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

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the Quarterly Period May 31, 2015
or
[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

or the transition period from to

Commission File Number: 001-34039

RED GIANT ENTERTAINMENT, INC.

(Exact name of registrant as specified in its @rart

Nevade 98-047192¢
(State or other jurisdiction of incorporation or (I.R.S. Employer Identification No.)
organization

614 E. Hwy 50, Suite 235, Clermont, Flori 34711
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(®&8) 926-6427

N/A
(Former name, former address and former fiscal, yeelnanged since last year)

Indicate by check mark whether the registrant ¢b filed all reports required to be filed by Seecti® or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 moatits(2) has been subject to such filing requirdmtar the past 90 days.
Yes [X] No [ ]

Indicate by check mark whether the registrant nésnitted electronically and posted on its corpovab site, if any, every
Interactive Data File required to be submitted posted pursuant to Rule 405 of Regulation §232.405 of this chapter) duri
the preceding 12 months (or for such shorter pehatithe registrant was required to submit and gosh files). Yes [X] No [ ]

Indicate by check mark whether the registrantl&zge accelerated filer, an accelerated filer, maccelerated filer, or a smaller
reporting company. See the definitions of "largeederated filer," "accelerated filer" and "smalleporting company" in Rule
12b-2 of the Exchange Act.

Large accelerated filer [ ] coklerated filer [ ]
Non-accelerated filer [ ] Sheareporting company [X]

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Brgje Act). Yes [ ] No [X]

As of July 15, 2015, there were 3,195,513,279 shafeur common stock, $0.0001 par value per shsseed and outstanding.
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PART | INANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

Red Giant Entertainment, Inc.
Consolidated Balance Sheets

ASSETS

Current Asset
Cash and cash equivale
Accounts receivable, net of allowance for douk
accounts of $1,253 and $1,253, respecti
Inventory
Total Current Asset

Property and equipment, net of accumulz
depreciation of $7,940 and $5,103, respectively

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' DEFICIT

Current Liabilities
Accounts payable and accrued expel
Shareholder loar
Convertible notes payable, net of discot
Derivative liability, notes
Derivative liability, warrant:

Total Current Liabilities
TOTAL LIABILITIES

Commitments and Contingencies (Note

Stockholders' Defici
Preferred stock: 100,000,000 authorized; $0.000Valae
10,000,000 shares issued and outstan
Common stock: 6,000,000,000 authorized; $0.000Valaie
2,988,799,395 and 2,540,260,752 shares issuedusidioding
Additional paid in capita
Treasury stock, at cost; 1,785,900 shi
Accumulated defici

Total Stockholders' Defic

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT

May 31, August 31,
2015 2014

(unaudited)

$ 11,67¢ $ 5,95¢

6,28( 6,99(

17,95¢ 12,94
21,60: 25,90:

$ 39,56( $ 38,84¢

$ 590,10¢ $ 230,28:

18,54 58,83¢
668,35 447,03:
3,233,99 3,518,65I
37,50( 35,00(

4,548,50! 4,289,80.

4,548,50! 4,289,80.

1,00( -
298,88 254,02
7,781,72.  6,863,02!
(55,00() (55,000)

(12,535,54) (11,313,00)
(4,508,94) _ (4,250,95)

$ 39,56( $ 38,84¢

See accompanying notes to unaudited consolidated financial statements






Revenue:
Cost of sales

Operating Expense
Selling and marketin
Compensatiol
Professiona
General and administratic
Depreciation and amortizatic

Total operating expens
Net loss from operations

Other income (expense
Interest expens
Change in derivative

Net loss

Basic and dilutive loss per shart

Weighted average number o shares outstanding

Red Giant Entertainment, Inc.
Consolidated Statements of Operations
(unaudited)

For the Three Months Ended

For the Nine Months Ended

May 31, May 31,
2015 2014 2015 2014

$ 1,87¢ $ 6,457 $ 4258 $ 17,08

1,374 932 3,48¢ 10,01¢

50E 5 52¢ 76€ 7,06

9,35¢ 140,38! 31,40: 212,23«

11,57 209,82 139,51 241,78

41,30: 48,56( 134,43 104,32

54,27: 87,85 217,724 197,18:

1,46¢ 2,40: 4,301 14,02:

117,96 489,01 527,37- 769,54

(117,469 (483,49)) (526,609  (762,480)

(357,90¢) (693,06:) (834,04) (867,119

850,79  (3,913,77) 138,11«  (4,903,97)

$ 37542 $ (5,090,32)$ (1,222,53)$ (6,533,57)

$ (0.00 $ (0.00 $ (0.00 $ (0.00)

2,988,799,39 1,356,535,51

2,824,193,30 775,563,22

See accompanying notes to unaudited consolidated financial statements
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Red Giant Entertainment, Inc.
Consolidated Statements of Cash Flows
(unaudited)

For the Nine Months End¢
May 31,
2015 2014

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss $(1,222,53) $ (6,533,57)
Adjustment to reconcile Net Income to | cash provided by operatior

Depreciation and amortizatic 4,301 14,02t
Stock based compensation for servi - 196,30¢
Amortization of debt discounts and financing cc 412,83! 867,11
Change in derivative (138,119 4,903,97.
Changes in operating assets and liabilit
(Increase) decrease in operating as:
Inventory 71C (24,739
Prepaid expenses and other as - 71,00(
Increase (decrease) in operating liabilit
Accrued expenses 359,82 3,271
Total adjustments 639,55¢ 6,030,941
Net Cash (Used in) Provided By Operating Activi (582,979 (502,62))
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of property and equipment - (14,01)
Net Cash (Used in) Investing Activiti - (14,01
CASH FLOWS FROM FINANCING ACTIVITIES
Shareholder loans, n (40,295 2,06¢
Proceeds from Loan( 279,00( 544,50(
Proceeds from issuance of st 350,00 -
Net Cash (Used in) Provided by Financing Activi 588,70t 546,56¢
Net increase (decrease) in cash and cash equis 5,72¢ 29,92¢
Cash and cash equivalents, beginning of pe 5,95: 14,93"
Cash and cash equivalents, end of pe $ 11,67¢ $  44,86¢
Supplemental cash flow informatic
Cash paid for interest $ - $ -
Cash paid for taxe $ - $ =
Non-cash financing and investing transactic
Expenses paid from proceeds of debt $ 3,50C $ -
Debt converted to equity $ 18551( $ 1,071,18
Accrued interest converted to equ $ - $ 2,52(

