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prevent dilution from stock splits, stock dividends and similar events.
 
(2) Estimated solely for the purpose of calculating the amount of the registration fee, based upon the average of the high and low prices of the Class A

common stock, as reported by the Nasdaq Global Market on June 12, 2020, in accordance with Rule 457(c) promulgated under the Securities Act of
1933, as amended. In the case of the shares of common stock underlying the Class W and Class Z Warrants being offered for initial issuance, the
proposed maximum offering price is the exercise price of the applicable warrant.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
 
 

 

   



 

 
The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to
buy these securities in any state where the offer or sale is not permitted.

 
Preliminary Prospectus Subject to Completion Dated June 15, 2020 

 

 
 

859,440 SHARES OF CLASS A COMMON STOCK (For Resale)
678,822 CLASS W WARRANTS (For Resale)
180,618 CLASS Z WARRANTS (For Resale)

859,440 SHARES OF CLASS A COMMON STOCK (For Issuance)
 

This prospectus covers shares of our Class A Common Stock, $0.0001 par value (“Class A Common Stock”), Class W Warrants exercisable for Class A
Common Stock at an exercise price of $7.50 per share (“Class W Warrants”) and Class Z Warrants exercisable for Class A Common Stock at an exercise
price of $12.00 per share (“Class Z Warrants”, and, together with the Class W Warrants, the “Pre-IPO Warrants”) that may be offered for resale or
otherwise disposed of by the selling securityholders set forth under the caption “Selling Securityholders” beginning on page 29 of this prospectus, including
their pledgees, assignees, or successors-in-interest.
 
The securities offered for resale include:
 

(i) 678,822 Class W Warrants sold by us in private placements consummated prior to our initial public offering;
 
(ii) 180,618 Class Z Warrants sold by us in private placements consummated prior to our initial public offering;
 
(iii) 678,822 shares of Class A Common Stock issuable upon the exercise of the Class W Warrants; and
 
(iv) 180,618 shares of Class A Common Stock issuable upon the exercise of Class Z Warrants;
 

The shares of Class A Common Stock issuable upon exercise of the Pre-IPO Warrants are offered for resale solely to the extent that such Pre-IPO Warrants
are exercised by the selling securityholders (or their pledgees, assignees, or successors-in-interest) prior to their transfer in a public sale. To the extent the
selling securityholders transfer the Pre-IPO Warrants in a public sale prior to exercising them, this prospectus also covers the issuance of an aggregate of
859,440 shares of our Class A Common Stock to subsequent holders of the Pre-IPO Warrants upon their subsequent exercise.
 
The Class W Warrants have an exercise price of $7.50 per share, subject to adjustment as described therein, and may be exercised at any time through June
30, 2021. The Class Z Warrants have an exercise price of $12.00 per share, subject to adjustment as described therein, and may be exercised at any time
through June 30, 2022.
 

   



 

 
We will not receive any proceeds from the sale or other disposition of the securities by the selling securityholders. We will, however, receive up to
$5,091,165 if all of the Class W Warrants are exercised for cash and up to $2,167,416 if the Class Z Warrants are exercised for cash. We expect to use
proceeds received from the exercise of the Pre-IPO Warrants, if any, for working capital and other general corporate purposes including dividends and
share repurchases. The selling securityholders may be deemed to be “underwriters” within the meaning of the Securities Act of 1933 (the “Securities Act”).
Pursuant to the terms of registration rights granted to the selling securityholders, we will pay the expenses of registering the Pre-IPO Warrants and shares of
Class A Common Stock for resale, but all selling commissions and other similar expenses incurred by the selling securityholders will be paid by the selling
securityholders.
 
Our Class A Common Stock is listed for trading on the Nasdaq Global Market under the symbol “CSSE” and our 9.75% Series A Cumulative Redeemable
Perpetual Preferred stock, $0.0001 par value (“Series A Preferred Stock”) is listed for trading on the Nasdaq Global Market under the Symbol “CSSEP.”
There is presently no public market for our Class W Warrants or our Class Z Warrants. We intend to use commercially reasonable efforts to engage a
market maker to apply for quotation of our Class W Warrants and Class Z Warrants on the OTC Pink Open Market (“Pink Market”) on or promptly
following the date of this prospectus, but we cannot guarantee that our Class W Warrants or Class Z Warrants will be approved for quotation or listing on
any market.
 
We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 and have elected to comply with certain
reduced public company reporting requirements.
 
Investing in our securities involves a high degree of risk. See “Risk Factors” on page 17 in this prospectus and elsewhere in any supplements for a
discussion of information that should be considered in connection with an investment in our securities.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is [●], 2020
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to provide you with
different information. We are not making an offer of these securities in any state where the offer is not permitted.
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ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement on Form S-1 (the “Registration Statement”) that we have filed with the Securities and Exchange
Commission (the “SEC”). The selling securityholders may sell, in one or more offerings pursuant to this prospectus, up to an aggregate of 859,440 shares
of our Class A Common Stock, 678,822 Class W Warrants, and 180,618 Class Z Warrants, as described in this prospectus. To the extent the selling
securityholders transfer the Pre-IPO Warrants in a public sale prior to exercising them, this prospectus also covers the issuance of up to 859,440 shares of
our Class A Common Stock to subsequent holders of such warrants upon their subsequent exercise.
 
This prospectus provides you with a general description of the securities we or the selling securityholders may offer. You should read this prospectus
together with the additional information described below under the heading “Where You Can Find More Information” and “Information Incorporated by
Reference.”
 
You should rely only on the information contained or incorporated by reference in this prospectus. We and the selling securityholders have not authorized
anyone to provide you with different information and, if provided, such information or representations must not be relied upon as having been authorized
by us or the selling securityholders. This prospectus shall not constitute an offer to sell or a solicitation of an offer to buy offered securities in any
jurisdiction in which it is unlawful for such person to make such an offering or solicitation. This prospectus does not contain all of the information included
in the registration statement. For a more complete understanding of the offering of the securities, you should refer to the registration statement, including its
exhibits.
 
You should not assume that the information appearing in this prospectus is accurate as of any date other than the date on the front cover of this prospectus.
You should not assume that the information contained in any documents incorporated by reference herein is accurate as of any date other than the
respective dates of those documents. Our business, financial condition, results of operations, and prospects may have changed since that date.
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CERTAIN CORPORATE INFORMATION AND DEFINITIONS

 
Our company, Chicken Soup for the Soul Entertainment, Inc., is referred to in this prospectus as “CSSE,” the “Company,” or “we” or similar pronouns.
References to:
 

· “CSS Productions” means Chicken Soup for the Soul Productions, LLC, our immediate parent;
 

· “CSS” means Chicken Soup for the Soul, LLC, our intermediate parent company;
 

· “CSS Holdings” means Chicken Soup for the Soul Holdings, the parent company of CSS and our ultimate parent company;
 

· “Screen Media” means Screen Media Ventures, LLC, a wholly owned subsidiary of CSSE;
 

· “A Plus” means A Sharp Inc. (d/b/a A Plus), a wholly owned subsidiary of CSSE;
 

· “Pivotshare” means Pivotshare, Inc., a wholly owned subsidiary of CSSE.
 

· “Crackle Plus” means Crackle Plus, LLC, a company formed by CSSE and CPE Holdings, Inc. (an affiliate of Sony Pictures Television Inc.); and
 

· “Landmark Studio Group” means Landmark Studio Group LLC, a majority owned subsidiary of CSSE.
 
We and our subsidiaries and affiliates have proprietary rights to the trademarks and trade names used herein, including, among others, Chicken Soup for the
Soul®, Crackle®, Popcornflix.com®, Popcornflix Kids®, Truli®, and FrightPix®. Solely as a matter of convenience, trademarks and trade names referred
to herein may or may not be accompanied with the marks of “TM” or “®”, however, the absence of such marks is not intended to indicate that the
Company or its affiliates or subsidiaries will not assert, to the fullest extent possible under applicable law, their respective rights to such trademarks and
trade names.
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NOTE ON FORWARD-LOOKING STATEMENTS

 
The statements contained in this prospectus and in the documents incorporated by reference in this prospectus that are not purely historical are forward-
looking statements. Forward-looking statements include, but are not limited to, statements regarding expectations, hopes, beliefs, intentions or strategies
regarding the future. In addition, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including
any underlying assumptions, are forward-looking statements. The words “anticipates,” “believes,” “continues,” “could,” “estimates,” “expects,” “intends,”
“may,” “might,” “plans,” “possible,” “potential,” “predicts,” “projects,” “should,” “would” and similar expressions may identify forward-looking
statements, but the absence of these words does not mean that a statement is not forward-looking. Forward-looking statements in this prospectus and in the
documents incorporated by reference in this prospectus may include, for example, statements about:
 

· our limited operating history;
 
· our financial performance, including our ability to generate revenue;

 
· the outbreak of the novel coronavirus (“COVID-19”), including the measures to reduce its spread, and the impact on the economy and demand for

our services, which may precipitate or exacerbate other risks and uncertainties our financial performance, including our ability to generate
revenue;

 
· potential effects of a challenging economy, for example, on the demand for our advertising and marketing services, on our clients’ financial

condition and on our business or financial condition;
 
· the ability of our content offerings to achieve market acceptance;

 
· the impact of increased competition;

 
· our success in retaining or recruiting, or changes required in, our officers, key employees or directors;

 
· our potential ability to obtain additional financing when and if needed;

 
· our ability to protect our intellectual property;

 
· our ability to complete strategic acquisitions, including joint ventures and co-production arrangements;

 
· our ability to manage growth and integrate acquired operations;

 
· uninterrupted service by the third-party service providers we rely on for the distribution of our content and delivery of ad impressions;

 
· the potential liquidity and trading of our securities;

 
· downward revisions to, or withdrawals of, our credit ratings by third-party rating agencies;

 
· regulatory or operational risks;

 
· our estimates regarding expenses, future revenue, capital requirements and needs for additional financing; and

 
· the time during which we will be an Emerging Growth Company (“EGC”) under the Jumpstart Our Business Startups Act of 2012, or JOBS Act.

 

 6  



 

 
The forward-looking statements contained in this prospectus and in the documents incorporated by reference in this prospectus are based on current
expectations and beliefs concerning future developments and their potential effects on us. There can be no assurance that future developments will be those
that have been anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other
assumptions that may cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements.
These risks and uncertainties include, but are not limited to, those risk factors incorporated by reference or described in the section titled “Risk Factors.”
Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove incorrect, actual results may vary in material
respects from those projected in these forward-looking statements. We do not undertake any obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws. 
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PROSPECTUS SUMMARY

 
This summary contains basic information about us and our business but does not contain all of the information that is important to your investment
decision. You should carefully read this summary together with the more detailed information contained elsewhere in this prospectus and the documents
incorporated herein by reference before making an investment decision. Investors should carefully consider the information set forth under the caption
“Risk Factors” appearing elsewhere in this prospectus, including those described in documents incorporated by reference herein.
 
Overview
 
Chicken Soup for the Soul Entertainment Inc. operates streaming video-on-demand networks (“VOD”). The Company owns a majority stake in Crackle
Plus, a company formed with an affiliate of Sony Pictures Television (“SPT”), which owns and operates a variety of ad-supported and subscription-based
VOD networks including Crackle®, Popcornflix, Popcornflix Kids®, Truli®, Pivotshare, Españolflix and FrightPix®. The Company also acquires and
distributes video content through Screen Media and produces long and short-form original content through subsidiaries and outside partnerships. The
content acquired or produced by the Company is sometimes used exclusively on our networks and is generally also sold to others with the goal of providing
our networks access to original and exclusive advertising-supported online video-on-demand (“AVOD”) content at a lower cost and to generate additional
revenue and operating cash flow for the Company.
 
Our majority-owned Crackle Plus subsidiary was formed in partnership with SPT in May 2019. Crackle Plus is one of the largest, independent AVOD
network groups in the United States, with viewers streaming an average of approximately 30 million programs per month. The popular network, Crackle®,
is the largest Crackle Plus network and a top performer on the industry-leading Roku platform. Our VOD networks deliver popular and original new
content covering a wide range of themes, including family, children and faith, as well as proven genres, such as horror and comedy.  We are differentiated
among other VOD network operators by our ability to generate original content cost-effectively and by our access to more than 78,000 hours of
programming.  Our Screen Media subsidiary has one of the largest independently owned television and film libraries in the industry and provides content to
the Crackle Plus networks and third-party networks. Our VOD networks also feature original content produced through our subsidiaries, Landmark Studio
Group and A Plus. Our exclusive, perpetual, sublicensable and worldwide license, to create and distribute video content under the Chicken Soup for the
Soul® brand (the “Brand”) also allows us to create new Brand-focused AVOD channels, which we expect to do in the future.
 
We believe CSSE is the only independent AVOD network operator with the proven capability to create and distribute original programming and access to
an extensive amount of valuable company-owned and third-party library content.  We believe this differentiation is important at a time of a major shift in
consumer viewing habits, as the growth in both availability and quality of high-speed broadband enables consumers to consume video content at any time
on any device.
 
According to industry projections, the global market for AVOD network revenue is expected to increase at a compound annual growth rate of 21% between
2018 and 2024, reaching $56 billion by the end of the period.  At the same time, advertising spending on linear television networks is expected to decline as
more viewers transition from pay television subscriptions to online video viewing.  We believe AVOD networks will grow rapidly as consumers seek
affordable programming alternatives to multiple subscription video-on-demand (“SVOD”) offerings.
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In this environment, our strategy is to build a leading VOD network featuring a range of mass-appeal and thematic programming options.  We are executing
on this strategy in three ways:
 

· Increasing content. Our “originals and exclusives” focus, supported by our distribution and production business, is designed to distinguish our
network brands among viewers.  We are able to add to our existing broad base of content without the significant capital outlay of a traditional
television or film studio by producing new originals at low cost through creative partnerships, such as our award-winning 2019 series Going from
Broke. Through Screen Media, we are also acquiring the rights to additional exclusive content. Finally, we are expanding our production capacity
through partnerships, the formation of our majority owned subsidiary Landmark Studio Group and acquiring additional content libraries, such as
our recent acquisition of the Foresight Unlimited film library.

  
· Growing and retaining audience while adding new networks.  Our goal is to utilize our increasing, exclusive access to quality programming to

grow and retain viewers on our existing networks.  As we grow our content libraries, we are also continuously evaluating opportunities to create
new thematic networks that feature certain genres and other types of programming that can deliver more targeted advertising opportunities to
marketers such as a Chicken Soup for the Soul network for families.  Finally, we are also actively evaluating opportunities to acquire additional
AVOD networks that can accelerate our path to scale.

 
· Building our advertising sales capability.  As we grow our stable of networks, we are investing in integration of advertising platform technology

stacks and the growth of our sales force.  As our advertising sales capability matures, we believe we will be positioned to increase both overall
advertising sales and ad insertion rates.

 
Business Strategy
 
We are a media company operating Crackle Plus, our AVOD and SVOD networks group, supported by our distribution and production capabilities. Our
goal is to grow our network platform organically and through consolidation to establish a leading AVOD business positioned to capture ad revenue as that
revenue increasingly moves from linear TV to online video.
 
Our two main areas of operation are:
 
Online Networks. We distribute and exhibit VOD content directly to consumers across all digital platforms, such as connected TVs, smartphones, tablets,
gaming consoles and the web through our owned and operated AVOD Crackle Plus networks. We also distribute our own and third-party owned content to
consumers across various digital platforms through our SVOD network, Pivotshare. We generate advertising revenues primarily by serving video
advertisements to our streaming viewers on our AVOD networks and subscription revenues from customers on our SVOD network.
 
Our acquisition of Screen Media in 2017 marked our entry into the direct-to-consumer online VOD market through Popcornflix, which has an extensive
footprint with apps that have been downloaded more than 27 million times.
 
Popcornflix is one of the largest AVOD services. Under the Popcornflix brand, we operate a series of direct-to consumer advertising supported channels. As
a “free-to-consumer” digital streaming channel, Popcornflix is an extremely popular online video platform that can be found on the web, iPhones and
iPads, Android products, Roku, Xbox, Amazon Fire, Apple TV, Chromecast and Samsung and Panasonic internet connected televisions, among others.
Popcornflix is currently available in 61 countries, including the United States, United Kingdom, Canada, Australia, Germany, France, and Singapore, with
additional territories to be added.
 
In October 2018, we completed the acquisition of the assets of Truli Media Corp., which operates a nascent global family-friendly and faith-based online
video channel (“Truli”). Truli’s content fits strategically in our thematic network plans and includes film, television, music videos, sports, comedy, and
educational material.
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In May 2019, we launched a new streaming video subsidiary known as Crackle Plus, through which we operate VOD networks including, Crackle and
Popcornflix. Viewers are able to watch premium video content, such as films and TV shows on our networks. The networks are accessible through various
internet connected digital devices such as mobile, tablet, smart TV and console. The networks primarily earn revenue from advertisements placed on the
platform through direct and reseller channels. Our entry into subscription-based VOD was initiated by our acquisition of the Pivotshare VOD platform in
August 2018. All of our VOD operations are currently in our Crackle Plus subsidiary.  As a result, Crackle Plus, is one of the largest AVOD companies in
the United States as well as a targeted SVOD network provider.  Within Crackle Plus we have been primarily focused on growing our AVOD networks and
may turn more attention to our SVOD opportunities in the future.
 
Television and Film Distribution and Production. We distribute movies and television series worldwide, through Screen Media, to consumers through
license agreements across all media, including theatrical, home video, pay-per-view, free, cable, pay television, VOD, mobile and new digital media
platforms worldwide. We own the copyright or long-term distribution rights to over 1,000 television series and feature films, representing one of the largest
independently owned libraries of filmed entertainment in the world.
 
We have distribution licensing agreements with numerous VOD services across all major platforms, such as cable and satellite VOD and Internet VOD,
which includes TVOD for rentals or purchases of films, AVOD for free-to-viewer streaming of films supported by advertisements and SVOD for unlimited
access to films for a monthly fee.
 
Our cable and satellite VOD distribution agreements include those with DirecTV, Cablevision (Altice USA), Verizon and In Demand (owned by Comcast,
Charter and Time Warner Cable-Spectrum). Our Internet VOD distribution agreements include agreements with Amazon, iTunes, Samsung, YouTube,
Hulu, Xbox, Netflix, Sony, and Vudu, among others.
 
We have expanded our international distribution capabilities in connection with the acquisition of the Foresight library.
 
Screen Media’s distribution capabilities across all media give us the ability to monetize various rights to our produced and co-produced television series
and films directly, including our content that will be produced through Landmark Studio Group. The cost savings from Screen Media’s distribution
capabilities enhance our revenue and profits from our produced or co-produced content. Furthermore, Screen Media supports the programming and content
needs of our AVOD networks. The ability to monetize film and TV rights through Screen Media gives us the ability to retain exclusive AVOD rights for
some of our acquired or produced films or television series on a cost advantaged basis.
 
Historically, we have produced content in two main ways. We work with sponsors and use highly regarded independent producers to develop and produce
our television and short-form video content, including Brand-related content. We also derive revenue from our subsidiary A Plus, which develops and
distributes high-quality, empathetic short-form videos to millions of people worldwide. A Plus enhances our ability to distribute short form versions of our
video productions thereby meeting commitments to sponsors and providing us with content developed and distributed by A Plus that is complementary to
the Brand.
 
As a result of launching Crackle Plus we decided to change our approach to content production, focusing primarily on co-production partnerships in order
to build our AVOD networks, through Crackle Plus, and our worldwide distribution capabilities through Screen Media. By focusing this way, we believe
that we will be able to grow our business more rapidly by entering into production agreements with a variety of production partners. In October 2019, we
launched Landmark Studio Group, our first production co-venture subsidiary. Landmark Studio Group is a fully integrated entertainment company focused
on ownership, development, and production of quality entertainment franchises.
 
Landmark Studio Group develops, produces, distributes and owns all the intellectual property (IP) it creates, building a valuable library. The studio is
independent, with the ability to sell its content to any network or platform, while also developing and producing original content for Crackle Plus.
Landmark Studio Group controls all worldwide rights and distributes those rights exclusively through Screen Media.
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We plan to enter into other similar co-production arrangements going forward. We will only occasionally produce programming internally.
 
Competition
 
We are in a highly competitive business.  The market for streaming entertainment is rapidly changing. We face competition from companies within the
entertainment business and from alternative forms of leisure entertainment, such as travel, sporting events, outdoor recreation, video games, the internet
and other cultural and computer-related activities. We compete for viewers and programming with much larger companies which have significant resources
and brand recognition, including dominant video on demand providers such as Netflix, HBO Max (including HBO GO), Hulu, Amazon Prime Video,
Disney Plus, Apple TV Plus, Fubo TV, Sling TV, and major film and television studios.  We also compete with numerous independent motion picture and
television distribution and production companies, television networks, pay television systems and online media platforms for viewers, subscribers, and the
services of performing artists, producers and other creative and technical personnel and production financing, all of which are essential to the success of our
businesses.
 
In addition, our video content competes for media outlet and audience acceptance with video content produced and distributed by other companies. As a
result, the success of any of our video content is dependent not only on the quality and acceptance of a particular production, but also on the quality and
acceptance of other competing video content available in the marketplace at or near the same time.
 
Given such competition, and our stage of development, we emphasize a lower cost structure, risk mitigation, reliance on financial partnerships and
innovative financial strategies. We rely on our flexibility and agility as well as the entrepreneurial spirit of our employees, partners and affiliates, in order to
provide creative, desirable video content.
 
Intellectual Property
 
We are party to a License Agreement with CSS (“CSS License Agreement”) through which we have been granted the perpetual, exclusive, worldwide
license by CSS to produce and distribute video content using the Brand and related content, such as stories published in the Chicken Soup for the Soul
books. Chicken Soup for the Soul and related names are trademarks owned by CSS. We have the proprietary rights (including copyrights) in all Company-
produced content. As a result of the acquisitions of Screen Media, Pivotshare, Crackle, and other smaller libraries and companies, we now own copyrights
or global long-term distribution rights to approximately 78,000 hours of content.
 
We rely on a combination of copyright, trademark, trade secret laws, confidentiality procedures, contractual provisions and other similar measures to
protect our proprietary information and intellectual property rights. Our ability to protect and enforce our intellectual property rights is subject to certain
risks and from time to time we encounter disputes over rights and obligations concerning intellectual property, which are described more fully in the section
titled “Risk Factors.”
 
Employees
 
As of June 15, 2020, we had 98 direct employees. The services of certain personnel, including our chairman and chief executive officer, vice chairman and
chief strategy officer, our senior brand advisor and director, and chief financial officer, among others, are provided to us under a management services
agreement between the Company and CSS. We also utilize many consultants in the ordinary course of our business and hire additional personnel on a
project-by-project basis. We believe that our employee and labor relations are good, and we are committed to inclusion and strict policies and procedures to
maintain a safe work environment.
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Background of the Offering
 
The Class W Warrants and Class Z Warrants were issued in several private placements prior to our initial public offering. Each outstanding Class W
Warrant entitles the holder to purchase one share of our Class A Common Stock at a price of $7.50 per share, subject to adjustment, at any time through
June 30, 2021. Each outstanding Class Z Warrant entitles the holder to purchase one share of our Class A Common Stock at a price of $12.00 per share,
subject to adjustment, at any time through June 30, 2022.
 
The Class W Warrants and Class Z Warrants may be exercised, in whole or in part, on a cashless basis. Further, we may call for cancellation of all or any
portion of the Class W Warrants or Class Z Warrants for which a notice of exercise has not yet been delivered to us for consideration equal to $0.01 per
Class W Warrant or Class Z Warrant, as the case may be, in accordance with the provisions of such warrants, if (i) our Class A Common Stock is traded,
listed or quoted on any U.S. market or electronic exchange, and (ii) the closing per-share sales price of the Class A Common Stock for any twenty (20)
trading days during a consecutive thirty (30) trading days period exceeds $15.00, for Class W Warrants, or $18.00, for Class Z Warrants, in each case
subject to adjustment for forward and reverse stock splits, recapitalizations, stock dividends and the like. The right to exercise will be forfeited unless the
warrants are exercised prior to the date specified in the call notice. On and after the call date, a record holder of a warrant will have no further rights except
to receive the call price for such holder’s warrant upon surrender of such warrant.
 
