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NAMES OF REPORTING PERSONS
Sony Corporation
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (see instructions)
(a) ☐

(b) ☐
SEC USE ONLY
SOURCE OF FUNDS (see instructions)
OO (See Item 3)
5
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e) ☐
6
CITIZENSHIP OR PLACE OF ORGANIZATION
Japan
NUMBER OF
7
SOLE VOTING POWER
SHARES
2,380,000 (1)
BENEFICIALLY
8
SHARED VOTING POWER
OWNED BY
-0EACH REPORTING
9
SOLE DISPOSITIVE POWER
PERSON
2,380,000 (1)
WITH
10
SHARED DISPOSITIVE POWER
-011
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,380,000 (1)
12
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (see instructions) ☐
13
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
36.4% (2)(3)
14
TYPE OF REPORTING PERSON
CO
3
4

(1)

(2)
(3)

Includes shares of Class A Common Stock, par value $0.0001 (the “Class A Common Stock”) of Chicken Soup for the Soul Entertainment, Inc. (the
“Issuer”) issuable upon the exercise of warrants to purchase (i) 800,000 shares of Class A Common Stock at an exercise price of $8.13 per share (the
“CSSE Class I Warrants”); (ii) 1,200,000 shares of Issuer Class A Common Stock at an exercise price of $9.67 per share (the “CSSE Class II
Warrants”); and (iii) 380,000 shares of Class A Common Stock at an exercise price of $11.61 per share (the “CSSE Class III-A Warrants” and,
collectively with the CSSE Class I Warrants, the CSSE Class II Warrants and the CSSE Class III-A Warrants, the “Exercisable Warrants”). Excludes
1,620,000 shares of Class A Common Stock underlying warrants with an exercise price of $11.61 that are not currently exercisable.
The calculation is based on the (i) 4,153,505 shares of Class A Common Stock outstanding as of April 29, 2019 as disclosed in the Amendment No.
1 to Annual Report on Form 10-K/A filed by the Issuer with the Securities and Exchange Commission (“Commission”) on April 30, 2019, and (ii)
2,380,000 shares of Class A Common Stock issuable upon the exercise of the Exercisable Warrants.
Represents 2.81% of total voting power based on the (i) 4,153,505 shares of Class A Common Stock and 7,817,238 shares of Class B Common
Stock, par value $0.0001 (the “Class B Common Stock”) outstanding as of April 29, 2019 as disclosed in the Amendment No. 1 to Annual Report on
Form 10-K/A filed by the Issuer with the Commission on April 30, 2019, and (ii) 2,380,000 shares of Class A Common Stock issuable upon the
exercise of the Exercisable Warrants. Total voting power calculation does not include shares of the Issuer’s 9.75% Series A perpetual preferred
stock, which is non-voting and non-convertible. Percentage of total voting power represents voting power with respect to all shares of Class A
Common Stock and Class B Common Stock, as a single class. The holders of Class B Common Stock are entitled to ten votes per share, and holders
of Class A Common Stock are entitled to one vote per share.
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Item 1. Security and Issuer.
This Schedule 13D (this “Schedule 13D”) relates to the Class A Common Stock, par value $0.0001 (the “Class A Common Stock”), of Chicken Soup
for the Soul Entertainment, Inc. (the “Issuer”). The principal executive offices of the Issuer are located at 132 East Putnam Avenue, Floor 2W, Cos Cob, CT,
06807.
Item 2. Identity and Background.
Set forth in Schedule 1 to this Schedule 13D are the name, business address and present principal occupation or employment and citizenship of each
member of the board of directors and corporate executive officer of Sony Corporation as of the date hereof, a Japanese corporation (“Sony” or “the Reporting
Person”). Sony is engaged in the development, design, production, manufacture, offer and sale of various kinds of electronic equipment, instruments and
devices for consumer, professional and industrial markets, such as network services, game hardware and software, televisions, audio and video recorders and
players, still and video cameras, mobile phones, and semiconductors. Sony is engaged in the development, production, manufacture, and distribution of
recorded music and the management and licensing of the words and music of songs, as well as the production and distribution of animation titles, including
game applications based on animation titles. Sony is also engaged in the production, acquisition and distribution of motion pictures and television
programming and the operation of television and digital networks. Furthermore, Sony is also engaged in various financial services businesses, including life
and non-life insurance operations through its Japanese insurance subsidiaries and banking operations through a Japanese internet-based banking subsidiary.
Sony Americas Holding Inc., a Delaware corporation (“SAH”), is a direct, wholly-owned subsidiary of Sony. Sony Corporation of America, Inc., a
New York corporation (“SCA”), is a direct, wholly-owned subsidiary of SAH. Sony Entertainment Inc., a Delaware corporation (“Sony Entertainment”), is a
direct, wholly-owned subsidiary of SCA. Sony Pictures Entertainment Inc., a Delaware corporation (“Sony Pictures”), is a direct, wholly-owned subsidiary of
Sony Entertainment. CPE Holdings, Inc., a Delaware corporation (“CPEH”), is a direct, wholly-owned subsidiary of Sony Pictures. Crackle, Inc., a Delaware
corporation (“Crackle”), is a direct, wholly-owned subsidiary of CPEH. The Warrants (as defined herein) and LLC Units (as defined herein) disclosed in this
Schedule 13D are directly owned by CPEH and Crackle, respectively.
During the last five years, none of the Reporting Person nor, to the best knowledge of the Reporting Person, without independent verification, any of
the persons listed on Schedule 1 hereto (i) has been convicted in any criminal proceeding (excluding traffic violations or similar misdemeanors), or (ii) was a
party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment,
decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation
with respect to such laws.
Item 3. Source and Amount of Funds or Other Consideration.
The information set forth or incorporated by reference in Items 4, 5 and 6 of this Schedule 13D is incorporated by reference in its entirety into this
Item 3.
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Item 4. Purpose of Transaction.
On March 27, 2019, CPEH entered into a contribution agreement (the “Contribution Agreement”) by and among the Issuer, Crackle Plus, LLC, a
Delaware limited liability company and wholly-owned subsidiary of the Issuer (the “Crackle Plus”), and Crackle. Pursuant to the Contribution Agreement,
the parties thereto agreed to establish a new streaming video joint venture to be branded within the United States and Canada as “Crackle Plus.”
Pursuant to the Contribution Agreement, on March 27, 2019 (the “Closing”), CPEH caused Crackle and certain of CPEH’s other affiliates to
contribute all of Crackle’s and such affiliates’ right, title and interest in and to certain assets of the Crackle-branded AVOD streaming business to Crackle
Plus (“Crackle Contributed Assets”), including certain accounts receivable. As consideration for Crackle and certain of CPEH’s other affiliates contributing
the Crackle Contributed Assets to Crackle Plus, and for the other covenants and agreements contained in the Contribution Agreement:
•

Crackle was issued 37,000 units of preferred equity (the “Preferred Units”) of Crackle Plus and 1,000 units of common equity (the
“Common Units”) of Crackle Plus (collectively, the “Crackle JV Interest”);

•

Crackle Plus assumed (i) those liabilities arising in or specifically relating to periods, events or occurrences happening with respect to the
Crackle Contributed Assets on or after the Closing; (ii) the accounts payable of Crackle selected by the Issuer in an amount equal to the
accounts receivable of Crackle contributed to Crackle Plus as part of the Crackle Contributed Assets; (iii) certain liabilities relating to
employees of Crackle that joined Crackle Plus; and (iv) certain other specifically identified liabilities; and

•

CPEH was issued warrants to purchase (a) eight hundred thousand (800,000) shares of Issuer Class A Common Stock at an exercise price of
$8.13 per share (the “CSSE Class I Warrants”); (b) one million, two hundred thousand (1,200,000) shares of Issuer Class A Common Stock
at an exercise price of $9.67 per share (the “CSSE Class II Warrants”); (c) three hundred eighty thousand (380,000) shares of Issuer Class A
Common Stock at an exercise price of $11.61 per share (the “CSSE Class III-A Warrants”); and (d) one million, six hundred twenty
thousand (1,620,000) shares of Issuer Class A Common Stock at an exercise price of $11.61 per share (the “CSSE Class III-B Warrants” and,
collectively with the CSSE Class I Warrants, the CSSE Class II Warrants and the CSSE Class III-A Warrants, the “CSSE Warrants”).

