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16. Subsequent Events
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Secured Revolving Loan
On June 27, 2016, SIC VI entered into a secured revolving loan agreement (the “Secured Revolving Loan”) with the
Company and its subsidiaries, pursuant to which the Company can borrow up to $1,200. The Secured Revolving Loan
bears interest at the rate of 12% per annum and matures on December 31, 2016, barring any events of default or a
change of control of the Company. Since June 30, 2016 and through the date of this filing, an additional $315 had
been advanced thereunder. As a result of the exchange agreement referred to in "Note Exchange Agreement" below,
this loan has been satisfied.
Exchange Agreement
On July 8, 2016, the Company and SIC III, SIC IV and SIC VI, each an affiliate of Mr. Sillerman, entered into an
Exchange Agreement pursuant to which, subject to adjustment, (i) 3,000 shares of the Company's Series C Preferred
Stock owned by SIC III are to be exchanged for 890,898 shares of the Company's common stock and (ii) all of the
debt held by Mr. Sillerman and such affiliates is to be exchanged for 5,066,654 shares of the Company's common
stock. Issuance of the shares is conditioned upon approval of the Company’s shareholders (see "Shareholder Approval"
in this section), the closing of an offering of the Company’s common stock in the amount of at least $10,000, approval
of its Listing of Additional Shares application with NASDAQ, the Company shall not be subject to any bankruptcy
proceeding, and various other conditions. The exchange price shall be equal to the lesser of $5.20 and the price at
which the Debentures can be exchanged for shares of the Company’s common stock. The Company received an
independent valuation with respect to the original exchange that the exchange price of $5.20 reflects fair value. Any
additional change is subject to the receipt by the Company of an updated fair value determination. The agreement
provides for termination in the event the conditions are not satisfied by March 31, 2017. At the date of this filing, this
transaction has not yet closed.

Amended Exchange Agreement/Amended Grid Note

On July 18, 2016, SIC III, SIC IV and SIC VI, LLC entered into an amendment to the Exchange Agreement relating
to the exchange of debt and shares of the Series C Preferred Stock of the Company for shares of the Company's
common stock. The Exchange Agreement modified the Grid Note to provide that SIC IV shall be entitled to
repayment of up to $2,000 of the outstanding principal balance of the Grid Note and the Company shall be entitled to
draw up to an additional $5,000. $4,291 remains available to draw under the Grid Note and at the date of this filing,
the current balance is $1,609.
Note Exchange Agreement
On August 22, 2016, the Company and SIC III, SIC IV, and SIC VI, each an affiliate of Mr. Sillerman, entered into a
Note Exchange Agreement pursuant to which $30,175, which represents all of the outstanding principal and accrued
interest of the Note, the Loans, the Secured Revolving Loan, the Secured Revolving Promissory Note, the Secured
Revolving Promissory Note II, and the Secured Revolving Promissory Note III (all described and defined in Note 9,
Loans Payable) other than $900 of debt held by SIC IV pursuant to that certain Line of Credit Grid Promissory Note
dated as of June 11, 2015 (see "Grid Note"), was exchanged for 30,175 shares of the Company’s Series C Preferred
Stock (see "Amendment to Certificate of Designation of Series C Preferred Stock" in this section.) The exchange price
is $1,000 per share. The Note Exchange Agreement provides for the newly issued shares to be held subject to the
obligations to convert the shares into common stock on the terms and on the conditions set forth in the Exchange
Agreement, and subject to the additional obligations set forth in the Subordination Agreement and the Lockup
Agreements. The Grid Note remains subject to the Exchange Agreement.
Rant Acquisition
On July 12, 2016, the Company and RACX, completed an acquisition pursuant to an Asset Purchase Agreement with
Rant, Inc., pursuant to which RACX has acquired the assets of Rant used in the operation of Rant’s Rant.com
independent media network and related businesses.
In consideration for the purchase of the Rant Assets, the Company (i) delivered a Secured Convertible Promissory
Note to Rant in the amount of $3,000; (ii) assumed $2,000 of liabilities of Rant and (iii) issued to Rant 4,435 shares of
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Company Series E Convertible Preferred Stock.
Private Placement
On July 12, 2016, the Company closed a private placement (the "Private Placement") of $4,444 principal amount of
convertible debentures (the "Debentures") and common stock warrants (the "Warrants".) The Debentures and
Warrants were issued pursuant
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to a Securities Purchase Agreement, dated July 12, 2016 (the “Purchase Agreement”), by and among us and certain
accredited investors within the meaning of the Securities Act of 1933, as amended (the “Purchasers”). Upon the closing
of the Private Placement, we received gross proceeds of $4,000 before placement agent fees and other expenses
associated with the transaction. $1,162 of the proceeds was used to repay the Grid Note.
The Debentures mature on the one-year anniversary of the issuance date thereof. The Debentures are convertible at
any time at the option of the holder into shares of the the Company's common stock at an initial conversion price of
$6.2660 per share (the “Conversion Price”). Based on such initial Conversion Price, the Debentures will be convertible
into up to 780,230 shares of common stock. If we issue or sell shares of our common stock, rights to purchase shares
of our common stock, or securities convertible into shares of our common stock for a price per share that is less than
the Conversion Price then in effect, the Conversion Price then in effect will be decreased to equal such lower price.
The adjustments to the Conversion Price will not apply to certain exempt issuances, including issuances pursuant to
certain employee benefit plans or for certain acquisitions. In addition, the Conversion Price is subject to adjustment
upon stock splits, reverse stock splits, and similar capital changes. However, in no event will the Conversion Price be
less than $0.10 per share. The Debentures are secured by a first priority lien on substantially all of our assets in
accordance with a security agreement.
The Debentures bear interest at 10% per annum with interest payable upon maturity or on any earlier redemption date.
At any time after the issuance date, we will have the right to redeem all or any portion of the outstanding principal
balance of the Debentures, plus all accrued but unpaid interest at a price equal to 120% of such amount. The holders
of Debentures shall have the right to convert any or all of the amount to be redeemed into common stock prior to
redemption. Subject to certain exceptions, the Debentures contain customary covenants against incurring additional
indebtedness and granting additional liens and contain customary events of default. Upon the occurrence of an event
of default under the Debentures, a holder of Debentures may require us to pay the greater of (i) the outstanding
principal amount, plus all accrued and unpaid interest, divided by the Conversion Price multiplied by the daily volume
weighted average price or (ii) 115% of the outstanding principal amount plus 100% of accrued and unpaid interest.
Pursuant to the Debentures, we are required to make amortizing payments of the aggregate principal amount, interest,
and other amounts outstanding under the Debentures. Such payments must be made beginning three months from the
issuance of the Debentures and on the monthly anniversary through and including the maturity date. The Amortization
Amount is payable in cash or in shares of our common stock pursuant to the conversion mechanism contained in the
Debentures.
On July 20, 2016, we and the Purchasers entered into an Amendment to Securities Purchase Agreement and Consent
to Modify Debentures (the “Amendment and Consent”). The Amendment and Consent provides that, while the
Debentures are outstanding, Mr. Sillerman will guarantee that we shall have $1,000 available in our commercial bank
account or otherwise available in liquid funds. At any time when our available funds fall below $1,000, Mr. Sillerman
will provide (the “Sillerman Guaranty”) the amounts necessary to make-up the shortfall in an aggregate amount not to
exceed $6,000; however, the first $5,000 of the guaranty shall be provided by drawing down on our Line of Credit
with SIC IV. Any remaining amounts, up to a maximum aggregate of $1,000 million shall be provided by Sillerman.
As a part of the Private Placement, we issued Warrants to the Purchasers providing them with the right to purchase up
to an aggregate of 354,650 shares of the Company’s common stock at an initial exercise price of $6.5280 per share.
Subject to certain limitations, the Warrants are exercisable on any date after the date of issuance and the exercise price
for the Warrant is subject to adjustment for certain events, such as stock splits and stock dividends. If we issue or sell
shares of our common stock, rights to purchase shares of our common stock, or securities convertible into shares of
our common stock for a price per share that is less than the conversion price of the Debentures, the exercise price of
the Warrants will be decreased to a lower price based on the amount by which the conversion price of the Debentures
was reduced due to such transaction. The foregoing adjustments to the exercise price for future stock issues will not
apply to certain exempt issuances, including issuances pursuant to certain employee benefit plans or for certain
acquisitions. In addition, the exercise price is subject to adjustment upon stock splits, reverse stock splits, and similar
capital changes. The Warrants will expire 5 years from the initial issuance date.
In addition, we issued to Aegis Capital Corporation (“Aegis”), the placement agent in connection with the Private
Placement, Warrants providing them with the right to purchase up to an aggregate of 53,200 shares of our common
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stock at initial exercise price of $6.5280 per share. The Warrants issued to Aegis contain substantially the same terms
as the Warrants issued to the Purchasers.
The Purchasers shall not have the right to convert the Debentures or exercise the Warrants to the extent that such
conversion or exercise would result in such Purchaser being the beneficial owner in excess of 4.99% of our common
stock. In addition, the Purchasers have no right to convert the Debentures or exercise the Warrants if the issuance of
the shares of common stock upon such conversion or exercise would exceed the aggregate number of shares of our
common stock which we may issue upon conversion of the Note and exercise of the Warrant without breaching our
obligations under NASDAQ listing rules. Such limitation
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does not apply if our shareholders approve such issuances. We intend to promptly seek shareholder approval for
issuances of shares of common stock issuable upon conversion of the Debentures and exercise of the Warrants.
In connection with the Private Placement, we and the Purchasers entered into a Registration Rights Agreement under
which we were required, on or before 30 days after the closing of the Private Placement, to file a registration statement
with the Securities and Exchange Commission (the “SEC”) covering the resale of the shares of our common stock
issuable pursuant to the Debentures and Warrants and to use commercially reasonable efforts to have the registration
declared effective as soon as practicable, but in no event later than 90 days after the filing date. We will be subject to
certain monetary penalties, as set forth in the Registration Rights Agreement, if the registration statement is not filed,
does not become effective on a timely basis, or does not remain available for the resale (subject to certain allowable
grace periods) of the Registrable Securities, as such term is defined in the Registration Rights Agreement.
Also in connection with the Private Placement, certain stockholders of ours have executed Lock-Up Agreements,
pursuant to which they have agreed not to sell any shares of our common stock until the later of (i) six months
following the issuance of the Debentures or (ii) 90 days following the effectiveness of a resale registration statement
filed pursuant to the requirements of the Registration Rights Agreement.
Amendment to Certificate of Designation of Series C Preferred Stock