See accompanying notes to unaudited consolidated financial statements




Red Giant Entertainment, Inc.
Notes to the Consolidated Financial Statements
For the Three and Nine Months Ending May 31, 2015rad 2014
(Unaudited)

NOTE 1 - ORGANIZATION AND DESCRIPTION OF BUSINESS

Red Giant Entertainment LLC (the “LLC") was formiedthe State of Florida, U.S.A., on January 1, 200h May 9, 2012, the
LLC incorporated and changed its name to Red Gatagrtainment, Inc. (“RGE”"). The LLC was originall publishing
company, but has expanded its operations to incheales media and graphic novel artwork development.

On March 4, 2013, the Company acquired ComicGenkls@ (“ComicGenesis”), a Nevada limited liabiligppmpany that
operates a user-generated comic site that hostsl6y@0 independent webcomics.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Interim Financial Statements - Basis of Presentation

The Company prepares its financial statementsifocmity with accounting principles generally actagpin the United States
America (“GAAP”), which require management to mastimates and assumptions that affect the repantemints of assets and
liabilities and disclosure of contingent assets leatullities at the date of the financial statenserind reported amounts of
revenues and expenses during the reporting peBaghificant estimates include the allowance fonlatful accounts, inventory
valuation, useful lives and valuation of propentygl@quipment and intangible assets, stock basegamsation, valuation of
derivative liabilities, and the deferred tax ass@tisiation allowance. Actual results could diffemm those estimates.

The accompanying unaudited financial statemente baen prepared in accordance with generally aedemtcounting
principles in the United States of America for mtefinancial information and with the instructiotsForm 10Q and Regulatic
S-X. Accordingly, the financial statements do imafude all of the information and footnotes reqditby generally accepted
accounting principles for complete financial stages.

In the opinion of management, all adjustments @bimgj of normal recurring entries necessary faiagdresentation of the
periods for: (a) the financial position; (b) theué of operations; and (c) cash flows, have beadenn order to make the
financial statements presented not misleading. rébelts of operations for such interim periodsrarenecessarily indicative of
operations for a full year.

These consolidated financial statements shoul@d&e in conjunction with the financial statementstifie fiscal year ended
August 31, 2014, and the notes thereto and oth&ineet information contained in our Form 10-K @lgvith the Securities and
Exchange Commission on April 6, 2015.

Principles of Consolidation

The Company operates under the name Red Giantt&ntaent, Inc. with its wholly owned subsidiarie&R and
ComicGenesis. The companies were incorporatethéomtentions of developing brand names. Anwéas of these
subsidiaries or holdings have been included irctresolidated financial statements, with eliminatidrany intercompany
accounts and transactions.

Fair Value Measurements

Topic 820 in the Accounting Standards Codificat{a®sC 820) defines fair value, establishes a fram&viar measuring fair
value in generally accepted accounting principles @xpands disclosures about fair value measurem&8C 820 applies
whenever other standards require (or permit) asséiabilities to be measured at fair value buesloot expand the use of fair
value in any new circumstances. In this standaelFASB clarifies the principle that fair valueositd be based on the
assumptions market participants would use wherngrithe asset or liability. In support of thismuiple, ASC 820 establishes a
fair value hierarchy that prioritizes the infornmatiused to develop those assumptions. The faievakrarchy is as follows:




. Level 1 inputs —Unadjusted quoted prices in active markets for tidehassets or liabilities that the entity
the ability to access at the measurement

. Level 2 inputs —nputs other than quoted prices included in Leviidt are observable for the asset or liab
either directly or indirectly. These might includeoted prices for similar assets and liabilitiesictive market
and inputs other than quoted prices that are obblrfor the asset or liability, such as intereses and yiel
curves that are observable at commonly quotedvial®!

. Level 3 inputs — Unobservable inputs for determiniine fair values of assets or liabilities thateeff an entitys
own assumptions about the assumptions that maaketipants would use in pricing the assets orilitéds.

As of May 31, 201!

Carrying
Value Level 1 Level 2 Level 3 Total
Derivative Liabilities $ 3,27149 $ - $ - $ 3,271,49 $ 3,271,49
Total Derivative Liabilities $ 3,271,49 $ - $ - $ 3,271,49 $ 3,271,49
Balance, August 31, 20: $ 3,553,65!
Total (gains) losses realized and included in ost (138,119
Purchases, issuances and settlerr (144,04)
Transfers in (out) -
Balance, May 31, 2015 $ 3,271,49.

Cash Flow Reporting

The Company follows ASC 230, Statement of Cash EJdar cash flows reporting, classifies cash reseapd payments
according to whether they stem from operating, $timg, or financing activities and provides defimits of each category, and
uses the indirect or reconciliation method (“Indirenethod”)as defined by ASC 230, Statement of Cash Flowsort net cas
flow from operating activities by adjusting net amse to reconcile it to net cash flow from operatagjvities by removing the
effects of (a) all deferrals of past operating casteipts and payments and all accruals of expdatace operating cash receipts
and payments and (b) all items that are includetkeirincome that do not affect operating cash pte@ind payments.

Cash and Cash Equivalents
For purposes of the statement of cash flows, thegamy considers all highly liquid investments ahdrsterm debt instruments
with original maturities of three months or lesb®cash equivalents. We had no cash equivalentsggdhe periods presented.