All of the CSSE Warrants are exercisable for a five-year term from the Closing, except for the CSSE Class III-B Warrants. The CSSE Class III-B
Warrants will become exercisable by the approval vote of the holders of the outstanding common stock of the Issuer, as required by Nasdaq rules. Certain
affiliates of the Issuer that control a majority of the voting power of the outstanding common stock of the Issuer have delivered an irrevocable proxy to vote
all of the shares of the Issuer’s common stock owned by them in favor of such approval, which common stock will be sufficient to approve the proposal, and
which approval will be sought within the time periods prescribed by the Contribution Agreement.
The Issuer owns 99% of the Common Units of Crackle Plus and Crackle owns 1% of the Common Units. Crackle has a Preferred Liquidation
Preference with respect to its Preferred Units. The “Preferred Liquidation Preference” is equal to the sum of (i) $36,350,000 plus (ii) a preferred return thereon
of 3% per annum, compounded annually. The Preferred Liquidation Preference will terminate upon exercise of the Conversion Right (as defined below) or
the exercise or deemed exercise of the Put Option (as defined below).
Expense Reimbursement
The Contribution Agreement provides that, upon Crackle’s written request during the Exercise Period (defined below), Crackle and CPEH will be
entitled to reimbursement of their reasonable, documented third-party expenses incurred in connection with the transactions contemplated by the
Contribution Agreement, up to a maximum of $5,000,000 (the “Crackle Reimbursement”), payable (a) in cash by Crackle Plus, (b) upon the reasonable
determination of Crackle Plus’s board of managers that Crackle Plus does not have sufficient cash available to make such reimbursement payment, by the
Issuer in shares of Issuer’s Series A 9.75% perpetual preferred stock (“ Issuer Preferred Shares”), valued at a price per share of $25, or (c) upon Crackle’s
election, in any combination of cash and Issuer Preferred Shares, valued at a price per share of $25.
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Crackle Plus Operating Agreement
At the Closing, Crackle and the Issuer entered into an amended and restated operating agreement of Crackle Plus (the “Crackle Plus Operating
Agreement”), which includes the provisions described below.
Conversion Right
During the six-month period following the first anniversary of the Closing (the “Exercise Period”), Crackle has the right (the “Conversion Right”) to
convert all, but not less than all, of its Preferred Units into that number of Common Units equal to the number of Common Units that, when added to the
Common Units already held by Crackle, will provide Crackle with a percentage interest (based on all outstanding Common Units) of 49% in Crackle Plus on
a fully diluted basis assuming the conversion, exercise or exchange of all securities or debt convertible into or exercisable or exchangeable for Common
Units. The Common Units so issued shall be the same class and type of equity, and have identical rights, privileges and preferences as the Common Units
owned by the Issuer.
Put Option
In lieu of exercising its Conversion Right described above during the Exercise Period, Crackle has the option (the “Put Option”) to require the Issuer
upon delivery of notice (the “Put Election Notice”) to acquire all, but not less than all, of its interest in Crackle Plus for consideration of (i) with respect to the
Common Units, a number of shares of Issuer Preferred Shares equal to (x) the greater of (A) $3 million and (B) the product of ten (10), multiplied by Crackle
Plus’s earnings before interest, tax, depreciation and amortization (EBITDA) for the twelve (12) month period ended as of the end of the most recent fiscal
quarter prior to the date of the Put Election Notice, multiplied by the percentage interest in Crackle Plus represented by such Common Units, divided by (y)
$25.00; and (ii) with respect to the Preferred Units, 1,480,000 Issuer Preferred Shares (or, in each case, at the Issuer’s election, an amount in cash in lieu of
such Issuer Preferred Shares at $25 per share).
Subject to certain limitations, in the event that Crackle has not exercised the Put Option and has not exercised the Conversion Right during the
Exercise Period, Crackle shall be deemed to have automatically exercised the Put Option on the last day of the Exercise Period.
Registration Rights Agreement
At the Closing, Crackle entered into a registration rights agreement with the Issuer (the “Registration Rights Agreement”). Pursuant to the
Registration Rights Agreement, the Issuer agreed to file a shelf registration statement on Form S-3 relating to the offer and resale of (i) the Issuer Class A
Common Stock issued and issuable upon exercise of the CSSE Warrants; (ii) Issuer Preferred Shares issued and issuable in connection with (x) the Expense
Reimbursement and (y) the Put Option; and (iii) any other securities of Issuer issued to Crackle or its affiliates pursuant to the Contribution Agreement or the
Crackle Plus Operating Agreement at any time and from time to time (collectively the “Registrable Securities”), in each case, within 90 days following the
issuance of the applicable Registrable Securities. In the event that the Issuer registers any additional securities for sale to the public, it will be required to give
notice of such registration to Crackle of its intention to effect such a registration, and, subject to certain limitations, include the Registrable Securities held
by Crackle in such registration. In addition, the Issuer and Crackle, in the case of an underwritten public offering, are restricted from selling or distributing the
same or similar securities as those offered in the underwritten public offering, for a 90-day lock-up period. The Registration Rights Agreement includes
customary indemnification provisions in favor of Crackle, its affiliates and certain other parties against certain losses and liabilities arising out of or based
upon any filing or other disclosure made by the Issuer under the securities laws relating to any such registration.
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Initial Public Offering
At any time following the third anniversary of the Closing, if Crackle still holds any of the Crackle JV Interest, Crackle has the right to require
Crackle Plus to undertake an initial public offering in certain circumstances, which initial public offering may include the resale of securities held by
members of Crackle Plus.
Other than as described above, the Reporting Person does not currently have any plans or proposals that relate to, or would result in, any of the
matters listed in Items 4(a)–(j) of Schedule 13D, although the Reporting Person may, at any time and from time to time, review or reconsider its position
and/or change its purpose and/or formulate plans or proposals with respect thereto. The Reporting Person intends to evaluate on an ongoing basis its
investment in the Issuer and its options with respect to such investment, including a sale of all or a portion of its equity ownership in the Issuer.
Item 5. Interest in Securities of the Issuer.
(a)-(b) The information contained in rows 7, 8, 9, 10, 11 and 13 on each of the cover pages of this Schedule 13D and the information set forth or
incorporated in Items 2, 4 and 6 is incorporated by reference in its entirety into this Item 5.
(c) Except as set forth in this Schedule 13D, no Reporting Person and, to the best knowledge of the Reporting Person, no director or corporate
executive officer listed on Schedule 1, has effected any transaction in the Class A Common Stock or Class B Common Stock during the past 60 days.
(d) No person other than the Reporting Person and wholly-owned subsidiaries of the Reporting Person named in Item 2 of this Schedule 13D has
right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale of, the securities beneficially owned by the Reporting
Person identified in this Item 5.
(e) Not applicable.
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.
The information set forth in Items 3, 4 and 5 of this Schedule 13D is incorporated by reference in its entirety into this Item 6.
Except for the Contribution Agreement, CSSE Warrants, Crackle Plus Operating Agreement, and the Registration Rights Agreement described
above, to the best knowledge of the Reporting Person, there are no contracts, arrangements, understandings or relationships (legal or otherwise), including,
but not limited to, transfer or voting of any securities, finder’s fees, joint ventures, loan or option arrangements, puts or calls, guarantees or profits, division of
profits or loss, or the giving or withholding of proxies among the persons named in Item 2 of this Schedule 13D or between such persons and any other
person, with respect to any securities of the Issuer, including any securities pledged or otherwise subject to a contingency the occurrence of which would give
another person voting power or investment power over such securities other than standard default and similar provisions contained in loan agreements.
Item 7. Material to be Filed as Exhibits.
Exhibit No.
1.

Contribution Agreement, dated as of March 27, 2019, by and among Crackle, Inc., CPE Holdings, Inc., Chicken Soup for the Soul Entertainment,
Inc., and Crackle Plus, LLC (incorporated herein by reference to Exhibit 2.1 of Form 8-K of the Issuer, filed with the Commission on April 2, 2019).

2.

Amended and Restated Limited Liability Company Agreement of Crackle Plus, LLC, dated as of May 14, 2019, by and among Crackle Plus, LLC,
Chicken Soup for the Soul Entertainment, Inc., and Crackle, Inc. (incorporated herein by reference to Exhibit 10.1 of Form 8-K of the Issuer, filed
with the Commission on May 15, 2019).

3.

Registration Rights and Equity Covenant Agreement, dated as of May 14, 2019 between Chicken Soup for the Soul Entertainment, Inc., and
Crackle, Inc.
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SIGNATURE
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.
Dated: May 23, 2019
Sony Corporation
By:
/s/ Hiroki Totoki
Name: Hiroki Totoki
Title: Senior Executive Vice President and
Chief Financial Officer
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SCHEDULE 1
Board of Directors of
Sony
Name

Business Address

Principal Occupation or Employment

Citizenship

Kenichiro Yoshida

7-1, Konan 1-Chome, Minato-ku,
Tokyo 108-0075 Japan

Sony Corporation

Japan

Kazuo Hirai

7-1, Konan 1-Chome, Minato-ku,
Tokyo 108-0075 Japan

Sony Corporation

Japan

Osamu Nagayama

1-1 Nihonbashi-Muromachi 2Chome Chuo-ku, Tokyo 103-8324
Japan

Chugai Pharmaceutical Co., Ltd.

