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1,631,783 SHARES OF CLASS A COMMON STOCK (For Resale)
654,747 CLASS W WARRANTS (For Resale)
180,618 CLASS Z WARRANTS (For Resale)

835,365 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) 654,747 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) 654,747 shares of Class A Common Stock issuable upon the exercise of the Class W Warrants;
 
(iv) 180,618 shares of Class A Common Stock issuable upon the exercise of Class Z Warrants;
 
(v) 159,432 shares of Class A Common Stock issuable upon conversion of shares of Class B Common Stock held by one of our affiliates;
 
(vi) 625,000 shares of Class A Common Stock sold by us in a private placement in July 2020, and
 
(vii) 11,986 shares of Class A Common Stock issued upon the exercise of Class W Warrants prior to the date of this prospectus. 
 

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
835,365 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, 2023. 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, 2024. On August 26, 2020 we informed holders of the Class W Warrants and Class Z Warrants that we would be extending the exercise
period of the Class W and Class Z Warrants from June 30, 2021 to June 30, 2023 and from June 30, 2022 to June 30, 2024, respectively. In connection with
the extension, we will enter into new warrant agreements with our warrant agent, Continental Stock Transfer & Trust Company, which will be substantially
identical to the terms of the original Class W and Class Z Warrants.
 

   



 

 
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
$4,910,602.50 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”, 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”,
and our 9.50% Notes due 2025 are listed for trading on the Nasdaq Global Market under the symbol “CSSEN”. There is presently no public market for our
Class W Warrants or our Class Z Warrants. We have applied for quotation of the Class W Warrants on the OTCQB Market and the Class Z Warrants on the
OTC Pink Open Market, under the proposed symbols “CSSEW” and “CSSEZ,” respectively, but we cannot guarantee that our Class W Warrants or Class Z
Warrants will be approved for quotation or listing on any market.
 
In addition to our Class A Common Stock, we have outstanding Class B Common Stock, par value $0.0001 per share (“Class B Common Stock”). Our
Class B Common Stock is not publicly traded and is controlled and beneficially owned by our chief executive officer. 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. Each share of Class B Common Stock may be converted into a share of Class A Common Stock at any time at the election
of the holder.
 
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 November 23, 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 1,631,783 shares
of our Class A Common Stock, 654,747 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 835,365 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 in 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.
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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 80,000 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, Vudu, Plex, Xfinity Flex, and Fubo TV, 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.
 
Our approach to content production is focused 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, our first production co-venture
subsidiary. Landmark is a fully integrated entertainment company focused on ownership, development, and production of quality entertainment franchises.
Landmark 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 controls all
worldwide rights and distributes those rights exclusively through Screen Media. We plan to enter into other similar co-production arrangements going
forward. We will only occasionally produce programming internally.
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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 80,000 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.”
 
Human Capital Resources
 
As of October 29, 2020, we had 99 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. Our human capital resources objectives include, as applicable, identifying, recruiting, retaining, incentivizing and integrating our
existing and additional employees. Our compensation program is designed to attract, retain, and motivate highly qualified employees and executives. We
use a mix of competitive base salary, performance-based equity compensation awards, and other employee benefits. 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. The health and safety
of our employees, customers and communities are of primary concern. During the COVID-19 pandemic, we have taken significant steps to protect our
workforce including but not limited to, working remotely, and implementing social distancing protocols consistent with guidelines issued by federal, state,
and local law.
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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, 2023. 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, 2024. On August 26, 2020 we informed holders of the Class W Warrants and Class Z Warrants that we
would be extending the exercise period of the Class W and Class Z Warrants from June 30, 2021 to June 30, 2023 and from June 30, 2022 to June 30, 2024,
respectively. In connection with the extension, we will enter into new warrant agreements with our warrant agent, Continental Stock Transfer & Trust
Company, which will be substantially identical to the terms of the original Class W and Class Z Warrants. Warrant holders may exchange their current non-
certificated warrants for certificated warrants in electronic form. As of the date of this prospectus we have approximately 60 holders of our Class W
Warrants and 20 holders of our Class Z Warrants.
 