Corporate Information
 
We are a Delaware corporation formed on May 4, 2016. CSS Productions, our predecessor and immediate parent company, was formed in December 2014
by CSS, and initiated operations in January 2015. We were formed to create a discrete entity focused on video content opportunities using the Brand. In
May 2016, pursuant to the terms of the contribution agreement among CSS, CSS Productions and the Company, all video content assets owned by CSS,
CSS Productions and their CSS subsidiaries were transferred to the Company in consideration for its issuance to CSS Productions of 8,600,568 shares of
the Company’s Class B Common Stock (the “Class B Common Stock”). Thereafter, CSS Productions’ operating activities ceased, and the Company
continued the business operations of producing and distributing the video content.
 
Our address is 132 East Putnam Avenue, Floor 2W, Cos Cob, CT 06807. Our telephone number is (855) 398-0443, and our website address is
https://www.cssentertainment.com. The information contained on, or that can be accessed through, our website is not part of this prospectus.
 
Internet Address and Availability of Filings
 
We maintain a website at www.cssentertainment.com. Information contained on, or accessible through, our website shall not be deemed to be incorporated
by reference into this prospectus. The Company makes available, free of charge, on or through its internet website, the Company’s Annual Report on Form
10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Sections 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended (“Exchange Act”), as soon as reasonably practicable after the Company electronically files such
material with, or furnishes it to, the Securities and Exchange Commission.
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Implications of Being an Emerging Growth Company
 
We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). As long as we are an emerging
growth company, we are eligible to take advantage of certain exemptions from various reporting requirements that are applicable to other public companies
that are not emerging growth companies. These include, but are not limited to:
 

· Not being required to comply with the auditor attestation requirements in the assessment of our internal control over financial reporting;
 

· Not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding
mandatory audit firm rotation or a supplement to the auditors’ report providing additional information about the audit and the financial statements;

 
· Reduced disclosure obligations regarding executive compensation; and

 
· Exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden

parachute payments not previously approved.
 
We may remain an “emerging growth company” until as late as December 31, 2022, the fiscal year-end following the fifth anniversary of the completion of
our initial public offering, though we may cease to be an emerging growth company earlier under certain circumstances, including if (a) we have more than
$1.07 billion in annual gross revenue in any fiscal year, (b) the market value of our common stock that is held by non-affiliates exceeds $700 million as of
the last business day of our most recently completed second fiscal quarter or (c) we issue more than $1 billion of non-convertible debt over a three-year
period.
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THE OFFERING

 
Class A Common Stock to be offered by the
selling securityholders (shares 
underlying Pre-IPO Warrants)

 
859,440 shares 

Class W Warrants to be offered by the selling
securityholders 678,822 Class W Warrants

Class Z Warrants to be offered by the selling
securityholders 180,618 Class Z Warrants

Class A Common Stock to be offered by us
 

To the extent the selling securityholders transfer the Pre-IPO Warrants in a public
sale prior to exercising same, this prospectus also covers the issuance of an
aggregate of 859,440 shares of our Class A Common Stock to subsequent holders
of the Pre-IPO Warrants upon their subsequent exercise.

Use of proceeds The securities sold for resale under this prospectus will be sold or otherwise
disposed of for the account of the selling securityholders, or their pledgees,
assignees, or successors-in-interest. We will not receive any of the proceeds from
the sale or other disposition of the securities by the selling securityholders. We will,
however, receive up to $5,091,165 and $2,167,416, respectively, upon the cash
exercise of all of the Class W and Class Z Warrants, whether cash exercised by the
selling securityholders or by public holders after the resale of the Pre-IPO Warrants
hereunder. We expect to use the proceeds received from the cash exercise of the
Pre-IPO Warrants, if any, for working capital and other general corporate purposes
including dividends and share repurchases. See “Use of Proceeds” beginning on
page 22 of this prospectus.

Nasdaq Global Market symbol Class A Common Stock: CSSE

No Public Market for Warrants There is no public market for our Class W Warrants or Class Z Warrants. We intend
to use commercially reasonable efforts to secure market makers for our Pre-IPO
Warrants such that our Class W Warrants and Class Z Warrants will be quoted on
the Pink Market. We cannot assure you, however, that we will be able to secure any
such market makers or that a market for our Pre-IPO Warrants will develop, or that
any such market will be sustained.
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Exercisability of Pre-IPO Warrants The Class W Warrants have an exercise price of $7.50 per share, subject to

adjustment as described therein, and may be exercised at any time through June 30,
2021. The Class Z Warrants have an exercise price of $12.00 per share, subject to
adjustment as described therein, and may be exercised at any time through June 30,
2022.
 
The exercise price and number of shares of Class A Common Stock issuable on
exercise of the Pre-IPO Warrants may be adjusted in certain circumstances
including in the event of a share dividend, extraordinary dividend or our
recapitalization, reorganization, merger or consolidation. However, the Pre-IPO
Warrants will not be adjusted for issuances of shares of any equity or equity-based
securities at a price below their respective exercise prices.
 

Optional Redemption If our Class A Common Stock is traded, listed, or quoted on any U.S. market or
electronic exchange, and the closing per-share sales price of the Class A Common
Stock for any twenty (20) trading days during a consecutive thirty (30) trading days
period (the “Measurement Period”) exceeds $15.00 (subject to adjustment for
forward and reverse stock splits, recapitalizations, stock dividends and the like),
then we may call for cancellation of all or any portion of the Class W Warrants for
which a notice of exercise has not yet been delivered to us for consideration equal
to $.01 per Class W Warrant, in accordance with the provisions of the Class W
Warrants. Similarly, if during the Measurement Period the closing per-share sales
price of our Class A Common Stock exceeds $18.00 (subject to adjustment for
forward and reverse stock splits, recapitalizations, stock dividends and the like),
then we may call for cancellation of all or any portion of the Class Z Warrants for
which a notice of exercise has not yet been delivered to us for consideration equal
to $.01 per Class Z Warrant, in accordance with the provisions of the Class Z
Warrants.
 
If we issue a call notice with respect to the Class W Warrants or Class Z Warrants,
the right to exercise the Pre-IPO Warrants subject to the call notice will be forfeited
unless such Pre-IPO Warrants are exercised prior to the date specified in the call
notice. On and after the call date, a record holder of a Pre-IPO Warrant so called
will have no further rights except to receive the call price for such holder’s Pre-IPO
Warrant upon surrender of such Pre-IPO Warrant.
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Risk factors See “Risk Factors,” below and the other information included in or incorporated by

reference into this prospectus for a discussion of the factors you should consider
before making an investment decision.

Transfer Agent Continental Stock Transfer & Trust Co. is the registrar and transfer agent of our
Class A Common Stock and the warrant agent for the Pre-IPO Warrants.
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RISK FACTORS

 
Any investment in our securities involves a high degree of risk. Potential investors are urged to read and consider the risks and uncertainties relating to an
investment in the Company as set forth in this prospectus and in the documents we incorporate by reference herein. Potential investors also should read
and consider the risks and uncertainties discussed under the item “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31,
2019, our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, and our subsequent quarterly reports on Form 10-Q and annual reports
on Form 10-K, all of which are incorporated herein by reference, and may be amended, supplemented, or superseded from time to time by other reports we
file with the SEC in the future. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our
business and results of operations. If any of these risks actually occur, our business, financial condition, or results of operations could be seriously harmed.
In that event, the market price for our securities could decline and you may lose all or part of your investment.
 
Risks Relating to COVID-19
 
Our business, results of operations, and financial condition has been and may continue to be impacted by the recent coronavirus (COVID-19)
outbreak.
 
The global spread of the coronavirus (COVID-19) and the various attempts to contain it have created significant volatility, uncertainty and economic
disruption. In response to government mandates, health care advisories and otherwise responding to employee and vendor concerns, we have altered certain
aspects of our operations. Our workforce has had to spend a significant amount of time working from home, which impacts productivity and our ability to
exercise proper internal controls over our operations. All of our productions are paused, as are productions of third-parties who supply us with content.
Other operating partners have similarly had their operations altered or temporarily suspended, including those partners that we use for our Crackle Plus
operations as well as development, production and post-production of content. To the extent the resulting economic disruption continues for an extended
period or worsens, we could see some vendors go out of business, resulting in supply constraints and increased costs or delays to our operations. Such
pauses may cause us temporarily to have less new content available on our services in subsequent quarters, which could negatively impact consumer
demand for and user retention to our service. Temporary operation pauses or permanent shutdowns in production could result in content asset impairments
or other charges and will change the timing and amount of cash outflows associated with operating activity.
 
The full extent to which the COVID-19 pandemic and the various responses to it continue to impact our business, operations and financial results will
depend on numerous evolving factors that we may not be able to accurately predict, including: the duration and scope of the pandemic; governmental,
business and individuals’ actions that have been and continue to be taken in response to the pandemic; the availability and cost to access the capital
markets; the effect on our customers and customer demand for our services; disruptions or restrictions on our employees’ ability to work and travel;
interruptions or restrictions related to the provision of streaming services over the internet, including impacts on content delivery networks and streaming
quality; and any stoppages, disruptions or increased costs associated with our development, production, post-production, marketing and distribution of
original programming. Furthermore, given increased government expenditures associated with their COVID-19 response, we could see increased
government obligations which could negatively impact our results of operations. If we need to access the capital markets, there can be no assurance that
financing may be available on attractive terms, if at all. We will continue to actively monitor the issues raised by the COVID-19 pandemic and may take
further actions that alter our business operations, including content production, as may be required by federal, state, local or foreign authorities, or that we
determine are in the best interests of our employees, customers, partners and stockholders. It is not clear what the potential effects any such alterations or
modifications may have on our business, including the effects on our customers, suppliers or vendors, or on our financial results.
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The COVID-19 pandemic has also led to an increase in our Crackle Plus users relative to our quarterly forecast and historic trends. These results, as well as
those of other metrics such as revenues, operating margins, net income and other financial and operating data, may not be indicative of results for future
periods. Our increase in user additions may reflect the acceleration of growth that we would have seen in subsequent periods, and user growth may slow or
reverse, due to slower acquisition and/or higher cancellations, as government and other restrictions are relaxed. In addition to the potential direct impacts to
our business, the global economy is likely to be significantly weakened as a result of the actions taken in response to COVID-19. To the extent that such a
weakened global economy impacts advertisers’ ability or willingness to pay for advertisements on our service or vendors’ ability to provide services to us,
we could see our business and results of operations negatively impacted. In addition, a weakened global economy could impact our ability to collect our
outstanding accounts receivable which would have a negative impact on our results of operations.
 
Risks Relating to the Offering
 
A substantial number of shares of our Class A Common Stock may be issued upon exercise of the Pre-IPO Warrants, which could adversely affect the
price of our Class A Common Stock.
 
The Class W Warrants are exercisable for up to 678,822 shares of Class A Common Stock at an exercise price of $7.50 per share and the Class Z Warrants
are exercisable for up to 180,618 shares of Class A Common Stock at a price of $12.00 per share. If all of the Pre-IPO Warrants are exercised for cash we
will be required to issue an aggregate of 859,440 shares of Class A Common Stock, or approximately 20% of our Class A Common Stock outstanding as of
June 12, 2020. The selling securityholders will likely exercise the warrants only at a time when it is economically beneficial to do so. Accordingly, the
exercise of these warrants will dilute our other equity holders and may adversely affect the market price of the Class A Common Stock.
 
Sales of substantial amounts of our Class A Common Stock by the selling securityholders, or the perception that these sales could occur, could
adversely affect the price of our Class A Common Stock.
 
The sale by the selling securityholders of a significant number of shares of Class A Common Stock, or the perception in the public markets that the selling
securityholders may sell all or a portion of their Class A Common Stock as a result of the registration of such shares hereunder, could have a material
adverse effect on the market price of our Class A Common Stock.
 
No public market exists for our Class W Warrants or Class Z Warrants.
 
Prior to this offering there has been no public market for our Class W Warrants or Class Z Warrants. We have not taken any steps to enable our Class W
Warrants or Class Z Warrants to be quoted on an inter-dealer quotation system. We intend to use commercially reasonable efforts to engage a market maker
to apply for quotation of our Class W Warrants and Class Z Warrants on the Pink Market on or promptly following the date of this prospectus, but we
cannot guarantee that our Class W Warrants or Class Z Warrants will be approved for quotation or listing on any market. Further, even if listed or quoted,
an active trading market may never develop or, if developed, may not be sustained. You may be unable to sell Class W Warrants or Class Z Warrants unless
a market for such securities can be established or sustained.
 
Holders of our Class W Warrants and Class Z Warrants will have no rights as a common stockholder until such warrants are exercised.
 
Until holders of our Class W Warrants and Class Z Warrants acquire shares of our Class A Common Stock upon exercise of the Class W Warrants or Class
Z Warrants, as applicable, holders of Class W Warrants and Class Z Warrants will have no rights with respect to the shares of Class A Common Stock
underlying such warrants.
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The market price of our Class A Common Stock may never exceed the exercise price of the Pre-IPO Warrants issued in connection with this offering.
 
The Class W Warrants have an exercise price of $7.50 per share, subject to adjustment as described therein, and may be exercised at any time through June
30, 2021. The Class Z Warrants have an exercise price of $12.00 per share, subject to adjustment as described therein, and may be exercised at any time
through June 30, 2022. The market price of our Class A Common Stock may never exceed the exercise price of the Pre-IPO Warrants prior to their date of
expiration. Any Pre-IPO Warrants not exercised by their date of expiration will expire worthless and we will be under no further obligation to the warrant
holder.
 
We may call the Pre-IPO Warrants for cancellation.
 
We may call for cancellation of all or any portion of the Class W Warrants or Class Z Warrants for which a notice of exercise has not yet been delivered to
us for consideration equal to $.01 per Class W Warrant or Class Z Warrant, as the case may be, in accordance with the provisions of such warrants, if (i) our
Class A Common Stock is traded, listed or quoted on any U.S. market or electronic exchange, and (ii) the closing per-share sales price of the Class A
Common Stock for any twenty (20) trading days during a consecutive thirty (30) trading days period exceeds $15.00, for Class W Warrants, or $18.00, for
Class Z Warrants, in each case subject to adjustment for forward and reverse stock splits, recapitalizations, stock dividends and the like. The right to
exercise will be forfeited unless the warrants are exercised prior to the date specified in the call notice. On and after the call date, a record holder of a
warrant will have no further rights except to receive the call price for such holder’s warrant upon surrender of such warrant.
 
If we call the Pre-IPO Warrants for cancellation, that could force you to (i) exercise your Pre-IPO Warrants and pay the exercise price therefor at a time
when it may be disadvantageous for you to do so, (ii) sell your Pre-IPO Warrants at the then-current market price when you might otherwise wish to hold
your Pre-IPO Warrants or (iii) accept the nominal redemption price which, at the time the outstanding Pre-IPO Warrants are called for redemption, is likely
to be substantially less than the market value of your Pre-IPO Warrants.
 
Only a limited market exists for our Class A Common Stock, which could lead to price volatility.
 
Our Class A Common Stock trades on the Nasdaq Global Market under the symbol “CSSE.” However, trading volume for our Class A Common Stock has
historically been low. The limited trading market for our Class A Common Stock may cause fluctuations in the market value of our stock to be exaggerated,
leading to price volatility in excess of that which would occur in a more active trading market for our stock.
 
We may amend the terms of the Pre-IPO Warrants in a manner that may be adverse to holders of Warrants with the approval by the holders of at least
50% of the then outstanding Class W Warrants or Class Z Warrants, respectively. As a result, the exercise price of your Pre-IPO Warrants could be
increased, the exercise period could be shortened and the number of shares of our Class A Common Stock purchasable upon exercise of a Pre-IPO
Warrant could be decreased, all without your approval.
 
Pre-IPO Warrants purchased hereunder will be issued in registered form under a warrant agreement between Continental Stock Transfer & Trust Company,
as warrant agent, and us. The warrant agreement provides that the terms of the Pre-IPO Warrants may be amended without the consent of any holder to cure
any ambiguity or correct any defective provision, but requires the approval by the holders of at least 50% of the then outstanding Class W Warrants or
Class Z Warrants, as applicable, to make any change that adversely affects the interests of the registered holders of Class W Warrants or Class Z Warrants.
Accordingly, we may amend the terms of the Pre-IPO Warrants in a manner adverse to you without your consent. Our ability to amend the terms of the Pre-
IPO Warrants with the consent of at least 50% of the then outstanding Class W Warrants or Class Z Warrants, as applicable. Examples of such amendments
could include, among other things, an increase in the exercise price of the Pre-IPO Warrants, conversion of the Pre-IPO Warrants into cash, or to shorten
the exercise period or decrease the number of shares of Class A Common Stock purchasable upon exercise of a Pre-IPO Warrant.
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Our certificate of incorporation provides, subject to limited exceptions, that the Court of Chancery of the State of Delaware is the sole and exclusive
forum for certain stockholder litigation matters, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or
our directors, officers, employees or stockholders.
 
Our certificate of incorporation requires, to the fullest extent permitted by law, that derivative actions brought in our name, actions against directors,
officers and employees for breach of fiduciary duty and other similar actions may be brought only in the Court of Chancery in the State of Delaware (or if
the Court of Chancery does not have jurisdiction, another state court located within the State of Delaware, or if no state court located within the State of
Delaware has jurisdiction, the federal district court for the District of Delaware) and, if brought outside of Delaware, the stockholder bringing the suit will
be deemed to have consented to the personal jurisdiction of the state and federal courts located within the State of Delaware and to service of process on
such stockholder’s counsel. Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock shall be deemed to have
notice of and consented to the forum provisions in our certificate of incorporation.
 
This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any of our
directors, officers or employees, which may discourage lawsuits with respect to such claims. We cannot be certain that a court will decide that this
provision is either applicable or enforceable, and if a court were to find the choice of forum provision contained in our certificate of incorporation to be
inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other jurisdictions, which could harm our
business, operating results and financial condition.
 
Our certificate of incorporation provides that the exclusive forum provision is applicable to the fullest extent permitted by applicable law. Section 27 of the
Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and
regulations thereunder. As a result, we anticipate that the exclusive forum provision will not apply to suits brought to enforce any duty or liability created
by the Exchange Act, the Securities Act or any other claim for which the federal courts have exclusive jurisdiction and the exclusive forum provision is not
intended to waive our compliance with federal securities laws and the rules and regulations thereunder or bar claims properly brought thereunder. 
 
Our chairman and chief executive officer effectively controls our company.
 
We have two classes of common stock — Class A Common Stock, each share of which entitles the holder thereof to one vote on any matter submitted to
our stockholders, and Class B Common Stock, each share of which entitles the holder thereof to ten votes on any matter submitted to our stockholders. Our
chairman and chief executive officer, William J. Rouhana, Jr., has control over the vast majority of all the outstanding voting power as represented by our
outstanding Class B and Class A Common Stock and effectively controls CSS Holdings and CSS, which controls CSS Productions, and, in turn, our
company. Further, our bylaws provide that any member of our board may be removed with or without cause by the majority of our outstanding voting
power, thus Mr. Rouhana exerts significant control over our board. This concentration of ownership and decision making may make it more difficult for
other stockholders to effect substantial changes in our company and may also have the effect of delaying, preventing or expediting, as the case may be, a
change in control of our company.
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We currently do not plan to pay any dividends on our common stock.
 
The payment of cash dividends on our common stock in the future will be dependent upon our revenue and earnings, if any, capital requirements and
general financial condition, our obligation to pay dividends on our Series A Preferred Stock, as well as the limitations on dividends and distributions that
exist under our lending agreement, the laws and regulations of the State of Delaware and will be within the discretion of our board of directors. As a result,
any gain you may realize on our common stock (including shares of common stock obtained upon exercise of our warrants) may result solely from the
appreciation of such shares.
 
If our securities become subject to the SEC’s penny stock rules, broker-dealers may have trouble in completing customer transactions and trading
activity in our securities may be adversely affected.
 
If at any time our securities become subject to the “penny stock” rules promulgated under the Exchange Act our securities could be adversely
affected. Typically, securities trading under a market price of $5.00 per share and that do not meet certain exceptions, such as national market listing or
annual revenue criteria, are subject to the penny stock rules. Under these rules, broker-dealers who recommend such securities to persons other than
institutional accredited investors must:
 

· make a special written suitability determination for the purchaser;
 

· receive the purchaser’s written agreement to the transaction prior to sale;
 

· provide the purchaser with risk disclosure documents which identify certain risks associated with investing in “penny stocks” and which describe
the market for these “penny stocks” as well as a purchaser’s legal remedies; and
 

· obtain a signed and dated acknowledgement from the purchaser demonstrating that the purchaser has received the required risk disclosure
documents before a transaction in a “penny stock” can be completed.

 
If our securities become subject to these rules, broker-dealers may find it difficult to effectuate customer transactions and trading activity in our securities
may be adversely affected. As a result, the market price of our securities may be depressed, and you may find it more difficult to sell our securities.
 
Nasdaq could delist our Class A Common Stock from quotation on its exchange, which could limit investors’ ability to sell and purchase our shares
and subject us to additional trading restrictions.
 
Our Class A Common Stock is currently listed on Nasdaq, a national securities exchange. If our Class A Common Stock is not listed on Nasdaq or another
national securities exchange at any time after the date hereof, we could face significant material adverse consequences, including:
 

· a limited availability of market quotations for our Class A Common Stock;
 

· reduced liquidity with respect to our Class A Common Stock;
 

· a determination that our Class A Common Stock is “penny stock” which will require brokers trading in our shares to adhere to more stringent
rules, possibly resulting in a reduced level of trading activity in the secondary trading market for our common stock;

 
· a limited amount of news and analyst coverage for our company; and

 
· a decreased ability to issue additional securities or obtain additional financing in the future.
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USE OF PROCEEDS

 
Certain of the securities sold under this prospectus will be sold or otherwise disposed of for the account of the selling securityholders, or their pledgees,
assignees, or successors-in-interest. We will not receive any of the proceeds from the sale or other disposition of the securities by the selling
securityholders. We will, however, receive up to $5,091,165 if the Class W Warrants are exercised for cash and up to $2,167,416 if the Class Z Warrants are
exercised for cash. We expect to use proceeds received from the exercise of the Pre-IPO Warrants, if any, for working capital and other general corporate
purposes including dividends and share repurchases.
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DESCRIPTION OF OUR PRE-IPO WARRANTS AND COMMON STOCK

 
Introduction
 
In the discussion that follows, we have summarized selected provisions of our certificate of incorporation, bylaws and the Delaware General Corporation
Law, or “DGCL,” relating to our capital stock. This summary is not complete. This discussion is subject to the relevant provisions of Delaware law and is
qualified in its entirety by reference to our certificate of incorporation and our bylaws. You should read the provisions of our certificate of incorporation
and our bylaws as currently in effect for provisions that may be important to you.
 
General
 
We are authorized to issue 70 million shares of Class A Common Stock, par value $.0001, 20 million shares of Class B Common Stock, par value $.0001,
and 10 million shares of preferred stock, par value $.0001, of which 4,300,000 shares has been designated Series A Preferred Stock.
 
Our Class A Common Stock and Series A Preferred Stock were each approved for listing on the Nasdaq Global Market under the symbols “CSSE” and
“CSSEP”, respectively.
 
As of the date of this prospectus, 4,193,490 shares of our Class A Common Stock are outstanding, 7,813,938 shares of our Class B Common Stock are
outstanding and 1,599,002 shares of our Series A Preferred Stock are outstanding. We also have outstanding Class W Warrants to purchase an aggregate of
678,822 shares of our Class A Common Stock and Class Z Warrants to purchase an aggregate of 180,618 share of our Class A Common Stock, and we
issued warrants to CPEH to purchase an aggregate of 4,000,000 shares of Class A Common Stock.
 
