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THE GLIMPSE GROUP, INC.
CONSOLIDATED BALANCE SHEETS

 

  

As of
March 31, 2022

(Unaudited)   

As of
June 30, 2021

(Audited)  
ASSETS         
Cash and cash equivalents  $ 18,043,040  $ 1,771,929 
Investments   242,160   - 
Accounts receivable   1,366,428   626,244 
Contract assets   26,791   29,512 
Pre-offering costs   -   470,136 
Acquisition deposit   2,000,000   - 
Prepaid expenses and other current assets   562,106   281,047 

Total current assets   22,240,525   3,178,868 
         
Equipment, net   236,097   42,172 
Note receivable   250,000   - 
Other assets   48,000   - 
Intangible assets, net   3,371,842   - 
Goodwill   13,155,723   - 

Total assets  $ 39,302,187  $ 3,221,040 
         
LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)         
Accounts payable  $ 392,006  $ 381,510 
Accrued liabilities   203,878   168,745 
Accrued bonuses   -   440,357 
Contingent consideration for acquisition, current portion   2,060,300   - 
Accrued legacy acquisition expense   -   1,250,000 
Contract liabilities   563,949   98,425 

Total current liabilities   3,220,133   2,339,037 
         
Long term liabilities         

Paycheck Protection Program loan   -   623,828 
Convertible promissory notes, net   -   1,429,953 
Contingent consideration for acquisition, net of current portion   7,108,900   - 

Total liabilities   10,329,033   4,392,818 
Commitments and contingencies       
Stockholders’ Equity (Deficit)         

Preferred Stock, par value $0.001 per share, 20 million shares 
authorized; 0 shares issued and outstanding   -   - 
Common Stock, par value $0.001 per share, 300 million shares 
authorized; 12,742,773 and 7,579,285 issued and outstanding   12,743   7,580 
Additional paid-in capital   56,059,587   20,936,050 
Accumulated deficit   (27,099,176)   (22,115,408)

Total stockholders’ equity (deficit)   28,973,154   (1,171,778)
Total liabilities and stockholders’ equity (deficit)  $ 39,302,187  $ 3,221,040 

 
The accompanying notes are an integral part of these consolidated financial statements.
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THE GLIMPSE GROUP, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)



 
  For the Three Months Ended   For the Nine Months Ended  
  March 31,   March 31,  
  2022   2021   2022   2021  

Revenue                 
Software services  $ 1,922,950  $ 747,151  $ 4,340,863  $ 2,126,025 
Software license/software as a service   129,378   167,628   424,000   308,526 

Total Revenue   2,052,328   914,779   4,764,863   2,434,551 
Cost of goods sold   370,499   594,591   728,140   1,277,907 
Gross Profit   1,681,829   320,188   4,036,723   1,156,644 
Operating expenses:                 

Research and development expenses   1,912,329   669,007   4,092,203   1,994,523 
General and administrative expenses   1,291,904   635,356   3,268,742   1,343,966 
Sales and marketing expenses   854,098   278,096   2,024,462   1,012,851 

Total operating expenses   4,058,331   1,582,459   9,385,407   4,351,340 
Net loss from operations before other income (expense)   (2,376,502)   (1,262,271)   (5,348,684)   (3,194,696)
                 
Other income (expense)                 

Forgiveness of Paycheck Protection Program loan   623,828   548,885   623,828   548,885 
Other income   -   -   -   10,000 
Interest income   1,061   225   20,818   1,111 
Interest expense   -   (1,562)   -   (98,436)
Loss on conversion of convertible notes   -   (515,464)   (279,730)   (515,464)

Total other income (expense), net   624,889   32,084   364,916   (53,904)
Net Loss  $ (1,751,613)  $ (1,230,188)  $ (4,983,768)  $ (3,248,600)
                 

Basic and diluted net loss per share  $ (0.14)  $ (0.17)  $ (0.44)  $ (0.45)
Weighted-average shares used to compute basic and diluted net loss
per share   12,604,315   7,387,885   11,394,381   7,157,762 

 
The accompanying notes are an integral part of these consolidated financial statements.
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THE GLIMPSE GROUP, INC.
CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY

FOR THE THREE MONTHS ENDED MARCH 31, 2022
(Unaudited)

 
  Common Stock   Additional   Accumulated     
  Shares   Amount   Paid-In Capital   Deficit   Total  

Balance as of January 1, 2022   12,480,416  $ 12,480  $ 55,764,735  $ (25,347,563)  $ 30,429,652 
Common stock issued for acquisition - fair value
adjustment at close   -   -   (1,702,697)   -   (1,702,697)
Common stock issued for legacy acquisition obligation   57,978   58   459,942   -   460,000 
Common stock issued to vendors for compensation   1,529   2   14,998   -   15,000 
Common stock issued for exercise of options   202,850   203   712,221   -   712,424 
Stock based compensation expense   -   -   654,090   -   654,090 
Stock option-based board of directors expense   -   -   156,298   -   156,298 
Net loss   -   -   -   (1,751,613)   (1,751,613)
Balance as of March 31, 2022   12,742,773  $ 12,743  $ 56,059,587  $ (27,099,176)  $ 28,973,154 

 
THE GLIMPSE GROUP, INC.

CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY (DEFICIT)
FOR THE NINE MONTHS ENDED MARCH 31, 2022

(Unaudited)
 

  Common Stock   Additional   Accumulated     
  Shares   Amount   Paid-In Capital   Deficit   Total  

Balance as of July 1, 2021   7,579,285  $ 7,580  $ 20,936,050  $ (22,115,408)  $ (1,171,778)
Common stock issued in Initial Public Offering, net   1,912,500   1,913   11,819,451   -   11,821,364 
Common stock issued in Securities Purchase Agreement,
net   1,500,000   1,500   13,576,900   -   13,578,400 
Common stock issued for convertible note conversion   324,150   324   1,605,852   -   1,606,176 
Common stock issued for acquisitions   388,342   388   3,346,915   -   3,347,303 
Common stock issued for legacy acquisition obligation   452,978   453   1,249,547   -   1,250,000 
Common stock issued to vendors for compensation   14,902   15   162,880   -   162,895 
Common stock issued for exercise of options   559,775   559   1,325,484   -   1,326,043 
Stock based compensation expense   10,841   11   1,704,342   -   1,704,353 
Stock option-based board of directors expense   -   -   332,166   -   332,166 
Net loss   -   -   -   (4,983,768)   (4,983,768)
Balance as of March 31, 2022   12,742,773  $ 12,743  $ 56,059,587  $ (27,099,176)  $ 28,973,154 
 

The accompanying notes are an integral part of these consolidated financial statements.
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THE GLIMPSE GROUP, INC.



CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY (DEFICIT)
FOR THE THREE MONTHS ENDED MARCH 31, 2021

(Unaudited)
 

  Common Stock   Additional   Accumulated     
  Shares   Amount   Paid-In Capital   Deficit   Total  

Balance as of January 1, 2021   7,114,543  $ 7,114  $ 17,580,272  $ (18,042,133)  $ (454,747)
Sales of common stock to investors   23,876   24   107,511   -   107,535 
Common stock issued for convertible note conversion   317,619   318   1,421,742   -   1,422,060 
Common stock issued to convertible promissory note
holders for prepaid interest   29,500   30   147,470   -   147,500 
Common stock issued to convertible promissory note
holders as additional consideration   44,250   43   192,347   -   192,390 
Common stock issued to vendors for compensation   9,456   10   43,241   -   43,251 
Stock option-based compensation expense   -   -   552,260   -   552,260 
Stock option-based board of directors expense   -   -   42,541   -   42,541 
Net loss   -   -   -   (1,230,188)   (1,230,188)
Balance as of March 31, 2021   7,539,244  $ 7,539  $ 20,087,384  $ (19,272,321)  $ 822,602 

 
THE GLIMPSE GROUP, INC.

CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY (DEFICIT)
FOR THE NINE MONTHS ENDED MARCH 31, 2021

(Unaudited)
 

  Common Stock   Additional   Accumulated     
  Shares   Amount   Paid-In Capital   Deficit   Total  
Balance as of July 1, 2020   7,035,771  $ 7,036  $ 15,710,996  $ (16,023,721)  $ (305,689)
Sales of common stock to investors   76,871   77   345,933   -   346,010 
Common stock issued for convertible note conversion   332,063   332   1,486,728   -   1,487,060 
Common stock issued to convertible promissory note
holders for prepaid interest   29,500   30   147,470       147,500 
Common stock issued to convertible promissory note
holders as additional consideration   44,250   43   192,347       192,390 
Common stock issued to vendors for compensation   20,789   21   94,230   -   94,251 
Stock option-based compensation expense   -   -   1,984,075   -   1,984,075 
Stock option-based board of directors expense   -   -   125,605   -   125,605 
Net loss   -   -   -   (3,248,600)   (3,248,600)
Balance as of March 31, 2021   7,539,244  $ 7,539  $ 20,087,384  $ (19,272,321)  $ 822,602 
 

The accompanying notes are an integral part of these consolidated financial statements.
 

7

 
 

THE GLIMPSE GROUP, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
 

  For the Nine Months Ended March 31,  
  2022   2021  

Cash flows from operating activities:         
Net loss  $ (4,983,768)  $ (3,248,600)
Adjustments to reconcile net loss to net cash used in operating activities:         

Amortization and depreciation   281,641   18,162 
Amortization of paid-in kind common stock interest on convertible notes   -   98,436 
Common stock and stock option based compensation for employees and board of directors   2,102,271   2,241,907 
Issuance of common stock to vendors as compensation   162,895   94,251 
Loss on conversion of convertible notes   279,730   515,464 
Forgiveness of Paycheck Protection Program loan   (623,828)   (548,885)

         
Changes in operating assets and liabilities:         

Accounts receivable   (328,582)   (121,316)
Pre-offering costs   470,136   - 
Prepaid expenses and other current assets   (423,010)   (29,080)
Contract assets   (5,082)   123,011 
Other assets   (48,000)   - 
Accounts payable   (80,164)   (71,244)
Accrued liabilities   (58,014)   16,047 
Accrued bonuses   (440,357)   - 
Contract liabilities   14,418   (125,573)

Net cash used in operating activities   (3,679,714)   (1,037,420)
Cash flow from investing activities:         

Purchases of equipment   (166,928)   (17,109)
S5D acquisition, net of cash acquired   (3,815,894)   - 
S5D acquisition deposit   (2,000,000)   - 
Asset acquisition   (300,000)   - 
Purchase of investments   (242,160)   - 

Net cash used in investing activities   (6,524,982)   (17,109)
Cash flows from financing activities:         

Proceeds from initial public offering, net   11,821,364   - 
Proceeds from securities purchase agreement, net   13,578,400   - 
Proceeds from Paycheck Protection Program loan   -   623,828 



