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EXPLANATORY NOTE
This Registration Statement contains a prospectus relating to an offering of shares of our Fantex Series Alshon Jeffery. This Registration
Statement also contains a prospectus relating to sales of Fantex Series Alshon Jeffery in connection with certain market-making and other
transactions that may be effected by Fantex Brokerage Services, LLC, or FBS, in the secondary market following the completion of this offering.
The complete prospectus relating to this offering of common stock (the Offering Prospectus) follows immediately after this Explanatory Note.
Following the Offering Prospectus are certain pages of the prospectus relating solely to such secondary market market-making transactions
(referred to by us for convenience purposes as the Market-Making Prospectus), including an alternate front cover page and alternate sections
entitled "Use of Proceeds" and "Plan of Distribution." Each of such alternate pages has been marked "Alternate Page for Market-Making
Prospectus." A complete version of each of the Offering Prospectus and the Market-Making Prospectus will be filed with the Securities and
Exchange Commission, or SEC, in accordance with Rule 424 under the Securities Act.
We have also filed with the SEC separate registration statements under the Securities Act in order to register each of the following tracking
stocks:
Title of Security

Fantex Series Mohamed Sanu Convertible Tracking Stock *
Fantex Series EJ Manuel Convertible Tracking Stock * *
Fantex Series Vernon Davis Convertible Tracking Stock * * *
Fantex Series Arian Foster Convertible Tracking Stock

Form

Registration
File Number

Form S-1
Form S-1
Form S-1
Form S-1

333-196437
333-194256
333-192476
333-191772

*

The initial public offering of this tracking stock closed on November 3, 2014.

**

The initial public offering of this tracking stock closed on July 21, 2014.

***

The initial public offering of this tracking stock closed on April 28, 2014.
This prospectus does not constitute a part of any of the above listed registration statements.

Referred to in this
Registration Statement as:

Mohamed Sanu Registration Statement
EJ Manuel Registration Statement
Vernon Davis Registration Statement
Arian Foster Registration Statement
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The information contained in this prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is
not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED JANUARY 16, 2015

PRELIMINARY PROSPECTUS
835,800 Shares

Fantex Series Alshon Jeffery Convertible Tracking Stock
and
Shares of Platform Common Stock issuable upon conversion of
Fantex Series Alshon Jeffery Convertible Tracking Stock
$10.00 per share
This is the initial public offering of Fantex Series Alshon Jeffery Convertible Tracking Stock, which we refer to as Fantex Series Alshon Jeffery. This is also an offering of shares of
our platform common stock into which the shares of Fantex Series Alshon Jeffery are convertible, and references in this prospectus to an offering of shares of Fantex Series Alshon Jeffery
shall be deemed also to mean a reference to the shares of platform common stock into which the shares of Fantex Series Alshon Jeffery are convertible.
We are offering hereby 835,800 shares of Fantex Series Alshon Jeffery at $10.00 per share on a best efforts, all or none basis. To the extent that there is insufficient interest in shares of
our Fantex Series Alshon Jeffery, this offering will be cancelled and no shares of our Fantex Series Alshon Jeffery would be sold to the public. Funds received from the offering will be
deposited into an interest bearing escrow account pending the closing of the offering in accordance with Rule 15c2-4 of the Securities Exchange Act of 1934, as amended, or the Exchange Act.
Our Fantex Series Alshon Jeffery is a tracking stock. Our tracking stocks do not represent an interest in a separate legal entity. Each of our tracking stocks, including our Fantex Series
Alshon Jeffery and any tracking stock that we have or may create in the future, is intended to track and reflect the separate economic performance of a specific brand contract we have signed
with an athlete, entertainer or other high profile individual. However, holders of shares of any of our tracking stocks will have no direct investment in the associated brand, brand contract or
individual. Rather, investors in any of our tracking stocks will be our common stockholders and an investment in a tracking stock will represent an ownership interest in our company as a
whole, which will expose holders to additional risks associated with any individual tracking stock that exists at the time of any investment or that we may establish and issue in the future.
Alshon Jeffery and his affiliated persons are, and we expect they will continue to be, individuals and legal entities that are separate and independent from us, with separate ownership,
management and operations. The issuance of Fantex Series Alshon Jeffery will not result in an actual transfer of our assets or the creation of a separate legal entity.
The platform common stock is intended to track and reflect the economic performance of all of our tracking stocks currently existing and those we may issue in the future. We will
attribute to our Fantex Series Alshon Jeffery, any other outstanding tracking stocks, and the platform common stock certain assets and expenses, including in certain cases expenses related to
other series of common stock of Fantex that may be issued from time to time in the future. Our board of directors at its sole discretion may convert the shares of Fantex Series Alshon Jeffery
into platform common stock at any time following the two-year anniversary of the filing of a certificate of designations creating Fantex Series Alshon Jeffery. See "Management and
Attribution Policies" beginning on page 133 and "Description of Capital Stock" beginning on page 192.
Holders of shares of our platform common stock and any of our tracking stocks, including shares of our Fantex Series Alshon Jeffery, are each entitled to one vote per share of such
stock. Following the consummation of this offering, Fantex Holdings, Inc., or Fantex Holdings, our parent company, will hold all 100,000,000 outstanding shares of our platform common
stock, and thus will hold substantially all of the voting power of our outstanding common stock.
We are an "emerging growth company," as that term is used in the Jumpstart Our Business Startups Act of 2012, and, as such, are subject to reduced public company reporting
requirements. See "Prospectus Summary—Implications of Being an Emerging Growth Company." We have not generated profits and have substantially relied on money obtained from
our parent, Fantex Holdings, to conduct our operations.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Initial public offering price
Underwriting discount(2)
Proceeds to Fantex, before expenses

Per Share of
Fantex Series Alshon Jeffery(1)
$ 10.00
$ 0.50
$ 9.50

Total
$ 8,358,000
$ 417,900
$ 7,940,100

(1)

The platform common stock will be issued for no separate consideration, but will be issued only upon the conversion of Fantex Series Alshon Jeffery.

(2)

See "Underwriting (Conflicts of Interest)."

Shares of our Fantex Series Alshon Jeffery are new securities; there are currently none issued and there is currently no established market. We do not intend to apply for a listing of our
Fantex Series Alshon Jeffery on any securities exchange or for their inclusion in any established automated dealer quotation system. Our Fantex Series Alshon Jeffery will be offered only
through the website of our affiliated broker-dealer, Fantex Brokerage Services, LLC, or FBS. Accordingly, we cannot assure you as to the development or liquidity of any market for our
Fantex Series Alshon Jeffery. However, shares of our Fantex Series Alshon Jeffery will be issued in electronic form and will be listed exclusively on the FBS alternative trading system.
Investors will be required to satisfy the suitability requirements described in the prospectus in order to invest in the offering. The method for submitting reservations and a more
detailed description of this offering process are included in "Underwriting (Conflicts of Interest)—Offering Process" beginning on page 201.
Although this offering is being conducted on a best efforts, all or nothing basis, Fantex Holdings and certain directors of Fantex Holdings may purchase up to 569,660 shares or 68.2%
of this offering if FBS is unable to locate other qualified purchasers. Fantex Holdings and certain directors of Fantex Holdings purchased 53.8% of our offering of Fantex Series Mohamed
Sanu, 53.0% of our offering of Fantex Series EJ Manuel Convertible Tracking Stock and 24.3% of our offering of Fantex Series Vernon Davis Convertible Tracking Stock. Under the terms of
the standby purchase agreement, we expect that Fantex Holdings will agree to purchase from FBS, at the initial public offering price, up to 400,000 shares of Fantex Series Alshon Jeffery in
this offering, and we expect certain directors of Fantex Holdings will agree to purchase from FBS, at the initial public offering price, up to an aggregate of 169,660 shares of Fantex Series
Alshon Jeffery in this offering. Sales of shares to Fantex Holdings and any directors of Fantex Holdings will only be made if FBS represents in writing that it is unable to locate other qualified
purchasers to purchase the shares at the initial public offering price. Under the terms of the standby purchase agreement, none of these purchasers will transfer, sell or otherwise dispose of any
shares purchased by them (i) for a period of 180 days after the effective date of this offering or (ii) thereafter unless the offering of such shares is registered pursuant to a subsequent
registration statement. For further information regarding these standby shares, please see the section entitled "Underwriting (Conflicts of Interest)."

This offering is highly speculative and the securities involve a high degree of risk. Investing in our Fantex Series Alshon Jeffery
should be considered only by persons who can afford the loss of their entire investment. See "Risk Factors" beginning on page 41.
According to the NFL Players Association, the average career of a National Football League, or NFL, player lasts about 3 years and according to the NFL Management
Council the average career length for (i) an NFL rookie that makes an opening day NFL roster is 6 years, (ii) an NFL player that is a 1st round draft pick is 9.3 years and (iii) an
NFL player that is selected for or plays in at least one Pro Bowl is 11.7 years. We assume that Alshon Jeffery's career will be 11 years. We have conducted a valuation analysis and
determined that the present value of the brand income that Alshon Jeffery may earn is approximately $61.0 million of which we would be entitled to 13% under our brand contract
with Alshon Jeffery. We will attribute 95% of the income to which we are entitled under our brand contract with Alshon Jeffery to our Fantex Series Alshon Jeffery, while the
remaining 5% will be attributed to the platform common stock. We made a number of assumptions to determine the value of the brand income. If any of our assumptions are
materially incorrect, including our assumptions regarding the projected future earnings of Alshon Jeffery in football, football related activities and other brand income, the actual
value of the brand income could be significantly less than $61.0 million, 99.1% of which is estimated to be derived from anticipated future contracts that do not exist as of the date of
this prospectus. In such case, the return on investment or rate of return on an investment in Fantex Series Alshon Jeffery could be significantly below an investor's expectation. A
more detailed description of the estimation of Alshon Jeffery's career length is included in the section entitled "—Alshon Jeffery Brand Contract, at Estimated Fair Value—Alshon
Jeffery Career Length" beginning on page 122.
This offering will terminate upon the earlier to occur of (i) 30 days after this registration statement becomes effective with the Securities and Exchange Commission, or (ii) the date on
which all shares offered hereby have been sold.

FANTEX BROKERAGE
SERVICES, LLC

STIFEL

A XIOM C APITAL M ANAGEMENT, I NC. (Referral Agent)
The date of this prospectus is

, 2015
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We have not, and the underwriters have not, authorized anyone to provide you with any information other than that contained in
this prospectus or in any free writing prospectus we may authorize to be delivered or made available to you. We take no responsibility
for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus may only be
used where it is legal to offer and sell shares of our Fantex Series Alshon Jeffery. The information in this prospectus is complete and
accurate only as of January 16, 2015, regardless of the time of delivery of this prospectus or any sale of shares of our Fantex
Series Alshon Jeffery. Our business, financial condition, results of operations and prospects may have changed since that date. We are
not, and the underwriters are not, making an offer of these securities in any jurisdiction where the offer is not permitted.
This prospectus has been prepared by Fantex and may be used by FBS in connection with offers and sales of these securities in secondary
market transactions in these securities, including market-making transactions as may be effected from time to time. However, FBS is not
obligated to make a market in Fantex Series Alshon Jeffery and if it does so, it may discontinue any market-making at any time without notice,
in its sole discretion. FBS has no current intention of acting as a market-maker in the secondary market for Fantex Series Alshon Jeffery, but
may do so in the future. If FBS decides to
i
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make a market in a tracking stock, it will first amend its Form ATS filed with the Securities and Exchange Commission, or SEC, to reflect such
change. To the extent FBS chooses to act as a market-maker, it may act as principal or agent in such transactions, including as agent for the
counterparty when acting as principal or as agent for both counterparties, and may receive compensation in the form of discounts and
commissions, including from both counterparties, when it acts as agent for both. Such sales will be made at prevailing market prices at the time
of sale, at prices related thereto or at negotiated prices. Fantex will not receive any proceeds from such secondary market offers and sales. All
such transactions with respect to these securities that are made pursuant to a prospectus after the effectiveness of the registration statement of
which this prospectus is a part are being made solely pursuant to this prospectus, as it may be supplemented from time to time. This delivery
requirement is in addition to the dealers' obligation to deliver a prospectus when acting as underwriters and with respect to their unsold
allotments or subscriptions.
Neither we nor the underwriters have undertaken any efforts to qualify this offering for offers to investors in any jurisdiction outside the
United States. Investors must have a U.S. mailing address (other than a P.O. Box) and a U.S. social security number and/or a U.S. tax
identification number to be eligible to participate in this offering.
ii
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PROSPECTUS SUMMARY
The following summary highlights information contained elsewhere in this prospectus and is qualified in its entirety by the more
detailed information and financial statements included elsewhere in this prospectus. This summary does not contain all of the information
that may be important to you. You should read and carefully consider the following summary together with the entire prospectus,
including our financial statements and the related notes thereto appearing elsewhere in this prospectus, before deciding to invest in our
Fantex Series Alshon Jeffery. Some of the statements in this prospectus constitute forward-looking statements that involve risks and
uncertainties. See "Special Note Regarding Forward-Looking Statements and Industry Data." Our actual results could differ materially
from those anticipated in such forward-looking statements as a result of certain factors, including those discussed in the "Risk Factors"
and other sections of this prospectus.
We are a brand acquisition, marketing and brand development company whose focus is on acquiring minority interests in the income
associated with the brands of professional athletes, entertainers and other high-profile individuals and assisting such individuals in
enhancing the reach and value of their respective brands. We intend to focus our business on three core areas:
•

evaluating, targeting and accessing individuals and brands with the potential to generate significant income associated with
these brands, or brand income;

•

acquiring minority interests in such brand income; and

•

assisting our acquired brands in increasing their value via technology and through leveraging our marketing, advertising
and strategic partnering expertise.

On September 18, 2014, we entered into a brand contract with Alshon Jemell Jeffery, whom we refer to as Alshon Jeffery, a
professional athlete in the National Football League, or NFL, pursuant to which we will acquire an interest equal to 13% of the gross
monies or other consideration (including rights to make investments) that Alshon Jeffery receives from and after September 7, 2014 with
respect to brand income payable under his NFL player contract and from and after September 18, 2014 with respect to all other brand
income, subject to specified exceptions and net of certain related expenses (such as legal fees, travel expenses and self-employment taxes),
as a result of his activities in the NFL and related fields (including activities in a non-NFL football league), such as broadcasting and
coaching. As consideration for this interest under the brand contract, we will pay Alshon Jeffery a one-time cash amount of $7.94 million
contingent upon our ability to obtain financing, which we intend to do through this offering.
We have also entered into brand contracts with Arian Foster, effective February 28, 2013, as amended, Vernon Davis, effective
October 30, 2013, EJ Manuel, effective February 14, 2014, Mohamed Sanu, effective May 14, 2014, and Michael Brockers, effective
January 9, 2015. We intend to enter into additional brand contracts in the future with other individuals with the potential to generate
significant brand income, and in some cases, with the affiliates of these individuals, whom we refer to, together with the individual, as the
contract party. We are actively pursuing these additional brand contracts, but as of the date of this prospectus we have no current
commitments to enter into another brand contract. All of our brand contracts, including those that we enter into in the future with other
contract parties, are or are expected to be contingent upon obtaining financing to fund the acquisition of the minority interest in the
respective brands, and we intend to finance the acquisition of additional brands through the issuance of additional tracking stocks linked to
the value of such brands.
We were incorporated in Delaware on September 14, 2012 as a wholly-owned subsidiary of our parent company, Fantex Holdings,
Inc., or Fantex Holdings. Fantex Holdings was incorporated in Delaware on April 9, 2012. We have little operational history and limited
assets and resources and to date we have relied on our parent to conduct our operations through its employees. From and after April 28,
2014, we have been operating under a management agreement with our parent, which we describe in more detail below, but pursuant to
which our parent has agreed to provide us with certain

1
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management and administrative services, including providing and compensating our executive management and other personnel, as well
as services relating to information technology support, brand management and other support operations, facilities, human resources, tax
planning and administration, accounting, treasury and insurance. We will begin to assume management and administrative tasks at such
time in the future as the actual cost of these services is less than our service fee to Fantex Holdings, which we do not anticipate would
occur until we begin to receive significant cash flows from multiple brand contracts. However, if our parent is unable to perform any of
the services that they are required to perform under the management agreement, due to financial difficulty or otherwise, then we may be
forced to assume management and administrative tasks, and incur additional expenses, sooner than we anticipate. Until such time we will
continue to rely on our parent to conduct our operations in accordance with the management agreement.
Evaluation, Acquisition and Enhancement of Brands
Prior to entering into a brand contract, we conduct a detailed evaluation of the brand and the contract party to determine whether, in
our opinion, the brand would be a suitable brand with the potential to generate significant brand income based on the criteria set forth
below. We consider a brand to be a distillation of a complex set of associations people make with respect to an individual, including
performance, appearance, history and personal story, products or services such individual is associated with, public statements or positions
on matters of public concern, how an individual acts or the image such individual projects to the world. We seek brands that convey
images and associations that we believe will be recognized and valued in the market place.
As part of our brand evaluation, we review the brand's reputation and relative standing in their principal field, such as a wide
receiver, running back, tight end or quarterback in the NFL, collect and analyze widely followed statistics, review existing contracts and
potential for future contracts, assess the character and reputation of the contract party, assess potential future cash flow expected to be
generated by the contract party as well as examine the brand's current positioning and marketing footprint (such as, for example, if they
are on Twitter, the reach (how many followers), engagement level (how engaged are the followers), and potential for growth). This
evaluation provides a framework to develop further marketing strategies to aid us in our efforts to enhance the value of the brand.
We believe we have extensive industry contacts among the board of directors, employees, consultants and advisors of our company
and our affiliates, Fantex Holdings and FBS, which we utilize to access individuals and brands that meet our criteria. Through our contacts
we seek to establish working relationships with these brands and their key advisors to begin the process of educating them about our
business and the benefits of a brand contract and a continuing relationship. We enter into an arm's-length negotiation primarily to finalize
a purchase price, our percentage of the contract party's brand income, which we refer to as the acquired brand income, or ABI, and the
scope of brand income, including whether or not there would be any specific exclusions. We do, however, have limited experience in
evaluating and entering into similar contracts with athletes, entertainers and other high-profile individuals because we are pioneering a
new business model and to date we have only entered into six brand contracts.
We believe that developing a diverse portfolio of global brands will enable us to increase brand reach across our portfolio and allow
us to provide unique insights that contract parties may employ to increase consumer awareness of their brands and our brands more
generally. We believe that our combined efforts could lead to increased consumer engagement with the brands by optimizing message
delivery, including driving engagement through the use of content developed by us or third parties. We seek to aid our brands in fostering
positive brand associations in order to create a unique position in the marketplace that is independent of their primary occupation, such as
an athlete in the NFL. We believe this will drive greater engagement with a connected audience and lead to greater longevity of the
brands. We also believe that investors in a tracking stock linked to a brand are more likely to be consumer advocates for that brand.
Investors in a tracking stock would have an economic interest in

2
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the growth of the associated tracking stock, and therefore we believe they may be more likely to follow and share brand information and
be more active promoters of the associated brand than other fans or social network followers of the athlete. However, we have no history
to demonstrate, and we can make no assurances, that any of our investors will in fact actively promote the associated brand.
In addition to our services intended to help optimize the reach of the brand, we intend to provide advice to contract parties based on
our experience that would aid them in obtaining more attractive terms in their negotiations with future sponsors. We believe that our
proprietary internal data and our marketing insights will assist our contract parties to more accurately evaluate their brand value in the
marketplace and potentially increase future endorsement amounts and brand longevity post career.
We note, however, that we have no contractual obligation to the contract party to engage in any of these activities that may enhance
the value of our brands, and the contract party has no contractual obligation to implement any advice that we may provide. Brand
development is a long-term strategy, and any investment we may make to promote our acquired brands will be for long- or medium-term
results and would not be expected to increase brand income in the near-term, if at all. Moreover, as with other forms of marketing and
brand enhancement strategies, the impact of our efforts on brand value may be difficult to determine objectively. Even if our promotion
activities increase the endorsement income to a contract party, they may nonetheless have a negative impact on the market value of shares
of the associated tracking stock because we will only receive a portion of any increased brand income. For example, because the ABI
under our Alshon Jeffery brand contract is 13% of brand income, our promotion efforts must produce brand income equal to at least
approximately eight times our costs for such promotion efforts in order to return our investment.
If our brand enhancement strategy is unsuccessful, or if the contract party chooses not to accept any brand enhancement assistance
from us, then the success of any brands we acquire will be entirely dependent upon the efforts of the contract party. In addition, the
contract party is neither our affiliate, nor a director, officer or employee of our company and owes no fiduciary duties to us or any of our
stockholders, and has no obligation to take any action whatsoever to enhance the value of the brand.

3
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Our Tracking Units and Tracking Stocks
To date, we have entered into six brand contracts, created a tracking unit related to each of these brand contracts and created a
tracking stock related to such tracking unit, with each of:
Effective Date of Brand
Contract

Contract Party

Tracking Unit Related to the
Brand Contract

Tracking Stock Related to the
Tracking Unit

Michael Brockers

January 9, 2015

Michael Brockers Brand

Fantex Series Michael
Brockers

Alshon Jeffery

September 18, 2014

Alshon Jeffery Brand

Fantex Series Alshon Jeffery

Mohamed Sanu*

May 14, 2014

Mohamed Sanu Brand

Fantex Series Mohamed Sanu

EJ Manuel*

February 14, 2014

EJ Manuel Brand

Fantex Series EJ Manuel

Vernon Davis*

October 30, 2013

Vernon Davis Brand

Fantex Series Vernon Davis

Arian Foster

February 28, 2013

Arian Foster Brand

Fantex Series Arian Foster

*

The registration statement related to the offering of the tracking stock linked to the value of this brand has been declared effective
by the SEC.
You may view the real-time trading prices of our currently effective tracking stocks at www.fantex.com.

For a more detailed description of the brand contracts and our tracking stocks, please see the sections entitled "Business—Our
Brands" and "Management and Attribution Policies."
We will attribute the following assets and liabilities to each of our tracking stocks:
•

a fixed percentage of our ABI from the brand contract associated with a tracking stock. We will determine the exact
percentage of ABI to be attributed to any tracking stock at the time such tracking stock is established. We expect generally
(though not necessarily) that the ABI to be attributed for each new tracking stock will be 95% of the income from the
related brand contract. We sometimes refer to this percentage of ABI as the "underlying asset" for a tracking stock;

•

any and all of our liabilities, costs and expenses that are directly attributable to such tracking stock, such as our direct costs
arising out of our promotion of the brand linked to such tracking stock or arising out of or related to the maintenance and
enforcement of the related brand contract, provided, however, that unless disclosed in the registration statement for a
particular tracking stock, we will not attribute any of the expenses or costs related to any of our offerings of our tracking
stocks (other than underwriting commissions as applicable for any offering) or incurred by us or our parent in connection
with any brand development activities prior to the consummation of the offering of any tracking stock. Instead these
expenses will be attributed to our platform common stock;

•

a pro rata share of our general liabilities, costs and expenses not directly attributable to any specific tracking stock
(calculated based on attributable income), but excluding any non-cash expenses that are allocated from our parent to us.
Attributable expenses would include, for example, a pro rata portion of the service fee we pay to our parent pursuant to the
management agreement (5% of our cash receipts). Expenses that would not be attributed would include
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expenses incurred by our parent, including any expenses incurred in providing services to us under the management
agreement, to the extent in excess of our service fee to them;
•

as income, any covered amounts, as described in the section entitled "Management and Attribution Policies—Attribution—
Covered Amounts," for the brand contract associated with such tracking stock; and

•

as an expense, the pro rata share of any covered amounts, as described in the section entitled "Management and Attribution
Policies—Attribution—Covered Amounts," relating to any tracking stock (including the pro rata share of any covered
amounts for such tracking stock).

We will also attribute the following additional assets and liabilities to a tracking stock:
•

all net income or net losses from the assets and liabilities that are included in such tracking stock and all net proceeds from
any disposition of any such assets, in each case, after deductions to reflect any dividends paid to holders of such tracking
stock; and

•

any acquisitions or investments made from assets that are included in such tracking stock.

As described above, income (and assets) will generally be attributed to any of our tracking stocks based on the earnings of the
associated brand contract. However, while we intend for our tracking stocks, including Fantex Series Alshon Jeffery, to track the
performance of the associated brand contract (in this case, the Alshon Jeffery brand contract), we cannot provide any guarantee that any
tracking stock will in fact track the performance of the associated brand contract. For example, in the event we do not receive cash
payments from one or more of our brand contracts to which we otherwise would have been entitled because of debtor relief laws, then the
attributed income for the corresponding tracking stock will nonetheless be credited with the amount which we would otherwise have been
entitled to receive. In such a case, the difference between such attributed amount and the actual income we receive from such brand
contract will be attributed as a general expense of Fantex. As a result, each of our tracking stocks will share on a pro rata basis
(calculated based on attributable income) the burden of any such non-performing brand contracts, whether or not included in the
assets attributed to such tracking stock, and the economic performance of any of our tracking stocks, including Fantex
Series Alshon Jeffery, will be dependent, in part, upon the aggregate financial performance of Fantex. Therefore, prior to
purchasing our Fantex Series Alshon Jeffery, you should understand our aggregate operating performance and our aggregate assets and
liabilities. Upon the consummation of this offering, we anticipate that Fantex Series Alshon Jeffery, our Fantex Series Mohamed Sanu
Convertible Tracking Stock, which we refer to as Fantex Series Mohamed Sanu, our Fantex Series EJ Manuel Convertible Tracking
Stock, which we refer to as Fantex Series EJ Manuel, and our Fantex Series Vernon Davis Convertible Tracking Stock, which we refer to
as Fantex Series Vernon Davis, will be our only outstanding tracking stocks. Furthermore, we intend to acquire additional minority
interests in other brands in the future so our operating performance will depend upon the soundness of our business plan and our ability to
execute on that plan, including entering into additional brand contracts in the future.
Given that the economic performance of each of our tracking stocks is dependent, in part, upon the aggregate financial performance
of Fantex, Fantex Series Alshon Jeffery could be affected by any of our other brand contracts we have entered into or may enter into in the
future. The risk profile of the shares of our Fantex Series Alshon Jeffery could likewise be materially and adversely impacted by the
performance of our other tracking stocks or by any additional brand contracts entered into subsequent to your investment in Fantex
Series Alshon Jeffery.
Our Fantex Series Alshon Jeffery does not represent an interest in a separate legal entity. Holders of shares of Fantex Series Alshon
Jeffery will not have an ownership interest in our Alshon Jeffery Brand or any of our affiliated entities. Rather, investors in our Fantex
Series Alshon Jeffery will be our common stockholders. The issuance of Fantex Series Alshon Jeffery will not result in the actual transfer
of our assets or the creation of a separate legal entity. Alshon Jeffery and his affiliated persons are,
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and we expect they will continue to be, individuals and legal entities that are separate and independent from us, with separate ownership,
management and operations.
In addition, there are certain features that may distinguish our tracking stock from more traditional investments. For example, Fantex
Series Alshon Jeffery is intended to track the performance of Alshon Jeffery's brand over his lifetime, which could potentially be very
short, and thereafter. Although we intend to build brands that outlast an athlete's playing career, some brands may not produce income
beyond the playing career of the athlete associated with such brand. Furthermore, potential gains on your investment will likely come
from dividends paid by us. Most of the dividends paid in the early years of your investment will, for U.S. federal income tax purposes, be
considered a return of your capital (rather than a gain on your investment), similar to the generally accepted accounting principles in the
United States, or GAAP, treatment described in the critical accounting policies section of our "Management's Discussion and Analysis of
Financial Condition and Results of Operations," under the heading "Income (Loss) from Brand Contracts." The anticipated returns in the
earlier years under the brand contract are amounts currently expected to be paid from Alshon Jeffery's existing contracts and endorsement
contracts expected to be entered into in the near future based on his current brand value. As a result, any potential gains on your
investment will only be realized if, and will be deferred until, we can enhance Alshon Jeffery's brand value over time and we monetize on
this expanded brand. Moreover, the Alshon Jeffery Brand does not currently represent a separate business division of Fantex, but rather
will be a business division of ours following the completion of this offering and thus we will have no prior operating history with this
brand prior to consummation of this offering.
Conversion into Platform Common Stock
Our board of directors may at any time following the two-year anniversary of the filing of a certificate of designations creating a new
tracking stock and convert such tracking stock into fully paid and non-assessable shares of our platform common stock at a conversion
ratio to be determined by dividing the fair value of a share of such tracking stock by the fair value of a share of our platform common
stock. For instance, our board of directors may convert any of our tracking stock into platform common stock where such tracking stock is
no longer an actively traded stock, as determined in good faith by our board of directors or a committee of our board of directors, such as,
for example, if the athlete, entertainer or other high profile individual suffers an injury, illness, medical condition or disability, or he dies,
and his brand income diminishes as a result and there is little if any expectation that his brand income will materially increase in the
future. In this case, our board of directors may convert the shares of such tracking stock into platform common stock as a means of retiring
the tracking stock. As a result, you are not likely to receive a new security of significant value because such conversion is likely to occur
at a time when the tracking stock has little or no value. Our board of directors may also convert shares of any tracking stock into platform
common stock, at any time following the two-year anniversary of the filing of a certificate of designations creating a new tracking stock, if
some other special or extraordinary circumstances exist, such as a potential restructuring, reorganization or change of control of Fantex.
Our platform common stock is not convertible into any other shares of our capital stock.
Our platform common stock is intended to track and reflect the economic performance of all of our tracking stocks by having a small
percentage of ABI from these tracking stocks attributed to it. In addition, to the extent not attributed to a particular tracking stock, our
platform common stock will have attributed to it any of the direct liabilities, costs and expenses related to any of our offerings of our
tracking stocks (other than underwriting commissions as applicable for any offering) or incurred by us or our parent in connection with
any brand development activities prior to the consummation of the offering of any tracking stock.
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Alshon Jeffery Brand
Alshon Jeffery Brand Contract
Our brand contract with Alshon Jeffery entitles us to receive 13% of brand income for Alshon Jeffery from and after September 7,
2014 with respect to brand income payable under his NFL player contract and from and after September 18, 2014 with respect to all other
brand income. Brand income generally means gross monies or other consideration (including rights to make investments) that Alshon
Jeffery receives as a result of his skills and brand, including salary and wages from being an athlete in the NFL and related fields
(including activities in a non-NFL football league), such as broadcasting and coaching, subject to specified exceptions and net of certain
related expenses (such as legal fees, travel expenses and self-employment taxes).
As consideration for the acquired brand income under the brand contract, we will pay Alshon Jeffery a one-time cash amount of
$7.94 million contingent upon our ability to obtain financing, which we intend to do through this offering. We will have no further
financial obligation to Alshon Jeffery under the brand contract once this payment has been made. The brand contract is intended to remain
in effect indefinitely and, except as set forth below, may be terminated only upon mutual agreement of Alshon Jeffery and us. If Alshon
Jeffery resigns from the NFL within two years of the date of this offering for any reason other than injury, illness or a medical condition,
we may elect in our sole discretion to terminate the brand contract and he will be required to pay us approximately $8.36 million (net of
any amounts previously paid to us by him pursuant to the brand contract). We are also entitled to certain other ongoing information and
audit rights.
For a further description of our brand contract with Alshon Jeffery please see "Business—Alshon Jeffery Brand—Alshon Jeffery
Brand Contract."
Alshon Jeffery
Alshon Jeffery is a wide receiver for the Chicago Bears in the NFL. He has been in the NFL since 2012. Alshon Jeffery attended the
University of South Carolina, where he played wide receiver in a total of 40 games. In 2010, Alshon Jeffery was an ESPN.com AllAmerican selection. Also in 2010, Alshon Jeffery was selected as one of three finalists for the Biletnikoff Award, which is presented to the
nation's top college wide receiver, and was named first team All-SEC. Alshon Jeffery set single-season school records in both receptions
(88) and receiving yards (1,517) while at the University of South Carolina. Alshon Jeffery was named the most valuable player of the
2012 Capital One Bowl, after catching four passes for 148 yards and a touchdown. Alshon Jeffery entered the NFL draft after his third
season at the University of South Carolina. He was selected in the second round, 45 th overall in the 2012 NFL draft, and signed with the
Chicago Bears. Alshon Jeffery twice broke a Chicago Bears franchise record for single-game receiving yards. In 2013, Alshon Jeffery set
the Chicago Bears single-game receiving record with 249 yards against the Minnesota Vikings. Alshon Jeffery was selected to the NFL
Pro Bowl following the 2013 season and was named 2013 Most Improved Player by the Pro Football Writers of America. Alshon Jeffery
was born on February 14, 1990 and was 24 years old as of the start of the 2014 NFL season.
On October 7, 2012, Alshon Jeffery suffered a fractured third metacarpal bone in his right hand during a regular season game against
the Jacksonville Jaguars, which resulted in him missing four games in the 2012 NFL playing season. On November 19, 2012, Alshon
Jeffery suffered a knee injury during a regular season game against the San Francisco 49ers. He did not return to the game, and this injury
required arthroscopic knee surgery, which was performed on November 21, 2012 and caused Alshon Jeffery to miss two additional games
during 2012 NFL playing season. Alshon Jeffery has experienced these injuries and other instances of normal wear and tear as an athlete
in Division I college football and the NFL and we expect that Alshon Jeffery will continue to experience such wear and tear. Any
worsening of these conditions, or re-injury or new injury, could materially and adversely affect Alshon Jeffery's playing performance and
the value of the Alshon Jeffery Brand.
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Alshon Jeffery Brand Income
Alshon Jeffery's brand income currently includes amounts from his NFL player contract with the Chicago Bears and any payments he
may receive from NFL Players, Inc. pursuant to the NFL Group Licensing Agreement. In 2013, a significant part of his brand income was
derived from his NFL player contract. In addition, approximately 99.1% (before applying any discount rates for future earnings) of the
total brand income that we estimated for Alshon Jeffery is derived from anticipated future contracts that do not exist as of the date of this
prospectus, such as future endorsements, playing contracts and/or additional brand generating income from coaching, broadcasting or the
like. The opportunity to receive a return of capital or any profit from an investment in our Fantex Series Alshon Jeffery will depend in
large part upon Alshon Jeffery's ability to enter into additional multi-year NFL player contracts on terms that are, on an average
annualized basis, economically superior to his existing NFL player contract and on his ability over the same period and beyond to enter
into and maintain endorsement contracts (or earn other brand generating income) that compensate him in amounts that are significantly in
excess of the compensation that he has had historically from these sources. Further, as part of our estimate of brand income for Alshon
Jeffery, we assumed that he will not play out his existing NFL contract (which expires after the 2015 NFL season), but will instead
renegotiate his current NFL contract prior to the 2015 NFL season. We will not know for a number of years, including up to two years for
his NFL player contract, whether and on what terms Alshon Jeffery would be able to secure such contracts. For a more detailed
description of the valuation of the Alshon Jeffery brand contract, please see the section entitled "—Alshon Jeffery Brand Contract, at
Estimated Fair Value" beginning on page 121.
NFL Player Contract
Alshon Jeffery has completed the second year of a four-year player contract with the Chicago Bears, pursuant to which he is eligible
to receive for the 2014 season through the 2015 season a salary of up to an aggregate of $1.71 million ($0.75 million in 2014 and
$0.96 million in 2015), plus bonuses of up to $50,000. These payments would be considered brand income when received by Alshon
Jeffery, and thus we would be entitled to 13% of these amounts when paid. To the extent Alshon Jeffery elects to defer receipt of his
compensation under his NFL player contract, pursuant to Article 26, Section 6 of the Collective Bargaining Agreement by and between
National Football League Management Council and the National Football League Players Association, or the CBA, for purposes of the
brand contract, such deferred compensation will be deemed to have been received by Alshon Jeffery on the due date provided in his NFL
player contract, prior to any such deferral, and we will be entitled to 13% of these amounts as of such due date. Payments under the NFL
player contract are made in installments over the course of the applicable regular season period. Therefore, we expect that the Alshon
Jeffery Brand will be subject to seasonal fluctuations in attributed income.
For a further description of the duration, compensation and other material provisions of the NFL player contract, please see
"Business—Alshon Jeffery Brand—Alshon Jeffery Brand Income—NFL Player Contract—Chicago Bears (the Bears)."
Other Contracts
As of September 18, 2014, Alshon Jeffery was a party to the following included contracts: The Topps Company, Inc., Jewelry
Warehouse, Inc., Bose Corporation, Panini America, Inc., Electronic Arts, Inc. and Sideline Marketing, Ltd. These contracts generally
have terms that end in 2015, and require Alshon Jeffery to exclusively endorse certain categories of products, make certain appearances,
participate in the production of promotional materials and social media activities and sign autographs. Alshon Jeffery is entitled to total
compensation under these agreements of up to approximately $113,440.
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Other Brands
Michael Brockers Brand
Our brand contract with Michael Brockers entitles us to receive 10% of brand income for Michael Brockers from and after
October 15, 2014. Brand income generally means gross monies or other consideration (including rights to make investments) that Michael
Brockers receives as a result of his skills and brand, including salary and wages from being an athlete in the NFL and related fields
(including activities in a non-NFL football league), such as broadcasting and coaching, subject to specified exceptions and net of certain
related expenses (such as legal fees, travel expenses and self-employment taxes).
As consideration for the ABI under the brand contract, we will pay Michael Brockers a one-time cash amount of $3.44 million
contingent upon our ability to obtain financing, which we intend to do through an offering of shares of our Fantex Michael Brockers
Convertible Tracking Stock, which we refer to as Fantex Series Michael Brockers. We will have no further financial obligation to Michael
Brockers under the brand contract once this payment has been made. The brand contract is intended to remain in effect indefinitely and,
except as set forth below, may be terminated only upon mutual agreement of Michael Brockers and us. If Michael Brockers resigns from
the NFL within two years of the date of an offering of shares of our Fantex Series Michael Brockers for any reason other than injury,
illness or a medical condition, we may elect in our sole discretion to terminate the brand contract and he will be required to pay us
approximately $3.62 million (net of any amounts previously paid to us by him pursuant to the brand contract). We are also entitled to
certain other ongoing information and audit rights.
For a further description of our brand contract with Michael Brockers please see "Business—Other Brands—Michael Brockers
Brand—Michael Brockers Brand Contract."
Mohamed Sanu Brand
Our brand contract with Mohamed Sanu entitles us to receive 10% of brand income for Mohamed Sanu from and after May 14, 2014.
Brand income generally means gross monies or other consideration (including rights to make investments) that Mohamed Sanu receives as
a result of his skills and brand, including salary and wages from being an athlete in the NFL and related fields (including activities in a
non-NFL football league), such as broadcasting and coaching, subject to specified exceptions and net of certain related expenses (such as
legal fees, travel expenses and self-employment taxes).
As consideration for the ABI under the brand contract, we paid Mohamed Sanu a one-time cash amount of $1.56 million (less
$78,000 to be held in escrow until six months of consecutive payments due under the brand contract have been timely delivered to us). We
have no further financial obligation to Mohamed Sanu under the brand contract, other than certain indemnity obligations. The brand
contract is intended to remain in effect indefinitely and, except as set forth below, may be terminated only upon mutual agreement of
Mohamed Sanu and us. If Mohamed Sanu resigns from the NFL within two years of the date of an offering of shares of our Fantex Series
Mohamed Sanu for any reason other than injury, illness or a medical condition, we may elect in our sole discretion to terminate the brand
contract and he will be required to pay us approximately $1.64 million (net of any amounts previously paid to us by him pursuant to the
brand contract). We are also entitled to certain other ongoing information and audit rights.
For a further description of our brand contract with Mohamed Sanu, please see "Business—Other Brands—Mohamed Sanu Brand—
Mohamed Sanu Brand Contract."
EJ Manuel Brand
Our brand contract with EJ Manuel entitles us to receive 10% of brand income for EJ Manuel from and after February 14, 2014.
Brand income generally means gross monies or other consideration
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(including rights to make investments) that EJ Manuel receives as a result of his skills and brand, including salary and wages from being
an athlete in the NFL and related fields (including activities in a non-NFL football league), such as broadcasting and coaching, subject to
specified exceptions and net of certain related expenses (such as legal fees, travel expenses and self-employment taxes).
As consideration for the acquired brand income under the brand contract, we paid EJ Manuel a one-time cash amount of
$4.98 million (less $0.25 million to be held in escrow until six months of consecutive payments due under the brand contract have been
timely delivered to us). We have no further financial obligation to EJ Manuel under the brand contract, other than certain indemnity
obligations. The brand contract is intended to remain in effect indefinitely and, except as set forth below, may be terminated only upon
mutual agreement of EJ Manuel and us. If EJ Manuel resigns from the NFL within two years of the date of an offering of shares of our
Fantex Series EJ Manuel for any reason other than injury, illness or a medical condition, we may elect in our sole discretion to terminate
the brand contract and he will be required to pay us approximately $5.24 million (net of any amounts previously paid to us by him
pursuant to the brand contract). We are also entitled to certain other ongoing information and audit rights.
For a further description of our brand contract with EJ Manuel please see "Business—Other Brands—EJ Manuel Brand—EJ Manuel
Brand Contract."
Vernon Davis Brand
Our brand contract with Vernon Davis entitles us to receive 10% of brand income for Vernon Davis from and after October 30, 2013.
Brand income generally means gross monies or other consideration (including rights to make investments) that Vernon Davis receives as a
result of his skills and brand, including salary and wages from being an athlete in the NFL and related fields (including activities in a nonNFL football league), such as broadcasting and coaching, subject to specified exceptions and net of certain related expenses (such as legal
fees, travel expenses and self-employment taxes).
As consideration for the ABI under the brand contract, we paid Vernon Davis a one-time cash amount of $4.0 million. We
simultaneously received approximately $0.4 million from Vernon Davis as ABI under the brand contract from and after October 30, 2013
and through the consummation of the offering of Fantex Series Vernon Davis. We have no further financial obligation to Vernon Davis
under the brand contract, other than certain indemnity obligations. The brand contract is intended to remain in effect indefinitely and,
except as set forth below, may be terminated only upon mutual agreement of Vernon Davis and us. If Vernon Davis resigns from the NFL
within two years of the date of the offering of shares of our Fantex Series Vernon Davis for any reason other than injury, illness or a
medical condition, we may elect in our sole discretion to terminate the brand contract and he will be required to pay us approximately
$4.2 million (net of any amounts previously paid to us by him pursuant to the brand contract). We are also entitled to certain other
ongoing information and audit rights.
For a further description of our brand contract with Vernon Davis please see "Business—Other Brands—Vernon Davis Brand—
Vernon Davis Brand Contract."
Arian Foster Brand
Our brand contract with Arian Foster entitles us to receive 20% of brand income for Arian Foster from and after February 28, 2013.
Brand income generally means gross monies or other consideration (including rights to make investments) that Arian Foster receives as a
result of his skills and brand, including salary and wages from being an athlete in the NFL and related fields (including activities in a nonNFL football league), such as broadcasting and coaching, subject to specified exceptions.
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As consideration for the ABI under the brand contract, we will pay Arian Foster a one-time cash amount of $10.0 million contingent
upon our ability to obtain financing, which we intend to do through an offering of shares of our Fantex Series Arian Foster Convertible
Tracking Stock, which we refer to as Fantex Series Arian Foster. We will have no further financial obligation to Arian Foster under the
brand contract once this payment has been made. The brand contract is intended to remain in effect indefinitely and, except as set forth
below, may be terminated only upon mutual agreement of Arian Foster and us. If Arian Foster resigns from the NFL within two years of
the date of such offering of Fantex Series Arian Foster for any reason other than injury, illness or a medical condition, we may elect in our
sole discretion to terminate the brand contract and he will be required to pay us approximately $10.5 million (net of any amounts
previously paid to us by him pursuant to the brand contract). We are also entitled to certain other ongoing information and audit rights.
On November 12, 2013, after confirming reports that Arian Foster will undergo season ending back surgery, we announced that we
were postponing the offering for Fantex Series Arian Foster. Although Arian Foster has recently returned to the playing field, we intend to
monitor Arian Foster's on field performance and health and intend to continue with the offering of Fantex Series Arian Foster at an
appropriate time in the future. We cannot guarantee that the offering of Fantex Series Arian Foster will be consummated or that the
offering will be resumed upon the same terms.
For a further description of our brand contract with Arian Foster please see "Business—Other Brands—Arian Foster Brand—Arian
Foster Brand Contract."
Management Agreement
We have entered into a management agreement with our parent, pursuant to which our parent has agreed to provide us with
management and administrative services, including providing and compensating our executive management and other personnel, as well
as services relating to information technology support, brand management and other support operations, facilities, human resources, tax
planning and administration, accounting, treasury and insurance. We have agreed to pay 5% of the amount of the gross cash received by
us, if any, pursuant to our brand contracts during any quarterly period as remuneration for the services provided. The amount of gross cash
received used to calculate this 5% fee will include any portion allocated to reduction in carrying value on our financial statements but shall
not take into account the changes in fair value of the brand contracts. As such, the service fee under the management agreement will be
determined based on the total amount of actual cash received under the brand contracts in a given quarterly period prior to any
adjustments for fair value and without regard to the expected cash receipts in such quarter as reflected in the financial statements for that
quarter. To the extent we receive no cash for any period then we would not owe any fee for any services provided during that period. We
may evaluate the service fee from time to time to assess the continued appropriateness of the percentage of our cash receipts upon which
the service fee is calculated, in light of the services being provided by our parent at the time and cost of those services.
The agreement has an initial term through December 31, 2014, and will automatically renew for successive one-year terms each
December 31 unless either party provides written notice of its intent not to renew at least three months prior to such renewal. We may also
terminate any specific service and/or the agreement, without penalty, with 30 days prior written notice to Fantex Holdings. Fantex
Holdings may terminate any specific service and/or the agreement with 180 days prior written notice to us, but if we, using our
commercially reasonable efforts, are unable to either perform the services ourselves or enter into a reasonable arrangement with a third
party to perform the services that we are unable perform ourselves, then Fantex Holdings will continue to perform such services for an
additional period of 180 days.