On August 22, 2016, the Company amended the terms of the Series C Preferred Stock. The amendment provided that
the Series C Preferred Stock is no longer convertible into common stock by its terms (though the Series C Preferred
Stock held by Mr. Sillerman remains subject to the Exchange Agreement described above) and is no longer
redeemable by holder five years after issuance. As amended, the rights, preferences, privileges and restrictions of the
shares of Series C Preferred Stock and the qualifications, limitations and restrictions thereof are summarized as
follows:

•The shares of Series C Convertible Redeemable Preferred Stock have a stated value of $1,000 per share.

•

Each holder of a share of Series C Convertible Redeemable Preferred Stock shall be entitled to receive dividends
(“Dividends”) on such share equal to twelve percent (12%) per annum (the “Dividend Rate”) of the Stated Value before
any Dividends shall be declared, set apart for or paid upon any junior stock or parity stock. Dividends on a share of
Series C Preferred Stock shall accrue daily at the Dividend Rate, commence accruing on the issuance date thereof,
compound annually, be computed on the basis of a 360-day year consisting of twelve 30-day months and be
convertible into common stock in connection with the conversion of such share of Series C Preferred Stock.

•

The Company may redeem any or all of the outstanding Series C Preferred Stock at any time at the then current Stated
Value plus accrued Dividends thereon plus a redemption premium equal to the Stated Value multiplied by 6%.
However, no premium shall be due on the use of up to 33% of proceeds of a public offering of common stock at a
price of $5.00 or more per share.

•The shares of Series C Preferred Stock are senior in liquidation preference to all shares of capital stock of theCompany unless otherwise consented to by a majority of the holders of shares of Series C Preferred Stock.

•The shares of Series C Preferred Stock shall have no voting rights except as required by law.

•The consent of the holders of a majority of the shares of Series C Preferred Stock is necessary for the Company toamend the Series C certificate of designation.

The Series C Preferred Stock is no longer convertible into common stock, except in accordance with the Exchange
Agreement.

Shareholder Approval
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Pursuant to the Information Statement on Form 14C filed by the Company on August 19, 2016, the holder of a
majority of the Company's issued and outstanding shares has authorized the issuance of shares for the following
transactions:

•
A recapitalization plan involving the conversion of $34,800 of debt held by SIC III, SIC IV and SIC VI, each an
affiliate of the Company’s Chairman and Chief Executive Officer and the conversion of 3,000 shares of the Company’s
Series C Preferred Stock into up to 21,739,892 shares of the Company’s common stock;
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•The issuance of up to 3,722,224 shares of common stock issuable upon the conversion of debentures and warrantsissued in connection with a private placement of convertible debentures;

•The issuance of up to 9,484,691 shares of common stock upon the conversion of shares of our outstanding Series EConvertible Preferred Stock and convertible notes issued to Rant, Inc.; and

•The issuance of up to 470,247 shares of common stock pursuant to an agreement with MGT Sports, Inc. to retire thedebt owed by the Company to MGT Sports, Inc. by converting such debt into common stock of the Company.

Such approval became effective on behalf of the Company's shareholders on September 15, 2016.

As a result, there could be dilution of our shareholders if those conversions are effectuated. Mr. Sillerman now has
voting control of the Company and, to the extent he also converts in accordance with his exchange agreements, he will
remain majority shareholder.

In addition, as set forth in the Information Statement, the majority shareholder also authorized the Board of Directors
to effectuate the Reverse Stock Split (see below.)