The Class W Warrants and Class Z Warrants may be exercised, in whole or in part, on a cashless basis, whether a registration statement covering the Class
A Common Stock underlying the Class W Warrants and Class Z Warrants is available for the resale of such shares or not. 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.
 
On July 23, 2020 we entered into a subscription agreement (the “Subscription Agreement”) with Cole Investments IX, LLC (“Cole IX”) pursuant to which
we issued and sold to Cole IX in a private placement an aggregate of 625,000 unregistered shares of our Class A Common Stock at a price of $8.00 per
share (the “Cole Shares”), which was above the 30-day average trailing market price at the time of sale. The Subscription Agreement provided Cole IX
with customary registration rights and we are filing the registration statement of which this prospectus is a part to register the resale of such shares by Cole
IX, in accordance with such registration rights.
 
On May 4, 2016, we issued 159,432 shares of our Class B Common Stock to Trema, LLC (“Trema”), a company principally owned and controlled by our
Chief Executive Officer, in consideration for Trema’s assignment to us of certain rights to receive payments under certain agreements related to video
content assets owned by CSS Productions, our predecessor. The shares of Class B Common Stock issued to Trema were subject to a lockup for 18 months
after our IPO (February 18, 2019), with the lockup lapsing for 1/24th of the shares of Class B Common Stock each month thereafter. Trema intends to
convert all 159,432 shares of Class B Common Stock owned by it into 159,432 shares of Class A Common Stock in accordance with the conversion terms
of the Class B Common Stock prior to effectiveness of the Registration Statement.
 
Prior to the date of this prospectus we have issued 11,986 shares of our Class A Common Stock upon the exercise of 24,075 Class W Warrants by certain
selling stockholders. This prospectus and the registration statement of which it is a part also covers the resale of such shares of Class A Common Stock.
 
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. 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 (including shares 
underlying Pre-IPO Warrants and shares issued upon exercise of
certain Class W Warrants prior to the date of this prospectus)

 
1,631,783 shares 

Class W Warrants to be offered by the selling
securityholders 654,747 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 835,365 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 $4,910,602.50 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 have
applied for quotation of the Class W Warrants on the OTCQB Market and the Class
Z Warrants on the OTC Pink Market under the proposed symbols “CSSEW” and
“CSSEZ”, respectively, but we cannot guarantee that our Class W Warrants or Class
Z Warrants will be approved for quotation or listing on any market, or that, once
quoted, 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,
2023. 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,
2024.
 
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 of Pre-IPO Warrants 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, Warrant 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 June 30, 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 may impact their productivity. Many of
our productions have been paused or delayed, as are productions of third parties who supply us with content. Many of these paused or delayed productions
have commenced or have been planned to commence in the fourth quarter.  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 our partners for development, production and post-
production of content. To the extent the resulting economic disruption is severe, 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 to have less new content available on our service, which has had an
impact on our revenue and may have a material impact in subsequent quarters, due to reduced consumer demand for and user retention of our services.
Temporary operation pauses or permanent shutdowns could result in content asset impairments or other charges and will change the timing and amount of
cash outflows associated with operating activity.
 
he full extent to which the COVID-19 pandemic and the various responses to it impacts 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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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 customers’ and partners ability or willingness to pay for our services
or vendors’ ability to provide services to us, we could see our business and results of operation negatively impacted. 
 
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 publicly traded securities.
 
The Class W Warrants are exercisable for up to 654,747 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 835,365 shares of Class A Common Stock, or approximately 17% of our Class A Common Stock outstanding as of
October 30, 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 our publicly traded securities.
 
On June 4, 2020 we entered into an At the Market Issuance Sales Agreement with B. Riley FBR, Inc., pursuant to which we may offer and sell, from
time to time, shares of Class A Common Stock and shares of Series A Preferred Stock, which may adversely affect the price of our Class A Common
Stock.
 