11

Table of Contents

Risks Associated with Our Business
Our ability to implement our business strategy is subject to numerous risks and uncertainties. We face many risks inherent in our
business generally. You should carefully consider all of the information set forth in this prospectus and, in particular, the information
under the heading "Risk Factors," prior to making an investment in our Fantex Series Alshon Jeffery. These risks include, among others,
the following:
Risks Relating to Our Limited Operating History, Financial Position and Capital Needs
•

We have incurred significant losses since our inception and anticipate that we will continue to incur losses in the future.

•

We have a very limited operating history, which may make it difficult for you to evaluate the success of our business to
date and to assess our future viability. Our business model also requires us to make substantial upfront payments to our
contract parties in exchange for rights to future payments.

•

We may not receive the cash amounts that we expect, or any at all, from our brand contract with Alshon Jeffery or from
any current or future brand contracts and we may never generate sufficient income to become profitable.

•

Our business strategy depends in large part on our ability to build a robust platform of brands by entering into additional
brand contracts. Even if we complete this offering of Fantex Series Alshon Jeffery we may not be able to enter into
additional brand contracts in the future, or enter into the number of additional brand contracts that we anticipate would be
necessary to support our business model.

•

We will need to obtain additional funding to acquire additional brands and we may also need additional funding to continue
operations. If we fail to obtain the necessary financing, or fail to become profitable or are unable to sustain profitability on
a continuing basis, then we may be unable to continue our operations at planned levels and we may be forced to
significantly delay, scale back or discontinue our operations.

Risks Relating to Our Brand Contracts and Our Business
•

Our principal source of cash flow for the foreseeable future will be derived from our brand contracts.

•

We have very limited experience managing brand contracts and we have very limited historical performance data about our
brand contracts.

•

Our cash received under our brand contracts will depend upon the continued satisfactory performance of the related
contract party, and we do not have any rights to require the contract party to take any actions to attract or maintain or
otherwise generate brand income.

•

The contract party is neither our affiliate, nor a director, officer or employee of our company and owes no fiduciary duties
to us or any of our stockholders. The contract party has no obligation to enhance the value of the brand or disclose harmful
information to the stockholders.

•

Profitability of our brand contracts may also depend upon the contract party's ability to attract and maintain endorsements
and attract and maintain other brand income generating activities.

•

Brand income may decrease due to factors outside the control of the contract party, such as an injury, illness, medical
condition or death of the contract party, or due to other factors such as public scandal or other reputational harm to the
contract party. In any such event, we do not maintain any insurance against such an event, and it is likely that the brand
income with respect to such brand contract will not return to its prior levels or may cease completely.

•

The contract party or other third parties may refuse or fail to make payments to us under the brand contracts.
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•

Our brand contracts are not secured by any collateral or guaranteed or insured by any third party other than the contract
party, and you must rely on Fantex to pursue remedies against the contract party in the event of any default.

•

The brand contract does not restrict the contract party from incurring unsecured or secured debt, nor does it impose any
other financial restrictions on the contract party.

•

The financial and other information that we obtain from the contract party or other third parties may be inaccurate and may
not accurately reflect the true financial position of the contract party, and the risk of default on the brand contract may be
significant and may be higher than we anticipate.

•

Our due diligence procedures may not reveal all relevant information regarding a targeted brand acquisition and may result
in an inaccurate assessment of the projected value of an acquired brand.

•

The valuation of our brand contracts and expected ABI requires us to make material assumptions that may ultimately prove
to be incorrect. In such an event, we could suffer significant losses that could materially and adversely affect our results of
operations.

•

Failure of a contract party to adequately protect their intellectual property could injure the value of the contract party's
brand.

•

Our cash received under brand contracts may fluctuate due to seasonality.

•

An economic downturn and adverse economic conditions may harm a contract party's earning potential.

•

Our ability to increase the value of any of our brands may be limited and our investments in the promotion of any of our
brands may cause the market of our stock to decline.

•

Confidentiality agreements with employees and others may not adequately prevent disclosures of our proprietary
information and confidential information of the contract party.

•

Changes in government policy, legislation or regulatory interpretations could cause our business operations or offerings of
tracking stocks to become subject to additional regulatory or legal requirements (including insurance and other regulations)
that may adversely affect our business operations and ability to offer additional tracking stocks.

•

The leagues, team owners, players associations, endorsement partners, elected officials or others may take actions that
could restrict our ability or make it more costly for us to enter into future brand contracts.

•

We are dependent on our management team, and the loss of any key member of this team may prevent us from
implementing our business plan in a timely manner, or at all.

Risks Relating to Each of Our Contract Parties
•

Our ability to increase the value of our brands may be limited and our investments in the promotion of such brands may
cause the market value of our stock to decline.

•

The value of our brands is dependent upon the performance of, and to a lesser extent, the popularity of our contract parties.

•

Contract parties in the NFL could be negatively affected by an NFL work stoppage.

•

Contract parties in the NFL could be negatively affected by current and future rules of the NFL, including rules and
standards of personal conduct which, if violated, could lead to fines and/or suspension or a permanent ban from the NFL.
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•

There could be a decline in the popularity of the NFL and/or the team on which the contract party plays in the NFL, or a
decline in the contract party's popularity.

Risks Relating to Alshon Jeffery
•

Alshon Jeffery's NFL player contract is a significant portion of the current amounts we would receive under his brand
contract.

•

Alshon Jeffery is under a contract with the Chicago Bears through the 2015 NFL season, during which he is scheduled to
receive $1.71 million. However, this amount is not guaranteed. Moreover, we have estimated that Alshon Jeffery will not
play out his existing NFL player contract, but would renegotiate his contract prior to the 2015 NFL season. If Alshon
Jeffery's existing NFL player contract is fulfilled, Fantex will be entitled to 13%, or $0.22 million, pursuant to our brand
contract with Alshon Jeffery. Alshon Jeffery could cease playing football in the NFL at any time due to illness, injury or
death, if he is dropped from the team and unable to secure a new contract, if he incurs negative publicity or if he is
suspended or banned from the NFL.

•

The profitability of Alshon Jeffery's brand contract is substantially dependent upon his ability enter into additional highvalue NFL player contracts, and on his ability to successfully attract and retain endorsements during his playing career and
thereafter that exceed the amounts he has attracted historically and/or generate other brand income after his playing career.
If Alshon Jeffery does renegotiate his current NFL player contract and enter into additional high-value NFL player
contracts, there is no guarantee that any portion of such contracts will consist of guaranteed money. For a more detailed
description of the valuation of the Alshon Jeffery brand contract, please see the section entitled "—Alshon Jeffery Brand
Contract, at Estimated Fair Value" beginning on page 121.

•

Alshon Jeffery has been an NFL football player for less than three full seasons and has limited historical data upon which
to base our valuation and projections of his future earnings potential.

•

Alshon Jeffery may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of
Alshon Jeffery may affect the cash received by us under the brand contract.

•

Future negative publicity could damage Alshon Jeffery's reputation and impair the value of his brand.

•

We have estimated that Alshon Jeffery will have an eleven year NFL career. We have also estimated that Alshon Jeffery
will not play out his existing NFL contract but would renegotiate his contract prior to the 2015 NFL season, and that
Alshon Jeffery will sign a six year contract in 2015 with a total value of $79.4 million. We based our estimate on the
contract value of comparable wide receivers who sign contracts in their third to fifth seasons and ninth to eleventh seasons
and did not account for wide receivers who cease playing football in the NFL due to illness or injury, are dropped from the
team or are suspended or banned. The results on which our projections are based are not typical. It is difficult to estimate
with precision the projected future earnings of Alshon Jeffery in football, football related activities, and other brand income
because such estimation is necessarily based on future events that may or may not occur and that could change based on a
number of factors that are hard to control. As a result, it is difficult to predict an accurate return on investment or rate of
return for an investment in Fantex Series Alshon Jeffery.
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Risks Relating to Michael Brockers
•

Michael Brockers's NFL player contract is a significant portion of the current amounts we would receive under his brand
contract.

•

The profitability of Michael Brockers's brand contract is substantially dependent upon his ability to play out his existing
NFL player contract and enter into additional high-value NFL player contracts, and on his ability to successfully attract and
retain endorsements during his playing career and thereafter that exceed the amounts he has attracted historically and/or
generate other brand income after his playing career. If Michael Brockers does enter into additional high-value NFL player
contracts, there is no guarantee that any portion of such contracts will consist of guaranteed money. For a more detailed
description of the valuation of the Michael Brockers brand contract, please see the section entitled "—Michael Brockers
Brand Contract, at Estimated Fair Value" beginning on page 125.

•

Michael Brockers has been an NFL football player for less than five full seasons and has limited historical data upon which
to base our valuation and projections of his future earnings potential.

•

Michael Brockers may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of
Michael Brockers may affect the cash received by us under the brand contract.

•

Future negative publicity could damage Michael Brockers's reputation and impair the value of his brand.

•

We have estimated that Michael Brockers will have a twelve year NFL career and sign a five year contract in his fifth
season (2016) for $45.1 million. We based our estimate on the contract value of comparable defensive tackles who sign
contracts in their fourth to sixth season and did not account for defensive tackles who cease playing football in the NFL due
to illness or injury, are dropped from the team or are suspended or banned. The results on which our projections are based
are not typical. It is difficult to estimate with precision the projected future earnings of Michael Brockers in football,
football related activities, and other brand income because such estimation is necessarily based on future events that may or
may not occur and that could change based on a number of factors that are hard to control. As a result, it is difficult to
predict an accurate return on investment or rate of return for an investment in Fantex Series Michael Brockers.

Risks Relating to Mohamed Sanu
•

Mohamed Sanu's NFL player contract is a significant portion of the current amounts we would receive under his brand
contract.

•

Mohamed Sanu is under a contract with the Cincinnati Bengals through the 2015 NFL season, during which he is
scheduled to receive $1.27 million. However, this amount is not guaranteed. Assuming the contract is fulfilled, Fantex will
be entitled to 10%, or $127,000, pursuant to our brand contract with Mohamed Sanu. Mohamed Sanu could cease playing
football in the NFL at any time due to illness, injury or death, if he is dropped from the team and unable to secure a new
contract, if he incurs negative publicity or if he is suspended or banned from the NFL.

•

The profitability of Mohamed Sanu's brand contract is substantially dependent upon his ability to enter into additional highvalue NFL player contracts, and on his ability to successfully attract and retain endorsements during his playing career and
thereafter consistent with amounts he has attracted historically and/or generate other brand income after his playing career.
If Mohamed Sanu does enter into additional high-value NFL player contracts, there is no guarantee that any portion of such
contracts will consist of guaranteed money. For a more detailed description of
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the valuation of the Mohamed Sanu brand contract, please see the section entitled "—Mohamed Sanu Brand Contract, at
Estimated Fair Value" beginning on page 127.
•

Mohamed Sanu has been an NFL football player for only two seasons and has limited historical data upon which to base
our valuation and projections of his future earnings potential.

•

Mohamed Sanu may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of
Mohamed Sanu may affect the cash received by us under the brand contract.

•

Future negative publicity could damage Mohamed Sanu's reputation and impair the value of his brand.

•

We have estimated that Mohamed Sanu will have a nine year NFL career and sign a four year contract in his fifth season
(2016) for $24 million and a one year contract in his ninth season (2020) for $3.0 million. We based our estimate on the
contract value of comparable wide receivers who sign contracts in their fourth to sixth season and ninth season and did not
account for wide receivers who cease playing football in the NFL due to illness or injury, are dropped from the team or are
suspended or banned. The results on which our projections are based are not typical. It is difficult to estimate with precision
the projected future earnings of Mohamed Sanu in football, football related activities, and other brand income because such
estimation is necessarily based on future events that may or may not occur and that could change based on a number of
factors that are hard to control. As a result, it is difficult to predict an accurate return on investment or rate of return for an
investment in Fantex Series Mohamed Sanu.

Risks Relating to EJ Manuel
•

EJ Manuel's NFL player contract is a significant portion of the current amounts we would receive under his brand contract.

•

The profitability of EJ Manuel's brand contract is substantially dependent upon EJ Manuel's ability to enter into additional
high-value, multi-year NFL player contracts, and on his ability to successfully attract and retain endorsements during his
playing career and thereafter significantly in excess of amounts he has attracted historically and/or generate other brand
income after his playing career. If EJ Manuel does enter into additional high-value, multi-year NFL player contracts, there
is no guarantee that any portion of such contracts will consist of guaranteed money. For a more detailed description of the
valuation of the EJ Manuel brand contract, please see the section entitled "—EJ Manuel Brand Contract, at Estimated Fair
Value" beginning on page 116.

•

EJ Manuel has been an NFL football player for only one season and has limited historical data upon which to base our
valuation and projections of his future earnings potential.

•

EJ Manuel has incurred other secured debt, including mortgage payables, the payment of which may adversely impact his
ability to make payments under the brand contract.

•

EJ Manuel may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of EJ
Manuel may affect the cash received by us under the brand contract.

•

Future negative publicity could damage EJ Manuel's reputation and impair the value of his brand.

Risks Relating to Vernon Davis
•

Vernon Davis's NFL player contract is a significant portion of the current amounts we may receive under his brand
contract.
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•

The profitability of Vernon Davis's brand contract is substantially dependent upon Vernon Davis's ability to enter into at
least one additional high-value, multi-year NFL player contract and on his ability to successfully attract and retain
endorsements during his playing career and thereafter in excess of amounts he has attracted historically and/or generate
other brand income after his playing career. For a more detailed description of the valuation of the Vernon Davis brand
contract, please see the section entitled "—Vernon Davis Brand Contract, at Estimated Fair Value" beginning on page 118.

•

Vernon Davis has incurred other secured debt, including auto loans and mortgage payables, the payment of which may
adversely impact his ability to make payments under the brand contract.

•

Vernon Davis may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of
Vernon Davis may affect the cash received by us under the brand contract.

•

Future negative publicity could damage Vernon Davis's reputation and impair the value of his brand.

Risks Relating to Arian Foster
•

Arian Foster's NFL player contract is a significant portion of the current amounts we would receive under his brand
contract.

•

The profitability of Arian Foster's brand contract is substantially dependent upon Arian Foster's ability to enter into at least
one additional multi-year NFL player contract on economic terms that are comparable to his existing NFL player contract,
and, to a lesser extent, on his ability to successfully attract and retain endorsements during his playing career and thereafter
in excess of amounts he has attracted historically and/or generate other brand income after his playing career. For an
updated description of the status of the Arian Foster brand contract, please see the section entitled "—Arian Foster Brand
Contract, at Estimated Fair Value" beginning on page 128.

•

Arian Foster may suffer from an injury, illness or medical condition. For example, during a regular season NFL game on
November 3, 2013 Arian Foster suffered a back injury, which required surgery and resulted in him missing the rest of the
2013 NFL playing season.

•

Future negative publicity could damage Arian Foster's reputation and impair the value of his brand.

Risks Relating to our Tracking Stock Structure
•

There are numerous risks you should be aware of with respect to how we intend to structure our business and our proposed
tracking stock structure.

•

A specified portion of the ABI associated with each of our brand contracts will be attributed to our platform common stock
rather than the associated tracking stock. Therefore each of our tracking stocks will only partially reflect the economic
performance of the associated brand contract and other assets and expenses of the associated tracking stock.

•

As a series of our common stock, each of our tracking stocks will be exposed to additional risks associated with our
company as a whole, including any individual tracking stock that exists at the time of the offering or that we may establish
and issue in the future.

•

We could be required to use assets attributed to one tracking stock to pay liabilities attributed to another tracking stock.

•

The market price of our tracking stocks may not reflect the intrinsic value or performance of the associated brand contract
or contract party.
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•

The market price of our tracking stocks may be more volatile than other publicly traded common stock because of our
unique capital structure.

•

Our capital structure may create conflicts of interest for our board of directors and management, which could have a
material adverse effect on the market value of any of our tracking stocks.

•

Our parent and certain directors of our parent, as holders of our platform common stock and other series of our common
stock, will have control over key decision making as a result of their control over a majority of our voting stock.

•

Ownership of our platform common stock by our parent company and any of our officers or directors, may create, or
appear to create, conflicts of interest with holders of our tracking stocks.

•

Our officers and directors may have a conflict of interest or appear to have a conflict since almost all of our officers are
also officers of Fantex Holdings.

•

Our capital structure may decrease the amounts available for the payment of dividends to holders of our tracking stocks.

•

You may not have any remedies under Delaware law if the actions of our directors or officers adversely affect the market
value of any of our tracking stocks.

•

We may dispose of assets of the Alshon Jeffery Brand without your approval.

•

Holders of any of our tracking stocks may not be adequately compensated if we sell all or substantially all of the assets of
the associated tracking stock.

•

Holders of any of our tracking stocks may receive less consideration upon a sale of the assets attributed to the associated
tracking stock than if that tracking stock were a separate company.

•

In the event of a liquidation of Fantex, holders of any of our tracking stocks will not have a priority with respect to the
assets attributed to the associated tracking stock remaining for distribution to stockholders.

•

Our board of directors may, in its sole discretion, elect to convert any of our tracking stocks into our platform common
stock following the two-year anniversary of the filing of a certificate of designations creating such tracking stock, thereby
changing the nature of your investment and possibly diluting your economic interest in Fantex or creating market
uncertainty regarding the nature of your investment, any of which could result in a loss in value to holders of our tracking
stocks.

Risks Relating to this Offering and the Offering Process
•

There is no current trading market for our Fantex Series Alshon Jeffery and if a trading market does not develop,
purchasers of our Fantex Series Alshon Jeffery may not be able to sell, or may have difficulty selling, their shares.

•

Our Fantex Series Alshon Jeffery is not a "covered security," or otherwise exempt from the "blue sky" securities laws
governing sales and purchases of Fantex Series Alshon Jeffery in each of the fifty states, and therefore we must register in
each state in which offers and sales will be made.

•

State securities laws may limit secondary trading, which may restrict the states in which and conditions under which you
can sell shares of our Fantex Series Alshon Jeffery.
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•

We expect that our offering will primarily attract individual investors, and therefore our initial public offering price may
not be sustainable if and when trading begins, and the price of our Fantex Series Alshon Jeffery could decline rapidly and
significantly.

•

If you purchase shares of our Fantex Series Alshon Jeffery in this offering, your interest will be diluted to the extent of the
difference between the initial public offering price per share of our Fantex Series Alshon Jeffery and the attributed net
tangible book value per share of our Fantex Series Alshon Jeffery immediately after this offering.

•

We intend to issue additional tracking stocks, which would reduce then-existing investors' percentage of ownership in
Fantex and may dilute our share value.

•

Transaction costs for trades on the FBS alternative trading system, or ATS, could decrease the liquidity of your investment
in our Fantex Series Alshon Jeffery and could reduce or eliminate any positive return on your investment in our Fantex
Series Alshon Jeffery.

•

Our compliance burdens and costs will be significant as a result of operating as a public company, particularly as a result of
our tracking stock structure. Our management will be required to devote substantial time to compliance matters.

•

If Fantex Series Alshon Jeffery is not treated as a class of common stock of Fantex, adverse federal income tax
consequences will result.

Risks Relating to Additional Tracking Stocks That are Outstanding or That May be Issued From Time to Time.
•

Our Fantex Series Alshon Jeffery may be adversely impacted by any non-performing brand contracts, whether or not such
brand contracts are included in the assets attributed to our Fantex Series Alshon Jeffery.

•

If a blog post published about us in August 2013 were held to be in violation of the Securities Act, we could be required to
repurchase securities sold, if any, in our offering of Fantex Series Arian Foster. You should rely only on statements made in
this prospectus in determining whether to purchase shares of our Fantex Series Alshon Jeffery. For a more detailed
discussion, please see the risk factor concerning the August 2013 blog post beginning on page 85.

Risks Relating to Our Affiliate, FBS, and the FBS ATS
•

To own or trade our Fantex Series Alshon Jeffery, you must have a brokerage account with FBS and our Fantex
Series Alshon Jeffery will be traded in the secondary market only through the FBS ATS.

•

The securities settlement process at FBS exposes it to certain risks specific to broker-dealers that clear their own trades,
which include greater sanctions for errors vis-a-vis brokers that outsource these functions to third-party providers.

•

The FBS website and the FBS ATS are each operated on computer hardware that is currently located in a third-party Web
hosting facility and there may be interruptions or delays in service that are out of our, FBS's or the third party's control,
which may result in an inability to sell your shares.

•

If security measures at the FBS website and the FBS ATS are breached and unauthorized access is obtained to a customer's
data, the FBS ATS may be perceived as not being secure and customers may curtail or stop trading on the platform.
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Risks Relating to the Latitude Given to Our Board and Fantex Holdings
Our board of directors and Fantex Holdings will have extraordinary latitude to make decisions without your consent, and any of these
decisions may have a material and adverse effect on your investment. Our board of directors will make any such decision in accordance
with its good faith business judgment that such decision is in the best interests of our company and the best interests of all of our
stockholders as a whole. In certain circumstances, decisions of our board of directors may also be subject to the approval of the conflicts
committee. This may mean that our board of directors may make a decision that is not necessarily in your best interest but that may be in
the best interests of all of our stockholders as a whole. Significant decisions that may be made by Fantex Holdings or our board of
directors without your consent include the following:
•

Voting. Holders of shares of our tracking stocks and our platform common stock are each entitled to one vote per share of
such stock. Following the consummation of this offering, Fantex Holdings, our parent company, will hold all 100,000,000
outstanding shares of our platform common stock, and thus will hold substantially all of the voting power of our
outstanding common stock. As a result, our parent, Fantex Holdings will have control over key decision making as a result
of their control over a majority of our voting stock, including, for example, election of our board of directors and other
major stockholder decisions, such as a whether or not to enter into a change of control of the Company.

•

Conversion. Our board of directors may, in its sole discretion, elect to convert any of our tracking stocks into our platform
common stock following the two-year anniversary of the filing of a certificate of designations creating such tracking stock,
thereby changing the nature of your investment and possibly diluting your economic interest in our company, which could
result in a loss in value to holders of our tracking stocks.

•

Dividends. Our board of directors is permitted, but not required, to declare and pay dividends on our platform common
stock or any of our tracking stocks. Our board of directors has discretion to declare a dividend on any series of common
stock without declaring a dividend on any other series of our common stock, but not in excess of the available dividend
amounts for each series. We intend to pay cash dividends on a quarterly basis out of available cash for each tracking stock
equal to an amount in excess of 20% of the "available dividend amount" for such tracking stock, provided such dividend is
not expected to have a material impact on our liquidity or capital resources. Our board of directors may change its dividend
policy at any time and from time to time. However, our board of directors will not in any event change the definition of
"available dividend amount" for any series of our common stock or declare dividends on any series of our common stock in
excess of the "available dividend amount" for that series.

•

Sale of Brands. Our board of directors may in its discretion sell all or substantially all of the assets of a tracking stock. If
we do so (but not in connection with a sale of our company as a whole), our board of directors has the discretion to either
pay a dividend to holders of the related tracking stock, redeem shares of the related tracking stock, convert the outstanding
shares of the related tracking stock into platform common stock following the two-year anniversary of the filing of a
certificate of designations creating such tracking stock, or they may choose any combination of the foregoing (however,
they must choose one of these options).