Common Stock

 
Voting Rights
 
Holders of shares of Class A Common Stock and Class B Common Stock have substantially identical rights, except that holders of shares of Class A
Common Stock are entitled to one vote per share and holders of shares of Class B Common Stock are entitled to ten votes per share. Holders of shares of
Class A Common Stock and Class B Common Stock vote together as a single class on all matters (including the election of directors) submitted to a vote of
stockholders, unless otherwise required by law or our charter. See “Certain Anti-Takeover Provisions of our Certificate of Incorporation and By-Laws,”
below. There is no cumulative voting with respect to the election of directors, with the result that the holders of more than 50% of the voting power voting
for the election of directors can elect all of the directors.
 
Dividend Rights
 
Shares of Class A Common Stock and Class B Common Stock shall be treated equally, identically and ratably, on a per share basis, with respect to any
dividends or distributions as may be declared and paid from time to time by the board of directors out of any assets legally available therefor.
 
No Preemptive or Similar Rights
 
Our common stock is not entitled to preemptive rights and is not subject to conversion, redemption or sinking fund provisions.
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Right to Receive Liquidation Distributions
 
Subject to the preferential or other rights of any holders of preferred stock then outstanding, including the Series A Preferred Stock, upon our dissolution,
liquidation or winding up, whether voluntary or involuntary, holders of Class A Common Stock and Class B Common Stock will be entitled to receive
ratably all of our assets available for distribution to our stockholders unless disparate or different treatment of the shares of each such class with respect to
distributions upon any such liquidation, dissolution or winding up is approved in advance by the affirmative vote (or written consent if action by written
consent of stockholders is permitted at such time under our certificate of incorporation) of the holders of a majority of the outstanding shares of Class A
Common Stock and Class B Common Stock, each voting separately as a class.
 
Merger or Consolidation
 
In the case of any distribution or payment in respect of the shares of Class A Common Stock or Class B Common Stock upon our consolidation or merger
with or into any other entity, or in the case of any other transaction having an effect on stockholders substantially similar to that resulting from a
consolidation or merger, such distribution or payment shall be made ratably on a per share basis among the holders of the Class A Common Stock and
Class B Common Stock as a single class, provided, however, that shares of one such class may receive different or disproportionate distributions or
payments in connection with such merger, consolidation or other transaction if (i) the only difference in the per share distribution to the holders of the Class
A Common Stock and Class B Common Stock is that any securities distributed to the holder of a share Class B Common Stock have ten times the voting
power of any securities distributed to the holder of a share of Class A Common Stock, or (ii) such merger, consolidation or other transaction is approved by
the affirmative vote (or written consent if action by written consent of stockholders is permitted at such time under our Certificate of Incorporation) of the
holders of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as a class.
 
Conversion
 
The outstanding shares of Class B Common Stock are convertible at any time as follows: (a) at the option of the holder, a share of Class B Common Stock
may be converted at any time into one share of Class A Common Stock or (b) upon the election of the holders of a majority of the then outstanding shares
of Class B Common Stock, all outstanding shares of Class B Common Stock may be converted into shares of Class A Common Stock. Once converted into
Class A Common Stock, the Class B Common Stock will not be reissued.
 
Pre-IPO Warrants
 
Each outstanding Class W Warrant entitles the registered holder to purchase one share of our Class A Common Stock at a price of $7.50 per share, subject
to adjustment as discussed below. Each Class W Warrant is exercisable at any time through June 30, 2021 at 5:00 p.m., New York City time.
 
Each outstanding Class Z Warrant entitles the registered holder to purchase one share of our Class A Common Stock at a price of $12.00 per share, subject
to adjustment as discussed below. Each Class Z Warrant is exercisable at any time through June 30, 2022 at 5:00 p.m., New York City time.
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Cancellation
 
We may call for cancellation of all or any portion of the Class W Warrants or Class Z Warrants for which a notice of exercise has not yet been delivered to
us for consideration equal to $.01 per Class W Warrant or Class Z Warrant, as the case may be, in accordance with the provisions of such warrants, if (i) our
Class A Common Stock is traded, listed or quoted on any U.S. market or electronic exchange, and (ii) the closing per-share sales price of the Class A
Common Stock for any twenty (20) trading days during a consecutive thirty (30) trading days period exceeds $15.00, for Class W Warrants, or $18.00, for
Class Z Warrants, in each case subject to adjustment for forward and reverse stock splits, recapitalizations, stock dividends and the like.
 
The right to exercise will be forfeited unless the warrants are exercised prior to the date specified in the call notice. On and after the call date, a record
holder of a warrant will have no further rights except to receive the call price for such holder’s warrant upon surrender of such warrant.
 
The criteria for calling our warrants have been established at a price which is intended to provide warrant holders a reasonable premium to the initial
exercise price and provide a sufficient differential between the then-prevailing share price and the warrant exercise price so that if the share price declines
as a result of our call, the call will not cause the share price to drop below the exercise price of the warrants.
 
Exercise Rights
 
Holders of the Class W Warrants and Class Z Warrants have cashless exercise rights that allow each holder to pay the exercise price by surrendering the
warrants for that number of shares of Class A Common Stock equal to the quotient obtained by dividing (x) the product of the number of shares of Class A
Common Stock underlying the warrants, multiplied by the difference between the exercise price of the warrants and the “fair market value” by (y) the fair
market value. The “fair market value” for this purpose will mean the average reported last sale price of the shares of Class A Common Stock for the ten
trading days ending on the trading day prior to the date of exercise.
 
The exercise price and number of shares of Class A Common Stock issuable on exercise of the Pre-IPO Warrants may be adjusted in certain circumstances
including in the event of a share dividend, extraordinary dividend or our recapitalization, reorganization, merger or consolidation. However, neither the
Class W Warrants nor the Class Z Warrants will be adjusted for issuances of shares of any equity or equity-based securities at a price below their respective
exercise prices.
 
The warrant holders do not have the rights or privileges of holders of shares of Class A Common Stock and any voting rights until they exercise their
warrants and receive shares of Class A Common Stock. After the issuance of shares of Class A Common Stock upon exercise of the warrants, each holder
will be entitled to one vote for each share of Class A Common Stock held of record on all matters to be voted on by stockholders.
 
No fractional shares will be issued upon exercise of the Class W Warrants or Class Z Warrants. If, upon exercise, a holder would be entitled to receive a
fractional interest in a share, we will, upon exercise, round up to the nearest whole number the number of shares of Class A Common Stock to be issued to
the warrant holder.
 
Trading Market
 
There is no public market for our Pre-IPO Warrants. We intend to apply to have the Class W Warrants and Class Z Warrants quoted on the Pink Market
under the symbols “CSSEW” and “CSSEZ”, respectively. We cannot assure you, however, that a public market for our Pre-IPO Warrants will develop or
continue after this offering.
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Certain Anti-Takeover Provisions of our Certificate of Incorporation and By-Laws
 
Special Meeting of Stockholders
 
Our bylaws provide that special meetings of our stockholders may be called only by a majority vote of our board of directors, or by our chairman and chief
executive officer or by our secretary at the request in writing of stockholders owning a majority of the voting power of our issued and outstanding capital
stock.
 
Advance Notice Requirements for Stockholder Proposals and Director Nominations
 
Our bylaws provide that stockholders seeking to bring business before our annual meeting of stockholders, or to nominate candidates for election as
directors at our annual meeting of stockholders must provide timely notice of their intent in writing. To be timely, a stockholder’s notice will need to be
delivered to our principal executive offices not later than the close of business on the 60th day nor earlier than the close of business on the 90th day prior to
the scheduled date of the annual meeting of stockholders. In the event that less than 70 days’ notice or prior public disclosure of the date of the annual
meeting of stockholders is given, a stockholder’s notice shall be timely if delivered to our principal executive offices not later than the 10th day following
the day on which public announcement of the date of our annual meeting of stockholders is first made or sent by us. Our bylaws also specify certain
requirements as to the form and content of a stockholders’ meeting. These provisions may preclude our stockholders from bringing matters before our
annual meeting of stockholders or from making nominations for directors at our annual meeting of stockholders.
 
Dual Voting Structure
 
Our certificate of incorporation provides for two classes of common stock. Holders of shares of Class A Common Stock and Class B Common Stock have
substantially identical rights, except that holders of shares of Class A Common Stock are entitled to one vote per share and holders of shares of Class B
Common Stock are entitled to ten votes per share. Holders of shares of Class A Common Stock and Class B Common Stock vote together as a single class
on all matters (including the election of directors) submitted to a vote of stockholders, unless otherwise required by law. Accordingly, the holders of shares
of Class B Common Stock will exert significant control over our actions.
 
Removal and Appointment of Directors
 
Our entire board of directors or any individual director may be removed from office with or without cause by a majority vote of the holders of the voting
power of outstanding voting power of the shares then entitled to vote at an election of directors. In such case, new directors may be elected by the
stockholders then holding a majority of our voting power. Immediately following this offering, our chairman and chief executive officer shall control the
substantial majority of our voting power and therefore will be able to unilaterally exercise the foregoing rights.
 
Class B Approval Required for Charter Amendments
 
Any amendment to our certificate of incorporation requires the approval of the majority of the outstanding Class B Common Stock. This approval
requirement is separate and in addition to any general stockholder approval that would be required under our certificate of incorporation and law.
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Exclusive Forum Selection
 
Article Twelve of our certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the sole and exclusive
forum for any stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding brought on behalf of the Company, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the Company to the Company or its stockholders, (iii) any
action asserting a claim arising pursuant to any provision of the Delaware General Corporation Law or our charter documents, or (iv) any action asserting a
claim governed by the internal affairs doctrine shall be the Court of Chancery of the State of Delaware (or if the Court of Chancery does not have
jurisdiction, another state court located within the State of Delaware, or if no state court located within the State of Delaware has jurisdiction, the federal
district court for the District of Delaware) in all cases subject to the court’s having personal jurisdiction over the indispensable parties named as defendants.
While this provision is intended to include all actions, excluding any arising under the Securities Act of 1933, the Exchange Act of 1934 and any other
claim for which the federal courts have exclusive jurisdiction, there is uncertainty as to whether a court would enforce this provision.
 
Limitation on Directors’ Liability and Indemnification
 
Our certificate of incorporation provides that no director of ours will be personally liable to us or any of our stockholders for monetary damages arising
from the director’s breach of fiduciary duty as a director. However, this does not apply with respect to any action in which the director would be liable
under Section 174 of the DGCL nor does it apply with respect to any liability in which the director (i) breached his duty of loyalty to us or our
stockholders; (ii) did not act in good faith or, in failing to act, did not act in good faith; (iii) acted in a manner involving intentional misconduct or a
knowing violation of law or, in failing to act, shall have acted in a manner involving intentional misconduct or a knowing violation of law; or (iv) derived
an improper personal benefit. This provision could have the effect of reducing the likelihood of derivative litigation against our directors and may
discourage or deter our stockholders or management from bringing a lawsuit against our directors for breach of their duty of care, even though such an
action, if successful, might otherwise have benefited us and our stockholders.
 
Our certificate of incorporation and bylaws provide that all directors and officers shall be entitled to be indemnified by such company to the fullest extent
permitted by law. The certificate of incorporation provides that we may indemnify to the fullest extent permitted by law all employees. Our bylaws provide
that, if authorized by our board of directors, we may indemnify any other person whom it has the power to indemnify under section 145 of the DGCL. We
have entered, and intend to continue to enter, into separate indemnification agreements with our directors and executive officers, in addition to the
indemnification provided for in our certificate of incorporation and bylaws. We also maintain directors’ and officers’ liability insurance.
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or person controlling us 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 Act and is
therefore unenforceable.
 
Anti-Takeover Provisions
 
Provisions of the DGCL and our certificate of incorporation and bylaws could make it more difficult to acquire us by means of a tender offer, a proxy
contest or otherwise, or to remove incumbent officers and directors. These provisions, summarized below, are expected to discourage certain types of
coercive takeover practices and takeover bids that our board of directors may consider inadequate and to encourage persons seeking to acquire control of us
to first negotiate with our board of directors. We believe that the benefits of increased protection of our ability to negotiate with the proponent of an
unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of discouraging takeover or acquisition proposals because,
among other things, negotiation of these proposals could result in improved terms for our stockholders.
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Delaware Anti-Takeover Statute.
 
We are subject to Section 203 of the DGCL, an anti-takeover statute. In general, Section 203 of the DGCL prohibits a publicly-held Delaware corporation
from engaging in a “business combination” with an “interested stockholder” for a period of three years following the time the person became an interested
stockholder, unless the business combination or the acquisition of shares that resulted in a stockholder becoming an interested stockholder is approved in a
prescribed manner. Generally, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the
interested stockholder. Generally, an “interested stockholder” is a person who, together with affiliates and associates, owns (or within three years prior to
the determination of interested stockholder status did own) 15% or more of a corporation’s voting stock. The existence of this provision would be expected
to have an anti-takeover effect with respect to transactions not approved in advance by the board of directors, including discouraging attempts that might
result in a premium over the market price for the shares of common stock held by stockholders.
 
Amendments to Our Certificate of Incorporation.
 
Under the DGCL, the affirmative vote of a majority of the outstanding shares entitled to vote thereon and a majority of the outstanding stock of each class
entitled to vote thereon is required to amend a corporation’s certificate of incorporation. Under the DGCL, the holders of the outstanding shares of a class
of our capital stock shall be entitled to vote as a class upon a proposed amendment, whether or not entitled to vote thereon by the certificate of
incorporation, if the amendment would:
 

· increase or decrease the aggregate number of authorized shares of such class;
 

· increase or decrease the par value of the shares of such class; or
 

· alter or change the powers, preferences or special rights of the shares of such class so as to affect them adversely.
 

If any proposed amendment would alter or change the powers, preferences or special rights of one or more series of any class of our capital stock so as to
affect them adversely, but shall not so affect the entire class, then only the shares of the series so affected by the amendment shall be considered a separate
class for the purposes of this provision.
 
Transfer Agent and Registrar and Warrant Agent
 
The transfer agent and registrar for our Class A Common Stock and the warrant agent for our Pre-IPO Warrants is Continental Stock Transfer & Trust
Company.
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SELLING SECURITYHOLDERS

 
When we refer to “selling securityholders” in this prospectus, we mean the persons listed in the table below, and the pledgees, assignees, donees, permitted
transferees, successors, and others who later come to hold any of the selling securityholders’ interests in our securities other than through a public sale.
 
The selling securityholders are offering for resale, from time to time, up to an aggregate of 678,822 Class W Warrants, 180,618 Class Z Warrants, 678,822
shares of Class A Common Stock issuable upon the exercise of the Class W Warrants, and 180,618 shares of Class A Common Stock issuable upon the
exercise of the Class Z Warrants. The selling securityholders may sell all, some, or none of their securities in this offering or may sell, transfer, or otherwise
dispose of some or all of their securities in transactions exempt from, or not subject to, the registration requirements of the Securities Act. See “Plan of
Distribution.”
 
Because the Pre-IPO Warrants permit “cashless” exercise, the number of shares that ultimately will be issuable upon any exercise thereof may be less than
the number of shares being offered by this prospectus. To the extent the selling securityholders transfer the Pre-IPO Warrants in a public sale prior to
exercising them, this prospectus also covers the issuance of an aggregate of 859,440 shares of our Class A Common Stock to subsequent holders of the Pre-
IPO Warrants upon their subsequent exercise.
 
The following table sets forth, as of the date of this prospectus:
 
 · the number of shares of Class A Common Stock, Class W Warrants and Class Z Warrants beneficially owned by each selling securityholder prior

to the offering;
 
 · the number of shares of Class A Common Stock, Class W Warrants and Class Z Warrants offered for resale to the public by each selling

securityholder; and
 
 · the number of shares of Class A Common Stock beneficially owned by each selling securityholder after the offering (assuming the sale of all of

the Class W Warrants and Class Z Warrants, or the exercise of the Pre-IPO Warrants and sale of the Class A Common Stock underlying such
warrants, by such selling securityholder). If all securities listed for resale are sold, none of the selling securityholders shall own any Pre-IPO
Warrants after the offering.

 
These tables have been prepared based solely on information supplied to us by the selling securityholders. The selling securityholders identified in the table
below may have sold, transferred, or otherwise disposed of some or all their shares since the date of this prospectus in transactions exempt from, or not
subject to the registration requirements of, the Securities Act.
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   Before Offering    To Be Offered    After Offering (1)(2)

Selling Securityholder (3)   
Shares of Class A
Common Stock    

Class W
Warrants    

Class Z
Warrants    

Shares of
Class A

Common
Stock

Underlying
Warrants     

Class W
Warrants    

Class Z
Warrants    

Shares of
Class A

Common
Stock    

Percentage of
Class A

Common Stock (%)   

Percentage
of Total
Voting

Power(%) (19)
Cosmo T. DeNicola (4)   200,151   53,200   —   53,200   53,200   —   200,151   4.71  *
The Mila Kunis/Ashton Kutcher Family Trust (5)  100,000   —   100,000   100,000   —   100,000   100,000   2.33  *
Joseph E. Kovacs   35,000   —   50,000   50,000   —   50,000   35,000   *  *
Amy Newmark (6)   121,780   33,150   6,534   39,684   33,150   6,534   121,780   2.88  *
Anthony Barrett   32,060   26,618   —   26,618   26,618   —   32,060   *  *
Mark Epstein   32,060   26,618   —   26,618   26,618   —   32,060   *  *
Lawrence Howard   34,450   17,050   4,335   21,385   17,050   4,335   34,450   *  *
Michael Jay Damiano   16,670   39,001   —   39,001   39,001   —   16,670   *  *
Ella Damiano   16,670   39,001   —   39,001   39,001   —   16,670   *  *
David S. Nagelberg 2003 Revocable Trust   --   42,500   —   42,500   42,500   —   --   --   
MSF Partners LLP   --   25,500   —   25,500   25,500   —   --   --   
Clifford L. Wald   16,670   13,501   —   13,501   13,501   —   16,670   *  *
Krishna Nathan   6,000   21,250   1,800   23,050   21,250   1,800   6,000   *  *
Andrew Newmark   11,530   11,959   —   11,959   11,959   —   11,530   *  *
Stephen Rouhana   10,000   8,500   3,000   11,500   8,500   3,000   10,000   *  *
Advance Entertainment   16,670   5,001   ---   5,001   5,001   ---   16,670   --   
Rooney & Associates Communications LLC

Defined Benefit Pension Plan (7)   13,260   6,560   1,668   8,228   6,560   1,668   13,260   *  *
AR-MEN Investor LLC   13,260   6,560   1,668   8,228   6,560   1,668   13,260   *  *
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  Before Offering   To Be Offered   After Offering (1)(2)

Selling Securityholder (3)  

Shares of Class
A Common

Stock   
Class W
Warrants   

Class Z
Warrants   

Shares of
Class A

Common
Stock

Underlying
Warrants   

Class W
Warrants   

Class Z
Warrants   

Shares of
Class A

Common
Stock   

Percentage of 
Class A

Common Stock (%)   

Percentage
of Total
Voting

Power (%) (19)
WFCS as Custodian

Stanley D. Carlson –
IRA #6943-7710   11,690   7,605   1,002   8,607   7,605   1,002   11,690   *  *

HCFP, Inc. (8)   11,670   6,600   2,001   8,601   6,600   2,001   11,670   *   
Londonderry Capital LLC
(9)   106,950   10,625   2,085   12,710   10,625   2,085   106,950   2.54  *
Peter Sherman   —   17,850   —   17,850   17,850   —   —   --   
Peter Wright   —   17,000   —   17,000   17,000   —   —   --   
Edward Gutman   5,560   8,500   1,668   10,168   8,500   1,668   5,560   *  *
The Kevin J. Kinsella

Declaration of Trust
Dated 11/2/1994   13,260   6,560   1,668   8,228   6,560   1,668   13,260   *  *

Christopher Geoffrey
Hampson   10,000   3,000   —   3,000   3,000   —   10,000   *  *
Legendcap Opportunity
Fund   11,000   1,500   —   1,500   1,500   —   11,000   *  *
Daniel Pess (10)   103,890   7,225   1,167   8,392   7,225   1,167   103,890   2.48  *
RBC Capital Markets LLC

Cust FBO Peter
McGowan SEP IRA   5,240   3,280   417   3,697   3,280   417   5,240   *  *

Stanley W. Weiss
Revocable Trust   —   8,500   —   8,500   8,500   —   —   --   
Anton LeRoy   3,850   3,280   —   3,280   3,280   —   3,850   *  *
Jody Ann Miller (11)   3,846   3,279   —   3,279   3,279   —   3,846   *  *
Chris Mitchell (12)   41,665   4,250   —   4,250   4,250   —   41,665   *  *
William Leogrande   5,000   1,500   —   1,500   1,500   —   5,000   *  *
Lishan Aklog   5,000   1,500   —   1,500   1,500   —   5,000   *  *
Lauren Smith   2,000   4,250   600   4,850   4,250   600   2,000   *  *
Fourth and Twenty8, LLC
(13)   16,670   5,001   ---   5,001   5,001       16,670   *  *
Lawrence Levinson   4,250   1,275   —   1,275   1,275   —   4,250   *  *
The William Harvey and

Karen M. Harvey
Revocable Trust   4,170   1,251   —   1,251   1,251   —   4,170   *  *
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  Before Offering   To Be Offered   After Offering (1)(2)

Selling Securityholder (3)  

Shares of Class
A Common

Stock   
Class W
Warrants   

Class Z
Warrants   

Shares of
Class A

Common
Stock

Underlying
Warrants   

Class W
Warrants   

Class Z
Warrants   

Shares of
Class A

Common
Stock   

Percentage of
Class A

Common Stock (%)   

Percentage
of Total
Voting

Power (%) (19)
PENSCO Trust Company LLC,

Custodian FBO Sol Wahba Roth
IRA   3,330   999   —   999   999   --   3,330   *  *

Leonard A. Costa (14)   3,980   1,968   501   2,469   1,968   501   3,980   *  *
Jeffrey Gallant (15)   1,923   1,640   —   1,640   1,640   --   1,923   *  *
Brian L. Ross (16)   1,923   1,639   —   1,639   1,639   --   1,923   *  *
Albert A DeAntonio, Jr.   2,500   750   —   750   750   --   2,500   *  *
Richard Herr   1,120   850   336   1,186   850   336   1,120   *  *
Burt Koffman   --   2,125   ---   2,125   2,125   --   --   —   
Stephen L. Schwartz   --   2,125   ---   2,125   2,125   --   --   —   
Josh Lamstein (17)   560   425   168   593   425   168   560   *  *
Robert Graham   835   251   —   251   251   --   835   *  *
William Graham   835   250   —   250   250   --   835   *  *
Trema, LLC(18)       157,500   ---   157,500   157,500   --          --
Michael and Annie Falk Foundation   --   8,500   --   8,500   8,500   --   --   --    
               859,440   678,822   180,618            

  
 

 
* Less than 1%.
 
 (1) Beneficial ownership is determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, or the “Exchange

Act,” and generally includes shares over which the selling securityholder has voting or dispositive power, including any shares that the selling
securityholder has the right to acquire within 60 days of the date hereof.
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 (2) Assuming all Pre-IPO Warrants offered hereunder are sold, unless otherwise noted, none of the selling securityholders will own any Pre-IPO

Warrants immediately following the offering. The percentage ownership is calculated based on 4,193,490 shares of Class A Common Stock
outstanding and assumes the exercise of all of the Class W Warrants and Class Z Warrants and the sale by each selling securityholder of all of the
shares offered for resale hereby.

 
 (3) The information in the table is based on information supplied to us by the selling securityholders. Other than as described in these footnotes, none

of the selling securityholders has, within the past three years, had any position, office or other material relationship with us or any of our
predecessors or affiliates other than as a holder of our securities. None of the selling securityholders are broker-dealers or affiliates of a broker-
dealer.