Under the At the Market Issuance Sales Agreement (“ATM Agreement”) we may issue shares of Class A Common Stock and Series A Preferred Stock
having an aggregate offering price of up to $11,564,076. As of October 30, 2020, we have issued an aggregate of 211,383 shares of Series A Preferred
Stock under the ATM Agreement, for gross proceeds of approximately $4.75 million. We may sell up to an additional $6,809,639 of Class A Common
Stock or Series A Preferred Stock under the ATM Agreement. The sale of Class A Common Stock, if any under the ATM Agreement, will dilute our other
Class A Common Stockholders and may adversely affect the market price of the Class A Common Stock.
 
We issued 4,000,000 warrants in connection with our creation of Crackle Plus; a substantial number of shares of Class A Common Stock may be
issued upon exercise of such warrants, which could adversely affect the price of our Class A Common Stock.
 
As partial consideration for assets contributed by affiliates of Sony Pictures Television, we issued to CPE Holdings, Inc. (“CPEH”) warrants to purchase up
to an aggregate of 4,000,000 shares of Class A Common Stock at exercise prices between $8.13 and $11.61 per share. If all of such warrants are exercised
for cash, we will be required to issue an aggregate of 4,000,000 shares of Class A Common Stock, or approximately 95% of our Class A Common Stock
outstanding as of October 30, 2020. CPEH will likely exercise the warrants only at a time when it is economically beneficial to do so. Accordingly, the
exercise of these warrants may significantly dilute our other equity holders and may adversely affect the market price of the Class A Common Stock.
 
Purchasers of Class A Common Stock offered hereunder may experience immediate dilution in the net tangible book value per share of Class A
Common Stock purchased.
 
The price per share of Class A Common Stock offered hereunder may be higher than the net tangible book value per share of Class A Common Stock prior
to this offering. Assuming that shares of Class A Common Stock are sold at a price of $15.48 per share, which was the closing sale price of our Class A
Common Stock on the Nasdaq Global Market on October 29, 2020, you will suffer immediate dilution of $1.04 per share, assuming the Class W and Class
Z Warrants are all exercised for cash, representing the difference between the as adjusted net tangible book value per share of Class A Common Stock on
December 31, 2019 after giving effect to this offering and the assumed offering price.
 
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 applied for quotation of the Class W Warrants
on the OTCQB Market and the Class Z Warrants on the OTC Pink Market under the proposed symbols “CSSEW” and “CSSEZ”, respectively, 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. The over-the-counter market is a significantly more limited market than
Nasdaq, due to factors such as the reduced number of investors that will consider investing in securities traded over the counter, the reduced number of
market makers in the securities, and the reduced number of securities analysts that follow such securities. As a result, holders of our Class W Warrants and
Class Z Warrants may find it difficult to resell their warrants at prices quoted in the market or at all. 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 fall below 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, 2023. 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, 2024. The market price of our Class A Common Stock may fall below the exercise price of the Pre-IPO Warrants and remain below such
exercise price through 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 such 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 affiliates hold approximately 36.8%
of the outstanding Class W Warrants and 4.8% of the outstanding Class Z Warrants. 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. On August 26, 2020 we extended the exercise period of the
Class W and Class Z Warrants to June 30, 2023 and June 30, 2024, respectively, without the approval of the warrant holders. Such extension provides
warrant holders with an additional two years to exercise their warrants.
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General Risks Relating to the Company
 
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 $4,910,602.50 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. We also have a class of registered bonds, our 9.50% Notes due 2025, which were approved for listing on the Nasdaq Global Market
under the symbol “CSSEN”.
 
As of the date of this prospectus, 5,016,378 shares of our Class A Common Stock are outstanding, 7,654,606 shares of our Class B Common Stock are
outstanding (assuming the conversion by Trema of 159,432 shares of Class B Common Stock into Class A Common Stock on or prior to the date hereof),
1,732,139 shares of our Series A Preferred Stock are outstanding, and an aggregate principal amount of $21 million of our 9.50% Notes due 2025 is
outstanding. We also have outstanding Class W Warrants to purchase an aggregate of 654,747 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.
  
Trema intends to convert all 159,432 shares of Class B Common Stock owned by it into 159,432 shares of Class A Common Stock in accordance with the
conversion terms of the Class B Common Stock prior to effectiveness of the Registration Statement of which this prospectus forms a part.
 