Conflicts of Interest
The offering is being conducted in accordance with the applicable provisions of Rule 5121 of the Conduct Rules of the Financial
Industry Regulatory Authority, Inc., or FINRA, because one of the underwriters, FBS, will have a "conflict of interest" pursuant to
Rule 5121(f)(5)(B) because Fantex is under common control with FBS, and pursuant to Rule 5121(f)(5)(C)(ii) because at least five
percent of the net offering proceeds, not including underwriting compensation, are intended to be directed to
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an affiliate of FBS. Rule 5121 requires that a "qualified independent underwriter" as defined in FINRA Rule 5121 must participate in the
preparation of the registration statement of which this prospectus forms a part and perform due diligence investigations with respect to the
registration statement and this prospectus. Accordingly, Stifel, Nicolaus & Company, Incorporated is assuming the responsibilities of
acting as the "qualified independent underwriter" in the offering. In consideration for its services and expenses as the qualified
independent underwriter, FBS has agreed to pay Stifel, Nicolaus & Company, Incorporated a fee equal to $83,580, assuming the sale of
835,800 shares of Fantex Series Alshon Jeffery in this offering at an initial public offering price of $10.00 per share (in each case, the
amounts set forth on the front cover of this prospectus). Pursuant to FINRA Rule 5121, FBS will not confirm sales to accounts in which it
exercises discretionary authority, if any, without the specific prior written approval of the account holder. See "Underwriting (Conflicts of
Interest)—Conflicts of Interest."
Corporate Information
Our principal executive offices are located at 330 Townsend Street, Suite 234, San Francisco, CA 94107, and our telephone number
is (415) 592-5950. Our website address is www.fantexinc.com. The website address for FBS is www.fantex.com. Neither information
contained on our website or the website of FBS is incorporated by reference into this prospectus, and you should not consider information
contained on either of these websites to be part of this prospectus.
Our logo, "Fantex," and other trademarks or service marks of Fantex Holdings, our parent company, appearing in this prospectus are
the property of Fantex Holdings. This prospectus contains additional trade names, trademarks and service marks of other companies. We
do not intend our use or display of other companies' trade names, trademarks or service marks to imply relationships with, or endorsement
or sponsorship of us by, these other companies. Subsequent use of such trademarks and service marks in this prospectus and prospectus
supplements may occur without their respective superscript symbols ( TM or SM ) in order to facilitate readability and does not constitute a
waiver of any rights that might be associated with the respective trademarks or service marks.
Implications of Being an Emerging Growth Company
As a company with less than $1.0 billion in revenue during our last fiscal year, we qualify as an "emerging growth company" as
defined in the Jumpstart our Business Startups Act of 2012, or the JOBS Act. An emerging growth company may take advantage of
specified reduced reporting and other burdens that are otherwise applicable generally to public companies. These provisions include:
•

a requirement to have only two years of audited financial statements and only two years of related MD&A;

•

an exemption from the auditor attestation requirement on the effectiveness of our internal control over financial reporting;

•

an extended transition period for complying with new or revised accounting standards;

•

reduced disclosure about the Company's executive compensation arrangements; and

•

no non-binding advisory votes on executive compensation or golden parachute arrangements.

We may take advantage of these provisions for up to the last day of the fiscal year following the fifth anniversary of the date of the
first sale of common equity securities pursuant to an effective registration statement under the Securities Act or such earlier time when we
are no longer an emerging growth company. We would cease to be an emerging growth company if we have more than $1.0 billion in
annual revenues, have more than $700 million in market value of our capital stock held by non-affiliates, or issue more than $1.0 billion of
non-convertible debt over a three-year period. We may
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choose to take advantage of some but not all of these reduced burdens. We have taken advantage of other reduced reporting requirements
in this prospectus, and we may choose to do so in future filings. To the extent we do, the information that we provide stockholders may be
different than you might get from other public companies in which you hold equity interests.
Subsequent Events
On April 28, 2014, we issued 421,100 shares of Fantex Series Vernon Davis for net proceeds of $4,000,450, after deducting
underwriting discounts payable by us, and soon thereafter paid $4,000,000 (less $0.2 million to be held in escrow until six months of
consecutive payments due under the brand contract have been timely delivered to us) of such proceeds to Vernon Davis to cover the
purchase price under our brand contract with him. We simultaneously received approximately $0.4 million from Vernon Davis as ABI
under the brand contract from and after October 30, 2013 and through the consummation of the offering of Fantex Series Vernon Davis.
102,454 shares of Fantex Series Vernon Davis were purchased by Fantex Holdings in the initial public offering of shares of our Fantex
Series Vernon Davis. Under the terms of the underwriting agreement, Fantex Holdings will not transfer, sell or otherwise dispose of any
shares purchased by it for a period of 180 days after the effective date of that offering. Fantex Holdings has further represented that it will
not sell any shares of Fantex Series Vernon Davis purchased in that offering absent a subsequent registration statement.
On May 27, 2014, the Board of Directors of the Company declared a cash dividend of $0.70 per share of Fantex Series Vernon
Davis. The dividend was paid on August 18, 2014 to holders of such shares at the close of business on August 15, 2014.
On July 21, 2014, we issued 523,700 shares of Fantex Series EJ Manuel for net proceeds of $4,975,150, after deducting underwriting
discounts payable by us, and soon thereafter paid $4,975,000 (less $0.25 million to be held in escrow until six months of consecutive
payments due under the brand contract have been timely delivered to us) of such proceeds to EJ Manuel to cover the purchase price under
our brand contract with him. 250,000 shares of Fantex Series EJ Manuel were purchased by Fantex Holdings, and 27,934 shares of Fantex
Series EJ Manuel were purchased by certain directors of Fantex Holdings in the initial public offering of shares of our Fantex Series EJ
Manuel. Under the terms of the standby purchase agreement, none of these purchasers will transfer, sell or otherwise dispose of any shares
purchased by them for a period of 180 days after the effective date of that offering. Fantex Holdings and any such directors of Fantex
Holdings have further represented that they will not sell any shares of Fantex Series EJ Manuel purchased in that offering absent a
subsequent registration statement.
On October 21, 2014, the Board of Directors of the Company declared a cash dividend of $0.30 per share of Fantex Series Vernon
Davis. The dividend was paid on November 26, 2014 to holders of Fantex Series Vernon Davis at the close of business on November 25,
2014.
On November 3, 2014, we issued 164,300 shares of Fantex Series Mohamed Sanu for net proceeds of $1,560,850, after deducting
underwriting discounts payable by us, and paid $1,560,000 (less $78,000 to be held in escrow until six months of consecutive payments
due under the brand contract have been timely delivered to us) of such proceeds to Mohamed Sanu to cover the purchase price under our
brand contract with him. 78,000 shares of Fantex Series Mohamed Sanu were purchased by Fantex Holdings and 10,365 shares of Fantex
Series Mohamed Sanu were purchased by certain directors of Fantex Holdings in the initial public offering of shares of our Fantex Series
Mohamed Sanu. Under the terms of the standby purchase agreement, none of these purchasers will transfer, sell or otherwise dispose of
any shares purchased by them for a period of 180 days after the effective date of that offering. Fantex Holdings and any such directors of
Fantex Holdings have further represented that they will not sell any shares of Fantex Series Mohamed Sanu purchased in that offering
absent a subsequent registration statement.
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On January 9, 2015, we entered into a brand contract with Michael Brockers and his affiliate, Brockers Marketing, LLC. This brand
contract entitles us to receive 10% of Michael Brockers's brand income from and after October 15, 2014. As consideration for the ABI
under the brand contract, we will pay Michael Brockers a one-time cash amount of $3.44 million (less $0.172 million to be held in escrow
until six months of consecutive payments due under the brand contract have been timely delivered to us) contingent upon our ability to
obtain financing for the purchase price. Our ABI under the brand contract is contingent upon our payment of the purchase price following
the consummation of this offering.
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THE OFFERING
Shares offered

835,800 shares of Fantex Series Alshon Jeffery.

Common stock to be outstanding after this offering

100,000,000 shares of platform common stock, 421,100 shares of Fantex Series
Vernon Davis, 523,700 shares of Fantex Series EJ Manuel, 164,300 shares of
Fantex Series Mohamed Sanu and 835,800 shares of Fantex Series Alshon Jeffery.

Offering type

The offering is being conducted on a best efforts, all or none basis. To the extent
that there is insufficient interest in shares of our Fantex Series Alshon Jeffery, this
offering will be cancelled and no shares of our Fantex Series Alshon Jeffery would
be sold to the public.

Voting rights

The holders of shares of our tracking stock, including Fantex Series Alshon
Jeffery, and our platform common stock are each entitled to one vote per share of
such stock. Following the consummation of this offering, Fantex Holdings, our
parent company, will continue to hold substantially all of the voting power of our
outstanding common stock. See "Description of Capital Stock."

Conversion

Our board of directors may, at any time following the two-year anniversary of the
filing of a certificate of designations creating Fantex Series Alshon Jeffery, convert
shares of our Fantex Series Alshon Jeffery into fully paid and non-assessable
shares of our platform common stock at a conversion ratio to be determined by
dividing the fair value of a share of our Fantex Series Alshon Jeffery by the fair
value of a share of our platform common stock. For a further description, including
how we would determine the fair value of shares of our platform common stock
and our Fantex Series Alshon Jeffery, please see "Description of Capital Stock."

Liquidation

In the event of a liquidation, dissolution or winding up of Fantex, including a
change of control of Fantex, after payment or provision for payment of our debts
and liabilities, each share of our common stock (including each of our tracking
stocks and the platform common stock) will be entitled to receive a proportionate
interest in the net assets of Fantex remaining for distribution to holders of common
stock equal to the fair value of such share, provided that if the assets legally
available for distribution to the holders of common stock are insufficient to permit
the payment in full to each share of common stock the amount to which they
would otherwise be entitled, then such assets available for distribution to the
holders of common stock will be distributed to all holders of common stock
ratably in proportion to the full amounts which they would be entitled to receive on
shares of common stock held by them. If all distributions required above are made
and there remain any assets available for distribution to holders of common stock
such assets shall be
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divided among the holders of common stock in proportion to the amounts that
were payable as required above in respect of the shares held by them. For a further
description, including how we would determine the fair value of shares of our
platform common stock and our tracking stocks, please see "Description of Capital
Stock."
Dividends

To date, we have never declared or paid any cash dividends on our capital stock
other than (1) a dividend of $0.70 per share on our Fantex Series Vernon Davis,
paid on August 18, 2014 to holders of such shares at the close of business on
August 15, 2014, and (2) a dividend of $0.30 per share on our Fantex Series
Vernon Davis, paid on November 26, 2014 to holders of such shares at the close of
business on November 25, 2014. We intend to pay cash dividends on a quarterly
basis out of available cash for each tracking stock, including our Fantex
Series Alshon Jeffery, equal to an amount in excess of 20% of the "available
dividend amount" for such series, provided such dividend is not expected to have a
material impact on our liquidity or capital resources. The available dividend
amount for any tracking stock is, as of any particular date, an amount equal to the
lesser of (a) total assets of our company legally available for the payment of
dividends under Delaware law and (b) an amount equal to (i) the excess of the total
assets attributed to the applicable tracking stock over the total liabilities attributed
to such tracking stock, less the par value of the outstanding shares of such tracking
stock; or (ii) if there is no such excess, the attributable income of the tracking stock
for the fiscal year in which the dividend is being declared and/or the preceding
fiscal year.

Use of proceeds

As consideration for the ABI under our brand contract with Alshon Jeffery we will
pay him a one-time cash amount of $7.94 million contingent upon our ability to
obtain financing. We will use up to $7.94 million of our net proceeds from this
offering, together with existing cash and cash equivalents if necessary, to fund the
payment of this purchase price to Alshon Jeffery. See "Use of Proceeds."
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Electronic form and transferability

Fantex Series Alshon Jeffery (and any shares of our platform common stock
issuable upon conversion of Fantex Series Alshon Jeffery) will be issued in
electronic form only and will be available exclusively through our broker-dealer
affiliate, FBS. Shares of our Fantex Series Alshon Jeffery are new securities; there
are currently none issued and there is currently no established market. We do not
intend to apply for a listing of our Fantex Series Alshon Jeffery or our platform
common stock on any securities exchange or for their inclusion in any established
automated dealer quotation system. Accordingly, we cannot assure you as to the
development or liquidity of any market for our Fantex Series Alshon Jeffery or our
platform common stock. Neither Fantex Series Alshon Jeffery nor our platform
common stock will be listed on any exchange and neither will be transferable
except through the FBS ATS. There can be no assurance that an active trading
market for Fantex Series Alshon Jeffery or platform common stock will develop,
or that you will be able to resell shares of our Fantex Series Alshon Jeffery or
platform common stock at a price that would reflect their fundamental value, if at
all.

Standby Purchases

Under the terms of the standby purchase agreement, we expect that Fantex
Holdings, our parent company, will agree to purchase from FBS, at the initial
public offering price, up to 400,000 shares of Fantex Series Alshon Jeffery in this
offering, and we expect certain directors of Fantex Holdings will agree to purchase
from FBS, at the initial public offering price, up to an aggregate of 169,660 shares
of Fantex Series Alshon Jeffery in this offering. Sales of shares to Fantex Holdings
or any directors of Fantex Holdings will only be made if FBS represents in writing
that it is unable to locate other qualified purchasers to purchase the shares at the
initial public offering price. Under the terms of the standby purchase agreement
and pursuant to FINRA Rule 5110(g)(1), neither Fantex Holdings nor any directors
of Fantex Holdings will sell, transfer, assign, pledge or hypothecate such shares of
Fantex Series Alshon Jeffery, nor will they engage in any hedging, short sale,
derivative, put or call transaction that would result in the effective economic
disposition of any shares purchased by them (i) for a period of 180 days after the
effective date of this offering or (ii) thereafter unless the offering of such shares is
registered pursuant to a subsequent registration statement. For further information
regarding these standby shares, please see the section entitled "Underwriting
(Conflicts of Interest)."

U.S. federal income tax consequences

For material U.S. federal income tax consequences of the acquisition, ownership,
disposition and conversion of Fantex Series Alshon Jeffery and platform common
stock, please see "Material U.S. Federal Income Tax Considerations" herein.
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Maximum Investment Limits and Financial
Suitability

An investment in Fantex Series Alshon Jeffery is subject to certain maximum
investment limits, some of which are based on financial suitability. See
"Underwriting (Conflicts of Interest)—Offering Process—Maximum Investment
Limits and Financial Suitability."

Risk factors

You should read "Risk Factors" for a discussion of factors you should carefully
consider before deciding to invest in our Fantex Series Alshon Jeffery.

OTC trading symbol
The number of shares of our common stock to be outstanding after this offering is based on the following outstanding shares of our
company as of January 16, 2015:
•

100,000,000 shares of our platform common stock;

•

421,100 shares of our Fantex Series Vernon Davis;

•

164,300 shares of our Fantex Series Mohamed Sanu;

•

523,700 shares of our Fantex Series EJ Manuel; and

•

no other outstanding tracking stocks;

and excludes 7,500,000 shares of our platform common stock reserved for future issuance under our 2013 Equity Incentive Award Plan.
Except as otherwise indicated, all information in this prospectus assumes:
•

that our certificate of designations for Fantex Series Alshon Jeffery, which we will file in connection with the
consummation of this offering, is in effect; and

•

no purchases of Fantex Series Alshon Jeffery by Fantex Holdings or its directors in this offering. We expect Fantex
Holdings and certain directors of Fantex Holdings will agree to purchase up to 400,000 shares and 169,660 shares,
respectively, of our Fantex Series Alshon Jeffery in this offering (up to approximately 68.2% of the shares being offered by
this prospectus) at the initial public offering price upon written confirmation from FBS that it is unable to locate other
qualified purchasers for the shares at the initial public offering price.
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QUESTIONS AND ANSWERS
Q:

What is our business?

A:

We are a brand acquisition, marketing and brand development company whose focus is on acquiring minority interests in the
income associated with the brands of professional athletes, entertainers and other high-profile individuals and assisting such
individuals in enhancing the reach and value of their respective brands. We intend to focus our business on three core areas:
evaluating, targeting and accessing individuals and brands with the potential to generate significant brand income, acquiring
minority interests in such brand income, and assisting our acquired brands in increasing their value via technology and through
leveraging our marketing, advertising and strategic partnering expertise.

Q:

What are the securities that we are offering?

A:

We are offering shares of our Fantex Series Alshon Jeffery. We have entered into a brand contract with Alshon Jeffery, a
professional athlete in the National Football League, or NFL, pursuant to which we will acquire an interest equal to 13% of the
gross monies or other consideration (including rights to make investments) that Alshon Jeffery receives from and after
September 7, 2014 with respect to brand income payable to Alshon Jeffery under his NFL player contract, and from and after
September 18, 2014 with respect to all other brand income, subject to specified exceptions and net of certain related expenses
(such as legal fees, travel expenses and self-employment taxes), as a result of his activities in the NFL and related fields (including
activities in a non-NFL football league), such as broadcasting and coaching. We are attributing 95% of our acquired brand income,
or ABI, under the Alshon Jeffery brand contract to a tracking unit that we refer to as the Alshon Jeffery Brand. Our Fantex
Series Alshon Jeffery is intended to track and reflect the separate economic performance of the Alshon Jeffery Brand. In addition,
we will attribute to the Alshon Jeffery Brand certain expenses of Fantex, including in certain cases expenses related to other series
of our common stock that may be issued from time to time in the future. See "Management and Attribution Policies."
Holders of shares of our Fantex Series Alshon Jeffery will have no direct investment in the businesses or assets attributed to the
Alshon Jeffery Brand. Rather, an investment in Fantex Series Alshon Jeffery will represent an ownership interest in our company
as a whole.

Q:

Are there any risks associated with an investment in our Fantex Series Alshon Jeffery?

A:

Yes . Our Fantex Series Alshon Jeffery is highly risky and speculative. Investing in our Fantex Series Alshon Jeffery should be
considered only by persons who can afford the loss of their entire investment. Please see "Risk Factors" beginning on page 41.

Q:
A:

Will we offer additional securities in the future?
We have also entered into brand contracts with Arian Foster, effective February 28, 2013, as amended, Vernon Davis, effective
October 30, 2013, EJ Manuel, effective February 14, 2014, Mohamed Sanu, effective May 14, 2014 and Michael Brockers,
effective January 9, 2015. We intend to enter into additional brand contracts in the future with other individuals with the potential
to generate significant brand income, and in some cases, with the affiliates of these individuals, who we refer to, together with the
individual, as the contract party. We are actively pursuing these additional brand contracts, but as of the date of this prospectus we
have no current commitments to enter into another brand contract. All of our brand contracts, including those that we enter into in
the future with other contract parties, are or are expected to be contingent upon obtaining financing to fund the acquisition of the
minority interest in the respective brands, and we
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intend to finance the acquisition of additional brands, at least in part, through the issuance of additional tracking stocks linked to
the value of such brands.
Q:

What happens to the remaining 5% of the ABI under the Alshon Jeffery brand contract?

A:

The Alshon Jeffery Brand will initially include as an attributed asset 95% of ABI under our Alshon Jeffery brand contract. The
remaining 5% of our ABI under the Alshon Jeffery brand contract will be attributed to another series of our common stock that we
refer to as our platform common stock. We also intend to attribute a similar interest of each of our future brand contracts to our
platform common stock, such that our platform common stock would have an interest in the ABI of all of our brand contracts. We
intend to use the income attributed to our platform common stock for general corporate and working capital purposes, including
investments and expenses that may be generally applicable to all our brands. The attribution of this income to the platform
common stock also gives our platform common stock a value for purposes of any future conversion of any of our tracking stocks,
including our Fantex Series Alshon Jeffery, into the platform common stock.
The 5% of our ABI under the Alshon Jeffery brand contract that is attributed to the platform common stock is in addition to a fee
in an amount equal to 5% of the amount of gross cash received by us, if any, payable to our parent for services provided by our
parent under a management agreement between our parent and us. For a more detailed description of the management agreement,
please see "Transactions with Related Persons—Management Agreement."

Q:

Who is Alshon Jeffery ?

A:

Alshon Jeffery is a wide receiver for the Chicago Bears in the NFL. He has been in the NFL since 2012. Alshon Jeffery attended
the University of South Carolina, where he played wide receiver in a total of 40 games. In 2010, Alshon Jeffery was an ESPN.com
All-American selection. Also in 2010, Alshon Jeffery was selected as one of three finalists for the Biletnikoff Award, which is
presented to the nation's top college wide receiver, and was named first team All-SEC. Alshon Jeffery set single-season school
records in both receptions (88) and receiving yards (1,517) while at the University of South Carolina. Alshon Jeffery was named
the most valuable player of the 2012 Capital One Bowl, after catching four passes for 148 yards and a touchdown. Alshon Jeffery
entered the NFL draft after his third season at the University of South Carolina. He was selected in the second round, 45 th overall
in the 2012 NFL draft, and signed with the Chicago Bears. In 2013, Alshon Jeffery set the Chicago Bears single-game receiving
record with 249 yards against the Minnesota Vikings. Alshon Jeffery was selected to the NFL Pro Bowl following the 2013
season. Alshon Jeffery was born on February 14, 1990 and was 24 years old as of the start of the 2014 NFL season.
On October 7, 2012, Alshon Jeffery suffered a fractured bone in his right hand during a regular season game against the
Jacksonville Jaguars, which resulted in him missing four games in the 2012 NFL playing season. On November 19, 2012, Alshon
Jeffery suffered a knee injury during a regular season game against the San Francisco 49ers. He did not return to the game, and this
injury required arthroscopic knee surgery, which was performed on November 21, 2012 and caused Alshon Jeffery to miss two
additional games during 2012 NFL playing season. Alshon Jeffery has experienced these injuries and other instances of normal
wear and tear as an athlete in Division I college football and the NFL and we expect that Alshon Jeffery will continue to
experience such wear and tear. Any worsening of these conditions, or re-injury or new injury, could materially and adversely affect
Alshon Jeffery's playing performance and the value of the Alshon Jeffery Brand.
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Q:

What is the Alshon Jeffery brand contract?

A:

The brand contract is a contract between us and Alshon Jeffery, assigning to us 13% of the Alshon Jeffery brand income from and
after September 7, 2014 with respect to brand income payable under his NFL player contract and from and after September 18,
2014 with respect to all other brand income. In exchange, we have agreed, subject to completion of this offering, to pay Alshon
Jeffery $7.94 million, after which we will have no further payment obligations to him under the brand contract. The brand contract
is intended to be effective in perpetuity and may be terminated only upon mutual agreement of Alshon Jeffery and us. Any
decision by us to terminate the brand contract will be made solely by our board of directors in good faith and will not be submitted
to a vote of our stockholders. We do not intend to terminate the brand contract with Alshon Jeffery unless we are paid
consideration by him that we deem sufficient to compensate us for any reasonably expected future ABI at the time, or if our
expectation of future ABI under the brand contract is not sufficient in our view to justify incurring continued expense in
connection with maintenance of such brand contract.

Q:

What is brand income under the Alshon Jeffery brand contract?

A:

Brand income means any amounts that Alshon Jeffery may receive from and after September 7, 2014 with respect to brand income
payable to Alshon Jeffery under his NFL player contract and from and after September 18, 2014 with respect to all other brand
income, subject to specified exceptions, as a result of his activities in the sport of football (including NFL and non-NFL activities),
including his employment as a professional athlete and the license or assignment of rights in his persona, including use of his
name, voice, likeness, image, signature, talents, live or taped performances, in connection with motion pictures, television and
Internet programming, radio, music, literary, talent engagements, personal appearances, public appearances, records and recording,
or publications; any use of his persona for purposes of advertising, merchandising, or trade, including sponsorships, endorsements
and appearances, and any other license or assignment of rights in his persona, to generate income; and any other personal services
performed by Alshon Jeffery which are of the type typically performed by individuals in the field of football because of their status
as a professional athlete or other professional within the field of football (including, without limitation, sports casting, coaching,
participating in sports camps, acting as spokesperson).

Q:

Is there anything excluded from brand income under the Alshon Jeffery brand contract?

A:

Yes . We will not be entitled to any amounts related to any income received by Alshon Jeffery that is not specifically included in
his brand income, such as investments and income not related to professional football and related fields. In addition, Alshon
Jeffery has elected to exclude from brand income (i) all amounts payable to Alshon Jeffery for participation in any NFL game,
including any preseason game, Pro Bowl or other postseason game, if he is excused from such participation without pay by the
NFL or Chicago Bears as a result of any injury, illness, physical or mental condition, bereavement or birth of his child; (ii) all
amounts payable to him as a result of his activities undertaken as an actor or on-screen talent in connection with any form of
scripted or unscripted entertainment content developed or produced by Relativity Sports, LLC, Relativity Media, LLC or any of
their respective affiliates, in any form of media now known or hereafter devised; and (iii) any proceeds from life, disability or
injury insurance policy covering Alshon Jeffery.

Q:

Do investors in Fantex Series Alshon Jeffery invest directly in Alshon Jeffery?

A:

No . Investors in our Fantex Series Alshon Jeffery are investing in Fantex and not in the brand contract or Alshon Jeffery.
However, Fantex Series Alshon Jeffery is intended to track and reflect
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the separate economic performance of the Alshon Jeffery brand contract. Only Fantex will have rights under the brand contract and
recourse against Alshon Jeffery.
Q:

Will you report separate financial information about the Alshon Jeffery tracking stock?

A:

Yes. Although investors in our Fantex Series Alshon Jeffery are investing in our securities and not in the brand contract or Alshon
Jeffery, we will report and include as an exhibit in our periodic filings that we make under the Securities Exchange Act of 1934, as
amended, or the Exchange Act, unaudited attributed financial information that will include balance sheet, statement of operations
and cash flow information for each tracking stock, including Fantex Series Alshon Jeffery, as well as an explanation of the
methods used in attributing the information to the tracking stock. In addition, we would provide in such exhibit for each tracking
stock comparative financial information together with a discussion and analysis of that information that described reasons for
changes between periods and other developments or events material to the performance of such tracking stock.
In addition, at least until such time as we no longer have significant concentration among our brands relative to our consolidated
financials we will include in our audited annual reports statements of cash receipts from included contracts with respect to each of
our brand contracts.

Q:

How did we verify information provided by Alshon Jeffery?

A:

Prior to entering into the brand contract with Alshon Jeffery, we conducted due diligence and reviewed the included contracts and
other documents to support our estimate of his projected brand income. We also ran credit checks on Alshon Jeffery to verify his
payment history and track record of performing under other obligations. We also commissioned a third-party background check to
determine whether there was any other relevant information that might be useful in our evaluation of the Alshon Jeffery Brand.

Q:

How will we verify information about the brand income of Alshon Jeffery in the future?

A:

Under the Alshon Jeffery brand contract Alshon Jeffery is required to make ongoing payments and reports to us of brand income
as well as other material information, and we have audit rights that we will utilize to verify the information that we receive. In
addition, as noted above, at least until such time as we no longer have significant concentration among our brands relative to our
consolidated financials, a statement of cash receipts from included contracts with respect to each of our brand contracts, including
the Alshon Jeffery brand contract, will be audited on an annual basis.

Q:

How did we determine the purchase price for the ABI under the Alshon Jeffery brand contract?

A:

We determined the purchase price for the ABI based on an arm's-length negotiation with Alshon Jeffery. As part of our assessment
of the value of the ABI, we applied a discounted cash flow analysis to our estimate of the lifetime brand income earning potential
of Alshon Jeffery based on a number of our own estimates and assumptions. Please see "Business" and "Management's Discussion
and Analysis of Financial Condition and Results of Operations—Critical Accounting Policies" for further discussion of the type of
factors that we generally consider in our assessments of value of brands we seek to acquire, as well as specific factors that we
considered in our assessment of Alshon Jeffery's lifetime brand income earning potential.
There can be no assurances that our assumptions and estimates will be accurate, and a failure of any of our assumptions or
estimates to be accurate could have a materially adverse impact on your investment return on our Fantex Series Alshon Jeffery. It
is also important to note that Alshon Jeffery was one of the first contract parties with whom we entered into a brand contract. As a
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result, our assumptions and estimates underlying our valuation of his brand are necessarily subject to greater uncertainty than we
expect would be the case for future brand valuations. In particular, we estimated a significant increase in the lifetime brand income
that we believe Alshon Jeffery may earn as a result of our assumption that he will enter into additional multi-year NFL player
contracts for at least $100.2 million in total. We do not know, however, whether any of our other assumptions and expectations
discussed in this prospectus will prove to be true.
Before you make an investment in our Fantex Series Alshon Jeffery, you should make your own assessment of the value of the
brand contract and the shares of our Fantex Series Alshon Jeffery, including for example your own assessment of Alshon Jeffery's
lifetime brand income earning potential (both from his NFL playing career, endorsements and other brand income generating
activity) as well as the present value of those potential lifetime earnings based on discount rates you think are appropriate to
account for the risks inherent in the assumptions and estimates underlying such assessments.
Q:

Is the Alshon Jeffery brand contract secured by any collateral?

A:

No . The Alshon Jeffery brand contract is not secured by any collateral. In addition, the Alshon Jeffery brand contract also does not
impose any other financial restrictions on him, including any restriction from incurring unsecured debt. The amounts that Alshon
Jeffery owes us under the brand contract are unsecured and payments to us depend on Alshon Jeffery's creditworthiness, which
may change in the future. If Alshon Jeffery incurs additional secured or unsecured debt after this offering, or if he incurs excessive
expenses, he may be impaired in his ability to make payments to us under the brand contract. In addition, additional debt or
expenses may adversely affect his creditworthiness generally, and could result in his financial distress, insolvency, or bankruptcy.
If Alshon Jeffery incurs other indebtedness or expenses and cannot pay all of his indebtedness or expenses, he may choose to make
payments to other creditors rather than us. If Alshon Jeffery declares bankruptcy any amounts owed to us will only be paid out
after all of his secured debt, including mortgage payables, is repaid.

Q:

To the extent that Alshon Jeffery fails to make a required payment under the brand contract can the investors in our
Fantex Series Alshon Jeffery collect payments themselves?

A:

No . The brand contract is between Alshon Jeffery and us, and as a stockholder, you have no rights under the brand contract as a
third-party beneficiary, or otherwise. In the event of any default under the brand contract, you must rely on us to collect any
amounts due and you will be unable to pursue any claims against Alshon Jeffery directly. We intend to enforce all contractual
obligations to the extent we deem necessary and in the best interest of the Company and its stockholders. Express remedies
provided in the brand contract in the event of late payments include (1) payment of interest at the prime rate plus 3% per year, and
(2) public disclosure of such late payments as well as other remedies available to us at law, including the ability to file a judicial
action seeking the payment of all amounts owed to us from Alshon Jeffery and, as applicable, the counterparties to the included
contracts with Alshon Jeffery.

Q:

What happens if Alshon Jeffery is injured or suffers any other illness or medical condition, retires or fails to make an NFL
roster?

A:

A significant portion of Alshon Jeffery's brand income is dependent on his continued satisfactory performance in the NFL and is
not guaranteed. If he retires from the NFL at any time within two years following this offering, other than as a result of injury,
illness or medical condition, we may elect in our sole discretion to terminate the brand contract and he will be required to pay us
approximately $8.36 million (net of any amounts previously paid to us by him pursuant to the brand contract). Otherwise, if he
stops playing in the NFL for any reason, either voluntary or
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involuntary, his brand income would likely decline. Alshon Jeffery has no obligation to take any actions to generate brand income,
and subject to the limited obligation to reimburse us funds as discussed above, he may choose not to do anything to generate brand
income following the date on which we pay the purchase price.
Q:

Will we make dividend payments on Fantex Series Alshon Jeffery or other series of our common stock that may be
outstanding in the future?

A:

Our board of directors would be permitted, but not required, to declare dividends from time to time on any series of our common
stock, including Fantex Series Alshon Jeffery. Dividends will be limited to an amount up to the "available dividend amount" for
such series. We intend to pay periodic cash dividends out of available cash for each tracking stock, including Fantex Series Alshon
Jeffery, equal to an amount in excess of 20% of the "available dividend amount" for each such tracking stock. Our board of
directors may change its dividend policy at any time and from time to time, and we may retain some or all available funds and
future income to support our operations and finance the growth and development of our business as well as, in some
circumstances, invest some of the available funds to further enhance a brand or acquire additional ABI in a brand if we believe that
those would be more productive uses of some or all of the available funds. However, our board of directors will not in any event
change the definition of "available dividend amount" for any series of our common stock or declare dividends on any series of our
common stock in excess of the "available dividend amount" for that series. Please see "Dividend Policy."

Q:

What happens if we convert shares of Fantex Series Alshon Jeffery into platform common stock?

A:

Our board of directors may, at any time following the two-year anniversary of the filing of a certificate of designations creating
Fantex Series Alshon Jeffery resolve to convert shares of our Fantex Series Alshon Jeffery into fully paid and non-assessable
shares of our platform common stock at a conversion ratio to be determined by dividing the fair value of a share of our Fantex
Series Alshon Jeffery by the fair value of a share of our platform common stock. For example, if a share of Fantex Series Alshon
Jeffery had at the time of determination a fair value of $10.00, and a share of platform common stock had at the time of
determination a fair value of $5.00, then if our board of directors elected to convert Fantex Series Alshon Jeffery into platform
common stock, each holder of Fantex Series Alshon Jeffery would receive two shares of platform common stock for each share of
Fantex Series Alshon Jeffery held by them. For a further description, including how we would determine the fair value of shares of
our platform common stock and our Fantex Series Alshon Jeffery, please see "Description of Capital Stock."

Q:

Under what circumstances do we anticipate that we might convert shares of Fantex Series Alshon Jeffery into platform
common stock?

A:

Although our board of directors may, at any time following the two-year anniversary of the filing of a certificate of designations
creating Fantex Series Alshon Jeffery resolve to convert shares of our Fantex Series Alshon Jeffery into shares of our platform
common stock, we anticipate doing so only in the following circumstances:
•

Fantex Series Alshon Jeffery is no longer an actively traded stock as determined in good faith by our board of
directors or a committee of our board of directors, such as, for example, if Alshon Jeffery suffers an injury, illness,
medical condition or dies, and his brand income diminishes as a result and there is little if any expectation that his
brand income will materially increase in the future. In this case our board of directors may convert the shares of
Fantex Series Alshon Jeffery into platform common stock as a means of retiring Fantex Series Alshon Jeffery, and
our board of directors may do so in this circumstance even if the
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platform common stock is not an actively traded stock as determined in good faith by our board of directors or a
committee of our board of directors.
•

other special or extraordinary circumstances exist, such as a potential restructuring, reorganization or change of
control of Fantex. We would not expect our board of directors to approve a conversion in this circumstance unless
there is an active trading market for the platform common stock at the time of such conversion.
We structured our tracking stocks to provide the board with discretion to determine whether and when to convert a
tracking stock into platform common stock in part because our tracking stock and our business model are each
unique and unproven and we wanted to maintain flexibility to reorganize our operations if our board of directors
deems it to be in the best interest of the Company and all of our stockholders.

Q:

What happens if we sell all or substantially all of our assets of the Alshon Jeffery Brand?

A:

If we sell all or substantially all of the assets of the Alshon Jeffery Brand (but not in connection with a sale of our company), our
board of directors will either pay a dividend to holders of our Fantex Series Alshon Jeffery, redeem shares of Fantex Series Alshon
Jeffery, convert the outstanding shares of our Fantex Series Alshon Jeffery into our platform common stock following the two-year
anniversary of the filing of a certificate of designations creating such tracking stock or any combination of the foregoing. See
"Description of Capital Stock—Common Stock—Mandatory Dividend, Redemption and/or Conversion on Disposition of Assets."

Q:

What happens if we are sold or are otherwise liquidated?

A:

In the event of a sale or a liquidation, dissolution or winding up of our company, including a change of control, and after payment
or provision for payment of our debts and liabilities, each share of our common stock will be entitled to receive a proportionate
interest in our net assets remaining for distribution to holders of common stock equal to the fair value of such share, or if sufficient
funds are not available (including, for example, as a result of satisfying liabilities of the company), then a portion of such amount
shared ratably with other holders of common stock. As a result, holders of Fantex Series Alshon Jeffery would not necessarily
receive upon a liquidation amounts equal to the cash received by Fantex under the Alshon Jeffery brand contract, after expenses
that are attributable to Fantex Series Alshon Jeffery. See "Description of Capital Stock."

Q:

How will shares of my Fantex Series Alshon Jeffery be treated for United States federal income tax purposes?