Property and Equipment
Property and equipment are recorded at historimstl cDepreciation is calculated on a straigig-basis over the estimated us
life of the asset. The Company currently has egeipt being depreciated for estimated lives of thodeve years.

I ntangible Assets

Intangible assets, including intellectual propentyl a web site, have been recorded at their fstiofical cost. Amortization is
calculated on a straight-line basis over the eséthaseful life of three years. The Company pécalty tests the carrying value
for impairment as noted below. As of May 31, 2@b8l August 31, 2014, all intangible assets have hdly amortized or
impaired.

Long-lived Assets I mpairment

Long-lived assets of the Company are reviewednigrairment whenever events or circumstances indibatehe carrying
amount of assets may not be recoverable, pursogniidance established in ASC 360, Property, Riadt

Equipment. Management considers assets to benmapéithe carrying value exceeds the future ptegcash flows from
related operations (undiscounted and without istarkarges). If impairment is deemed to existaeets will be written down
to fair value. Fair value is generally deterministhg a discounted cash flow analysis.




Revenue Recognition
Revenue for the Company is recognized from thraegry sources: Advertising Revenue, Publishing Saled Creative
Services. Revenue was processed through our PAgpalint and Project Wonderful accounts where apple.

Advertising Revenue comes from the following soaraed is stated at net after commissions:

. Keenspot: Revenue is earned on a nei®pbasis and is based upon traffic to Red Giaopgnty Web sites.
is calculated on a Cost Per Thousand (CPM) of ieerifmpressions and varies based upon bids by tskve
and other customary factors. In exchange for didueg, hosting, IT, and sales management, Keentghat:
50% commission of ad revenue for their servi

. Project Wonderful: Revenue is recorded upon defieérservices and priced based upon bids by adesstifor -
set amount of time at the prevailing highest wignmate. Project Wonderful takes a 25% commissibad
revenue for their service

Publishing Revenue comes from the following sources

. Kickstarter Campaigns: These are presales for omkd revenue is recognized when the books appesthitc
the buyers
. Direct Sales: Through our online store, we sekdiy to clients and the transactions processutginour Payp:

account. All orders are shipped immediately angmee is recognized upon shipme

Creative Services are artwork, writing, advertisiagd other creative endeavors we handle for autdidnts. Revenue is
recognized upon completion of the services.

Shipping and Handling for purchases are paid dirdst the consumer through PayPal.

Cost of Sales
Cost of sales includes the cost of creating sesvicaartwork, advertising and books.

Advertising
Advertising costs are expensed as incurred. Thepgaay expensed advertising costs of $226, $8630626 and $135,171 for
the three and nine months ending May 31, 2015 and,Zespectively.

Stock Based Compensation

The Company issues restricted stock to consulfantgrious services. The costs for these traimaxire measured at the fair
value of the consideration received or the faiugadf the equity instruments issued, whicheverasameliably measurable. The
value of the common stock is measured at the eaflig) the date at which a firm commitment forfmemance by the
counterparty to earn the equity instruments ishedor (ii) the date at which the counterparty’sqgrenance is complete. The
Company recognized consulting expenses and a pomdig increase to additional paid-in-capital tedcto stock issued for
services. For agreements requiring future servibesgonsulting expense is to be recognized ramaly the requisite service
period.

Income Taxes

The Company accounts for income taxes pursuahetpitovisions of ASC 740-10,”Accounting for Incofaxes,” which
requires, among other things, an asset and aitja@pproach to calculating deferred income taé® asset and liability
approach requires the recognition of deferred &pets and liabilities for the expected future @sequences of temporary
differences between the carrying amounts and thbdaes of assets and liabilities. A valuationvedioce is provided to offset
any net deferred tax assets for which managemdistbg it is more likely than not that the net dedd asset will not be realize

The Company follows the provisions of ASC 740-1latexd to accounting for uncertain income tax posgi When tax returns
are filed, it is highly certain that some positidaken would be sustained upon examination byakied authorities, while othe
are subject to uncertainty about the merits ofpibstion taken or the amount of the positions Watld be ultimately sustained.
In accordance with the guidance of ASC 740)-the benefit of a tax position is recognizethim financial statements in the pel
during which, based on all available evidence, rgangnt believes it is more likely than not thatphosition will be




sustained upon examination, including the resatutibappeals or litigation processes, if any. Tasgitions taken are not offset
aggregated with other positions. Tax positions the¢t the more-likely-thanet recognition threshold are measured as thedt
amount of tax benefit that is more than 50 pertikaly of being realized upon settlement with thpplcable tax authority. The
portion of the benefits associated with tax posgitaken that exceeds the amount measured ashdesabove should be
reflected as a liability for uncertain tax benefitthe accompanying balance sheet along with asgaated interest and penal
that would be payable to the taxing authoritiesrupwamination. The Company believes its tax passtiare all highly certain of
being upheld upon examination. As such, the Compasynot recorded a liability for uncertain tax dhis.

The Company has adopted ASC 7402B)-Definition of Settlement, which provides guidaron how an entity should determ
whether a tax position is effectively settled foe purpose of recognizing previously unrecognizexbenefits and provides the
tax position can be effectively settled upon thmpletion of an examination by a taxing authorityhout being legally
extinguished. For tax positions considered effetyisettled, an entity would recognize the full amibof tax benefit, even if the
tax position is not considered more likely than todbe sustained based solely on the basis afdgteical merits and the statute
of limitations remains open.

Earnings (Loss) Per Share

The Company follows ASC 260, Earnings Per Sharéchwbrovides for calculation of “basic” and “diluteearnings per
share. Basic earnings per share includes noahlatnd is computed by dividing net income availableommon stockholders
the weighted average common shares outstandirthdqreriod. Diluted earnings per share reflecpibtential dilution of
securities that could share in the earnings ofraiityesimilar to fully diluted earnings per shar€here were approximately
3,856,176,000 common stock equivalents outstaratid@ay 31, 2015, related to the convertible detdragements and an
additional 25,000,000 options (with exercise pgoeater than market value as of May 31, 2015). touesses, dilutive earnin
per share is not presented, as the effect woulthbelilutive.