 
(4) Mr. DeNicola is a member of our board of directors.

 
(5) Christopher “Ashton” Kutcher is the founder and chairman of our A Plus subsidiary.

 
 (6) Includes 100,000 shares purchasable under options that have vested. All of these options were granted under the Company’s 2017 Incentive

Equity Plan, vest in equal quarterly installments beginning on March 31, 2017, and are exercisable at $6.50 per share.  Does not include
7,813,938 shares of the Company’s Class B Common Stock, which are beneficially owned by Mr. Rouhana, our Chief Executive Officer. Ms.
Newmark is a director, our Senior Brand Advisor, and the Publisher and Editor-In-Chief of the Chicken Soup for the Soul book series.
Ms. Newmark is the spouse of Mr. Rouhana, but disclaims all beneficial ownership over the securities owned by him.

 
(7) Rooney & Associates Communications LLC is an affiliate of Rooney Partners, LLC, a firm that provides public relations services to the

Company.
 
 (8) HCFP, Inc. is an affiliate of a broker-dealer that has been involved in certain prior sales of our securities, including our initial public offering.
 
 (9) Includes 100,000 shares purchasable under options that have vested. All of these options were granted under the Company’s Incentive Plan, vest

in equal quarterly installments beginning on March 31, 2017, and are exercisable at $6.50 per share. This entity is owned by Scott W. Seaton our
chief strategic officer and a director.

 
 (10) Includes 100,000 shares purchasable under options that have vested. All of these options were granted under the Company’s Incentive Plan and

are exercisable at $6.50 per share. Mr. Pess is our former chief financial officer who retired from such position in January 2019.
 

(11) Ms. Miller is the wife of David Alan Miller. Mr. Miller is the managing partner of Graubard Miller, our outside counsel.
 
 (12) Includes 33,332 shares of Class A Common Stock purchasable under options that have vested and an additional 8,333 shares purchasable under

options that will vest within 60 days of the date of this registration statement and does not include 58,335 shares purchasable under options that
will vest in 11 equal installments commencing March 31, 2019. All of these options were granted under the Company’s Incentive Plan and are
exercisable at $6.50 per share. Mr. Mitchell is our chief financial officer.

 
 (13) Christina Weiss Lurie is the Manager of Fourth and Twenty Eight, LLC. Ms. Lurie is a member of our board of directors.
 

(14) Mr. Costa is an employee of Rooney Partners.
 

(15) Jeffrey Gallant is a partner in the firm of Graubard Miller, our outside counsel.
 

(16) Brian Ross is a partner in the firm of Graubard Miller, our outside counsel.
 

(17) Mr. Lamstein works for HCFP, Inc.
 
 (18) Does not include 159,432 shares of the Company’s Class B Common Stock. Trema, LLC is controlled by William J. Rouhana, our Chief

Executive Officer.
 
 (19) Percentage of total voting power represents voting power with respect to all shares of Class A and Class B Common Stock, as a single class. The

holders of Class B Common Stock are entitled to ten votes per share, and holders of Class A Common Stock are entitled to one vote per share.
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PLAN OF DISTRIBUTION

 
The selling securityholders may, from time to time, sell, transfer, or otherwise dispose of any or all of their securities or interests in such securities on any
stock exchange, market, or trading facility on which the securities are traded or quoted or in private transactions. The securities may be offered by the
selling securityholders at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices
determined at the time of sale, or at negotiated prices.
 
The selling securityholders may use any one or more of the following methods when disposing of the shares or interests therein:
 

· any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;
 

· ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

· in the over the counter market;
 

· block trades in which the broker-dealer will attempt to sell the securities as agent, but may position and resell a portion of the block as principal to
facilitate the transaction;

 
· purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

 
· an exchange distribution or other future transaction exchange-related transaction in accordance with the rules of the applicable exchange or

exchange-related transaction;
 

· privately negotiated transactions;
 

· short sales;
 

· through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 

· broker-dealers may agree with the selling securityholders to sell a specified number of such shares at a stipulated price per share;
 

· a combination of any such methods of sale; and
 

· any other method permitted pursuant to applicable law.
 
The selling securityholders may, from time to time, pledge or grant a security interest in some or all of the securities owned by them and, if they default in
the performance of their secured obligations, the pledgees or secured parties may offer and sell the pledged shares, from time to time, under this prospectus,
or under an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending the list of selling
securityholders to include the pledgee, transferee or other successors in interest as selling securityholders under this prospectus. The selling securityholders
also may transfer the securities in other circumstances, in which case the pledgees, assignees or other successors-in-interest will be the selling beneficial
owners for purposes of this prospectus; provided, however, that prior to any such transfer the following information (or such other information as may be
required by the federal securities laws from time to time) with respect to each such selling beneficial owner must be added to the prospectus by way of a
prospectus supplement or post-effective amendment, as appropriate: (1) the name of the beneficial owner; (2) any material relationship the beneficial owner
has had within the past three years with us or any of our predecessors or affiliates; (3) the amount of securities owned by the beneficial owner before the
offering; and (4) the amount to be offered for the beneficial owner’s account.
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In connection with the sale of our securities or interests therein, the selling securityholders may enter into hedging transactions with broker-dealers or other
financial institutions, which may in turn engage in short sales of the securities in the course of hedging the positions they assume. The selling
securityholders may also sell securities short and deliver these securities to close out their short positions, or loan or pledge securities to broker-dealers that
in turn may sell these securities. The selling securityholders may also enter into option or other transactions with broker-dealers or other financial
institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution of securities
offered by this prospectus, which securities such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or
amended to reflect such transaction).
 
The aggregate proceeds to the selling securityholders from the sale of the securities offered by them will be the purchase price of the securities less
discounts or commissions, if any. Each of the selling securityholders reserves the right to accept and, together with their agents from time to time, to reject,
in whole or in part, any proposed purchase of securities to be made directly or through agents. We will not receive any of the proceeds from the sale of
securities by the selling securityholders. We will, however, receive up to $5,091,165 if the Class W Warrants are exercised for cash and up to $2,167,416 if
the Class Z Warrants are exercised for cash.
 
The selling securityholders also may resell all or a portion of the securities in open market transactions in reliance upon Rule 144 under the Securities Act
of 1933, provided that they meet the criteria and conform to the requirements of that rule.
 
The selling securityholders and any underwriters, broker-dealers or agents that participate in the sale of the securities or interests therein may be
“underwriters” within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit they earn on any resale of the
securities may be underwriting discounts and commissions under the Securities Act. Selling securityholders who are “underwriters” within the meaning of
Section 2(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.
 
To the extent required, the securities to be sold, the names of the selling securityholders, the respective purchase prices and public offering prices, the
names of any agents, dealer or underwriter, any applicable commissions or discounts with respect to a particular offer will be set forth in an accompanying
prospectus supplement or, if appropriate, a post-effective amendment to the Registration Statement.
 
In order to comply with the securities laws of some states, if applicable, the securities may be sold in these jurisdictions only through registered or licensed
brokers or dealers. In addition, the securities may not be sold unless they have been registered or qualified for sale under the applicable state securities
laws, or an exemption from registration or qualification requirements is available and is complied with, or registration or qualification is otherwise not
required.
 
We have advised the selling securityholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of securities in the
market and to the activities of the selling securityholders and their affiliates. The selling securityholders may indemnify any broker-dealer that participates
in transactions involving the sale of the securities against certain liabilities, including liabilities arising under the Securities Act.
 
Pursuant to the terms of the Pre-IPO Warrants, the shares of Class A Common Stock to be issued upon exercise of the Pre-IPO Warrants will be distributed
only to those Pre-IPO Warrant holders who surrender the Pre-IPO Warrants or the certificates representing the Pre-IPO Warrants and, unless exercised on a
cashless basis, provide payment of the exercise price, all in accordance with the warrant agreement governing such Warrants. The Class W Warrant
Agreement and Class Z Warrant Agreement are each included as an exhibit to the Registration Statement of which this prospectus forms a part.
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LEGAL MATTERS

 
The legality of the securities offered will be passed on for us by our counsel, Graubard Miller, New York, New York. Graubard Miller and certain of its
partners and family members own shares of the Class A Common Stock and Class W Warrants to purchase shares of Class A Common Stock of CSSE and
certain Class B membership interests in Chicken Soup for the Soul Holdings, LLC, our ultimate parent company. 
 

EXPERTS
 

The consolidated financial statements of Chicken Soup for the Soul Entertainment Inc. and subsidiaries as of December 31, 2019 and 2018, and for the
years ended December 31, 2019 and 2018, are incorporated by reference herein to the Annual Report on Form 10-K for the year ended December 31, 2019,
in reliance upon the report of Rosenfield and Company, PLLC, independent registered public accounting firm, which is also incorporated by reference
herein, and upon the authority of said firm as experts in accounting and auditing.
 
The audited historical financial statements of Crackle U.S. (a business of Sony Pictures Entertainment) included in Exhibit 99.1 to the Chicken Soup for the
Soul Entertainment, Inc.’s Current Report on Form 8-K/A dated July 30, 2019 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as experts in auditing and accounting.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission. Our SEC filings are
available to the public over the Internet at the SEC’s web site at http://www.sec.gov.
 
We have filed with the SEC a registration statement under the Securities Act relating to the offering of these securities. The registration statement,
including the attached exhibits, contains additional relevant information about us and the securities. This prospectus does not contain all of the information
set forth in the registration statement. You can obtain a copy of the registration statement from the SEC at the web address listed above.
 
The registration statement and our SEC filings, including the documents referred to below under “Information Incorporated by Reference,” are also
available on our website, www.cssentertainment.com. We have not incorporated by reference into this prospectus the information on our website, and you
should not consider it to be a part of this prospectus.
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INCORPORATION OF DOCUMENTS BY REFERENCE

 
The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you by referring
you to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file later with the SEC
will automatically update and supersede this information. This prospectus incorporates by reference the documents listed below, all filings we make under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the initial filing date of the registration statement of which this prospectus forms a part and
prior to effectiveness of such registration statement, and all filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
after effectiveness of such registration statement and prior to the sale of all of the shares offered hereby, including all documents filed as exhibits to the
foregoing:
 
 · our annual report on Form 10-K for the fiscal year ended December 31, 2019 filed with the SEC on March 30, 2020;
 
 · our quarterly report on Form 10-Q for the quarter ended March 31, 2020, filed with the SEC on May 14, 2020;
 
 · our current reports on Form 8-K or 8-K/A, as applicable, filed with the SEC on each of May 15, 2019, July 30, 2019, February 14, 2020, March 20,

2020, April 1, 2020, April 17, 2020, May 15, 2020, June 9, 2020, and June 12, 2020;
 
 · our proxy statement on Schedule 14A filed with the SEC on April 29, 2020; and
 
 · our registration statement on Form 8-A effective on June 21, 2017, registering our Class A Common Stock under Section 12(b) of the Exchange

Act.
 
Any statement contained in a document filed before the date of this prospectus and incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained herein modifies or supersedes such statement. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus. Any information that we file after
the date of this prospectus with the SEC will automatically update and supersede the information contained in this prospectus. Notwithstanding the
foregoing, we are not incorporating any document or portion thereof or information deemed to have been furnished and not filed in accordance with SEC
rule.
 
In addition to accessing the above information through the SEC’s website at www.sec.gov, you may obtain a copy of any or all of the information that has
been incorporated by reference in this prospectus, without charge, upon written or oral request directed to Chicken Soup for the Soul Entertainment, Inc.
132 E. Putnam Ave., Floor 2W, Cos Cob, Connecticut 06807, telephone number (855) 398-0443.
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 13. Other Expenses of Issuance and Distribution.
 
The estimated expenses in connection with the sale of the securities being registered hereby, are as follows:
 

SEC registration fee  $ 1,705.20 
Accounting fees and expenses   10,000.00 
Legal fees and expenses   15,000.00 
Miscellaneous   5,000.00 
Total   31,605.20 

  
Item 14. Indemnification of Directors and Officers.
 
The certificate of incorporation and by-laws of Chicken Soup for the Soul Entertainment Inc. (“CSSE”) provide that all directors and officers shall be
entitled to be indemnified by such company to the fullest extent permitted by law. The certificate of incorporation provides that CSSE may indemnify to the
fullest extent permitted by law all employees. CSSE’s by-laws provide that, if authorized by the Board of Directors, it may indemnify any other person
whom it has the power to indemnify under section 145 of the Delaware General Company Law. Section 145 of the Delaware General Company Law
concerning indemnification of officers, directors, employees and agents is set forth below.
 
“Section 145. Indemnification of officers, directors, employees and agents; insurance.
 
(a)           A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by
reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the
person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect
to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the
person did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.
 
(b)           A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by the person
in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in
or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of 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 the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all 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.
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(c)           To the extent that a present or former director or officer of a corporation has been successful on the merits or otherwise in defense of any action,
suit or proceeding referred to in subsections (a) and (b) of this section, or in defense of any claim, issue or matter therein, such person shall be indemnified
against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
 
(d)           Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the corporation only as authorized
in the specific case upon a determination that indemnification of the present or former director, officer, employee or agent is proper in the circumstances
because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of this section. Such determination shall be made, with
respect to a person who is a director or officer of the corporation at the time of such determination, (1) by a majority vote of the directors who are not
parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors designated by majority vote of such
directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal counsel in a written
opinion, or (4) by the stockholders.
 
(e)           Expenses (including attorneys’ fees) incurred by an officer or director of the corporation in defending any civil, criminal, administrative or
investigative action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of
an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be
indemnified by the corporation as authorized in this section. Such expenses (including attorneys’ fees) incurred by former directors and officers or other
employees and agents of the corporation or by persons serving at the request of the corporation as directors, officers, employees or agents of another
corporation, partnership, joint venture, trust or other enterprise may be so paid upon such terms and conditions, if any, as the corporation deems
appropriate.
 
(f)           The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of this section shall not be deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another capacity while holding
such office. A right to indemnification or to advancement of expenses arising under a provision of the certificate of incorporation or a bylaw shall not be
eliminated or impaired by an amendment to such provision after the occurrence of the act or omission that is the subject of the civil, criminal,
administrative or investigative action, suit or proceeding for which indemnification or advancement of expenses is sought, unless the provision in effect at
the time of such act or omission explicitly authorizes such elimination or impairment after such action or omission has occurred.
 
(g)           A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of
the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such
person’s status as such, whether or not the corporation would have the power to indemnify such person against such liability under this section.
 
(h)           For purposes of this section, references to “the corporation” shall include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under this section with respect to the resulting or surviving corporation
as such person would have with respect to such constituent corporation if its separate existence had continued.
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(i)            For purposes of this section, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise
taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the corporation” shall include any service
as a director, officer, employee or agent of the corporation which imposes duties on, or involves services by, such director, officer, employee or agent with
respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed
to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the corporation” as referred to in this section.
 
(j)            The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.
 
(k)           The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions for advancement of expenses or
indemnification brought under this section or under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. The Court of
Chancery may summarily determine a corporation’s obligation to advance expenses (including attorneys’ fees).”
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers, and controlling persons pursuant to the
foregoing provisions, or otherwise, we have been advised that, in the opinion of the SEC, such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment of expenses
incurred or paid by a director, officer or controlling person in a successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, we will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to the court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
 
Paragraph B of Article Eight of CSSE’s certificate of incorporation provides:
 
“The Company, to the full extent permitted by Section 145 of the GCL, as amended from time to time, shall indemnify all persons whom it may indemnify
pursuant thereto. Expenses (including attorneys’ fees) incurred by an officer or director in defending any civil, criminal, administrative, or investigative
action, suit or proceeding for which such officer or director may be entitled to indemnification hereunder shall be paid by the Company in advance of the
final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall
ultimately be determined that he is not entitled to be indemnified by the Company as authorized hereby.”
 
Item 15. Recent Sales of Unregistered Securities
 
Set forth below is information regarding shares of capital stock issued by us during the last three years. Also included is the consideration received by us
for such shares and information relating to the section of the Securities Act, or rule of the Securities and Exchange Commission, under which exemption
from registration was claimed.
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Share Issuance and Warrants
 
On July 23, 2019 we issued 40,000 shares of our Series A Preferred Stock to a single investor in a private placement for $25.00 pursuant to the exemption
from registration under Section 4(a)(2) of the Securities Act and Rule 506 promulgated thereunder. The investor received customary registration rights.
 
On June 25, 2019, we issued 40,000 shares of our Series A Preferred Stock to a single investor in a private placement for $25.00 per share for aggregate
gross proceeds of $1 million. We were required to reimburse the investor’s expenses in connection with the sale, including expenses related to due
diligence and legal, equal to 8% of the gross proceeds. The investor received customary registration rights. Such securities were issued pursuant to the
exemption from registration contained in Section 4(a)(2) of the Securities Act and Regulation D promulgated thereunder.
 
In May 2019, in connection with the consummation of our joint venture, Crackle Plus, we issued to CPEH warrants to purchase (a) 800,000 shares of Class
A Common Stock at an exercise price of $8.13 per share; (b)  1,200,000 shares of Class A Common Stock at an exercise price of $9.67 per share; (c) 
380,000 shares of Class A Common Stock at an exercise price of $11.61 per share; and (d) 1,620,000 shares of Class A Common Stock at an exercise price
of $11.61 per share. All of such warrants have a five-year term commencing on the closing and are exercisable during such term. CPEH has registration
rights with respect to the shares of Class A Common Stock underlying the warrants. Such securities were issued pursuant to the exemption from
registration contained in Section 4(a)(2) of the Securities Act and Regulation D promulgated thereunder.
 
Additionally, we issued to Crackle (now CPEH) 37,000 units of preferred equity of Crackle Plus and 1,000 units of common equity of Crackle Plus. From
May 2020 to October 2020 (“Exercise Period”), CPEH will have the right to either convert its preferred equity into common equity of Crackle Plus or
require us to purchase all, but not less than all, of its interest in Crackle Plus (“Put Option”). We may elect to pay for such interest in cash or through the
issuance of Series A Preferred Stock using a price per share of $25. CPEH has registration rights with respect to any shares of Series A Preferred Stock it
may be issued in connection with the Put Option. Subject to certain limitations, in the event that CPEH has not converted its preferred equity into common
equity of Crackle Plus or exercised its Put Option, CPEH shall be deemed to have automatically exercised the Put Option on the last day of the Exercise
Period.
 
In December 2018 we completed our acquisition of all of the capital stock of A Sharp Inc. (dba “A Plus”) for an aggregate purchase price of $15,000,000,
paid as follows: (i) a reduction by approximately $3.3 million of advances owed by A Plus to the Company, (ii) the issuance of 350,299 Class A Common
Stock at a share price of $8.35 totaling a value of approximately $2,925,000 to the individual sellers and (iii) the remaining in cash to CSS in consideration
of all of its shares of A Plus as an offset to amounts due pursuant to the intercompany cash management system.
 
In August 2018, we completed our acquisition of all the capital stock of Pivotshare for approximately $258,000 in cash, the issuance of 134,000 shares of
Series A Preferred Stock and the issuance of 74,235 shares of Class A Common Stock.
 
In November 2017, we completed our acquisition of all the membership interests of Screen Media for approximately $4.9 million in cash and the issuance
of 35,000 shares of our Class A Common Stock and our Class Z Warrants exercisable into 50,000 shares of our Class A Common Stock at $12 per share.
 
Between June 2016 and June 2017, the Company sold a total of an aggregate of approximately $2.5 million of Class A Common Stock and warrants in
private placements. Such securities were issued pursuant to the exemption from registration contained in Section 4(a)(2) of the Securities Act and
Regulation D promulgated thereunder, as fewer than 35 investors were non-accredited investors.
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Beginning in June 2016 and through November 2016, the Company sold in a separate private placement to accredited investors $1.0 million of units,
consisting of an aggregate of 170,960 shares of Class A Common Stock and Class W Warrants to purchase an aggregate of 51,288 shares of Class A
Common Stock. Such securities were issued pursuant to the exemption from registration contained in Section 4(a)(2) of the Securities Act and Regulation
D promulgated thereunder.
 
Beginning in December 2016 and through March 2017, the Company sold in a separate private placement to accredited investors approximately $1.0
million of units, consisting of an aggregate of 150,112 shares of Class A Common Stock and Class W Warrants to purchase an aggregate of 45,034 shares
of Class A Common Stock. Such securities were issued pursuant to the exemption from registration contained in Section 4(a)(2) of the Securities Act and
Regulation D promulgated thereunder.
 
During May and June 2017, the Company sold in two separate equity private placements, a total of an aggregate of 55,000 shares of Class A Common
Stock and Class Z Warrants to purchase an aggregate of 50,000 shares of Class A Common Stock. Such securities were issued pursuant to the exemption
from registration contained in Section 4(a)(2) of the Securities Act and Regulation D promulgated thereunder.
 
In June 2017, at the election of certain holders of the Company’s notes payable (“Term Notes”), the Company converted approximately $0.9 million of
Term Notes into 102,060 shares of Class A Common Stock at a conversion price per share of $9 and issued Class Z Warrants to purchase an aggregate of
30,618 shares of Class A Common Stock at $12 per share, to those noteholders that elected to convert. The securities issued upon conversion of the Term
Notes were issued pursuant to the exemption from registration contained in Section 3(a)(9) of the Securities Act, as the Term Notes were exchanged for
securities exclusively, and no commission or other remuneration was paid or given directly or indirectly for soliciting such exchange.
 
Grants of Stock Options and Restricted Stock
 
In February 2020 the Company issued an aggregate of 7,805 shares of its Class A Common stock to five directors pursuant to the Company’s non-
employee director compensation policy.
 
In August 2019 the Company issued an aggregate of 6,959 shares of its Class A Common Stock to four directors pursuant to the Company’s non-employee
director compensation policy.
 
In May 2019, in connection with the creation of Crackle Plus and the employment by the Company of certain key employees of Crackle, Inc., the Company
granted five-year options to purchase up to 15,000 shares of the Company’s Class A Common Stock to an employee and five year options to purchase up to
25,000 shares of the Company’s Class A Common Stock to two employees. All of the options vest in twelve equal quarterly installments.
 
In March 2019 the Company granted five-year options to purchase up to 75,000 and 100,000 shares of the Company’s Class A Common Stock to a non-
management employee and an officer, respectively, that vest in twelve equal quarterly installments.
 
In February 2019 the Company granted five-year options to purchase up to 10,000 and 20,000 shares of the Company’s Class A Common Stock to two
non-management employees that vest in twelve equal quarterly installments.
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In January 2019 the Company granted five-year options to purchase up to 20,000 shares of the Company’s Class A Common Stock to an officer and five
year options to purchase up to 100,000 shares of the Company’s Class A Common Stock to two officers. All the options vest in twelve equal quarterly
installments.
 
In August 2018, in connection with the Company’s acquisition of Pivotshare and the employment by the Company of certain key employees of Pivotshare,
the Company granted five-year options to purchase 7,500 and 15,000 shares of the Company’s Class A Common Stock to two employees that vest in three
equal annual installments.
 
In January 2018 the Company granted a five-year option to purchase up to 10,000 shares of the Company’s Class A Common Stock to an employee that
vests in twelve equal quarterly installments.
 
In December 2017, in connection with the Company’s acquisition of Screen Media Ventures and the employment by the Company of certain key
employees of Screen Media Ventures, the Company granted a five-year option to purchase up to 75,000 shares of the Company’s Class A Common Stock
to an employee that vests in twelve quarterly installments and a five-year option to purchase up to 50,000 shares of the Company’s Class A Common Stock
to another employee that vests in semi-annual installments over a three year period.
 
In October 2017 the Company granted a five-year option to purchase up to 50,000 shares of the Company’s Class A Common Stock to an employee that
vests in twelve quarterly installments.
 
In March 2017 the Company granted a five-year option to purchase up to 75,000 shares of the Company’s Class A Common Stock to an employee that
vests in quarterly installments of 6,250 shares commencing June 30, 2017.
 