A:

Fantex Series Alshon Jeffery should be treated as stock of our company for U.S. federal income tax purposes. There are, however,
no court decisions or other authorities directly bearing on the tax effects of the issuance and classification of stock with the features
of Fantex Series Alshon Jeffery, so the matter is not free from doubt. In addition, the Internal Revenue Service has announced that
it will not issue advance rulings on the classification of an instrument with characteristics similar to those of Fantex Series Alshon
Jeffery. Accordingly, no assurance can be given that the views expressed in this paragraph, if contested, would be sustained by a
court. It is possible that the Internal Revenue Service could successfully assert that the issuance of Fantex Series Alshon Jeffery
could be taxable to us and the exchange of Fantex Series Alshon Jeffery for shares of our platform common stock would not
qualify as a tax-free recapitalization. You should consult your tax advisor regarding the tax consequences of an investment in
Fantex Series Alshon Jeffery.
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Q:

How is Fantex Series Alshon Jeffery being offered?

A:

Our Fantex Series Alshon Jeffery is being offered through a best efforts, all or none basis, by the underwriters, with Stifel,
Nicolaus & Company, Incorporated, acting as the "qualified independent underwriter." To the extent that there is insufficient
interest in shares of our Fantex Series Alshon Jeffery, this offering will be cancelled and no shares of our Fantex Series Alshon
Jeffery would be sold to the public. The process for placing orders in the offering is different from that used for most public
offerings of equity securities. You should carefully read the section entitled "Underwriting (Conflicts of Interest)—Offering
Process" for additional information regarding how to place an order for our Fantex Series Alshon Jeffery.

Q:

Will I receive a certificate for my Fantex Series Alshon Jeffery?

A:

No . The shares of our Fantex Series Alshon Jeffery will be issued in book-entry form only. We will act as registrar and transfer
agent and will maintain a book-entry record of the holders of shares of our Fantex Series Alshon Jeffery.

Q:

Will Fantex Series Alshon Jeffery be listed on an exchange?

A:

To the extent available, buy and sell orders will be posted and executed by the FBS ATS, which is an alternative trading system as
defined under the Exchange Act. Our Fantex Series Alshon Jeffery will not be listed on a stock exchange such as the New York
Stock Exchange or NASDAQ.

Q:

Can I purchase Fantex Series Alshon Jeffery using my existing brokerage account?

A:

No . In order to purchase shares of our Fantex Series Alshon Jeffery, either in this offering or subsequent to this offering, investors
are required to open a brokerage account with our broker-dealer affiliate, FBS. You will not be able to purchase or sell any shares
of our Fantex Series Alshon Jeffery through any other brokerage account or any exchange or trading system. See "Underwriting
(Conflicts of Interest)—Offering Process."

Q:

What is FBS and what role does it play in the offering and subsequent trading market?

A:

FBS is our affiliated broker-dealer and is regulated by the SEC and FINRA. FBS is serving as an underwriter in this offering,
along with Stifel, Nicolaus & Company, Incorporated, a "qualified independent underwriter" as defined in FINRA Rule 5121. In
addition, FBS is registered as an alternative trading system, which we refer to as the FBS ATS, with the SEC. Upon completion of
this offering, buy and sell orders for shares of our Fantex Series Alshon Jeffery will be posted on the FBS ATS under the symbol
"Fantex Alshon Jeffery." FBS will be the exclusive broker-dealer for executing trades in our Fantex Series Alshon Jeffery.
Therefore, if you would like to execute any trades in our securities you first must open a brokerage account with FBS. Stifel,
Nicolaus & Company, Incorporated will not be responsible for executing any trades in our Fantex Series Alshon Jeffery following
this offering. FBS may act as principal or agent in these transactions, and may also act as a market-maker in the secondary market
from time to time. However, it is not obligated to make a market in Fantex Series Alshon Jeffery and if it does so it may
discontinue any market-making at any time without notice, in its sole discretion. Currently, FBS is not expecting to act as a
market-maker in the secondary trading market for Fantex Series Alshon Jeffery, though it will periodically reassess whether to do
so. FBS may in the future also consider contacting other broker-dealers to assess their interest in making markets in the securities
of Fantex on the FBS ATS. If we have limited or no market-makers at any time, the liquidity of the secondary market for Fantex
Series Alshon Jeffery may be materially adversely affected.
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Q:

What is the FBS ATS?

A:

Our affiliate, FBS, operates an alternative trading system registered with the SEC. Qualified investors will be required to open
brokerage accounts with FBS in order to invest in our securities, initially Fantex Series Vernon Davis, and Fantex Series Alshon
Jeffery being offered hereby, and in the future, additional securities that we may register and issue from time to time. Investors
who have an account with FBS may post "bid" and "ask" orders for our securities with FBS that will be matched with other orders
on the FBS ATS. Our securities will be exclusively traded on the FBS ATS. FBS will accept only limit orders for trades in Fantex
Series Alshon Jeffery and other securities on the FBS ATS.

Q:

How can I sell my shares in Fantex Series Alshon Jeffery if I decide that I no longer wish to hold them?

A:

FBS ATS has agreed to post buy and sell orders for shares of our Fantex Series Alshon Jeffery upon completion of this offering. If
you decide to sell shares of our Fantex Series Alshon Jeffery, you must pay a commission to FBS. Payment of this brokerage fee
may negate or mitigate any appreciation on shares of our Fantex Series Alshon Jeffery or cause you to incur a loss on your
investment.

Q:

Does Fantex participate in the FBS ATS as an investor?

A:

No . Neither we nor the officers, directors, employees, promoters or affiliates of Fantex, Fantex Holdings or FBS will be allowed
to purchase any shares in the offering or execute trades in the secondary market for our or their own accounts through FBS or on
the FBS ATS, except with respect to any standby purchases made by Fantex Holdings or any directors of Fantex Holdings or
where FBS is acting as a market-maker on the FBS ATS. FBS has no current intention of acting as a market-maker in the
secondary market for Fantex Series Alshon Jeffery.

Q:

What is the relationship between Fantex, Fantex Holdings and FBS?

A:

Fantex Holdings was incorporated on April 9, 2012. FBS was formed on May 7, 2012 as a wholly-owned subsidiary of Fantex
Holdings. We were incorporated on September 14, 2012 as a wholly-owned subsidiary of Fantex Holdings. Following this
offering, FBS will continue to be a wholly-owned subsidiary of Fantex Holdings, and Fantex Holdings will own 100% of our
outstanding shares of platform common stock, 24.3% of our Fantex Series Vernon Davis, 47.7% of our Fantex Series EJ Manuel,
47.47% of our Fantex Series Mohamed Sanu and no shares of our Fantex Series Alshon Jeffery. To date, Fantex Holdings has
incurred expenses on our behalf and contributed working capital towards our operations. See "Management's Discussion and
Analysis of Financial Condition and Results of Operations—Results of Operations" and "—Liquidity and Capital Resources."
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GLOSSARY OF CERTAIN TERMS
Set forth below is a glossary of certain terms used throughout this prospectus.
"acquired brand income" or "ABI" means as context requires: (1) with respect to the Alshon Jeffery brand contract, the 13% of brand
income of Alshon Jeffery that we are acquiring pursuant to his brand contract; (2) with respect to the Mohamed Sanu brand contract, the 10% of
brand income of Mohamed Sanu that we are acquiring pursuant to his brand contract; (3) with respect to the EJ Manuel brand contract, the 10%
of the brand income of EJ Manuel that we are acquiring pursuant to his brand contract; (4) with respect to the Vernon Davis brand contract, the
10% of the brand income of Vernon Davis that we are acquiring pursuant to his brand contract; (5) with respect to the Arian Foster brand
contract, the 20% of the brand income of Arian Foster that we are acquiring pursuant to such brand contract; (6) with respect to the Michael
Brockers brand contract, the 10% of brand income of Michael Brockers that we are acquiring pursuant to his brand contract; and (7) with respect
to future brand contracts, the negotiated amount of brand income of such contract party that we acquire pursuant to such brand contract.
"Alshon Jeffery" (including related pronouns) means Alshon Jeffery, a wide receiver for the Chicago Bears in the NFL and/or Ben and
Jeffery Inc., an affiliate of Alshon Jeffery, or both jointly and severally, as the context requires.
"Alshon Jeffery Brand" is a tracking unit that our board of directors intends to establish, upon the consummation of the offering of our
Fantex Series Alshon Jeffery. For a description of the assets and liabilities that we are attributing to the Alshon Jeffery Brand, please see
"Management and Attribution Policies—Attribution."
"Arian Foster" (including related pronouns) means Arian Foster, a running back for the Houston Texans in the NFL and/or The Ugly
Duck, LLC, an affiliate of Arian Foster, or both jointly and severally, as the context requires.
"Arian Foster Brand" is a tracking unit that our board of directors intends to establish, upon the consummation of the offering of our Fantex
Series Arian Foster. For a description of the assets and liabilities that we are attributing to the Arian Foster Brand, please see "Management and
Attribution Policies—Attribution."
"Arian Foster Registration Statement" is a separate registration statement on Form S-1 (333-191772) with respect to shares of our Fantex
Series Arian Foster Convertible Tracking Stock, filed with the SEC pursuant to the Securities Act.
"attributable income" with respect to any tracking stock as of any date of determination means the attributable income for such tracking
stock as reflected in the unaudited attributed financial information included as an exhibit to our most recent Exchange Act report.
"brand contract" means as context requires: (1) when referring to Alshon Jeffery, that certain Brand Agreement dated as of September 18,
2014, between Alshon Jeffery and Fantex; (2) when referring to Mohamed Sanu, that certain Brand Agreement dated as of May 14, 2014,
between Mohamed Sanu and Fantex; (3) when referring to EJ Manuel, that certain Brand Agreement dated as of February 14, 2014, between EJ
Manuel and Fantex; (4) when referring to Vernon Davis, that certain Brand Agreement dated as of October 30, 2013, between Vernon Davis and
Fantex; (5) when referring to Arian Foster, that certain Brand Agreement dated as of February 28, 2013, and as amended and restated on
May 24, 2013 and August 21, 2013, between Arian Foster and Fantex; or (6) generally, any future brand agreement that Fantex may enter into
with a contract party.
"brand income" for any brand contract means, generally, the gross monies that a contract party receives as a result of their skills and brand,
including salary and wages from participation in their defined primary occupation, such as an athlete in the NFL, and related fields (including
activities in a
37

Table of Contents
non-NFL football league), such as broadcasting and coaching, but excludes excluded income. For a detailed description of brand income for any
particular contract party, please see "Business."
"contract party" may as context requires refer to: (1) Alshon Jeffery; (2) Mohamed Sanu; (3) EJ Manuel; (4) Vernon Davis; (5) Arian
Foster; (6) Michael Brockers or (7) any specified counterparty to a brand contract, which may include an individual such as a professional athlete
or entertainer, and/or affiliates or affiliated entities of such individual on a joint and several basis.
"EJ Manuel" (including related pronouns) means Erik "EJ" R. Manuel, Jr., a quarterback for the Buffalo Bills in the NFL and/or Kire
Enterprises LLC, an affiliate of EJ Manuel, or both jointly and severally, as the context requires.
"EJ Manuel Brand" is a tracking unit that our board of directors established upon the consummation of the offering of our Fantex Series EJ
Manuel. For a description of the assets and liabilities that we are attributing to the EJ Manuel Brand, please see "Management and Attribution
Policies—Attribution."
"EJ Manuel Registration Statement" is a separate registration statement on Form S-1 (333-194256) with respect to shares of our Fantex
Series EJ Manuel Convertible Tracking Stock, declared effective by the SEC on July 15, 2014.
"excluded income" for any brand contract means, generally, the contract party's income that is specifically excluded from brand income as
specified in the respective brand contract between such contract party and Fantex. For a detailed description of excluded income for any
particular contract party, please see "Business."
"fair value" means:
•

generally, the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. Where available, fair value is based on observable market prices or parameters or derived
from such prices or parameters. Where observable prices or inputs are not available, valuation models are applied; and

•

specifically, with respect to any share of our platform common stock or any of our tracking stocks, fair value will be determined
as the volume weighted average of the closing bid or sale prices, whichever is applicable, of such share over the 20-trading day
period ending on the trading day before the date of determination. However, such value will only be used for any series of our
common stock if our board of directors determines in its good faith judgment that there is an active trading market for that series.
If our board of directors makes a determination that there is no active trading market for any series of our common stock, then the
fair value for such series will be determined, at the discretion of our board of directors, either by our board of directors in their
good faith judgment or by a reputable and independent investment banking or valuation firm experienced in the valuation of
securities selected in good faith by our board of directors, provided, however, that to the extent that our board of directors
determines in its good faith judgment that such series does not have any material value in terms of assets attributable to such
series, including but not limited to any material future brand income or assets, events or circumstances that our management or
our board of directors believe could reasonably result in material brand income in the future, then the fair value for such series
may be determined by our board of directors in their good faith judgment alone. Any such valuation determination will be made,
whether by our board of directors or any independent investment banking, financial advisory or other valuation firm, based on the
contractual value of the brand assets related to the applicable tracking stock, and shall not include any discount for lack of
marketability or liquidity or any minority interest discount (including that such series may not have the rights contractually or
otherwise, to receive dividends). Our board of directors intends
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to use such firm as a general matter unless the assets and expected valuation of the tracking stock are not material.
"Fantex" means Fantex, Inc. In addition, all other references in this prospectus to "the Company," "our company," "we," "us" and "our"
refer to Fantex.
"Fantex Series Alshon Jeffery" is the tracking stock designated to track the Alshon Jeffery Brand and being offered in this offering.
"Fantex Series Arian Foster" is the tracking stock designated to track the Arian Foster Brand offered pursuant to the Arian Foster
Registration Statement.
"Fantex Series EJ Manuel" is the tracking stock designated to track the EJ Manuel Brand offered pursuant to the EJ Manuel Registration
Statement.
"Fantex Series Michael Brockers" is the tracking stock designated to track the Michael Brockers Brand.
"Fantex Series Mohamed Sanu" is the tracking stock designated to track the Mohamed Sanu Brand offered pursuant to the Mohamed Sanu
Registration Statement.
"Fantex Series Vernon Davis" is the tracking stock designated to track the Vernon Davis Brand offered pursuant to the Vernon Davis
Registration Statement.
"FBS" means Fantex Brokerage Services, LLC, a registered broker-dealer affiliated with Fantex.
"FBS ATS" means the alternative trading system operated by FBS.
"Michael Brockers" (including related pronouns) means Michael Brockers, a defensive tackle for the St. Louis Rams in the NFL and/or
Brockers Marketing LLC., an affiliate of Michael Brockers, or both jointly and severally, as the context requires.
"Michael Brockers Brand" is a tracking unit that our board of directors intends to establish, upon the consummation of the offering of our
Fantex Series Michael Brockers. For a description of the assets and liabilities that we are attributing to the Michael Brockers Brand, please see
"Management and Attribution Policies—Attribution."
"Mohamed Sanu" (including related pronouns) means Mohamed Aasin Sanu, a wide receiver for the Cincinnati Bengals in the NFL.
"Mohamed Sanu Brand" is a tracking unit that our board of directors established upon the consummation of the offering of our Fantex
Series Mohamed Sanu. For a description of the assets and liabilities that we are attributing to the Mohamed Sanu Brand, please see
"Management and Attribution Policies—Attribution."
"Mohamed Sanu Registration Statement" is a separate registration statement on Form S-1 (333-196437) with respect to shares of our Fantex
Series Mohamed Sanu Convertible Tracking Stock declared effective by the SEC on October 27, 2014.
"platform common stock" means the series of our common stock provided for in our amended and restated certificate of incorporation into
which our board of directors may determine to convert any tracking stocks, following the two-year anniversary of the filing of a certificate of
designations creating such tracking stock, based on the relative fair values of a share of platform common stock and such tracking stock at the
time of any such conversion.
"qualified independent underwriter" means a qualified independent underwriter as defined under FINRA Rule 5121, and which means a
securities firm that does not have a conflict of interest and that has agreed, in acting as a qualified independent underwriter, to undertake the
legal responsibilities and liabilities of an underwriter under the Securities Act, specifically including those inherent in Section 11 thereof.
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"tracking stock" means any series of our common stock that our board of directors from time to time may designate as tracking a specified
brand contract. See "Description of Capital Stock."
"tracking unit" means a tracking stock relating to a specified brand contract, which the corresponding tracking stock is designated to track.
See "Management and Attribution Policies."
"underwriters" refers to, as the context requires, FBS together with Stifel, Nicolaus & Company, Incorporated, the "qualified independent
underwriter" (as defined in FINRA Rule 5121) in this offering.
"Vernon Davis" (including related pronouns) means Vernon Davis, a tight end for the San Francisco 49ers in the NFL and/or The Duke
Marketing LLC, an affiliate of Vernon Davis, or both jointly and severally, as the context requires.
"Vernon Davis Brand" is a tracking unit that our board of directors established upon the consummation of the offering of shares of our
Fantex Series Vernon Davis. For a description of the assets and liabilities that we are attributing to the Vernon Davis Brand, please see
"Management and Attribution Policies—Attribution."
"Vernon Davis Registration Statement" is a separate registration statement on Form S-1 (333-192476) with respect to shares of our Fantex
Series Vernon Davis Convertible Tracking Stock declared effective by the SEC on April 22, 2014.
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RISK FACTORS
Investing in our Fantex Series Alshon Jeffery involves a high degree of risk. You should carefully consider the risks described below,
together with the other information contained in this prospectus, including our financial statements and the related notes appearing at the end of
this prospectus, and the sections in this prospectus entitled "Business" and "Description of Capital Stock," before making any decision to invest
in shares of our Fantex Series Alshon Jeffery. If any of the events discussed in the risk factors below occur it could have a material and adverse
impact on our business, results of operations, financial condition and cash flows. If that were to happen, the trading price of our Fantex
Series Alshon Jeffery could decline, and you could lose all or part of your investment.
Risks Relating to Our Limited Operating History, Financial Position and Capital Needs
We have incurred significant losses since our inception and anticipate that we will continue to incur losses in the future.
We incorporated in Delaware in September 2012 as a wholly-owned subsidiary of Fantex Holdings. We are currently in a start-up phase
and to date have relied on our parent to conduct our operations. We therefore have a very limited operating history. Investment in our company
is highly speculative because it entails substantial upfront cost and significant risk that we may never become commercially viable. Our parent
has incurred significant expenses on our behalf. Our parent is not obligated to continue to incur expenses on our behalf except as required under
our management agreement with them, and we expect that we will incur significant expenses related to our ongoing operations. For the nine
months ended September 30, 2014 and the years ended December 31, 2013 and 2012, we reported a net loss of approximately $2.6 million,
$3.6 million and $1.1 million, respectively, and had accumulated losses since inception of approximately $7.3 million.
We expect to continue to incur losses for the foreseeable future, and we expect these losses to increase as we continue evaluating, targeting
and accessing brands and negotiating the acquisition of minority interests in those brands that meet our criteria, and as we develop the
infrastructure necessary to support our ongoing operations. We may encounter unforeseen expenses, difficulties, complications, delays and other
unknown factors that may adversely affect our business. The size of our future net losses will depend, in part, on the rate of future growth of our
expenses, the rate at which we are able to acquire brands that meet our criteria and the ability of our acquired brands to generate income and cash
flow. Even if our brands generate cash flows they may not produce payments quickly enough to cover our expenses. If Alshon Jeffery, or any
other individuals with whom we have or may contract in the future, fail to make payments in amounts we expect, or at all, we may never become
profitable. Even if we achieve profitability in the future, we may not be able to sustain profitability in subsequent periods. Our expected future
losses will have an adverse effect on our stockholders' equity and working capital.
We have a very limited operating history, which may make it difficult for you to evaluate the success of our business to date and to assess our
future viability. Our business model also requires us to make substantial upfront payments to our contract parties in exchange for rights to
future payments.
Our operations to date have been limited to organizing and staffing our company, evaluating, targeting and accessing brands that meet our
criteria, negotiating the acquisition of minority interests in those brands, engaging in the registration process for the offering of shares of tracking
stocks relating to our existing brand contracts and managing our brand contracts.
As of the date of this prospectus, we have entered into six brand contracts, one with each of Alshon Jeffery, Michael Brockers, Mohamed
Sanu, EJ Manuel, Vernon Davis and Arian Foster, who are professional athletes in the NFL. We intend to enter into additional brand contracts in
the future with other contract parties and are actively pursuing these brand contracts, but as of the date of this prospectus we have no current
commitments to enter into another brand contract. Each of our brand
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contracts, including our contract with Alshon Jeffery, requires us to make an upfront cash payment, and we expect that any other brand contracts
that we enter into in the future with other contract parties will also require us to make upfront payments, in return for the right to future payments
based on our ABI.
Therefore, our business model requires us to make substantial upfront payments to our contract parties in exchange for rights to future
payments. We will be at risk if for any reason we do not receive those future payments, or if they are less than we would need to be profitable or
to offset our expenses. We have no history to demonstrate, and we can make no assurances, that our business model will be successful, or
whether any of our brand contracts, including our brand contract with Alshon Jeffery, will be profitable. Our only completed offerings to date are
our offering of shares of our Fantex Series Vernon Davis, our offering of shares of our Fantex Series EJ Manuel and our offering of shares of our
Fantex Series Mohamed Sanu. Consequently, it will be difficult for anyone to predict our future success, performance or viability, and more
difficult than it would be if we had a longer operating history and/or successful brand contracts to judge the viability of our business model, and
any such predictions may not be accurate or reliable.
We may not receive the cash amounts that we expect, or any at all, from our brand contract with Alshon Jeffery or from any current or
future brand contracts and we may never generate sufficient income to become profitable.
As of September 30, 2014, we have not generated any income or cash flow from any brand contract other than the Vernon Davis brand
contract and the EJ Manuel brand contract and following completion of this offering, our brand contracts with Vernon Davis, EJ Manuel,
Mohamed Sanu and Alshon Jeffery will represent our only source of cash flows. We may not receive the cash amounts that we expect, or any at
all, from our brand contract with Alshon Jeffery or from any other brand contracts.
Our ability to generate income from the brand contracts and become profitable will depend, among other things, upon our ability to
successfully evaluate, target and access brands that have the potential to generate significant brand income, acquire a minority interest in the
brand income from these brands for an appropriate purchase price, aid our acquired brands in enhancing their value in amounts sufficient to
provide a return on our investment, and enforce the brand contracts and collect our ABI with respect to these brands. Even if we are able to
successfully do these and other things that are within our control there are numerous other factors, some of which are not within our control, that
might impact our ability to generate income or cash flows or be profitable, including those discussed in these Risk Factors and elsewhere in this
prospectus.
In addition, there are numerous risks and uncertainties associated with the brands in which we invest, including that the success of our
brand contracts will depend upon the contributions, success and longevity of an individual in his primary occupation, such as an athlete in the
NFL. Therefore, we are unable to predict the timing or amount of future cash receipts, or when or if we will be able to achieve or maintain
profitability. Even if we are able to acquire, manage and develop brands as described above, we anticipate incurring significant costs associated
with our efforts to achieve or maintain profitability.
Our business strategy depends in large part on our ability to build a robust platform of brands by entering into additional brand contracts.
Even if we complete this offering of Fantex Series Alshon Jeffery we may not be able to enter into additional brand contracts in the future,
or enter into the number of additional brand contracts that we anticipate would be necessary to support our business model.
Our strategy of enhancing brand reach and brand value for our acquired brands depends in large part on our ability to build a robust
platform of brands and benefit from economies of scale and an ability to cross-pollinate and share best practices across our acquired brands. For
example, any direct
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investment of resources that we make in any promotional activities relative to our Alshon Jeffery Brand must exceed a return that is at least
approximately eight times our investment in order to increase the value of such tracking stock. Thus, unless we achieve significant economies of
scale in our ability to deliver brand enhancing value at a low cost across all our tracking stocks (by, for example, utilizing fixed, in-house
personnel rather than incurring out-of-pocket third party costs), then we will not likely be able to make investments at a cost that would allow for
a positive return on our investment. Accordingly, we are actively pursuing additional brand contracts that we intend to enter into in the future.
However, as of the date of this prospectus, we have no current commitments to enter into another brand contract.
We do not know if future potential contract parties will agree to enter into additional brand contracts and we may not be able to attract
sufficient additional brand contracts. For example, future potential contract parties may not view the brand contract as an attractive value
proposition to them due to any number of factors, including differing expectations of an appropriate purchase price that reflects the agreed upon
ABI, which may be based on any number of factors, such as:
•

we and future potential contract parties may not agree on the assumptions and estimates used to determine the estimated future
earnings of potential contract parties;

•

potential contract parties may not want to incur legal, tax and other burdens associated with entering into a brand contract,
including, for example, ongoing information and disclosure requirements, as well as the potential risk, due to the lack of any
currently binding or authoritative guidance from the IRS, that the ABI we are purchasing from the contract party could be
reportable income for the contract party, and, as a result, that it may not be fully deductible for U.S. federal income tax purposes;

•

the potential impact of possible disclosure of the terms of material included contracts, and the impact that these disclosure
obligations may have on the ability of a contract party to enter into additional endorsement deals or to participate in other brandincome generating activities;

•

any negative perception by the media, fans, leagues, clubs or others of our business model;

•

any negative perception by the media, fans, leagues, clubs or others of any of our current contract parties or other future contract
parties, as a result of their decision to enter into a brand contract with us, or otherwise; and

•

the performance of our brand contracts or other brand contracts that we may enter into in the future, and/or the performance of the
related tracking stock, which may be worse than anticipated.

As a result, we may be forced to revise our business model to attract additional brand contracts. For example, we are not currently
contractually obligated to expend capital on enhancing the brand value of our contract parties. Contract parties may require us to contractually
agree to provide certain minimum levels of marketing services in order to enter into brand contracts, which we may not be able to provide or
which may not give us sufficient return on capital to make the brand contract profitable. Moreover, we or our parent may be asked to provide an
indemnity to the contract party against any tax risk to them as a result of the uncertainty discussed above. For example, our parent has agreed to
provide an indemnity to each of our current contract parties if their respective ABI is reportable and not deductible, and either we or our parent
may have to agree to similar tax indemnities for future contract parties until there is additional guidance in this area or sufficient history with our
contract parties. Even if potential contract parties are willing to agree to enter into additional brand contracts with us, the leagues, team owners,
players associations, endorsement partners, elected officials or others may take actions that could restrict our ability or make it more costly for us
to enter into future brand contracts. And even if we are successful in entering into additional brand contracts with additional contract parties, we
may not be successful in conducting offerings to finance the purchase price under these brand contracts.
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We will need to obtain additional funding to acquire additional brands and we may also need additional funding to continue operations. If
we fail to obtain the necessary financing, or fail to become profitable or are unable to sustain profitability on a continuing basis, then we
may be unable to continue our operations at planned levels and we may be forced to significantly delay, scale back or discontinue our
operations.
We will require additional capital to fund our operations, and if we fail to obtain necessary financing, our business plan may not be
successful.
Any brand contracts that we enter into in the future with other contract parties will require us to make substantial upfront payments to
acquire the ABI under such brand contracts. We do not, and following this offering we do not expect to have, the necessary funds that we would
need to make any of these upfront payments under future brand contracts. Therefore, we expect that our future brand contracts for the
foreseeable future will be contingent upon obtaining financing to fund the acquisition of the ABI in the respective brands, and we intend to
finance these acquisitions through the issuance of additional tracking stocks linked to the value of such brands. Such financing may be expensive
and time consuming to obtain, and we may not have investor interest that would enable us to obtain such financing.
In addition, our operations (excluding upfront payments under future brand contracts) have consumed substantial amounts of cash since
inception, and we expect they will continue to consume substantial amounts of cash as we aggressively build our platform of brands and our
internal marketing, compliance and other administrative functions. To date, these operations have been financed primarily by equity
contributions from our parent. We are dependent on the continued support of our parent; at this time our parent intends to continue to fund
operations for at least the next 12 months. Our parent has no obligation to continue to finance our operations except as required under our
management agreement with them. Although we believe the net proceeds from this offering together with existing cash and cash equivalents and
interest thereon will be sufficient to fund our projected operating expenses for the next 12 months, as noted above, we will require additional
capital to finance the acquisition of future brands, and we may also need to raise additional funds sooner if our operating and other expenses are
higher than we expect or our cash received from brand contracts is lower than we expect.
Until we can generate a sufficient amount of cash from our brand contracts, if ever, we expect to finance future cash needs through public
or private equity or debt offerings. Additional capital may not be available on reasonable terms, if at all. If we are unable to raise additional
capital in sufficient amounts or on terms acceptable to us we may not be able to continue to acquire additional ABI in other brands and we may
have to significantly delay, scale back or discontinue our operations. If we raise additional funds through the issuance of additional debt or
equity securities it could result in dilution to our existing stockholders, and/or fixed payment obligations that could reduce our ability to pay
dividends or otherwise fund our other operations. Furthermore, these securities may have rights senior to those of our common stock and could
contain covenants that would restrict our operations and potentially impair our competitiveness, such as limitations on our ability to incur
additional debt, limitations on our ability to acquire, sell or license brands without consent and other operating restrictions that could adversely
impact our ability to conduct our business. Any of these events could significantly harm our business, financial condition and prospects.
Our forecast of the period of time through which our financial resources will be adequate to support our operations (excluding upfront
payments under future brand contracts) is a forward-looking statement and involves risks and uncertainties, and actual results could vary as a
result of a number of factors, including the factors discussed elsewhere in this "Risk Factors" section. We have based this estimate on
assumptions that may prove to be wrong, and we could utilize our available capital
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resources sooner than we currently expect. Our future funding requirements, both near and long-term, will depend on many factors, including,
but not limited to:
•

the rate at which we begin to realize income under our existing brand contracts, as well as under any additional brand contracts
that we may enter into in the future;

•

the cost of our efforts to evaluate, target and access the brands that meet our criteria, as well as the cost and expense of
negotiating any new brand contracts;

•

our ability to enter into additional brand contracts, and if so the amount of the upfront purchase price that we would have to pay to
acquire rights under any such brand contracts;

•

the number and characteristics of any new brand contracts that we may enter into;

•

the cost and expenses of any equity or debt financings that would be necessary to pay the purchase price under any additional
brand contracts, and any regulatory or other delays in any of these offering processes;

•

the effect of competing technological and market developments;

•

the cost of establishing and building our sales, marketing and compliance capabilities; and

•

the rate at which we invest in marketing and other costs to assist our acquired brands in building and enhancing the value of their
brands.