MGT Note
On October 10, 2016, the Company satisfied the MGT Note through the issuance of 136,304 shares of its common
stock and payment of interest of $16.
Reverse Stock Split
On September 16, 2016, the Company effected a reverse stock split (the "Reverse Stock Split") whereby shareholders
are entitled to receive one share for each 20 shares of common stock of the Company. Shareholders entitled to a
fractional share will receive cash in lieu of fractional shares. As a result of the Reverse Stock Split, the Company has
3,023,701 shares of common stock outstanding as of September 16, 2016. The Reverse Stock Split was approved by
the Company’s Board of Directors on September 9, 2016, in part, to enable the Company to regain and maintain
compliance with the minimum closing bid price of $1.00 per share for continued listing on NASDAQ. 
Potential NASDAQ Delisting
On August 26, 2016, Company received formal notification from NASDAQ indicating that, but for the $1.00 bid price
requirement, the Company has demonstrated compliance with all requirements for continued listing on NASDAQ
including the $2,500 stockholders’ equity requirement. As previously disclosed, the NASDAQ Hearings Panel required
that the Company, on or before August 22, 2016, make a public filing with the SEC indicating that it had regained
compliance with the minimum stockholders’ equity requirement, among other things. The Company had until
September 30, 2016 to have its common stock meet such minimum. As a result of the reverse 1 for 20 stock split
effectuated on September 16, 2016, trading in such stock has met the NASDAQ $1.00 minimum bid price requirement
and the Company believes confirmation from NASDAQ should be forthcoming shortly.

Legal Proceedings
On September 9, 2016, CFGI, LLC, a former provider of consulting services to the Company, has filed suit in the
New York County Supreme Court to collect approximately $200 owed by the Company to CFGI. The Company
intends to defend its interests in this matter. Settlement discussions are underway.

A Complaint (Index #654984/2016) was filed by Andy Mule, on behalf of himself and others similarly situated, in the
Supreme Court of the State of New York. The Complaint, which names the Company, each of its current directors,
and President, as a former director, as defendants, claims a breach of fiduciary duty relating to the terms of a proposed
conversion of debt and preferred shares into common equity by Mr. Sillerman and/or his affiliates. The Complaint
seeks unspecified damages and such relief as the Court may deem appropriate. The Company accepted service on
October 4, 2016, and has agreed to respond by November 14, 2016. The Company believes that this claim is without
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merit.
Appointment of President and Chief Operating Officer
On August 1, 2016, the Company entered into an employment agreement with Birame Sock, who has become the
Company’s President and Chief Operating Officer.
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Appointment of Chief Financial Officer
On July 5, 2016, the Company entered into an employment agreement with Michelle Lanken, who has become the
Company’s Chief Financial Officer.

Sale of Perk, Inc. Shares

On September 30, 2016, the Company sold to Perk the remaining shares (1,013,068) of Perk common stock, the
warrants for additional shares, and the right to the Earn-Out Shares received from Perk on the sale of the Viggle
rewards business on February 8, 2016. The Company received $1,300 from Perk as consideration therefor. The
execution of the Securities Purchase Agreement and closing were simultaneous.

Additional Investment in DraftDay Gaming Group, Inc.
Since July 1, 2016 and through October 11, 2016, in accordance with the Series A Preferred Stock agreement, the
Company transferred an additional $144 to the DDGG subsidiary.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution

Set forth below is an estimate of the approximate amount of the fees and expenses payable by us in connection with
the issuance and distribution of the securities being offered.

Expense Amount

Registration Fees $863
Legal Fees 50,000
Accounting Fees 115,000
Miscellaneous Fees and Expenses 10,000

Total $175,863

Item 14. Indemnification of Directors and Officers
Section 102 of the Delaware General Corporation Law permits a corporation to eliminate the personal liability of
directors of a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as
a director, except where the director breached his duty of loyalty, failed to act in good faith, engaged in intentional
misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in
violation of a Delaware corporate law or obtained an improper personal benefit.
Section 145 of the Delaware General Corporation Law provides that a corporation has the power to indemnify a
director, officer, employee or agent of the corporation and certain other persons serving at the request of the
corporation in related capacities against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlements actually and reasonably incurred by the person in connection with an action, suit or proceeding to which
he is or is threatened to be made a party by reason of such position, if such person acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the corporation, and, in any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful, except that, in the case of actions brought
by or in the right of the corporation, no indemnification shall be made with respect to any claim, issue or matter as to
which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court
of Chancery or other adjudicating court determines that, despite the adjudication of liability but in view of all of the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.
As permitted by the Delaware General Corporation Law, our bylaws and certificate of incorporation provide that we
will indemnify and hold harmless any of our officers, directors, employees or agents and reimburse such persons for
any and all judgments, fines, liabilities, amounts paid in settlement and expenses, including attorney’s fees, incurred
directly or indirectly in connection with any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, for which such persons served in any capacity at the request of us, to
which such person is, was or is threatened to be made a party by reason of the fact that such person is, was or becomes
a director, officer, employee or agent of us; provided that, (i) such person acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interest of us, and with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful and (ii) no indemnification is payable if a
court having jurisdiction determined such indemnification to be unlawful. Additionally, no indemnification will be
made in respect of any claim, issue or matter as to which such person was determined to be liable to us, unless and
only to the extent that the court in which the action was brought determines that such person is fairly and reasonably
entitled to indemnity for such expenses which the court deems proper.
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We do not believe that such indemnification affects the capacity of such person acting as our officer, director or
control person.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or
controlling persons pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC, such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