Pre-IPO Warrants
 
On August 26, 2020 we informed holders of Class W Warrants and Class Z Warrants that we were extending the exercise period of all Class W and Class Z
Warrants by two years. In connection with the extensions of the exercise periods, warrant holders may exchange their pre-extension non-certificated
warrants for certificated warrants in electronic form. We intend to enter into warrant agreements with Continental Stock Transfer & Trust Company for the
issuance of the certificated Class W and Class Z Warrants (the “New Warrant Agreement(s)”) as soon as practicable. The terms of the New Warrant
Agreements will be substantially identical to the terms of the pre-extension 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, 2023 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, 2024 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. This cashless exercise right is available to warrantholders whether a registration
statement covering the Class A Common Stock underlying the Class W Warrants and Class Z Warrants is available for the resale of such shares or not.
 
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 have applied to have the Class W Warrants quoted on the OTCQB Market and the Class Z
Warrants quoted on the OTC 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 and entities 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 654,747 Class W Warrants, 180,618 Class Z Warrants, 654,747
shares of Class A Common Stock issuable upon the exercise of the Class W Warrants, 180,618 shares of Class A Common Stock issuable upon the exercise
of the Class Z Warrants, 159,432 shares of Class A Common Stock that may be issued to an affiliate of the Company upon conversion of the Company’s
Class B Common Stock on a one-for-one basis, and 625,000 shares of Class A Common Stock that were issued in a private placement. 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 835,365 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 A Common Stock offered hereby or 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, respectively).

 
This table has 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  

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 (%)
(4)

Cosmo T. DeNicola (5)   200,151   53,200   —     53,200   53,200   —   200,151   4.14  *
The Mila Kunis/Ashton Kutcher Family

Trust (6)   100,000   —   100,000     100,000   —   100,000   100,000   2.07  *
Joseph E. Kovacs   35,000   —   50,000     50,000   —   50,000   35,000   *  *
Amy Newmark (7)   138,446   33,150   6,534     39,684   33,150   6,534   138,446   2.52  *
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   42,938   ---   4,335  8,488  4,335   —   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 Partners LLC Defined Benefit

Pension Plan (8)   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)  
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Common
Stock   

Class W
Warrants   
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Class A

Common
Stock  
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Class A

Common
Stock
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Class W
Warrants   

Class Z
Warrants   
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Class A
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Common
Stock (%)   

Percentage
of Total
Voting

Power (%) (4)  
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. II (9)   14,956   —   2,001  3,286  2,001   ---   2,001   11,670   *     
Londonderry Capital LLC (10)   106,950   10,625   2,085     12,710   10,625   2,085   106,950   2.21   * 
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 (11)   103,890   7,225   1,167     8,392   7,225   1,167   103,890   2.15   * 
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 (12)   3,846   3,279   —     3,279   3,279   —   3,846   *   * 
Chris Mitchell (13)   50,000   4,250   —     4,250   4,250   —   50,000   *   * 
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 (14)   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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PENSCO Trust Company LLC,
Custodian FBO Sol Wahba Roth IRA  3,330   999   —       999   999   --   3,330   *   * 

Leonard A. Costa (15)   3,980   1,968   501       2,469   1,968   501   3,980   *   * 
Jeffrey Gallant (16)   1,923   1,640   —       1,640   1,640   --   1,923   *   * 
Brian L. Ross (17)   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 (18)   772   --   168   212   168   --   168   560   --   -- 
Robert Graham   835   251   —       251   251   --   835   *   * 
William Graham   835   250   —       250   250   --   835   *   * 
Trema, LLC (19)   159,432   135,608   ---   159,432   135,608   135,608   --           -- 
Michael and Annie Falk Foundation   --   8,500   --       8,500   8,500   --   --   --   -- 
Cole Investments IX, LLC (20)   625,000   --   --   625,000   --   --   --   --   --   -- 
Timothy Rouhana (21)   --   10,946   --       10,946   10,946   --   --   --   -- 
Rosemary Rouhana (22)   --   10,946   --       10,946   10,946   --   --   --   -- 
               796,418   835,365   654,747   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 and shares of Class A Common Stock offered hereunder are sold, unless otherwise noted, none of the selling

securityholders will own any Pre-IPO Warrants or Class A Common Stock immediately following the offering. The percentage ownership is
calculated based on 4,834,960 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) 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.
 