Proceeds from convertible promissory notes       1,475,000 
Proceeds from issuance of common equity to investors   -   324,629 
Proceeds from exercise of stock options   1,326,043   - 
Issuance of note receivable   (250,000)   - 

Net cash provided by financing activities   26,475,807   2,423,457 
         

Net change in cash and cash equivalents   16,271,111   1,368,928 
Cash and cash equivalents, beginning of year   1,771,929   1,034,846 
Cash and cash equivalents, end of period  $ 18,043,040  $ 2,403,774 

Non-cash Investing and Financing activities:         
Common stock issued for S5D acquisition  $ 2,297,303  $ - 
Common stock issued for asset acquisitions  $ 1,050,000  $ - 
Conversion of convertible promissory notes into common stock  $ 1,606,176  $ 1,487,060 
Contingent S5D acquisition consideration liability  $ 9,169,200  $ - 
Issuance of warrants in connection with initial public offering  $ 522,360  $ - 
Issuance of warrants in connection with securities purchase agreement  $ 8,797,546  $ - 
Issuance of common stock for satisfaction of legacy acquisition liability  $ 1,250,000  $ - 
Common stock issued to convertible note holders as additional compensation  $ -  $ 339,890 
Common stock subscription receivable  $ -  $ 21,381 

 
The accompanying notes are an integral part of these consolidated financial statements.
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THE GLIMPSE GROUP, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)
MARCH 31, 2022 AND 2021

 
NOTE 1. DESCRIPTION OF BUSINESS
 
The Glimpse Group, Inc. ("Glimpse”) is a Virtual (VR) and Augmented (AR) Reality company, comprised of a diversified portfolio of VR and AR software and services companies.
Glimpse’s twelve wholly-owned operating subsidiaries ("Subsidiary Companies” or "Subsidiaries”) are: Adept Reality, LLC (dba Adept XR Learning), Kabaq 3D Technologies,
LLC (dba QReal), KreatAR, LLC (dba PostReality), D6 VR, LLC, Immersive Health Group, LLC, Foretell Studios, LLC (dba Foretell Reality), Number 9, LLC (dba Pagoni VR), Early
Adopter, LLC, MotionZone, LLC (which, along with its subsidiary, The Glimpse Group Australia Pty Ltd, are dba AUGGD), XR Terra, LLC (dba XR Terra), Sector 5 Digital, LLC
(dba Sector 5 Digital) and a subsidiary in Turkey, Glimpse Group Yazılım ve ARGE Ticaret Anonim Şirketi ("Glimpse Turkey”). In addition, the Company has one inactive subsidiary
company, In-It VR, LLC (dba Mezmos), and with the operating Subsidiaries collectively comprise the "Company” or "Glimpse”. Glimpse was incorporated as The Glimpse Group,
Inc. in the State of Nevada, on June 15, 2016.
 
In February 2022, the Company purchased Sector 5 Digital, LLC, ("S5D”) an enterprise focused, immersive technology company. See Note 4.
 
Glimpse’s robust VR/AR ecosystem, collaborative environment and business model simplify the many challenges faced by companies in an emerging industry. Glimpse cultivates
and manages business operations while providing a strong network of professional relationships, thereby allowing the subsidiary company entrepreneurs to maximize their time
and resources in pursuit of mission-critical endeavors, reducing time to market, optimizing costs, improving product quality and leveraging joint go-to-market strategies, while
simultaneously providing investors an opportunity to invest directly into the VR/AR industry via a diversified platform.
 
The Company completed an initial public offering ("IPO”) of its common stock on the Nasdaq Capital Market Exchange ("Nasdaq”) on July 1, 2021, under the ticker VRAR. In
addition, pursuant to a Securities Purchase Agreement ("SPA”) the Company sold additional common stock to certain institutional investors in November 2021. See Note 9.
 
NOTE 2. LIQUIDITY AND CAPITAL RESOURCES
 
The Company incurred a loss of $4.98 million during the nine months ended March 31, 2022, compared to a loss of $3.25 million during the nine months ended March 31, 2021. The
loss was incurred as the Company funded operational expenses, primarily research and development, general and administrative, and sales and marketing costs.
 
On July 1, 2021 the Company completed an IPO in which, as a result of the sale of its common shares at $7.00 per share, it raised approximately $11.8 million in net proceeds after
fees and expenses. See Note 9. Furthermore, in November 2021 the Company completed a SPA whereby it sold additional common shares that resulted in approximately $13.6
million in net proceeds after fees and expenses. See Note 9.
 
In February 2022, the Company paid $4.0 million cash and escrowed $2.0 million cash as partial consideration for the contingent purchase obligation of S5D. See Note 4.
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The Company expects to continue to generate net losses for the foreseeable future as it makes investments to grow its business. Management believes that the Company’s
existing balances of cash and cash equivalents, which are approximately $17.0 million, will be sufficient to meet its anticipated cash requirements for at least twelve months from the
date that these financial statements are issued. However, should the Company’s current cash and cash equivalents not be sufficient to support the development of its business to
the point at which it has positive cash flows from operations, the Company plans to meet its future needs for additional capital through equity and/or debt financings. Equity
financings may include sales of common stock. Such financing may not be available on terms favorable to the Company or at all. If the Company is unable to obtain adequate
financing or financing on terms satisfactory to it when required, the Company’s ability to continue to support its business growth, scale its infrastructure, develop product
enhancements and to respond to business challenges could be significantly impaired.
 
NOTE 3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Basis of presentation
 
The unaudited consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States for interim financial
information and the rules and regulations of the Securities and Exchange Commission. In the opinion of management, the unaudited consolidated financial statements have been
prepared on the same basis as the annual consolidated financial statements and reflect all adjustments, which include only normal recurring adjustments, necessary to present
fairly the financial position as of March 31, 2022, the results of operations for the three and nine months ended March 31, 2022 and 2021, and cash flows for the nine months ended
March 31, 2022 and 2021. The financial data and other information disclosed in these notes to the interim financial statements related to these periods are unaudited. The results for
the three and nine months ended March 31, 2022 are not necessarily indicative of the results to be expected for the entire year ending June 30, 2022 or for any subsequent periods.



The consolidated balance sheet at June 30, 2021 has been derived from the audited consolidated financial statements at that date.
 
Certain information and footnote disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the United States
("GAAP”) have been condensed or omitted pursuant to the Securities and Exchange Commission’s rules and regulations.
 
These unaudited consolidated financial statements should be read in conjunction with our audited consolidated financial statements and notes thereto for the year ended June 30,
2021.
 
Principles of Consolidation
 
The accompanying consolidated financial statements include the balances of Glimpse and its wholly owned subsidiaries. All significant intercompany accounts and transactions
have been eliminated in consolidation.
 
Use of Accounting Estimates
 
The preparation of the accompanying consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the accompanying consolidated financial statements and the reported amounts
of revenue and expenses during the reporting period. Actual results could differ from those estimates.
 
The principal estimates relate to the valuation of allowance for doubtful accounts, common stock, stock options, warrants, revenue, cost of goods sold, allocation of the purchase
price of assets relating to business combinations and calculation of contingent consideration related to acquisitions.
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Cash and Cash Equivalents
 
Cash and cash equivalents consist of cash and deposits in bank checking accounts with immediate access and cash equivalents that represent highly liquid investments.
 
Accounts Receivable
 
Accounts receivable consists primarily of amounts due from customers under normal trade terms. Allowances for uncollectible accounts are provided for based upon a variety of
factors, including historical amounts written-off, an evaluation of current economic conditions, and assessment of customer collectability. As of March 31, 2022 and June 30, 2021
no allowance for doubtful accounts was recorded as all amounts were considered collectible.
 
Customer Concentration and Credit Risk
 
Three customers accounted for approximately 61% (32%, 16% and 13%, respectively) of the Company’s total gross revenues during the three months ended March 31, 2022. Two
of the same customers accounted for approximately 59% (42% and 17%, respectively) of the Company’s total gross revenues during the nine months ended March 31, 2022.
 
Four customers accounted for approximately 67% (26%, 15%, 15% and 11%, respectively) of the Company’s total gross revenues during the three months ended March 31, 2021.
Two of the same customers accounted for approximately 49% (32% and 17%, respectively) of the Company’s total gross revenues during the nine months ended March 30, 2021.
 
Three customers accounted for approximately 83% (49%, 23% and 11%, respectively) of the Company’s accounts receivable at March 31, 2022.
 
The Company maintains cash in accounts that, at times, may be in excess of the Federal Deposit Insurance Corporation limit. The Company has not experienced any losses on such
accounts.
 
Equipment, net
 
Equipment is stated at cost less accumulated depreciation. Depreciation is computed using the straight-line method over the estimated useful lives of the related assets. The costs
of improvements and betterments are capitalized and expenditures for repairs and maintenance are expensed in the period incurred.
 
The Company assesses the recoverability of equipment whenever events or changes in circumstances indicate that their carrying value may not be recoverable. There was no
impairment of equipment for the periods presented.
 
Business Combinations
 
The results of a business acquired in a business combination are included in the Company’s consolidated financial statements from the date of the acquisition. Purchase
accounting results in assets and liabilities of an acquired business generally being recorded at their estimated fair values as of the acquisition date. Any excess consideration over
the fair value of assets acquired and liabilities assumed is recognized as goodwill.
 
The Company performs valuations of assets acquired and liabilities assumed and allocates the purchase price to its respective assets and liabilities. Determining the fair value of
assets acquired and liabilities assumed may require management to use significant judgment and estimates, including the selection of valuation methodologies, estimates of future
revenues, costs and cash flows. Estimates of fair value are based upon assumptions believed to be reasonable, but which are inherently uncertain and unpredictable and, as a
result, actual results may differ from estimates. During the measurement period, which is typically one year from the acquisition date, if new information is obtained about facts and
circumstances that existed as of the acquisition date, changes in the estimated values of the net assets recorded may change the amount of the purchase price allocated to
goodwill. Upon the conclusion of the measurement period, any subsequent adjustments are recorded in the consolidated statement of operations. At times, the Company engages
the assistance of valuation specialists in concluding on fair value measurements in connection with determining fair values of assets acquired and liabilities assumed in a business
combination.
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Intangible assets (other than Goodwill)
 
Intangibles represent the allocation of a portion of the acquisition’s purchase price (see Note 5). Intangibles are stated at allocated cost less accumulated amortization.
Amortization is computed using the straight-line method over the estimated useful lives of the related assets. The Company reviews intangibles for impairment when current events
indicate that the fair value may be less than the carrying value.
 
Goodwill
 
The Company reviews goodwill for impairment annually or more frequently if current circumstances or events indicate that the fair value may be less than its carrying value. The



Company recorded goodwill related to acquisitions, see Note 4.
 