II-1

Edgar Filing: MISNER ALLAN J. - Form 4

Explanation of Responses: 14



Item 15. Recent Sales of Unregistered Securities
Issuance to SIC and SIC II to Restructure Debt and Equity Securities
On September 16, 2013, the Company, Sillerman Investment Company LLC (“SIC”) and Sillerman Investment
Company II LLC (“SIC II”) entered into a series of transactions to restructure certain of the Company's outstanding debt
and equity securities. The transactions are designed to reduce the Company's outstanding debt and aid the Company in
future capital raising efforts. There was no underwriter involved in any of these transactions. As a consequence of
these transactions, the Company issued a total of 33,320 shares of its Series A Convertible Redeemable Preferred
Stock to SIC, 21,364.2 shares of its Series B Convertible Preferred Stock to SIC, and warrants to purchase 5,000,000
shares of the Company's common stock at $0.69 per share to SIC II. The Company received no cash proceeds from
these transactions. These transactions are more particularly described in Note 6, “Loans Payable” and Note 8,
“Stockholders' Equity (Deficit)” to the Consolidated Financial Statements of the Company for the quarter ended
September 30, 2013 included in this Quarterly Report on Form 10-Q. In addition, all of the securities issued in the
following transactions were issued in transactions exempt from registration under the Securities Act of 1933, as
amended, in reliance on Section 4(a)(2) thereunder and Rule 506 of Regulation D promulgated thereunder.
LOC Investors Exchange Agreement I
On November 25, 2013, as part of a PIPE Exchange, the Company and the LOC Investors entered into exchange
agreements pursuant to which the LOC Investors agreed to exchange: (a) a total of 191,000 shares of the Company's
Common Stock and (b) warrants to purchase 191,000 shares of the Company's common stock that they had received
in the PIPE Transactions for: (i) a total of 955 shares of Series A Convertible Preferred Stock and (ii) a total of 439.3
shares of Series B Convertible Preferred Stock. As a condition of such exchange, the LOC Investors committed to
fund a total of $955 under the New $25 Million Line of Credit, and the Company drew on those commitments on
November 25, 2013. The debt to the LOC Investors is subordinate to the Company's Term Loan Agreement with
Deutsche Bank Trust Company Americas. As part of such draw, the Company also issued to the LOC Investors
warrants to purchase 955,000 shares of the Company’s Common Stock at $1 per share. These warrants are exercisable
for 5 years. The Series A Convertible Preferred Stock, the Series B Convertible Preferred Stock and the warrants
issued to the LOC Investors were issued in a transaction exempt from registration under the Securities Act of 1933, as
amended, in reliance on Section 4(a)(2) thereunder and Rule 506 of Regulation D promulgated thereunder.
On December 16, 2013, the Company, and Viggle Merger Sub Inc., a Delaware corporation and wholly-owned
subsidiary of Viggle (“Merger Sub”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
Wetpaint.com, Inc., a Delaware corporation (“Wetpaint”), certain stockholders of Wetpaint (solely with respect to
Articles 1, 5 and 6 and Subsection 11.1) and Shareholder Representative Services LLC, a Colorado limited liability
company (solely in its capacity as the Stockholders’ Agent), pursuant to which Wetpaint became a wholly-owned
subsidiary of the Company. In connection with this transaction, the Company issued 43,273,691 shares of the
Company's Common Stock to the former shareholders of Wetpaint. The Common Stock was issued in a transaction
exempt from registration under the Securities Act of 1933, as amended, in reliance on Section 4(a)(2) thereunder and
Rule 506 of Regulation D promulgated thereunder.
LOC Investors Exchange Agreement II
On November 25, 2013, as part of a PIPE Exchange, the Company and the LOC Investors entered into exchange
agreements pursuant to which the LOC Investors agreed to exchange: (a) a total of 2,388 shares of the Company's
Common Stock and (b) warrants to purchase 2,388 shares of the Company's common stock that they had received in
the PIPE Transactions for: (i) a total of 955 shares of Series A Convertible Preferred Stock and (ii) a total of 439.3
shares of Series B Convertible Preferred Stock. As a condition of such exchange, the LOC Investors committed to
fund a total of $955 under the New $25 Million Line of Credit, and the Company drew on those commitments on
November 25, 2013. The debt to the LOC Investors is subordinate to the Company's Term Loan Agreement with
Deutsche Bank Trust Company Americas. As part of such draw, the Company also issued to the LOC Investors
warrants to purchase 11,938 shares of the Company’s Common Stock at $80 per share. These warrants are exercisable
for 5 years. The Series A Convertible Preferred Stock, the Series B Convertible Preferred Stock and the warrants
issued to the LOC Investors were issued in a transaction exempt from registration under the Securities Act of 1933, as
amended, in reliance on Section 4(a)(2) thereunder and Rule 506 of Regulation D promulgated thereunder.
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On December 16, 2013, the Company, and Viggle Merger Sub Inc., a Delaware corporation and wholly-owned
subsidiary of Viggle (“Merger Sub”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
Wetpaint.com, Inc., a Delaware corporation (“Wetpaint”), certain stockholders of Wetpaint (solely with respect to
Articles 1, 5 and 6 and Subsection 11.1) and Shareholder Representative Services LLC, a Colorado limited liability
company (solely in its capacity as the Stockholders’ Agent), pursuant to which Wetpaint became a wholly-owned
subsidiary of the Company. In connection with this transaction, the Company issued 540,921 shares of the Company's
Common Stock to the former shareholders of Wetpaint. The Common Stock
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was issued in a transaction exempt from registration under the Securities Act of 1933, as amended, in reliance on
Section 4(a)(2) thereunder and Rule 506 of Regulation D promulgated thereunder.
SIC IV Subscription Agreement

As reported on the Company’s Current Report on Form 8-K filed on December 7, 2015, on December 3, 2015, the
Company and SIC IV entered into a Subscription Agreement pursuant to which SIC IV subscribed for 8,750,000
shares of the Company’s common stock at a price of $0.47 per share. Accordingly, the aggregate purchase price for
such shares was $4,112,000. The form of Subscription Agreement was attached as Exhibit 10.1 to the Company’s
Current Report on Form 8-K filed on December 7, 2015.

MGT Sports Exchange Agreement

As previously reported on the Company’s Current Report on Form 8-K filed on March 30, 2016, the Company entered
into an exchange agreement with MGT Sports, Inc. (“MGT Sports”), pursuant to which the Company issued 2,748,353
shares of its common stock and 110 shares of its Series D Preferred Stock in exchange for a reduction of $934 in
principal amount of a promissory note the Company owed to MGT. The shares of Series D Preferred Stock were
convertible into 366,630 shares of the Company's common stock, and MGT converted all 110 shares on April 13,
2016, so that there are no shares of Series D Preferred Stock that remain outstanding, and MGT was issued an
additional 366,630 shares of common stock. On October 10, 2016, we satisfied the MGT Note through the issuance of
136,304 shares of our common stock and payment of interest of $16.
All such shares issued to MGT were issued in a transaction exempt from registration under the Securities Act of 1933,
as amended, in reliance on Section 4(a)(2) thereunder and Rule 506 of Regulation D promulgated thereunder.
On April 25, 2016, the Company also entered into an exchange agreement with Kuusamo Capital Ltd. (“Kuusamo”),
pursuant to which the Company issued 207,887 shares of its common stock to Kuusamo in exchange for a reduction
of $71 in principal amount of a promissory note the Company owed to Kuusamo.
All such shares issued to Kuusamo were issued in a transaction exempt from registration under the Securities Act of
1933, as amended, in reliance on Section 4(a)(2) thereunder and Rule 506 of Regulation D promulgated thereunder.
Sillerman Advisor Private Offering
On May 27, 2016, Reaz Islam, an advisor to Robert F.X. Sillerman, the Company’s Executive Chairman and Chief
Executive Officer, purchased 666,667 shares of the Company’s common stock at a total purchase price of $200
pursuant to the Subscription Agreement for the private offering.
Private Placement
As described elsewhere in this prospectus, on July 12, 2016, the Company closed a private placement of $4,444,460
principal amount of Convertible Debentures (the “Debentures”) and Common Stock Purchase Warrants (the “Warrants”).
The Debentures and Warrants were issued pursuant to a Securities Purchase Agreement, dated July 12, 2016, (the
“Purchase Agreement”) between the Company and certain accredited investors within the meaning of the Securities Act
of 1933, as amended (the “Purchasers”). As a part of the Private Placement, the Company issued Warrants to the
Purchasers. The Purchasers have received warrants providing them with the right to purchase up to an aggregate of
7,092,957 shares of the Company’s common stock at an initial exercise price of $0.3264 per share. In addition, the
Company issued to Aegis Capital Corporation, the placement agent in connection with the Private Placement,
warrants providing them with the right to purchase up to an aggregate of 1,063,944 shares of the Company’s common
stock at an initial exercise price of $0.3264 per share. The warrants issued to Aegis Capital Corporation contain
substantially the same terms as the warrants issued to the Purchasers. Upon the closing of the private placement, the
Company received gross proceeds of $4.0 million before placement agent fees and other expenses associated with the
transaction.
The issuance and sale of the securities issued in connection with the Financing has not been registered under the
Securities Act. The Securities were sold in reliance upon exemptions from registration under Rule 506 of Regulation
D under the Securities Act. Such securities may not be offered or sold in the United States absent registration under or
exemption from the Securities Act and any applicable state securities laws. In determining that the issuance of the
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securities in the Financing qualified for an exemption under Rule 506 under the Securities Act, we relied on the
following facts: the securities were offered to two institutional investors and we did not use general solicitation or
advertising to market the securities; each of the investors represented that it was an accredited investor as defined in
the rules and regulations under the Securities Act and that it was acquiring the securities for investment only and not
with a view towards, or for resale in connection with, the public sale or distribution thereof; and the securities issued
were restricted securities.
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Financial Statement Schedules