Japan

Eikoh Harada

7-1, Konan 1-Chome, Minato-ku,
Tokyo 108-0075 Japan

Sony Corporation (Outside director)

Japan

Tim Schaaff

920 Stewart Drive Sunnyvale, CA
94085 USA

Intertrust Technologies Corporation

U.S.A

Kazuo Matsunaga

10 Ohkura-cho, Nakahara-ku,
Kawasaki-shi, Kanagawa, 2118522 Japan

Mitsubishi Fuso Truck and Bus Corporation

Japan

Koichi Miyata

1-2, Marunouchi 1-chome,
Chiyoda-Ku, Tokyo 100-0005,
Japan

Sumitomo Mitsui Banking Corporation

Japan

John V. Roos

950 Tower Lane, Suite 1100,
Foster City, CA 94404 U.S.A.

Geodesic Capital

U.S.A

Eriko Sakurai

Tennoz Central Tower, 2-24
Higashi Shinagawa 2 chome,
Shinagawa-ku Tokyo 140-8617
Japan

Dow Toray Co.,Ltd.

Japan

Kunihito Minakawa

7-1, Konan 1-Chome, Minato-ku,
Tokyo 108-0075 Japan

Sony Corporation (Outside director)

Japan

Shuzo Sumi

1-2-1 Marunouchi, Chiyoda-ku,
Tokyo, 100-0005, Japan

Tokyo Marines Holdings, Inc.

Japan

Toshiko Oka

17-50-2403, Akasaka 2-Chome,
Minato-ku, Tokyo 107-0052,
Japan

Oka & Company Ltd.

Japan
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Corporate Executive
Officers of Sony
Name

Business Address

Principal Occupation or Employment

Citizenship

Kenichiro Yoshida

7-1, Konan 1-Chome, Minato-ku,
Tokyo 108-0075 Japan

Sony Corporation

Japan

Hiroki Totoki

7-1, Konan 1-Chome, Minato-ku,
Tokyo 108-0075 Japan

Sony Corporation

Japan

Shiro Kambe

7-1, Konan 1-Chome, Minato-ku,
Tokyo 108-0075 Japan

Sony Corporation

Japan

Kazushi Ambe

7-1, Konan 1-Chome, Minato-ku,
Tokyo 108-0075 Japan

Sony Corporation

Japan

Toru Katsumoto

7-1, Konan 1-Chome, Minato-ku,
Tokyo 108-0075 Japan

Sony Corporation

Japan
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INDEX TO EXHIBITS
1.

Contribution Agreement, dated as of March 27, 2019, by and among Crackle, Inc., CPE Holdings, Inc., Chicken Soup for the Soul Entertainment,
Inc., and Crackle Plus, LLC (incorporated herein by reference to Exhibit 2.1 of Form 8-K of the Issuer, filed with the Commission on April 2, 2019).

2.

Amended and Restated Limited Liability Company Agreement of Crackle Plus, LLC, dated as of May 14, 2019, by and among Crackle Plus, LLC,
Chicken Soup for the Soul Entertainment, Inc., and Crackle, Inc. (incorporated herein by reference to Exhibit 10.1 of Form 8-K of the Issuer, filed
with the Commission on May 15, 2019).

3.

Registration Rights and Equity Covenant Agreement, dated as of May 14, 2019 between Chicken Soup for the Soul Entertainment, Inc., and
Crackle, Inc.
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Exhibit 3
REGISTRATION RIGHTS AND EQUITY COVENANT AGREEMENT
dated as of
May 14, 2019
between
CHICKEN SOUP FOR THE SOUL ENTERTAINMENT, INC.,
and
CRACKLE, INC.

REGISTRATION RIGHTS AND EQUITY COVENANT AGREEMENT
AGREEMENT dated as of ______, 2019 between Chicken Soup for the Soul Entertainment, Inc., a Delaware corporation (“CSSE”), and Crackle,
Inc., a Delaware corporation (“Crackle”).
WITNESSETH:
WHEREAS, pursuant to the Contribution Agreement (the “Contribution Agreement”), dated as of March 27, 2019, by and among CSSE, CPE
Holdings, Inc., a Delaware corporation, Crackle, and Crackle Plus, LLC, a Delaware limited liability company (the “JV Entity”), Crackle, subject to the terms
and conditions of the Contribution Agreement and the JV Operating Agreement entered into thereunder, will have the right to receive certain Company
Securities (as defined below); and
WHEREAS, in consideration of, and as a condition to, Crackle’s consummation of the transactions contemplated by the Contribution Agreement,
the parties hereto desire to enter into this Registration Rights and Equity Covenant Agreement (as the same may be amended, supplemented or restated from
time to time, this “Agreement”).
NOW, THEREFORE, in consideration of the covenants and agreements contained herein, the parties hereto agree as follows:
ARTICLE 1.
DEFINITIONS
Section 1.01
Definitions. Capitalized terms used but not defined herein shall have the meanings ascribed thereto in the Contribution Agreement. In
addition, as used herein, the following terms have the following meanings:
“Affiliate” means, with respect to any Person, any “affiliate” of such Person, within the meaning of Rule 144.
“Board” means the board of directors of CSSE.
“Common Stock” means the Class A common stock, par value $0.0001 per share, of CSSE.
“Company Securities” means (i) the Common Stock, (ii) the Preferred Stock, (iii) securities convertible into or exchangeable for Common Stock or
Preferred Stock, (iv) any other equity or equity-linked security issued by CSSE and (v) the CSSE Warrants and any other options, warrants or other rights to
acquire Common Stock, Preferred Stock, or any other equity or equity-linked security issued by CSSE.
“Effective Period” means the period beginning on the effective date of a Registration Statement and ending on the date when there are no
Registrable Securities outstanding held by Crackle or any Affiliate of Crackle to whom the rights hereunder are assigned.
-1-

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Form S-1” means such form under the Securities Act as in effect on the date hereof or any successor registration form under the Securities Act
subsequently adopted by the SEC.
“Form S-3” means such form under the Securities Act as in effect on the date hereof or any registration form under the Securities Act subsequently
adopted by the SEC that permits incorporation of substantial information by reference to other documents filed by the Company with the SEC.
“FINRA” means the Financial Industry Regulatory Authority Inc.
“Governmental Authority ” means any transnational, or domestic or foreign, federal, state or local governmental authority, department, court,
agency or official, including any political subdivision thereof.
“Government Official” means (a) any officer, director, employee, appointee or official representative of a Governmental Authority or of a public
international organization; (b) any political party or party official; or (c) any candidate for political or judicial office.
“Notice and Questionnaire” means a written notice delivered to CSSE containing substantially the information called for by the Form of Selling
Securityholder Notice and Questionnaire attached as Exhibit A.
“Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization, including a
Governmental Authority.
“Preferred Stock” means CSSE’s 9.75% Series A Cumulative Redeemable Perpetual Preferred Stock, par value $0.0001 per share.
“Public Offering” means an underwritten public offering of Company Securities pursuant to an effective Registration Statement.
“Registrable Securities” means all (i) Common Stock then issued and issuable upon exercise of the CSSE Warrants (assuming on such date the
CSSE Warrants are exercised in full), (ii) Preferred Stock then issued and issuable in connection with (x) the Crackle Refund or (y) the exchange of the
Crackle JV Interest under the terms of the JV Operating Agreement, (iii) any other Company Securities issued to Crackle or its Affiliates pursuant to the
Contribution Agreement or the JV Operating Agreement (as such agreements may be amended from time to time in accordance with the terms thereof), and
(iv) any securities issued or then issuable upon any stock split, dividend or other distribution, or similar event affecting such class of securities as a whole,
until the earliest of (a) their effective registration under the Securities Act, (b) the date on which such Company Securities have been transferred by Crackle to
any Person that is not an Affiliate of Crackle, and (c) the date on which such Company Securities cease to be outstanding.
-2-