Fair Value of Financial Instruments
 
The carrying amounts of the Company’s financial instruments, such as investments, accounts receivable, accounts payable and accrued liabilities approximate fair value due to the
short-term nature of these instruments. The Company’s convertible debt approximates fair value due to its short-term nature and market rate of interest.
 
Revenue Recognition
 
Nature of Revenues
 
The Company reports its revenues in two categories:
 
 ● Software Services: Virtual and Augmented Reality projects, solutions and consulting services.
   
 ● Software License and Software-as-a-Service ("SaaS”): Virtual and Augmented Reality software that is sold either as a license or as a SaaS subscription.

 
The Company applies the following steps in order to determine the appropriate amount of revenue to be recognized as it fulfills its obligations under each of its agreements:

 
 ● identify the contract with a customer;
 ● identify the performance obligations in the contract;
 ● determine the transaction price;
 ● allocate the transaction price to performance obligations in the contract;
 ● recognize revenue as the performance obligation is satisfied;
 ● determine that collection is reasonably assured.

 
Revenue is recognized when the Company satisfies its performance obligation under the contract by transferring the promised product to its customer or service is performed and
collection is reasonably assured. A performance obligation is a promise in a contract to transfer a distinct product or service to a customer. A portion of the Company’s contracts
have a single performance obligation, as the promise to transfer products or services is not separately identifiable from other promises in the contract and, therefore, not distinct.
Other contracts can include various services and products which are at times capable of being distinct, and therefore accounted for as separate performance obligations.
 

12

 
 
Revenue is measured as the amount of consideration the Company expects to receive in exchange for transferring products or providing services. As such, revenue is recorded net
of returns, allowances, customer discounts, and incentives. Sales taxes and other taxes are excluded from revenues.
 
For distinct performance obligations recognized at a point in time, any unrecognized portion of revenue and any corresponding unrecognized expenses are presented as a contract
liability and a contract asset, respectively, in the accompanying consolidated balance sheets. Contract assets include cash and equity based payroll costs, and may include
payments to consultants and vendors.
 
For distinct performance obligations recognized over time, the Company records a contract asset (costs in excess of billings) when revenue is recognized prior to invoicing, or a
contract liability (billings in excess of costs) when revenue is recognized subsequent to invoicing.
 
Significant Judgments
 
The Company’s contracts with customers may include promises to transfer multiple products/services. Determining whether products/services are considered distinct performance
obligations that should be accounted for separately versus together may require significant judgment. Further, judgment may be required to determine the standalone selling price
for each distinct performance obligation.
 
Disaggregation of Revenue
 
The Company generated revenue for the three and nine months ended March 31, 2022 and 2021 by delivering: (i) Software Services, consisting primarily of VR/AR software
projects, solutions and consulting services, and (ii) Software Licenses & SaaS, consisting primarily of VR and AR software licenses or SaaS. The Company currently generates its
revenues primarily from customers in the United States.
 
For all subsidiaries except S5D, revenue for Software Services projects and solutions is recognized at the point of time in which the customer obtains control of the project,
customer accepts delivery and confirms completion of the project.
 
S5D’s revenues are primarily Software Services custom project solutions (projects whereby, the development of the custom project leads to an identifiable asset with no alternative
use to the Company, and, in which, the Company also has an enforceable right to payment under the contract) and are therefore recognized based on the percentage of completion
using an input model with a master budget. The budget is reviewed periodically and percentage of completion adjusted accordingly.
 
Revenue for Software Services consulting services and website maintenance is recognized at the point of time in which the Company performs the services, typically on a monthly
retainer basis.
 
Revenue for Software License is recognized at the point of time in which the Company delivers the software and customer accepts delivery. If there are significant contractually
stated ongoing service obligations to be performed during the term of the Software License or SaaS contract, then revenues are recognized ratably over the term of the contract.
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Timing of Revenue
 
The timing of revenue recognition for the three and nine months ended March 31, 2022 and 2021 was as follows:

 
  For the Three Months Ended   For the Nine Months Ended  
  March 31,   March 31,  
  2022   2021   2022   2021  

Products transferred at a point in time  $ 994,650  $ 788,898  $ 3,585,399  $ 2,081,496 
Products and services transferred/recognized over time   1,057,678   125,881   1,179,464   353,055 

Total Revenue  $ 2,052,328  $ 914,779  $ 4,764,863  $ 2,434,551 



 
Remaining Performance Obligations
 
Timing of revenue recognition may differ from the timing of invoicing to customers. The Company generally records a receivable/contract asset when revenue is recognized prior to
invoicing, or deferred revenue/contract liability when revenue is recognized subsequent to invoicing.
 
For Software Services project contracts, other than S5D, the Company generally invoices customers after the project has been delivered and accepted by the customer. Software
Service project contracts typically consist of designing and programming software for the customer. In most cases, there is only one performance obligation, and revenue is
recognized upon completion, delivery and customer acceptance. Contracts may include multiple distinct projects that can each be implemented and operated independently of
subsequent projects in the contract. In such cases, the Company accounts for these distinct projects as separate performance obligations and recognizes revenue upon the
completion of each project or obligation, its delivery and customer acceptance.
 
For contracts recognized over time, contract liabilities include billings invoiced for software projects for which the contract’s performance obligations are not complete.
 
For S5D Software Services project contracts, the Company generally invoices customers for a substantial portion of the project upon entering into the contract due to their custom
nature and revenue is recognized based upon percentage of completion. Revenue recognized subsequent to invoicing is recorded as a contract liability (billings in excess of cost)
and revenue recognized prior to invoicing is recorded as a contract asset (cost in excess of billings).

 
For Software Services consulting or retainer contracts, the Company generally invoices customers monthly at the beginning of each month in advance for services to be performed
in the following month. The sole performance obligation is satisfied when the services are performed. Software Services consulting or retainer contracts typically consist of
ongoing support for a customer’s software or specified business practices.
 
For Software License contracts, the Company generally invoices customers when the software has been delivered to and accepted by the customer, which is also when the
performance obligation is satisfied. For SaaS contracts, the Company generally invoices customers in advance at the beginning of the service term.
 
For multi-period Software License contracts, the Company generally invoices customers annually at the beginning of each annual coverage period. Software License consist of
providing clients with software designed by the Company. For Software License, there are generally no ongoing support obligations unless specified in the contract (becoming a
Software Service).
 
Unfulfilled performance obligations represent amounts expected to be earned by the Company on executed contracts. As of March 31, 2022, the Company had approximately $2.0
million in unfulfilled performance obligations.
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Employee Stock-Based Compensation
 
The Company recognizes stock-based compensation expense related to grants to employees or service providers based on grant date fair values of common stock or the stock
options, which are amortized over the requisite period, as well as forfeitures as they occur.
 
The Company values the options using the Black-Scholes Merton ("Black Scholes”) method utilizing various inputs such as expected term, expected volatility and the risk-free
rate. The expected term reflects the application of the simplified method, which is the weighted average of the contractual term of the grant and the vesting period for each tranche.
Expected volatility is derived from a weighted average of volatility inputs for the Company since its IPO. Prior to its IPO, expected volatility is derived from a weighted average of
volatility inputs for comparable software and technology service companies The risk-free rate is based on the implied yield of U.S. Treasury notes as of the grant date with a
remaining term approximately equal to the expected life of the award.
 
Research and Development Costs
 
Research and development expenses are expensed as incurred, and include payroll, employee benefits and stock-based compensation expense. Research and development
expenses also include third-party development and programming costs. Given the emerging industry and uncertain market environment the Company operates in, research and
development costs are not capitalized.
 
Income Taxes
 
The Company records income taxes using the asset and liability method. Deferred income tax assets and liabilities are recognized for the future tax effects attributable to temporary
differences between the financial statement carrying amounts of existing assets and liabilities and their respective income tax bases, and operating loss and tax credit
carryforwards. The Company establishes a valuation allowance if it is more likely than not that the deferred tax assets will not be recovered based on an evaluation of objective
verifiable evidence. For tax positions that are more likely than not of being sustained upon audit, the Company recognizes the largest amount of the benefit that is greater than 50%
likely of being realized. For tax positions that are not more likely than not of being sustained upon audit, the Company does not recognize any portion of the benefit.
 
The Financial Accounting Standards Board ("FASB”) Accounting Standards Codification ("ASC”) Topic 740, Income Taxes, or ASC 740, also clarifies the accounting for
uncertainty in income taxes recognized in an enterprise’s financial statements and prescribes a recognition threshold and measurement process for financial statement recognition
and measurement of a tax position taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained
upon examination by taxing authorities. ASC 740 also provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and
transition. Based on the Company’s evaluation, it has been concluded that there are no significant uncertain tax positions requiring recognition in the Company’s consolidated
financial statements. The Company believes that its income tax positions and deductions would be sustained on audit and does not anticipate any adjustments that would result in
material changes to its financial position.
 
The Company’s policy for recording interest and penalties associated with audits is to record such expense as a component of income tax expense. There were no amounts accrued
for penalties or interest for the three and nine months ended March 31, 2022 and 2021. Management is currently unaware of any issues under review that could result in significant
payments, accruals or material deviations from its position.
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Earnings Per Share
 
Basic earnings per share ("EPS”) is computed based on the weighted average number of shares of common stock outstanding during the period. Diluted EPS is computed based on
the weighted average number of shares of common stock plus the effect of dilutive potential shares of common stock outstanding during the period using the treasury stock
method. Dilutive potential common shares include the issuance of potential shares of common stock for outstanding stock options and convertible debt.
 
Reclassifications
 



Certain accounts in the prior period financial statements have been reclassified for comparative purposes to conform with the presentation in the current period financial
statements.
 
Recent Accounting Pronouncements
 
Management does not believe that any recently issued, but not yet effective, accounting standards if currently adopted would have a material effect on the Company’s financial
statements.
 
NOTE 4. ACQUISITIONS
 
Purchase of S5D
 
On December 2, 2021, Glimpse entered into a Membership Interest Sale Agreement (the "Agreement”), with S5D and each of the equity holders of S5D named therein (collectively,
the "Members”). S5D is an enterprise focused, immersive technology company that combines innovative storytelling with emerging technologies for industry leading
organizations
 
On February 1, 2022, Glimpse consummated the transaction contemplated by the Agreement. Subject to the terms and conditions set forth in the Agreement, S5D became a wholly-
owned subsidiary of Glimpse.
 
The aggregate consideration consisted of: (a) $4.0 million cash paid at the February 1, 2022 closing (the "Closing”); (b) 277,201 shares of the Company’s common stock valued at
the date of acquisition (escrowed and valued at $4.0 million at the time the Agreement was entered) and released from escrow to the Members at Closing; and (c) future purchase
price considerations ("contingent consideration”) payable to the Members, up to a residual of $19.0 million ($2.0 million of which was escrowed at Closing). The $19.0 million is
based and payable on S5D and the Company’s achievement of certain revenue growth milestones during the three years post-Closing, as defined, the payment of which shall be
made up to $2.0 million in cash and the remainder in common stock of the Company, priced at the dates of the future potential share issuance subject to a common stock price floor,
as defined in the Agreement.
 