In January 2017, the Company granted five-year options to purchase up to 100,000 shares of the Company’s Class A Common Stock to three officers that
vest in eight equal quarterly installments commencing March 31, 2017 and which are exercisable at $6.50 per share. In 2017, the Company granted
additional options to non-management grantees to purchase up to an aggregate of 390,000 shares at exercise prices between $6.50 and $9.74. All of these
options were granted under the Company’s 2017 Long-Term Incentive Plan.
 
The shares of restricted stock, and the stock options and Class A Common Stock issuable upon the exercise of such stock options, as described above were
issued pursuant to written compensatory plans or arrangements with our officers, directors, and employees, including the 2017 Long Term Incentive Plan.
Prior to March 2018, such grants were made in reliance on the exemption set forth in Section 4(a)(2) under the Securities Act. On March 20, 2018, the
Company’s Registration Statement on Form S-8 to register the shares of Class A Common Stock issued and issuable pursuant to the Company’s 2017 Long
Term Incentive Plan.
 
Item 16. Exhibits
 
A list of the exhibits required by Item 601 of Regulation S-K to be filed as part of this registration statement is set forth in the Exhibit Index on page 47.
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Item 17. Undertakings
 
(a)           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 percent change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement;
 
(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;
 

Provided, however, that:
 
Paragraphs (1)(i), (1)(ii) and (1)(iii) of this section do not apply if the registration statement is on Form S-3 and the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or
is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
 
(2)           That, for the purposes 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 such 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 which remain unsold at the
termination of the offering.
 
(5)           That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

(i) (A)          Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

 
(B)           Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of
sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. 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 effective date, 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 effective date.
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(ii)           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, 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.
 

(b)           The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
 
(h)           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.
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SIGNATURES

 
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 Cos Cob, Connecticut, on the the 15th day of June, 2020.
 

 CHICKEN SOUP FOR THE SOUL ENTERTAINMENT INC.
 
 By: /s/ William J. Rouhana, Jr.
 Name: William J. Rouhana, Jr.
 Title: Chief Executive Officer

 
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.
 

Name  Position  Date
     
By: /s/ William J. Rouhana Jr.  Chairman and Chief Executive Officer (Principal Executive Officer)  June 15, 2020
 William J. Rouhana Jr.    
     
By: /s/ Scott W. Seaton  Vice Chairman and Director  June 15, 2020
 Scott W. Seaton     
     
By: /s/ Christopher Mitchell  Chief Financial Officer (Principal Financial Officer)  June 15, 2020
 Christopher Mitchell     
      
By: /s/ Daniel Sanchez  Chief Accounting Officer (Principal Accounting Officer)  June 15, 2020
 Daniel Sanchez     
     
By: /s/ Amy Newmark  Director  June 15, 2020
 Amy Newmark     
     
By: /s/ Cosmo DeNicola  Director  June 15, 2020
 Cosmo DeNicola     
     
By: /s/ Fred Cohen  Director  June 15, 2020
 Fred Cohen     
     
By: /s/ Christina Weiss Lurie  Director  June 15, 2020
 Christina Weiss Lurie     
     
By: /s/ Diana Wilkin  Director  June 15, 2020
 Diana Wilkin     
     
By: /s/ Martin Pompadur  Director  June 15, 2020
 Martin Pompadur     
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EXHIBIT INDEX

 
Exhibit No. Description
 
3.1 Certificate of Incorporation (1)
 
3.2 Bylaws (1)
 
4.1 Specimen Class A Common Stock Certificate (1)
 
4.2 Form of Class W Warrant Agreement between Chicken Soup for the Soul Entertainment Inc. and Continental Stock Transfer & Trust

Company. (2)
 
4.3 Form of Class Z Warrant Agreement between Chicken Soup for the Soul Entertainment Inc. and Continental Stock Transfer & Trust

Company (2)
 
4.4 Form of Class W Warrant (2)
 
4.5 Form of Class Z Warrant (2)
 
5.1 Opinion of Graubard Miller (2)
 
23.1 Consent of Rosenfield and Company, PLLC (2)
 
23.2 Consent of PricewaterhouseCoopers LLP (2)
 
23.3 Consent of Graubard Miller (included in its opinion filed as Exhibit 5.1)
 
99.1 Unaudited Pro Forma Condensed Combined Financial Information as of and for the year ended December 31, 2019 (2)
 
 

(1) Incorporated by reference to the Registrant’s Registration Statement on Form 1-A (SEC File No. 024-10704).
 
(2) Filed herewith.
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Exhibit 4.2
 

WARRANT AGREEMENT
 

THIS WARRANT AGREEMENT (this “Agreement”), dated as of ____________, 2020, is entered into by and between Chicken Soup for the
Soul Entertainment Inc., a Delaware corporation (the “Company”), and Continental Stock Transfer & Trust Company, a New York corporation (the
“Warrant Agent”).

 
WHEREAS, the Company has filed with the Securities and Exchange Commission a Registration Statement on Form S-1, No: 333-______ (the

“Registration Statement”), for the registration, under the Securities Act of 1933, as amended (the “Act”) of, among other securities, the resale of certain
Class W warrants issued by the Company prior to its initial public offering and in connection with certain acquisitions made by the Company (the “Pre-IPO
Warrants”);

 
WHEREAS, the Company may issue additional Class W warrants (“New Warrants” and together with the Pre-IPO Warrants, the “Warrants”) in

connection with its financing plan or as consideration for strategic acquisitions;
 
WHEREAS, the Company desires the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing to so act, in connection

with the issuance, registration, transfer, exchange, cancellation and exercise of the Warrants;
 
WHEREAS, the Company desires to provide for the form and provisions of the Warrants, the terms upon which they shall be issued and exercised,

and the respective rights, limitation of rights, and immunities of the Company, the Warrant Agent, and the holders of the Warrants; and
 
WHEREAS, all acts and things have been done and performed which are necessary to make the Warrants, when executed on behalf of the

Company and countersigned by or on behalf of the Warrant Agent, as provided herein, the valid, binding and legal obligations of the Company, and to
authorize the execution and delivery of this Agreement.

 
NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:
 

1.             Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company for the Warrants, and the
Warrant Agent hereby accepts such appointment and agrees to perform the same in accordance with the terms and conditions set forth in this Agreement.
 
2.             Warrants.
 

2.1              Form of Warrant. Each Warrant shall be (a) issued in registered form only, (b) in substantially the form of Exhibit A hereto, the
provisions of which are incorporated herein, and (c) signed by, or bear the facsimile signature of, the Chairman of the Board or the Chief Executive Officer
and the Treasurer or the Secretary of the Company. In the event the person whose facsimile signature has been placed upon any Warrant shall have ceased
to serve in the capacity in which such person signed the Warrant before such Warrant is issued, it may be issued with the same effect as if he or she had not
ceased to be such at the date of issuance.

 

  



 

 
2.2           Effect of Countersignature. Unless and until countersigned by the Warrant Agent pursuant to this Agreement, a Warrant shall be invalid

and of no effect and may not be exercised by the holder thereof.
 
2.3           Registration.
 

2.3.1        Warrant Register. The Warrant Agent shall maintain books (the “Warrant Register”) for the registration of the original issuance
and transfers of the Warrants. Upon the initial issuance of the Warrants, the Warrant Agent shall issue and register the Warrants in the names of the
respective holders thereof in such denominations and otherwise in accordance with instructions delivered to the Warrant Agent by the Company.

 
2.3.2        Registered Holder. Prior to due presentment for registration of transfer of any Warrant, the Company and the Warrant Agent

may deem and treat the person in whose name such Warrant shall be registered upon the Warrant Register (the “registered holder”), as the absolute owner
of such Warrant and of each Warrant represented thereby (notwithstanding any notation of ownership or other writing on the warrant certificate made by
anyone other than the Company or the Warrant Agent), for the purpose of any exercise thereof, and for all other purposes, and neither the Company nor the
Warrant Agent shall be affected by any notice to the contrary.

 
3.             Terms and Exercise of Warrants.
 

3.1           Warrant Price. Each Warrant shall, when countersigned by the Warrant Agent, entitle the registered holder thereof, subject to the
provisions of such Warrant, as the case may be, and of this Warrant Agreement, to purchase from the Company the number of shares of Class A common
stock (the “Common Stock”) stated therein, at the price of $7.50 per share, subject to the adjustments provided in Section 4 hereof and in the last sentence
of this Section 3.1. The term “Warrant Price” as used in this Warrant Agreement refers to the price per share at which Common Stock may be purchased at
the time a Warrant is exercised. The Company, in its sole discretion, may lower the Warrant Price at any time prior to the Expiration Date (as defined
below).

 
3.2           Duration of Warrants. A Warrant may be exercised at any time through June 30, 2021 (the “Expiration Date”). Each Warrant not

exercised on or before the Expiration Date shall become void, and all rights thereunder and all rights in respect thereof under this Agreement shall cease at
the close of business on the Expiration Date. The Company, in its sole discretion, may extend the duration of the Warrants by delaying the Expiration Date.

 
3.3           Exercise of Warrants.
 

3.3.1        Payment. Subject to the provisions of the Warrant and this Warrant Agreement, a Warrant, when countersigned by the Warrant
Agent, may be exercised by the registered holder thereof by surrendering it, at the office of the Warrant Agent, or at the office of its successor as Warrant
Agent, in the Borough of Manhattan, City and State of New York, with the subscription form, as set forth in the Warrant (the “Exercise Notice”), duly
executed, and by paying in full the Warrant Price for each full share of Common Stock as to which the Warrant is exercised and any and all applicable taxes
due in connection with the exercise of the Warrant, as follows:
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(a)            by certified check payable to the order of the Warrant Agent, or
 
(b)           Notwithstanding anything contained herein to the contrary, if (i) at the time a notice of cancellation is given by the Company

pursuant to Section 6, or (ii) at any time the Common Stock is traded, listed, or quoted on a U.S. trading market or electronic exchange, a
registration statement covering the Common Stock underlying the Warrants that are subject to the Exercise Notice (the “Unavailable Warrant
Shares”), or an exemption from registration, is not available for the resale of such Unavailable Warrant Shares to the public, the holder of the
Warrant may, in lieu of making the cash payment otherwise contemplated to be made to the Company upon such exercise in payment of the
aggregate Warrant Price, elect instead to receive upon such exercise the “Net Number” of shares of Common Stock determined according to the
following formula:

 
Net Number = [(A x B) - (A x C)] / B
 
For purposes of the foregoing formula:
 
A= the total number of shares of Common Stock with respect to which the Warrant is then being exercised.
 
B= the arithmetic average of the last sale price of the shares of Common Stock for the five (5) consecutive trading days ending
on the date immediately preceding the date of the Exercise Notice, as reported by the principal market or exchange on which the
Common Stock is traded, listed or quoted.
 
C= the Warrant Price then in effect for the applicable shares of Common Stock underlying the Warrant at the time of such
exercise.
 

3.3.2        Issuance of Certificates. As soon as practicable after the exercise of any Warrant and the clearance of the funds in payment of
the Warrant Price or upon surrender of the Warrant (or portion thereof) as set forth in Section 3.3.1(b), the Company shall issue to the registered holder of
such Warrant a certificate or certificates representing the number of full shares of Common Stock to which he, she or it is entitled, registered in such name
or names as may be directed by him, her or it, and, if such Warrant shall not have been exercised in full, a new countersigned Warrant for the number of
shares as to which such Warrant shall not have been exercised. Notwithstanding the foregoing, the Company shall not be obligated to deliver any securities
pursuant to the exercise of a Warrant unless (a) a registration statement under the Act with respect to the Common Stock issuable upon exercise of such
Warrants is effective and a current prospectus relating to the shares of Common Stock issuable upon exercise of the Warrants is available for delivery to the
Warrant holders or (b) in the opinion of counsel to the Company, the exercise of the Warrants is exempt from the registration requirements of the Act and
such securities are qualified for sale or exempt from qualification under applicable securities laws of the states or other jurisdictions in which the registered
holder resides. Warrants may not be exercised by, or securities issued to, any registered holder in any state in which such exercise or issuance would be
unlawful. In the event that a registration statement under the Act with respect to the Common Stock underlying the Warrants is not effective or a current
prospectus is not available, or because such exercise would be unlawful with respect to a registered holder in any state, the registered holder shall not be
entitled to exercise such Warrants and such Warrants may have no value and expire worthless. In no event will the Company be required to “net cash settle”
the warrant exercise.
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3.3.3        Valid Issuance. All shares of Common Stock issued upon the proper exercise of a Warrant in conformity with this Agreement

shall be validly issued, fully paid and nonassessable.
 
3.3.4        Date of Issuance. Each person in whose name any such certificate for shares of Common Stock is issued shall for all purposes

be deemed to have become the holder of record of such shares on the date on which the Warrant was surrendered and payment of the Warrant Price was
made, irrespective of the date of delivery of such certificate, except that, if the date of such surrender and payment is a date when the stock transfer books
of the Company are closed, such person shall be deemed to have become the holder of such shares at the close of business on the next succeeding date on
which the stock transfer books are open.

 
3.3.5        A holder of a Warrant may notify the Company in writing in the event it elects to be subject to the provisions contained in this

section 3.3.5; however, no holder of a Warrant shall be subject to this subsection 3.3.5 unless he, she or it makes such election. If the election is made by a
holder, the Warrant Agent shall not cause the exercise of the holder’s Warrant, and such holder shall not have the right to exercise such Warrant, to the
extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the Warrant Agent’s actual knowledge, would
beneficially own in excess of 4.9% or 9.8% (as specified by the holder) (the “Maximum Percentage”) of the shares of Common Stock outstanding
immediately after giving effect to such exercise. For purposes of the foregoing sentence, the aggregate number of shares of Common Stock beneficially
owned by such person and its affiliates shall include the number of shares of Common Stock issuable upon exercise of the Warrant with respect to which
the determination of such sentence is being made, but shall exclude shares of Common Stock that would be issuable upon (x) exercise of the remaining,
unexercised portion of the Warrant beneficially owned by such person and its affiliates and (y) exercise or conversion of the unexercised or unconverted
portion of any other securities of the Company beneficially owned by such person and its affiliates (including, without limitation, any convertible notes or
convertible preferred stock or warrants) subject to a limitation on conversion or exercise analogous to the limitation contained herein. Except as set forth in
the preceding sentence, for purposes of this paragraph, beneficial ownership shall be calculated in accordance with Section 13(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). For purposes of the Warrant, in determining the number of outstanding shares of Common
Stock, the holder may rely on the number of outstanding shares of Common Stock as reflected in (1) the Company’s most recent annual report on Form 10-
K, quarterly report on Form 10-Q, current report on Form 8-K or other public filing with the Securities and Exchange Commission as the case may be, (2) a
more recent public announcement by the Company or (3) any other notice by the Company or Continental Stock Transfer & Trust Company setting forth
the number of shares of Common Stock outstanding. For any reason at any time, upon the written request of the holder of the Warrant, the Company shall,
within two (2) trading days, confirm orally and in writing to such holder the number of shares of Common Stock then outstanding. In any case, the number
of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of equity securities of the Company by the
holder and its affiliates since the date as of which such number of outstanding shares of Common Stock was reported. By written notice to the Company,
the holder of a Warrant may from time to time increase or decrease the Maximum Percentage applicable to such holder to any other percentage specified in
such notice; provided, however, that any such increase shall not be effective until the sixty-first (61st) day after such notice is delivered to the Company.
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4.            Adjustments.
 

4.1           Stock Dividends - Split-Ups. If, after the date hereof, and subject to the provisions of Section 4.6 below, the number of outstanding
shares of Common Stock is increased by a stock dividend payable in shares of Common Stock, or by a split-up of shares of Common Stock, or other
similar event, then, on the effective date of such stock dividend, split-up or similar event, the number of shares of Common Stock issuable on exercise of
each Warrant shall be increased in proportion to such increase in outstanding shares of Common Stock.

 
4.2           Aggregation of Shares. If, after the date hereof, and subject to the provisions of Section 4.6, the number of outstanding shares of

Common Stock is decreased by a consolidation, combination, reverse stock split or reclassification of shares of Common Stock or other similar event, then,
on the effective date of such consolidation, combination, reverse stock split, reclassification or similar event, the number of shares of Common Stock
issuable on exercise of each Warrant shall be decreased in proportion to such decrease in outstanding shares of Common Stock.

 
4.3           Adjustments in Exercise Price. Whenever the number of shares of Common Stock purchasable upon the exercise of the Warrants is

adjusted, as provided in Sections 4.1 and 4.2 above, the Warrant Price shall be adjusted (to the nearest cent) by multiplying such Warrant Price immediately
prior to such adjustment by a fraction (x) the numerator of which shall be the number of shares of Common Stock purchasable upon the exercise of the
Warrants immediately prior to such adjustment, and (y) the denominator of which shall be the number of shares of Common Stock so purchasable
immediately thereafter.

 
4.4           Replacement of Securities upon Reorganization, etc. In case of any reclassification or reorganization of the outstanding shares of

Common Stock (other than a change covered by Section 4.1 or 4.2 hereof or one that solely affects the par value of such shares of Common Stock), or, in
the case of any merger or consolidation of the Company with or into another corporation (other than a consolidation or merger in which the Company is the
continuing corporation and that does not result in any reclassification or reorganization of the outstanding shares of Common Stock), or, in the case of any
sale or conveyance to another corporation or entity of the assets or other property of the Company as an entirety or substantially as an entirety, in
connection with which the Company is dissolved, the Warrant holders shall thereafter have the right (until the expiration of the right of exercise of the
Warrant) to purchase and receive, for the same aggregate Warrant Price payable hereunder immediately prior to such event, the kind and amount of shares
of stock or other securities or property (including cash) receivable upon such reclassification, reorganization, merger or consolidation or upon a dissolution
following any such sale or other transfer, by a Warrant holder of the number of shares of Common Stock of the Company immediately theretofore
purchasable and receivable upon the exercise of the rights represented thereby; and if any reclassification also results in a change in shares of Common
Stock covered by Section 4.1 or 4.2, then such adjustment shall be made pursuant to Sections 4.1, 4.2, 4.3 and this Section 4.4. The provisions of this
Section 4.4 shall similarly apply to successive reclassifications, reorganizations, mergers or consolidations, sales or other transfers.
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4.5           Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number of shares issuable upon exercise of a

Warrant, the Company shall give written notice thereof to the Warrant Agent, which notice shall state the Warrant Price resulting from such adjustment and
the increase or decrease, if any, in the number of shares purchasable at such price upon the exercise of a Warrant, setting forth in reasonable detail the
method of calculation and the facts upon which such calculation is based. Upon the occurrence of any event specified in Sections 4.1, 4.2, 4.3 or 4.4, then,
in any such event, the Company shall give written notice to each Warrant holder, at the last address set forth for such holder in the Warrant Register, of the
record date or the effective date of the event. Failure to give such notice, or any defect therein, shall not affect the legality or validity of such event.

 
4.6           No Fractional Shares. Notwithstanding any provision contained in this Warrant Agreement to the contrary, the Company shall not issue

fractional shares upon exercise of Warrants. If, by reason of any adjustment made pursuant to this Section 4, the holder of any Warrant would be entitled,
upon the exercise of such Warrant, to receive a fractional interest in a share, the Company shall, upon such exercise, round up or down to the nearest whole
number the number of shares of Common Stock to be issued to the Warrant holder.

 
4.7          No Impairment. The Company will not, by amendment of its Certificate of Incorporation, as amended, or through any reorganization,

transfer of assets, consolidation, merger, dissolution, issue, or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Company but will at all times in good faith assist in the carrying out of all
the provisions of this Section and in the taking of all such actions as may be necessary or appropriate in order to protect against impairment of the rights of
the holders of the Warrants to adjustments in the Warrant Price.

 
4.8           Form of Warrant. The form of Warrant need not be changed because of any adjustment pursuant to this Section 4, and Warrants issued

after such adjustment may state the same Warrant Price and the same number of shares as is stated in the Warrants initially issued pursuant to this
Agreement. However, the Company may, at any time, in its sole discretion, make any change in the form of Warrant that the Company may deem
appropriate and that does not affect the substance thereof, and any Warrant thereafter issued or countersigned, whether in exchange or substitution for an
outstanding Warrant or otherwise, may be in the form as so changed.

 
4.9           Other Events. In case any event shall occur affecting the Company as to which none of the provisions of preceding subsections of this

Section 4 are strictly applicable, but which would require an adjustment to the terms of the Warrants in order to (i) avoid an adverse impact on the Warrants
and (ii) effectuate the intent and purpose of this Section 4, then, in each such case, the Company shall appoint a firm of independent public accountants,
investment banking or other appraisal firm of recognized national standing, which shall give its opinion as to whether or not any adjustment to the rights
represented by the Warrants is necessary to effectuate the intent and purpose of this Section 4 and, if they determine that an adjustment is necessary, the
terms of such adjustment. The Company shall adjust the terms of the Warrants in a manner that is consistent with any adjustment recommended in such
opinion.
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5.            Transfer and Exchange of Warrants.
 

5.1           Registration of Transfer. The Warrant Agent shall register the transfer, from time to time, of any outstanding Warrant in the Warrant
Register, upon surrender of such Warrant for transfer, properly endorsed with signatures properly medallion guaranteed and accompanied by appropriate
instructions for transfer. Upon any such transfer, a new Warrant representing an equal aggregate number of Warrants shall be issued and the old Warrant
shall be cancelled by the Warrant Agent. However, in the event that a Warrant surrendered for transfer bears a restrictive legend, the Warrant Agent shall
not cancel such Warrant or issue new Warrants in exchange therefor until the Warrant Agent has received an opinion of counsel for the Company stating
that such transfer may be made and indicating whether the new Warrants must also bear a restrictive legend. The Warrants so cancelled may be delivered by
the Warrant Agent to the Company from time to time upon request.

 
5.2           Fractional Warrants. The Warrant Agent shall not be required to effect any registration of transfer or exchange which will result in the

issuance of a warrant certificate for a fraction of a Warrant.
 
5.3           Service Charges. No service charge shall be made for any exchange or registration of transfer of Warrants.
 
5.4           Warrant Execution and Countersignature. The Warrant Agent is hereby authorized to countersign and to deliver, in accordance with the

terms of this Agreement, the Warrants required to be issued pursuant to the provisions of this Section 5, and the Company, whenever required by the
Warrant Agent, will supply the Warrant Agent with Warrants duly executed on behalf of the Company for such purpose.

 
6.             Cancellation.
 

6.1           Cancellation. All or any portion of the outstanding Warrants which have not been exercised pursuant to Section 3.3 may be cancelled, at
the option of the Company, at any time prior to their expiration, upon the notice referred to in Section 6.2, for consideration equal to $0.01 per Warrant (the
“Cancellation Price”), provided that (i) the last sales price of the Common Stock has been at least $15.00 per share (subject to adjustment in accordance
with Section 4 hereof), on each of twenty (20) trading days within any thirty (30) trading day period ending on the third trading day prior to the date on
which notice of cancellation is given, (ii) a registration statement shall be effective as to the shares of Common Stock underlying the unexercised portion of
the Warrant subject to the cancellation notice, and the prospectus thereunder shall be available, for the resale of such Common Stock to the public (and the
Company has no reason to believe that the use of such prospectus will be suspended or otherwise unavailable for a period of thirty (30) days from such
cancellation notice) or there otherwise exists an exemption from such registration that permits the resale of such shares of Common Stock without volume
limitations, and (iii) there is a sufficient number of authorized shares of Common Stock for issuance of the underlying shares of Common Stock.

 

 7  



 

 
6.2           Date Fixed for, and Notice of, Cancellation. In the event the Company shall elect to cancel all or a portion of the Warrants, the Company

shall fix a date for the cancellation which is no less than five trading days after the date of the cancellation notice. Notice of cancellation shall be mailed by
first class mail, postage prepaid, by the Company not less than 5 trading days prior to the date fixed for cancellation to the registered holders of the
Warrants to be cancelled at their last addresses as they shall appear in the Warrant Register. Any notice mailed in the manner herein provided shall be
conclusively presumed to have been duly given whether or not the registered holder received such notice.