If a lack of available capital means that we are unable to expand our operations or otherwise capitalize on our business opportunities, our
business, financial condition and results of operations could be materially adversely affected.
Risks Relating to Our Brand Contracts and Our Business
Our principal source of cash flows for the foreseeable future will be derived from our brand contracts.
Our principal source of cash flows for the foreseeable future will be derived from our brand contracts. There are a number of risks relating
to brand contracts. If any of these risks occur it could have a material and adverse impact on our business, financial condition and results of
operations.
We have very limited experience managing brand contracts and we have very limited historical performance data about our brand contracts.
We entered into our first brand contract with Arian Foster on February 28, 2013, a subsequent contract with Vernon Davis on October 30,
2013, a contract with EJ Manuel on February 14, 2014, a contract with Mohamed Sanu on May 14, 2014, a contract with Alshon Jeffery on
September 18, 2014 and finally, a contract with Michael Brockers on January 9, 2015. As of January 16, 2015, the only cash due to us under
these brand contracts is the ABI under the Vernon Davis brand contract from and after October 30, 2013, the ABI under the EJ Manuel brand
contract from and after February 14, 2014 and the ABI under the Mohamed Sanu brand contract from and after May 14, 2014. Due to our limited
experience with brand contracts, we do not have any historical performance data regarding our ability to generate cash receipts from the
management of brand contracts and the likelihood of long-term performance of the contract party, or our ability to aid our brands in enhancing
their brand reach and brand value. As a result, the brand contracts that we enter into may generate lower ABI than we anticipate, or none at all.
We may therefore pay a purchase price for ABI that is too high. As we gain more experience with our brand contracts, we may change how we
estimate the brand value of future brand contracts, and investors who invest early may not benefit from the experience that we gain from our
early brand contracts.
45

Table of Contents
Our cash received under our brand contracts will depend upon the continued satisfactory performance of the related contract party, and we
do not have any rights to require the contract party to take any actions to attract or maintain or otherwise generate brand income.
Some or all of the brand income that a contract party is expected to generate is contingent on continued satisfactory performance and is not
guaranteed. Although we structure our brand contracts so that the contract party maintains the substantial majority of future brand income to help
ensure that the contract party will maintain incentives to continue to generate brand income, we can provide no assurances that the contract party
will do so. The contract party may retire from such contract party's primary occupation, such as an athlete in the NFL, at any time and for any
reason, subject only to a requirement to repay us the amount of the purchase price we paid such contract party, plus certain expenses and net of
any amounts already paid to us, if the contract party retires within two years. In addition, if the contract party voluntarily retires during such
period, such contract party may have other obligations under other contracts to pay back upfront payments, such as a signing bonus, and the
contract party may not have the funds to meet all of its obligations at that time. The contract party has no obligation to take any actions to
generate brand income, and may choose not to do anything to generate brand income. In addition, even if the contract party chooses to engage in
additional brand income generating activities, their ability to do so may be restricted under their existing or future contracts. Moreover, brand
income under our brand contracts generally only includes income that the contract party may receive in the future in such contract party's
primary occupation at the time, such as an athlete in the NFL, and related fields, such as broadcasting and coaching. Our brand contract contains
no restriction on the ability of the contract party to change professions or earn money in unrelated fields, and such income may not be brand
income. In any of these events, we may lose some or all of the brand income in the future under a brand contract, in which case our cash receipts
would decline.
The contract party is neither our affiliate, nor a director, officer or employee of our company and owes no fiduciary duties to us or any of our
stockholders. The contract party has no obligation to enhance the value of the brand or disclose information to our stockholders.
Events in the contract party's personal life, including relationships with spouse, family, friends, etc. could have a significant impact on the
contract party's performance on the field. The contract party's obligations to disclose such personal events is limited to the obligations under the
brand contract and the contract party is under no obligation to disclose any personal matters to the holders of shares of our tracking stocks.
Furthermore, although the contract party is contractually obligated to disclose all material facts to us, we cannot guarantee that the contract party
will comply with such disclosure requirements or that we can independently verify or uncover material events in the contract party's personal
life. In addition, the contract party has no obligation to enhance the value of his brand. For example, Vernon Davis chose not to participate in the
San Francisco 49ers' offseason conditioning program in 2014 and therefore did not earn a $200,000 workout bonus for which he was eligible.
Vernon Davis also was fined $70,000 for failing to attend a mandatory 2014 preseason minicamp. In addition, a contract party in the NFL may
agree to a salary reduction to assist his team in staying within the league salary cap, to be on a more competitive team, or to stay with a specific
team, all of which may have the effect of reducing potential brand income and conflict with stockholders' interests in maximizing brand income.
Since the contract party's obligations under the brand contract are solely limited to obligations owed to us, the holders of shares of our tracking
stocks have no contractual right to enforce such obligations against the contract party. Furthermore, since the contract party is neither a director
nor an officer of our company, such contract party owes no fiduciary obligations to the holders of shares of our tracking stocks. As a result, our
stockholders will have no recourse directly against the contract party, either under the brand contract or under the securities laws.
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Profitability of our brand contracts may also depend upon the contract party's ability to attract and maintain endorsements and attract and
maintain other brand income generating activities.
The purchase price that we expect to pay for future ABI under our brand contracts is based on our assumption that the contract party will
generate brand income in excess of that which may be predictable under existing contracts that are included in brand income, or included
contracts. Therefore, we expect that the contract party will need to be able to maintain existing included contracts as well as attract and maintain
additional endorsements and other brand income generating activities. As noted above, the contract party has no obligation to take any actions to
generate brand income, or to take any actions to increase the amount of brand income that the contract party currently generates. However, even
if the contract party desires to and attempts to attract and maintain additional endorsements and other brand income generating activities there
can be no assurances that such contract party will be able to do so.
Competition for endorsements and other brand income opportunities is intense. These opportunities may depend on a variety of factors,
including the primary occupation, such as an athlete in the NFL, and perceived value of such profession to marketing executives, and on-field
factors in the primary occupation, such as quality of the contract party's performance, whether or not the contract party plays for a winning team,
plays in post-season games or wins individual awards or is named to the Pro Bowl or All-Pro Team, the market in which the contract party
performs, skill of the contract party at the contract party's position, the style of play and potential to perform in the future, as well as intangible
traits off the field such as personality, personal drive and ambition, "likability," authenticity and consistency. Thus, future endorsements and
other brand income opportunities may be difficult to attract and maintain, and they may not generate as much brand income as we expect or that
they have historically. A downturn in the performance of the contract party or even the team on which the contract party plays, whether the
current team or a different team, could adversely affect such contract party's ability to attract and maintain endorsements. Even if the contract
party enters into multi-year agreements that are capable of generating significant brand income, such agreements may have termination clauses
relating to performance, character or other reasons, or such agreements may become the subject of disputes. We will have no rights under our
brand contracts to require the contract party to pursue any remedies or engage in any disputes with any third parties.
Brand income may decrease due to factors outside the control of the contract party, such as an injury, illness, medical condition or death of
the contract party, or due to other factors such as public scandal or other reputational harm to the contract party. In any such event, we do
not maintain any insurance against such an event, and it is likely that the brand income with respect to such brand contract will not return to
its prior levels or may cease completely.
Our focus for the foreseeable future is to enter into brand contracts with high-profile athletes who play professional sports. For example,
Alshon Jeffery, Michael Brockers, Mohamed Sanu, EJ Manuel, Vernon Davis and Arian Foster are athletes in the NFL. There is a high risk of
injury in many professional sports, and in particular in the NFL. For instance, on November 12, 2013, Arian Foster was placed on season-ending
injured reserve list as a result of suffering a back injury. Nevertheless, we do not maintain any insurance against the loss of any brand income as
a result of injury, illness, medical condition or death of the contract party. Therefore, if a contract party becomes injured or sustains a serious
illness or other adverse medical condition in the course of his professional career or otherwise, or dies, the brand income, and thus our ABI,
would likely be dramatically less than we anticipate, and it is likely that such brand income would not return to its prior levels or may cease
completely.
In some cases, we may also expect to receive material amounts of brand income from existing and future endorsement agreements entered
into by the contract party, as well as other public activities related to the primary occupation of the contract party, such as television
broadcasting. We believe that
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the contract party's ability to attract and maintain any such endorsement agreements as well as other sources of brand income could depend on
the contract party's reputation and ability to be viewed favorably by the public. Prior to entering into a brand contract, we assess the character
and reputation of the contract party and the brand through our independent assessments, industry references and background checks conducted
by third parties. However, there can be no assurance that our review process uncovers all facts and characteristics that could adversely affect the
reputation of a contract party or the value of the brand contract, or that our assessment of reputational risk based on our due diligence is accurate.
Even if our review process provides us with an accurate assessment of the character and integrity of a contract party as of the date of our review,
there can be no assurance that circumstances in the future will not change, or that a contract party may not suffer reputational damage in the
future, whether as a result of future behavior or otherwise.
Any harm to the public reputation of a contract party, or association of the contract party's name with a public scandal, may reduce the
contract party's ability to enter into and maintain future endorsements and other sources of brand income and as a result, brand income would
likely decrease or may cease completely.
The contract party or other third parties may refuse or fail to make payments to us under the brand contracts.
Our cash flows depend on contract parties and other third parties making payments of ABI to us. A contract party or other third party may
dispute amounts to which we believe we are entitled, or may be unwilling or unable to make payments to which we are entitled, including for
reasons discussed elsewhere in these risk factors.
In either event, we may become involved in a dispute with the contract party or other third party regarding the payment of such amounts,
including possible litigation. Disputes of this nature could harm the relationship between us and the contract party or other third party, and could
be costly and time-consuming for us to pursue.
Failure of the contract party or other third party to make payments of our ABI to us for any reason would adversely affect our business and
in particular the value of your tracking stock if the failure to pay relates to the brand contract associated with any tracking stocks.
In addition, if the contract party or other third party who may be obligated to make payments to us were to become the subject of a
proceeding under the United States Bankruptcy Code or a similar proceeding or arrangement under another state, federal or foreign law, our
rights and interests under the brand contract or otherwise may be prejudiced or impaired, perhaps significantly so. In such circumstances, we
may be precluded, stayed or otherwise limited in enforcing some or all of our rights under the brand contract or otherwise and realizing the
economic and other benefits contemplated therein. To the extent we do not receive payments under a brand contract to which we would
otherwise be entitled as a result of any such debtor relief laws, then the amount of such payments we do not receive will nonetheless be
attributable to the respective tracking stock. In such an event, such shortfall in income will be treated as a general expense of Fantex and be
shared pro rata (calculated based on attributable income) among all of our then outstanding tracking stocks. As a result, the market value of your
tracking stock could decline if another brand contract that is not related to your tracking stock is unenforceable as a result of debtor relief laws.
For a further description of covered amounts please see "Management and Attribution Policies—Attribution—Covered Amounts."
Our brand contracts are not secured by any collateral or guaranteed or insured by any third party other than the contract party, and you
must rely on Fantex to pursue remedies against the contract party in the event of any default.
The payments under a brand contract will be unsecured obligations of the contract party and will not be secured by any collateral, nor
guaranteed or insured by any third party or governmental
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authority. Therefore, we will be limited in our ability to collect any payments that may be owed to us under a brand contract if those amounts are
not paid. Generally, we would have to pursue remedies against the contract party or other third parties to whom our ABI was assigned by the
contract party.
If the contract party defaults under the brand contract, there can be no assurances that the contract party will have adequate resources, if
any, to satisfy any obligations to us under the brand contract. In addition, our brand contracts will require that our ABI be directly assigned to us
by the contract party where commercially practicable. It may be necessary, therefore, for us to also pursue remedies against counterparties to
included contracts. These counterparties may assert that the assignment of brand income by the contract party did not create an obligation of
their part to pay any brand income to us.
If a contract party does not comply with the terms of an included contract, our management, at its discretion, could decide not to pursue
damages for the contract party's breach, which could adversely affect the amount of brand income that we receive under a contract.
Moreover, payment of the ABI is an obligation of the contract party to us, not obligations to our stockholders, including holders of shares of
our Fantex Series Alshon Jeffery. Our stockholders will have no recourse directly against the contract party.
The brand contract does not restrict the contract party from incurring unsecured or secured debt, nor does it impose any other financial
restrictions on the contract party.
If the contract party incurs additional secured or unsecured debt after entering into a brand contract with us, or if the contract party incurs
excessive expenses, the contract party may be impaired in its ability to make payments to us under the brand contract. In addition, additional
debt or expenses may adversely affect the contract party's creditworthiness generally, and could result in the financial distress, insolvency, or
bankruptcy of the contract party. To the extent that the contract party has or incurs other indebtedness and expenses and cannot pay all of its
indebtedness or expenses, the contract party may choose to make payments to other creditors rather than us.
To the extent a contract party incurs other indebtedness that is secured, such as mortgage, home equity, or auto loans, the ability of the
secured creditors to exercise remedies against the assets of the contract party may impair the contract party's ability to make payments to us
under the brand contract. The contract party may also choose to repay obligations under secured indebtedness before making required payments
on the brand contract because the contract party has no collateral at risk in the case of the brand contract.
The financial and other information that we obtain from the contract party or other third parties may be inaccurate and may not accurately
reflect the true financial position of the contract party, and the risk of default on the brand contract may be significant and may be higher
than we anticipate.
Prior to entering into a brand contract, we conduct a review of the contract party that includes collecting financial and other information
from the contract party to evaluate financial suitability of the contract party, including a review of assets, liabilities, existing commitments, tax
returns and credit scores. We also conduct background checks and obtain credit reports from the major credit rating agencies to help us assess
the ability of the contract party to meet their financial obligations. However, we do not verify this information and it may be inaccurate or
incomplete. For example, the credit score assigned to a contract party may not accurately reflect the actual likelihood that the contract party will
perform under the brand contract because the credit score may be based on outdated, incomplete or inaccurate consumer reporting data, and we
do not verify the information obtained from the contract party's credit report. If information that is supplied to us by the contract party or other
third parties is inaccurate or incomplete, the risk of default on the brand contract may be significant and may be higher than we anticipate.
49