The fair value allocation for the purchase price consideration paid at close was recorded as follows:

 
Purchase price consideration:     
Cash paid to members at closing  $ 4,000,000 
Company common stock fair value when released from escrow at closing   2,297,303 
Fair value of contingent consideration to be achieved   9,169,200 
Total purchase price  $ 15,466,503 
     
Fair value allocation of purchase price:     
Cash and cash equivalents  $ 184,106 
Accounts receivable   411,602 
Other current assets   10,259 
Equipment, net   60,479 
Other assets   9,246 
Accounts payable and accrued expenses   (183,806)
Contract liability (billings in excess of cost)   (451,106)
Intangible assets - customer relationships   2,820,000 
Goodwill   12,605,723 

 $ 15,466,503 
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The Company’s fair value estimate of the contingent consideration for the S5D acquisition was determined using a Monte Carlo simulation method which accounts for the
probabilities of various outcomes. The Company’s fair value estimate related to the identified intangible asset of customer relationships was determined using the Multi-Period
Excess Earnings Method. This valuation method requires management to project revenues, customer attrition and cash flows for the reporting unit over a multiyear period, as well
as determine the weighted average cost of capital to be used as a discount rate.
 
The goodwill recognized in connection with the acquisition is primarily attributable to new markets access and is expected to be deductible for tax purposes.
 
Unaudited Pro Forma Results
 
The unaudited pro forma financial information in the table below summarizes the combined results of operations for Glimpse and S5D, as if the companies were combined for the
three and nine-month periods ended March 31, 2022. The unaudited pro forma financial information includes the business combination accounting effects resulting from this
acquisition, including adjustments to reflect recognition of intangible asset amortization. The unaudited pro forma financial information as presented below is for informational
purposes only and is not necessarily indicative of the results of operations that would have been achieved if the acquisitions had taken place at July 1, 2021.
 
The unaudited pro forma financial information if S5D was included since July 1, 2021:

 

  
For the Three Months
Ended March 31, 2022   

For the Nine Months
Ended March 31, 2022  

       
Revenue  $ 2,270,286  $ 7,265,091 
Net loss  $ (2,025,931)  $ (5,369,368)

 
The Company recognized $687,700 in revenue and $195,217 of net loss related to S5D since the acquisition date of February 1 through March 31, 2022 in the consolidated statement
of operations.
 
AUGGD Asset Acquisition
 
In August 2021, the Company, through its wholly owned subsidiary company, MotionZone, LLC (dba AUGGD), completed an acquisition of certain assets, as defined, from
Augmented Reality Investments Pty Ltd ("ARI”), an Australia based company providing augmented reality software and services. Over time, the acquisition may facilitate the
Company’s endeavors in the Architecture, Engineering and Construction market segments.
 
Initial consideration for the purchase was $0.75 million payable in Company common stock. In August 2021, the Company issued 77,264 shares of common stock to satisfy the
purchase price. The acquisition agreement provides for additional contingent consideration in the form of Company common stock if certain future revenue targets are achieved
through June 2024, which is not expected at this time. No liabilities were assumed as part of the acquisition and the primary assets acquired included employees, customer



relationships and technology. The Company recorded the purchase price allocation as follows:
 

Intangible Assets  $ 500,000 
Goodwill   250,000 

Total  $ 750,000 
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The goodwill recognized in connection with the acquisition is primarily attributable to new markets access and is expected to be deductible for tax purposes.
 
The results of operations of AUGGD have been included in the Company’s consolidated financial statements from the date of acquisition and did not have a material impact on the
Company’s consolidated financial statements.
 
XR Terra Asset Acquisition
 
In October 2021, the Company, through its wholly owned subsidiary company, XR Terra, LLC, completed an acquisition of certain assets, as defined, from XR Terra, Inc., a
developer of teaching platforms utilized in coding software used in VR and AR programming.
 
Initial consideration for the purchase was $0.60 million payable 50% in Company common stock and 50% in cash. In October 2021, the Company paid $0.30 million cash and issued
33,877 shares of common stock to satisfy the purchase price. The acquisition agreement provides for additional contingent consideration in the form of Company common stock if
certain future revenue targets are achieved through September 2024, which is not expected at this time. No liabilities were assumed as part of the acquisition and the primary assets
acquired included employees and technology. The Company recorded the purchase price allocation as follows:

  
Intangible Assets  $ 300,000 
Goodwill   300,000 

Total  $ 600,000 
 

The goodwill recognized in connection with the acquisition is primarily attributable to new markets access and is expected to be deductible for tax purposes.
 
The results of operations of XR Terra have been included in the Company’s consolidated financial statements from the date of acquisition and did not have a material impact on
the Company’s consolidated financial statements.
 
NOTE 5. INTANGIBLE ASSETS
 
Intangible assets, their respective amortization period, and accumulated amortization at March 31, 2022 are as follows:
 

  As of March 31, 2022  
  Value ($)   Amortization Period (Years)  
  S5D   AUGGD   XR Terra   Total     

Intangible Assets                     
Customer Relationships  $ 2,820,000  $ 250,000  $ -  $ 3,070,000   5 (S5D) / 3 (AUGGD)  
Technology   -   250,000   300,000   550,000   3  
Less: Accumulated Amortization   (94,000)   (104,160)   (49,998)   (248,158)     

Intangible Assets, net  $ 2,726,000  $ 395,840  $ 250,002  $ 3,371,842     
 

Intangible asset amortization expense for the three and nine months ended March 31, 2022 was approximately $161,000 and $248,000, respectively.
 

18

 
 
Estimated intangible asset amortization expense for the next six years is as follow:
 

Remaining FYE June 30, 2022  $ 207,663 
Fiscal Year Ended June 30, 2023  $ 830,652 
Fiscal Year Ended June 30, 2024  $ 830,661 
Fiscal Year Ended June 30, 2025  $ 609,866 
Fiscal Year Ended June 30, 2026  $ 564,000 
Fiscal Year Ended June 30, 2027  $ 329,000 

 
NOTE 6. CONTRACT ASSETS/LIABILITIES
 
At March 31, 2022 and June 30, 2021, contract assets totaling $26,791 and $29,512, respectively, consists of costs deferred under contracts not completed and recognized at a point
in time ($13,529 and $29,512, respectively), and costs in excess of billings under contracts not completed and recognized over time ($13,262 and $0, respectively). At March 31, 2022
and June 30, 2021, contract liabilities, totaling $563,949 and $98,425, respectively, consists of billings under contracts not completed and recognized at a point in time ($231,099 and
$98,425, respectively), and billings in excess of costs under contracts not completed and recognized over time ($332,850 and $0, respectively).
 
The following table shows the reconciliation of the costs in excess of billings and billings in excess of costs for contracts recognized over time:
 

  
As of

March 31, 2022  
    
Cost incurred on uncompleted contracts  $ 127,911 
Estimated earnings   392,221 
Earned revenue   520,132 
Less: billings to date   839,721 
Billings in excess of costs, net  $ (319,588)
     
Balance Sheet Classification     
Contract assets includes costs and estimated earnings in excess of
billings on uncompleted contracts  $ 13,262 



Contract liabilities includes billings in excess of costs and estimated
earnings on uncompleted contracts   (332,850)
Billings in excess of costs, net  $ (319,588)

 
NOTE 7. CONTINGENT LEGACY ACQUISITION LIABILITY
 
Kabaq 3D Technologies, LLC
 
The Company’s November 2016 acquisition of assets relating to the acquisition of Kabaq 3D Technologies, LLC contained a provision for additional acquisition consideration
triggered by a potential listing of the Company’s common stock on a national securities exchange and certain stock trading volume thresholds. In August 2021, the milestones
triggering the additional consideration were met and the Company incurred $0.75 million of additional acquisition cost. In accordance with GAAP, the cost has been accrued as a
legacy acquisition liability on the Company’s balance sheet at June 30, 2021. This obligation was satisfied in August 2021 through the issuance of 375,000 shares of common stock
in settlement of 375,000 stock options at $2.00 per share.
 
KreatAR, LLC
 
The Company’s October 2016 acquisition of assets relating to the acquisition of KreatAR, LLC contained a provision for additional acquisition consideration triggered by a
potential listing of the Company’s common stock on a national securities exchange and certain stock trading volume thresholds. In August 2021, the milestones triggering the
additional consideration were met. In connection therewith, the Company incurred $0.5 million of additional acquisition cost. In accordance with GAAP, the cost has been accrued
as a legacy acquisition liability on the Company’s balance sheet at June 30, 2021. This obligation was satisfied in December 2021 and January 2022 through the issuance of 35,000
shares of common stock in settlement of 35,000 stock options at $2.00 per share and through the issuance of 42,978 shares of common stock valued at $0.43 million.
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NOTE 8. DEBT
 
Convertible Promissory Notes 1
 
In December 2019 the Company raised $1.33 million by the issuance of unsecured Convertible Promissory Notes with a three-year term (the "Note 1” or "Notes 1”), primarily from
existing Company investors.
 
The Notes 1 bore an interest rate of 10% per annum.
 
Interest expense on the Notes 1 was approximately $1,600 and $98,000 for the three and nine months ended March 31, 2021, respectively, representing amortization of the original
issue discount and prepaid interest for the period.
 
The Notes 1 were convertible by a Note 1 holder at any time during the term into common stock of the Company at a fixed price of $4.50/share, or approximately 295,000 shares of
common stock upon full conversion.
 
In December 2020 and primarily in January 2021, Note 1 holders converted approximately $1.21 million of principal into approximately 0.33 million shares of common stock at a
revised (to encourage early conversion) conversion price of $4.00/share. As a result, during the nine months ended March 31, 2021, the Company recorded a loss of approximately
$0.52 million representing unamortized original issue discount and prepaid interest.
 
The holders of the remaining unconverted Notes 1, equating to approximately $117,000 (net of original discount of approximately $8,000) of outstanding principal at June 30, 2021,
amended their Notes 1 to allow for auto conversion upon the Company’s potential IPO event at a conversion price of $4.25/share. As per the amendment, the residual Notes 1
converted upon the IPO and no further obligations existed. See Note 9.
 
The Company recorded a loss, during the nine months ended March 31, 2022, on conversion of the remaining Notes 1 of approximately $18,000 at time of the IPO, representing
unamortized original issue discount and prepaid interest.
 
Convertible Promissory Notes 2
 
In March 2021, the Company raised $1.48 million by the issuance of unsecured Convertible Promissory Notes with a two-year term (the "Notes 2”), to several investors.
 
The Notes 2 bore an interest rate of 10% per annum.
 