All financial statement schedules are omitted because they are not applicable or the required information is shown in
the financial statements or notes thereto.

Exhibits

The documents set forth below are filed herewith or incorporated herein by reference to the location indicated.
Exhibit Number
3.1 Certificate of Incorporation (1)
3.2 By-Laws (2)
4.3 Form of Warrant (3)
10.1 Function(x) 2011 Executive Incentive Plan. (4)

10.2 Employment Agreement, dated February 16, 2011, between Function(x) Inc. and Robert F.X.
Sillerman (5)

10.3 Shared Services and Reimbursement Agreement, dated February 15, 2011, between Circle
Entertainment Inc. and Function(x) Inc. (6)

10.4 Promissory Note, dated February 8, 2011, between Robert F.X. Sillerman and Function(x) Inc. (7)

10.5 Asset Purchase Agreement, dated September 29, 2011, among Mobile Messaging Solutions (MMS),
Inc., Watchpoints, Inc. and Function(x) Inc. (8)

10.6 Form of Unit Subscription Agreement for the Registrant's private placement in August of 2012 (9)
10.7 MMS Registration Rights Agreement (10)

10.8 Line of Credit Agreement dated December 23, 2011 between Function(x) Inc. and TIPPT Media Inc.
(11)

10.9 Stockholders Agreement dated December 23, 2011 among Function(x) Inc., TIPPT Media Inc. and
the other stockholders named therein. (12)

10.10 Loyalize Asset Purchase Agreement dated December 31, 2011 among Function(x) Inc., FN(x) I
Holding Corporation and Trusted Opinion Inc. (13)

10.11 Amended and Restated Promotional Services Agreement, dated as of December 21, 2011, by and
among TIPPT Media Inc., The 100 Mile Group, LLC and Jesse Itzler (14)

10.12 Form of Line of Credit Grid Promissory Note (15)

10.13 Form of Unit Subscription Agreement with respect to the registrant's private placement in May of
2012 (16)

10.14 Form of Warrant issued in the registrant's private placement in May of 2012 (17)

10.15 Limited Recourse Promissory Note issued by Tippt LLC in favor of the registrant, dated as of May
14, 2012 (18)

10.16 Amended and Restated Promissory Note issued by Tippt Media Inc. in favor of the registrant, dated
as of May 14, 2012 (19)

10.17 Amended and Restated Stockholders Agreement, by and among Tippt Media, Inc., the registrant and
the other stockholders of Tippt Media, Inc. (20)

10.18 Form of Line of Credit Grid Promissory Note dated as of June 29, 2012, issued by the registrant in
favor of Sillerman Investment Company LLC (21)

10.19 Employment Agreement between Function(x) Inc. and John Small, dated as of August 16, 2011 (22)
10.20 Consulting Agreement between Viggle Inc. and Benjamin Chen, dated as of September 12, 2011 (23)

10.21 Employment Agreement, dated May 11, 2011 between Function(x) Inc. and Gregory Consiglio, as
amended (24)

10.22 Amended and Restated Line of Credit Agreement, dated October 25, 2012, between Viggle Inc. and
Sillerman Investment Company LLC (25)

10.23 Agreement and Plan of Merger, dated as of November 16, 2012 (26)
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10.24 Amended and Restated Line of Credit Grid Promissory Note, dated as of December 3, 2012, between
Viggle Inc. and Sillerman Investment Company LLC (27)
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10.25 Amended and Restated Line of Credit Grid Promissory Note, dated as of December 12, 2012,
between Viggle Inc. and Sillerman Investment Company LLC (28)

10.26 Amended and Restated Line of Credit Grid Promissory Note, dated as of January 4, 2012, between
Viggle Inc. and Sillerman Investment Company LLC (29)

10.27 Line of Credit Grid Promissory Note, dated as of February 11, 2013, between Viggle Inc. and
Sillerman Investment Company II, LLC (30)

10.28 Term Loan Agreement, dated as of March 11, 2013, between Viggle Inc. and Deutsche Bank Trust
Company Americas (31)

10.29 Guarantee Warrant (32)

10.30 $25,000,000 Line of Credit Note, dated as of March 11, 2013, between Viggle Inc. and Sillerman
Investment Company II LLC (33)

10.31 Exchange Agreement, dated as of March 11, 2013, between Viggle Inc. and Sillerman Investment
Company LLC (34)

10.32 8% Note, dated as of March 11, 2013, between Viggle Inc. and Sillerman Investment Company LLC
(35)

10.33 Security Agreement for the $25,000,000 Line of Credit Note, dated as of March 11, 2013 (36)
10.34 Security Agreement for the 8% Note, dated as of March 11, 2013 (37)
10.35 Subordination Agreement dated as of March 11, 2013 (38)
10.36 Rescission Agreement dated as of September 16, 2013(39)
10.37 Waiver, dated as of September 16, 2013 (39)
10.38 Certificate of Elimination (39)
10.39 Certificate of Designations of the Series A Convertible Preferred Stock (39)
10.40 Certificate of Designations of the Series B Convertible Preferred Stock (39)
10.41 Exchange Agreement, dated as of September 16, 2013 (39)
10.42 Warrant (39)
10.43 PIPE Exchange Agreement (39)
10.44 Form of Subordination Agreement (40)

10.45 Form of Exchange Agreement for LOC Investors (41)

10.46 Form of Commitment Letter under New $25,000,000 Line of Credit (42)

10.47

Agreement and Plan of Merger, dated as of December 16, 2013, by and among Viggle Inc., Viggle
Merger Sub Inc., wetpaint.com, Inc., certain stockholders of wetpaint.com, Inc. (solely with respect to
Articles 1, 5 and 6 and Subsection 11.1) and the Shareholder Representative Services LLC (solely in
its capacity as the Stockholders' Agent) (43)