“Registration Expenses” means any and all expenses incident to the performance of or compliance with any registration or marketing of securities,
including all (i) registration and filing fees, and all other fees and expenses payable in connection with the listing of securities on any securities exchange or
automated interdealer quotation system, (ii) fees and expenses of compliance with any securities or “blue sky” laws (including reasonable fees and
disbursements of counsel in connection with “blue sky” qualifications of the securities registered), (iii) expenses in connection with the preparation, printing,
mailing and delivery of any Registration Statements, prospectuses and other documents in connection therewith and any amendments or supplements
thereto, (iv) security engraving and printing expenses, (v) internal expenses of CSSE (including all salaries and expenses of its officers and employees
performing legal or accounting duties), (vi) reasonable fees and disbursements of counsel for CSSE and customary fees and expenses for independent certified
public accountants retained by CSSE (including the expenses relating to any comfort letters or costs associated with the delivery by independent certified
public accountants of any “cold comfort” letters requested pursuant to Section 2.05(h)), (vii) reasonable fees and expenses of any special experts retained by
CSSE in connection with such registration, (viii) reasonable fees and expenses of one legal counsel for Crackle (capped at $20,000 per offering of Registrable
Securities in which Crackle participates) and all other reasonable documented out-of-pocket third-party expenses of Crackle, (ix) fees and expenses in
connection with any review by FINRA of the underwriting arrangements or other terms of the offering, and all fees and expenses of any qualified independent
underwriter, including the fees and expenses of any counsel thereunder, including the fees and expenses of any counsel thereto, (x) fees and disbursements of
underwriters customarily paid by issuers or sellers of securities, but excluding any underwriting fees, discounts and commissions attributable to the sale of
Registrable Securities, (xi) costs of printing and producing any agreements among underwriters, underwriting agreements, any “blue sky” or legal investment
memoranda and any selling agreements and other documents in connection with the offering, sale or delivery of the Registrable Securities, (xii) transfer
agents’ and registrars’ fees and expenses and the fees and expenses of any other agent appointed in connection with such offering, (xiii) expenses relating to
any analyst or investor presentations or any “road shows” undertaken in connection with the registration, marketing or selling of the Registrable Securities,
and (xiv) all out of pocket costs and expenses incurred by CSSE or its appropriate officers in connection with their compliance with Section 2.05(k).
“Registration Statement” means a registration statement filed by CSSE with the SEC in compliance with the Securities Act and the rules and
regulations promulgated thereunder (other than a registration on Form S-8, S-4 or any successor forms, relating to any other class of Company Securities
issuable upon exercise of employee stock options or in connection with any employee benefit or similar plan of CSSE, or in connection with a direct or
indirect acquisition by CSSE of another Person, or in connection with an exchange offer or offering of securities solely to CSSE’s existing stockholders). In
no event shall a Registration Statement filed pursuant to Section 2.01 include securities to be registered by any Person other than Crackle or any Affiliate to
whom the rights hereunder have been assigned.
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“Rule 144” means Rule 144 (or any successor provisions) under the Securities Act.
“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
ARTICLE 2.
REGISTRATION RIGHTS
Section 2.01

Shelf Registration.

(a)
CSSE shall use its commercially reasonable efforts to prepare and file or cause to be prepared and filed with the SEC a Registration
Statement for the benefit of Crackle covering (i) the resale of the Registrable Securities held by Crackle on the date hereof no later than 90 days following the
date of this Agreement and (ii) any additional Registrable Securities issued to Crackle, or any Affiliate of Crackle to whom Registrable Securities have been
issued or transferred, pursuant to the Contribution Agreement or the JV Operating Agreement following the date hereof no later than 90 days following the
date of such issuance (each such 90th day, a “Registration Statement Deadline”) for an offering to be made on a continuous basis pursuant to Rule 415
promulgated by the SEC pursuant to the Securities Act on Form S-3, provided that if CSSE is not then eligible to register for resale such Registrable
Securities on Form S-3, such registration shall be on Form S-1 or another appropriate form in accordance herewith. Each Registration Statement registered
hereunder shall contain substantially the “Plan of Distribution” attached hereto as Exhibit C. In lieu of filing an additional Registration Statement under
clause (ii) above, CSSE may promptly amend any Registration Statement filed under clause (i) above pursuant to SEC Rule 462(b), if available, if such
Registration Statement remains effective pursuant to Section 2.01(b) below. If any Registration Statement is not automatically effective, CSSE agrees to use
its commercially reasonable efforts to cause the Registration Statement to become or be declared effective as promptly as possible after the Registration
Statement Deadline. CSSE shall pay all Registration Expenses in connection with the registration contemplated by this Section 2.01.
(b)
CSSE shall use its commercially reasonable efforts to keep the Registration Statement filed pursuant to Section 2.01(a), as such Registration
Statement may be amended in accordance with such Section, continuously effective during the Effective Period and effect the registration thereunder of
Registrable Securities held by Crackle, or any Affiliate of Crackle to whom Registrable Securities have been transferred.
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Section 2.02

Piggyback Registration.

(a)
If CSSE proposes to register any Company Securities under the Securities Act (other than a registration on Form S-8, S-4 or any successor
forms, relating to any other class of Company Securities issuable upon exercise of employee stock options or in connection with any employee benefit or
similar plan of CSSE, or in connection with a direct or indirect acquisition by CSSE of another Person, or in connection with an exchange offer or offering of
securities solely to CSSE’s existing stockholders), whether or not for sale for its own account, CSSE shall each such time give prompt notice at least ten (10)
Business Days prior to the anticipated filing date of the Registration Statement relating to such registration to Crackle, which notice shall set forth Crackle’s
rights under this Section 2.02 and shall offer Crackle the opportunity to include in such Registration Statement the number of Registrable Securities of the
same class or series as those proposed to be registered as Crackle may request (a “Piggyback Registration”), subject to the provisions of Section 2.02(b).
Upon the request of Crackle and delivery of a Notice and Questionnaire to CSSE made within five (5) Business Days after the receipt of notice from CSSE
(which request shall specify the number of Registrable Securities intended to be registered by Crackle), CSSE shall cause all Registrable Securities that CSSE
has been requested to register by Crackle to be included in such registration; provided that (i) if such registration involves a Public Offering, Crackle must
sell its Registrable Securities to the underwriters selected as provided in Section 2.05(f) on the same terms and conditions as apply to CSSE, and (ii) if, at any
time after giving notice of its intention to register any Company Securities pursuant to this Section 2.02(a) and prior to the effective date of the registration
statement filed in connection with such registration, CSSE shall determine for any reason not to register such securities, CSSE shall give notice to Crackle
and, thereupon, shall be relieved of its obligation to register any Registrable Securities in connection with such registration. No registration effected under
this Section 2.02 shall relieve CSSE of its obligations to effect a shelf registration as required by Section 2.01. CSSE shall pay all Registration Expenses in
connection with each Piggyback Registration.
Section 2.03
Reduction of Offering Size. If a Registration Statement filed under Section 2.01 or a Piggyback Registration involves a Public Offering and
the managing underwriter advises CSSE that, in its view, the number of shares of Company Securities that CSSE and Crackle and any other investors intend
to include in such registration exceeds the largest number of shares that can be sold without having an adverse effect on such offering, including the price at
which such shares can be sold (the “Maximum Offering Size”) (including the number of securities to be sold by CSSE), CSSE shall include in such
registration, in the following priority, up to the Maximum Offering Size:
(a)

If the Registration Statement is filed under Section 2.01,

(i)
first, all Registrable Securities requested to be included in such registration by Crackle as would not cause the offering to exceed the
Maximum Offering Size;
(ii)
second, so much of the Company Securities proposed to be registered for the account of CSSE as would not cause the offering to
exceed the Maximum Offering Size; and
(iii)
third, any securities proposed to be registered for the account of any other Persons as would not cause the offering to exceed the
Maximum Offering Size, with such priorities among them as CSSE shall determine.
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(b)

If the Registration Statement includes a Piggyback Registration:

(i)
first, so much of the Company Securities proposed to be registered for the account of CSSE as would not cause the offering to exceed
the Maximum Offering Size;
(ii)
second, all Registrable Securities requested to be included in such registration by Crackle as would not cause the offering to exceed
the Maximum Offering Size; and
(iii)
third, any securities proposed to be registered for the account of any other Persons as would not cause the offering to exceed the
Maximum Offering Size, with such priorities among them as CSSE shall determine.
In the event that Registrable Securities are cutback hereunder, CSSE shall give the holders of Registrable Securities at least five (5) Business Days prior
written notice along with the calculations as to such holder’s allotment in the Registration Statement.
Section 2.04
Lock-Up Agreements. If any registration of Registrable Securities shall be effected in connection with a Public Offering, if required by the
managing underwriters as necessary for the execution of the Public Offering, CSSE and Crackle and any other investors selling Registrable Securities therein
shall, and CSSE shall cause its directors and Section 16 officers to, enter into 90-day lock-up agreements (or such lesser period of time consented to by the
managing underwriters) customary for similar equity offerings (including customary exceptions) and in form and substance reasonably satisfactory to the
managing underwriters in such offering.
Section 2.05
Registration Procedures. Whenever Registrable Securities are registered pursuant to Section 2.01 or Section 2.02, subject to the provisions
of such Sections, CSSE shall use commercially reasonable efforts to effect the registration and the sale of such Registrable Securities in accordance with the
intended method of disposition thereof as quickly as practicable, and, in connection with any such request:
(a)
CSSE shall prepare and file with the SEC a Registration Statement as set forth above. If the Registration Statement filed as set forth above is
not automatically effective upon filing, CSSE shall use commercially reasonable efforts to cause the effectiveness of such Registration Statement as promptly
as possible following such filing date.
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(b)
Prior to filing a Registration Statement or prospectus or any amendment or supplement thereto, CSSE shall, if requested, furnish to Crackle (if
registering its Registrable Securities) and each underwriter, if any, of the Registrable Securities covered by such Registration Statement copies of such
Registration Statement, prospectus or supplements or amendments thereto as proposed to be filed, and thereafter CSSE shall furnish to Crackle and
underwriters, if any, such number of copies of such Registration Statement, each amendment and supplement thereto (in each case including all exhibits
thereto and documents incorporated by reference therein), the prospectus included in such Registration Statement (including each preliminary prospectus
and any summary prospectus) and any other prospectus filed under Rule 424 or Rule 430A under the Securities Act and such other documents as Crackle or
underwriters may reasonably request in order to facilitate the disposition of the Registrable Securities. CSSE shall give Crackle, the underwriters in a Public
Offering and their respective counsel and accountants, the opportunity to participate in the preparation of any Registration Statement or prospectus, or any
amendment or supplement thereto. Crackle shall have the right to reasonably request that CSSE modify any information contained in a Registration
Statement, amendment and supplement thereto pertaining to Crackle and CSSE shall comply with such request; provided, however, that CSSE shall not have
any obligation so to modify any information if doing so would cause the Registration Statement or prospectus to contain an untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading.
(c)
After the filing of the Registration Statement, CSSE shall (i) cause the related prospectus to be supplemented by any required prospectus
supplement, and, as so supplemented, to be filed pursuant to Rule 424 under the Securities Act, (ii) comply with the provisions of the Securities Act with
respect to the disposition of all Registrable Securities covered by such Registration Statement during the applicable period in accordance with the intended
methods of disposition by Crackle thereof set forth in such Registration Statement or supplement to such prospectus and (iii) promptly notify Crackle of any
stop order issued or threatened by the SEC or any state securities commission and take all reasonable actions required to prevent the entry of such stop order
or to remove it if entered.
(d)
CSSE shall (i) register or qualify the Registrable Securities covered by such Registration Statement under such other securities or “blue sky”
laws of such jurisdictions in the United States as Crackle reasonably (in light of Crackle’s intended plan of distribution) requests and (ii) cause such
Registrable Securities to be registered with or approved by such other Governmental Authorities as may be necessary by virtue of the business and operations
of CSSE and do any and all other acts and things that may be reasonably necessary or advisable to enable Crackle to consummate the disposition of the
Registrable Securities owned by Crackle; provided that CSSE shall not be required to (A) qualify generally to do business in any jurisdiction where it would
not otherwise be required to qualify but for this Section 2.05(d), (B) subject itself to taxation in any such jurisdiction or (C) consent to general service of
process in any such jurisdiction.
(e)
CSSE shall immediately notify Crackle, at any time when a prospectus relating to the Registration Statement covering the Registrable
Securities is required to be delivered under the Securities Act, of any request by the SEC for any amendment or supplement to such Registration Statement or
prospectus or for additional information or of the occurrence of an event requiring the preparation of a supplement or amendment to such prospectus so that,
as thereafter delivered to the purchasers of such Registrable Securities, such prospectus will not contain an untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading, and promptly prepare and make available to Crackle and file with the SEC any such supplement or amendment.
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(f)
Crackle shall have the right, in its sole discretion, at any time, to request to initiate a Public Offering for all or any part of its Registrable
Securities registered under Section 2.01 and to select an underwriter or underwriters in connection therewith; provided that Crackle will reasonably consider
Ladenburg Thalmann and Co., Inc. as a possible underwriter at the time of any such Public Offering. CSSE shall select an underwriter or underwriters in
connection with any other Public Offering; provided, that such underwriter or underwriters shall be reasonably acceptable to Crackle if any Registrable
Securities of Crackle are included therein. In connection with any Public Offering, CSSE shall enter into customary agreements (including an underwriting
agreement in customary form) and take such other actions as are required in order to facilitate the disposition of such Registrable Securities in any such
Public Offering, including, if necessary, the engagement of a “qualified independent underwriter” in connection with the qualification of the underwriting
arrangements with FINRA.
(g)
Upon execution of confidentiality agreements in form and substance reasonably satisfactory to CSSE, CSSE shall make available for
inspection by Crackle and any underwriter participating in any disposition pursuant to a Registration Statement being filed by CSSE pursuant to this
Agreement and any attorney, accountant or other professional retained by Crackle or underwriter (collectively, the “ Inspectors”), all material financial and
other material records, corporate documents and properties of CSSE and its subsidiaries (collectively, the “Records”) as shall be reasonably necessary or
desirable to enable them to exercise their due diligence responsibility, and cause CSSE’s and each subsidiary’s officers, directors and employees to supply all
information reasonably requested by any Inspectors in connection with such Registration Statement.
(h)
In connection with any Public Offering of Registrable Securities, CSSE shall enter into such customary agreements and take all such other
actions in connection therewith (including those requested by the holders of a majority in number or aggregate principal amount, as the case may be, of the
Registrable Securities being sold in such offering) in order to facilitate the disposition of such Registrable Securities as are reasonably necessary or required,
and in such connection enter into a customary underwriting agreement that provides for customary opinions, comfort letters and officer’s certificates and
other customary deliverables.
(i)
Crackle agrees that, upon receipt of any notice from CSSE of the happening of any event of the kind described in Section 2.05(e), Crackle
shall forthwith discontinue disposition of Registrable Securities pursuant to the Registration Statement covering such Registrable Securities until Crackle
receives copies of the supplemented or amended prospectus contemplated by Section 2.05(e), and, if so directed by CSSE, Crackle shall deliver to CSSE all
copies, other than any permanent file copies then in Crackle’s possession, of the most recent prospectus covering such Registrable Securities at the time of
receipt of such notice. In addition, Crackle acknowledges that it and its Representatives are aware that the federal and state securities laws may prohibit any
person who has material, non-public information about a company from purchasing or selling securities of such company or from communicating such
information to any other person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such securities.
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(j)
CSSE shall use commercially reasonable efforts to list all Registrable Securities covered by such Registration Statement on every securities
exchange or quotation system on which any of the Registrable Securities are then listed or traded.
(k)
In connection with a Public Offering, CSSE shall have appropriate officers of CSSE (i) prepare and make presentations at any “road shows”
and before analysts and (ii) otherwise cooperate as requested by the underwriters in the offering, marketing or selling of the Registrable Securities.
Section 2.06
Indemnification by CSSE. CSSE agrees to indemnify and hold harmless Crackle, its Affiliates, officers, directors, employees, partners and
agents, and each Person, if any, who controls Crackle within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act from and
against any and all losses, claims, damages, liabilities and expenses (including reasonable expenses of investigation and reasonable attorneys’ fees and
expenses) (“Damages”) caused by or relating to any untrue statement or alleged untrue statement of a material fact contained in any Registration Statement
or prospectus relating to the Registrable Securities (as amended or supplemented if CSSE shall have furnished any amendments or supplements thereto) or
any preliminary prospectus, or caused by or relating to any omission or alleged omission to state therein a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, except insofar as such Damages are
caused by or related to any such untrue statement or omission or alleged untrue statement or omission so made based upon information furnished in writing
to CSSE by Crackle or on Crackle’s behalf expressly for use therein. CSSE also agrees to indemnify any underwriters of the Registrable Securities, their
officers and directors and each Person who controls such underwriters within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange
Act on substantially the same basis as that of the indemnification of Crackle provided in this Section 2.06.
Section 2.07
Indemnification by Crackle. Crackle and any Affiliate of Crackle which has executed a joinder agreement hereunder pursuant to Section
2.11 agree to indemnify and hold harmless CSSE, its officers, directors and agents and each Person, if any, who controls CSSE within the meaning of either
Section 15 of the Securities Act or Section 20 of the Exchange Act to the same extent as the foregoing indemnity from CSSE to Crackle, but only with respect
to information furnished in writing by Crackle and/or its Affiliate, or on its or their behalf, expressly for use in any Registration Statement or prospectus
relating to the Registrable Securities, or any amendment or supplement thereto, or any preliminary prospectus. Neither Crackle nor such Affiliate shall be
liable under this Section 2.07 for any Damages in excess of the net proceeds realized by Crackle or such Affiliate in the sale of Registrable Securities to which
such Damages relate.
Section 2.08
Conduct of Indemnification Proceedings. If any proceeding (including any investigation by any Governmental Authority) shall be
instituted involving any Person in respect of which indemnity may be sought pursuant to Section 2.06 or Section 2.07, such Person (an “Indemnified Party”)
shall notify the Person against whom such indemnity may be sought (the “Indemnifying Party”) in writing promptly after the Indemnified Party is made
aware of the proceedings and the indemnification procedures set forth in Section 7.6 of the Contribution Agreement shall apply mutatis mutandis in
connection with any such proceeding.
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Section 2.09

Contribution.