No interest expense on the Notes 2 was recorded for the three and nine months ended March 31, 2021.
 
The Notes 2 were convertible by a note holder at any time during the term into common stock of the Company at a fixed price of $5.00/share, or 295,000 shares of common stock
upon full conversion. Notes 2 had a maturity date of March 5, 2023. All outstanding amounts at the time of the Company’s IPO automatically converted at $5.00/share in the
aggregate. Convertible Notes 2 totaled approximately $1.313 million (net of original issue discount of approximately $0.16 million) at June 30, 2021. The Notes 2 converted upon the
IPO and no further obligations existed. See Note 9.
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The Company recorded a loss, during the nine months ended March 31, 2022, on conversion of the Notes 2 of approximately $0.26 million at time of the IPO, representing
unamortized original issue discount and prepaid interest.
 
Paycheck Protection Program Loan
 
In March 2022, the Small Business Administration forgave principal and interest on a $0.62 million Paycheck Protection Program loan to the Company. The forgiveness is recorded
in other income (expenses) on the statement of operations.
 
NOTE 9. EQUITY
 
Initial Public Offering ("IPO”)
 
On July 1, 2021, the Company completed an IPO of common stock on the Nasdaq under the symbol "VRAR”, at a price of $7.00 per share.
 
The Company sold approximately 1.91 million shares of common stock and realized net proceeds (after underwriting, professional fees and listing expenses) of $11.82 million.



 
In connection with the IPO, and for services rendered, the underwriter was issued a warrant to purchase 87,500 shares of common stock at $7.00 per share. The warrant could not
be exercised prior to December 30, 2021 and expires in June 2026. The warrant was valued at approximately $0.52 million based on the Black-Scholes options pricing model method
with the following assumptions: 5 year expected term, 129% expected volatility, 0.87% risk-free rate and 0% expected dividend yield.
 
As stated in Note 8, in conjunction with the IPO, the outstanding convertible promissory Notes 1 and 2 were satisfied in full through the issuance of 324,150 shares of common
stock. A loss of approximately $0.28 million was recorded on this conversion at the time of the IPO.
 
Securities Purchase Agreement ("SPA”)
 
In November 2021, the Company sold $15.0 million worth of its common stock and warrants to certain institutional investors in a private placement pursuant to a SPA. The
Company realized net proceeds (after underwriting, professional fees and listing expenses) of $13.58 million.
 
Under the terms of the SPA, the Company sold 1.50 million shares of its common stock and warrants to purchase 0.75 million shares of common stock. The purchase price for one
share of common stock and half a corresponding warrant was $10.00. The warrants have an exercise price of $14.63 per share. Warrants to purchase 0.56 million shares can be
exercised immediately and expire five years from the date of the SPA. Warrants to purchase 0.19 million shares cannot be exercised prior to May 2, 2022 and expire five years
thereafter. The warrants are valued at approximately $8.80 million based on the Black-Scholes options pricing model method with the following assumptions: 5 year expected term,
146% expected volatility, 1.22% risk-free rate and 0% expected dividend yield.
 
Common Stock Issued
 
Common stock sold to Investors
 
During the nine months ended March 31, 2022, the Company sold approximately 1.91 million shares of common stock to investors at the IPO at a price of $7.00 per share, for total
net proceeds of approximately $11.82 million. In addition, the Company sold 1.50 million shares of common stock to investors pursuant to a SPA at a price of $10.00 per share
(including unexercised warrants), for total net proceeds of approximately $13.58 million.
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During the nine months ended March 31, 2021, the Company sold approximately 77,000 shares of common stock to investors at a price of $4.50 per share, for total net proceeds of
approximately $0.35 million.
 
Common stock issued to Investors
 
During the nine months ended March 31, 2022, in connection with the conversion of convertible promissory notes and in conjunction with the IPO, the Company issued
approximately 324,000 shares of common stock (see Note 8). During the nine months ended March 31, 2021, in connection with the conversion of Notes 1, the Company issued
approximately 332,000 shares of common stock; and in connection with the issuance of Notes 2, the Company issued approximately 74,000 shares of common stock (see Note 8).
 
Common stock issued for Acquisition
 
During the nine months ended March 31, 2022 the Company issued approximately 111,000 shares of common stock, valued at $1.05 million, as consideration for the acquisition of
AUGGD and XR Terra (see Note 4). In addition, the Company issued approximately 277,000 shares of common stock, fair valued at $2.30 million, as consideration for the acquisition
of S5D (see Note 4).
 
Common stock issued for Legacy Acquisition Obligation
 
During the nine months ended March 31, 2021 the Company issued approximately 453,000 shares of common stock to satisfy legacy acquisition obligations of $1.25 million (see
Note 7).
 
Common stock issued to Vendors
 
During the nine months ended March 31, 2022 and 2021, the Company issued approximately 15,000 and 21,000 shares of common stock, respectively, to various vendors for
services performed and recorded share-based compensation of approximately $163,000 and $94,000, respectively.
 
Common stock issued for Exercise of Stock Options
 
During the nine months ended March 31, 2022, the Company issued approximately 560,000 shares of common stock upon exercise of the respective option grants, and realized cash
proceeds of approximately $1.33 million.
 
Common stock-based Compensation expense
 
During the nine months ended March 31, 2022, the Company issued approximately 11,000 shares of common stock, to an employee and recorded share-based compensation of
approximately $96,000.
 
Employee Stock-Based Compensation
 
The Company’s 2016 Equity Incentive Plan (the "Plan”), as amended, has 10 million common shares reserved for issuance. As of March 31, 2022, there were approximately 4.70
million shares available for issuance under the Plan.
 
The Company recognizes compensation expense relating to awards ratably over the requisite period, which is generally the vesting period.
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Stock options have been recorded at their fair value. The Black-Scholes option-pricing model assumptions used to value the issuance of stock options under the Plan, are noted in
the following table:
 

  For the Three Months Ended March 31,   For the Nine Months Ended March 31,  
  2022   2021   2022   2021  

Weighted average expected terms (in years)   5.7   5.2   5.7   5.2 
Weighted average expected volatility   232.7%  128.63%  205.6%  125.50%



Weighted average risk-free interest rate   1.4%  0.4%  1.4%  0.4%
Expected dividend yield   0.0%  0.0%  0.0%  0.0%

 
The grant date fair value, for options granted during the nine months ended March 31, 2022 and 2021 was approximately $7.98 million and $2.10 million, respectively.
 
The following is a summary of the Company’s stock option activity for the nine months ended March 31, 2022:
 

     Weighted Average     
        Remaining     
     Exercise   Contractual   Intrinsic  
  Options   Price   Term (Yrs)   Value  

Outstanding at July 1, 2021   4,740,910  $ 3.40   8.5  $ 7,893,467 
Options Granted   836,141   9.68   9.8   2,276,040 
Options Exercised   (969,775)   2.90   7.5   (9,176,737)
Options Forfeited / Cancelled   (273,799)   4.98   7.7   (2,020,350)
Outstanding at March 31, 2022   4,333,477  $ 4.63   8.9  $ 10,404,816 
Exercisable at March 31, 2022   3,568,874  $ 3.59   8.7  $ 10,293,216 

 
The Company’s stock option-based expense for the three and nine months ended March 31, 2022 and 2021 consisted of the following:

 
  For the Three Months Ended   For the Nine Months Ended  
  March 31,   March 31,  
  2022   2021   2022   2021  
Stock option-based expense:                 
Research and development expenses  $ 448,321  $ 283,510  $ 1,053,829  $ 886,591 
General and administrative expenses   43,265   123,179  $ 167,837   419,193 
Sales and marketing expenses   160,657   65,302  $ 401,496   310,710 
Cost of goods sold   4,348   192,958  $ 48,506   497,370 
Board option expense   156,298   42,542  $ 334,603   128,043 
Total  $ 812,889  $ 707,491  $ 2,006,271  $ 2,241,907 

 
At March 31, 2022, total unrecognized compensation expense to employees, board members and vendors related to stock options was approximately $7.08 million and is expected
to be recognized over a weighted average period of 2.56 years.
 
The intrinsic value of stock options at March 31, 2022 was computed using a fair market value of the common stock of $6.39/share.
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NOTE 10. EARNINGS PER SHARE
 
The following table presents the computation of basic and diluted net loss per common share:
 

  For the Three Months Ended   For the Nine Months Ended  
  March 31,   March 31,  

  2022   2021   2022   2021  
Numerator:                 

Net loss  $ (1,751,613)  $ (1,230,188)  $ (4,983,768)  $ (3,248,600)
Denominator:                 

Weighted-average common shares outstanding for basic and
diluted net loss per share   12,604,315   7,387,885   11,394,381   7,157,762 

Basic and diluted net loss per share  $ (0.14)  $ (0.17)  $ (0.44)  $ (0.45)
 

Potentially dilutive securities that were not included in the calculation of diluted net loss per share attributable to common stockholders because their effect would be anti-dilutive
are as follows (in common equivalent shares):
 

  At March 31, 2022   At March 31, 2021  
Stock Options   4,333,477   4,567,750 
Warrants   837,500    
Convertible Notes   -   324,412 
Total   5,170,977   4,892,162 

 
NOTE 11. RELATD PARTY TRANSACTION
 
In March 2022, the Company lent to ARI, the entity from which the assets of AUGGD were bought (see Note 4), $0.25 million pursuant to a secured promissory note due March 31,
2024. The two owners of ARI are currently an employee and a non-employee advisor to the Company.
 
The note bears interest at the rate of 1% per annum and is secured by the borrower’s common shares of the Company. Any sales of said shares shall be used to prepay the note,
unless otherwise agreed to by the Company.
 
The Company recognized $208 of interest income on the note for the three and nine months ended March 31, 2022.
 
NOTE 12. COMMITMENTS AND CONTINGENCIES
 
Operating Leases
 
New York
 
The Company has an office space lease expiring, as amended, on December 31, 2022.
 
Texas



 
The Company has an office space lease expiring, as amended, on February 28, 2025. The lease requires the Company to pay a pro-rata share of common area maintenance,
insurance and real estate taxes.
 
Turkey
 
The Company has three office space leases expiring in November and December, 2022.
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The future aggregate minimum rental commitments under the non-cancelable operating leases (including common area maintenance) are as follows:
 

Remaining FYE June 30, 2022  $ 114,632 
Fiscal Year Ended June 30, 2023  $ 290,728 
Fiscal Year Ended June 30, 2024  $ 129,380 
Fiscal Year Ended June 30, 2025  $ 87,576 

 
Rent expense for the three and nine months ended March 31, 2022 was approximately $110,000 and $286,000, respectively. Rent expense for the three and nine months ended March
31, 2021 was approximately $76,000 and $221,000, respectively.
 