10.48 Promissory Note, dated as of December 11, 2013, issued by Viggle Inc. to Sillerman Investment
Company II LLC (44)

10.49 Second Amendment, dated as of December 16, 2013, by and between Viggle Inc. and Deutsche Bank
Trust Company Americas, and its successors and assigns (45)

10.50 Amended and Restated Viggle Inc. 2011 Executive Incentive Plan (46)
10.51 Revolving Loan Agreement (47)

10.52 Stockholders Agreement, dated as of January 29, 2014, by and among the registrant, Nancy Lee, as
representative and former stockholders of Dijit Media, Inc. (48)

10.53 Amended Form of Warrant for May 2012 PIPE Transaction (49)

10.54 Third Amendment, dated as of February 13, 2014, by and between Viggle Inc. and Deutsche Bank
Trust Company Americas, and its successors and assigns (50)

10.55 Form of Certificate of Amendment to Articles of Incorporation (51)

10.56 Fourth Amendment, dated as of March 11, 2014, by and between Viggle Inc. and Deutsche Bank
Trust Company Americas, and its successors and assigns (52)

10.57
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Pledge and Security Agreement, dated as of March 11, 2014, by and between Viggle Inc. and
Deutsche Bank Trust Company Americas, and its successors and assigns (53)

10.58 Software License and Services Agreement, dated as of March 10, 2014, by and between Viggle Inc.
and SFX Entertainment, Inc. (54)

10.59 Amendment to Articles of Incorporation of Viggle Inc. (55)
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10.60Amendment to the Employment Agreement of Robert F.X. Sillerman (56)

10.61Form of Amendment to the Employment Agreements of Gregory Consiglio, John Small and Kevin Arrix (57)

10.62Form of Exchange Agreement with Holders of Series A Convertible Preferred Stock and Series B ConvertiblePreferred Stock (58)

10.63

Agreement and Plan of Merger, dated as of June 24, 2014, by and among Viggle Inc.,Viggle Merger Sub III
Inc., Choose Digital Inc., certain stockholders of Choose Digital Inc., and (solely with respect to Articles 1, 5
and 6 and Subsection 10.1) Amossyklein Family Holdings, LLLP (solely in its capacity as the
Stockholders’Agent) (59)

10.64Certificate of Designation of Series C Preferred Stock (60)

10.65Securities Purchase Agreement dated October 24, 2014 by and between the Company and Sillerman InvestmentCompany III, LLC (61)

10.66Line of Credit Promissory Note, dated as of October 24, 2014 issued by the Company in favor of SillermanInvestment Company III, LLC (62)
10.67Form of Warrant issuable pursuant to the Securities Purchase Agreement (63)

10.68Registration Rights Agreement, dated as of October 24, 2014, by and between the Company and SillermanInvestment Company III LLC (64)

10.69Fifth Amendment to Term Loan Agreement, dated as of October 24, 2014, by and between the Company andDeutsche Bank Trust Company Americas (65)

10.70Subordination Agreement, dated as of October 24, 2014, by and between Sillerman Investment Company IIILLC and Deutsche Bank Trust Company Americas, and acknowledged by the Company (66)
10.71Sales Agency Agreement dated January 22, 2015 by and between the Company and SFX-94 LLC (67)

10.72Amended and Restated Shared Services Agreement (68)

10.73Amendment to the Employment Agreement between the Company and Greg Consiglio (69)

10.74Amendment to the Employment Agreement between the Company and Kevin Arrix (70)

10.75Line of Credit Grid Promissory Note, dated as of June 11, 2015, by and between the Company and SillermanInvestment Company IV LLC (71)

10.76Forbearance Agreement dated as of July 31, 2015 by and between Viggle Inc. and AmossyKlein FamilyHoldings, LLLP (72)

10.77
Asset Purchase Agreement by and among by and among MGT Sports, Inc., MGT Capital Investments, Inc.,
DraftDay Gaming Group, Inc., and Viggle Inc., dated as of September 8, 2015
(73)

10.78Stockholders’ Agreement of DraftDay Gaming Group, Inc., dated as of September 8, 2015(74)
10.79Form of Promissory Note between Viggle Inc. and MGT Sports, Inc.(75)
10.80Separation Agreement between Viggle Inc. and Kevin Arrix(76)
10.81Amended and Restated Employment Agreement between Viggle Inc. and Olga Bashkatova(77)

10.82Subscription Agreement dated December 3, 2015 between Viggle Inc. and Sillerman Investment Company IVLLC(78)
10.83Asset Purchase Agreement, dated as of December 13, 2015, by and between Viggle Inc. and Perk.com Inc.(79)
10.84Credit Agreement, dated as of December 13, 2015, by and between Viggle Inc. and Perk.com Inc.(80)
10.85Amendment to Amended and Restated Certificate of Incorporation(81)
10.86Amendment to Employment Agreement of Mitchell J. Nelson(82)

10.87Secured Revolving Promissory Note dated January 27, 2016 between DraftDay Fantasy Sports Inc. andSillerman Investment Company VI LLC(83)

10.88Security Agreement dated January 27, 2016 between DraftDay Fantasy Sports Inc. and Sillerman InvestmentCompany VI LLC(84)
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10.89 Certificate of Designation of Series D Preferred Stock(85)
10.90 Form of Exchange Agreement between DraftDay Fantasy Sports Inc. and MGT Sports, Inc.(86)

10.91 Secured Revolving Promissory Note dated March 29, 2016 between DraftDay Fantasy Sports Inc. and
Sillerman Investment Company VI LLC(87)

10.92 Security Agreement dated March 29, 2016 between DraftDay Fantasy Sports Inc. and Sillerman Investment
Company VI LLC(88)

10.93 Binding Term Sheet between DraftDay Fantasy Sports Inc. and Rant Inc.(89)

10.94 Secured Revolving Promissory Note dated April 29, 2016 between DraftDay Fantasy Sports Inc. and Sillerman
Investment Company VI LLC(90)

10.95 Security Agreement dated April 29, 2016 between DraftDay Fantasy Sports Inc. and Sillerman Investment
Company VI LLC(91)

10.96 Subscription Agreement, dated as of May 9, 2016, by and between DraftDay Fantasy Sports Inc. and Sillerman
Investment Company III LLC(92)

10.97 Secured Revolving Promissory Note dated May 16, 2016 between DraftDay Fantasy Sports Inc. and Sillerman
Investment Company VI LLC(93)

10.98 Security Agreement dated May 16, 2016 between DraftDay Fantasy Sports Inc. and Sillerman Investment
Company VI LLC(94)

10.99 Exchange Agreement dated June 14, 2016 between DraftDay Fantasy Sports Inc. and MGT Sports, Inc.(95)

10.100Secured Revolving Promissory Note dated June 27, 2016 between DraftDay Fantasy Sports and SillermanInvestment Company VI LLC(96)