(a)
If the indemnification provided for in Section 2.06 or Section 2.07 is unavailable to the Indemnified Parties in respect of any Damages, then
each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the amount paid or payable by such Indemnified Party as a result
of such Damages:
(i)
as between CSSE and Crackle (including any Affiliate of Crackle which has executed a joinder agreement hereunder pursuant to
Section 2.11), on the one hand, and the underwriters, on the other, in such proportion as is appropriate to reflect the relative benefits received by
CSSE and Crackle, on the one hand, and the underwriters, on the other, from the offering of the Registrable Securities, or if such allocation is not
permitted by applicable Law, in such proportion as is appropriate to reflect not only the relative benefits but also the relative fault of CSSE and
Crackle, on the one hand, and of such underwriters, on the other, in connection with the statements or omissions that resulted in such Damages, as
well as any other relevant equitable considerations; and
(ii)
as between CSSE, on the one hand, and Crackle (including any Affiliate of Crackle which has executed a joinder agreement
hereunder pursuant to Section 2.11), on the other, in such proportion as is appropriate to reflect the relative fault of CSSE, on the one hand, and of
Crackle, on the other hand, in connection with such statements or omissions, as well as any other relevant equitable considerations.
(b)
The relative benefits received by CSSE and Crackle, on the one hand, and such underwriters, on the other, shall be deemed to be in the same
proportion as the total proceeds from the offering (net of underwriting discounts and commissions but before deducting expenses) received by CSSE and
Crackle bear to the total underwriting discounts and commissions received by such underwriters, in each case as set forth in the table on the cover page of the
prospectus. The relative fault of CSSE and Crackle, on the one hand, and of such underwriters on the other shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information
supplied by CSSE and Crackle or by such underwriters. The relative fault of CSSE, on the one hand, and of Crackle, on the other, shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact
relates to information supplied by such party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission.
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(c)
CSSE and Crackle agree that it would not be just and equitable if contribution pursuant to this Section 2.09 were determined by pro rata
allocation (even if the underwriters were treated as one entity for such purpose) or by any other method of allocation that does not take account of the
equitable considerations referred to in Section 2.09(a). The amount paid or payable by an Indemnified Party as a result of the Damages referred to in Section
2.09(a) shall be deemed to include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by such Indemnified Party in
connection with investigating or defending any such action or claim. Notwithstanding the provisions of this Section 2.09, no underwriter shall be required to
contribute any amount in excess of the amount by which the total price at which the Registrable Securities underwritten by it and distributed to the public
were offered to the public exceeds the amount of any Damages that such underwriter has otherwise been required to pay by reason of such untrue or alleged
untrue statement or omission or alleged omission, and Crackle shall be not required to contribute any amount in excess of the amount by which the total
price at which the Registrable Securities of Crackle were offered to the public (less underwriters’ discounts and commissions) exceeds the amount of any
Damages Crackle has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No Person guilty
of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not
guilty of such fraudulent misrepresentation.
(d)
In the event of a Registration Statement that covers Company Securities held by multiple Persons, CSSE agrees to modify Crackle’s
indemnity and contribution obligations hereunder as appropriate to reflect several but not joint liability.
Section 2.10
Cooperation by CSSE. If Crackle shall sell any Company Securities pursuant to Rule 144, CSSE shall provide to Crackle such information
as Crackle shall reasonably request to effect such transfer pursuant to Rule 144 and shall otherwise reasonably cooperate, and cause its transfer agent to
reasonably cooperate, with Crackle in any such transfer pursuant to Rule 144.
Section 2.11
Transfer of Registrable Securities and Registration Rights. For the avoidance of doubt, and other than as set forth in the Contribution
Agreement and JV Operating Agreement, as applicable, there shall be no restrictions on the transfer by Crackle of all or any portion of its Registrable
Securities to the extent permitted under the Securities Act and other applicable federal or state securities or blue-sky laws. If Crackle transfers any Registrable
Securities to any Affiliate, any such Affiliate shall have the rights and obligations of Crackle hereunder upon delivery of written notice of such transfer to
CSSE and execution of a joinder agreement in the form attached as Exhibit B, and all references to “Crackle” in this ARTICLE II shall be deemed to refer to
such Affiliate. For the avoidance of doubt, references to “Crackle” in ARTICLE III hereof shall refer to Crackle only, and not to any Affiliate of Crackle.
Section 2.12
Reports Under Exchange Act . With a view to making available to Crackle the benefits of Rule 144 and any other rule or regulation of the
SEC that may at any time permit Crackle to sell securities of CSSE to the public without registration or pursuant to a Registration Statement, CSSE shall:
(a)

make and keep available adequate current public information, as those terms are understood and defined in Rule 144;

(b)
use commercially reasonable efforts to file with the SEC in a timely manner all reports and other documents required of CSSE under the
Securities Act and the Exchange Act; and
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(c)
furnish to Crackle, so long as Crackle owns any Registrable Securities, forthwith upon request (i) to the extent accurate, a written statement
by CSSE that it has complied with the reporting requirements of Rule 144, the Securities Act, and the Exchange Act, or that it qualifies as a registrant whose
securities may be resold pursuant to Form S-3 and (ii) such other information as may be reasonably requested in availing Crackle of any rule or regulation of
the SEC that permits the selling of any such securities without registration.
ARTICLE 3.
ADDITIONAL COVENANTS
Section 3.01
Authorized and Reserved Shares. CSSE hereby agrees that at all times that there shall be sufficient number of authorized shares of Preferred
Stock and Common Stock reserved for issuance to Crackle in accordance with the terms of the CSSE Warrants, the Contribution Agreement and the JV
Operating Agreement. In the event CSSE shall be obligated to issue to Crackle any Company Securities for which there shall not be sufficient number of
authorized shares, CSSE shall use its best efforts to authorize the additional number of shares necessary to cover such issuance.
Section 3.02
Special Restrictions. It is hereby acknowledged and agreed by CSSE that under the terms of the JV Operating Agreement, the Crackle JV
Interest may be exchanged, at certain prescribed times, into shares of the Preferred Stock. CSSE agrees that so long as Crackle owns the full amount of the
Crackle JV Interest or 25% or more of the shares of Preferred Stock issued upon exchange of the Crackle JV Interest under the terms of the JV Operating
Agreement, CSSE shall (a) maintain a ratio (on a twelve-month rolling basis) of (i) the sum of (A) all interest expense, and (B) all regularly scheduled
payments or prepayments of principal of indebtedness paid (or that were required to be paid during the applicable period), of CSSE and its consolidated
subsidiaries, to (ii) Adjusted EBITDA, as such term is defined in CSSE’s SEC filings or, a comparable financial metric reasonably acceptable to Crackle in the
event CSSE has not published Adjusted EBITDA in its SEC filings for the applicable period, for such period, of no greater than 4.00 to 1.00 (such debt
leverage calculation to exclude working capital lines and similar debt leverage), (b) not create any preferred stock that is senior to the Preferred Stock in terms
of rights, preferences or privileges, including without limitation payments, distributions, or rights on liquidation, and (c) not issue any additional shares of
Preferred Stock at a per-share price below $25.00. In the event Crackle has converted its Crackle JV Interest into Preferred Stock, Crackle shall have the right
to purchase additional shares of Preferred Stock in any offering of the Preferred Stock made by CSSE for cash (but not in connection with the issuance of
Preferred Stock by CSSE in connection with acquisitions or the engagement of strategic relationships). In connection with any such proposed offering of the
Preferred Stock by CSSE for cash, it shall provide Crackle with written notice of same at least fifteen (15) Business Days (or, if such offering is pursuant to an
effective shelf Registration Statement, at least two (2) Business Days) prior to the closing of same and Crackle shall have the right to purchase that number of
shares of Preferred Stock required to maintain its then relative percentage ownership of the outstanding Preferred Stock, after giving effect of the closing of
the proposed offering. Any such purchase by Crackle shall be on the same terms as offered to the investors in the proposed offering. Crackle shall provide
written notice of its election to exercise its rights hereunder within ten (10) Business Days of its receipt of the aforementioned noticed from CSSE.
Notwithstanding the foregoing, CSSE shall not be bound by the foregoing restrictions and shall not be obligated to afford Crackle the foregoing rights, if
CSSE makes a bona fide offer in writing to Crackle to purchase all of the Preferred Stock into which the Crackle JV Interest is converted at par value ($25 per
share) plus all accrued but unpaid dividends thereon.
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Section 3.03

Anti-Bribery.