Potential Future Distributions Upon Divestiture or Sale
 
Upon a divestiture or sale of a subsidiary company, the Company is contractually obligated to distribute up to 10% of the net proceeds from such divestiture or sale to the senior
management team of the divested subsidiary company. Currently, there are no active discussions pertaining to a potential divestiture or sale of any of the Company’s subsidiaries.
 
COVID-19
 
The COVID-19 pandemic has caused and continues to cause significant business and financial markets disruption worldwide and there is significant uncertainty around the
duration of this disruption and its ongoing effects on our business. This has primarily manifested itself in prolonged sales cycles.
 
From March 2020 through June 2021, the Company had required substantially all of its employees to work remotely to minimize the risk of the virus. While working remotely has
proven to be effective to this point, it may eventually inhibit the Company’s ability to operate its business effectively. Commencing July 2021, the Company has tentatively
required employees to return to the office several days a week.
 
The Company continues to closely monitor the situation and the effects on its business and operations. While uncertainty remains, given the current state of the pandemic, the
Company’s expected revenue growth and current cash balance, the Company does not expect the impact of COVID-19 on its business and operations to worsen going forward.
 
NOTE 13. SUBSEQUENT EVENTS
 
None.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
 
The following discussion and analysis summarizes the significant factors affecting the consolidated operating results, financial condition, liquidity and cash flows of our
Company as of and for the periods presented below. The following discussion and analysis of our financial condition and results of operations should be read in conjunction
with our unaudited condensed consolidated financial statements and related notes included in this Quarterly Report on Form 10-Q and the audited financial statements and
notes thereto, and related disclosures, as of and for the year ended June 30, 2021, which are included in the Form 10-K filed with the Securities and Exchange Commission (the
"SEC”) on September 28, 2021. Unless the context requires otherwise, references in this Quarterly Report on Form 10-Q to "we,” "us,” and "our” refer to The Glimpse Group,
Inc.
 
Forward-Looking Statements
 
The information in this discussion contains forward-looking statements and information within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, (the "Exchange Act”), which are subject to the "safe harbor” created by those sections.
These forward-looking statements include, but are not limited to, statements concerning our strategy, future operations, future financial position, future revenues, projected
costs, prospects and plans and objectives of management. The words "anticipates,” "believes,” "estimates,” "expects,” "intends,” "may,” "plans,” "projects,” "will,” "would”
and similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words. We may not actually
achieve the plans, intentions, or expectations disclosed in our forward-looking statements and you should not place undue reliance on our forward-looking statements. Actual
results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements that we make. These forward-looking
statements involve risks and uncertainties that could cause our actual results to differ materially from those in the forward-looking statements, including, without limitation,
the risks set forth in Part II, Item 1A, "Risk Factors” in this Quarterly Report on Form 10-Q and in our other filings with the SEC. The forward-looking statements are
applicable only as of the date on which they are made, and we do not assume any obligation to update any forward-looking statements.
 
Overview
 
We are a Virtual ("VR”) and Augmented ("AR”) Reality platform company, comprised of a diversified group of wholly-owned and operated VR and AR companies, providing
enterprise-focused software, services and solutions. We believe that we offer significant exposure to the rapidly growing and potentially transformative VR and AR markets, while
mitigating downside risk via our diversified model and ecosystem.
 
We were incorporated as The Glimpse Group, Inc. in the State of Nevada, on June 15, 2016 and are headquartered in New York, New York. We currently own and actively operate
twelve, wholly-owned subsidiary companies ("Subsidiary Companies”, "Subsidiaries”) as represented in the below organizational chart:
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Significant Transactions
 
On July 1, 2021, we completed an initial public offering ("IPO”) of common stock and initial listing on the Nasdaq Capital Market under the symbol "VRAR”, at an initial public
offering price of $7.00 per share. In conjunction with the IPO and the underwriter’s exercise of its over-allotment option, we sold 1,912,500 shares of common stock and realized net
proceeds (after underwriting, professional fees and listing expenses) of $11.82 million.
 
On November 2, 2021, pursuant to a securities purchase agreement, the Company sold 1.50 million shares of common stock and warrants to purchase 0.75 million shares of common
stock to certain institutional investors in a private placement. The warrants have an exercise price of $14.63 per share. The purchase price for one share of common stock and half a
corresponding warrant was $10.00. The net proceeds to the Company from the private placement offering were approximately $13.6 million after deducting the placement agent’s
fees and other offering expenses.
 
On February 1, 2022, the Company closed on a Membership Interest Sale Agreement (the "S5D Agreement”) whereby Sector 5 Digital, LLC ("S5D”) became a wholly-owned
subsidiary of the Company. S5D is an enterprise focused, immersive technology company that combines innovative storytelling with emerging technologies for industry leading
organizations. The transaction’s original total potential purchase price was $27.0 million, with an initial payment of $4.0 million in cash and approximately 0.28 million shares of
Company common stock. Future potential purchase price considerations, up to $19.0 million, are based on S5D and the Company’s achievement of revenue growth milestones in
the three years post-Closing, the payment of which shall be made primarily in common stock of the Company, priced at the date of the future potential share issuance subject to a
common stock price floor as defined in the S5D Agreement. In addition, Jeff Meisner (former S5D Chief Executive Officer) was appointed to the Company’s Board of Directors and
was named Chief Revenue Officer of the Company.
 
On March 22, 2022 the Small Business Administration forgave in full the Company’s $0.62 million Paycheck Protection Program 2 loan ("PPP 2”).
 
Financial Highlights for the three and nine months ended March 31, 2022 compared to the three and nine months ended March 31, 2021
 
Results of Operations
 
The following table sets forth our results of operations for the three and nine months ended March 31, 2022 and 2021:
 

  
For the Three Months

Ended      
For the Nine Months

Ended     
  March 31,   Change   March 31,   Change  
  2022   2021   $   %   2022   2021   $   %  
  (in millions)         (in millions)        

Revenue  $ 2.05  $ 0.92  $ 1.13   123% $ 4.77  $ 2.44  $ 2.33   95%
Cost of Goods Sold   0.37   0.59   (0.22)   -37%  0.73   1.28   (0.55)   -43%
Gross Profit   1.68   0.33   1.35   409%  4.04   1.16   2.88   248%
Total Operating Expenses   4.06   1.58   2.48   157%  9.39   4.35   5.04   116%
Loss from Operations before Other Income
(Expense)   (2.38)   (1.25)   (1.13)   90%  (5.35)   (3.19)   (2.16)   68%
Other Income (Expense), net   0.63   0.02   0.61   3,050%  0.37   (0.06)   0.43   717%
Net Loss  $ (1.75)  $ (1.23)  $ (0.52)   42% $ (4.98)  $ (3.25)  $ (1.73)   53%
 
Results of Operations include the results of S5D since purchase in February 2022.
 
Revenues

 

  
For the Three Months

Ended      
For the Nine Months

Ended     
  March 31,   Change   March 31,   Change  
  2022   2021   $   %   2022   2021   $   %  
  (in millions)         (in millions)        

Software Services  $ 1.92  $ 0.75  $ 1.17   156% $ 4.34  $ 2.13  $ 2.21   104%
Software License/Software as a Service   0.13   0.17   (0.04)   -24%  0.43   0.31   0.12   39%

Total Revenue  $ 2.05  $ 0.92  $ 1.13   123% $ 4.77  $ 2.44  $ 2.33   95%
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Total revenue for the three months ended March 31, 2022 was approximately $2.05 million compared to approximately $0.92 million for the three months ended March 31, 2021, an
increase of 123%. Total revenue for the nine months ended March 31, 2022 was approximately $4.77 million compared to approximately $2.44 million for the nine months ended



March 31, 2021, an increase of 95%. The increase for both periods reflect the addition of S5D, organic growth and the addition of new customers.
 
We break out our revenues into two main categories – Software Services and Software License.
 
 ● Software Services revenues are primarily comprised of VR/AR projects, services related to our software licenses and consulting retainers.
   
 ● Software License revenues are comprised of the sale of our internally developed VR/AR software as licenses or as software-as-a-service ("SaaS”).

 
For the three months ended March 31, 2022, Software Services revenue was approximately $1.92 million compared to approximately $0.75 million for the three months ended March
31, 2021, an increase of approximately 156%. For the nine months ended March 31, 2022, Software Services revenue was approximately $4.34 million compared to approximately
$2.13 million for the nine months ended March 31, 2021, an increase of approximately 104%. The increase for both periods reflect the addition of S5D, organic growth and the
addition of new customers.
 
For the three months ended March 31, 2022, Software License revenue was approximately $0.13 million compared to approximately $0.17 million for the three months ended March
31, 2021, reflecting a difference in timing of renewals. For the nine months ended March 31, 2022, Software License revenue was approximately $0.43 million compared to
approximately $0.31 million for the nine months ended March 31, 2021, an increase of approximately 39%. As the VR and AR industries continue to mature, we expect our Software
License revenue to continue to grow on an absolute basis and as an overall percentage of total revenue.
 
For the three months ended March 31, 2022, non-project revenue (i.e., VR/AR Software and Services revenue only), was approximately $1.19 million compared to approximately
$0.43 million for the three months ended March 31, 2021, an increase of approximately 176%. For the three months ended March 31, 2022, non-project revenue accounted for
approximately 58% of total revenues compared to approximately 47% for the three months ended March 31, 2021. For the nine months ended March 31, 2022, non-project revenue
(i.e., VR/AR Software and Services revenue only), was approximately $2.89 million compared to approximately $1.07 million for the nine months ended March 31, 2021, an increase of
approximately 171%. For the nine months ended March 31, 2022, non-project revenue accounted for approximately 61% of total revenues compared to approximately 44% for the
nine months ended March 31, 2021. The increase for both periods reflect organic growth and the addition of new customers.
 
Customer Concentration
 
Three customers accounted for approximately 61% (32%, 16% and 13%, respectively) of the Company’s total gross revenues during the three months ended March 31, 2022. One
of these customers and three different customers accounted for approximately 67% (26%, 15%, 15% and 11%, respectively) of the Company’s total gross revenues during the three
months ended March 31, 2021. Two customers accounted for approximately 59% (42% and 17%, respectively) of the Company’s total gross revenues during the nine months
ended March 31, 2022. One of these customers and a different customer accounted for approximately 49% (32% and 17%, respectively) of the Company’s total gross revenues
during the nine months ended March 31, 2021.
 