 
6.3           Exercise After Notice of Cancellation. The Warrants may be exercised in accordance with Section 3 of this Agreement at any time after

notice of cancellation shall have been given by the Company pursuant to Section 6.2 hereof and prior to the time and date fixed for cancellation. On and
after the cancellation date, the record holder of the Warrants shall have no further rights except to receive, upon surrender of the Warrants, the Cancellation
Price.

 
7.             Other Provisions Relating to Rights of Holders of Warrants.
 

7.1           No Rights as Stockholder. A Warrant does not entitle the registered holder thereof to any of the rights of a stockholder of the Company,
including, without limitation, the right to receive dividends, or other distributions, exercise any preemptive rights to vote or to consent or to receive notice
as stockholders in respect of the meetings of stockholders or the election of directors of the Company or any other matter.

 
7.2           Lost, Stolen, Mutilated, or Destroyed Warrants. If any Warrant is lost, stolen, mutilated or destroyed, the Company and the Warrant

Agent may, on such terms as to indemnity or otherwise as they may in their discretion impose (which terms shall, in the case of a mutilated Warrant,
include the surrender thereof), issue a new Warrant of like denomination, tenor and date as the Warrant so lost, stolen, mutilated or destroyed. Any such
new Warrant shall constitute a substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated or destroyed Warrant
shall be at any time enforceable by anyone.

 
7.3           Reservation of Common Stock. The Company shall at all times reserve and keep available a number of its authorized but unissued

shares of Common Stock that will be sufficient to permit the exercise in full of all outstanding Warrants issued pursuant to this Agreement.
 
7.4           Registration of Common Stock. The Company agrees that it shall use its best efforts to file with the Securities and Exchange

Commission a post-effective amendment to the Registration Statement, or a new registration statement, for the registration under the Act of the Common
Stock issuable upon exercise of the Warrants, and it shall take such action as is necessary to qualify for sale, in those states in which the Warrants were
initially offered by the Company, the Common Stock issuable upon exercise of the Warrants. In either case, the Company will use its best efforts to cause
the same to become effective and to maintain the effectiveness of such registration statement until the expiration of the Warrants in accordance with the
provisions of this Agreement. In no event will the registered holder of a Warrant be entitled to receive a “net cash settlement” in lieu of physical settlement
in shares of Common Stock, regardless of whether the Company complies with this Section 7.4.
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7.5           New Warrants. Any New Warrants, when and if issued, shall have the same terms and be in the same form as the Pre-IPO Warrants.
 

8.             Concerning the Warrant Agent and Other Matters.
 

8.1           Payment of Taxes. The Company will from time to time promptly pay all taxes and charges that may be imposed upon the Company or
the Warrant Agent in respect of the issuance or delivery of shares of Common Stock upon the exercise of Warrants, but the Company shall not be obligated
to pay any transfer taxes in respect of the Warrants or such shares.

 
8.2           Resignation, Consolidation, or Merger of Warrant Agent.
 

8.2.1        Appointment of Successor Warrant Agent. The Warrant Agent, or any successor to it hereafter appointed, may resign its duties
and be discharged from all further duties and liabilities hereunder after giving sixty (60) days’ notice in writing to the Company. If the office of the Warrant
Agent becomes vacant by resignation or incapacity to act or otherwise, the Company shall appoint in writing a successor Warrant Agent in place of the
Warrant Agent. If the Company shall fail to make such appointment within a period of 30 days after it has been notified in writing of such resignation or
incapacity by the Warrant Agent or by the holder of the Warrant (who shall, with such notice, submit his, her or its Warrant for inspection by the
Company), then the holder of any Warrant may apply to the Supreme Court of the State of New York for the County of New York for the appointment of a
successor Warrant Agent at the Company’s cost. Any successor Warrant Agent, whether appointed by the Company or by such court, shall be a corporation
organized and existing under the laws of the State of New York, in good standing and having its principal office in the Borough of Manhattan, City and
State of New York, and authorized under such laws to exercise corporate trust powers and subject to supervision or examination by federal or state
authority. After appointment, any successor Warrant Agent shall be vested with all the authority, powers, rights, immunities, duties, and obligations of its
predecessor Warrant Agent with like effect as if originally named as Warrant Agent hereunder, without any further act or deed; but if for any reason it
becomes necessary or appropriate, the predecessor Warrant Agent shall execute and deliver, at the expense of the Company, an instrument transferring to
such successor Warrant Agent all the authority, powers, and rights of such predecessor Warrant Agent hereunder; and upon request of any successor
Warrant Agent the Company shall make, execute, acknowledge, and deliver any and all instruments in writing for more fully and effectually vesting in and
confirming to such successor Warrant Agent all such authority, powers, rights, immunities, duties, and obligations.

 
8.2.2        Notice of Successor Warrant Agent. In the event a successor Warrant Agent shall be appointed, the Company shall give notice

thereof to the predecessor Warrant Agent and the transfer agent for the Common Stock not later than the effective date of any such appointment.
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8.2.3        Merger or Consolidation of Warrant Agent. Any corporation into which the Warrant Agent may be merged or with which it

may be consolidated or any corporation resulting from any merger or consolidation to which the Warrant Agent shall be a party shall be the successor
Warrant Agent under this Agreement without any further act.

 
8.3           Fees and Expenses of Warrant Agent.
 

8.3.1        Remuneration. The Company agrees to pay the Warrant Agent reasonable remuneration for its services as such Warrant Agent
hereunder and will reimburse the Warrant Agent upon demand for all expenditures that the Warrant Agent may reasonably incur in the execution of its
duties hereunder.

 
8.3.2        Further Assurances. The Company agrees to perform, execute, acknowledge and deliver or cause to be performed, executed,

acknowledged and delivered all such further and other acts, instruments and assurances as may reasonably be required by the Warrant Agent for the
carrying out or performing of the provisions of this Agreement.

 
8.4           Liability of Warrant Agent.
 

8.4.1        Reliance on Company Statement. Whenever in the performance of its duties under this Warrant Agreement the Warrant Agent
shall deem it necessary or desirable that any fact or matter be proved or established by the Company prior to taking or suffering any action hereunder, such
fact or matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and established by a
statement signed by the President or Chairman of the Board of the Company and delivered to the Warrant Agent. The Warrant Agent may rely upon such
statement for any action taken or suffered in good faith by it pursuant to the provisions of this Agreement.

 
8.4.2        Indemnity. The Warrant Agent shall be liable hereunder only for its own gross negligence, willful misconduct or bad faith. The

Company agrees to indemnify the Warrant Agent and save it harmless against any and all liabilities, including judgments, costs and reasonable counsel
fees, for anything done or omitted by the Warrant Agent in the execution of this Agreement, except as a result of the Warrant Agent’s gross negligence,
willful misconduct or bad faith.

 
8.4.3        Exclusions. The Warrant Agent shall have no responsibility with respect to the validity of this Agreement or with respect to the

validity or execution of any Warrant (except its countersignature thereof); nor shall it be responsible for any breach by the Company of any covenant or
condition contained in this Agreement or in any Warrant; nor shall it be responsible to make any adjustments required under the provisions of Section 4
hereof or responsible for the manner, method or amount of any such adjustment or the ascertaining of the existence of facts that would require any such
adjustment; nor shall it by any act hereunder be deemed to make any representation or warranty as to the authorization or reservation of any shares of
Common Stock to be issued pursuant to this Agreement or any Warrant or as to whether any shares of Common Stock will when issued be valid and fully
paid and nonassessable.
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8.5           Acceptance of Agency. The Warrant Agent hereby accepts the agency established by this Agreement and agrees to perform the same

upon the terms and conditions herein set forth and, among other things, shall account promptly to the Company with respect to Warrants exercised and
concurrently account for, and pay to the Company, all moneys received by the Warrant Agent for the purchase of shares of Common Stock through the
exercise of Warrants.

 
9.             Miscellaneous Provisions.
 

9.1          Successors. All the covenants and provisions of this Agreement by or for the benefit of the Company or the Warrant Agent shall bind and
inure to the benefit of their respective successors and assigns.

 
9.2           Notices. Any notice, statement or demand authorized by this Warrant Agreement to be given or made by the Warrant Agent or by the

holder of any Warrant to or on the Company shall be delivered by hand or sent by registered or certified mail or overnight courier service, addressed (until
another address is filed in writing by the Company with the Warrant Agent) as follows:

 
Chicken Soup for the Soul Entertainment Inc. 
132 E. Putnam Avenue, Floor 2W
Cos Cob, CT 06807
Attn: William J. Rouhana, Jr., Chairman and CEO
 

Any notice, statement or demand authorized by this Agreement to be given or made by the holder of any Warrant or by the Company to or on the Warrant
Agent shall be delivered by hand or sent by registered or certified mail or overnight courier service, addressed (until another address is filed in writing by
the Company with the Warrant Agent) as follows:
 

Continental Stock Transfer & Trust Company
1 State Street, 30 FL
New York, New York 10004
Attn:     Compliance Department
 

with a copy in each case to:
 

Graubard Miller
405 Lexington Ave, 11th Floor
New York, NY 10174
Attn: Brian Ross
 

Any notice, sent pursuant to this Warrant Agreement shall be effective, if delivered by hand, upon receipt thereof by the party to whom it is addressed, if
sent by overnight courier, on the next business day of the delivery to the courier, and if sent by registered or certified mail on the third day after registration
or certification thereof.
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9.3           Applicable Law. The validity, interpretation and performance of this Agreement shall be governed in all respects by the laws of the State

of New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another jurisdiction. The
Company hereby agrees that any action, proceeding or claim against it arising out of or relating in any way to this Agreement shall be brought and enforced
in any state or federal court of competent jurisdiction located in the State of New York, and irrevocably submits to such jurisdiction, which jurisdiction
shall be exclusive. The Company hereby waives any objection to such exclusive jurisdiction and that such courts represent an inconvenient forum. Any
such process or summons to be served upon the Company may be served by transmitting a copy thereof by registered or certified mail, return receipt
requested, postage prepaid, addressed to it at the address set forth in Section 9.2 hereof. Such mailing shall be deemed personal service and shall be legal
and binding upon the Company in any action, proceeding or claim.

 
9.4           Persons Having Rights under this Agreement. Nothing in this Agreement expressed and nothing that may be implied from any of the

provisions hereof is intended, or shall be construed, to confer upon, or give to, any person or corporation other than the parties hereto and the registered
holders of the Warrants, any right, remedy, or claim under or by reason of this Warrant Agreement or of any covenant, condition, stipulation, promise, or
agreement hereof. All covenants, conditions, stipulations, promises, and agreements contained in this Warrant Agreement shall be for the sole and
exclusive benefit of the parties hereto and their successors and assigns and of the registered holders of the Warrants.

 
9.5           Examination of the Warrant Agreement. A copy of this Agreement shall be available at all reasonable times at the office of the Warrant

Agent in the Borough of Manhattan, City and State of New York, for inspection by the registered holder of any Warrant. The Warrant Agent may require
any such holder to submit his, her or its Warrant for inspection by it.

 
9.6           Counterparts. This Agreement may be executed in any number of original or facsimile counterparts and each of such counterparts shall

for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.
 
9.7           Effect of Headings. The section headings herein are for convenience only and are not part of this Warrant Agreement and shall not affect

the interpretation thereof.
 
9.8           Amendments. This Agreement may be amended by the parties hereto without the consent of any registered holder for the purpose of

curing any ambiguity, or curing, correcting or supplementing any defective provision contained herein or adding or changing any other provisions with
respect to matters or questions arising under this Agreement as the parties may deem necessary or desirable and that the parties deem shall not adversely
affect the interest of the registered holders. All other modifications or amendments, including any amendment to increase the Warrant Price or shorten the
Exercise Period, shall require the written consent of the registered holders of a majority of the then outstanding Warrants. Notwithstanding the foregoing,
the Company may lower the Warrant Price or extend the duration of the Exercise Period pursuant to Sections 3.1 and 3.2, respectively, without the consent
of the registered holders.
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9.9           Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under

applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision shall be ineffective only to
the extent of such prohibition or invalidity, without invalidating the remainder of this Agreement.

 
[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the day and year first above written.
 

 CHICKEN SOUP FOR THE SOUL ENTERTAINMENT INC.
  
 By:

                                                                                                                            
 Name: William J. Rouhana, Jr.
 Title: Chairman and Chief Executive Officer
  
 CONTINENTAL STOCK TRANSFER & TRUST COMPANY
  
 By:

                                                                                                                            
 Name:

                                                                                                                       
 Title:

                                                                                                                       
 

  

 



Exhibit 4.3
 

WARRANT AGREEMENT
 

THIS WARRANT AGREEMENT (this “Agreement”), dated as of ____________, 2020, is entered into by and between Chicken Soup for the
Soul Entertainment Inc., a Delaware corporation (the “Company”), and Continental Stock Transfer & Trust Company, a New York corporation (the
“Warrant Agent”).

 
WHEREAS, the Company has filed with the Securities and Exchange Commission a Registration Statement on Form S-1, No: 333-______ (the

“Registration Statement”), for the registration, under the Securities Act of 1933, as amended (the “Act”) of, among other securities, the resale of certain
Class Z warrants issued by the Company prior to its initial public offering and in connection with certain acquisitions made by the Company (the “Pre-IPO
Warrants”);

 
WHEREAS, the Company may issue additional Class Z warrants (“New Warrants” and together with the Pre-IPO Warrants, the “Warrants”) in

connection with its financing plan or as consideration for strategic acquisitions;
 
WHEREAS, the Company desires the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing to so act, in connection

with the issuance, registration, transfer, exchange, cancellation and exercise of the Warrants;
 
WHEREAS, the Company desires to provide for the form and provisions of the Warrants, the terms upon which they shall be issued and exercised,

and the respective rights, limitation of rights, and immunities of the Company, the Warrant Agent, and the holders of the Warrants; and
 
WHEREAS, all acts and things have been done and performed which are necessary to make the Warrants, when executed on behalf of the

Company and countersigned by or on behalf of the Warrant Agent, as provided herein, the valid, binding and legal obligations of the Company, and to
authorize the execution and delivery of this Agreement.

 
NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:
 

1.             Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company for the Warrants, and the
Warrant Agent hereby accepts such appointment and agrees to perform the same in accordance with the terms and conditions set forth in this Agreement.
 
2.             Warrants.
 

2.1           Form of Warrant. Each Warrant shall be (a) issued in registered form only, (b) in substantially the form of Exhibit A hereto, the
provisions of which are incorporated herein, and (c) signed by, or bear the facsimile signature of, the Chairman of the Board or the Chief Executive Officer
and the Treasurer or the Secretary of the Company. In the event the person whose facsimile signature has been placed upon any Warrant shall have ceased
to serve in the capacity in which such person signed the Warrant before such Warrant is issued, it may be issued with the same effect as if he or she had not
ceased to be such at the date of issuance.

 

  



 

 
2.2           Effect of Countersignature. Unless and until countersigned by the Warrant Agent pursuant to this Agreement, a Warrant shall be invalid

and of no effect and may not be exercised by the holder thereof.
 
2.3           Registration.
 

2.3.1        Warrant Register. The Warrant Agent shall maintain books (the “Warrant Register”) for the registration of the original issuance
and transfers of the Warrants. Upon the initial issuance of the Warrants, the Warrant Agent shall issue and register the Warrants in the names of the
respective holders thereof in such denominations and otherwise in accordance with instructions delivered to the Warrant Agent by the Company.

 
2.3.2        Registered Holder. Prior to due presentment for registration of transfer of any Warrant, the Company and the Warrant Agent

may deem and treat the person in whose name such Warrant shall be registered upon the Warrant Register (the “registered holder”), as the absolute owner
of such Warrant and of each Warrant represented thereby (notwithstanding any notation of ownership or other writing on the warrant certificate made by
anyone other than the Company or the Warrant Agent), for the purpose of any exercise thereof, and for all other purposes, and neither the Company nor the
Warrant Agent shall be affected by any notice to the contrary.

 
3.              Terms and Exercise of Warrants.
 

3.1           Warrant Price. Each Warrant shall, when countersigned by the Warrant Agent, entitle the registered holder thereof, subject to the
provisions of such Warrant, as the case may be, and of this Warrant Agreement, to purchase from the Company the number of shares of Class A common
stock (the “Common Stock”) stated therein, at the price of $12.00 per share, subject to the adjustments provided in Section 4 hereof and in the last sentence
of this Section 3.1. The term “Warrant Price” as used in this Warrant Agreement refers to the price per share at which Common Stock may be purchased at
the time a Warrant is exercised. The Company, in its sole discretion, may lower the Warrant Price at any time prior to the Expiration Date (as defined
below).

 
3.2            Duration of Warrants. A Warrant may be exercised at any time through June 30, 2022 (the “Expiration Date”). Each Warrant not

exercised on or before the Expiration Date shall become void, and all rights thereunder and all rights in respect thereof under this Agreement shall cease at
the close of business on the Expiration Date. The Company, in its sole discretion, may extend the duration of the Warrants by delaying the Expiration Date.

 
3.3            Exercise of Warrants.
 

3.3.1        Payment. Subject to the provisions of the Warrant and this Warrant Agreement, a Warrant, when countersigned by the Warrant
Agent, may be exercised by the registered holder thereof by surrendering it, at the office of the Warrant Agent, or at the office of its successor as Warrant
Agent, in the Borough of Manhattan, City and State of New York, with the subscription form, as set forth in the Warrant (the “Exercise Notice”), duly
executed, and by paying in full the Warrant Price for each full share of Common Stock as to which the Warrant is exercised and any and all applicable taxes
due in connection with the exercise of the Warrant, as follows:
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(a)           by certified check payable to the order of the Warrant Agent, or
 
(b)          Notwithstanding anything contained herein to the contrary, if (i) at the time a notice of cancellation is given by the Company

pursuant to Section 6, or (ii) at any time the Common Stock is traded, listed, or quoted on a U.S. trading market or electronic exchange, a
registration statement covering the Common Stock underlying the Warrants that are subject to the Exercise Notice (the “Unavailable Warrant
Shares”), or an exemption from registration, is not available for the resale of such Unavailable Warrant Shares to the public, the holder of the
Warrant may, in lieu of making the cash payment otherwise contemplated to be made to the Company upon such exercise in payment of the
aggregate Warrant Price, elect instead to receive upon such exercise the “Net Number” of shares of Common Stock determined according to the
following formula:

 
Net Number = [(A x B) - (A x C)] / B
 
For purposes of the foregoing formula:
 
A= the total number of shares of Common Stock with respect to which the Warrant is then being exercised.
 
B= the arithmetic average of the last sale price of the shares of Common Stock for the five (5) consecutive trading days ending
on the date immediately preceding the date of the Exercise Notice, as reported by the principal market or exchange on which the
Common Stock is traded, listed or quoted.
 
C= the Warrant Price then in effect for the applicable shares of Common Stock underlying the Warrant at the time of such
exercise.

 
3.3.2        Issuance of Certificates. As soon as practicable after the exercise of any Warrant and the clearance of the funds in payment of

the Warrant Price or upon surrender of the Warrant (or portion thereof) as set forth in Section 3.3.1(b), the Company shall issue to the registered holder of
such Warrant a certificate or certificates representing the number of full shares of Common Stock to which he, she or it is entitled, registered in such name
or names as may be directed by him, her or it, and, if such Warrant shall not have been exercised in full, a new countersigned Warrant for the number of
shares as to which such Warrant shall not have been exercised. Notwithstanding the foregoing, the Company shall not be obligated to deliver any securities
pursuant to the exercise of a Warrant unless (a) a registration statement under the Act with respect to the Common Stock issuable upon exercise of such
Warrants is effective and a current prospectus relating to the shares of Common Stock issuable upon exercise of the Warrants is available for delivery to the
Warrant holders or (b) in the opinion of counsel to the Company, the exercise of the Warrants is exempt from the registration requirements of the Act and
such securities are qualified for sale or exempt from qualification under applicable securities laws of the states or other jurisdictions in which the registered
holder resides. Warrants may not be exercised by, or securities issued to, any registered holder in any state in which such exercise or issuance would be
unlawful. In the event that a registration statement under the Act with respect to the Common Stock underlying the Warrants is not effective or a current
prospectus is not available, or because such exercise would be unlawful with respect to a registered holder in any state, the registered holder shall not be
entitled to exercise such Warrants and such Warrants may have no value and expire worthless. In no event will the Company be required to “net cash settle”
the warrant exercise.
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3.3.3        Valid Issuance. All shares of Common Stock issued upon the proper exercise of a Warrant in conformity with this Agreement

shall be validly issued, fully paid and nonassessable.
 
3.3.4        Date of Issuance. Each person in whose name any such certificate for shares of Common Stock is issued shall for all purposes

be deemed to have become the holder of record of such shares on the date on which the Warrant was surrendered and payment of the Warrant Price was
made, irrespective of the date of delivery of such certificate, except that, if the date of such surrender and payment is a date when the stock transfer books
of the Company are closed, such person shall be deemed to have become the holder of such shares at the close of business on the next succeeding date on
which the stock transfer books are open.

 
3.3.5        A holder of a Warrant may notify the Company in writing in the event it elects to be subject to the provisions contained in this

section 3.3.5; however, no holder of a Warrant shall be subject to this subsection 3.3.5 unless he, she or it makes such election. If the election is made by a
holder, the Warrant Agent shall not cause the exercise of the holder’s Warrant, and such holder shall not have the right to exercise such Warrant, to the
extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the Warrant Agent’s actual knowledge, would
beneficially own in excess of 4.9% or 9.8% (as specified by the holder) (the “Maximum Percentage”) of the shares of Common Stock outstanding
immediately after giving effect to such exercise. For purposes of the foregoing sentence, the aggregate number of shares of Common Stock beneficially
owned by such person and its affiliates shall include the number of shares of Common Stock issuable upon exercise of the Warrant with respect to which
the determination of such sentence is being made, but shall exclude shares of Common Stock that would be issuable upon (x) exercise of the remaining,
unexercised portion of the Warrant beneficially owned by such person and its affiliates and (y) exercise or conversion of the unexercised or unconverted
portion of any other securities of the Company beneficially owned by such person and its affiliates (including, without limitation, any convertible notes or
convertible preferred stock or warrants) subject to a limitation on conversion or exercise analogous to the limitation contained herein. Except as set forth in
the preceding sentence, for purposes of this paragraph, beneficial ownership shall be calculated in accordance with Section 13(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). For purposes of the Warrant, in determining the number of outstanding shares of Common
Stock, the holder may rely on the number of outstanding shares of Common Stock as reflected in (1) the Company’s most recent annual report on Form 10-
K, quarterly report on Form 10-Q, current report on Form 8-K or other public filing with the Securities and Exchange Commission as the case may be, (2) a
more recent public announcement by the Company or (3) any other notice by the Company or Continental Stock Transfer & Trust Company setting forth
the number of shares of Common Stock outstanding. For any reason at any time, upon the written request of the holder of the Warrant, the Company shall,
within two (2) trading days, confirm orally and in writing to such holder the number of shares of Common Stock then outstanding. In any case, the number
of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of equity securities of the Company by the
holder and its affiliates since the date as of which such number of outstanding shares of Common Stock was reported. By written notice to the Company,
the holder of a Warrant may from time to time increase or decrease the Maximum Percentage applicable to such holder to any other percentage specified in
such notice; provided, however, that any such increase shall not be effective until the sixty-first (61st) day after such notice is delivered to the Company.
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4.             Adjustments.
 

4.1           Stock Dividends - Split-Ups. If, after the date hereof, and subject to the provisions of Section 4.6 below, the number of outstanding
shares of Common Stock is increased by a stock dividend payable in shares of Common Stock, or by a split-up of shares of Common Stock, or other
similar event, then, on the effective date of such stock dividend, split-up or similar event, the number of shares of Common Stock issuable on exercise of
each Warrant shall be increased in proportion to such increase in outstanding shares of Common Stock.