Recent Accounting Pronouncements

The Company has reviewed the FASB issued Accoui@tagdards Update (“ASU”) accounting pronouncemants
interpretations thereof that have effectivenessddtring the periods reported and in future psriothe Company has carefully
considered the new pronouncements that alter pre\generally accepted accounting principles and doebelieve that any
new or modified principles will have a material iagb on the corporation’s reported financial positiw operations in the near
term. The applicability of any standard is subjedhe formal review of our financial managemeamd aertain standards are
under consideration.

NOTE 3 - MANAGEMENT STATEMENT REGARDING GOING CONCE RN

The Company’s revenues are insufficient to meaiptrating expenses. The Company has incurredsstd of $1,222,538 for
the nine months ending May 31, 2015. Accumulatedds, to date, resulted in an accumulated defigit®,535,541 as of May
31, 2015. The Company has a net working capitatidef $6,788,739, as of May 31, 2015, and castdus operations of
$582,979 for the nine months ending May 31, 20I5e total stockholders’ deficit at May 31, 2015 v4s508,940. Due to the
Company’s financial position, and given the currecitnomic environment and the continuing needramgthen its cash
position, management believes that there is sutistaioubt about the Company’s ability to contiragea going concern.
Management is currently pursuing various fundingams, including seeking debt or equity financiliggnsing opportunities, as
well as other strategic transactions, to obtairitaniél funding to continue the development of, andcessfully commercialize,
its products. There can be no assurance that thg@uy will be successful in its efforts and thisea substantial doubt about
the Company’s future. Should the Company be unabddtain adequate financing or generate suffigiemnue in the future,
the Company’s business, results of operationsidityuand financial condition would be materiallgcaadversely harmed, and
the Company would be unable to continue as a gmwngern.

The Company believes that its ability to execudeiisiness plan, and therefore continue as a goimcgrn, is dependent upor
ability to do the following:




. Obtain adequate sources of funding to fund longrteusiness operations;

. Enter into a licensing or other relationship thaivas the Company to commercialize its produ
. Manage or control working capital requirements; and
. Develop new and enhance existing relationships pitiduct distributors and other points of distribatfor the

Compan’s products

There can be no assurance that the Company wslibeessful in achieving its short or long-term plas set forth above, or that
such plans, if consummated, will enable the Comparmptain profitable operations or continue in librgg-term as a going
concern. The consolidated financial statementsaidnclude any adjustments that might result ftbmoutcome of this
uncertainty.

NOTE 4 - INVENTORY

As of May 31, 2015 and August 31, 2014, inventargisisted of physical copies of published booksyelsas artwork used for
digitally distributed works for advertising revenaied future publications. The inventory is valuétha lower of the cost to
produce, on a first-in-first-out (FIFO) basis, oanket value.

NOTE 5 - CONVERTIBLE NOTES PAYABLE

The Company entered into several lending arrangenvaih lenders, each with convertible featurese Tompany evaluated the
terms of the convertible notes in accordance wWi#CATIopic No. 815 - 4Merivative and Hedging Contracts — Contracts in
Entities Own Stockand the underlying conversion features that arexed to the Company’s common stock. The Company
determined that the conversion features meet tfieititen of a derivative liability and thereforefbrcated the conversion feature
and accounted for it as a separate derivativdiliyabl herefore, the Company recorded a derivalisdgility and recognized a de
discount on the notes on the origination date. déi# discount was recorded as reduction (conthdliti to the Convertible
Notes Payable. The debt discount is being amorbzed the life of the notes. Additionally, the r@talled for an immedia
withholding for service charges, which has beeaté@ as an original issue discount or deferredchimay costs, a contra-liability
charge, which is amortized as finance cost ovelifinef the loan. Interest expense, in the amaii®412,835 and $867,114 was
recognized for the amortization of derivative deistounts and deferred financing costs for the ninaths ended May 31, 2015
and 2014, respectively.

A derivative liability, in the amount of $3,233,9ahd $3,518,650 has been recorded, as of May 35, &9d August 31, 2014,
respectively, related to the notes. The derivatalee was calculated using the Black-Scholes methssumptions used in the
derivative valuation were as follows:

Weighted Average

Dividend rate 0.C%
Risk-free interest rat 0.06%
Expected lives (year: 0.06¢
Expected price volatilit 497.2"%
Forfeiture Rat¢ 0.C%
Summary of Convertible Notes Payal
Original remaining outstanding princif. 776,49(
Unamortized deferred finance co (3,789
Unamortized debt discour g104,34S)
Total 668,35
Current portion of debt 668,35

Long-term debt —_
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NOTE 6 - CAPITAL STOCK

Preferred Stock

The Company has 100,000,000 shares of preferreld atghorized and designated a class of prefetoet s “Series Z.” Each
Series Z Preferred Share is entitled to a liquiashatireference equal to the original purchase miitee Series Z Preferred Shares
($0.03 per share). In addition, subject to the iapple rules and published guidance of a natioealsties exchange or
automated inter-dealer quotation system on whigclcommon stock may in the future be listed or gddtbe "Listing Rules"),
and for so long as investor continues to hold Sefi®referred Shares, the holder will be entittedl@0:1 super-voting rights on
all matters submitted to a vote of our stockholdsubject to adjustment. The Company retains thiempf redeeming the Seri

Z Shares to the extent that we reasonably detertnateéhe above rights would impede our abilitypéolisted or quoted under t
Listing Rules.