We operate in an early stage industry, and customers are exploring various options for AR and VR solutions and acting as early adopters. As such, there can be a high degree of
variance on our source of revenues while customers are on-boarded and our software products and solutions are integrated, measured and digested. A customer that may account
for a higher percentage of revenue in one period may not account for any revenue in subsequent periods. In some cases, those customers could re-engage after they have
evaluated our solutions and may or may not be a source of future revenue. Over the past several quarters, a significant percentage of our revenues have come from one strategic
customer. A reduction of revenue from this strategic customer – which we do not currently anticipate – would have a detrimental impact on the Company’s revenues. In general, a
customer that makes up a significant portion of revenues in one period, often do not make up a significant portion in other periods. Given this dynamic we expect this variability in
Customer Concentration to continue until such point in time when our revenue has reached larger scale, and with a larger portion of our revenues coming from Software
Licenses/SaaS.
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Gross Profit
 

  
For the Three Months

Ended      
For the Nine Months

Ended     
  March 31,   Change   March 31,   Change  
  2022   2021   $   %   2022   2021   $   %  
  (in millions)         (in millions)        

Revenue  $ 2.05  $ 0.92  $ 1.13   123% $ 4.77  $ 2.44  $ 2.33   95%
Cost of Goods Sold   0.37   0.59   (0.22)   -37% 0.73   1.28   (0.55)   -43%
Gross Profit  $ 1.68  $ 0.33  $ 1.35   409% $ 4.04  $ 1.16  $ 2.88   248%
Gross Profit Margin   82%  36%          85%  48%        

 
Gross profit was approximately 82% for the three months ended March 31, 2022 compared to approximately 36% for the three months ended March 31, 2021. Gross profit was
approximately 85% for the nine months ended March 31, 2022 compared to approximately 48% for the nine months ended March 31, 2021. The increase for both periods was driven
by the increase in non-project revenue which produces higher margin, improved management of project revenue costs of goods sold and utilization of lower cost Glimpse Turkey
staff.
 
Operating Expenses
 

  
For the Three Months

Ended      
For the Nine Months

Ended     
  March 31,   Change   March 31,   Change  
  2022   2021   $   %   2022   2021   $   %  
  (in millions)         (in millions)        

Research and development expenses  $ 1.91  $ 0.67  $ 1.24   185% $ 4.09  $ 1.99  $ 2.10   106%
General and administrative expenses   1.29   0.63   0.66   105%  3.27   1.35   1.92   142%
Sales and marketing expenses   0.86   0.28   0.58   207%  2.02   1.01   1.01   100%

Total operating expenses  $ 4.06  $ 1.58  $ 2.48   157% $ 9.38  $ 4.35  $ 5.03   116%
 

Operating expenses for the three months ended March 31, 2022 were approximately $4.06 million compared to $1.58 million for the three months ended March 31, 2021, an increase
of approximately 157%. Operating expenses for the nine months ended March 31, 2022 were approximately $9.38 million compared to $4.35 million for the nine months ended March
31, 2021, an increase of approximately 116%. The increase for both periods was driven by employee headcount additions to support growth, the incurrence of expenses specific to
Glimpse being a publicly traded company and the addition of three new subsidiaries which includes headcount, amortization of intangibles and professional fees related to the
acquisitions.
 
Research and Development
 



Research and development expenses for the three months ended March 31, 2022 were approximately $1.91 million compared to $0.67 million for the three months ended March 31,
2021, an increase of approximately 185%. Research and development expenses for the nine months ended March 31, 2022 were approximately $4.09 million compared to $1.99 million
for the nine months ended March 31, 2021, an increase of approximately 106%. For both periods, this reflects headcount additions to support growth and the addition of three new
subsidiaries. Going forward, we expect research and development costs to continue to increase as we continue to develop and commercialize our software products.
 
For the three months ended March 31, 2022, non-cash stock option expenses relating to research and development included approximately $0.45 million of employee compensation
expenses, comprising approximately 24% of total research and development expenses. For the three months ended March 31, 2021, non-cash stock option expenses relating to
research and development included approximately $0.28 million of employee compensation expenses, comprising approximately 42% of total research and development expenses.
For the nine months ended March 31, 2022, non-cash stock option expenses relating to research and development included approximately $1.05 million of employee compensation
expenses, comprising approximately 26% of total research and development expenses. For the nine months ended March 31, 2021, non-cash stock option expenses relating to
research and development included approximately $0.89 million of employee compensation expenses, comprising approximately 45% of total research and development expenses.
Over time, we expect non-cash stock options and common stock research and development expenses, as a percentage of the total related expenses, to continue to decrease as we
utilize a larger portion of cash for compensation thereby minimizing dilution.
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General and Administrative
 
General and administrative expenses for the three months ended March 31, 2022 were approximately $1.29 million compared to $0.63 million for the three months ended March 31,
2021, an increase of approximately 105%. General and administrative expenses for the nine months ended March 31, 2022 were approximately $3.27 million compared to $1.35 million
for the nine months ended March 31, 2021, an increase of approximately 142%. The increase for both periods reflect additional headcount to build infrastructure and support the
operations of a public company (i.e., public company directors & officers liability insurance, investor relation and public listing fees, additional legal and accounting fees, and
additional independent board members) and the addition of three new subsidiaries which includes headcount, amortization of intangibles and professional fees related to the
acquisitions.
 
For the three months ended March 31, 2022, non-cash stock option and common stock expenses relating to general and administrative expenses included approximately $0.22
million of employee, board of directors and vendor expenses, comprising approximately 17% of total general and administrative expenses. For the three months ended March 31,
2021, non-cash stock option and common stock expenses relating to general and administrative expenses included approximately $0.19 million of employee, board of directors and
vendor expenses, comprising approximately 29% of total general and administrative expenses. For the nine months ended March 31, 2022, non-cash stock option and common
stock expenses relating to general and administrative expenses included approximately $0.67 million of employee, board of directors and vendor expenses, comprising
approximately 20% of total general and administrative expenses. For the nine months ended March 31, 2021, non-cash stock option and common stock expenses relating to general
and administrative expenses included approximately $0.57 million of employee, board of directors and vendor expenses, comprising approximately 42% of total general and
administrative expenses. Over time, we expect non-cash stock options and common stock general and administrative expenses, as a percentage of the total related expenses, to
continue to decrease as we utilize a larger portion of cash for compensation thereby minimizing dilution.
 
Sales and Marketing
 
Sales and marketing expenses for the three months ended March 31, 2022 were approximately $0.86 million compared to $0.28 million for the three months ended March 31, 2021, an
increase of approximately 207%. Sales and marketing expenses for the nine months ended March 31, 2022 were approximately $2.02 million compared to $1.01 million for the nine
months ended March 31, 2021, an increase of approximately 100%. For both periods, the increase reflects expansions to headcount and outside marketing firms to drive revenue
growth and the addition of three new subsidiaries. As our subsidiary companies continue to establish initial market traction and grow their revenue base, we expect to increase our
business development and sales expenses.
 
For the three months ended March 31, 2022, non-cash stock option and common stock expenses relating to sales and marketing expenses included approximately $0.16 million of
employee, vendor and fee compensation expenses, comprising approximately 19% of total sales and marketing expenses. For the three months ended March 31, 2021, non-cash
stock option and common stock expenses relating to sales and marketing expenses included approximately $0.08 million of employee, vendor and fee compensation expenses,
comprising approximately 27% of total sales and marketing expenses. For the nine months ended March 31, 2022, non-cash stock option and common stock expenses relating to
sales and marketing expenses included approximately $0.49 million of employee, vendor and fee compensation expenses, comprising approximately 24% of total sales and marketing
expenses. For the nine months ended March 31, 2021, non-cash stock option and common stock expenses relating to sales and marketing expenses included approximately $0.35
million of employee, vendor and fee compensation expenses, comprising approximately 34% of total sales and marketing expenses. Over time, we expect non-cash stock options
and common stock sales and marketing expenses, as a percentage of the total related expenses, to continue to decrease as we utilize a larger portion of cash for compensation
thereby minimizing dilution.
 
Other Income (Expense), net
 
Other income and expense, net for the three months ended March 31, 2022 was income of $0.63 million compared to income of $0.02 million for the three months ended March 31,
2021. Other income and expense, net for the nine months ended March 31, 2022, was income of $0.37 million as compared to an expense of $0.06 million during the 2021 period, an
increase in income of $0.43 million. Both periods reflect the forgiveness of a Paycheck Protection Program loan ($0.62 million PPP 2 in 2022 and $0.55 million PPP 1 in 2021), offset in
the prior periods by the loss on conversion of convertible notes to common stock and associated interest on the convertible notes.
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Net Loss
 
We sustained a net loss of $1.75 million for the three months ended March 31, 2022 as compared to a net loss of $1.23 million for the prior 2021 period, a loss increase of $0.52
million or 42%. Net loss for the nine months ended March 31, 2022 was $4.98 million as compared to a net loss of $3.25 million for the prior 2021 period, a loss increase of $1.73
million or 53%. This represents operating expense growth outpacing revenue and related gross profit. This reflects current expense outlays in all areas of the Company to propel
future growth, including the acquisition of three new subsidiaries.
 
Non-GAAP Financial Measures
 
The following discussion and analysis includes both financial measures in accordance with Generally Accepted Accounting Principles, or GAAP, as well as non-GAAP financial
measures. Generally, a non-GAAP financial measure is a numerical measure of a company’s performance, financial position or cash flows that either excludes or includes amounts
that are not normally included or excluded in the most directly comparable measure calculated and presented in accordance with GAAP. Non-GAAP financial measures should be
viewed as supplemental to, and should not be considered as alternatives to, net income (loss), operating income (loss), and cash flow from operating activities, liquidity or any
other financial measures. They may not be indicative of the historical operating results of the Company nor are they intended to be predictive of potential future results. Investors
should not consider non-GAAP financial measures in isolation or as substitutes for performance measures calculated in accordance with GAAP. Our management uses and relies
on EBITDA and Adjusted EBITDA, which are non-GAAP financial measures. We believe that both management and shareholders benefit from referring to the following non-
GAAP financial measures in planning, forecasting and analyzing future periods.
 



Our management uses these non-GAAP financial measures in evaluating its financial and operational decision making and as a means to evaluate period-to-period comparisons.
Our management recognizes that the non-GAAP financial measures have inherent limitations because of the described excluded items.
 
The Company defines Adjusted EBITDA as earnings (or loss) from continuing operations before the items in the table below. Adjusted EBITDA is an important measure of our
operating performance because it allows management, investors and analysts to evaluate and assess our core operating results from period-to-period after removing the impact of
items of a non-operational nature that affect comparability.
 
We have included a reconciliation of our financial measures calculated in accordance with GAAP to the most comparable non-GAAP financial measures. We believe that providing
the non-GAAP financial measures, together with the reconciliation to GAAP, helps investors make comparisons between the Company and other companies. In making any
comparisons to other companies, investors need to be aware that companies use different non-GAAP measures to evaluate their financial performance. Investors should pay close
attention to the specific definition being used and to the reconciliation between such measures and the corresponding GAAP measures provided by each company under
applicable SEC rules.
 