 
4.2           Aggregation of Shares. If, after the date hereof, and subject to the provisions of Section 4.6, the number of outstanding shares of

Common Stock is decreased by a consolidation, combination, reverse stock split or reclassification of shares of Common Stock or other similar event, then,
on the effective date of such consolidation, combination, reverse stock split, reclassification or similar event, the number of shares of Common Stock
issuable on exercise of each Warrant shall be decreased in proportion to such decrease in outstanding shares of Common Stock.

 
4.3           Adjustments in Exercise Price. Whenever the number of shares of Common Stock purchasable upon the exercise of the Warrants is

adjusted, as provided in Sections 4.1 and 4.2 above, the Warrant Price shall be adjusted (to the nearest cent) by multiplying such Warrant Price immediately
prior to such adjustment by a fraction (x) the numerator of which shall be the number of shares of Common Stock purchasable upon the exercise of the
Warrants immediately prior to such adjustment, and (y) the denominator of which shall be the number of shares of Common Stock so purchasable
immediately thereafter.

 
4.4           Replacement of Securities upon Reorganization, etc. In case of any reclassification or reorganization of the outstanding shares of

Common Stock (other than a change covered by Section 4.1 or 4.2 hereof or one that solely affects the par value of such shares of Common Stock), or, in
the case of any merger or consolidation of the Company with or into another corporation (other than a consolidation or merger in which the Company is the
continuing corporation and that does not result in any reclassification or reorganization of the outstanding shares of Common Stock), or, in the case of any
sale or conveyance to another corporation or entity of the assets or other property of the Company as an entirety or substantially as an entirety, in
connection with which the Company is dissolved, the Warrant holders shall thereafter have the right (until the expiration of the right of exercise of the
Warrant) to purchase and receive, for the same aggregate Warrant Price payable hereunder immediately prior to such event, the kind and amount of shares
of stock or other securities or property (including cash) receivable upon such reclassification, reorganization, merger or consolidation or upon a dissolution
following any such sale or other transfer, by a Warrant holder of the number of shares of Common Stock of the Company immediately theretofore
purchasable and receivable upon the exercise of the rights represented thereby; and if any reclassification also results in a change in shares of Common
Stock covered by Section 4.1 or 4.2, then such adjustment shall be made pursuant to Sections 4.1, 4.2, 4.3 and this Section 4.4. The provisions of this
Section 4.4 shall similarly apply to successive reclassifications, reorganizations, mergers or consolidations, sales or other transfers.
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4.5           Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number of shares issuable upon exercise of a

Warrant, the Company shall give written notice thereof to the Warrant Agent, which notice shall state the Warrant Price resulting from such adjustment and
the increase or decrease, if any, in the number of shares purchasable at such price upon the exercise of a Warrant, setting forth in reasonable detail the
method of calculation and the facts upon which such calculation is based. Upon the occurrence of any event specified in Sections 4.1, 4.2, 4.3 or 4.4, then,
in any such event, the Company shall give written notice to each Warrant holder, at the last address set forth for such holder in the Warrant Register, of the
record date or the effective date of the event. Failure to give such notice, or any defect therein, shall not affect the legality or validity of such event.

 
4.6           No Fractional Shares. Notwithstanding any provision contained in this Warrant Agreement to the contrary, the Company shall not issue

fractional shares upon exercise of Warrants. If, by reason of any adjustment made pursuant to this Section 4, the holder of any Warrant would be entitled,
upon the exercise of such Warrant, to receive a fractional interest in a share, the Company shall, upon such exercise, round up or down to the nearest whole
number the number of shares of Common Stock to be issued to the Warrant holder.

 
4.7            No Impairment. The Company will not, by amendment of its Certificate of Incorporation, as amended, or through any reorganization,

transfer of assets, consolidation, merger, dissolution, issue, or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Company but will at all times in good faith assist in the carrying out of all
the provisions of this Section and in the taking of all such actions as may be necessary or appropriate in order to protect against impairment of the rights of
the holders of the Warrants to adjustments in the Warrant Price.

 
4.8           Form of Warrant. The form of Warrant need not be changed because of any adjustment pursuant to this Section 4, and Warrants issued

after such adjustment may state the same Warrant Price and the same number of shares as is stated in the Warrants initially issued pursuant to this
Agreement. However, the Company may, at any time, in its sole discretion, make any change in the form of Warrant that the Company may deem
appropriate and that does not affect the substance thereof, and any Warrant thereafter issued or countersigned, whether in exchange or substitution for an
outstanding Warrant or otherwise, may be in the form as so changed.
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4.9           Other Events. In case any event shall occur affecting the Company as to which none of the provisions of preceding subsections of this

Section 4 are strictly applicable, but which would require an adjustment to the terms of the Warrants in order to (i) avoid an adverse impact on the Warrants
and (ii) effectuate the intent and purpose of this Section 4, then, in each such case, the Company shall appoint a firm of independent public accountants,
investment banking or other appraisal firm of recognized national standing, which shall give its opinion as to whether or not any adjustment to the rights
represented by the Warrants is necessary to effectuate the intent and purpose of this Section 4 and, if they determine that an adjustment is necessary, the
terms of such adjustment. The Company shall adjust the terms of the Warrants in a manner that is consistent with any adjustment recommended in such
opinion.

 
5.             Transfer and Exchange of Warrants.
 

5.1            Registration of Transfer. The Warrant Agent shall register the transfer, from time to time, of any outstanding Warrant in the Warrant
Register, upon surrender of such Warrant for transfer, properly endorsed with signatures properly medallion guaranteed and accompanied by appropriate
instructions for transfer. Upon any such transfer, a new Warrant representing an equal aggregate number of Warrants shall be issued and the old Warrant
shall be cancelled by the Warrant Agent. However, in the event that a Warrant surrendered for transfer bears a restrictive legend, the Warrant Agent shall
not cancel such Warrant or issue new Warrants in exchange therefor until the Warrant Agent has received an opinion of counsel for the Company stating
that such transfer may be made and indicating whether the new Warrants must also bear a restrictive legend. The Warrants so cancelled may be delivered by
the Warrant Agent to the Company from time to time upon request.

 
5.2            Fractional Warrants. The Warrant Agent shall not be required to effect any registration of transfer or exchange which will result in the

issuance of a warrant certificate for a fraction of a Warrant.
 
5.3           Service Charges. No service charge shall be made for any exchange or registration of transfer of Warrants.
 
5.4           Warrant Execution and Countersignature. The Warrant Agent is hereby authorized to countersign and to deliver, in accordance with the

terms of this Agreement, the Warrants required to be issued pursuant to the provisions of this Section 5, and the Company, whenever required by the
Warrant Agent, will supply the Warrant Agent with Warrants duly executed on behalf of the Company for such purpose.

 
6.             Cancellation.
 

6.1            Cancellation. All or any portion of the outstanding Warrants which have not been exercised pursuant to Section 3.3 may be cancelled, at
the option of the Company, at any time prior to their expiration, upon the notice referred to in Section 6.2, for consideration equal to $0.01 per Warrant (the
“Cancellation Price”), provided that (i) the last sales price of the Common Stock has been at least $18.00 per share (subject to adjustment in accordance
with Section 4 hereof), on each of twenty (20) trading days within any thirty (30) trading day period ending on the third trading day prior to the date on
which notice of cancellation is given, (ii) a registration statement shall be effective as to the shares of Common Stock underlying the unexercised portion of
the Warrant subject to the cancellation notice, and the prospectus thereunder shall be available, for the resale of such Common Stock to the public (and the
Company has no reason to believe that the use of such prospectus will be suspended or otherwise unavailable for a period of thirty (30) days from such
cancellation notice) or there otherwise exists an exemption from such registration that permits the resale of such shares of Common Stock without volume
limitations, and (iii) there is a sufficient number of authorized shares of Common Stock for issuance of the underlying shares of Common Stock.
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6.2            Date Fixed for, and Notice of, Cancellation. In the event the Company shall elect to cancel all or a portion of the Warrants, the

Company shall fix a date for the cancellation which is no less than five trading days after the date of the cancellation notice. Notice of cancellation shall be
mailed by first class mail, postage prepaid, by the Company not less than 5 trading days prior to the date fixed for cancellation to the registered holders of
the Warrants to be cancelled at their last addresses as they shall appear in the Warrant Register. Any notice mailed in the manner herein provided shall be
conclusively presumed to have been duly given whether or not the registered holder received such notice.

 
6.3           Exercise After Notice of Cancellation. The Warrants may be exercised in accordance with Section 3 of this Agreement at any time after

notice of cancellation shall have been given by the Company pursuant to Section 6.2 hereof and prior to the time and date fixed for cancellation. On and
after the cancellation date, the record holder of the Warrants shall have no further rights except to receive, upon surrender of the Warrants, the Cancellation
Price.

 
7.             Other Provisions Relating to Rights of Holders of Warrants.
 

7.1           No Rights as Stockholder. A Warrant does not entitle the registered holder thereof to any of the rights of a stockholder of the Company,
including, without limitation, the right to receive dividends, or other distributions, exercise any preemptive rights to vote or to consent or to receive notice
as stockholders in respect of the meetings of stockholders or the election of directors of the Company or any other matter.

 
7.2           Lost, Stolen, Mutilated, or Destroyed Warrants. If any Warrant is lost, stolen, mutilated or destroyed, the Company and the Warrant

Agent may, on such terms as to indemnity or otherwise as they may in their discretion impose (which terms shall, in the case of a mutilated Warrant,
include the surrender thereof), issue a new Warrant of like denomination, tenor and date as the Warrant so lost, stolen, mutilated or destroyed. Any such
new Warrant shall constitute a substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated or destroyed Warrant
shall be at any time enforceable by anyone.

 
7.3           Reservation of Common Stock. The Company shall at all times reserve and keep available a number of its authorized but unissued

shares of Common Stock that will be sufficient to permit the exercise in full of all outstanding Warrants issued pursuant to this Agreement.
 
7.4           Registration of Common Stock. The Company agrees that it shall use its best efforts to file with the Securities and Exchange

Commission a post-effective amendment to the Registration Statement, or a new registration statement, for the registration under the Act of the Common
Stock issuable upon exercise of the Warrants, and it shall take such action as is necessary to qualify for sale, in those states in which the Warrants were
initially offered by the Company, the Common Stock issuable upon exercise of the Warrants. In either case, the Company will use its best efforts to cause
the same to become effective and to maintain the effectiveness of such registration statement until the expiration of the Warrants in accordance with the
provisions of this Agreement. In no event will the registered holder of a Warrant be entitled to receive a “net cash settlement” in lieu of physical settlement
in shares of Common Stock, regardless of whether the Company complies with this Section 7.4.
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7.5           New Warrants. Any New Warrants, when and if issued, shall have the same terms and be in the same form as the Pre-IPO Warrants.
 

8.             Concerning the Warrant Agent and Other Matters.
 

8.1            Payment of Taxes. The Company will from time to time promptly pay all taxes and charges that may be imposed upon the Company or
the Warrant Agent in respect of the issuance or delivery of shares of Common Stock upon the exercise of Warrants, but the Company shall not be obligated
to pay any transfer taxes in respect of the Warrants or such shares.

 
8.2           Resignation, Consolidation, or Merger of Warrant Agent.
 

8.2.1        Appointment of Successor Warrant Agent. The Warrant Agent, or any successor to it hereafter appointed, may resign its duties
and be discharged from all further duties and liabilities hereunder after giving sixty (60) days’ notice in writing to the Company. If the office of the Warrant
Agent becomes vacant by resignation or incapacity to act or otherwise, the Company shall appoint in writing a successor Warrant Agent in place of the
Warrant Agent. If the Company shall fail to make such appointment within a period of 30 days after it has been notified in writing of such resignation or
incapacity by the Warrant Agent or by the holder of the Warrant (who shall, with such notice, submit his, her or its Warrant for inspection by the
Company), then the holder of any Warrant may apply to the Supreme Court of the State of New York for the County of New York for the appointment of a
successor Warrant Agent at the Company’s cost. Any successor Warrant Agent, whether appointed by the Company or by such court, shall be a corporation
organized and existing under the laws of the State of New York, in good standing and having its principal office in the Borough of Manhattan, City and
State of New York, and authorized under such laws to exercise corporate trust powers and subject to supervision or examination by federal or state
authority. After appointment, any successor Warrant Agent shall be vested with all the authority, powers, rights, immunities, duties, and obligations of its
predecessor Warrant Agent with like effect as if originally named as Warrant Agent hereunder, without any further act or deed; but if for any reason it
becomes necessary or appropriate, the predecessor Warrant Agent shall execute and deliver, at the expense of the Company, an instrument transferring to
such successor Warrant Agent all the authority, powers, and rights of such predecessor Warrant Agent hereunder; and upon request of any successor
Warrant Agent the Company shall make, execute, acknowledge, and deliver any and all instruments in writing for more fully and effectually vesting in and
confirming to such successor Warrant Agent all such authority, powers, rights, immunities, duties, and obligations.
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8.2.2        Notice of Successor Warrant Agent. In the event a successor Warrant Agent shall be appointed, the Company shall give notice

thereof to the predecessor Warrant Agent and the transfer agent for the Common Stock not later than the effective date of any such appointment.
 
8.2.3        Merger or Consolidation of Warrant Agent. Any corporation into which the Warrant Agent may be merged or with which it

may be consolidated or any corporation resulting from any merger or consolidation to which the Warrant Agent shall be a party shall be the successor
Warrant Agent under this Agreement without any further act.

 
8.3           Fees and Expenses of Warrant Agent.
 

8.3.1        Remuneration. The Company agrees to pay the Warrant Agent reasonable remuneration for its services as such Warrant Agent
hereunder and will reimburse the Warrant Agent upon demand for all expenditures that the Warrant Agent may reasonably incur in the execution of its
duties hereunder.

 
8.3.2        Further Assurances. The Company agrees to perform, execute, acknowledge and deliver or cause to be performed, executed,

acknowledged and delivered all such further and other acts, instruments and assurances as may reasonably be required by the Warrant Agent for the
carrying out or performing of the provisions of this Agreement.

 
8.4           Liability of Warrant Agent.
 

8.4.1        Reliance on Company Statement. Whenever in the performance of its duties under this Warrant Agreement the Warrant Agent
shall deem it necessary or desirable that any fact or matter be proved or established by the Company prior to taking or suffering any action hereunder, such
fact or matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and established by a
statement signed by the President or Chairman of the Board of the Company and delivered to the Warrant Agent. The Warrant Agent may rely upon such
statement for any action taken or suffered in good faith by it pursuant to the provisions of this Agreement.

 
8.4.2        Indemnity. The Warrant Agent shall be liable hereunder only for its own gross negligence, willful misconduct or bad faith. The

Company agrees to indemnify the Warrant Agent and save it harmless against any and all liabilities, including judgments, costs and reasonable counsel
fees, for anything done or omitted by the Warrant Agent in the execution of this Agreement, except as a result of the Warrant Agent’s gross negligence,
willful misconduct or bad faith.

 
8.4.3        Exclusions. The Warrant Agent shall have no responsibility with respect to the validity of this Agreement or with respect to the

validity or execution of any Warrant (except its countersignature thereof); nor shall it be responsible for any breach by the Company of any covenant or
condition contained in this Agreement or in any Warrant; nor shall it be responsible to make any adjustments required under the provisions of Section 4
hereof or responsible for the manner, method or amount of any such adjustment or the ascertaining of the existence of facts that would require any such
adjustment; nor shall it by any act hereunder be deemed to make any representation or warranty as to the authorization or reservation of any shares of
Common Stock to be issued pursuant to this Agreement or any Warrant or as to whether any shares of Common Stock will when issued be valid and fully
paid and nonassessable.
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8.5           Acceptance of Agency. The Warrant Agent hereby accepts the agency established by this Agreement and agrees to perform the same

upon the terms and conditions herein set forth and, among other things, shall account promptly to the Company with respect to Warrants exercised and
concurrently account for, and pay to the Company, all moneys received by the Warrant Agent for the purchase of shares of Common Stock through the
exercise of Warrants.

 
9.             Miscellaneous Provisions.
 

9.1            Successors. All the covenants and provisions of this Agreement by or for the benefit of the Company or the Warrant Agent shall bind
and inure to the benefit of their respective successors and assigns.

 
9.2           Notices. Any notice, statement or demand authorized by this Warrant Agreement to be given or made by the Warrant Agent or by the

holder of any Warrant to or on the Company shall be delivered by hand or sent by registered or certified mail or overnight courier service, addressed (until
another address is filed in writing by the Company with the Warrant Agent) as follows:

 
Chicken Soup for the Soul Entertainment Inc.
132 E. Putnam Avenue, Floor 2W
Cos Cob, CT 06807
Attn: William J. Rouhana, Jr., Chairman and CEO
 

Any notice, statement or demand authorized by this Agreement to be given or made by the holder of any Warrant or by the Company to or on the Warrant
Agent shall be delivered by hand or sent by registered or certified mail or overnight courier service, addressed (until another address is filed in writing by
the Company with the Warrant Agent) as follows:
 

Continental Stock Transfer & Trust Company
1 State Street, 30 FL
New York, New York 10004
Attn:     Compliance Department
 

with a copy in each case to:
 

Graubard Miller
405 Lexington Ave, 11th Floor
New York, NY 10174
Attn: Brian Ross
 

Any notice, sent pursuant to this Warrant Agreement shall be effective, if delivered by hand, upon receipt thereof by the party to whom it is addressed, if
sent by overnight courier, on the next business day of the delivery to the courier, and if sent by registered or certified mail on the third day after registration
or certification thereof.
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9.3            Applicable Law. The validity, interpretation and performance of this Agreement shall be governed in all respects by the laws of the

State of New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another jurisdiction.
The Company hereby agrees that any action, proceeding or claim against it arising out of or relating in any way to this Agreement shall be brought and
enforced in any state or federal court of competent jurisdiction located in the State of New York, and irrevocably submits to such jurisdiction, which
jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive jurisdiction and that such courts represent an inconvenient
forum. Any such process or summons to be served upon the Company may be served by transmitting a copy thereof by registered or certified mail, return
receipt requested, postage prepaid, addressed to it at the address set forth in Section 9.2 hereof. Such mailing shall be deemed personal service and shall be
legal and binding upon the Company in any action, proceeding or claim.

 
9.4            Persons Having Rights under this Agreement. Nothing in this Agreement expressed and nothing that may be implied from any of the

provisions hereof is intended, or shall be construed, to confer upon, or give to, any person or corporation other than the parties hereto and the registered
holders of the Warrants, any right, remedy, or claim under or by reason of this Warrant Agreement or of any covenant, condition, stipulation, promise, or
agreement hereof. All covenants, conditions, stipulations, promises, and agreements contained in this Warrant Agreement shall be for the sole and
exclusive benefit of the parties hereto and their successors and assigns and of the registered holders of the Warrants.

 
9.5            Examination of the Warrant Agreement. A copy of this Agreement shall be available at all reasonable times at the office of the Warrant

Agent in the Borough of Manhattan, City and State of New York, for inspection by the registered holder of any Warrant. The Warrant Agent may require
any such holder to submit his, her or its Warrant for inspection by it.

 
9.6            Counterparts. This Agreement may be executed in any number of original or facsimile counterparts and each of such counterparts shall

for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.
 
9.7            Effect of Headings. The section headings herein are for convenience only and are not part of this Warrant Agreement and shall not

affect the interpretation thereof.
 
9.8           Amendments. This Agreement may be amended by the parties hereto without the consent of any registered holder for the purpose of

curing any ambiguity, or curing, correcting or supplementing any defective provision contained herein or adding or changing any other provisions with
respect to matters or questions arising under this Agreement as the parties may deem necessary or desirable and that the parties deem shall not adversely
affect the interest of the registered holders. All other modifications or amendments, including any amendment to increase the Warrant Price or shorten the
Exercise Period, shall require the written consent of the registered holders of a majority of the then outstanding Warrants. Notwithstanding the foregoing,
the Company may lower the Warrant Price or extend the duration of the Exercise Period pursuant to Sections 3.1 and 3.2, respectively, without the consent
of the registered holders.
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9.9            Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid

under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision shall be ineffective
only to the extent of such prohibition or invalidity, without invalidating the remainder of this Agreement.

 
[Signature page follows]
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the day and year first above written.
 

 CHICKEN SOUP FOR THE SOUL ENTERTAINMENT INC.
  
 By:                                                                                                                       
 Name: William J. Rouhana, Jr.
 Title: Chairman and Chief Executive Officer
  
 CONTINENTAL STOCK TRANSFER & TRUST COMPANY
  
 By:

                                                                                                                       
 Name:

                                                                                                                  
 Title:

                                                                                                                    
 

  

 
 



Exhibit 4.4
 

NUMBER
 

________-
 

 (SEE REVERSE SIDE FOR LEGEND)
 

THIS WARRANT WILL BE VOID IF NOT EXERCISED PRIOR
TO THE EXPIRATION DATE (DEFINED BELOW)

 WARRANTS

 

 
CUSIP 16842Q118

CLASS W REDEEMABLE WARRANT
 

THIS CERTIFIES THAT, for value received
 
is the registered holder of a warrant or warrants (the “Warrant”), expiring at 5:00 p.m., New York City time, on June 30, 2021 to purchase one fully paid
and non-assessable share of Class A common stock, par value $0.0001 per share (“Shares”), of Chicken Soup for the Soul Entertainment Inc., a Delaware
corporation (the “Company”) for each Warrant evidenced by this Warrant Certificate. The Warrant entitles the holder thereof to purchase from the
Company such number of Shares of the Company at the Warrant Price, upon surrender of this Warrant Certificate and payment of the Warrant Price at the
office or agency of the Warrant Agent, Continental Stock Transfer & Trust Company, but only subject to the conditions set forth herein and in the Warrant
Agreement between the Company and Continental Stock Transfer & Trust Company. In no event will the Company be required to net cash settle any
warrant exercise. The Warrant Agreement provides that upon the occurrence of certain events the Warrant Price and the number of Shares purchasable
hereunder, set forth on the face hereof, may, subject to certain conditions, be adjusted. The term Warrant Price as used in this Warrant Certificate refers to
the price per Share at which Shares may be purchased at the time the Warrant is exercised. The initial Warrant Price per share of Common Stock for any
Warrant is equal to $7.50 per share.
 

Upon any exercise of the Warrant for less than the total number of full Shares provided for herein, there shall be issued to the registered holder hereof
or the registered holder’s assignee a new Warrant Certificate covering the number of Shares for which the Warrant has not been exercised.
 

Warrant Certificates, when surrendered at the office or agency of the Warrant Agent by the registered holder hereof in person or by attorney duly
authorized in writing, may be exchanged in the manner and subject to the limitations provided in the Warrant Agreement, but without payment of any
service charge, for another Warrant Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants.
 

Upon due presentment for registration of transfer of the Warrant Certificate at the office or agency of the Warrant Agent, a new Warrant Certificate or
Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the transferee in exchange for this Warrant
Certificate, subject to the limitations provided in the Warrant Agreement, without charge except for any applicable tax or other governmental charge.
 

The Company and the Warrant Agent may deem and treat the registered holder as the absolute owner of this Warrant Certificate (notwithstanding any
notation of ownership or other writing hereon made by anyone), for the purpose of any exercise hereof, of any distribution to the registered holder, and for
all other purposes, and neither the Company nor the Warrant Agent shall be affected by any notice to the contrary.
 

This Warrant does not entitle the registered holder to any of the rights of a stockholder of the Company.
 

The Company reserves the right to call the Warrant at any time prior to its exercise at a price of $0.01 per Warrant, if the closing per-share sales price
of the Shares has been at least $15.00 (as adjusted for stock splits, stock dividends, or similar events) for any twenty trading days out of a consecutive thirty
trading days period, in addition to certain other conditions as described in the Warrant Agreement. Any Warrant either not exercised or tendered back to the
Company by the end of the date specified in the notice of call shall be canceled on the books of the Company and have no further value except for the
$0.01 call price.
 