Table of Contents
Our due diligence procedures may not reveal all relevant information regarding a targeted brand acquisition and may result in an inaccurate
assessment of the projected value of an acquired brand.
Prior to entering into a brand contract with an athlete, entertainer or other high profile individual, we conduct due diligence and review the
included contracts of such contract party and other documents to support our estimate of such contract party's projected brand income. As part of
this due diligence process and assessment, we will rely in part on the contract party to fully address our questions by disclosing all relevant
information and, in some cases, on information provided by third parties. However, our due diligence processes may not uncover all relevant
facts, and our brand acquisitions may not be profitable. Although our brand contract with Alshon Jeffery obligates him to, and we intend to
require future contract parties, if any, to contractually agree to, disclose all material facts to us, we cannot guarantee that Alshon Jeffery or any
future contract party will comply with such disclosure requirements or that we can independently verify or uncover material events about Alshon
Jeffery or any such future contract parties.
The valuation of our brand contracts and expected ABI requires us to make material assumptions that may ultimately prove to be incorrect.
In such an event, we could suffer significant losses that could materially and adversely affect our results of operations.
Our principal assets are expected to be derived from our brand contracts with athletes, entertainers and other high-profile individuals. Those
assets are considered "Level 3" assets under ASC 820, Fair Value Measurements and Disclosures, as there is currently no active market where
we are able to observe quoted prices for identical assets. As a result, our valuation of those assets incorporates significant inputs that are not
observable. Fair value of future expected brand income is determined by measuring expected returns on player contracts, anticipated lengths of
player careers and related contracts, anticipated future endorsements and anticipated renewals of existing contracts based on comparable
individuals in the same industry. However, valuation of the expected brand income is highly speculative due to the heavily subjective nature of
identifying comparable athletes or entertainers and is inherently difficult due to the uniqueness of each professional athlete or entertainer and the
limited number of available comparable athletes and entertainers.
The fair value measurement of Level 3 assets is inherently uncertain and creates additional volatility in our financial statements that are not
necessarily related to the performance of the underlying assets. To determine the amount of our purchase price (and the equivalent fair value at
the time) of our brand contract with Alshon Jeffery we applied discount rates ranging from 4.5% to 20.0%, with a weighted average of 11.87%.
We subjectively determined the discount rates applied in our analysis based on assumptions that have not been reviewed by any independent
financial advisor. If we determine in the future that the discount rates we used were too low, then our estimate of the fair value of any of our
brand contracts may be too high. See the section entitled "Management's Discussion and Analysis of Financial Condition and Results of
Operations" for a further discussion of fair value measurements.
Failure of a contract party to adequately protect their intellectual property could injure the value of the contract party's brand.
We invest in high-profile brands through our brand contracts. Therefore, the success of our brand contracts is dependent on the contract
party protecting their brand from intellectual property infringement (such as counterfeiting and other unauthorized uses of their intellectual
property rights). Although the contract parties may seek to protect the intellectual property rights associated with their brand by ensuring that
they own and control certain intellectual property rights in and to those assets and, where appropriate, by enforcing those intellectual property
rights, it may not be possible to detect all instances of brand infringement. Additionally, where instances of brand infringement are detected, we
cannot guarantee that such instances will be prevented as there may be legal or factual
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circumstances that give rise to uncertainty as to the validity, scope and enforceability of a contract party's intellectual property rights. We will
have no rights under the brand contract to enforce any intellectual property rights of the contract party or the brand. Infringement of their
trademark, copyright and other intellectual property rights by others could have an adverse effect on the brand income, and thus the ABI that we
receive under the brand contract. If any contract party were to fail or be unable to secure, protect, maintain and/or enforce the intellectual
property rights that vest in his brand, then we could lose a portion of our cash stream that would have been received from such brand assets.
Our cash received under brand contracts may fluctuate due to seasonality.
The cash receipts under our brand contracts may be subject to seasonal variation, limiting the overall comparability of interim financial
periods. For example, the salary under NFL contracts is usually paid out in even installments during the course of the NFL season, or as a
signing bonus according to varying schedules. The NFL season occurs primarily in the third and fourth quarters of each calendar year. As a
result, our interim results and any quarterly financial information may not be indicative of the financial performance for the whole year.
An economic downturn and adverse economic conditions may harm a contract party's earning potential.
The recent economic downturn and adverse conditions in the global markets may negatively affect the earnings of a contract party. For
example, the NFL market salary cap is dependent upon the revenues the NFL receives. In addition, endorsements may depend in part on the
actual or perceived personal disposable income of consumers and marketing budgets of endorsement partners. These commercial contract
payments are contingent upon the expenditures of businesses across a wide range of industries, which industries may cut costs in response to any
economic downturn.
Our ability to increase the value of any of our brands may be limited and our investments in the promotion of any of our brands may cause
the market value of our stock to decline.
Our management and board of directors will have complete discretion in determining the scope and execution of our brand promotion
efforts, if any, with respect to our brands. Any investment we may make to promote our acquired brands will be for long- or medium-term
results and would not be expected to increase brand income in the near-term, if at all. Any expenditures that we may make on promotional
activities that are attributable to a single brand will be an attributable expense to the associated tracking stock. To the extent that our promotional
activities increase the attributable income of a tracking stock by an amount less than the attributable expenses for the promotion, the attributed
retained earnings of that tracking stock would decline. There can be no assurances that our management will promote any of our brands in a
manner that creates value for the associated tracking stock or any of our other stockholders.
Confidentiality agreements with employees and others may not adequately prevent disclosures of our proprietary information and
confidential information of the contract party.
We have taken measures to protect our proprietary information and confidential information of the contract parties, but these measures may
not be effective. We require new employees and consultants to execute confidentiality agreements upon the commencement of an employment
or consulting arrangement with us. These agreements generally require that all confidential information developed by the individual or made
known to the individual by us during the course of the individual's relationship with us, including for example, information we acquire about the
contract parties, be kept confidential and not disclosed to third parties. These agreements also generally provide that inventions conceived by the
individual in the course of rendering services to us shall be our exclusive property. Nevertheless, employees, collaborators or consultants may
still disclose or misuse our confidential
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information, and we may not be able to meaningfully protect our proprietary information and confidential information of the contract parties. In
addition, others may independently develop substantially equivalent information or techniques or otherwise lawfully gain access to our
proprietary information and confidential information of the contract parties, and thereafter communicate this information to others without
maintaining its confidentiality. If this occurs, it may negatively impact our business and relationships with our current or future contract parties,
and may damage our reputation and limit our ability to enter into new brand contracts. In addition, costly and time-consuming litigation could be
necessary to enforce our proprietary rights or limit the prohibited disclosure of confidential information, and failure to obtain or maintain
protection of our proprietary information or the confidential information of the contract parties could adversely affect our competitive business
position.
Changes in government policy, legislation or regulatory or judicial interpretations could hinder or prevent our ability to conduct our
business operations, including by hindering or preventing our ability to enforce our brand contracts or conduct offerings of tracking stocks.
Changes in government policy, legislation or regulatory or judicial interpretations could hinder or prevent our ability to conduct our
business operations, including by hindering or preventing our ability to enforce our brand contracts or conduct offerings of tracking stocks. For
example, we could be deemed to be subject to insurance and other regulations, which in some circumstances may be applied retrospectively. In
addition, our brand contracts are intended to be effective in perpetuity and may be terminated only upon mutual agreement of the contract party
and us. In some jurisdictions perpetual contracts have been found to be against public policy and therefore terminable in some circumstances.
Our brand contracts are governed by California law, and California legal decisions do not disfavor express contractual terms for indefinite
duration. However, we can provide no assurances that a California court may not rule differently in the future, or that a court of another
jurisdiction might attempt to apply a different choice of law to our brand contracts. If this occurs then we may become involved in expensive and
time consuming litigation, or may be unable in certain cases to enforce our brand contracts. Any other changes in or interpretations of current
laws and regulations could also require us to increase our compliance expenditures, inhibit our ability to enter into new brand contracts or cause
us to significantly alter or to discontinue offerings of additional tracking stocks. Altering the terms of our brand contracts or tracking stocks to
comply with changes in or interpretations of applicable laws and regulations could require significant legal expenditures, increase the cost of
managing or acquiring our brand contracts or make offerings of our tracking stocks less attractive to investors. In addition, our failure to comply
with applicable laws and regulations could lead to significant penalties, fines or other sanctions. If we are unable to effectively respond to any
such changes or comply with existing and future laws and regulations, our competitive position, results of operations, financial condition and
cash flows could be materially adversely impacted.
The leagues, team owners, players associations, endorsement partners, elected officials or others may take actions that could restrict our
ability or make it more costly for us to enter into future brand contracts.
Our business model depends on the cooperation of various third parties. Because the brand contracts and offerings of tracking stocks linked
to the income of professional athletes and entertainers is a novel business model, there may be influential parties with interests that are adverse
or perceived to be adverse to our business, such as sports leagues, sports teams, fantasy sports networks or gambling institutions. These parties
may seek to change the rules, policies, laws, regulations or legal interpretations in ways to prohibit, or limit the success of, our business. For
example, in 2010 the Cantor Futures Exchange received approval from the Commodities Futures Trading Commission to launch the Hollywood
Stock Exchange as a contract market for the trading of box office futures; however, the Motion Picture Association of America successfully
lobbied members of the U.S. congress to pass legislation making trading in box office futures illegal. In a similar manner, influential parties that
perceive our business model to be a threat to their business or detrimental to professional sports
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may attempt to lobby leagues, team owners, players associations, endorsement partners and elected officials to adopt rules, policies, laws,
regulations or legal interpretations that inhibit us from conducting our business. Any such changes may adversely affect the ability of our
contract parties to perform their obligations under brand contracts, or inhibit our ability to enter into new brand contracts with other contract
parties. These changes could cover various requirements of the brand contract, such as prohibiting the sale or assignment of a portion of personal
income, limiting the ability to enter into contracts with an indefinite term or limiting the ability of the contract party to disclose information
about included contracts to us. Any such changes prohibiting, or limiting the enforceability of, any terms in the brand contract could prevent or
inhibit our collection of the ABI to which we are entitled under the brand contract. Any limitations on the ability of the contract party to disclose
information about included contracts to us, or the SEC if we deemed it necessary, could limit the ability of a contract party to enter into such
agreements subsequent to entering into a brand contract with us. Any increase in the expenses associated with our management of the brand
contract or decrease in the expected ABI that we will collect could materially and adversely affect the value of shares of our Fantex
Series Alshon Jeffery.
We are dependent on our management team, and the loss of any key member of this team may prevent us from implementing our business
plan in a timely manner, or at all.
Our success depends largely upon the continued services of our executive officers and other key personnel, particularly Cornell "Buck"
French, our Chief Executive Officer, David Mullin, our Chief Financial Officer, and David Beirne, Chairman of our board of directors. Neither
we nor Fantex Holdings have employment agreements with any of our executive officers or key employees, other than Messrs. French and
Mullin. The material terms of the agreements with Messrs. French and Mullin are described under "Executive Compensation—Executive
Compensation Arrangements." Our executive officers or key employees could terminate their employment with Fantex Holdings or us at any
time without penalty. In addition, we do not maintain key person life insurance policies on any of our employees or any of our contract parties.
The loss of one or more of these executive officers or key employees could seriously harm our business and may prevent us from implementing
our business plan in a timely manner, or at all.
Risks Relating to Each of Our Contract Parties
Our ability to increase the value of our brands may be limited and our investments in the promotion of such brands may cause the market
value of our stock to decline.
Based on publicly reported and widely available information, endorsement deals with professional football players historically appear to
have been significantly smaller than endorsement deals with athletes from other professional sports such as golf and basketball. As a result, the
endorsement potential of each of our contract parties may be limited and we may be unable to increase the value of the associated brand despite
our efforts. To the extent that our promotional activities are unsuccessful, the market value of shares of our tracking stocks may decline.
Furthermore, even if our promotion activities increase the endorsement income to the contract parties, they may nonetheless have a negative
impact on the market value of shares of our tracking stock because we will only receive a portion of any increased brand income. For example,
because the ABI under our Alshon Jeffery brand contract is 13% of brand income, our promotion efforts must exceed a return that is at least ten
times our investment in order to increase the value of the Alshon Jeffery Brand to the extent that we increase our cash receipts under the brand
contract. There can be no assurances that our management will promote any of our brands in a manner that creates value for holders of shares of
our tracking stocks.
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The value of our brands is dependent upon the performance of, and to a lesser extent, the popularity of our contract parties.
Our cash receipts under each of our brand contracts are driven by the performance of, and to a lesser extent, the popularity of our contract
parties. The contract party's performance in his primary career directly affects, and a deterioration of his performance could adversely affect, the
ABI under our brand contract. Poor or mediocre performance could cause the contract party's playing contract to be terminated and may result in
sponsors cancelling their endorsements, or result in the contract party failing to qualify for additional incentive payments under existing or future
endorsement contracts. We cannot ensure that any of our contract parties will continue to be successful in their playing careers.
Contract parties in the NFL could be negatively affected by an NFL work stoppage.
If the NFL experiences a work stoppage, then the earnings of a contract party in the NFL, including each of our current contract parties, will
be adversely affected. In 1974 and 1982 the NFL experienced player strikes and in 2011 the NFL owners staged a "lockout" of the players. If
either a strike or a lockout occurs during an NFL season, player pay may be suspended. Each of our contract party's earnings are heavily
dependent on his professional football salary and would be negatively affected by any such work stoppage. This would have a negative impact
on the payments we receive under the brand contract. We can give no assurances that such work stoppages will not occur.
Contract parties in the NFL could be negatively affected by current and future rules of the NFL, including rules and standards of personal
conduct which, if violated, could lead to fines and/or suspension or a permanent ban from the NFL.
Current NFL rules that permit the termination of NFL player contracts for certain violations of NFL rules may adversely affect the earnings
of each our contract parties in the NFL. The NFL has promulgated a number of rules and standards of personal conduct which, if violated, could
lead to fines and/or the contract party's suspension or permanent ban from the NFL. While we are not aware of, or privy to, all of the
circumstances which might lead to a contract party's suspension or permanent ban from the NFL, personal conduct that could result in the
termination of the player contract includes, but is not limited to: criminal offenses (including domestic violence); the use or provision of steroids
or other prohibited substances; certain violent, threatening or inherently dangerous conduct; gambling, bribery, game-fixing or the failure to
report bribery or game-fixing in connection with NFL games; and any other conduct that undermines or puts at risk the integrity and reputation
of the NFL, NFL clubs, or NFL players. For example, on September 8, 2014, the Baltimore Ravens terminated the contract of, and the NFL
indefinitely suspended, Baltimore Ravens player Ray Rice for domestic violence. The termination of a contract party's NFL player contract
could have a negative impact on such contract party's brand income and therefore would impact the ABI we receive under the respective brand
contract.
Future changes to the NFL rules or other regulations may also adversely affect the earnings of each of our contract parties in the NFL.
These regulations could cover various aspects of his participation, such as changes to the rules of the game resulting in a devaluation of their
respective skill sets, changes governing player eligibility and fines, and changes to the league's CBA. Changes in the format of the game and
league in which the contract party plays could have a negative impact on his brand income and therefore, will impact the ABI we receive under
the respective brand contract.
There could be a decline in the popularity of the NFL and/or the team on which the contract party plays in the NFL, or a decline in the
contract party's popularity.
There can be no assurance that the NFL will retain its popularity as a sport, together with the associated levels of media coverage. In
addition, either the team for which the contract party plays or
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the contract party could suffer a decline in popularity, including as a result of poor performance or behavior by the contract party or any of his
teammates or the team in general, particularly if such performance or behavior tarnishes the contract party's brand image. A contract party may
be traded to another club in the NFL that has a smaller media market and/or is less popular than the current team, or other teams or players in the
NFL may gain popularity relative to the contract party by performing at a higher level, exhibiting more appealing behavior, or otherwise. Any
decline in popularity of the NFL, the team on which the contract party plays in the NFL, or the contract party, or relative decline as compared to
other teams or players, could result in lower offers for future endorsements and NFL player contracts, a reduction in the value of the contract
party or his brand, and a resulting decline in the value of shares of our tracking stock linked to the value and performance of the contract party's
brand. Even if the contract party and the team on which he plays in the NFL is successful, a substantial decline in the popularity of the NFL,
whether as a result of increase in the popularity of other professional sports or the emergence of new spectator sports, could have a material
adverse effect on shares of our tracking stocks, including shares of our Fantex Series Alshon Jeffery. Any one of these events or a combination
of such events could have a material adverse effect on the trading volume of our tracking stock and on the cash received under the brand contract
associated with such contract party.
Risks Relating to Alshon Jeffery
Alshon Jeffery's NFL player contract is a significant portion of the current cash we would receive under his brand contract.
In 2012, Alshon Jeffery signed a four year contract with the Chicago Bears worth up to $4.45 million, and his professional football
compensation in the year ended December 31, 2013 made up over 90% of his annual income. This 2012 NFL player contract included a
$1.75 million signing bonus and base pay of $2.70 million. The available brand income remaining as of the beginning of the 2014 NFL season
under his existing player contract was $1.71 million, none of which is guaranteed. We cannot guarantee that Alshon Jeffery will be able to enter
into a new NFL player contract when the existing contract expires.
Alshon Jeffery is under a contract with the Chicago Bears through the 2015 NFL season, during which he is scheduled to receive
$1.71 million. However, this amount is not guaranteed. Moreover, we have estimated that Alshon Jeffery will not play out his existing NFL
player contract, but would renegotiate his contract prior to the 2015 NFL season. If Alshon Jeffery's existing NFL player contract is
fulfilled, Fantex will be entitled to 13%, or $0.22 million, pursuant to our brand contract with Alshon Jeffery. Alshon Jeffery could cease
playing football in the NFL at any time due to illness, injury or death, if he is dropped from the team and unable to secure a new contract, if
he incurs negative publicity or if he is suspended or banned from the NFL.
Alshon Jeffery's existing NFL player contract with the Chicago Bears expires after the 2015 NFL season. Pursuant to his NFL player
contract, Alshon Jeffery is expected to earn $1.71 million, all of which is available brand income as of September 7, 2014. However, we
estimated that Alshon Jeffery will not play out his existing NFL player contract, but would renegotiate his contract prior to the 2015 NFL season.
While we expect Alshon Jeffery will continue playing in the NFL either under his existing NFL player contract until it expires in 2016 or under a
new NFL player contract that he could negotiate after the 2015 NFL season, we cannot guarantee that either will occur.
Teams in the NFL may offer certain amounts of "guaranteed money" that are paid to a player regardless of whether the player is on the
club's active roster. With respect to Alshon Jeffery, none of the $1.71 million that he is expected to earn pursuant to his existing NFL player
contract is guaranteed money. Assuming that Alshon Jeffery fulfills his existing NFL player contract, Fantex would be entitled to 13% of the
$1.71 million, or $0.22 million, pursuant to our brand contract with Alshon Jeffery. However, Alshon Jeffery could cease playing football in the
NFL at any time due to illness, injury or
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death, if he is dropped from the team and unable to secure a new contract, if he incurs negative publicity or if he is suspended or banned from the
NFL. If any of these were to occur, Alshon Jeffery may not receive the $1.71 million that he is scheduled to receive under his existing NFL
player contract.
The profitability of Alshon Jeffery's brand contract is substantially dependent upon his ability to enter into additional high-value NFL player
contracts, and on his ability to successfully attract and retain endorsements during his playing career and thereafter significantly in excess of
the amounts he has attracted historically and/or generate other brand income after his playing career. If Alshon Jeffery does renegotiate his
current NFL player contract and enter into additional high-value NFL player contracts, there is no guarantee that any portion of such
contracts will consist of guaranteed money.
We anticipate that we will receive the majority of payments due under our brand contract with Alshon Jeffery during the period of his NFL
playing career. His current NFL player contract represents the source of substantially all of the brand income, and we expect that Alshon
Jeffery's annual income will continue to be more heavily weighted toward his NFL player contract than on other brand income generating
activities.
The length of Alshon Jeffery's NFL playing career is uncertain. Alshon Jeffery was born on February 14, 1990, and thus is 24 years old at
the start of the 2014 NFL season. Unless earlier terminated, Alshon Jeffery's current NFL player contract with the Chicago Bears will expire at
the conclusion of the 2015 NFL season. Because Alshon Jeffery will be 26 years old prior to the beginning of the 2016 season, NFL teams may
be unwilling to enter into an NFL player contract with Alshon Jeffery for any longer than three years. In addition, Alshon Jeffery may not
continue to perform well as an NFL player and therefore, future earnings may be substantially less than those under his current NFL contract. If
Alshon Jeffery is unable to sign a new NFL player contract or the terms of such new contract are materially worse than his current NFL player
contract, the cash receipts from our Alshon Jeffery Brand will decline, which in turn may cause the market value of shares of our Fantex Series
Alshon Jeffery to decline.
In addition, in valuing Alshon Jeffery's potential lifetime brand income, we estimated the brand income Alshon Jeffery may earn as a result
of his endorsements to be significantly in excess of his historical earnings from endorsements. However, we do not know if his endorsement
income will grow in the future, and we do not know if his reputation and brand will be enhanced as a result of his being one of our contract
parties. In fact, his reputation and brand may be negatively affected by his willingness to enter into a brand contract and trade potential future
earnings for present income.
If future endorsement partners or NFL teams do not like that Alshon Jeffery accepted an upfront cash payment in exchange for a portion of
his future earnings, future endorsement partners may be less willing to enter into contracts with Alshon Jeffery. In addition, Alshon Jeffery's
endorsement contracts that he may enter into during his NFL playing career may be terminated if Alshon Jeffery does not play for an NFL team.
Furthermore, Alshon Jeffery's ability to successfully attract and retain endorsements is dependent on Alshon Jeffery complying with the
contractual requirements of those endorsements and there is no guarantee that Alshon Jeffery will do so. Moreover, future endorsement partners
may be less willing to enter into contracts with Alshon Jeffery as a result of his entering into the brand contract with us in order to avoid public
disclosure of their arrangements with Alshon Jeffery. For the aforementioned reasons, Alshon Jeffery may not be able to enter into new
endorsement deals. In addition, his ability to generate other brand income after his playing career, such as through coaching or broadcasting, is
unproven. His failure to attract and maintain key endorsements or generate other brand income after his playing career could have a negative
impact on our cash received under the brand contract.
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The opportunity to receive a return of capital or any profit from an investment in our Fantex Series Alshon Jeffery will depend in large part
upon Alshon Jeffery's ability to enter into additional high-value, multi-year NFL player contracts and on his ability over the same period and
beyond to enter into and maintain endorsement contracts that are significantly in excess of those he has had historically. In estimating the value
of Alshon Jeffery's brand contract, we assumed that Alshon Jeffery would renegotiate his current NFL contract prior to the 2015 NFL season. If
Alshon Jeffery does enter into additional high-value, multi-year NFL player contracts, there is no guarantee that any portion of such contracts
will consist of guaranteed money. For a more detailed description of the valuation of the Alshon Jeffery brand contract, please see the section
entitled "Management's Discussion and Analysis of Financial Condition and Results of Operations—Alshon Jeffery Brand Contract, at
Estimated Fair Value" beginning on page 121.
Alshon Jeffery has been an NFL football player for less than three seasons and has limited historical data upon which to base our valuation
and projections of his future earnings potential.
Alshon Jeffery was drafted into the NFL prior to the 2012 season and has played in the NFL for less than three seasons. As a result, we
have less information on his ability to be a successful wide receiver and have little historical data upon which to build our analysis and valuation
of the future NFL player contracts, future endorsements and other post-career contracts for Alshon Jeffery. In addition, the lack of sufficient
career statistics limited our ability to use an econometric model to predict his career length. See the section entitled, "—Alshon Jeffery Brand
Contract, at Estimated Fair Value—Alshon Jeffery Career Length" beginning on page 122 for a more detailed description of how we estimated
Alshon Jeffery's career length. As a result, our valuation was dependent on an analytical method of deriving an expected career length for Alshon
Jeffery, which could result in a greater margin of error than under the econometric model. The determination of career length is a significant
factor in the valuation of Alshon Jeffery's brand contract because it forms the basis from which we have determined that Alshon Jeffery will
enter additional high-value, multi-year NFL player contracts covering a career length of 11 years and that he shall continue to generate brand
income from endorsement contracts spanning the course of his 11-year NFL playing career. 99.1% of Alshon Jeffery's estimated total lifetime
brand income is based on projected player contracts, endorsements and post-career earnings, which we have discounted at a weighted-average
discount rate of 11.87%.
Alshon Jeffery may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of Alshon Jeffery may
affect the cash received by us under the brand contract.
Any injury, illness or medical condition of Alshon Jeffery could cause you to lose a substantial portion or all of your investment in Fantex
Series Alshon Jeffery. Even if not career ending, an injury, illness or medical condition could have a negative effect upon Alshon Jeffery's
performance and may result in a loss of brand income that would otherwise have resulted from current and future NFL player contracts. A
reduction in brand income will reduce our ABI and our ability to make dividend payments, if any, and will have a negative impact on the value
of shares of our Fantex Series Alshon Jeffery. Any of these outcomes could also affect our ability to enter into additional brand contracts or to
finance the acquisition of additional brands, which would have an adverse impact on our ability to execute on our business strategy.
On October 7, 2012, Alshon Jeffery suffered a fracture of the third metacarpal bone in his right hand during a regular season game against
the Jacksonville Jaguars which resulted in Alshon Jeffery missing four games in the 2012 NFL season. On November 19, 2012, Alshon Jeffery
suffered a knee injury during a regular season game against the San Francisco 49ers. He did not return to the game, and this injury required
arthroscopic knee surgery, which was performed on November 21, 2012 and caused Alshon Jeffery to miss two additional games during 2012
NFL season. Alshon Jeffery has experienced these injuries and other instances of normal wear and tear as an athlete in Division I
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college football and the NFL and we expect that Alshon Jeffery will continue to experience such wear and tear. Any worsening of these
conditions, or re-injury or new injury, could materially and adversely affect Alshon Jeffery's playing performance and the value of the Alshon
Jeffery Brand.
A substantial portion of our anticipated income under the brand contract is attributable to Alshon Jeffery's current and future NFL player
contracts. To the extent that the value of your investment is dependent on the competitive success of Alshon Jeffery, the likelihood of achieving
such success is substantially reduced by serious or untimely injuries to Alshon Jeffery. If Alshon Jeffery is unable to play as a result of any
injury, illness or medical condition he may be unable to enter into any future NFL player contracts. Additionally, certain endorsement contracts
are made subject to an athlete's continued employment with the NFL and if he ceases to be an NFL player for any reason, including injury,
illness or a medical condition, his ability to maintain sponsors and his ability to attract new sponsors may be severely diminished.
Future negative publicity could damage Alshon Jeffery's reputation and impair the value of his brand.
The return on your investment in shares of our Fantex Series Alshon Jeffery heavily depends on the value and strength of Alshon Jeffery's
brand and reputation as well as the financial success of Fantex as a whole. Alshon Jeffery has in the past received, and we expect that in the
future he will continue to receive, media coverage. Unfavorable publicity regarding his professional performance or his behavior off the field
could negatively affect his brand and reputation. Moreover, future endorsement agreements may contain "morality" clauses which would permit
counterparties to endorsement agreements to terminate those agreements with the athlete in certain circumstances (such as if he were charged
with a felony or other crime involving fraud, dishonesty, violence, physical harm to another person, possession or use of illegal drugs or moral
turpitude), further reducing our potential ABI.
We have estimated that Alshon Jeffery will have an eleven year NFL career. We have also estimated that Alshon Jeffery will not play out his
existing NFL contract but would renegotiate his contract prior to the 2015 NFL season, and that Alshon Jeffery will receive a six year
contract in 2015 with a total value of $79.4 million. We based our estimate on the contract value of comparable wide receivers who sign
contracts in their third to fifth seasons and ninth to eleventh seasons and did not account for wide receivers who cease playing NFL football
due to illness or injury, are dropped from the team or are suspended or banned. The results on which our projections are based are not
typical. It is difficult to estimate with precision the projected future earnings of Alshon Jeffery in football, football related activities, and
other brand income because such estimation is necessarily based on future events that may or may not occur and that could change based on
a number of factors that are hard to control. As a result, it is difficult to predict an accurate return on investment or rate of return in an
investment in Fantex Series Alshon Jeffery.
Because the length of Alshon Jeffery's NFL playing career is uncertain, we made certain estimates to predict his career length. See the
section entitled, "—Alshon Jeffery Brand Contract, at Estimated Fair Value—Alshon Jeffery Career Length" beginning on page 122 for a more
detailed description of how we estimated Alshon Jeffery's career length. We estimated that Alshon Jeffery will not play out his existing NFL
contract but would renegotiate his contract prior to the 2015 NFL season and that Alshon Jeffery will receive a six year contract in 2015 with a
total value of $79.4 million. We then estimated that Alshon Jeffery will receive a two year contract in 2021 with a total value of $20.8 million. In
total, we estimated that Alshon Jeffery would have a career as a player in the NFL for eleven years.
In estimating the value of Alshon Jeffery's potential second NFL player contract, we began with a data set consisting of all 305 wide
receivers who caught 1.875 passes per team game over the regular season in their rookie or second NFL seasons between 1980 and 2012. We
then limited this data set to wide receivers who have entered into NFL player contracts between their third and fifth NFL seasons in 1999 or
thereafter, resulting in a set of 92 players who have entered into a total of 109 contracts.
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Based on a mathematical model taking into account statistical production, Pro-Bowl selection and draft position, we assigned to each of these
wide receivers a relative weighting with the most comparable wide receivers to Alshon Jeffery (based on the above criteria) receiving a higher
weighting. Using a methodology we believe to be statistically valid based on published research, we arrived at a sample size of the ten most
comparable player contracts. In estimating the value of Alshon Jeffery's potential third NFL player contract, we began with a data set consisting
of all 305 wide receivers who caught 1.875 passes per team game over the regular season in their rookie or second NFL seasons between 1980
and 2012. We then limited this data set to wide receivers who have entered into NFL player contracts between their ninth and eleventh NFL
seasons in 1999 or thereafter, resulting in a set of 35 players who have entered into a total of 44 contracts. We then used the same mathematical
model to assign each of these wide receivers a relative weighting with the most comparable wide receivers to Alshon Jeffery receiving a higher
weighting. We then used the same methodology to arrive at a sample size of the six most comparable player contracts.
When estimating Alshon Jeffery's potential future contracts, we did not account for wide receivers who cease playing NFL football due to
illness or injury, are dropped from the team or are suspended or banned. The results on which our projections are based are not typical. Due to
the inherent uncertainty in predicting the future, it is difficult to estimate with precision the projected future earnings of Alshon Jeffery in
football, football related activities and other brand income. These estimations are based on future events that may or may not occur.
Additionally, future events change based on a number of factors that are difficult or impossible to control. As a result, it is difficult to predict an
accurate return on investment or rate of return of an investment in Fantex Series Alshon Jeffery.
Risks Relating to Michael Brockers
Michael Brockers's NFL player contract is a significant portion of the current cash we would receive under his brand contract.
In 2012, Michael Brockers signed a four year contract with the St. Louis Rams worth up to $9.52 million, and his professional football
compensation for the year ended December 31, 2014 is expected to make up over 99% of his annual income. The available brand income
remaining as of October 15, 2014 under his existing NFL player contract was $2.65 million, all of which is guaranteed. We cannot guarantee that
Michael Brockers will be able to enter into a new NFL player contract when the existing contract expires.
The profitability of Michael Brockers's brand contract is substantially dependent upon his ability to play out his existing NFL player contract
and enter into additional high-value NFL player contracts, and on his ability to successfully attract and retain endorsements during his
playing career and thereafter in excess of the amounts he has attracted historically and/or generate other brand income after his playing
career. If Michael Brockers does enter into additional high-value NFL player contracts, there is no guarantee that any portion of such
contracts will consist of guaranteed money.
We anticipate that we will receive the majority of payments due under our brand contract with Michael Brockers during the period of his
NFL playing career. His current NFL player contract represents the source of substantially all of the brand income, and we expect that Michael
Brockers's annual income will continue to be more heavily weighted toward his NFL player contract than on other brand income generating
activities.
The length of Michael Brockers's NFL playing career is uncertain. Michael Brockers was born on December 21, 1990 and thus was
24 years old at the start of the 2014 NFL season. Unless earlier terminated, Michael Brockers's current NFL player contract with the St. Louis
Rams will expire at the conclusion of the 2015 NFL season. Because Michael Brockers will be 26 years old prior to the
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beginning of the 2016 season, NFL teams may be unwilling to enter into an NFL player contract with Michael Brockers for five years. In
addition, Michael Brockers may not continue to perform well as an NFL player and therefore, future earnings may be substantially less than
those under his current NFL contract. If Michael Brockers is unable to sign a new NFL player contract or the terms of such new contract are
materially worse than his current NFL player contract, the cash receipts from our Michael Brockers Brand will decline, which in turn may cause
the market value of shares of our Fantex Series Michael Brockers to decline.
In addition, in valuing Michael Brockers's potential lifetime brand income, we estimated the brand income Michael Brockers may earn as a
result of his endorsements to be in excess of his historical earnings from endorsements. However, we do not know if his endorsement income
will grow in the future, and we do not know if his reputation and brand will be enhanced as a result of his being one of our contract parties. In
fact, his reputation and brand may be negatively affected by his willingness to enter into a brand contract and trade potential future earnings for
present income.
If future endorsement partners or NFL teams suspect that Michael Brockers has hidden motives behind accepting an upfront cash payment
in exchange for a portion of his future earnings, future endorsement partners may be less willing to enter into contracts with Michael Brockers
and may not find his promises of future performance under such contracts reliable. In addition, Michael Brockers's endorsement contracts that he
may enter into during his NFL playing career may be terminated if Michael Brockers does not play for an NFL football team. Furthermore,
Michael Brockers's ability to successfully attract and retain endorsements is dependent on Michael Brockers complying with the contractual
requirements of those endorsements and there is no guarantee that Michael Brockers will do so. Moreover, future endorsement partners may be
less willing to enter into contracts with Michael Brockers as a result of his entering into the brand contract with us in order to avoid public
disclosure of their arrangements with Michael Brockers. For the aforementioned reasons, Michael Brockers may not be able to enter into new
endorsement deals. In addition, his ability to generate other brand income after his playing career, such as through coaching or broadcasting, is
unproven. His failure to attract and maintain key endorsements or generate other brand income after his playing career could have a negative
impact on our cash received under the brand contract.
The opportunity to receive a return of capital or any profit from an investment in our Fantex Series Michael Brockers will depend in large
part upon Michael Brockers's ability to play out his existing NFL player contract and enter into additional high-value NFL player contracts and
on his ability over the same period and beyond to enter into and maintain endorsement contracts that are significantly in excess of those he has
had historically. If Michael Brockers does enter into additional high-value NFL player contracts, there is no guarantee that any portion of such
contracts will consist of guaranteed money. For a more detailed description of the valuation of the Michael Brockers brand contract, please see
the section entitled "Management's Discussion and Analysis of Financial Condition and Results of Operations—Michael Brockers Brand
Contract, at Estimated Fair Value" beginning on page 125.
Michael Brockers has been an NFL football player for less than five seasons and has limited historical data upon which to base our
valuation and projections of his future earnings potential.
Michael Brockers was drafted into the NFL prior to the 2012 season and has played in the NFL for less than five seasons. As a result, we
have less information on his ability to be a successful defensive tackle and have little historical data upon which to build our analysis and
valuation of the future NFL player contracts, future endorsements and other post-career contracts for Michael Brockers. In addition, the lack of
sufficient career statistics limited our ability to use an econometric model to predict his career length. As a result, our valuation was dependent
on an analytical method of deriving an expected career length for Michael Brockers, which could result in a greater margin of error than under
the econometric model. The determination of career length is a significant factor in
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the valuation of Michael Brockers's brand contract because it forms the basis from which we have determined that Michael Brockers will enter
additional high-value NFL player contracts covering a career length of 12 years and that he shall continue to generate brand income from
endorsement contracts spanning the course of his 12-year NFL playing career. 95.95% of Michael Brockers's estimated total lifetime brand
income is based on projected player contracts, endorsements and post-career earnings, which we have discounted at a weighted-average discount
rate of 14.40%.
Michael Brockers may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of Michael Brockers
may affect the cash received by us under the brand contract.
Any injury, illness or medical condition of Michael Brockers could cause you to lose a substantial portion or all of your investment in
Fantex Series Michael Brockers. Even if not career ending, an injury, illness or medical condition could have a negative effect upon Michael
Brockers's performance and may result in a loss of brand income that would otherwise have resulted from current and future NFL player
contracts. A reduction in brand income will reduce our ABI and our ability to make dividend payments, if any, and will have a negative impact
on the value of shares of our Fantex Series Michael Brockers. Any of these outcomes could also affect our ability to enter into additional brand
contracts or to finance the acquisition of additional brands, which would have an adverse impact on our ability to execute on our business
strategy.
On August 31, 2012, during an NFL preseason game Michael Brockers suffered a high ankle sprain, and was forced to miss the first three
regular season games of the 2012 NFL season. In February 2013, Michael Brockers underwent clean-up surgery to remove bone chips in his left
ankle. Michael Brockers has experienced these injuries and other instances of normal wear and tear as an athlete in Division I college football
and the NFL, and we expect that Michael Brockers will continue to experience such wear and tear. Any worsening of these conditions, or reinjury or new injury, could materially and adversely affect Michael Brockers's playing performance and the value of the Michael Brockers
Brand.
A substantial portion of our anticipated income under the brand contract is attributable to Michael Brockers's current and future NFL player
contracts. To the extent that the value of your investment is dependent on the competitive success of Michael Brockers, the likelihood of
achieving such success is substantially reduced by serious or untimely injuries to Michael Brockers. If Michael Brockers is unable to play as a
result of any injury, illness or a medical condition he may be unable to enter into any future NFL player contracts. Additionally, certain
endorsement contracts are made subject to an athlete's continued employment with the NFL and if he ceases to be an NFL player for any reason,
including injury, illness or a medical condition, his ability to maintain sponsors and his ability to attract new sponsors may be severely
diminished.
Future negative publicity could damage Michael Brockers's reputation and impair the value of his brand.
The return on your investment in shares of our Fantex Series Michael Brockers heavily depends on the value and strength of Michael
Brockers's brand and reputation as well as the financial success of Fantex as a whole. Michael Brockers has in the past received, and we expect
that in the future he will continue to receive, media coverage. Unfavorable publicity regarding his professional performance or his behavior off
the field could negatively affect his brand and reputation. Moreover, future endorsement agreements may contain "morality" clauses which
would permit counterparties to endorsement agreements to terminate those agreements with the athlete in certain circumstances (such as if he
were charged with a felony or other crime involving fraud, dishonesty, violence, physical harm to another person, possession or use of illegal
drugs or moral turpitude), further reducing our potential ABI.
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We have estimated that Michael Brockers will have a twelve year NFL career and sign a five year contract in his fifth season (2016) for
$45.1 million. We based our estimate on the contract value of comparable defensive tackles who sign contracts in their fourth to sixth season
and did not account for defensive tackles who cease playing football in the NFL due to illness or injury, are dropped from the team or are
suspended or banned. The results on which our projections are based are not typical. It is difficult to estimate with precision the projected
future earnings of Michael Brockers in football, football related activities, and other brand income because such estimation is necessarily
based on future events that may or may not occur and that could change based on a number of factors that are hard to control. As a result, it
is difficult to predict an accurate return on investment or rate of return for an investment in Fantex Series Michael Brockers.
Because the length of Michael Brockers's NFL playing career is uncertain, we made certain estimates to predict his career length. We
estimated that Michael Brockers would perform under his current NFL player contract of four years. After expiration of his current NFL player
contract, we estimated that Michael Brockers would sign a five year contract in his fifth season in the NFL, which would be the 2016 NFL
season, for an estimated $45.1 million. In total, we estimated that Michael Brockers would have a career as a player in the NFL for twelve years.
In estimating the value of Michael Brockers's potential second NFL player contract, we used a data set of defensive tackles who entered
into multi-year NFL player contracts between their fourth and sixth NFL seasons. Based on a mathematical model taking into account statistical
production, we assigned to each of these defensive tackles a relative weighting with the most comparable defensive tackles to Michael Brockers
receiving a higher weighting. Using a methodology we believe to be statistically valid based on published research, we arrived at a sample size
of the nine most comparable player contracts.
When estimating Michael Brockers's potential future contract, we did not account for defensive tackles who cease playing NFL football due
to illness, injury, are dropped from the team or who are suspended or banned. The results on which our projections are based are not typical. Due
to the inherent uncertainty in predicting the future, it is difficult to estimate with precision the projected future earnings of Michael Brockers in
football, football related activities and other brand income. These estimations are based on future events that may or may not occur.
Additionally, future events change based on a number of factors that are difficult or impossible to control. As a result, it is difficult to predict an
accurate return on investment or rate of return of an investment in Fantex Series Michael Brockers.
Risks Relating to Mohamed Sanu
Mohamed Sanu's NFL player contract is a significant portion of the current cash we would receive under his brand contract.
In 2012, Mohamed Sanu signed a four year contract with the Cincinnati Bengals worth up to $2.71 million, and his professional football
compensation in the year ended December 31, 2013 made up over 84% of his annual income. This 2012 NFL player contract included a
$563,252 signing bonus. The available brand income remaining as of May 14, 2014 under his existing NFL player contract was $1.27 million,
none of which is guaranteed. We cannot guarantee that Mohamed Sanu will be able to enter into a new NFL player contract when the existing
contract expires.
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Mohamed Sanu is under a contract with the Cincinnati Bengals through the 2015 NFL season, during which he is scheduled to receive
$1.27 million. However, this amount is not guaranteed. Assuming the contract is fulfilled, Fantex will be entitled to 10%, or $127,000,
pursuant to our brand contract with Mohamed Sanu. Mohamed Sanu could cease playing football in the NFL at any time due to illness,
injury or death, if he is dropped from the team and unable to secure a new contract, if he incurs negative publicity or if he is suspended or
banned from the NFL.
Mohamed Sanu's existing NFL player contract with the Cincinnati Bengals expires after the 2015 NFL season. Pursuant to his NFL player
contract, Mohamed Sanu is expected to earn $1.27 million, all of which is available brand income as of May 14, 2014. While we expect
Mohamed Sanu will continue playing in the NFL under his NFL player contract until it expires in 2016, we cannot guarantee that this will occur.
Teams in the NFL may offer certain amounts of "guaranteed money" that are paid to a player regardless of whether the player is on the
club's active roster. With respect to Mohamed Sanu, none of the $1.27 million that he is expected to earn pursuant to his NFL player contract is
guaranteed money. Assuming that Mohamed Sanu fulfills his current NFL player contract, Fantex would be entitled to 10% of the $1.27 million,
or $127,000, pursuant to our brand contract with Mohamed Sanu. However, Mohamed Sanu could cease playing football in the NFL at any time
due to illness, injury or death, if he is dropped from the team and unable to secure a new contract, if he incurs negative publicity or if he is
suspended or banned from the NFL. If any of these were to occur, Mohamed Sanu may not receive the $1.27 million expected under his NFL
player contract.
The profitability of Mohamed Sanu's brand contract is substantially dependent upon his ability to enter into additional high-value NFL
player contracts, and on his ability to successfully attract and retain endorsements during his playing career and thereafter consistent with
amounts he has attracted historically and/or generate other brand income after his playing career. If Mohamed Sanu does enter into
additional high-value NFL player contracts, there is no guarantee that any portion of such contracts will consist of guaranteed money.
We anticipate that we will receive the majority of payments due under our brand contract with Mohamed Sanu during the period of his NFL
playing career. His current NFL player contract represents the source of substantially all of the brand income, and we expect that Mohamed
Sanu's annual income will continue to be more heavily weighted toward his NFL player contract than on other brand income generating
activities.
The length of Mohamed Sanu's NFL playing career is uncertain. Mohamed Sanu was born on August 22, 1989, and thus is 25 years old at
the start of the 2014 NFL season. Unless earlier terminated, Mohamed Sanu's current NFL player contract with the Cincinnati Bengals will
expire at the conclusion of the 2015 NFL season. Because Mohamed Sanu will be 27 years old prior to the beginning of the 2016 season, NFL
teams may be unwilling to enter into an NFL player contract with Mohamed Sanu for any longer than three years. In addition, Mohamed Sanu
may not continue to perform well as an NFL player and therefore, future earnings may be substantially less than those under his current NFL
contract. If Mohamed Sanu is unable to sign a new NFL player contract or the terms of such new contract are materially worse than his current
NFL player contract, the cash receipts from our Mohamed Sanu Brand will decline, which in turn may cause the market value of shares of our
Fantex Series Mohamed Sanu to decline.
In addition, in valuing Mohamed Sanu's potential lifetime brand income, we estimated the brand income Mohamed Sanu may earn as a
result of his endorsements to be consistent with his historical earnings from endorsements. However, we do not know if his endorsement income
will remain consistent in the future, and we do not know if his reputation and brand will be enhanced as a result of his being one of our first
contract parties. In fact, his reputation and brand may be negatively affected by his willingness to enter into a brand contract and trade potential
future earnings for present income.
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If future endorsement partners or NFL teams suspect that Mohamed Sanu has hidden motives behind accepting an upfront cash payment in
exchange for a portion of his future earnings, future endorsement partners may be less willing to enter into contracts with Mohamed Sanu and
may not find his promises of future performance under such contracts reliable. In addition, Mohamed Sanu's endorsement contracts that he may
enter into during his NFL playing career may be terminated if Mohamed Sanu does not play for an NFL football team. Furthermore, Mohamed
Sanu's ability to successfully attract and retain endorsements is dependent on Mohamed Sanu complying with the contractual requirements of
those endorsements and there is no guarantee that Mohamed Sanu will do so. Moreover, future endorsement partners may be less willing to enter
into contracts with Mohamed Sanu as a result of his entering into the brand contract with us in order to avoid public disclosure of their
arrangements with Mohamed Sanu. For the aforementioned reasons, Mohamed Sanu may not be able to enter into new endorsement deals. In
addition, his ability to generate other brand income after his playing career, such as through coaching or broadcasting, is unproven. His failure to
attract and maintain key endorsements or generate other brand income after his playing career could have a negative impact on our cash received
under the brand contract.
The opportunity to receive a return of capital or any profit from an investment in our Fantex Series Mohamed Sanu will depend in large part
upon Mohamed Sanu's ability to enter into one additional high-value, multi-year NFL player contract and one additional high-value single
season contract and on his ability over the same period and beyond to enter into and maintain endorsement contracts that are consistent with
those he has had historically. If Mohamed Sanu does enter into one additional high-value, multi-year NFL player contract and one additional
high-value single season contract, there is no guarantee that any portion of such contracts will consist of guaranteed money.
Mohamed Sanu has been an NFL football player for only two seasons and has limited historical data upon which to base our valuation and
projections of his future earnings potential.
Mohamed Sanu was drafted into the NFL prior to the 2012 season and has played in the NFL for only two seasons. As a result, we have less
information on his ability to be a successful wide receiver and have little historical data upon which to build our analysis and valuation of the
future NFL player contracts, future endorsements and other post-career contracts for Mohamed Sanu. In addition, the lack of sufficient career
statistics limited our ability to use an econometric model to predict his career length. As a result, our valuation was dependent on an analytical
method of deriving an expected career length for Mohamed Sanu, which could result in a greater margin of error than under the econometric
model. The determination of career length is a significant factor in the valuation of Mohamed Sanu's brand contract because it forms the basis
from which we have determined that Mohamed Sanu will enter one additional high-value, multi-year NFL player contract and one additional
high-value single season contract covering a career length of nine years and that he shall continue to generate brand income from endorsement
contracts spanning the course of his nine-year NFL playing career. 95.6% of Mohamed Sanu's estimated total lifetime brand income is based on
projected player contracts, endorsements and post-career earnings, which we have discounted at a weighted-average discount rate of 16.04%.
Mohamed Sanu may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of Mohamed Sanu may
affect the cash received by us under the brand contract.
Any injury, illness or medical condition of Mohamed Sanu could cause you to lose a substantial portion or all of your investment in Fantex
Series Mohamed Sanu. Even if not career ending, an injury, illness or medical condition could have a negative effect upon Mohamed Sanu's
performance and may result in a loss of brand income that would otherwise have resulted from current and future NFL player contracts. A
reduction in brand income will reduce our ABI and our ability to make dividend payments, if any, and will have a negative impact on the value
of shares of our Fantex Series Mohamed
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Sanu. Any of these outcomes could also affect our ability to enter into additional brand contracts or to finance the acquisition of additional
brands, which would have an adverse impact on our ability to execute on our business strategy.
In December 2010, Mohamed Sanu underwent surgery to repair his left shoulder. On November 29, 2012, Mohamed Sanu suffered a stress
fracture to the fifth metatarsal of his left foot during a team practice. This injury required surgery, which was performed on December 2, 2012
and resulted in him missing the rest of the 2012 NFL playing season. On October 27, 2013, Mohamed Sanu left a regular season game against
the New York Jets after suffering an injury to his left shoulder. He did not return to the game, but was not forced to miss any additional playing
time. Mohamed Sanu has experienced these injuries and other instances of normal wear and tear as an athlete in Division I college football and
the NFL and we expect that Mohamed Sanu will continue to experience such wear and tear. Any worsening of these conditions, or re-injury or
new injury, could materially and adversely affect Mohamed Sanu's playing performance and the value of the Mohamed Sanu Brand.
A substantial portion of our anticipated income under the brand contract is attributable to Mohamed Sanu's current and future NFL player
contracts. To the extent that the value of your investment is dependent on the competitive success of Mohamed Sanu, the likelihood of achieving
such success is substantially reduced by serious or untimely injuries to Mohamed Sanu. If Mohamed Sanu is unable to play as a result of any
injury, illness or medical condition he may be unable to enter into any future NFL player contracts. Additionally, certain endorsement contracts
are made subject to an athlete's continued employment with the NFL and if he ceases to be an NFL player for any reason, including injury,
illness or a medical condition, his ability to maintain sponsors and his ability to attract new sponsors may be severely diminished.
Future negative publicity could damage Mohamed Sanu's reputation and impair the value of his brand.
The return on your investment in shares of our Fantex Series Mohamed Sanu heavily depends on the value and strength of Mohamed Sanu's
brand and reputation as well as the financial success of Fantex as a whole. Mohamed Sanu has in the past received, and we expect that in the
future he will continue to receive, media coverage. Unfavorable publicity regarding his professional performance or his behavior off the field
could negatively affect his brand and reputation. For example, in a February 7, 2014 article published online by YardBarker.com , writer GB
Bongiovanni described Sanu's play during the 2013 season as "somewhat disappointing" and noted that he had been "overshadowed by the
emergence of [Bengals wide receiver] Marvin Jones." In a feature previewing the Bengals 2014 wide receivers, reporter Jason Marcum of
CincyJungle.com stated that Mohamed Sanu had taken "a step back in 2013." Additional negative publicity regarding his on-field performance
or otherwise could damage his reputation and impair the value of his brand. Moreover, future endorsement agreements may contain "morality"
clauses which would permit counterparties to endorsement agreements to terminate those agreements with the athlete in certain circumstances
(such as if he were charged with a felony or other crime involving fraud, dishonesty, violence, physical harm to another person, possession or
use of illegal drugs or moral turpitude), further reducing our potential ABI.
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We have estimated that Mohamed Sanu will have a nine year NFL career and sign a four year contract in his fifth season (2016) for
$24 million and a one year contract in his ninth season (2020) for $3.0 million. We based our estimate on the contract value of comparable
wide receivers who sign contracts in their fourth to sixth season and ninth season and did not account for wide receivers who cease playing
NFL football due to illness or injury, are dropped from the team or are suspended or banned. The results on which our projections are based
are not typical. It is difficult to estimate with precision the projected future earnings of Mohamed Sanu in football, football related activities,
and other brand income because such estimation is necessarily based on future events that may or may not occur and that could change
based on a number of factors that are hard to control. As a result, it is difficult to predict an accurate return on investment or rate of return
in an investment in Fantex Series Mohamed Sanu.
Because the length of Mohamed Sanu's NFL playing career is uncertain, we made certain estimates to predict his career length. We
estimated that Mohamed Sanu would perform under his current NFL player contract of five years. After expiration of his current NFL player
contract, we estimated that Mohamed Sanu would sign a four year contract in his fifth season in the NFL, which would be the 2016 NFL season,
for an estimated $24.1 million. We then estimated that Mohamed Sanu would enter into his final NFL player contract in his ninth season for
$3.0 million. In total, we estimated that Mohamed Sanu would have a career as a player in the NFL for nine years.
In estimating the value of Mohamed Sanu's potential second NFL player contract, we used a data set of wide receivers who entered into
NFL player contracts between their fourth and sixth NFL seasons in 1999 or thereafter. Based on a mathematical model taking into account
statistical production, we assigned to each of these wide receivers a relative weighting with the most comparable wide receivers to Mohamed
Sanu receiving a higher weighting. Using a methodology we believe to be statistically valid based on published research, we arrived at a sample
size of the 11 most comparable player contracts. In estimating Mohamed Sanu's potential third NFL player contract, we used a data set of wide
receivers who entered into NFL player contracts between their eighth and ninth NFL seasons in 1999 or thereafter. We then used the same
mathematical model to assign each of these wide receivers a relative weighting with the most comparable wide receivers to Mohamed Sanu
receiving a higher weighting. We then used the same methodology to arrive at a sample size of the seven most comparable player contracts.
When estimating Mohamed Sanu's potential future contracts, we did not account for wide receivers who cease playing NFL football due to
illness or injury, are dropped from the team or are suspended or banned. The results on which our projections are based are not typical. Due to
the inherent uncertainty in predicting the future, it is difficult to estimate with precision the projected future earnings of Mohamed Sanu in
football, football related activities and other brand income. These estimations are based on future events that may or may not occur.
Additionally, future events change based on a number of factors that are difficult or impossible to control. As a result, it is difficult to predict an
accurate return on investment or rate of return of an investment in Fantex Series Mohamed Sanu.
Risks Relating to EJ Manuel
EJ Manuel's NFL player contract is a significant portion of the current cash we would receive under his brand contract.
In 2013, EJ Manuel signed a four year contract with the Bills worth up to $8.89 million, and his professional football compensation in the
year ended December 31, 2013 made up over 90% of his annual income. This 2013 NFL player contract included a $4.84 million signing bonus
with the remaining $4.05 million to be paid out over the term of the contract. The available brand income remaining as of February 14, 2014
under his existing NFL player contract was $3.64 million, all of
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which is guaranteed. We cannot guarantee that EJ Manuel will be able to enter into a new NFL player contract when the existing contract
expires.
The profitability of EJ Manuel's brand contract is substantially dependent upon his ability to enter into additional high-value, multi-year
NFL player contracts, and on his ability to successfully attract and retain endorsements during his playing career and thereafter significantly
in excess of amounts he has attracted historically and/or generate other brand income after his playing career. If EJ Manuel does enter into
additional high-value, multi-year NFL player contracts, there is no guarantee that any portion of such contracts will consist of guaranteed
money.
We anticipate that we will receive the majority of payments due under our brand contract with EJ Manuel during the period of his NFL
playing career. His current NFL player contract represents the source of substantially all of the brand income, and we expect that EJ Manuel's
annual income will continue to be more heavily weighted toward his NFL player contract than on other brand income generating activities.
The length of EJ Manuel's NFL playing career is uncertain. EJ Manuel was born on March 19, 1990, and thus is 24 years old at the start of
the 2014 NFL season. Unless earlier terminated, EJ Manuel's current NFL player contract with the Bills will expire at the conclusion of the 2016
NFL season, but may be extended by the Bills to cover the 2017 season. Because EJ Manuel will be 27 years old prior to the beginning of the
2018 season and quarterbacks generally retire from the NFL by their early thirties, NFL teams may be unwilling to enter into an NFL player
contract with EJ Manuel for any longer than three years. In addition, EJ Manuel may not continue to perform well as an NFL player and
therefore, future earnings may be substantially less than those guaranteed under his current NFL contract. If EJ Manuel is unable to sign a new
NFL player contract or the terms of such new contract are materially worse than his current NFL player contract, the cash receipts from our EJ
Manuel Brand will decline, which in turn may cause the market value of shares of our Fantex Series EJ Manuel to decline.
In addition, in valuing EJ Manuel's potential lifetime brand income we estimated an increase in the brand income EJ Manuel may earn as a
result of his endorsements, as compared to his historical earnings from endorsements. However, we do not know if his endorsement income will
increase in the future, and we do not know if his reputation and brand will be enhanced as a result of his being one of our first contract parties. In
fact, his reputation and brand may be negatively affected by his willingness to enter into a brand contract and trade potential future earnings for
present income. If future endorsement partners or NFL teams suspect that EJ Manuel has hidden motives behind accepting an upfront cash
payment in exchange for a portion of his future earnings, future endorsement partners may be less willing to enter into contracts with EJ Manuel
and may not find his promises of future performance under such contracts reliable. In addition, none of EJ Manuel's current endorsement
contracts last beyond 2017, and at least one of the endorsement contracts included in his brand income (and others he may enter into during his
NFL playing career) may be terminated if EJ Manuel does not play for an NFL football team. Furthermore, EJ Manuel's ability to successfully
attract and retain endorsements is dependent on EJ Manuel complying with the contractual requirements of those endorsements and there is no
guarantee that EJ Manuel will do so. Moreover, future endorsement partners may be less willing to enter into contracts with EJ Manuel as a
result of his entering into the brand contract with us in order to avoid public disclosure of their arrangements with EJ Manuel. For the
aforementioned reasons, EJ Manuel may be unable to renew existing endorsement deals on favorable terms, if at all, or may not be able to enter
into new endorsement deals. In addition, his ability to generate other brand income after his playing career, such as through coaching or
broadcasting, is unproven. His failure to attract and maintain key endorsements or generate other brand income after his playing career could
have a negative impact on our cash received under the brand contract.
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The opportunity to receive a return of capital or any profit from an investment in our Fantex Series EJ Manuel will depend in large part
upon EJ Manuel's ability to enter into additional high-value, multi-year NFL player contracts and on his ability over the same period and beyond
to enter into and maintain endorsement contracts that are significantly in excess of those he has had historically. There is no guarantee that EJ
Manuel will be able to enter into additional high-value, multi-year NFL player contracts. On September 29, 2014, EJ Manuel was replaced as the
starting quarterback for the Buffalo Bills. If EJ Manuel has not had meaningful playing time as a starting quarterback prior to entering his next
NFL player contract, it may negatively impact EJ Manuel's future ability to enter into the kind of high-value, multi-year NFL player contract that
we have estimated he will enter into in our valuation of his brand income, which could reduce the amount of ABI we receive under our brand
contract with him. Moreover, if EJ Manuel does enter into additional high-value, multi-year NFL player contracts, there is no guarantee that any
portion of such contracts will consist of guaranteed money.
EJ Manuel has been an NFL football player for only one season and has limited historical data upon which to base our valuation and
projections of his future earnings potential.
EJ Manuel was drafted into the NFL prior to the 2013 season and has played in the NFL for only one season. As a result, we have less
information on his ability to be a successful quarterback and have little historical data upon which to build our analysis and valuation of the
future NFL player contracts, future endorsements and other post-career contracts for EJ Manuel. In addition, the lack of sufficient career
statistics limited our ability to use an econometric model to predict his career length. As a result, our valuation was dependent on an analytical
method of deriving an expected career length for EJ Manuel, which could result in a greater margin of error than under the econometric model.
The determination of career length is a significant factor in the valuation of EJ Manuel's brand contract because it forms the basis from which we
have determined that EJ Manuel will enter into multi-year NFL player contracts covering a career length of ten years and that he shall continue
to generate brand income from endorsement contracts spanning the course of his ten-year NFL playing career. 96.3% of EJ Manuel's estimated
total lifetime brand income is based on projected player contracts, endorsements and post-career earnings, which we have discounted at a
weighted-average discount rate of 15%.
EJ Manuel has incurred other secured debt, including mortgage payables, the payment of which may adversely impact his ability to make
payments under the brand contract.
There exist outstanding mortgage loans payable by EJ Manuel to secured creditors. The ability of secured creditors to exercise remedies
against the assets of EJ Manuel, including his real estate properties, may impair EJ Manuel's ability to make payments to us under the brand
contract. EJ Manuel may also choose to repay obligations under secured indebtedness before making required payments on the brand contract
because the contract party has no collateral at risk in the case of the brand contract. If EJ Manuel declares bankruptcy any amounts owed to us
may only be paid out after all of his secured debt is repaid.
EJ Manuel may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of EJ Manuel may affect the
cash received by us under the brand contract.
Any injury, illness or medical condition of EJ Manuel could cause you to lose a substantial portion or all of your investment in Fantex
Series EJ Manuel. Even if not career ending, an injury, illness or medical condition could have a negative effect upon EJ Manuel's performance
and may result in a loss of brand income that would otherwise have resulted from current and future NFL player contracts. A reduction in brand
income will reduce our ABI and our ability to make dividend payments, if any, and will have a negative impact on the value of shares of our
Fantex Series EJ Manuel. Any of these outcomes could also affect our ability to enter into additional brand contracts or to finance the
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acquisition of additional brands, which would have an adverse impact on our ability to execute on our business strategy.
In August 2013 EJ Manuel had minor surgery on his left knee and missed two pre-season games. On October 3, 2013, during the third
quarter in a game against the Cleveland Browns, Manuel sprained the lateral collateral ligament in his right knee. This injury caused him to miss
4 games of the 2013 season. In December 2013, EJ Manuel sprained the lateral collateral ligament in his left knee and missed the last two games
of the 2013 NFL season. In January 2014, EJ Manuel had an arthroscopic procedure performed on each of his knees. EJ Manuel has experienced
these knee injuries and other instances of normal wear and tear as an athlete in Division I college football and the NFL and we expect that EJ
Manuel will continue to experience such wear and tear. Any worsening of these conditions, or re-injury or new injury, could materially and
adversely affect EJ Manuel's playing performance and the value of the EJ Manuel Brand.
A substantial portion of our anticipated income under the brand contract is attributable to EJ Manuel's current and future NFL player
contracts. To the extent that the value of your investment is dependent on the competitive success of EJ Manuel, the likelihood of achieving such
success is substantially reduced by serious or untimely injuries to EJ Manuel. If EJ Manuel is unable to play as a result of any injury, illness or
medical condition, he may be unable to enter into any future NFL player contracts. Additionally, EJ Manuel may not be paid under several of his
endorsement contracts if he ceases to be an NFL player for any reason, including injury, illness or medical condition. Even if EJ Manuel
continues to receive payments under his endorsement contracts, his ability to maintain sponsors and his ability to attract new sponsors may be
severely diminished.
Future negative publicity could damage EJ Manuel's reputation and impair the value of his brand.
The return on your investment in shares of our Fantex Series EJ Manuel heavily depends on the value and strength of EJ Manuel's brand
and reputation as well as the financial success of Fantex as a whole. EJ Manuel has in the past received, and we expect that in the future he will
continue to receive, media coverage. Unfavorable publicity regarding his professional performance or his behavior off the field could negatively
affect his brand and reputation. For example, in a January 23, 2014 column published online by Sports Illustrated , writer Don Banks described
EJ Manuel's rookie season as "uneven and injury marred." Mike Rodak at ESPN.com mentioned on more than one occasion that given EJ
Manuel's injury history and varied performance during his first season that the Bills will need more options for a quarterback than just EJ
Manuel, which according to Chris Wesseling, an Around the League writer, is an option that the Bills' coach, Doug Morrone, is entertaining.
Additional negative publicity regarding his on-field performance or otherwise could damage his reputation and impair the value of his brand. For
example, on September 29, 2014, EJ Manuel was replaced as the starting quarterback for the Buffalo Bills. This may negatively affect EJ
Manuel's popularity as a player in the NFL and hence the value of his brand, which could reduce the amount of ABI we receive under our brand
contract with him. Moreover, certain of EJ Manuel's endorsement agreements contain "morality" clauses which would permit counterparties to
endorsement agreements to terminate those agreements in certain circumstances (such as if he were charged with a felony or other crime
involving fraud, dishonesty, violence, physical harm to another person, possession or use of illegal drugs or moral turpitude), further reducing
our ABI.
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Risks Relating to Vernon Davis
Vernon Davis's NFL player contract is a significant portion of the current cash we would receive under his brand contract.
In 2010, Vernon Davis signed a six year contract with the 49ers worth up to $42.5 million, and his professional football compensation in the
year ended December 31, 2012 made up over 90% of his annual income. This 2010 NFL player contract included a $10.0 million signing bonus
with the remaining $32.5 million to be paid out over the term of the contract. The available brand income remaining as of October 30, 2013
under his existing NFL player contract was $14.0 million, none of which is guaranteed. Therefore, much of the cash expected to be received
under our brand contract with Vernon Davis is tied to his professional football career and is not guaranteed. If he does not play for any reason or
if the 49ers decide to release him because of a decline in the quality of his play, an injury, illness or medical condition or for any other reason,
then he will not receive any of the remaining salary other than the guaranteed portion. We cannot guarantee that Vernon Davis will continue to
be paid according to the terms of his current NFL player contract, or that he will be able to enter into a new NFL player contract when the
existing contract expires.
Additionally, Vernon Davis may fail to perform under his current NFL player contract, reducing his available brand income which we
would receive under his brand contract. For example, Vernon Davis chose not to participate in 90% or more of the San Francisco 49ers'
offseason conditioning program for the 2014 season and therefore did not earn a $200,000 workout bonus for which he was eligible, thereby
reducing his available brand income for 2014 by $200,000. Vernon Davis also was fined $70,000 for failing to attend a mandatory 2014
preseason minicamp. The company cannot guarantee that Vernon Davis will continue to perform under his current NFL player contract in order
to maximize brand income.
The profitability of Vernon Davis's brand contract is substantially dependent upon Vernon Davis's ability to enter into at least one additional
high-value, multi-year NFL player contract and on his ability to successfully attract and retain endorsements during his playing career and
thereafter in excess of amounts he has attracted historically and/or generate other brand income after his playing career.
We anticipate that we will receive the majority of payments due under our brand contract with Vernon Davis during the period of his NFL
playing career. His current NFL player contract represents the source of substantially all of the brand income, and we expect that Vernon Davis's
annual income will continue to be more heavily weighted toward his NFL player contract than on other brand income generating activities.
The length of Vernon Davis's NFL playing career is uncertain, however, tight ends generally retire from the NFL by their early thirties.
Vernon Davis was born on January 31, 1984, and thus is 30 years old at the start of the 2014 NFL season. Unless earlier terminated, Vernon
Davis's current NFL player contract with the 49ers will expire at the conclusion of the 2015 NFL season. Because Vernon Davis will be 32 years
old prior to the beginning of the 2016 season, NFL teams may be unwilling to enter into a long-term NFL player contract with Vernon Davis on
terms comparable to his current NFL player contract, if at all. As a result, Vernon Davis may have already reached the peak of his earnings from
his football salary. In addition, Vernon Davis may not continue to perform well as an NFL player and therefore, future earnings may be
substantially less than those realized over the past few years. If Vernon Davis is unable to sign a new NFL player contract or the terms are
materially worse than his current NFL player contract, the cash receipts from our Vernon Davis Brand will decline.
In addition, in valuing Vernon Davis's potential lifetime brand income we estimated an increase in the brand income Vernon Davis may
earn as a result of his endorsements, as compared to his historical earnings from endorsements. However, we do not know if his endorsement
income will increase in the future, and we do not know if his reputation and brand will be enhanced as a result of his being one of
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our first contract parties. In fact, his reputation and brand may be negatively affected by his willingness to enter into a brand contract and trade
potential future earnings for present income. If future endorsement partners or NFL teams suspect that Vernon Davis has hidden motives behind
accepting an upfront cash payment in exchange for a portion of his future earnings, future endorsement partners may be less willing to enter into
contracts with Vernon Davis and may not find his promises of future performance under such contracts reliable. In addition, none of Vernon
Davis's current endorsement contracts last beyond the third quarter of 2016, and at least one of the endorsement contracts included in his brand
income (likely also including those he may enter into during his NFL playing career) may be terminated if Vernon Davis does not play for an
NFL football team. Furthermore, Vernon Davis's ability to successfully attract and retain endorsements is dependent on Vernon Davis complying
with the contractual requirements of those endorsements and there is no guarantee that Vernon Davis will do so. For example, as a result of
Vernon Davis tweeting about a competing product, a coconut water company recently terminated its contract with him as a spokesperson.
Moreover, future endorsement partners may be less willing to enter into contracts with Vernon Davis as a result of his entering into the brand
contract with us in order to avoid public disclosure of their arrangements with Vernon Davis. For the aforementioned reasons, Vernon Davis may
be unable to renew existing endorsement deals on favorable terms, if at all, or may not be able to enter into new endorsement deals. In addition,
his ability to generate other brand income after his playing career, such as through coaching or broadcasting, is unproven. His failure to attract
and maintain key endorsements or generate other brand income after his playing career could have a negative impact on our cash received under
the brand contract.
The opportunity to receive a return of capital or any profit from our brand contract with Vernon Davis will depend in large part upon
Vernon Davis's ability to enter into at least one additional high-value, multi-year NFL player contract and on his ability over the same period and
beyond to enter into and maintain endorsement contracts that are in excess of those he has had historically.
Vernon Davis has incurred other secured debt, including auto loans and mortgage payables, the payment of which may adversely impact his
ability to make payments under the brand contract.
There exist several outstanding auto and mortgage loans payable by Vernon Davis to secured creditors. The ability of secured creditors to
exercise remedies against the assets of Vernon Davis, including his automobile and several real estate properties, may impair Vernon Davis's
ability to make payments to us under the brand contract. Vernon Davis may also choose to repay obligations under secured indebtedness before
making required payments on the brand contract because the contract party has no collateral at risk in the case of the brand contract. If Vernon
Davis declares bankruptcy any amounts owed to us may only be paid out after all of his secured debt is repaid.
Vernon Davis may suffer from an injury, illness or medical condition; any injuries, illnesses or medical conditions of Vernon Davis may
affect the cash received by us under the brand contract.
Any injury, illness or medical condition of Vernon Davis could adversely impact the cash received by us under our Vernon Davis brand
contract. Even if not career ending, an injury, illness or medical condition could have a negative effect upon Vernon Davis's performance and
may result in a loss of brand income that would otherwise have resulted from current and future NFL player contracts. A reduction in brand
income will reduce our ABI and our ability to make dividend payments, if any, and will have a negative impact on the value of shares of our
Fantex Series Vernon Davis. Any of these outcomes could also affect our ability to enter into additional brand contracts or to finance the
acquisition of additional brands, which would have an adverse impact on our ability to execute on our business strategy.
On September 24, 2006, Vernon Davis left a regular season NFL game in the third quarter after sustaining a fracture to his left fibula. This
injury caused him to miss six games during the 2006 NFL regular season. After suffering a concussion, Vernon Davis was forced to temporarily
leave a regular
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season game on December 31, 2006. On September 23, 2007, Vernon Davis left a regular season NFL game early after suffering a sprain to his
right knee. This injury caused him to miss the following two regular season games. Vernon Davis also missed portions of two regular season
NFL games in the 2010 season following a reported ankle injury. On December 23, 2012, Vernon Davis was reported to leave an NFL game
early after suffering a concussion. On September 15, 2013, Vernon Davis left a regular season NFL game early in the fourth quarter with a
hamstring strain, which injury also caused him to miss a game the subsequent week. Most recently, on November 10, 2013, Vernon Davis was
reported to leave a regular season game early as a result of suffering a concussion. Vernon Davis has experienced these and other instances of
normal wear and tear as an athlete in the NFL and we expect that Vernon Davis will continue to experience such wear and tear. Any worsening
of these conditions, or re-injury or new injury, could materially and adversely affect Vernon Davis's playing performance and the value of the
Vernon Davis Brand.
A substantial portion of our anticipated income under the brand contract is attributable to Vernon Davis's NFL player contract. To the extent
that the value of your investment is dependent on the competitive success of Vernon Davis, the likelihood of achieving such success is
substantially reduced by serious or untimely injuries to Vernon Davis. Vernon Davis is not contractually guaranteed to receive any portion of his
NFL player contract. If Vernon Davis is unable to play as a result of any injury, illness or medical condition, he may lose those portions of his
contract payable on the achievement of performance based incentives, those portions of his contract not guaranteed against injury, illness or a
medical condition and may be unable to enter into any future NFL player contracts. Additionally, Vernon Davis may not be paid under his
endorsement contracts if he fails to play in a specified number of NFL games. Even if Vernon Davis continues to receive payments under his
endorsement contracts, his ability to maintain sponsors and his ability to attract new sponsors may be severely diminished.
Future negative publicity could damage Vernon Davis's reputation and impair the value of his brand.
The cash receipts under our Vernon Davis brand contract heavily depend on the value and strength of Vernon Davis's brand and reputation.
Vernon Davis has in the past received, and we expect that in the future he will continue to receive, media coverage. Unfavorable publicity
regarding his professional performance or his behavior off the field could negatively affect his brand and reputation. For example, in September
2010, it was widely reported that Vernon Davis initiated a fight at training camp with a fellow teammate leading to some negative media
coverage. Any future negative publicity as a result of similar incidents or otherwise could damage his reputation and impair the value of his
brand. Moreover, certain of Vernon Davis's endorsement agreements contain "morality" clauses which would permit counterparties to
endorsement agreements to terminate those agreements in certain circumstances (such as if he were charged with a felony or other crime
involving fraud, dishonesty, violence, physical harm to another person, possession or use of illegal drugs or moral turpitude), further reducing
our ABI.
Risks Relating to Arian Foster
Arian Foster's NFL player contract is a significant portion of the current cash we would receive under his brand contract.
In 2012, Arian Foster signed a five year contract with the Texans worth up to $43.5 million, and his professional football compensation in
that year made up over 90% of his annual income. This 2012 NFL player contract included a $12.5 million signing bonus with the remaining
$31.0 million to be paid out over the term of the contract. The available brand income remaining as of February 28, 2013 under his existing NFL
player contract was $25.5 million, of which only $3.25 million was guaranteed. Therefore, much of the cash expected to be received under our
brand contract with Arian Foster is tied to his professional football career and is not guaranteed. If he does not play for any reason or if the
Texans decide to release him because of a decline in the quality of his play, an injury, illness or medical
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condition or for any other reason, then he will not receive any of the remaining salary other than the guaranteed portion. We cannot guarantee
that Arian Foster will continue to be paid according to the terms of his current NFL player contract, or that he will be able to enter into a new
NFL player contract when the existing contract expires.
The profitability of Arian Foster's brand contract is substantially dependent upon Arian Foster's ability to enter into at least one additional
multi-year NFL player contract on economic terms that are comparable to his existing NFL player contract, and, to a lesser extent, on his
ability to successfully attract and retain endorsements during his playing career and thereafter in excess of amounts he has attracted
historically and/or generate other brand income after his playing career.
We anticipate that we will receive the majority of payments due under our brand contract with Arian Foster during the period of his NFL
playing career. His current NFL player contract represents the source of substantially all of the brand income, and we expect that Arian Foster's
annual income will continue to be more heavily weighted toward his NFL player contract than on other brand income generating activities.
The length of Arian Foster's NFL playing career is uncertain, however, running backs generally retire from the NFL by their early thirties.
Arian Foster was born on August 24, 1986, and thus is 28 years old at the start of the 2014 NFL season. Unless earlier terminated, Arian Foster's
current NFL player contract with the Texans will expire at the conclusion of the 2016 NFL season. Because Arian Foster will be 30 years old
prior to the beginning of the 2017 season, NFL teams may be unwilling to enter into a long-term NFL player contract with Arian Foster on terms
comparable to his current NFL player contract, if at all. As a result, Arian Foster may have already reached the peak of his earnings from his
football salary. In addition, Arian Foster may not continue to perform well as an NFL player and therefore, future earnings may be substantially
less than those realized over the past few years. If Arian Foster is unable to sign a new NFL player contract or the terms are materially worse
than his current NFL player contract, the cash receipts from our Arian Foster Brand will decline.
In addition, in valuing Arian Foster's potential lifetime brand income we estimated a significant increase in the brand income Arian Foster
may earn as a result of his endorsements, as compared to his historical earnings from endorsements. We believe this was appropriate for several
reasons, including that Arian Foster was an un-drafted free agent, and thus his historical endorsement earnings in his first several seasons may be
significantly lower than his longer-term potential. However, we do not know if his endorsement income will increase in the future, and we do not
know if his reputation and brand will be enhanced as a result of his being our first contract party. In fact, his reputation and brand may be
negatively affected by his willingness to enter into a brand contract and trade potential future earnings for present income. If future endorsement
partners or NFL teams suspect that Arian Foster has hidden motives behind accepting an upfront cash payment in exchange for a portion of his
future earnings, future endorsement partners may be less willing to enter into contracts with Arian Foster and may not find his promises of future
performance under such contracts reliable. In addition, none of Arian Foster's current endorsement contracts last beyond the first quarter of 2015,
and many of the endorsement contracts included in his brand income (likely also including those he may enter into during his NFL playing
career) may be terminated if Arian Foster does not play for an NFL football team. Moreover, future endorsement partners may be less willing to
enter into contracts with Arian Foster as a result of his entering into the brand contract with us in order to avoid public disclosure of their
arrangements with Arian Foster. For the aforementioned reasons, Arian Foster may be unable to renew existing endorsement deals on favorable
terms, if at all, or may not be able to enter into new endorsement deals. In addition, his ability to generate other brand income after his playing
career, such as through coaching or broadcasting, is unproven. His failure to attract and maintain key endorsements or generate other brand
income after his playing career could have a negative impact on our cash received under the brand contract.
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The opportunity to receive a return of capital or any profit from our brand contract with Arian Foster will depend in large part upon Arian
Foster's ability to enter into at least one additional multi-year NFL player contract on terms that are, on an average annualized basis,
economically comparable to his existing NFL player contract and on his ability over the same period and beyond to enter into and maintain
endorsement contracts that are significantly in excess of those he has had historically. For an updated description of the status of the Arian Foster
brand contract, please see the section entitled "Management's Discussion and Analysis of Financial Condition and Results of Operations—Arian
Foster Brand Contract, at Estimated Fair Value" beginning on page 128.
Arian Foster may suffer from an injury, illness or medical condition. For example, during a regular season NFL game on November 3, 2013
Arian Foster suffered a back injury, which required surgery and resulted in him missing the rest of the 2013 NFL playing season.
Any injury, illness or medical condition of Arian Foster could adversely impact the cash received by us under our Arian Foster brand
contract. Even if not career ending, an injury, illness or medical condition could have a negative effect upon Arian Foster's performance and may
result in a loss of brand income that would otherwise have resulted from current and future NFL player contracts. A reduction in brand income
will reduce our ABI and our ability to make dividend payments, if any, and will have a negative impact on the value of shares of our Fantex
Series Arian Foster. Any of these outcomes could also affect our ability to enter into additional brand contracts or to finance the acquisition of
additional brands, which would have an adverse impact on our ability to execute on our business strategy.
On December 23, 2012, Arian Foster left a regular season NFL game early with an irregular heartbeat. He is also reported to have
experienced a similar condition on eight prior occasions since he was 12 years old. On January 31, 2013, Alex Flanagan of the NFL Network
reported that Arian Foster would likely undergo an ablation surgical procedure, a process by which biological tissue is removed using lasers or
chemicals. On February 1, 2013 the Texans publicly released a statement by Arian Foster stating that he had not, and did not have any current
plans to, discuss a surgery with his doctors. Any current or future heart condition could adversely affect Arian Foster's playing performance or
ability to fulfill his obligations under his NFL player contract, which in turn could materially and adversely affect the income of our Arian Foster
Brand.
In addition, Arian Foster played with a torn meniscus, or cartilage in his knee, during the 2010 NFL season, without publicly disclosing the
injury until after the season when he underwent surgery to repair the injury. Arian Foster's playing status was questionable for two games during
the 2011 NFL season and was inactive for two more games in the season, missing three full games due to hamstring issues. Arian Foster reaggravated this injury during an NFL regular season game on October 20, 2013 and left that game during the first quarter. A knee injury during
the 2012 pre-season also made his season debut questionable. In addition, in May 2013 Arian Foster underwent an MRI on his right calf that was
strained during off-season practice. Arian Foster missed most of 2013 training camp due to a lingering back pain and suffered a back injury on
November 3, 2013 during an NFL regular season game. That injury required surgery which was performed on November 13, 2013 and resulted
in Arian Foster missing the rest of his 2013 NFL playing season. Arian Foster has experienced these and other instances of normal wear and tear
as an athlete in the NFL and we expect that Arian Foster will continue to experience such wear and tear. Any worsening of these conditions, or
re-injury or new injury, could materially and adversely affect Arian Foster's playing performance and the value of the Arian Foster Brand. In
addition, continuing to play while injured could lead to additional injuries and prematurely end Arian Foster's NFL career and significantly
impair the value of the Arian Foster Brand.
A substantial portion of our income under the brand contract is attributable to Arian Foster's NFL player contract. To the extent that the
value of your investment is dependent on the competitive success
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of Arian Foster, the likelihood of achieving such success is substantially reduced by serious or untimely injuries to Arian Foster. Arian Foster is
only contractually guaranteed to receive a portion of his NFL player contract. If Arian Foster is unable to play as a result of any injury, illness or
a medical condition he may lose those portions of his contract payable on the achievement of performance based incentives, those portions of his
contract not guaranteed against injury, illness or medical condition and may be unable to enter into any future NFL player contracts.
Additionally, Arian Foster may not be paid under his endorsement contracts if he fails to play in a specified number of NFL games. Even if
Arian Foster continues to receive payments under his endorsement contracts, his ability to maintain sponsors and his ability to attract new
sponsors may be severely diminished.
Future negative publicity could damage Arian Foster's reputation and impair the value of his brand.
The cash receipts under our Arian Foster brand contract heavily depend on the value and strength of Arian Foster's brand and reputation.
Arian Foster has in the past received, and we expect that in the future he will continue to receive, media coverage. Unfavorable publicity
regarding his professional performance or his behavior off the field could negatively affect his brand and reputation. For example, although we
are not aware of any other similar incidents, in November 2006, Arian Foster and two other team members of the Tennessee Volunteer's football
team were arrested after an altercation at a night club. In a documentary released in September 2013, Arian Foster admitted to receiving money
as a college football player during his senior year at the University of Tennessee, in violation of NCAA rules. Arian Foster also became the
subject of a recent lawsuit filed by an alleged mistress claiming harassment. Any future negative publicity as a result of similar events or
otherwise could damage Arian Foster's reputation and impair the value of his brand. Moreover, certain of Arian Foster's endorsement agreements
contain "morality" clauses which would permit counterparties to endorsement agreements to terminate those agreements in certain circumstances
(such as if he were charged with a felony or other crime involving fraud, dishonesty, violence, physical harm to another person, possession or
use of illegal drugs or moral turpitude), further reducing our ABI.
Risks Relating to our Tracking Stock Structure
There are numerous risks you should be aware of with respect to how we intend to structure our business and our proposed tracking stock
structure.
Our amended and restated certificate of incorporation authorizes us to establish and issue from time to time one or more series of common
stock and to determine the terms and rights of each such series. We intend to enter into additional brand contracts in the future, and we intend to
establish and issue an additional series of common stock, which we refer to as our tracking stocks, with each new brand contract. Each tracking
stock would be intended to track and reflect the separate economic performance of the assets and expenses associated with the associated brand
contract. As a result, we expect to issue multiple tracking stocks in the future, and there are numerous risks associated with our proposed
tracking stock structure.
A specified portion of the ABI associated with each of our brand contracts will be attributed to our platform common stock rather than the
associated tracking stock. Therefore each of our tracking stocks will only partially reflect the economic performance of the associated brand
contract.
Our Fantex Series Alshon Jeffery is intended to track the performance of our Alshon Jeffery Brand. However, we are attributing to the
Alshon Jeffery Brand only 95% of the ABI under the Alshon Jeffery brand contract. The remaining 5% of ABI under the Alshon Jeffery brand
contract will be attributed to our platform common stock. Similarly, in the future when we issue additional tracking stocks we intend to attribute
a portion of the ABI under the associated brand contracts to the platform common stock. Therefore, each of our tracking stocks will only
partially reflect the economic performance of the associated brand contract and other assets and expenses of the associated tracking
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stock, even though we may use the proceeds of this offering and future tracking stock offerings to fund the full purchase price of the associated
brand contract.
In addition, an investment in any of our tracking stocks would not represent an ownership interest in any related brand contract or assets
associated with any particular tracking stock. Rather, an investment in any of our tracking stocks would represent an ownership interest in one
consolidated company, Fantex.
As a series of our common stock, each of our tracking stocks will be exposed to additional risks associated with our company as a whole,
including any individual tracking stock that exists at the time of the offering or that we may establish and issue in the future.
Investors in any of our tracking stocks will be our common stockholders and an investment in a tracking stock will represent an ownership
interest in our company as a whole, which will expose holders to additional risks associated with any individual tracking stock that exists at the
time of any investment or that we may establish and issue in the future, even if an investor only owns shares of one series of our common stock.
For example, holders of Fantex Series Alshon Jeffery will be exposed to the risks associated with our Fantex Series Vernon Davis, Fantex
Series EJ Manuel, Fantex Series Mohamed Sanu, the offerings (if successful) of our Fantex Series Arian Foster and Fantex Series Michael
Brockers and any tracking stock we may establish and issue in the future, as set forth under the sections entitled "—Risks Relating to Vernon
Davis," "—Risks Relating to EJ Manuel," "—Risks Relating to Arian Foster," "—Risks Relating to Mohamed Sanu," "—Risks Relating to
Michael Brockers," and "—Risks Relating to the Issuance of Additional Tracking Stocks." We will attribute, for financial reporting purposes,
assets, liabilities, income, expenses and cash flows to tracking stocks that we establish for brands we acquire in the future, and we will include
unaudited attributed financial information as part of our financial reporting for each tracked stocks we establish. However, holders of any of our
tracking stocks will not have any legal rights related to specific assets attributed to the associated tracked stocks. Rather, Fantex will retain legal
title to all of its assets, including assets attributed to any of our current tracking stocks or any other tracking stock we establish in the future, and,
in any liquidation, holders of our tracking stocks and holders of any other tracking stocks we may establish in the future, together with holders of
our platform common stock, will be entitled to receive a proportionate share of our available net assets available for distribution to stockholders
after we satisfy our creditors, including creditors of any tracking stock other than a tracking stock in which you may invest. See "Description of
Capital Stock—Common Stock—Liquidation."
We could be required to use assets attributed to one tracking stock to pay liabilities attributed to another tracking stock.
The assets attributed to one tracking stock are potentially subject to the liabilities attributed to another tracking stock, even if those
liabilities arise from lawsuits, contracts or indebtedness that are attributed to such other tracking stock. While our management and attribution
policies provide that attributions of assets between tracking stocks will result in the creation of an inter-series loan or be considered an interseries equity investment or an offsetting attribution of cash or other assets, no provision of our amended and restated certificate of incorporation
prevents us from satisfying liabilities of one tracking stock with assets of another tracking stock, and our creditors will not in any way be limited
by our capital structure from proceeding against any assets they could have proceeded against if we did not have any tracking stocks. As a result,
although we intend for the tracking stocks to track the performance of the brand contract, we cannot provide any guarantee that the tracking
stock will in fact track the performance of such brand contract and that a particular tracking stock, including Fantex Series Alshon Jeffery, will
not be subject to a disproportionate share of the burden of any non-performing brand contracts, whether or not included in the assets attributed to
such tracking stock, and will not be attributed a disproportionate amount of our general liabilities, costs and expenses.
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The market price of our tracking stocks may not reflect the intrinsic value or performance of the associated brand contract or contract party.
The market price of our tracking stocks may not reflect the performance of the associated brand contract. Holders of our tracking stock will
be common stockholders of Fantex as a whole and, as such, will be subject to all risks associated with an investment in Fantex and all of our
tracking stocks, assets and liabilities. As a result, the market price of our tracking stocks may reflect the performance of Fantex as a whole or
may more independently reflect the performance of some or all of the assets attributed to the associated brand. We value each of our brand
contracts using the fair value option under ASC 825. Please see "Management's Discussion and Analysis of Financial Condition and Results of
Operations—Critical Accounting Policies." Our fair value determination may be different from the implied value of a brand contract based on
the market price for a tracking stock. In addition, investors may discount the value of any of our tracking stocks because it is part of a common
enterprise rather than a stand-alone entity.
Moreover, because our tracking stocks are intended to track and reflect the economic performance of the underlying brand contracts, and
not the on-field performance of the associated contract parties, we do not believe that the trading price of our tracking stocks will necessarily
bear any relationship to the short-term on-field performance of any of our contract parties, except to the extent that such on-field performance
may have a long-term impact on brand income. However, it is possible that the trading price of our tracking stocks could be affected by the
short-term on-field performance of our contract parties.
The market price of our tracking stocks may be more volatile than other publicly traded common stock because of our unique capital
structure.
The market price of our tracking stocks may be volatile, could fluctuate substantially and could be affected by factors that do not affect
other publicly-traded common stock. Our capital structure and business model is unique and we do not know how the market will react. In
addition, to the extent the market prices of any of our tracking stocks reflect the performance of more focused brand contracts, assets and
liabilities than traditional common stock, the market prices of our tracking stocks may be more volatile than the market price of traditional
common stock because they may be more sensitive to events or circumstances that could impact the associated tracking stocks. The market
prices of any of our tracking stocks may be materially affected by, among other things:
•