The following table presents a reconciliation of net loss to Adjusted EBITDA for the three and nine months ended March 31, 2022 and 2021:
 

  For the Three Months Ended   For the Nine Months Ended  
  March 31,   March 31,  
  2022   2021   2022   2021  
  (in millions)   (in millions)  

Net loss  $ (1.75)  $ (1.23)  $ (4.98)  $ (3.25)
Interest expense, net   -   -   -   0.10 
Depreciation and amortization   0.18   0.01   0.28   0.02 
EBITDA (loss)   (1.57)   (1.22)   (4.70)   (3.13)
Stock based compensation expenses   0.96   0.75   2.27   2.34 
Stock based financing related expenses   -   0.52   0.28   0.52 
Acquisition related expenses   0.12   -   0.23   - 
Forgiveness of PPP loans   (0.62)   (0.55)   (0.62)   (0.55)
Adjusted EBITDA (loss)  $ (1.11)  $ (0.50)  $ (2.54)  $ (0.82)
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Adjusted EBITDA loss of $1.11 million for the three months ended March 31, 2022 increased by $0.61 million from a $0.50 million loss for the three months ended March 31, 2021.
Adjusted EBITDA loss of $2.54 million for the nine months ended March 31, 2022 increased by $1.72 million from a $0.82 million loss for the nine months ended March 31, 2021.
These increases were driven by an increase in Net loss reflecting current expense outlays in all areas of the Company to propel future growth, including the acquisition of three
new subsidiaries.
 
Liquidity and Capital Resources

 
  For the Nine Months Ended     
  March 31,   Change  
  2022   2021   $   %  
  (in millions)  

Net cash used in operating activities  $ (3.68)  $ (1.03)  $ (2.65)   -257%
Net cash used in investing activities   (6.52)   (0.02)   (6.50)   -32,500%
Net cash provided by financing activities   26.47   2.42   24.05   994%
Net increase in cash and cash equivalents   16.27   1.37   14.90   1,088%
Cash and cash equivalents, beginning of year   1.77   1.03   0.74   72%
Cash and cash equivalents, end of period  $ 18.04  $ 2.40  $ 15.64   652%

 
Operating Activities
 
Net cash used in operating activities was $3.68 million for the nine months ended March 31, 2022, compared to $1.03 million during the prior period, an increase of approximately
$2.65 million. This is primarily driven by an increase in net loss of approximately $1.73 million, an increase in accounts receivable reflective of increased revenue period-over-period
and payment of performance related bonuses.
 
Investing Activities
 
Net cash used in investing activities for the nine months ended March 31, 2022 increased approximately $6.50 million compared to a negligible amount in the prior period. This
represents the cash portions of the S5D acquisition ($4.0 million at closing and $2.0 million escrow for contingent consideration) and asset purchase of XR Terra, investment in
corporate fixed income securities and purchase of computer hardware.
 
Financing Activities
 
Cash flow provided from financing activities during the nine months ended March 31, 2022 was $26.47 million, compared to $2.42 million for the prior period. 2022 reflects the net
proceeds from our IPO and SPA common stock transactions and exercise of stock options offset by issuance of a note receivable. 2021 financing activities reflect proceeds from
convertible promissory notes, proceeds from a Paycheck Protection Plan loan and issuance of common stock to investors.
 
Capital Resources
 
As of March 31, 2022, the Company had cash and cash equivalent balances of $18.0 million. In addition, there is a $2.0 million cash escrow for contingent consideration of the S5D
acquisition, payable upon achievement of S5D and the Company’s performance targets (refundable to Glimpse if targets not achieved).
 
As of March 31, 2022, the Company had no outstanding debt obligations.
 
As of March 31, 2022, the Company had no issued and outstanding preferred stock.
 
The Company believes that it is sufficiently funded to meet its operational plan and future obligations beyond the 12-month period from the date of this filing.
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Recently Adopted Accounting Pronouncements

 
Please see Note 3 of our June 30, 2021 consolidated financial statements that describe the impact, if any, from the adoption of Recent Accounting Pronouncements.

 
Item 3. Quantitative and Qualitative Disclosures about Market Risk
 
Not required for smaller reporting companies.
 
Item 4. Controls and Procedures
 
Evaluation of Disclosure Controls and Procedures
 
We maintain "disclosure controls and procedures,” as such term is defined in Rule 13a-15(e) under the Securities Exchange Act of 1934 (the "Exchange Act”), that are designed to
provide reasonable assurance that information required to be disclosed by us in reports that we file or submit under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in Securities and Exchange Commission rules and forms, and that such information is accumulated and communicated to our
management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.
 
Our management, with the participation of the Chief Executive Officer and the Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures as
of the end of the period covered by this Quarterly Report on Form 10-Q. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our
disclosure controls and procedures were effective as of the end of such period.
 
In designing and evaluating our disclosure controls and procedures, management recognized that disclosure controls and procedures, no matter how well conceived and operated,
can provide only reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met. Additionally, in designing disclosure controls and
procedures, we are required to apply judgment in evaluating the cost-benefit relationship of possible disclosure controls and procedures. The design of any disclosure controls
and procedures also is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its
stated goals under all potential future conditions.
 
Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act Rule 13a-15(f). All
internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems determined to be effective can provide only reasonable assurance
with respect to financial statement preparation and presentation. Under the supervision and with the participation of our management, including our Chief Executive Officer and
Chief Financial Officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting based on the 2013 framework set forth in the report entitled
Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission ("COSO”). The COSO framework summarizes each of
the components of a company’s internal control system, including (i) the control environment, (ii) risk assessment, (iii) control activities, (iv) information and communication, and
(v) monitoring.
 
Based on our evaluation, our management concluded that our internal control over financial reporting was effective as of March 31, 2022.
 
During the period ended March 31, 2022, there was no change in our internal control over financial reporting or in other factors that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
 
Item 1. Legal Proceedings
 
None.
 
Item 1A. Risk Factors
 
Our Annual Report on Form 10-K for the year ended June 30, 2021 contains a discussion of the material risks associated with our business. There have been no material changes to
the risks described in such Annual Report on Form 10-K.
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
 
Recent Sale of Unregistered Equity Securities

 
During the three months ended March 31, 2022, the Company issued an aggregate of 1,529 shares of Common Stock for consulting services.
 
The foregoing transactions were exempt from the registration requirements of the Securities Act of 1933, as amended, pursuant to Section 4(a)(2) thereof. In the alternative, the
common stock issued upon the exercise of conversion rights is an exempt security pursuant to Section 3(a) (9) of the Securities Act of 1933, as amended.
 
Item 3. Defaults Upon Senior Securities.
 
None.
 
Item 4. Mine Safety Disclosures

 
Not Applicable.
 
Item 5. Other Information.
 
None.
 
Item 6. Exhibits
 
The following exhibits are filed as part of this Quarterly Report on Form 10-Q.
 
Exhibit
Number

 
Description of Exhibit

   



31.1*  Certification of Principal Executive Officer pursuant to Rules 13a-14(a) and 15d-14(a) of the Securities Exchange Act, as amended.
   
31.2*  Certification of Principal Financial Officer pursuant to Rules 13a-14(a) and 15d-14(a) of the Securities Exchange Act, as amended.
   
32.1**  Certification of Principal Executive Officer and Principal Financial Officer pursuant to Rules 13a-14(b) or 15d-14(b) of the Securities Exchange Act, as amended, and

18 U.S.C. Section 1350.
   
101.INS  Inline XBRL Instance Document.
   
101.SCH  Inline XBRL Taxonomy Extension Schema Document.
   
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document.
   
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document.
   
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document.
   
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document.
   
104  Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).
 
* Filed herewith.
 
** Furnished herewith.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized, on this 16th day of May, 2022.
 
 THE GLIMPSE GROUP, INC.
  
 /s/ Lyron Bentovim
 Lyron Bentovim
 Chief Executive Officer, President
 (Principal Executive Officer)
  
 /s/ Maydan Rothblum
 Maydan Rothblum
 Chief Financial Officer
 (Principal Financial Officer)
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Exhibit 31.1

 
CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER

PURSUANT TO RULES 13A-14 AND 15D-14
OF THE SECURITIES EXCHANGE ACT OF 1934

 
I, Lyron Bentovim, certify that:

 
1) I have reviewed this quarterly report of The Glimpse Group, Inc.;
  
2) Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in

light of the circumstances under which such statements were made, not misleading with respect to the period covered by this quarterly report;
  
3) Based on my knowledge, the financial statements and other financial information included in this quarterly report, fairly present in all material respects the financial condition,

results of operations and cash flows of the registrant as of, and for, the periods presented in this quarterly report;
 

4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 
 a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant , including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this quarterly report is being prepared.

 
 b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;
 

 c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this quarterly report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this quarterly report based on such evaluation; and

 
 d. Disclosed in this quarterly report any changes in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter

that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

5) The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

 
 a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect

the registrant’s ability to record, process, summarize and report financial information; and
   
 b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

 
Date: May 16, 2022 /s/ Lyron Bentovim
 Lyron Bentovim
 Chief Executive Officer, President
 (Principal Executive Officer)
 
 

 



 
Exhibit 31.2

 
CERTIFICATIONS OF CHIEF FINANCIAL OFFICER

PURSUANT TO RULES 13A-14 AND 15D-14
OF THE SECURITIES EXCHANGE ACT OF 1934

 
I, Maydan Rothblum, certify that:

 
1) I have reviewed this quarterly report on Form 10-Q of The Glimpse Group, Inc.;

 
2) Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in

light of the circumstances under which such statements were made, not misleading with respect to the period covered by this quarterly report;
 

3) Based on my knowledge, the financial statements and other financial information included in this quarterly report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this quarterly report;

 
4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)

and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 

 a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this quarterly report is being prepared.

 
 b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide

reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

 
 c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this quarterly report our conclusions about the effectiveness of the

disclosure controls and procedures, as of the end of the period covered by this quarterly report based on such evaluation; and
 
 d. Disclosed in this quarterly report any changes in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter

that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

5) The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

 
 a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect

the registrant’s ability to record, process, summarize and report financial information; and
 

 b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
 
Date: May 16, 2022 /s/ Maydan Rothblum
 Maydan Rothblum
 Chief Financial Officer
 (Principal Financial Officer)
 
 

 



 
Exhibit 32.1

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 
In connection with the Quarterly Report of The Glimpse Group, Inc. (“Company”) on Form 10-Q for the quarter ending March 31, 2022, as filed with the Securities and Exchange
Commission on the date hereof (“Report”), the undersigned, in the capacities and on the date indicated below, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the knowledge of each of the undersigned:
 
 1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
 2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 
Date: May 16, 2022
 
 /s/ Lyron Bentovim
 Lyron Bentovim
 Chief Executive Officer, President
 (Principal Executive Officer)
 
 /s/ Maydan Rothblum
 Maydan Rothblum
 Chief Financial Officer
 (Principal Financial Officer)
 
 