(a)
If at any time CSSE becomes aware that a Government Official has or is likely to have any legal, financial or beneficial interest in this
Agreement, the Contribution Agreement or CSSE, CSSE shall promptly notify Crackle in writing. Upon receipt of such written notice, CSSE and Crackle, as
appropriate, will consult together to address concerns under the applicable anti-bribery laws and determine how to resolve those concerns satisfactorily.
(b)
CSSE hereby covenants and agrees that it shall maintain its books and records, and prepare its periodic statements of accounts in accordance
with accounting practices and procedures established by CSSE, which shall provide that it shall: (i) make and keep books, records, and accounts, which in
reasonable detail, accurately and fairly reflect the transactions and dispositions of its assets; and (ii) devise and maintain a system of internal accounting
controls sufficient to provide reasonable assurances that:
(i)

transactions are executed and access to assets is given only in accordance with management’s general or specific authorization;

(ii)
transactions are recorded in such a way as to permit the preparation of financial statements in conformity with generally accepted
accounting principles; and
(iii)
assets and liabilities recorded in the financial statements are compared to the actual assets and liabilities and/or supporting
documentation at reasonable intervals and appropriate action is taken with respect to any differences.
(c)

CSSE further covenants and agrees that:

(i)
Promptly following the date hereof, it will establish and implement an anti-bribery policy and procedures providing that neither it
nor any Person acting on its behalf or under its control or direction will make any payment, offer to pay, promise to pay, or authorize any payment or
exchange of money or anything of value, directly or indirectly, to any Government Official in order to obtain or retain business for CSSE or to secure
any improper advantage for CSSE; provided that this Section does not prohibit the payment of reasonable and bona fide expenditures such as travel
and lodging expenses, which are directly related to the promotion, demonstration or explanation of products and services, or the execution of
performance of a contract with a Governmental Authority or agency or instrumentality thereof to the extent such payments are permissible under
local applicable Law. If such payments are to be advanced or reimbursed by CSSE, such payments must be documented accurately.
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(ii)
Due diligence will be performed as appropriate on all third parties who will have dealings with Government Officials to ensure that
CSSE contracts only with reputable agents, consultants or other representatives.
(iii)
Any third party retained by CSSE to provide consulting, lobbying or other professional services and assistance and who will deal
with Government Officials on behalf of CSSE in any country or region with a score of less than 60 on the Transparency International Corruption
Perception Index will be required to sign a non-bribery compliance representation.
(d)
Notwithstanding any term or condition set forth herein or in the Contribution Agreement, in the event that CSSE engages in illegal action in
violation of applicable anti-bribery laws, Crackle (without limiting any other right it may have), notwithstanding any other provision in this Agreement to
the contrary, upon written notice to CSSE, shall have the right to cause CSSE to redeem any issued and outstanding Company Securities held by Crackle (or
any Affiliate thereof) for an amount equal to such Company Securities’ per share Fair Market Value (or set aside funds in an amount sufficient to redeem such
Company Securities that are Preferred Stock for their Fair Market Value once permitted to do so in accordance with the terms of the Preferred CoD). For the
purposes of this Section 3.03, “Fair Market Value” shall mean, (i) in the case of Common Stock, a price per share equaling the thirty (30) day volumeweighted average price (“VWAP”) of such Common Stock multiplied by the number of shares of Common Stock held by Crackle, (ii) in the case of Preferred
Stock, a price per share equaling par value ($25.00 per share) multiplied by the number of shares of Preferred Stock held by Crackle, and (iii) in the case of
CSSE Warrants, an amount equaling (A) the thirty (30) day VWAP of the Common Stock into which each such CSSE Warrant is convertible minus (B) the
exercise price set forth in each such CSSE Warrant with respect to such Common Stock multiplied by (C) the number of shares into which each such CSSE
Warrant is convertible.
ARTICLE 4.
MISCELLANEOUS
Section 4.01
Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be
deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (c) on the date sent by e-mail of a PDF document (with confirmation of transmission) if sent during normal
business hours of the recipient, and on the next Business Day if sent after normal business hours of the recipient; provided, no email notice shall be deemed
to have been given hereunder unless the sender has also hand delivered, delivered by courier or mailed a physical copy of the contents of such email in
accordance with clauses (a), (b) and/or (d) of this Section 4.01; or (d) on the third (3rd) day after the date mailed, by certified or registered mail, return receipt
requested, postage prepaid. Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as
shall be specified in a notice given in accordance with this Section 4.01):
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(a)

if to CSSE to:
Chicken Soup for the Soul Entertainment, Inc.
132 E. Putnam Avenue, Floor 2
Cos Cob, Connecticut 06807
Attention: Mr. William J. Rouhana, Jr.
Email: wrouhana@chickensoupforthesoul.com

with a copy (which shall not constitute notice) to:
Graubard Miller
The Chrysler Building
405 Lexington Avenue, 11 th Floor
New York, New York 10174
Attention: David Alan Miller, Esq., and Brian L. Ross, Esq.
Email: dmiller@graubard.com bross@graubard.com
(b)

if to Crackle to:
Crackle, Inc.
10202 W. Washington Blvd.
Culver City, CA 90232
Attention: John Fukunaga
E-mail: john_fukunaga@spe.sony.com
and
Sony Pictures Entertainment Inc.
10202 W. Washington Blvd.
Culver City, CA 90232
Attention: Leah Weil
E-mail: leah_weil@spe.sony.com

with copies (which shall not constitute notice) to:
Sheppard, Mullin, Richter & Hampton LLP
1901 Avenue of the Stars
Suite1600
Los Angeles, CA 90067
Attention: Linda Michaelson
Email: lmichaelson@sheppardmullin.com
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Section 4.02
Entire Agreement. This Agreement (including the Exhibits hereto), the Contribution Agreement and the JV Operating Agreement contain
the entire agreement among the parties with respect to the subject matter hereof, and supersede all prior agreements and understandings, oral or written, with
respect to such matters.
Section 4.03
Amendment; Waivers. Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing
and signed, in the case of an amendment, by CSSE and Crackle, or in the case of a waiver, by the party against whom such waiver is intended to be effective.
No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
Section 4.04
No Assignment or Benefit to Third Parties. This Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective heirs, successors, legal representatives and permitted assigns. Neither party hereto may assign or transfer any of its rights or obligations under this
Agreement without the consent in writing of the other party hereto; provided that Crackle may transfer some or all of its rights hereunder in accordance with
Section 2.11. Nothing in this Agreement, expressed or implied, is intended to confer on any Person other than the parties hereto, and their respective heirs,
successors, legal representatives and permitted assigns, any rights, remedies, obligations or liabilities under or by reason of this Agreement.
Section 4.05
Governing Law. This Agreement shall be governed by, and construed in accordance with, the internal laws of the State of Delaware,
without regard to the laws of any other jurisdiction that might be applied because of the conflicts of laws principles of such state.
Section 4.06
Arbitration. The arbitration procedures set forth in Section 9.8 of the Contribution Agreement shall apply mutatis mutandis in connection
with any dispute between the parties arising out of or relating to this Agreement.
Section 4.07
Counterparts; Effectiveness. This Agreement may be executed in several counterparts (any of which counterparts may be delivered by
facsimile, portable document format (pdf) or any electronic signature complying with the U.S. federal ESIGN Act of 2000 (including DocuSign)), each of
which shall be deemed an original and all of which shall together constitute one and the same instrument. This Agreement shall become effective when each
party shall have received a counterpart hereof signed by the other party. Until and unless each party has received a counterpart hereof signed by the other
parties, this Agreement shall have no effect and no party shall have any right or obligation hereunder (whether by virtue of any other oral or written
agreement or other communication). Minor variations in the form of the signature page, including footers, will be disregarded in determining a party’s intent
or the effectiveness of such signature.
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Section 4.08
Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision hereof
shall not affect the validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application thereof to any Person or
any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to carry out, so far as may be valid
and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of such
provision to other Persons or circumstances shall not be affected by such invalidity or unenforceability, nor shall such invalidity or unenforceability affect
the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.
Section 4.09

Time of Essence. Time is of the essence for each and every provision of this Agreement.

Section 4.10
Specific Performance. The parties agree that irreparable harm would occur and that the parties would not have an adequate remedy at law if
any of the provisions of this Agreement were not performed in accordance with their specific terms on a timely basis or were otherwise breached. It is
accordingly agreed that, without posting a bond or other undertaking, the parties shall be entitled to injunctive or other equitable relief to prevent breaches
of this Agreement and to enforce specifically the terms and provisions of this Agreement in any court of competent jurisdiction, this being in addition to any
other remedy to which they are entitled at law or in equity. In the event that any such action is brought in equity to enforce the provisions of this Agreement,
no party hereto will allege, and each party hereto hereby waives the defense or counterclaim, that there is an adequate remedy at law. The parties further
agree that (a) by seeking any remedy provided for in this Section 4.10, a party hereto shall not in any respect waive its right to seek any other form of relief
that may be available to such party hereto under this Agreement and (b) nothing contained in this Section 4.10 shall require any party hereto to institute any
action for (or limit such party’s right to institute any action for) specific performance under this Section 4.10 before exercising any other right under this
Agreement.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day and
year first above written.
CHICKEN SOUP FOR THE SOUL ENTERTAINMENT, INC.
By:
Name:
Title:
CRACKLE, INC.
By:
Name:
Title:
[Signature Page to Registration Rights and Equity Covenant Agreement]

EXHIBIT A
FORM OF NOTICE AND QUESTIONNAIRE
The undersigned beneficial holder of equity securities (the “Registrable Securities”) of Chicken Soup for the Soul Entertainment, Inc., a Delaware
corporation (“CSSE”), understands that CSSE has filed or intends to file with the SEC a registration statement (the “Registration Statement”) for the
registration and resale under Rule 415 of the Securities Act of 1933, as amended, of the Registrable Securities in accordance with the terms of the
Registration Rights and Equity Covenant Agreement, dated as of _________, 2019 (the “Registration Rights Agreement”), between CSSE and Crackle, Inc.
(“Crackle”). All capitalized terms not otherwise defined herein shall have the meaning ascribed thereto in the Registration Rights Agreement.
NOTICE
The undersigned beneficial owner (the “Selling Securityholder”) hereby provides the following information to CSSE and represents and warrants
that such information is accurate and complete:
QUESTIONNAIRE
1.(a) Full Legal Name of Selling Securityholder:

(b) Full Legal Name of Registered Holder (if not the same as (a) above) through which Registrable Securities listed in Item (3) below are held:

(c) Full Legal Name of DTC Participant (if applicable and if not the same as (b) above) through which Registrable Securities listed in Item (3) below are held:

(d) Full Legal Name of Natural Control Person (which means a natural person who directly or indirectly alone or with others has power to vote or dispose of
the Registrable Securities and the securities listed in Item (3) below):
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2.