As of November 6, 2014, the Company entered irBecurities Purchase Agreement (the "SPA") with Madchbach under
which we agreed to issue to Mr. Fischbach (i) 30,000 shares of our common stock (the "Common Sheu@nd (ii) 5,000,001
shares of our proposed Series Z Preferred Stothk,nghts, privileges and preferences as set fabttve (the "Series Z Preferred
Shares") (collectively with the Common Shares,"®lgares") for an aggregate price of $200,000 (hec¢hase Price"). We
closed on this transaction on November 12, 2014 Hidchbach is entitled appoint one member of aaarB. Mr. Fischbach has
been appointed to our Board.

As of November 30, 2014, we entered into an ored@gent with our director and officer Benny R. Pibweder which we
agreed to issue to Mr. Powell 5,000,000 sharesioBeries Z Preferred Stock, with rights, privilegad preferences as set forth
above in exchange for payment of $150,000. Thes&retion was reduced to writing and closed on Déeer22, 2014.

Common Stock

On April 16, 2015, the Company amended its Artideicorporation, increasing the number of authedi common shares to
6,000,000,000. All shares of common stock are rezessable and nasmnulative, with no preemptive rights. The balaslkeet
as of May 31, 2015 retroactively reflects the atitenl shares, as amended.

During the year ending August 31, 2013 the Compangred into a stock buy-back plan, whereby 1, T8bshares were
repurchased for $55,000 cost. The shares reméieiname of the Company until such time as theganeelled.

On March 27, 2014, the Company issued non-statstoigk options to officers and directors to pureh28 million shares of
common stock at an exercise price of $.0048, tudirig price at the date of the issuance. Theserngpivere valued at $95,958
using the Black-Scholes Model. On the same dagdaiitional 5 million Incentive Stock Options (adided in Section 422A of
the Internal Revenue Code of 1986) (“ISOs”) wesaiézl to the Chief Executive Officer at an exerpisee of $.0053. The ISOs
were valued at $23,989. Assumptions in the maodetl in both issuances: historical volatility 0B318%; life of 5 years; and a
risk free rate of 1.7%.

During the nine month period ending May 31, 20h¢, Company issued 1,202,602,616 shares of its constoegk in satisfactic
of obligation to $666,180 of convertible notes gaga

During the nine month period ending May 31, 20h&, €ompany issued 418,538,643 shares of its constoeck, upon
conversion of $185,510 of convertible notes payabl&e contractual rate. Accordingly, $429,048effivative liability was
charged to additional paid in capital.

NOTE 7 - RELATED PARTIES

Benny Powell is an officer and director of Red Gi&ntertainment, Inc., a Florida corporation, whigla subsidiary and
operating company of Red Giant Entertainment, lm&evada corporation.
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The Company purchases print materials through adwedia Publishing, Inc. ("AMPI"), an entity wholbwned by Mr. Powell.
AMPI has certain arrangements with overseas pgrieompanies, whereby the printing is provided so@ompany. The
agreement with AMPI provides for printing at costps on a non-exclusive basis. During the ninetmperiods ended May 31,
2015 and 2014, the Company purchased print medreiamount of $13,008 and $109,614, respectively.

Keenspot Entertainment, LLC, a company owned bydaeictor Chris Crosby, has been paid or accrueshzissions in the
amount of approximately $1,872 and $1,409 durimgrime month periods ended May 31, 2015 and 2@kpectively.

The Company also from time to time has retaineg$&House Graphics, a sole proprietorship ownedawd>Campiti, our
Chief Operating Officer and a member of the Botwgyrovide creative services for us. The Compang pa aggregate of
$68,500 and $14,435 to Glass House Graphics dthisngine month periods ended May 31, 2015 and 2@spectively.

The Company does not have employment contractsitsittontrolling shareholder who also is the Conypsupresident and chi
executive officer, although it has independent @mtor agreements with its other officers.

The amounts and terms of the above transactionstayecessarily be indicative of the amounts anth$ that would have be
incurred had comparable transactions been enteteavith independent third parties.

NOTE 8 - BUSINESS SEGMENTS

The Company generates revenues from three serfferengs: Advertising, Book publishing and Creatiidne Company's
management measures its performance by revengedintedoes not allocate its selling, general anurdgtrative expenses to
each revenue offering. A summary of the lines géreie are as follows:

May 31,
2015 2014
Revenue:
Advertising $ 2481 $ 2,321
Book publishing 1,77¢ 8,30z
Creative - 6,45
TOTAL: $ 4,258 $ 17,08:
Cost of Sale:
Advertising $ 267¢ % 2,37¢
Book publishing 71C 6,70¢
Creative 10C 932
TOTAL: $ 3,48¢ $ 10,01¢
Gross Margir
Advertising $ (19¢) $ (58)
Book publishing 1,06¢ 1,59¢
Creative (200) 5,52¢
TOTAL: $ 76€ $ 7,062

NOTE 9 - COMMITMENTS AND CONTINGENCIES

In the normal course of business, the Company reagrne a party to litigation matters involving claiagainst the Company.
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On May 13, 2013, George Sharp (“Plaintiff”) filedC@mplaint in San Diego Superior Court, Centraltiisgs Case No. 37-2013-
00048310-CU-MC-CTL, against 14 companies, includisdcollectively, “Defendants”). We were servedhithe Complaint on
May 23, 2013. The Complaint alleges that the RFairgceived unsolicited promotional emails beimmsby Defendant, Victory
Mark Corp. Ltd., discussing the other 13 corpof2g¢éendants, including us. The Plaintiff is seeKingidated damages in the
amount of $1,000 for each email he received fata of $1,204,000 collectively for all Defendanttie Company is defending
this action vigorously and believes that the mastevithout legal merit. The Company cannot detemthe ultimate outcome of
this matter at this time.

