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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 

On June 23, 2022, the board of directors (the “Board”) of Genius Brands International, Inc. (the “Company”) increased the size of the Board to nine members and
appointed Michael Hirsh and Stefan Piëch to serve as members of the Board, effective immediately.
 

Mr. Hirsh is the Chief Executive Officer of Mainframe Studios, which is a Canadian related entity of the Company. Mr. Hirsh is the former Chairman and Chief
Executive Officer of Wow Unlimited Media Inc. (“Wow”), which was acquired by the Company on April 7, 2022.

 
There are no arrangements or understandings between Mr. Hirsh and the Company or any other person pursuant to which he was appointed to the Board. Mr. Hirsh was

not a party to the Arrangement Agreement pursuant to which the acquisition of Wow was consummated. However, like other Wow directors, Mr. Hirsh executed a support and
voting agreement, dated October 26, 2021, with the Company and Exchangeco under which he agreed to vote his shares of Wow in favor of the Arrangement. There are no
related party transactions between the Company and Mr. Hirsh that would require disclosure under Item 404(a) of Regulation S-K. Except as described above, Mr. Hirsh has not
previously held any positions with the Company and has no family relationships with any directors or executive officers of the Company.

 
Mr. Hirsh was awarded options to purchase 500,000 shares of Company common stock at an exercise price of $0.78 per share, vesting over three years, as well as

500,000 RSUs vesting over three years, in connection with his appointment as a director.
 
Mr. Piëch is the Chief Executive Officer of Your Family Entertainment AG (“YFE”). The Company completed a $6.8 million investment in YFE in December 2021.

On December 1, 2021, the Company purchased 3,000,000 shares of YFE common stock from Mr. Piëch in exchange for $3.4 million in cash and 2,281,269 shares of the
Company’s common stock (valued at approximately $3.4 million). Following the initial equity investment in YFE in December 2021, the Company participated in a mandatory
tender offer for the remaining publicly traded shares held by YFE shareholders. Upon the expiration of the offer on February 14, 2022, the Company purchased an additional
2,637,717 shares of YFE at 2.00 EUROS per share or $5.7 million in the aggregate. On March 9, 2022, bonds held by YFE shareholders, were converted into 2,574,000 shares
of YFE common stock, 304,631 of which were purchased by the Company at 2.00 EUROS per share or $0.6 million. On April 5, 2022, the Company exercised its subscription
rights to purchase an additional 914,284 shares of YFE’s common stock at 3.00 EUROS per share, increasing the number of shares held by the Company to 6,857,132 shares
and its ownership in YFE to 48.2%.

 



Since December 1, 2021, Mr. Piëch has acted as a consultant to the Company and received an award of 300,000 RSUs on December 1, 2021, in connection therewith
as well as $12,500 per month as a stipend.

 
There were no arrangements or understandings between Mr. Piëch and any other person pursuant to which Mr. Piëch was appointed as a director. Except as described

above, there are no transactions to which the Company is a party and in which Mr. Piëch has a material interest that is required to be disclosed under Item 404(a) of Regulation
S-K. Mr. Piëch has not previously held any positions with the Company and has no family relationships with any directors or executive officers of the Company.

 
As a non-employee director, Mr. Piëch is entitled to receive cash compensation in accordance with the arrangements in effect for non-employee directors of the

Company.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 
 GENIUS BRANDS INTERNATIONAL, INC.
  
Date: June 29, 2022 By: /s/ Andy Heyward
 Name: Andy Heyward
 Title:   Chief Executive Officer
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