Repeni. Any repesl or modification of the foregoing provisions of this
Section 3.4 shall pot sdveysely affecy amy right o protection heeunder of any Coversd Persoa in respect of
a3F 8¢t OF omission oCCouTing prior to the time of such repes! oz medification.

3448, Oier Isdemniftcation and Prepayment of Expences. This Bection 84 shall not limit the
right of the Corparstion. to the extent and in the manner permitted by law, to indenmify persons other than
Covered Persons and to advance expenses to such other persons when and a5 swborized by appropriate
cosparate acton

247, Juurance. The Corporation paay purchisse and maintain insurance on behalf of any person
that the Corporation is pernuted o indemnify in scoordance with these Bylawe against say lability
asserted agaimst any such person ;nd mowred by such person whether or not the Cozporation wonkd have
the power o indenmify such person against such lisbility under the DGCL. Any such inswance may be
procured fom any insursnce company designated by the Board of Directors, whether such insurance
company is formed wmder the laws of this ztate or say other furisdiction of the United States or elsewhere,
including any inswsnce company in which the Corporation bas au equity interest through stock swnership
or otherwise.

248 Selecdor of Counzel Hotwithstanding sny othier provision of this Section 8.4, the
Corposation msy condition the night to indemuificstion of =and the advencement of expesses to. 5 Covered
Person on its tight to select legal counsel representing such Covered Person on the tams of thiz Subsection
2.4.8. The Carporation shall have the right to select connsel for any Covered Person in sny legal action that
may give rise to ndemmification under this Section 8.4 provided that: {8} the Corporation consults with the
Covered Person seeking indsmmification with respect to the selection of compatent legal comusel; snd
(¥ the Corporation pays 21l reazonable fees and costs incuyred by the attomey in defending the Coverad
Parson (subject to the Corporation’s right to recover such fees and costs if it is detenmined at the comclusion
of the action, mit or proceeding that there is no right of indemnifcation) Notwithstanding any other
provision of this Section §.4, the Corporsticn shall not be responsitie for indemnification of or the
agvancement of expenses to, any Covered Person who declines 1o use counsel reasonzbly selected by the
Corporation as provided in this Subsection 8.4.8. Counsel shall be deamed 10 be reasonably selected by the
Caorposation if such connsel is 3 competent attarney who can independentiy represent the Covered Person
coasistent with the spplicable ethical standards of the Code of Professional Respoasibility.

Section 8.5, Pererested Divecrors; Quorum. Mo contract or ransaction betwean the Corporaticn sad
one or more of its divectors or officers, or batween the Corporztion and sny other corparation, partership.
azeaciation or other orzanization in which one or more of its directors or officers sre directors or officers,
or have 2 financial iaterest, shall be void or voidable sclely for this reason, or solely because the director or
officer iz pressnt at of participates in the meeting of the Board of Directors or committee thereof which
suthorizes fhe contract or wansaction, or solely because any such director's or officer’s votes are counted
for such purpose, ift {13 the marerial facts 33 to the director’s or officer’s relationship o interest snd as 1o
the contract or transaction sre disclosed or are known to the Board of Directors or the committes. and the
Beoard of Directors o committee in good fith authorizes the conbact or tranmciion by the affirmative
votes of 2 majority of the disinterssted directors, even though the Sisinterested dirertorsbelessthan s
quonzny; of {2} the material fucts as 1o the director’s or officer™s relationship or interest sud as to the
coatract of Tansaciion ave disclosed or ave known to the stockholders entitied to vote thereon, and the
contract or Fansaction is specifically approved in good faith by vote of the stockholders; or {3} the contract
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of Tansaction is fair as to the Cegporation s of the time it is suthorized approved or ratified by the Board
of Directors, a committee therecf or the stockbolders. Common or interested directors may be conmted in
determining the presence of 3 quotmm 2t & meeting of the Board of Directors or of s committes which
awhorizes the coatract or ranssction.

Secton 8.8, Form of Records. Any records maintamed by the Corporation in the regular conrse of
its basiness, fncluding its stock ledger, books of sccount and minute books, msay be kept ou, or by means
of, or be in the form of aoy mnformation storsge device or method, provided that the records so kept can be
converted into clearly legible paper form within  ressomable time.

Section 8.7. Record of Stockholders. The Secretary shall maintain, or shall cause to be maintained
2 record of the pames and sddreszes of the Corporation’s stockholders, in a fonm that permits preparatios of
2 list of stockbolders that is mranged by class of stock entitled o vote and, within each such class_ by series
of shares, that is slphabetical within each class or series, znd fhst shows the address of and the number of
shares of each class or series beld by, each stockholdes.

Secton 8.8. _dddresses of Stockholders. Each stockbolder shall fiurnish to the Secretary of the
Corporation of the Corporstion’s transfer agent sn sddress to which notices from the Corporation, including
notires of meatings, may be directed and if any stocklolder shall fail 30 1o designste such an sddress, it
shall be sufficient for say such notice to be directed to such stockholder at such stockbolder™s address Iast
koown o the Secretary or transfer agent.

Section 8.0, _dmendmenst of Bvlrws. The Board of Direcrors is sutherized to adopt, arcend or repeal
these Bylaws a2 any anpual meeting of the Board of Directors or suy ocher meeting called o that puspose.
The bolders of shares of Commen Stock entifled to vote also may adopt additional Bxiaws aad may amend
or repea] any Bylaw, whether or not adopted by them, 5t an anumal stockbolders meeting or a special
mesting called wholly or in part, for such purpose. The power of the Board of Directers to adopt, amend or
repeal Bylaws may be itmited by an amendment to the Certificate of Incorporation of sn smendment to the
Bylaws adopted by the holders of Common Btock thst provides that 3 particular Bylsw or Bylaws may oaly
be sdopted, amended or repesled by the holders of Common Stock.
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EXHIBIT D:

SEE NEXT PAGE