Our convertible note agreements contain defaultiprans, which include the provision that we arel@fault if we are delinque
in our filings of our annual and quarterly reporss of December 15, 2014, the Company was in diediaaler these provisions
because we were delinquent in the required finafitreys. We estimate these default costs are ayprately $327,000, as of
May 31, 2015, which satisfaction will require adifital issuance of common stock, in accordance edgttversion terms of those
agreements. We estimate that an additional 57@00Ghares of common stock will be required tesbeed in satisfaction of
these terms. The estimated default costs havedmened with the associated derivative liabilitiirough the date of filing, we
estimate default provisions to be $366,000 with,8@8,000 common shares required for satisfaction.

NOTE 10 - SUBSEQUENT EVENTS
Subsequent to May 31, 2015, we have issued 20834 3hares of common stock, at the fair marketevafu$245,776, in

accordance with conversion terms of our Converfitslemissory Note agreements, reducing the outsigrtincipal and intere
of approximately $74,188 and reducing the derialiability by approximately $171,588..
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINNCIAL CONDITION AND RESULTS OF
OPERATION.

This Quarterly Report on Form 10-Q (this "QuartRigport") includes "forward-looking statements.! statements, other than
statements of historical facts, included in thisa@erly Report that address activities, eventsemetbpments which we expect,
believe or anticipate will or may occur in the ftgware forward-looking statements. The word "b&g&V"intends," "expects,"
"anticipates,” "projects," "estimates," "predictsid similar expressions are also intended to ifjefaiward-looking statements.
Consequently, all of the forward-looking statemenggle in this Quarterly Report are qualified bystheautionary statements
and there can be no assurance that the actuaisresualevelopments anticipated by us will be rediar, even if substantially
realized, that they will have the expected consege® or effects on our business operations. Werasso obligation to update
publicly, except as required by law, any such fodsaoking statements, whether as a result of mdarination, future events or
otherwise.

CRITICAL ACCOUNTING POLICIES

There have been no material changes in our craicabunting policies from those reported in our éairReport on Form 10-K
for our fiscal year ended August 31, 2014, filethwthe SEC on April 6, 2015. For more informationaur critical accounting
policies, see Part Il, Item 7 of our fiscal 2014n&al Report on Form 10-K.

RESULTS OF OPERATIONS

THREE AND NINE MONTHS ENDED MAY 31, 2015 COMPAREDO THE THREE AND NINE MONTHS ENDED MAY
31, 2014

REVENUES. During the three and nine months endey 81a 2015 and 2014, revenues were $1,879, $63t5255 and
$17,081, respectively. We continue to engage wotieqtial business partners, but have not had amjfisant volume.

COST OF SALES. During the three and nine montheemday 31, 2015 and 2014, we incurred cost of s&H&4,374, $932,
$3,489 and $10,019, respectively.

OPERATING EXPENSES. During the three and nine meetided May 31, 2015, we incurred operating exzeois$117,969,
$489,019, $527,374 and $769,548. The increase rectur the comparative nine month periods were ariigndue to payroll
management fees and professional costs as we éxpand our business. Additionally, we incurred&303 of stock based
compensation costs for the nine months ending MayG14.

OTHER INCOME (EXPENSES). Other expenses includeerast expense (loan interest, default chargesianmttization of
financing costs and debt discounts), which remairsistently accounted for the comparative nine mpetiods ending May 31,
2015 and 2014, were $834,044 and $867,114, resphctiThese costs are proportional to the amooutstanding under our
debt arrangements; however, we have incurred appately $327,000, included in interest expensejefiault provisions. We
anticipate that interest will be disproportionaietr lending rates due to these default provisiorig such time that we return
compliance with the covenants of the arrangeme@tber expenses consist of recognition for (inaepand decreases in
derivative liabilities resulting from our convettgtnote arrangements, which were a decrease of Hl18&nd an increase of
$4,903,971 for the comparative nine month periouirey May 31, 2015 and 2014, respectively.

NET INCOME (LOSS). Results of our operations foe three and nine months ended May 31, 2015 andl \®8fe $375,42¢
$(5,090,327), $(1,222,538) and $(6,533,571), respsy.

LIQUIDITY AND CAPITAL RESOURCES

We financed ourselves during the reporting peréwddly through the issuance of securities to lenaestock-based loan
transactions. We dealt with several lenders.
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Our net cash used by operating activities was $&82for the nine month period ended May 31, 20EshQused in investing
activities was $0 for the nine month period endea/1, 2015. Cash provided by financing activif@sthe nine month period
ended May 31, 2015 was $588,705, consisting priynafiproceeds from convertible notes payable af%200 (net of $6,000
financing charges) and proceeds from the issuahpeeterred and common stock, in the amount of 33D,

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

We are a "smaller reporting company" as define®ble 12b-2 of the Securities Exchange Act of 1934 @re not required to
provide information under this item.

ITEM 4. CONTROLS AND PROCEDURES.
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

In connection with the preparation of this quagtedport on Form 10-Q, an evaluation was carrietdoguour Chief Executive
Officer and the Chief Financial Officer of the effereness of our disclosure controls and procedi@gslefined in Rules 13a-15
(e) and 15d-15(e) under the Securities Exchange®t®34 ("Exchange Act")) as of May 31, 2015. Disare controls and
procedures are designed to ensure that informegiguired to be disclosed in reports filed or subediunder the Exchange Ac
recorded, processed, summarized, and reportedwititeitime periods specified in the SEC rules amoh§ and that such
information is accumulated and communicated to mament, including the Chief Executive Officer ahd Chief Financial
Officer, to allow timely decisions regarding reardisclosures.

Based on the evaluation, our Chief Executive Offichief Financial Officer concluded disclosure aofg and procedures were
not effective as of May 31, 2015.

MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANBL REPORTING

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting. Internal

control over financial reporting is defined in Rdl@a-15(f) and Rule 15d-15(f) promulgated underBkehange Act as a process
designed by, or under the supervision of, our jipaleexecutive and principal financial officers,parsons performing similar
functions, and effected by our Board of Directongnagement and other personnel, to provide reagoassurance regarding
reliability of financial reporting and the prepaceat of financial statements for external purposeadcordance with generally
accepted accounting principles. Our internal cdrver financial reporting includes those policé®l procedures that:

. Pertainto the maintenance of records that, in reasonadtigldaccurately and fairly reflect our transastican:
dispositions of our asse!
. Provide reasonable assurance that transactionseaceded as necessary to permit preparation ohdiai

statements in accordance with generally accepteouating principles, and that our receipts and esjieres ar
being made only in accordance with authorizatidrsuo management and directors; ¢

. Provide reasonable assurance regarding preventioimmely detection of unauthorized acquisition, ,use
disposition of our assets that could have a mateifiect on the financial statemen

Our management assessed the effectiveness oftetmahcontrol over financial reporting as of Maly, 2015. In making this
assessment, it used the criteria set forth inritermal Control-Integrated Framework issued byGbenmittee of Sponsoring
Organizations of the Treadway Commission (COSO)il&\this assessment is not formally documented,agament concluded
that, as of May 31, 2015, our internal control olieancial reporting is not effective based on #osteria.
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Because of its inherent limitations, however, inggicontrol over financial reporting may not pretvendetect misstatements.
Projections of any evaluation of effectivenessutoife periods are subject to the risk that contidy become inadequate
because of changes in conditions, or that the degfreompliance with the policies or procedures mhetgriorate.

A material weakness is a control deficiency, ooabination of deficiencies, in internal control ow@ancial reporting such that
there is a reasonable possibility that a materiastatement of our annual or interim financial esta¢nts will not be prevented or
detected on a timely basis. The material weaknedeasfied are disclosed below.

. We do not have an audit committee or any other g body to oversee management.

. Documentation of proper accounting procedures igonesent and fundamental elements of an effectivdro
environment were not present as of May 31, 20X&uding formalized monitoring procedurt

. While we now have five officers, there is still segregation of duties with respect to internal @8t nc

management oversight, and no additional personseweyg control documentation, and no cor
documentation is being produced at this ti

NO CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORNG

There have not been any changes in our internétal@ver financial reporting during our most retéscal quarter that have
materially affected, or are reasonably likely totenially affect, the Company’s internal control o¥i@ancial reporting.

PART Il OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

On May 13, 2013, George Sharp (“Plaintiff”) filedCamplaint in San Diego Superior Court, Centraltiiig Case No. 37-2013-
00048310-CU-MC-CTL, against 14 companies, includiedcollectively, “Defendants”). We were servedhathe Complaint on
May 23, 2013. The Complaint alleges that the Rfai@ceived unsolicited promotional emails beimmnsby Defendant, Victory
Mark Corp. Ltd., discussing the other 13 corpoiééendants, including us. The Plaintiff is seekiqgidated damages in the
amount of $1,000 for each email he received fata bf $1,204,000 collectively for all Defendanthie Company is defending
this action vigorously and believes that the magtevithout legal merit. The Company cannot detesrthe ultimate outcome of
this matter at this time.

We are not currently a party to, nor are any offmoperty currently the subject of, any other matdegal proceeding. None of
our directors, officers, or affiliates is involveda proceeding adverse to our business or hadexialanterest adverse to our
business.

In the ordinary course of business, we may be fiora to time involved in various pending or thresé legal actions. The
litigation process is inherently uncertain andgipossible that the resolution of such mattersccbal/e a material adverse effect
upon our financial condition and/or results of Gtiems.

ITEM 1A. RISK FACTORS.

We are a "smaller reporting company" as define®Rble 12b-2 of the Securities Exchange Act of 1934 ae not required to
provide the information required under this item.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES ANDSE OF PROCEEDS.

In accordance with convertible note agreementingaignt filings of our annual and quarterly repants subject to default
provisions. As of the date of filing, we were deient in filing our reports for the quarters entedyember 30, 2014, and
February 28, 2015 and were late in filing our ahmeport for the year ended August 31, 2014. Thiedmquencies trigger
defaults in the terms of outstanding loan covenorte/hich monetary penalties are accruing. Wenesite these costs to be
approximately $360,000, which satisfaction will ueég additional issuance of common stock, in acanceé with conversion
terms of those agreements. We estimate that dticedd 1,807,095,000 shares of common stock vélkéquired to be issued in
satisfaction of these terms.
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ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.

ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable

ITEM 5. OTHER INFORMATION.

None.

ITEM 6. EXHIBITS.

Exhibit
Number Description

31.1 Certification by Principal Executive Officer pursudo Rule 13a-14(a)/ 15d-14(a), as adopted putgoa®ection 302
of the Sarban+-Oxley Act of 2002

31.2 Certification by Principal Financial and Accounti@dficer pursuant to Rule 1-14(a)/ 15~14(a), as adopted pursu
to Section 302 of the Sarba-Oxley Act of 2002

32 (1) Certification of Principal Executive Officer andiftipal Financial Officer pursuant to 18 U.S.C. &t 1350, as
adopted pursuant to section 906 of the Sarl-Oxley Act of 2002

101 The following materials from the Company's Quaytéteport on Form 10-Q for the quarter ended May2814
formatted in Extensible Business Reporting Langu@RL): (i) the Condensed Consolidated BalanceeB€ii) the
Condensed Consolidated Statements of Operatidifishé Condensed Consolidated Statements of ClstsFand (iv
related notes

(1) Furnished herewith.
SIGNATURES

In accordance with Section 13 or 15(d) of the SdesrExchange Act of 1934, the Registrant has dalysed this report to be
signed on its behalf by the undersigned, theredutyp authorized.

RED GIANT ENTERTAINMENT, INC.

Date: July 17, 201 By:/s/ Benny R. Powe
Benny R. Powel
Chief Executive Officer & Principal Executive Ofét
Chief Financial Office & Principal Financial Office
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO THE SECURITIES EXCHANGE ACT OF 1934,
RULES 13a-14(a) AND 15d-14(a)

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Benny R. Powell, certify that:

1. I have reviewed this Quarterly Report on FormQ@er the period ended May 31, 2015 of Red GiarieEainment, Inc

(the“registran”).