By
 
   

Chairman  Secretary
 

 



 

 
SUBSCRIPTION FORM

 
To Be Executed by the Registered Holder in Order to Exercise Warrants

 
The undersigned Registered Holder irrevocably elects to exercise ______________ Warrants represented by this Warrant Certificate, and to purchase the
Common Stock issuable upon the exercise of such Warrants, and requests that Certificates for such shares shall be issued in the name of
 

(PLEASE TYPE OR PRINT NAME AND ADDRESS)
 

 
 

(SOCIAL SECURITY OR TAX IDENTIFICATION NUMBER)
and be delivered to  

(PLEASE PRINT OR TYPE NAME AND ADDRESS)
 
and, if such number of Warrants shall not be all the Warrants evidenced by this Warrant Certificate, that a new Warrant Certificate for the balance of such
Warrants be registered in the name of, and delivered to, the Registered Holder at the address stated below:
 
Dated:    
  (SIGNATURE)
   
  (ADDRESS)
   
   
  (TAX IDENTIFICATION NUMBER)

 
ASSIGNMENT

 
To Be Executed by the Registered Holder in Order to Assign Warrants

 
For Value Received, _______________________ hereby sell, assign, and transfer unto
 

(PLEASE TYPE OR PRINT NAME AND ADDRESS)
 

 
 

(SOCIAL SECURITY OR TAX IDENTIFICATION NUMBER)
and be delivered to  

(PLEASE PRINT OR TYPE NAME AND ADDRESS)
 
_________________________of the Warrants represented by this Warrant Certificate, and hereby irrevocably constitute and appoint
________________________________ Attorney to transfer this Warrant Certificate on the books of the Company, with full power of substitution in the
premises.
 
Dated:    
  (SIGNATURE)
 
THE SIGNATURE TO THE ASSIGNMENT OF THE SUBSCRIPTION FORM MUST CORRESPOND TO THE NAME WRITTEN UPON THE FACE OF THIS WARRANT CERTIFICATE IN EVERY

PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATSOEVER, AND MUST BE GUARANTEED BY A COMMERCIAL BANK OR TRUST COMPANY OR A MEMBER

FIRM OF THE NYSE AMEX, NEW YORK STOCK EXCHANGE, PACIFIC STOCK EXCHANGE OR CHICAGO STOCK EXCHANGE.
 

 
 



Exhibit 4.5
 

NUMBER
 

________-
 

 (SEE REVERSE SIDE FOR LEGEND)
 

THIS WARRANT WILL BE VOID IF NOT EXERCISED PRIOR
TO THE EXPIRATION DATE (DEFINED BELOW)

 WARRANTS

 

 
CUSIP 16842Q126

 
CLASS Z REDEEMABLE WARRANT

 
THIS CERTIFIES THAT, for value received
 

is the registered holder of a warrant or warrants (the “Warrant”), expiring at 5:00 p.m., New York City time, on June 30, 2022 to purchase one fully
paid and non-assessable share of Class A common stock, par value $0.0001 per share (“Shares”), of Chicken Soup for the Soul Entertainment Inc., a
Delaware corporation (the “Company”) for each Warrant evidenced by this Warrant Certificate. The Warrant entitles the holder thereof to purchase from
the Company such number of Shares of the Company at the Warrant Price, upon surrender of this Warrant Certificate and payment of the Warrant Price at
the office or agency of the Warrant Agent, Continental Stock Transfer & Trust Company, but only subject to the conditions set forth herein and in the
Warrant Agreement between the Company and Continental Stock Transfer & Trust Company. In no event will the Company be required to net cash settle
any warrant exercise. The Warrant Agreement provides that upon the occurrence of certain events the Warrant Price and the number of Shares purchasable
hereunder, set forth on the face hereof, may, subject to certain conditions, be adjusted. The term Warrant Price as used in this Warrant Certificate refers to
the price per Share at which Shares may be purchased at the time the Warrant is exercised. The initial Warrant Price per share of Common Stock for any
Warrant is equal to $12.00 per share.
 

Upon any exercise of the Warrant for less than the total number of full Shares provided for herein, there shall be issued to the registered holder hereof
or the registered holder’s assignee a new Warrant Certificate covering the number of Shares for which the Warrant has not been exercised.
 

Warrant Certificates, when surrendered at the office or agency of the Warrant Agent by the registered holder hereof in person or by attorney duly
authorized in writing, may be exchanged in the manner and subject to the limitations provided in the Warrant Agreement, but without payment of any
service charge, for another Warrant Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants.
 

Upon due presentment for registration of transfer of the Warrant Certificate at the office or agency of the Warrant Agent, a new Warrant Certificate or
Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the transferee in exchange for this Warrant
Certificate, subject to the limitations provided in the Warrant Agreement, without charge except for any applicable tax or other governmental charge.
 

The Company and the Warrant Agent may deem and treat the registered holder as the absolute owner of this Warrant Certificate (notwithstanding any
notation of ownership or other writing hereon made by anyone), for the purpose of any exercise hereof, of any distribution to the registered holder, and for
all other purposes, and neither the Company nor the Warrant Agent shall be affected by any notice to the contrary.
 

This Warrant does not entitle the registered holder to any of the rights of a stockholder of the Company.
 

The Company reserves the right to call the Warrant at any time prior to its exercise at a price of $0.01 per Warrant, if the closing per-share sales price
of the Shares has been at least $18.00 (as adjusted for stock splits, stock dividends, or similar events) for any twenty trading days out of a consecutive thirty
trading days period, in addition to certain other conditions as described in the Warrant Agreement. Any Warrant either not exercised or tendered back to the
Company by the end of the date specified in the notice of call shall be canceled on the books of the Company and have no further value except for the
$0.01 call price.
 
By
 
   

Chairman  Secretary
 

 



 

 
SUBSCRIPTION FORM

 
To Be Executed by the Registered Holder in Order to Exercise Warrants

 
The undersigned Registered Holder irrevocably elects to exercise ______________ Warrants represented by this Warrant Certificate, and to purchase the
Common Stock issuable upon the exercise of such Warrants, and requests that Certificates for such shares shall be issued in the name of
 

(PLEASE TYPE OR PRINT NAME AND ADDRESS)
 

 
 

(SOCIAL SECURITY OR TAX IDENTIFICATION NUMBER)
and be delivered to  

(PLEASE PRINT OR TYPE NAME AND ADDRESS)
 
and, if such number of Warrants shall not be all the Warrants evidenced by this Warrant Certificate, that a new Warrant Certificate for the balance of such
Warrants be registered in the name of, and delivered to, the Registered Holder at the address stated below:
 
Dated:    
  (SIGNATURE)
   
  (ADDRESS)
   
   
  (TAX IDENTIFICATION NUMBER)

 
ASSIGNMENT

 
To Be Executed by the Registered Holder in Order to Assign Warrants

 
For Value Received, _______________________ hereby sell, assign, and transfer unto
 

(PLEASE TYPE OR PRINT NAME AND ADDRESS)
 

 
 

(SOCIAL SECURITY OR TAX IDENTIFICATION NUMBER)
and be delivered to  

(PLEASE PRINT OR TYPE NAME AND ADDRESS)
 
_________________________of the Warrants represented by this Warrant Certificate, and hereby irrevocably constitute and appoint
________________________________ Attorney to transfer this Warrant Certificate on the books of the Company, with full power of substitution in the
premises.
 
Dated:    
  (SIGNATURE)
 
THE SIGNATURE TO THE ASSIGNMENT OF THE SUBSCRIPTION FORM MUST CORRESPOND TO THE NAME WRITTEN UPON THE FACE OF THIS WARRANT CERTIFICATE IN EVERY

PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATSOEVER, AND MUST BE GUARANTEED BY A COMMERCIAL BANK OR TRUST COMPANY OR A MEMBER

FIRM OF THE NYSE AMEX, NEW YORK STOCK EXCHANGE, PACIFIC STOCK EXCHANGE OR CHICAGO STOCK EXCHANGE.
 

 
 



 
Exhibit 5.1

 
GRAUBARD MILLER

The Chrysler Building
405 Lexington Avenue

New York, New York 10174
 

June 15, 2020
 

Chicken Soup for the Soul Entertainment, Inc.
132 E. Putnam Avenue, Floor 2W
Cos Cob, Connecticut 06807
 

Re:        Registration Statement
 

Ladies and Gentlemen:
 

We have acted as counsel for Chicken Soup for the Soul Entertainment Inc., a Delaware corporation (“Company”), in connection with the
preparation of the Registration Statement on Form S-1 (“Registration Statement”) filed by the Company with the Securities and Exchange Commission
(“SEC”) under the Securities Act of 1933, as amended (the “Act”), including the prospectus that forms a part of the Registration Statement (“Prospectus”)
relating to (a) the resale by certain securityholders (the “Selling Securityholders”) as set forth in the Registration Statement of an aggregate 678,822 Class
W Warrants and 180,618 Class Z Warrants (“Pre-IPO Warrants”) and the shares of Class A common stock, par value $0.0001 per share (“Common Stock,”
and, together with the Pre-IPO Warrants, the “Securities”) underlying the Pre-IPO Warrants, to the extent that such Pre-IPO Warrants are exercised by the
selling securityholders (or their pledgees, assignees, or successors-in-interest) prior to their transfer in a public sale and (b) the issuance of up to 859,440
shares of Common Stock underlying the Pre-IPO Warrants, to the extent the Pre-IPO Warrants are transferred in a public sale prior to exercise.
 

In rendering the opinions set forth below, we have examined (a) the Registration Statement and the exhibits thereto; (b) the Prospectus, (c) the
Company’s Certificate of Incorporation, as amended (“Certificate of Incorporation”); (d) the Company’s Bylaws (“Bylaws”); (e) certain records of the
Company’s corporate proceedings as reflected in its minute books; (f) forms of warrant agreements with respect to the Pre-IPO Warrants, and (g) such
statutes, records and other documents as we have deemed relevant.
 

In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, and
conformity with the originals of all documents submitted to us as copies thereof. We also have assumed that (i) the Registration Statement shall be effective
and comply with all applicable laws at any time the Pre-IPO Warrants and Common Stock are offered or issued as contemplated by the Registration
Statement, (ii) all Securities will be issued and sold in compliance with the applicable provisions of the Act and the securities or blue sky laws of the
various states, as applicable, and in the manner stated in the Registration Statement, (iii) the number of shares of Common Stock to be issued upon exercise
of the Pre-IPO Warrants, together with all other shares of Common Stock that are outstanding or reserved for issuance at the time any Pre-IPO Warrant is
exercised, shall not exceed the number of shares of Common Stock authorized under the Company’s Certificate of Incorporation, (iv) the issuance and sale
of the Securities will not violate or constitute a default or breach under any agreement or instrument binding the Company, any applicable law, rule or
regulation, any judicial or regulatory order or decree of any governmental authority, or any consent, approval, license, authorization, or validation of, or
filing, recording or registration with, any governmental authority, (v) the Securities shall have been duly recorded, as applicable, and the certificates
representing the Securities, if any, shall have been duly authorized, executed, attested, authenticated, and/or countersigned, as applicable, and delivered. In
addition, we have made such other examinations of law and fact as we have deemed relevant in order to form a basis for the opinions hereinafter expressed.
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Based upon and subject to the foregoing, we are of the opinion that: (i) the Pre-IPO Warrants constitute the legal, valid, and binding obligations of

the Company, enforceable against the Company in accordance with their terms, subject to the applicable qualifications discussed below, and (ii) the
Common Stock to be issued by the Company upon exercise of the Pre-IPO Warrants has been duly authorized and, when issued in accordance with the Pre-
IPO Warrants against payment therefor, will be legally issued, fully paid and nonassessable.

 
Our opinion that any document constitutes a binding obligation is qualified by reference to (i) the effect of bankruptcy, insolvency, reorganization,

arrangement, moratorium or other similar laws relating to or affecting the rights of creditors generally, including, without limitation, laws relating to
fraudulent transfers or conveyances, preferences and equitable subordination; and (ii) limitations imposed by general principles of equity, including without
limitation concepts of materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific performance, injunctive relief or
other equitable remedies regardless of whether enforceability is considered in a proceeding in equity or at law.

 
No opinion is expressed herein other than as to the corporate law of the State of Delaware, the laws of the State of New York, and the federal

securities law of the United States of America.
 
We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement, to the use of our name as counsel to the Company, and to

all references made to us in the Registration Statement and the prospectuses forming a part thereof. In giving this consent, we do not thereby admit that we
are in the category of persons whose consent is required under Section 7 of the Act, or the rules and regulations promulgated thereunder.

 
 Very truly yours,
 
 /s/ GRAUBARD MILLER
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EXHIBIT 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-1 and related prospectus of Chicken Soup for the Soul
Entertainment, Inc. and Subsidiaries of our report dated March 27, 2020 relating to the December 31, 2019 and 2018 consolidated financial statements of
Chicken Soup for the Soul Entertainment, Inc. and Subsidiaries included in its Annual Report (Form 10-K), and to the reference to us under the heading
“Experts” in the Registration Statement.
 
/s/ ROSENFIELD AND COMPANY, PLLC
 
New York, New York
June 12, 2020
 

 



 
Exhibit 23.2

 
CONSENT OF INDEPENDENT AUDITORS

 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-1 of Chicken Soup for the Soul Entertainment, Inc. of our
report dated July 30, 2019 relating to the financial statements of Crackle U.S. (a business of Sony Pictures Entertainment), which appears in Chicken Soup
for the Soul Entertainment, Inc.'s Current Report on Form 8-K/A dated July 30, 2019. We also consent to the reference to us under the heading “Experts” in
such Registration Statement.
 
/s/ PricewaterhouseCoopers LLP
Los Angeles, CA
June 15, 2020
 

 



 
Exhibit 99.1

 
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

 
On May 14, 2019, Chicken Soup for the Soul Entertainment, Inc. a Delaware corporation (the “Company” ”, or “us”, “our” or similar terms) consummated
(the “Closing”) the creation of a joint venture entity to be known as “Crackle Plus” (the “Crackle Transaction”), contemplated by the previously announced
Contribution Agreement, dated as of March 27, 2019 (the “Contribution Agreement”) by and among the Company, Crackle Plus, LLC, a Delaware limited
liability company (the “JV Entity”), CPE Holdings, Inc. (“CPEH”), a Delaware corporation and affiliate of Sony Pictures Television Inc. (“Sony”), and
Crackle, Inc., a Delaware corporation and wholly owned subsidiary of CPEH (“Crackle” or “Crackle U.S.”). The Contribution Agreement provides, among
other things, for the creation of a new streaming video joint venture to be known as “Crackle Plus” and for the contribution by CPEH and its affiliates of
certain U.S. and Canadian assets of the Crackle branded advertising-based video on demand streaming business to the JV Entity and for the contribution by
the Company and its affiliates of certain assets of their advertising-based and subscription-based video on demand businesses to the JV Entity.
 
The following unaudited pro forma condensed combined financial information was prepared using the acquisition method of accounting (ASC 805
“Business Combinations”), with the Company considered the acquirer of Crackle U.S.
 
We are providing this unaudited pro forma condensed combined statement of operations of the Company for the year ended December 31, 2019 in
accordance with Article 11 of Regulation S-X as an update to the unaudited condensed combined statements of operations of the Company for the quarter
ended March 31, 2019 and for the year ended December 31, 2018, which were included in Exhibit 99.2 to the Current Report on Form 8-K/A filed with the
Securities and Exchange Commission (“SEC”) on July 30, 2019. This updated unaudited pro forma condensed combined statement of operations shows the
pro forma effect of the Crackle transaction for the year ended December 31, 2019, as if the transaction had been completed on January 1, 2018, consistent
with the initial unaudited pro forma condensed combined statements of operations previously filed.
 
The unaudited pro forma condensed combined financial information included herein presents the combination of the historical consolidated statement of
operations of the Company and carve-out statement of operations of Crackle U.S. adjusted to give effect to events and circumstances that are (i) directly
attributable to the acquisition, (ii) factually supportable and (iii) expected to have a continuing impact on the combined company’s results. Specifically, at
the time of the consummation of the business combination, the Company changed the way that Crackle operates by identifying four key areas to reduce
costs and improve margins; technology, marketing, content and SG&A. Directly attributable pro forma adjustments consist of:
 

· The Company worked with Sony to consolidate technology costs onto Sony’s shared platform.
 

· Upon creation of the JV Entity, technology costs were reduced significantly.
 

· Marketing spend was also significantly reduced as the Company excluded Sony’s marketing agreements from transferred assets and will use its
owned-and-operated networks and brand related social media to drive growth through cross-promotion.

 
· Fixed fee content agreements were replaced with revenue sharing agreements between Crackle Plus, the Company and Sony.

 
· Duplicative roles within the Company’s and Crackle’s operations teams were evaluated, and staff was reduced to streamline operations.

 

 



 

 
The unaudited pro forma condensed combined financial information should be read in conjunction with the Company’s audited historical consolidated
financial statements as of and for the year ended December 31, 2019, which were filed with the SEC as part of our Annual Report on Form 10-K filed on
March 30, 2020, and the audited historical carve-out financial statements as of and for the years ended March 31, 2019 and 2018 of Crackle U.S., which
were filed with the SEC as Exhibit 99.1 to the Current Report on Form 8-K/A filed on July 30, 2019.
 
In management’s opinion, all adjustments necessary to reflect the significant effects of the Crackle transaction have been made. These combined financial
statements are based on assumptions and estimates considered appropriate by our management; however, they are unaudited and are not necessarily, and
should not be assumed to be, an indication of our financial position or results of operations that would have been achieved had the acquisitions been
completed as of the dates indicated or that may be achieved in the future. The unaudited pro forma condensed combined statements of operations do not
include all of the effects of cost savings that may result from operating efficiencies as a result of the Crackle transaction.
 
The unaudited pro forma condensed combined financial information is being provided for illustrative purposes only and does not purport to represent what
the actual results of operations of Crackle Plus would have been had the Crackle Transaction occurred on the date assumed or any other date, nor is it
necessarily indicative of Crackle Plus’s future results of operations for any future period or as of any future date. The unaudited pro forma condensed
combined financial information is based upon currently available information and estimates and assumptions that the Company’s management believes are
reasonable as of the date hereof. Any of the factors underlying these estimates and assumptions may change or prove to be materially different.
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Chicken Soup for the Soul Entertainment, Inc.

Pro Forma Condensed Combined Statement of Operations
For the Year Ended December 31, 2019

(unaudited)
 

  
CSS (1)

Entertainment  
Crackle U.S.

(2)   
Crackle U.S.

(3)   Pro Forma  
 

 Pro Forma  
  Historical   Historical   Historical   Adjustments   Combined  

Revenue, net   55,363,906   15,040,554   7,693,237   -    78,097,697 
Cost of revenue   40,423,550   16,992,166   6,964,230   (10,328,355) (A)   54,051,591 

Gross profit   14,940,356   (1,951,612)   729,007   10,328,355    24,046,106 
Operating expenses:                      

Selling, general and administrative   22,242,032   6,237,890   3,300,265   (7,248,979) (B)   24,531,208 
Management and license fees   5,536,390   -       2,273,379 (C)   7,809,769 

Total operating expenses   27,778,422   6,237,890   3,300,265   (4,975,600)    32,340,977 
Operating (loss) / income before Amortization   (12,838,066)   (8,189,502)   (2,571,258)   15,303,955    (8,294,871)

Amortization   13,293,279   -   -   (3,114,847) (D)   10,178,432 
Operating (loss) / income   (26,131,345)   (8,189,502)   (2,571,258)   18,418,802    (18,473,303)
Interest income   (40,191)   -   -   -    (40,191)
Interest expense   811,017   -   -   -    811,017 
Loss on Debt Extinguishment   350,691   -   -   (350,691) (E)   - 
Acquisition-related costs   3,968,289   -   -   (3,968,289) (F)   - 
Goodwill impairment expense   -   4,100,000   -   -    4,100,000 
Loss before income taxes and preferred dividends   (31,221,151)   (12,289,502)   (2,571,258)   22,737,782    (23,344,129)
Provision for (benefit from) income taxes   585,000   -       (6,871,574) (G)  (6,286,574)
Net loss before noncontrolling interests and preferred
dividends   (31,806,151)   (12,289,502)   (2,571,258)   29,609,356 

 
  (17,057,555)

Net Loss attributable to noncontrolling interests   (134,282)   -       403 (H)  (133,879)
Net loss attributable to Chicken Soup for the Soul
Entertainment, Inc.   (31,671,869)   (12,289,502)   (2,571,258)   29,608,953 

 
  (16,923,676)

Preferred dividends   3,304,947   -   -   -    3,304,947 
Net loss available to common Stockholders   (34,976,816)   (12,289,502)   (2,571,258)   29,608,953    (20,228,623)
Net loss per common share:                      
Basic and diluted   (2.92)                (1.69)
Weighted average number of common shares outstanding                      
Basic and diluted   11,987,292                11,987,292 
 
(1) The Company’s financial information presented is as filed in our audited Annual Report on Form 10-K for the twelve months ended December 31,

2019 filed on March 30, 2020, which includes Crackle U.S. financial information from the date of acquisition beginning May 15, 2019 through
December 31, 2019.

(2) Crackle U.S. financial information presented is for the period from January 1, 2019 to March 31, 2019 as filed on Form 8-K/A, on July 30, 2019.  
(3) Crackle U.S. financial information presented is for the period from April 1, 2019 to May 14, 2019.

 
See accompanying notes to unaudited pro forma condensed combined information.
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 
Note 1 – Unaudited Pro Forma Condensed Combined Statements of Operations Adjustments for the Twelve Months Ended December 31, 2019
 
Adjustments included in the column under the heading “Pro Forma Adjustments” in the Unaudited Condensed Combined Statement of Operations for the
twelve months ended December 31, 2019, which assume the transaction occurred as of January 1, 2018 consist of the following:
 

(A)
Represents adjustment to reduce content amortization and studio fees due to the change in content license fee structures.  As a
part of the business combination the parties entered into revenue share content AVOD agreements.   (6,368,973)

 
Represents adjustment to reduce costs related to maintaining the AVOD platform as the Company entered as part of the
business combination into a fixed fee agreement.   (3,959,382)

 Total adjustments to Cost of Revenue:   (10,328,355)
      

(B)

Represents adjustment to reduce marketing spend resulting from the termination of marketing contracts previously utilized by
Crackle U.S. and excluded as contracts from assets transferred as a part of the business combination as the company uses its
owned-and-operated networks and brand related social media to drive growth through cross-promotion.   (414,085)

 
Represents adjustment for terminated employees of the workforce of Crackle U.S., reducing duplicative roles between the two
entities as per agreed and executed severance agreements entered upon the consummation.   (2,114,011)

 

Represents adjustment to eliminate Sony corporate overhead allocation expenses not applicable to the Crackle Plus
business.  Costs historically allocated by Sony include costs for operating services contractually agreed to be provided by the
parent company as a part of the business combination via the executed management fee agreement. Costs associated with such
management fees have been added as pro forma adjustment (C) below.   (4,720,883)

 Total adjustments to Selling General and Administrative:   (7,248,979)
      

(C)
Represents adjustment to record additional management fees to be owed to affiliated company based on revenues earned under
existing management & licensing agreements.   2,273,379 

(D)
Represents adjustment to record valued acquisition related Intangible Asset amortization over the useful life of the intangible
assets for the period presented on a straight-line basis.   (3,114,847)

(E)
Represents adjustment to eliminate historical nonrecurring debt extinguishment costs included on the historical financial
statements of the company attributable to the transaction.   (350,691)

(F)
Represents adjustment to eliminate historical nonrecurring acquisition related costs included on the historical financial
statements of the company directly attributable to the transaction.   (3,968,289)

(G)
Represents adjustment to record the effect of pro forma adjustments on income taxes calculated at a statutory tax rate of
26.93%, excluding any valuation allowance adjustments.   (6,871,574)

(H)
Represents adjustment to record the effect of the noncontrolling equity interest of 1% held by Sony in the results of the Crackle
Plus joint venture.   403 
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