actual or anticipated fluctuations in brand income or expected brand income attributed to the associated tracking stock, or in other
operating results related to the associated tracking stock;

•

potential acquisition activity by Fantex, including in brands we acquire or that we publicly announce that we intend to acquire or
that people anticipate we may acquire;

•

changes in estimates of brand income by analysts or commentators;

•

the complex nature and the potential difficulties investors may have in understanding the terms of our Fantex Series Alshon
Jeffery, the terms of our platform common stock or any other tracking stock, or our business model, as well as concerns regarding
the possible effect of certain of those terms on an investment in our stock;

•

actual or anticipated liabilities or expenses attributed to the associated tracking stock or any other tracking stock or Fantex as a
whole; and

•

general market conditions.
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Our capital structure may create conflicts of interest for our board of directors and management, which could have a material adverse effect
on the market value of any of our tracking stocks.
Our tracking stock capital structure could create conflicts of interest, and our board of directors may make decisions that could adversely
affect only some holders of our common stock. Our tracking stock capital structure could give rise to occasions when the interests of holders of
one tracking stock might diverge or appear to diverge from the interests of holders of another tracking stock. In addition, there may be inherent
conflicts of interests between any of our tracking stocks and the platform common stock. Our tracking stocks do not represent investments in
separate entities and thus holders of our Fantex Series Alshon Jeffery, platform common stock and any future tracking stocks will not have the
right to elect separate boards of directors. As a result, our officers and directors owe fiduciary duties to Fantex as a whole and all of our
stockholders as opposed only to holders of a particular tracking stock. Decisions deemed to be in the best interest of Fantex and all of our
stockholders may not be in the best interest of a particular tracking stock when considered independently. Examples include decisions relating to:
•

the terms of any business relationships that may be created between and among any of our tracking stocks and the platform
common stock or the terms of any attributions of assets between any of our tracking stocks and the platform common stock;

•

the timing of a merger or other change of control transaction involving Fantex and its impact on the allocation of consideration
among the holders of our Fantex Series Alshon Jeffery, any future tracking stocks and platform common stock;

•

the allocation of corporate opportunities between any of our tracking stocks, especially where the opportunities might meet the
strategic business objectives of more than one tracking stock;

•

operational and financial matters that could be considered detrimental to one tracking stock but beneficial to another tracking
stock;

•

the conversion of shares of any of our tracking stocks into shares of platform common stock;

•

the creation of any new tracking stocks;

•

the making of, and, if made, the subsequent increase or decrease of any inter-series equity investments that one tracking stock
may make in another tracking stock;

•

the internal or external financing or assets attributable to any of our tracking stocks;

•

the dispositions of assets of any of our tracking stocks; and

•

the payment of any dividends on any of our tracking stocks or our platform common stock.

Our parent and certain directors of our parent, as holders of our platform common stock and other series of our common stock, will have
control over key decision making as a result of their control over a majority of our voting stock.
Following this offering, our parent and certain directors of our parent will be able to exercise voting rights with respect to an aggregate of
100,000,000 shares of platform common stock, 102,454 shares of our Fantex Series Vernon Davis, 277,934 shares of our Fantex Series EJ
Manuel, 88,365 shares of our Fantex Series Mohamed Sanu and 569,660 shares of our Fantex Series Alshon Jeffery, representing a majority of
the voting power of our outstanding capital stock following our initial public offering. Our platform common stock and each of our tracking
stocks, including our Fantex Series Alshon Jeffery being offered in this initial public offering, are each entitled to one vote per share. We expect
that our parent and certain of our parent's directors will agree to purchase up to 400,000 shares and 169,660 shares, respectively, of our Fantex
Series Alshon Jeffery in this offering (up to approximately 68.2% of the shares being offered by this prospectus) at the initial public offering
price
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under specified circumstances. As a result, whether or not our parent participates in this offering, our parent will hold substantially all of the
voting power of our outstanding capital stock following this offering of Fantex Series Alshon Jeffery and will have the ability to control the
outcome of matters submitted to our stockholders for approval, including the election of directors and any merger, consolidation, or sale of all or
substantially all of our assets. As a stockholder, even a controlling stockholder, our parent is entitled to vote its shares in its own interests, which
may not always be in the interests of our stockholders generally. Our parent will continue to control a majority of the combined voting power of
our common stock and therefore be able to control all matters submitted to our stockholders for approval so long as the shares of our platform
common stock represent a majority of all outstanding shares of our common stock. This concentrated control will limit your ability to influence
corporate matters for the foreseeable future.
Ownership of our platform common stock by our parent company and any of our officers or directors, may create, or appear to create,
conflicts of interest with holders of our tracking stocks, including Fantex Series Alshon Jeffery.
Ownership of platform common stock by our parent company and any of our officers or directors, may create or appear to create conflicts
of interest. Our parent company and our directors or officers directly or indirectly own an interest in our platform common stock, which
following the consummation of this offering will constitute substantially all of the voting power in our company. They also directly or indirectly
own an interest in 102,454 shares of our Fantex Series Vernon Davis purchased in the initial public offering of our Fantex Series Vernon Davis,
277,934 shares of our Fantex Series EJ Manuel purchased in the initial public offering of our Fantex Series EJ Manuel and 88,365 shares of our
Fantex Series Mohamed Sanu purchased in the initial public offering of our Fantex Series Mohamed Sanu. In addition, we expect Fantex
Holdings and certain directors of Fantex Holdings will agree to purchase up to 400,000 shares and 169,660 shares, respectively, of our Fantex
Series Alshon Jeffery in this offering at the initial public offering price under specified circumstances. If Fantex Holdings purchases any standby
shares in this offering, it may hold up to 47.9% of the outstanding shares of our Fantex Series Alshon Jeffery. Nevertheless, ownership of
platform common stock by Fantex Holdings or any of our officers or directors could create or appear to create conflicts of interest when our
parent company or any of our officers or directors are faced with decisions that could have different implications for the holders of shares of
Fantex Series Alshon Jeffery and holders of platform common stock.
Our officers and directors may have a conflict of interest or appear to have a conflict since almost all of our officers are also officers of
Fantex Holdings.
Almost all of our officers are also the members of our parent's board and officers of our parent company. Because our parent holds all of
our platform common stock, its interests are expected to conflict in certain respects with the interests of holders of our Fantex Series Alshon
Jeffery or additional tracking stocks. Furthermore, since our parent is also required to provide services to us under the management agreement as
long as such agreement is in effect, certain of its interests pursuant to that agreement are directly adverse to the interests of Fantex. These
differing interests could create or appear to create conflicts of interest when our officers or directors are faced with decisions that could have
different implications for Fantex Holdings and Fantex.
Other than pursuant to the management and attribution policies described in this prospectus, we have not adopted any specific procedures
for consideration of matters involving a divergence of interests among holders of shares of our tracking stocks and our platform common stock,
or among holders of different tracking stocks. Rather than develop additional specific procedures in advance, our
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board of directors intends to delegate decisions to our independent conflicts committee, which will exercise its judgment from time to time,
depending on the circumstances, as to how best to:
•

obtain information regarding the divergence (or potential divergence) of interests;

•

determine under what circumstances to seek the assistance of outside advisers;

•

determine whether a special committee of our board of directors should be appointed to address a specific matter and the
appropriate members of that committee; and

•

assess what is in our best interests and the best interests of all of our stockholders.