2. Based upon my knowledge, this report does not aoatay untrue statement of a material fact or dmitate a materi

fact necessary to make the statements made, indigihe circumstances under which such statemgats made, n
misleading with respect to the period covered ligy réport.

3. Based upon my knowledge, the financial statemamid,other financial information included in thipoet, fairly preser

in all material respects the financial conditioesults of operations and cash flows of the registes of, and for, tt
periods presented in this repc

4. As the registrars sole certifying officer, | am responsible foraddishing and maintaining disclosure controls

procedures (as defined in Exchange Act Rules 18a}Hnd 15dt5(e)) and internal control over financial repagtifas
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure control and proceduressaased such disclosure controls and procedurdse

designed under my supervision, to ensure that mhtgformation relating to the registrant, incladi its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly duringe theriod il
which this report is being prepare

. Designed such internal control over financial réipgr or caused such internal control over finahe@gaorting tc

be designed under my supervision, to provide resderassurance regarding the reliability of finahogporting
and the preparation of financial statements foreml purposes in accordance with generally acd
accounting principles

. Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report m

conclusions about the effectiveness of the discesaontrols and procedures, as of the end of thegeovere
by this report based on such evaluation;

. Disclosed in this report any change in the registsanternal control over financial reporting thatoaed durin

the registrant’s most recent fiscal quarter (tlgesteants fourth fiscal quarter in the case of an annuyabr@ tha
has materially affected, or is reasonably likelynaterially affect, the registrastinternal control over financ
reporting.

5. | have disclosed, based on my most recent evatuatiointernal control over financial reporting, the registrar's

auditors and the audit committee of the regist’ board of directors (or persons performing the egent functions)

a. All significant deficiencies and material weakné&sshe design or operation of internal control ofieancia

reporting which are reasonably likely to advers#hect the registrard’ ability to record, process, summarize
report financial information; an

b. Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain

the registrar's internal control over financial reportir

Date: July 17, 2015

/s/ Benny R. Powell

Benny R. Powell,

CEO

(Principal Executive Officer)









Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO THE SECURITIES EXCHANGE ACT OF 1934,
RULES 13a-14(a) AND 15d-14(a)

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Benny R. Powell, certify that:

1. I have reviewed this Quarterly Report on FormQ@er the period ended May 31, 2015 of Red GiarteEainment, Inc

(the“registran”)

2. Based upon my knowledge, this report does not aoatay untrue statement of a material fact or dmitate a materi

fact necessary to make the statements made, indigihe circumstances under which such statemgats made, n
misleading with respect to the period covered ligy réport.

3. Based upon my knowledge, the financial statemamid,other financial information included in thipoet, fairly preser

in all material respects the financial conditioesults of operations and cash flows of the registes of, and for, tt
periods presented in this repc

4. As the registrars sole certifying officer, | am responsible foraddishing and maintaining disclosure controls

procedures (as defined in Exchange Act Rules 18a}Hnd 15dt5(e)) and internal control over financial repagtifas
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and hay

a. Designed such disclosure control and proceduressaased such disclosure controls and procedurdse

designed under my supervision, to ensure that mhtgformation relating to the registrant, incladi its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly duringe theriod il
which this report is being prepare

. Designed such internal control over financial réipgr or caused such internal control over finahe@gaorting tc

be designed under my supervision, to provide resderassurance regarding the reliability of finahogporting
and the preparation of financial statements foreml purposes in accordance with generally acd
accounting principles

. Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report m

conclusions about the effectiveness of the discesaontrols and procedures, as of the end of thegeovere
by this report based on such evaluation;

. Disclosed in this report any change in the registsanternal control over financial reporting thatoaed durin

the registrant’s most recent fiscal quarter (tlgesteants fourth fiscal quarter in the case of an annuyabr@ tha
has materially affected, or is reasonably likelynaterially affect, the registrastinternal control over financ
reporting.

5. | have disclosed, based on my most recent evatuatiointernal control over financial reporting, the registrar's

auditors and the audit committee of the regist’ board of directors (or persons performing the egent functions)

a. All significant deficiencies and material weakné&sshe design or operation of internal control ofieancia

reporting which are reasonably likely to advers#hect the registrard’ ability to record, process, summarize
report financial information; an

b. Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain

the registrar's internal control over financial reportir

Date: July 17, 2015

/s/ Benny R. Powell

Benny R. Powell,

CFO

(Principal Financial Officer)









Exhibit 32

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

In connection with the Quarterly Report of Red Giantertainment, Inc. (the “Company”) on Form 1Ge@the period ending
May 31, 2015 as filed with the Securities and ExgfgaCommission on the date hereof, the undersid@thy R. Powell, CEO,
President, and Chief Financial Officer, of the Camy certifies, pursuant to 18 U.S.C. 81350, apttbpursuant to 8906 of the
Sarbanes-Oxley Act of 2002, that:

1. The report fully complies with the requirementssettion 13(a) or 15(d) of the Securities ExchaAct of 1934; anc

2. The information contained in the report fairly mets, in all material respects, the financcondition and result ¢
operations of the Compar

Date: July 17, 2015

/s/ Benny R. Powell

Benny R. Powell,

CEO, President, Chief Financial Officer
(Principal Executive and Financial Officer)

This certification accompanies the Report purst@iRule 13a-14(b) or Rule 15d-14(b) under the SgearExchange Act of
1934 and 18 U.S.C. Section 1350 and shall not bendd filed by the Company for purposes of Sect®oflithe Securities
Exchange Act of 1934 or otherwise subject to thbility of that section. This certification will hde deemed to be incorporated
by reference into any filing under the Securitie 8f 1933 or the Securities Exchange Act of 1%84ept to the extent that the
Company specifically incorporates it by reference.