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

 (6) Christopher “Ashton” Kutcher is the founder and chairman of our A Plus subsidiary.
 
 (7) 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 159,432
shares of Class A Common Stock or 7,654,506 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.

 
 (8) Rooney Partners LLC provides public relations services to the Company.
 
 (9) HCFP, Inc. II is an affiliate of a broker-dealer that has been involved in certain prior sales of our securities, including our initial public offering.
 
 (10) 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.

 
 (11) 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.
 
 (12) Ms. Miller is the wife of David Alan Miller. Mr. Miller is the managing partner of Graubard Miller, our outside counsel.
 
 (13) Includes 50,000 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 prospectus and does not include 41,667 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.

 
 (14) Christina Weiss Lurie is the Manager of Fourth and Twenty8, LLC. Ms. Lurie is a member of our board of directors.
 
 (15) Mr. Costa is an employee of Rooney Partners.

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

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

 
 (18) Mr. Lamstein works for HCFP, Inc.

 
 (19) Includes 159,432 shares of the Company’s Class A Common Stock that may be issued upon conversion of the Company’s Class B Common

Stock on a one-for-one basis. Trema, LLC is controlled by William J. Rouhana, our Chief Executive Officer.
 
 (20) Cole Investment VII, LLC (“Cole VII”), an affiliate of Cole IX, holds membership interests in Landmark Studio Group, one of our subsidiaries,

pursuant to Landmark Studio Group’s limited liability company operating agreement dated as of September 27, 2019. Cole VII is also a lender to
Landmark Studio Group pursuant to that certain credit agreement dated as of September 27, 2019 in the aggregate principal amount of $2.5
million, having an original maturity date of September 27, 2022. Pursuant to an addendum to the credit agreement between the parties dated July
23, 2020, the maturity date was accelerated to October 11, 2021.
 

 (21) Timothy Rouhana is the independent, adult son of William J. Rouhana, Jr., our Chief Executive Officer.
 

 (22) Rosemary Rouhana is the independent, adult daughter of William J. Rouhana, Jr., our Chief Executive Officer.
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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 $4,910,602.50 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 Chicken
Soup for the Soul Entertainment Inc. 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 reports on Form 10-Q for the quarters ended September 30, 2020, filed with the SEC on November 12, 2020, June 30, 2020, filed with

the SEC on August 13, 2020 and 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, June 12, 2020, June 22, 2020, July 16, 2020, July 20, 2020, July 22, 2020, July
24, 2020, August 5, 2020, August 17, 2020, September 2, 2020, September 17, 2020, October 19, 2020, November 16, 2020, and November 20,
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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https://www.sec.gov/Archives/edgar/data/1679063/000155837020003353/csse-20191231x10k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000155837020013690/csse-20200930x10q.htm
https://www.sec.gov/Archives/edgar/data/1679063/000155837020010551/csse-20200630x10q.htm
https://www.sec.gov/Archives/edgar/data/1679063/000155837020006592/csse-20200331x10q.htm
https://www.sec.gov/Archives/edgar/data/1679063/000114420419026133/tv521597_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000114420419036684/tv525281_8ka.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920020860/tm208056d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920036917/tm2013402d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920041867/tm2014422d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920047959/tm2016110d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920062697/tm2019905d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920071490/tm2022179d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920072917/tm2022540d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920075455/tm2023103d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920083865/tm2024920d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920084866/tm2025102d2_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920085661/tm2025102-1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920086528/tm2025610d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920090891/tm2026752d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920096133/tm2028786d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920101878/tm2030082d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920106118/tm2030993d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920116100/tm2033800d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920125900/tm2036058d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920127990/tm2036491d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1679063/000110465920052913/tm2016223-1_def14a.htm
https://www.sec.gov/Archives/edgar/data/1679063/000114420417033350/v469331_8a12b.htm