10.101Security Agreement dated June 27, 2016 between DraftDay Fantasy Sports Inc. and Sillerman InvestmentCompany VI LLC(97)
10.102Convertible Promissory Note dated June 27, 2016 between DraftDay Fantasy Sports Inc. and Reaz Islam(98)
10.103Employment Agreement between DraftDay Fantasy Sports Inc. and Michelle Lanken(99)
10.104Asset Purchase Agreement between Function(x) Inc. and Rant, Inc.(100)
10.105Certificate of Designation of Series E Preferred Stock(101)
10.106Secured Convertible Note between Function(x) Inc. and Rant ,Inc.(102)
10.107Note Purchase Agreement between Function(x) Inc. and Rant, Inc.(103)
10.108Security Agreement between Function(x) Inc. and Rant, Inc.(104)

10.109Subordination Agreement between Function(x) Inc., Sillerman Investment Company III LLC, SillermanInvestment Company IV LLC, Sillerman Investment Company VI LLC and Rant, Inc.(105)

10.110Intercreditor Agreement between Function(x) Inc., Sillerman Investment Company III LLC, SillermanInvestment Company IV LLC, Sillerman Investment Company VI LLC and Rant, Inc.(106)
10.111Securities Purchase Agreement dated July 8, 2016(107)
10.112Security Agreement dated July 8, 2016 between Function(x) Inc. and holders of Debentures(108)
10.113Registration Rights Agreement dated July 8, 2016(109)
10.114Form of Debenture(110)
10.115Form of Warrant(111)
10.116Form of Lock-Up Agreement(112)

10.117Exchange Agreement dated July 8, 2016 between Function(x) Inc. and Sillerman Investment Company IIILLC, Sillerman Investment Company IV LLC, and Sillerman Investment Company VI LLC(113)

10.118Amendment to Securities Purchase Agreement and Consent to Modify Debentures dated July 20, 2016(114)

10.119Amendment to Subordination Agreement dated July 20, 2016(115)
10.120Amendment to Exchange Agreement dated July 20, 2016(116)
10.121Employment Agreement of Birame Sock(117)

10.122 Amended and Restated Certificate of Designations of the Series C Preferred Stock of Function(x) Inc.(118)
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10.123Note Exchange Agreement dated August 22, 2016 between Function(x) Inc., Sillerman Investment CompanyIII LLC, Sillerman Investment Company IV LLC and Sillerman Investment Company VI LLC(119)
10.124Amendment to Certificate of Incorporation of Function(x) Inc.(120)
10.125Securities Purchase Agreement between Function(x) Inc. and Perk Inc.(121)
14.1 Code of Business Conduct and Ethics (122)
21.1 List of Subsidiaries

(1)

Incorporated by reference to Exhibit D to the registrant's Proxy Statement on Schedule 14D filed on August 16,
1994. Amendments thereto are incorporated by reference to the Registrant's Current Report on Form 8-K filed on
February 16, 2011 and to the Registrant's Current Report on Form 8-K filed on June 7, 2012. In addition, the
Certificate of Designations for the registrant's Series C Convertible Preferred Stock, the only class of preferred
stock outstanding, is incorporated by reference to Exhibit 3.1 to the registrant's Current Report on Form 8-K filed
on October 27, 2014

(2) Incorporated by reference to the registrant's Exhibit E to Proxy Statement on Schedule 14A filed on August 16,
1994

(3) Incorporated by reference to the registrant's registration statement on Form S-1 filed on May 25, 2011
(4) Incorporated by reference to the registrant's Current Report on Form 8-K filed on February 22, 2011

(5) Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on February 16,
2011

(6) Incorporated by reference to Exhibit 10.7 to the registrant's registration statement on Form S-1/A filed on October
7, 2011

(7) Incorporated by reference to Exhibit 10.8 to the registrant's registration statement on Form S-1/A filed on October
7, 2011

(8) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on October 3, 2011
(9) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on August 26, 2011

(10)Incorporated by reference to Exhibit 10.13 to the registrant's Registration Statement on Form S-1/A filed onNovember 23, 2011

(11) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on December 29,2011.

(12)Incorporated by reference to Exhibit 10.2 to the registrant's Current report on Form 8-K filed on December 29,2011.
(13)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on January 4, 2012

(14)Incorporated by reference to Exhibit 10.18 to the registrant's registration statement on Form S-1/A filed on April5, 2012
(15)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on April 9, 2012
(16)Incorporated by reference to Exhibit 10.1 to the registrant's Quarterly Report on Form 8-K filed on May 15, 2012
(17)Incorporated by reference to Exhibit 10.2 to the registrant's Quarterly Report on Form 8-K filed on May 15, 2012
(18)Incorporated by reference to Exhibit 10.3 to the registrant's Quarterly Report on Form 8-K filed on May 15, 2012
(19)Incorporated by reference to Exhibit 10.4 to the registrant's Quarterly Report on Form 8-K filed on May 15, 2012
(20)Incorporated by reference to Exhibit 10.5 to the registrant's Quarterly Report on Form 8-K filed on May 15, 2012
(21)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on July 6, 2012
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(22)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on September 14,2012

(23)Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on September 14,2012

(24)
Incorporated by reference to Exhibit 13.2 to the registrant's Quarterly Report on Form 10-Q filed on May 12,
2011. An amendment to the agreement is incorporated by reference to Exhibit 10.2 to the registrant's Current
Report on Form 8-K filed on November 5, 2012

(25)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on November 5,2012

(26)Incorporated by reference to Exhibit 2.1 to the registrant's Current Report on Form 8-K filed on November 19,2012

(27)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on December 7,2012

(28)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on December 17,2012

(29)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on January 11,2013

(30)Incorporated by reference to Exhibit 10.35 to the registrant's Quarterly Report on Form 10-Q filed February 14,2013
(31)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on March 15, 2013
(32)Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on March 15, 2013
(33)Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on March 15, 2013

(34)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K/A filed on March 19,2013
(35)Incorporated by reference to Exhibit 10.5 to the registrant's Current Report on Form 8-K filed on March 15, 2013
(36)Incorporated by reference to Exhibit 10.6 to the registrant's Current Report on Form 8-K filed on March 15, 2013
(37)Incorporated by reference to Exhibit 10.7 to the registrant's Current Report on Form 8-K filed on March 15, 2013
(38)Incorporated by reference to Exhibit 10.8 to the registrant's Current Report on Form 8-K filed on March 15, 2013

(39)Incorporated by reference to the Exhibits 10.36, 10.37, 10.38, 10.39, 10.40, 10.41, 10.42 and 10.43 to theregistrant's Annual Report on Form 10-K filed on September 17, 2013

(40)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on December 2,2013

(41)Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on December 2,2013

(42)Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on December 2,2013

(43)Incorporated by reference to Exhibit 2.1 to the registrant's Current Report on Form 8-K filed on December 16,2013

(46)Incorporated by reference to Exhibit 2.2 to the registrant's Current Report on Form 8-K filed on December 16,2013

(44)Incorporated by reference to Exhibit 2.3 to the registrant's Current Report on Form 8-K filed on December 16,2013

(46)Incorporated by reference to the registrant's Preliminary Information Statement on Schedule 14C filed on January10, 2014