Address for Notices to Selling Securityholder:

Telephone:
Fax:
Email address:
Contact Person:
3.

Beneficial Ownership of Company Securities:

Except as set forth below in this Item (3), the undersigned Selling Securityholder does not beneficially own any Company Securities.
(a)

Principal amount or number of all Company Securities (as defined in the Registration Rights Agreement) beneficially owned:

(b)

Number of the Registrable Securities which the undersigned wishes to be included in the Registration Statement:

4.

Relationship with CSSE:

Except as set forth below, neither the undersigned nor any of its affiliates, directors or principal equity holders (5% or more) has held any position or office or
has had any other material relationship with CSSE (or its predecessors or affiliates) during the past three years.
State any exceptions here:
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5.

Broker-Dealer Status:
(a) Are you a broker-dealer?
Yes ☐

No ☐

(b) If “yes” to Section 5(a), did you receive your Registrable Securities as compensation for investment banking services to CSSE?
Yes ☐
Note:

No ☐

If “no” to Section 5(b), the SEC’s staff has indicated that you should be identified as an underwriter in the Registration Statement.

(c) Are you an affiliate of a broker-dealer?
Yes ☐

No ☐

(d) If you are an affiliate of a broker-dealer, do you certify that you purchased the Registrable Securities in the ordinary course of business, and at the
time of the purchase of the Registrable Securities to be resold, you had no agreements or understandings, directly or indirectly, with any person to
distribute the Registrable Securities?
Yes ☐
Note:
6.

No ☐

If “no” to Section 5(d), the SEC’s staff has indicated that you should be identified as an underwriter in the Registration Statement.

Plan of Distribution:

Except as set forth below, the undersigned (including its donees or pledgees) intends to distribute the Registrable Securities listed above in Item (3) pursuant
to the Registration Statement only as follows (if at all): such Registrable Securities may be sold from time to time directly by the undersigned or alternatively
through underwriters, broker-dealers or agents. If the Registrable Securities are sold through underwriters, broker-dealers or agents, the Selling Securityholder
will be responsible for underwriting discounts or commissions or agent’s commissions. Such Registrable Securities may be sold in one or more transactions at
fixed prices, at prevailing market prices at the time of sale, at varying prices determined at the time of sale, or at negotiated prices. Such sales may be effected
in transactions (which may involve crosses or block transactions) (i) on any national securities exchange or quotation service on which the Registrable
Securities may be listed or quoted at the time of sale, (ii) in the over-the-counter market or (iii) in transactions otherwise than on such exchanges or services or
in the over-the-counter market. The Selling Securityholder may pledge or grant a security interest in some or all of the Registrable Securities owned by it and,
if it defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell the Registrable Securities from time to time
pursuant to the prospectus. The Selling Securityholder also may transfer and donate shares in other circumstances in which case the transferees, donees,
pledgees or other successors in interest will be the Selling Securityholder for purposes of the prospectus.
State any exceptions here:
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By signing below, the undersigned consents to the disclosure of the information contained herein in its answers to Items 1 through 6 and the
inclusion of such information in the Registration Statement and the related prospectus and any amendments or supplements thereto. The undersigned
understands that such information will be relied upon by CSSE in connection with the preparation or amendment of the Registration Statement and the
related prospectus and any amendments or supplements thereto.
IN WITNESS WHEREOF, the undersigned, by authority duly given, has caused this Notice and Questionnaire to be executed and delivered either in
person or by its authorized agent.
Dated:
Beneficial Owner:
By:
Name:
Title:
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EXHIBIT B
JOINDER TO REGISTRATION RIGHTS AND EQUITY COVENANT AGREEMENT
This Joinder Agreement (this “Joinder Agreement”) is made as of the date written below by the undersigned (the “Joining Party”) in accordance
with the Registration Rights and Equity Covenant Agreement dated as of __________, 2019 (the “Registration Rights Agreement”) between Crackle, Inc.
and Chicken Soup for the Soul, Inc., as the same may be amended from time to time. Capitalized terms used, but not defined, herein shall have the meaning
ascribed to such terms in the Registration Rights Agreement.
The Joining Party hereby acknowledges, agrees and confirms that, by its execution of this Joinder Agreement, the Joining Party shall be deemed to
be a party to the Registration Rights Agreement as of the date hereof and shall have all of the rights and obligations of “Crackle” under ARTICLE II thereof
as if it had executed the Registration Rights Agreement. The Joining Party hereby ratifies, as of the date hereof, and agrees to be bound by, all of the terms,
provisions and conditions contained in the Registration Rights Agreement.
IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement as of the date written below.
Date: ___________, ______
[NAME OF JOINING PARTY]
By:
Name:
Title:
Address for Notices:
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EXHIBIT C
Plan of Distribution
Each selling shareholder (the “Selling Shareholders”) of the securities and any of their pledgees, assignees and successors-in-interest may, from time to time,
sell any or all of their securities covered hereby on the Nasdaq Global Market or any other stock exchange, market or trading facility on which the securities
are traded or in private transactions. These sales may be at fixed or negotiated prices. A Selling Shareholder may use any one or more of the following
methods when selling securities:
•
•
•
•
•
•
•
•
•
•
•

ordinary brokerage transactions and transactions in which the broker-dealer solicits subscribers;
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 in accordance with the rules of the applicable exchange;
privately negotiated transactions;
settlement of short sales;
in transactions through broker-dealers that agree with the Selling Shareholders to sell a specified number of such securities at a stipulated price per
security;
through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
a combination of any such methods of sale; or
any other method permitted pursuant to applicable law.
The Selling Shareholders may also sell securities under Rule 144 or any other exemption from registration under the Securities Act of 1933, as
amended (the “Securities Act”), if available, rather than under this prospectus.

Broker-dealers engaged by the Selling Shareholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive commissions or
discounts from the Selling Shareholders (or, if any broker-dealer acts as agent for the subscriber of securities, from the Subscriber) in amounts to be
negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a customary brokerage commission
in compliance with FINRA Rule 2440; and in the case of a principal transaction a markup or markdown in compliance with FINRA IM-2440.
In connection with the sale of the securities or interests therein, the Selling Shareholders 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 Shareholders
may also sell securities short and deliver these securities to close out their short positions, or loan or pledge the securities to broker-dealers that in turn may
sell these securities.
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The Selling Shareholders may also enter into option or other transactions with broker-dealers or other financial institutions or create 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 brokerdealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).
The Selling Shareholders and any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters” within the meaning
of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on the resale of
the securities purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. Each Selling Shareholder has
informed CSSE that it does not have any written or oral agreement or understanding, directly or indirectly, with any person to distribute the securities.
CSSE is required to pay certain fees and expenses incurred by CSSE and the Selling Shareholders incident to the registration of the securities. CSSE has
agreed to indemnify the Selling Shareholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act.
CSSE agreed to keep this prospectus effective until all of the securities have been sold pursuant to this prospectus or Rule 144 under the Securities Act or any
other rule of similar effect. The resale securities will be sold only through registered or licensed brokers or dealers if required under applicable state securities
laws. In addition, in certain states, the resale securities covered hereby may not be sold unless they have been registered or qualified for sale in the applicable
state or an exemption from the registration or qualification requirement is available and is complied with.
Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale securities may not simultaneously
engage in market making activities with respect to the Common Stock for the applicable restricted period, as defined in Regulation M, prior to the
commencement of the distribution. In addition, the Selling Shareholders will be subject to applicable provisions of the Exchange Act and the rules and
regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the Common Stock by the Selling Shareholders or any
other person. CSSE will make copies of this prospectus available to the Selling Shareholders and have informed them of the need to deliver a copy of this
prospectus to each Subscriber at or prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).
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