(47)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on February 6,2014
(48)Incorporated by reference to Exhibit 1.1 to the Schedule 13D/A filed on February 10, 2014

(49)Incorporated by reference to Exhibit 10.1 to the registrant's Quarterly Report on Form 10-Q filed on February 10,2014
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(50)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on February 20,2014
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(51)Incorporated by reference to Exhibit 3.1 to the registrant's Current Report on Form 8-K filed on March 10, 2014
(52)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on March 14, 2014
(53)Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on March 14, 2014
(54)Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on March 14, 2014
(55)Incorporated by reference to Exhibit 3.1 to the registrant's Current Report on Form 8-K filed on March 18, 2014
(56)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on March 18, 2014
(57)Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on March 18, 2014
(58)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on March 24, 2014
(59)Incorporated by reference to Exhibit 2.1 to the registrant's Current Report on Form 8-K filed on June 25, 2014
(60)Incorporated by reference to Exhibit 3.1 to the registrant's Current Report on Form 8-K filed on October 27, 2014

(61)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on October 27,2014

(62)Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on October 27,2014

(63)Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on October 27,2014

(64)Incorporated by reference to Exhibit 10.4 to the registrant's Current Report on Form 8-K filed on October 27,2014

(65)Incorporated by reference to Exhibit 10.5 to the registrant's Current Report on Form 8-K filed on October 27,2014

(66)Incorporated by reference to Exhibit 10.6 to the registrant's Current Report on Form 8-K filed on October 27,2014

(67)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on January 23,2015

(68)Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on January 23,2015

(69)Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on January 23,2015

(70)Incorporated by reference to Exhibit 10.4 to the registrant's Current Report on Form 8-K filed on January 23,2015
(71)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on June 12, 2015
(72)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on August 6, 2015

(73)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on September 9,2015

(74)Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on September 9,2015

(75)Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on September 9,2015
(76)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on October 2, 2015

(77)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on October 27,2015

(78)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on December 7,2015

(79)Incorporated by reference to Exhibit 2.1 to the registrant's Current Report on Form 8-K filed on December 14,2015
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(80) Incorporated by reference to Exhibit 2.2 to the registrant's Current Report on Form 8-K filed on December 14,
2015

(81) Incorporated by reference to Exhibit 3.1 to the registrant's Current Report on Form 8-K filed on January 28,
2016

(82) Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on January 28,
2016

(83) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on February 2,
2016

(84) Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on February 2,
2016

(85) Incorporated by reference to Exhibit 3.1 to the registrant's Current Report on Form 8-K filed on March 30, 2016

(86) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on March 30,
2016

(87) Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on March 30,
2016

(88) Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on March 30,
2016

(89) Incorporated by reference to Exhibit 2.1 to the registrant's Current Report on Form 8-K filed on April 29, 2016
(90) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on May 3, 2016
(91) Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on May 3, 2016
(92) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on May 13, 2016
(93) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on May 20, 2016
(94) Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on May 20, 2016
(95) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on June 17, 2016
(96) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on June 30, 2016
(97) Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on June 30, 2016
(98) Incorporated by reference to Exhibit 10.9 to the registrant's Current Report on Form 8-K filed on June 30, 2016
(99) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on July 6, 2016
(100) Incorporated by reference to Exhibit 2.1 to the registrant's Current Report on Form 8-K filed on July 13, 2016

(101) Incorporated by reference to Exhibit 3.1 to the registrant's Current Report on Form 8-K filed on July 13, 2016

(102) Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on July 13, 2016

(103) Incorporated by reference to Exhibit 10.2 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(104 )Incorporated by reference to Exhibit 10.3 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(105 )Incorporated by reference to Exhibit 10.4 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(106 )Incorporated by reference to Exhibit 10.5 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(107 )Incorporated by reference to Exhibit 10.6 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(108 )Incorporated by reference to Exhibit 10.7 to the registrant's Current Report on Form 8-K filed on July 13, 2016
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(109)Incorporated by reference to Exhibit 10.8 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(110)Incorporated by reference to Exhibit 10.9 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(111)Incorporated by reference to Exhibit 10.10 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(112)Incorporated by reference to Exhibit 10.11 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(113)Incorporated by reference to Exhibit 10.12 to the registrant's Current Report on Form 8-K filed on July 13, 2016
(114)Incorporated by reference to Exhibit 2.1 to the registrant's Current Report on Form 8-K filed on July 26, 2016
(115)Incorporated by reference to Exhibit 2.2 to the registrant's Current Report on Form 8-K filed on July 26, 2016
(116)Incorporated by reference to Exhibit 2.3 to the registrant's Current Report on Form 8-K filed on July 26, 2016
(117)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on August 3, 2016
(118)Incorporated by reference to Exhibit 3.1 to the registrant's Current Report on Form 8-K filed on August 22, 2016

(119)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on August 22,2016

(120)Incorporated by reference to Exhibit 3.1 to the registrant's Current Report on Form 8-K filed on September 16,2016

(121)Incorporated by reference to Exhibit 10.1 to the registrant's Current Report on Form 8-K filed on October 6,2016

(122)Incorporated by reference to Exhibit 14.1 to the registrant's Information Statement on Form S-1/A filed onOctober 7, 2011

*Filed herewith

Item 17. Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of the securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered that
remain unsold at the termination of the offering.

Edgar Filing: MISNER ALLAN J. - Form 4

Explanation of Responses: 32



(4) That, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed
pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements
relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A (§ 230.430A of Title 17 of the Code of
Federal Regulations), shall be deemed to be part of and included in the registration statement as of the date it is first
used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is
part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement
or prospectus that was part of the registration statement or made in any such document immediately prior to such date
of first use.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities:
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The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424 (§230.424 of Title 17 of the Code of Federal Regulations);

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

SIGNATURES
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Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized in the City of New York, State of New York on
November 2, 2016.

FUNCTION(X) INC.

By:/s/ Robert F.X. Sillerman
Date: November 2, 2016 Robert F.X. Sillerman

Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Robert F.X. Sillerman and Mitchell J. Nelson, and each of them, as his or her true and lawful
attorneys-in-fact and agents, each with full power of substitution and resubstitution, for him or her and in his or her
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement and to file the same, with all exhibits thereto and all documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents,
and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that such attorneys-in-fact and agents or any of them, or his or her or their substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

SIGNATURE TITLE DATE

/s/ Robert F.X. Sillerman Executive Chairman and Chief Executive Officer November 2, 2016
Robert F.X. Sillerman (Principal Executive Officer)

/s/ Michelle Lanken Chief Financial Officer November 2, 2016
Michelle Lanken

/s/ Birame Sock President and Chief Operating Officer November 2, 2016
Birame Sock

/s/ Mitchell J. Nelson Director, Executive Vice President and November 2, 2016
Mitchell J. Nelson Secretary

* Director November 2, 2016
Michael Meyer

* Director November 2, 2016
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Peter Horan
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* By:    /s/ Mitchell J. Nelson   
Name: Mitchell J. Nelson
Title: Attorney-in-fact
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