Our capital structure may decrease the amounts available for the payment of dividends to holders of our tracking stocks.
We may not pay dividends on one or more tracking stocks, even if we pay dividends on our platform common stock or any other tracking
stock. If we pay dividends, such as the dividend that we paid on August 18, 2014 on shares of our Fantex Series Vernon Davis, or make any
other distributions on, or repurchases of, shares of any other series of our common stock without also making a dividend on all other series of
common stock the assets that would be legally available to be paid as dividends on the shares relating to our other series of common stock under
Delaware law would be reduced.
You may not have any remedies under Delaware law if the actions of our directors or officers adversely affect the market value of any of our
tracking stocks.
Holders of a particular tracking stock may not have any remedies if any action by our directors or officers has an adverse effect on only that
tracking stock. Principles of Delaware law and the provisions of our amended and restated certificate of incorporation may protect decisions of
our board of directors that have a disparate impact upon holders of any tracking stock. Under Delaware law, the board of directors has a duty to
act with due care and in the best interests of all of our stockholders, regardless of the stock, or series, they hold. Principles of Delaware law
established in cases involving differing treatment of multiple classes or series of stock provide that, subject to any applicable provisions of the
certificate of incorporation, a board of directors generally owes an equal duty to all stockholders and does not have separate or additional duties
to any subset of stockholders. Judicial opinions in Delaware involving tracking stocks have established that decisions by directors or officers
involving differing treatment of holders of tracking stocks may be judged under the business judgment rule. In some circumstances, our directors
or officers may be required to make a decision that is viewed as adverse to the holders of a particular tracking stock. Under the principles of
Delaware law and the business judgment rule referred to above, you may not be able to successfully challenge decisions that you believe have a
disparate impact upon the stockholders of one of our tracking stocks if a majority of our board of directors, or an authorized committee thereof,
is disinterested and independent with respect to the action taken, is adequately informed with respect to the action taken and acts in good faith
and in the honest belief that the board is acting in the best interest of our stockholders collectively.
We may dispose of assets of the Alshon Jeffery Brand without your approval.
Delaware law requires stockholder approval only for a sale or other disposition of all or substantially all of the assets of Fantex taken as a
whole, and our amended and restated certificate of incorporation does not require a separate class vote in the case of a sale of a significant
amount of assets associated with any of our tracking stocks. As long as the assets attributed to the Alshon Jeffery Brand or the platform common
stock proposed to be disposed of represent less than substantially all of our assets, we may approve sales and other dispositions of any amount of
the assets of such tracking stock without any stockholder approval.
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Holders of any of our tracking stocks may not be adequately compensated if we sell all or substantially all of the assets of the associated
tracking stock.
If we dispose of all or substantially all of the assets attributed to any tracking stock, we would be required, if the disposition is not an
exempt disposition under the terms of our amended and restated certificate of incorporation, to choose one or more of the following alternatives:
•

pay a dividend to holders of the associated tracking stock out of the available net proceeds of such disposition; or

•

if there are legally sufficient assets and the available dividend amount for the associated tracking stock would have been sufficient
to pay a dividend, then: (i) if the disposition involves all of the properties and assets of the associated tracking stock, redeem all
outstanding shares of the associated tracking stock in exchange for cash and/or securities or other assets with a fair value equal to
the available net proceeds of such disposition, or (ii) if the disposition involves substantially all (but not all) of the properties and
assets of the associated tracking stock, redeem a portion of the outstanding shares of our associated tracking stock in exchange for
cash and/or securities or other assets with a fair value equal to the available net proceeds of such disposition; or

•

following the two-year anniversary of the filing of a certificate of designations creating any tracking stock, convert each
outstanding share of the associated tracking stock into our platform common stock at the applicable conversion ratio; or

•

combine a conversion of a portion of the outstanding shares of the associated tracking stock into a number of shares of our
platform common stock at the applicable conversion ratio with either the payment of a dividend on or a redemption of shares of
the associated tracking stock.

See "Description of Capital Stock" beginning on page 192.
In this type of a transaction, holders of the disposing tracking stock may receive less value than the value that a third-party buyer might pay
for all or substantially all of the assets of the tracking stock.
Our board of directors will decide, in its sole discretion, how to proceed and is not required to select the option that would result in the
highest value to holders of any particular tracking stock.
Holders of any of our tracking stocks may receive less consideration upon a sale of the assets attributed to the associated tracking stock than
if that tracking stock were a separate company.
If the Alshon Jeffery Brand were a separate, independent company and its shares were acquired by another person, certain costs of that sale,
including corporate level taxes, might not be payable in connection with that acquisition. As a result, stockholders of a separate, independent
company with the same assets might receive a greater amount of proceeds than the holders of shares of Fantex Series Alshon Jeffery would
receive upon a sale of all or substantially all of the assets of the Alshon Jeffery Brand. In addition, we cannot assure you that in the event of such
a sale the per share consideration to be paid to holders of shares of Fantex Series Alshon Jeffery will be equal to or more than the per share value
of that share of stock prior to or after the announcement of a sale of all or substantially all of the assets of the Alshon Jeffery Brand. Further,
there is no requirement that the consideration paid be tax-free to the holders of the shares of Fantex Series Alshon Jeffery. Accordingly, if we
sell all or substantially all of the assets attributed to the Alshon Jeffery Brand, our stockholders could suffer a loss in the value of their
investment in Fantex.
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In the event of a liquidation of Fantex, holders of any of our tracking stocks will not have a priority with respect to the assets attributed to the
associated tracking stock remaining for distribution to stockholders.
Under the amended and restated certificate of incorporation, upon liquidation, dissolution or winding up of Fantex as a whole, holders of
our tracking stocks will be entitled to receive, subject to the prior payment in full of creditors, a proportionate interest in the assets of Fantex
remaining for distribution to holders of common stock in an amount per share equal to the fair value of such share of common stock; however, if
the assets of Fantex legally available for distribution to the holders of common stock are insufficient to permit the payment to shares of all of our
outstanding tracking stocks the full amount to which they would otherwise be entitled, then the assets available for distribution to the holders of
common stock shall be distributed to all holders of each tracking stock ratably in proportion to the full amounts to which they would otherwise
have been entitled to receive. As a result, the proportionate share of Fantex's assets that any holder of our tracking stocks would be entitled to
receive upon any liquidation may be less than the assets of the associated tracking stock, and less than the amount that you would have received
if the associated tracking stock were a separate company.
Our board of directors may, in its sole discretion, elect to convert any of our tracking stocks into our platform common stock following the
two-year anniversary of the filing of a certificate of designations creating such tracking stock, thereby changing the nature of your
investment and possibly diluting your economic interest in Fantex or creating market uncertainty regarding the nature of your investment,
any of which could result in a loss in value to holders of our tracking stocks.
Our amended and restated certificate of incorporation and the certificate of designations for each of our tracking stocks will permit our
board of directors, in its sole discretion, to convert all of the outstanding shares of any tracking stock into shares of our platform common stock,
following the two-year anniversary of the filing of a certificate of designations creating such tracking stock, at an exchange rate based on the
relative fair value of a share of the impacted tracking stock and the fair value of a share our platform common stock at the time. Our amended
and restated certificate of incorporation and the certificate of designations for future tracking stocks are expected to permit our board of
directors, in its sole discretion, to convert all of the outstanding shares of any future tracking stocks into shares of platform common stock,
following the two-year anniversary of the filing of a certificate of designations creating such tracking stock, at an exchange rate based on the
relative fair value of the that tracking stock and the platform common stock at the time. Additional details are as described under "Description of
Capital Stock—Common Stock—Conversion."
Although we do not anticipate converting an actively traded tracking stock into platform common stock that is not also actively traded,
there may be circumstances that exist in the future where our board of directors and, where applicable, the conflicts committee of our board of
directors may consider it to be in the best interests of its stockholders to do so. For example, we anticipate converting a tracking stock into
platform common stock in the following circumstances:
•

if the tracking stock is no longer an actively traded stock, such as, for example, if the contract party for the brand contract
underlying that tracking stock suffers an injury, illness, medical condition or dies, and his brand income diminishes as a result and
there is little if any expectation that his brand income will materially increase in the future. In this case our board of directors may
convert the shares of that tracking stock into platform common stock as a means of retiring the tracking stock, and our board of
directors may do so in this circumstance even if the platform common stock is not an actively traded stock. As a result, the value
received at the time of conversion of Fantex Series Alshon Jeffery to platform common stock may be limited because such
conversion is likely to occur at a time when the value of Fantex Series Alshon Jeffery has little or no value. Furthermore, the
conversion could result in you holding shares of our platform common stock that are not actively traded as determined in good
faith by our board of directors or a committee of our board of directors.
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•

other special or extraordinary circumstances exist, such as a potential restructuring, reorganization or change of control of Fantex.
We would not expect our board of directors to approve a conversion in this circumstance unless there is an active trading market
for the platform common stock at the time of such conversion. Our board of directors may effect such a conversion at a time when
the market value of either our platform common stock or the relevant tracking stock could cause, or be perceived to cause, the
stockholders of either of such series to be disadvantaged.

Any conversion of a tracking stock into platform common stock, whether or not the platform common stock is at the time an actively traded
stock as determined in good faith by our board of directors or a committee of our board of directors, would preclude the holders of that tracking
stock from retaining their investment in a security that is intended to reflect separately the performance of the relevant brand contract. This
uncertainty may also impact the market value of your tracking stock even if we do not ever convert your tracking stock. We cannot predict the
impact on the market value of our stock because our board of directors' ability to effect any such conversion or the exercise of this conversion
right by Fantex.
Our capital structure may inhibit beneficial acquisition offers.
Our capital structure, as well as the fact that the Alshon Jeffery Brand is not an independent company may inhibit or prevent acquisition
bids for the Alshon Jeffery Brand and may make it difficult for a third party to acquire us, even if doing so may be beneficial to our stockholders.
If the Alshon Jeffery Brand were a separate independent company, any person interested in acquiring the Alshon Jeffery Brand without
negotiating with management could seek control of that tracking stock by obtaining control of its outstanding voting stock, by means of a tender
offer, or by means of a proxy contest. Although we intend Fantex Series Alshon Jeffery to reflect the separate economic performance of the
Alshon Jeffery Brand, it is not a separate entity and a person interested in acquiring only Fantex Series Alshon Jeffery without negotiation with
our management could obtain control of that tracking stock only by obtaining control of a majority in voting power of the platform common
stock. The existence of shares of common stock, and different series of shares, relating to different brand contracts could present complexities
and in certain circumstances pose obstacles, financial and otherwise, to an acquiring person that are not present in companies that do not have
capital structures similar to ours.
Certain provisions of our amended and restated certificate of incorporation and amended and restated bylaws may discourage, delay or
prevent a change in control of Fantex that a stockholder may consider favorable.
Certain provisions of our amended and restated certificate of incorporation and amended and restated bylaws may discourage, delay or
prevent a change in control of Fantex that a stockholder may consider favorable. These provisions include:
•

authorizing our Fantex Series Alshon Jeffery or any other tracking stocks;

•

classifying our board of directors with staggered three-year terms, which may lengthen the time required to gain control of our
board of directors;

•

from and after such time as our parent company no longer holds a majority of the voting rights of our common stock, a
prohibition on stockholder action by written consent, which forces stockholder action to be taken at an annual or special meeting
of our stockholders;

•

advance notice and other requirements that stockholders, other than our parent company for so long as it holds a majority of the
voting rights of our common stock, must comply with in order to nominate candidates to our board of directors and propose
matters to be brought before an annual meeting of our stockholders, which may discourage or deter a potential acquirer from
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conducting a solicitation of proxies to elect the acquirer's own slate of directors or otherwise attempting to obtain control of
Fantex; and
•

from and after such time as our parent company holds less than a majority of the voting rights of our common stock, a 75%
stockholder vote is required for removal of a director with or without cause, and for the amendment, repeal or modification of
certain provisions of our amended and restated certificate of incorporation and amended and restated bylaws.

In addition, after our parent company ceases to own 15% of our voting stock, we will be subject to Section 203 of the Delaware General
Corporation Law. Under Section 203, a corporation may not, in general, engage in a business combination with any holder of 15% or more of its
voting stock unless the holder has held the stock for three years or, among other things, the board of directors approved the transaction prior to
such holder acquiring its 15% stake.
Our amended and restated certificate of incorporation designates the Court of Chancery of the State of Delaware as the sole and exclusive
forum for certain types of actions and proceedings that may be initiated by our stockholders, which could limit our stockholders' ability to
obtain a favorable judicial forum for disputes with us or our directors, officers or employees.
Our certificate of incorporation provides that, subject to limited exceptions, the Court of Chancery of the State of Delaware will be the sole
and exclusive forum for (i) any derivative action or proceeding brought on behalf of us, (ii) any action asserting a claim of breach of a fiduciary
duty owed by, or other wrongdoing by, any of our directors or officers to us or our stockholders, (iii) any action asserting a claim against us
arising pursuant to any provision of the Delaware General Corporation Law or our amended and restated certificate of incorporation or amended
and restated bylaws, (iv) any action to interpret, apply, enforce or determine the validity of our amended and restated certificate of incorporation
or the amended and restated bylaws or (v) any action asserting a claim against us governed by the internal affairs doctrine. We believe this
provision benefits us by providing increased consistency in the application of Delaware law by judges particularly experienced in resolving
corporate disputes, efficient administration of cases on a more expedited schedule relative to other forums and protection against the burdens of
multi-forum litigation. Any person or entity purchasing or otherwise acquiring any interest in shares of our Fantex Series Alshon Jeffery shall be
deemed to have notice of and to have consented to the provisions of our certificate of incorporation described above. 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 our directors, officers
or other employees, which may discourage such lawsuits against us and our directors, officers and employees. Alternatively, if a court were to
find these provisions of our certificate of incorporation inapplicable to, or unenforceable in respect of, one or more of the specified types of
actions or proceedings, we may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect
our business and financial condition.
Risks Relating to Additional Tracking Stocks
Investors in any of our tracking stocks will be our common stockholders and an investment in a tracking stock will represent an ownership
interest in our company as a whole, which will expose holders to additional risks associated with any individual tracking stocks that exist at the
time of any investment or that we may establish and issue in the future.
Our Fantex Series Alshon Jeffery may be adversely impacted by any non-performing brand contracts, whether or not such brand contracts
are included in the assets attributed to our Fantex Series Alshon Jeffery.
We have entered into a brand contract with each of Alshon Jeffery, Michael Brockers, Mohamed Sanu, EJ Manuel, Vernon Davis and Arian
Foster, and we intend to enter into additional brand
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contracts on an ongoing basis. In addition, we intend to create a separate tracking stock in connection with each new brand contract. Income (and
assets) will generally be attributed to any of our tracking stocks based on the income from the associated brand contract. However, the assets
attributed to one tracking stock are potentially subject to the liabilities attributed to another tracking stock, even if those liabilities arise from
lawsuits, contracts or indebtedness that are attributed to such other tracking stock. No provision of our amended and restated certificate of
incorporation prevents any creditor from requiring us to satisfy liabilities of one tracking stock with assets of another tracking stock, and our
creditors will not in any way be limited by our capital structure from proceeding against any assets they could have proceeded against if we did
not have any tracking stocks.
In addition, if the contract party or other third party who may be obligated to make payments to us were to become the subject of a
proceeding under the United States Bankruptcy Code or a similar proceeding or arrangement under another state, federal or foreign law, our
rights and interests under the brand contract or otherwise may be significantly prejudiced or impaired. In such circumstances, we may be
precluded, stayed or otherwise limited in enforcing some or all of our rights under the brand contract or otherwise and realizing the economic
and other benefits contemplated therein. To the extent we do not receive payments under a brand contract to which we would otherwise be
entitled as a result of any such debtor relief laws, then the amount of such payments we do not receive will nonetheless be attributable to the
respective tracking stock. In such an event, such shortfall in income will be treated as a general expense of Fantex and be shared pro rata
(calculated based on attributable income) among all of our then outstanding tracking stocks, including Fantex Series Alshon Jeffery. As a result,
the market value of your tracking stock could decline if another brand contract that is not related to your tracking stock is unenforceable as a
result of debtor relief laws. Therefore, the creditworthiness of another contract party may be relevant to your investment. For example, we have a
brand contract with Arian Foster, and Arian Foster is the subject of recent allegations made by an alleged mistress who has filed a complaint in
Texas courts. As a result of this allegation and/or related matters, including any litigation related to these allegations, Arian Foster could become
liable for damages and/or his financial health could otherwise be adversely impacted, therefore potentially impacting his ability to comply with
the obligations under the brand contract with us should that brand contract become effective, and his ability to comply with other obligations.
The attributed earnings for the Alshon Jeffery Brand could be adversely impacted if any such financial hardship led to Arian Foster seeking any
relief under debtor relief laws.
If a blog post published about us in August 2013 were held to be in violation of the Securities Act, we could be required to repurchase
securities sold, if any, in our offering of Fantex Series Arian Foster. In addition, we have received, and may continue to receive, various
degrees of media coverage, including coverage that is not accurate or attributable to statements made by us. You should rely only on
statements made in this prospectus in determining whether to purchase shares of our Fantex Series Alshon Jeffery.
Information about us was published in a blog post hosted by an unaffiliated third party, techcrunch.com, on August 31, 2013. This blog post
contains information derived from an inadvertent and unauthorized disclosure by an unaffiliated third party software developer of a confidential
and preliminary beta version of a proprietary mobile software application under development for possible future use. We have declined to
comment on any inquiries related to the blog post and the blog post appears to be based solely on the beta version of the mobile software
application, which resulted in an inaccurate reporting of our business in isolation and without disclosure of many of the related risks and
uncertainties described in this prospectus. As a result, the blog post should not be considered in isolation and you should decide whether to
purchase our shares only after reading this entire prospectus carefully.
We do not believe the blog post constitutes "gun jumping" in violation of Section 5 of the Securities Act. However, if it were held by a
court to be in violation of the Securities Act, we could be
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required to repurchase the shares sold to purchasers in our public offering of Fantex Series Arian Foster at the original purchase price, plus
statutory interest, for a period of one year following the date of the violation. We would vigorously contest any such claim that a violation of the
Securities Act occurred.
Any liability for a potential violation of Section 5 under the Securities Act and a resulting repurchase of Fantex Series Arian Foster
assuming the offering of Fantex Series Arian Foster is consummated may adversely impact the financial health of our company as a whole, and
therefore investors in each of our tracking stocks, including holders of our Fantex Series Alshon Jeffery.
In addition, we have received, and may continue to receive, various degrees of media coverage, including coverage that is not accurate or
attributable to statements made by us. You should rely only on the information contained in this prospectus and in any free writing prospectus
we file with the SEC relating to this offering in making your investment decision.
Risks Relating to this Offering, the Offering Process and Fantex Platform
Our Fantex Series Alshon Jeffery is a highly risky and speculative investment. Only investors who can bear the loss of their entire
investment should purchase shares of our Fantex Series Alshon Jeffery.
Our Fantex Series Alshon Jeffery is highly risky and speculative. Our Fantex Series Alshon Jeffery is suitable for purchase only for
investors of adequate financial means. If you cannot afford to lose all of the money you plan to invest in our Fantex Series Alshon Jeffery, you
should not purchase shares of our Fantex Series Alshon Jeffery.
The offering of our Fantex Series Alshon Jeffery may not be completed.
We expect to cancel this offering if we do not raise at least $8.34 million of gross proceeds. In such case, no shares of our Fantex
Series Alshon Jeffery will be sold to the public.
There is no current trading market for our Fantex Series Alshon Jeffery and if a trading market does not develop, purchasers of our Fantex
Series Alshon Jeffery may not be able to sell, or may have difficulty selling, their shares.
Prior to this offering, there has been no public market for our Fantex Series Alshon Jeffery. We do not intend to apply for a listing of our
Fantex Series Alshon Jeffery on any securities exchange or for their inclusion in any established automated dealer quotation system. To own or
trade our Fantex Series Alshon Jeffery, you must have a brokerage account with FBS through which you will only be permitted to enter limit
orders. Our Fantex Series Alshon Jeffery will be traded in the secondary market only through the FBS ATS. If FBS or the FBS ATS suffers any
disruption in business operations or activity for any reason, including regulatory or otherwise, you may not be able to sell shares of our Fantex
Series Alshon Jeffery. Please see "Risks Relating to Our Affiliate, FBS, and the FBS ATS."
Because we are an affiliate of FBS, FBS will deliver a current "market-maker" prospectus, such as this prospectus, and otherwise comply
with the registration requirements of the Securities Act in connection with any secondary market sale of the shares of Fantex Series Alshon
Jeffery, which may affect your ability to engage in secondary sales on the FBS ATS. We have agreed to make a "market-maker" prospectus
generally available to FBS. If we do not have a current "market-maker" prospectus available at any time, or if we have limited or no marketmakers at any time, the liquidity of the secondary market for Fantex Series Alshon Jeffery may be materially adversely affected. FBS may also
act as a market-maker in the secondary market from time to time, but it is not obligated to make a market in Fantex Series Alshon Jeffery and
may discontinue any market-making at any time without notice, in its sole discretion. FBS has no current intention of acting as a market-maker
in the secondary
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market for Fantex Series Alshon Jeffery, but may do so in the future. If FBS decides to make a market in a tracking stock, it will first amend its
Form ATS filed with the SEC to reflect such change. If FBS chooses not to make a market in Fantex Series Alshon Jeffery or discontinues
market-making for any reason, there may be no other market-makers.
In addition, we cannot predict the extent to which investor interest in our Fantex Series Alshon Jeffery or any other tracking stocks will lead
to the development of an active trading market for our Fantex Series Alshon Jeffery or how liquid any trading market might become. In addition,
if Fantex Holdings or any directors of Fantex Holdings purchase any standby shares (up to an aggregate of 569,660) in this offering, those shares
of Fantex Series Alshon Jeffery would be restricted as a result of securities laws, FINRA rules and lock-up agreements for a period of at least
180 days as further described under the section entitled "Underwriting (Conflicts of Interest)." If an active trading market does not develop, you
may be unable to sell, or have difficulty selling, any shares of our Fantex Series Alshon Jeffery that you purchase, and the value of such shares
may not reflect their fundamental value. The initial public offering price has been set by us and FBS based on, among other things, our
evaluation of Alshon Jeffery's historical athletic performance as well as estimates of the business potential and earnings prospects of Alshon
Jeffery. Our estimates may not be indicative of prices that will prevail in the open market following this offering. Consequently, you may not be
able to sell shares of our Fantex Series Alshon Jeffery, if at all, at a price equal to or greater than the price you paid in this offering.
Certain underwriters have conflicts of interest with respect to this offering.
Because FBS, an underwriter for this offering, is under common control with us and we will receive all of the proceeds of the offering, FBS
is deemed to have a "conflict of interest" under Rule 5121 of the Conduct Rules of FINRA. Accordingly, this offering will be made in
compliance with the applicable provisions of Rule 5121 which requires, among other things, that a "qualified independent underwriter" has
participated in the preparation of, and has exercised the usual standards of due diligence with respect to, the registration statement and this
prospectus. Stifel, Nicolaus & Company, Incorporated has agreed to act as the "qualified independent underwriter" for the offering and to
undertake the legal responsibilities and liabilities of an underwriter under the Securities Act, specifically including performing due diligence
investigations and reviewing and participating in the preparation of the registration statement of which this prospectus forms a part. However, we
cannot assure you that this will adequately address any potential conflicts of interest. See "Underwriting (Conflicts of Interest)—Conflicts of
Interest." In addition, we, Fantex Holdings and FBS have agreed to indemnify Stifel, Nicolaus & Company, Incorporated for acting as "qualified
independent underwriter" against certain liabilities, including liabilities under the Securities Act, and to contribute to payments that Stifel,
Nicolaus & Company, Incorporated may be required to make for those liabilities.
Our Fantex Series Alshon Jeffery is not a "covered security," or otherwise exempt from the "blue sky" securities laws governing sales and
purchases of Fantex Series Alshon Jeffery in each of the fifty states, and therefore we must register in each state in which offers and sales
will be made.
Our Fantex Series Alshon Jeffery is not a "covered security" for purposes of the Securities Act. The term "covered security" applies to
securities preempted under federal law from state securities registration requirements due to their oversight by federal authorities and selfregulatory authorities, such as national securities exchanges. Because Fantex Series Alshon Jeffery is not a "covered security," the sale of our
shares is subject to securities registration in various states.
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State securities laws may limit secondary trading, which may restrict the states in which and conditions under which you can sell shares of
our Fantex Series Alshon Jeffery.
Secondary trading in our Fantex Series Alshon Jeffery sold in the offering will not be possible in any state until the common stock is
qualified for sale under the applicable securities laws of such state or there is confirmation that an exemption, such as listing in certain
recognized securities manuals, is available for secondary trading in the state. If we fail to register or qualify, or to obtain or verify an exemption
for the secondary trading of, our Fantex Series Alshon Jeffery in any particular state, our Fantex Series Alshon Jeffery may not be offered or sold
to, or purchased by, a resident of that state. In the event that a significant number of states refuse to permit secondary trading in our Fantex
Series Alshon Jeffery, the liquidity for our Fantex Series Alshon Jeffery could be significantly affected, resulting in a potential loss on your
investment.
We expect that our offering will primarily attract individual investors, and therefore our initial public offering price may not be sustainable if
and when trading begins, and the price of our Fantex Series Alshon Jeffery could decline rapidly and significantly.
We have set an initial public offering price at $10.00 per share and expect that the market for our offering will primarily be individual
investors.
In a typical initial public offering, a majority of the shares sold to the public are purchased by professional investors that have significant
experience in determining valuations for companies in connection with initial public offerings. These professional investors typically have
access to, or conduct their own independent, research and analysis regarding investments in initial public offerings. Other investors typically
have less access to this level of research and analysis, and as a result, may be less sensitive to price in participating in our initial public offering.
As a result, our initial public offering price may be different than the price that would be established in a more traditional underwritten offering
involving institutional investors.
In addition, institutional investors typically hold acquired shares for an extended period time and trade their holdings infrequently, while
individual investors may be more likely to trade their shares frequently and react to minor changes in the market value of our Fantex Series
Alshon Jeffery, or may be more prone to have unexpected liquidity needs. This may result in greater volatility in the trading price of shares of
our Fantex Series Alshon Jeffery. This, in turn, could cause increased imbalances in supply and demand and cause the shares of our Fantex
Series Alshon Jeffery to decline in value.
As a result, our stock price may not be sustainable if and when trading begins, and the price of our Fantex Series Alshon Jeffery may
decrease once trading of our Fantex Series Alshon Jeffery begins.
Investors should not expect to sell our shares for a profit shortly after our Fantex Series Alshon Jeffery begins trading.
During the offering process, we and our managing underwriters will monitor reservations in the offering to evaluate the demand that exists
for our initial public offering. Based on this information, we and FBS may revise the price of our initial public offering set forth on the cover of
this prospectus, or we may decide to change the number of shares of Fantex Series Alshon Jeffery offered through this prospectus. Any increases
in the initial public offering price or the number of shares offered may result in there being little or no demand for our shares in secondary
trading after completion of the offering. Even if we do not change the number of shares offered or the offering price, the demand for our Fantex
Series Alshon Jeffery may be completely satisfied by the initial public offering and there may be little or no demand for shares of Fantex
Series Alshon Jeffery in the secondary market. If this were to occur, the price of our shares of Fantex Series Alshon Jeffery would likely decline
following this offering. If your objective is to make a short term profit by selling the shares you purchase in the offering shortly after trading
begins, you should not submit an offer to purchase shares in this offering.
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If you purchase shares of our Fantex Series Alshon Jeffery in this offering, your interest will be diluted to the extent of the difference
between the initial public offering price per share of our Fantex Series Alshon Jeffery and the attributed net tangible book value per share of
our Fantex Series Alshon Jeffery immediately after this offering.
We are raising gross proceeds from investors in this offering of $8,358,000. Following this offering, the fair value of the Alshon Jeffery
brand contract will be $7,940,000, and we will attribute only 95% of this value to Fantex Series Alshon Jeffery. As a result, investors purchasing
Fantex Series Alshon Jeffery in this offering will pay a price per share that exceeds the net tangible book value per share that will be attributed to
Fantex Series Alshon Jeffery as of immediately after this offering. As a result, investors purchasing Fantex Series Alshon Jeffery in this offering
will incur immediate dilution of $0.98 per share. For a further description of the dilution that you will experience immediately following this
offering, see "Dilution."
We intend to issue additional tracking stocks, which would reduce then-existing investors' percentage of ownership in Fantex and may dilute
our share value.
Our amended and restated certificate of incorporation authorizes the issuance of up to 1,500,000,000 shares of common stock. Accordingly,
our board of directors will be empowered, without further stockholder approval, to issue additional shares of capital stock up to the authorized
amount, which could adversely affect the rights of the holders of the existing series of our common stock. We may value any stock issued in the
future on an arbitrary basis and the future issuance of capital stock may result in substantial dilution in the percentage of our common stock or
common stock-equivalents held by our then existing stockholders. The issuance of capital stock for future services or other corporate actions
may have the effect of diluting the value of the shares held by our then-existing stockholders, and might have an adverse effect on any trading
market for our Fantex Series Alshon Jeffery.
If analysts or commentators publish or establish target prices for our Fantex Series Alshon Jeffery that are below the initial public offering
price or then current trading market price of our shares, the price of shares of our Fantex Series Alshon Jeffery may fall.
We believe that analysts and commentators may publish price targets, and if they do they may rely upon methods to establish target prices
for our Fantex Series Alshon Jeffery that may be different than methodologies that we use or that other investors use to value these shares. If
analysts and commentators publish target prices for our Fantex Series Alshon Jeffery that are below our initial public offering price or the then
current trading market price of our shares, it could cause our stock price to decline.
The price of our Fantex Series Alshon Jeffery might fluctuate significantly, and you could lose all or part of your investment.
Volatility in the market price of our Fantex Series Alshon Jeffery may prevent you from being able to sell shares of our Fantex
Series Alshon Jeffery at or above the price you paid for such shares. The trading price of our Fantex Series Alshon Jeffery may be volatile and
subject to wide price fluctuations in response to various factors, including:
•

performance of Alshon Jeffery in the NFL;

•

our perceived financial standing and the stability of the Fantex platform;

•

market interest in trading our Fantex Series Alshon Jeffery;

•

number of shares available for trading, which may be further reduced if Fantex Holdings and/or certain directors of Fantex
Holdings participate in this offering by purchasing any standby shares;
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•

liquidity needs of investors due to the overall performance of the equity markets or otherwise;

•

industry related regulatory developments;

•

investor perceptions of Alshon Jeffery, us and professional football;

•

changes in accounting standards, policies, guidance, interpretations or principles;

•

changes in tax code that may affect the economics of your investment;

•

insolvency of Fantex or Alshon Jeffery;

•

regulatory findings, determinations or changes affecting our ability to operate;

•

sales of our Fantex Series Alshon Jeffery by a large stockholder;

•

general economic conditions;

•

changes in interest rates; and

•

availability of capital.

Under the terms of the standby purchase agreement, we expect that Fantex Holdings, our parent company, will agree to purchase from FBS,
at the initial public offering price, up to 400,000 shares of Fantex Series Alshon Jeffery in this offering, and we expect certain directors of Fantex
Holdings will agree to purchase from FBS, at the initial public offering price, up to an aggregate of 169,660 shares of Fantex Series Alshon
Jeffery in this offering. Under the terms of the standby purchase agreement and pursuant to FINRA Rule 5110(g)(1), neither Fantex Holdings
nor any such director of Fantex Holdings will sell, transfer, assign, pledge or hypothecate such shares of Fantex Series Alshon Jeffery, nor will
they engage in any hedging, short sale, derivative, put or call transaction that would result in the effective economic disposition of any shares
purchased by them (i) for a period of 180 days after the effective date of this offering or (ii) thereafter unless the offering of such shares is
registered pursuant to a subsequent registration statement. Because only a limited number of shares of our Fantex Series Alshon Jeffery may be
available for sale in the public market after the closing of this offering if Fantex Holdings or any directors of Fantex Holdings participate, sales
of a substantial number of shares of our Fantex Series Alshon Jeffery in the public market after such restrictions lapse, or the perception that
those sales may occur, could adversely affect the prevailing market price of our Fantex Series Alshon Jeffery.
These and other factors might cause the market price of our Fantex Series Alshon Jeffery to fluctuate substantially, which might limit or
prevent investors from readily selling their shares of our Fantex Series Alshon Jeffery and may otherwise negatively affect the liquidity of our
Fantex Series Alshon Jeffery. In addition, in recent years, the stock market has experienced significant price and volume fluctuations. This
volatility has had a significant impact on the market price of securities issued by many companies across many industries. The changes
frequently appear to occur without regard to the operating performance of the affected companies. Accordingly, the price of our Fantex
Series Alshon Jeffery could fluctuate based upon factors that have little or nothing to do with Fantex, Alshon Jeffery or the contract party, and
these fluctuations could materially reduce our stock price. Securities class action litigation has often been instituted against companies following
periods of volatility in the overall market and in the market price of a company's securities. This litigation, if instituted against us, could result in
substantial costs, divert our management's attention and resources, and harm our business, operating results and financial condition.
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Transaction costs for trades on the FBS ATS could decrease the liquidity of your investment in our Fantex Series Alshon Jeffery and could
reduce or eliminate any positive return on your investment in our Fantex Series Alshon Jeffery.
The transactions costs for you to trade on the FBS ATS are expected to be up to 1% of the total amount of the purchase or sale, respectively,
with lower amounts depending on whether or not you have an active trader account. This the cost of executing trades could be high relative to
the size of your investment in our Fantex Series Alshon Jeffery, and this cost could cause investors to trade less frequently and to increase their
holding periods. Thin trading in our Fantex Series Alshon Jeffery could, in turn, increase the spread between the bid price at which buyers are
willing to acquire shares of our Fantex Series Alshon Jeffery and the ask price at which sellers are willing to sell their shares, making it more
difficult to buy or sell at a time and price that meets your objectives. In addition, brokerage commissions associated with your transactions in
Fantex Series Alshon Jeffery could reduce or eliminate your return on investment in our Fantex Series Alshon Jeffery or cause you to incur a
loss on your investment.
We may be subject to securities litigation, which is expensive and could divert management attention.
The market price of our common stock may be volatile, and in the past companies that have experienced volatility in the market price of
their stock have been subject to securities class action litigation. We may be the target of this type of litigation in the future. Securities litigation
against us could result in substantial costs and divert our management's attention from other business concerns, which could seriously harm our
business.
We are an "emerging growth company" and we cannot be certain if the reduced disclosure requirements applicable to emerging growth
companies will make shares of our Fantex Series Alshon Jeffery less attractive to investors.
We are an "emerging growth company," as defined in the JOBS Act, and we intend to take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies that are not "emerging growth companies" including, but not limited to, not
being required to comply with the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act of 2002.
We cannot predict if investors will find our Fantex Series Alshon Jeffery less attractive because we will rely on these exemptions. If some
investors find our Fantex Series Alshon Jeffery less attractive as a result, there may be a less active trading market for our Fantex Series Alshon
Jeffery and our stock price may be more volatile.
In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition
period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an emerging
growth company can delay the adoption of certain accounting standards until those standards would otherwise apply to private companies.
However, we are choosing to "opt out" of such extended transition period, and as a result, we will comply with new or revised accounting
standards on the relevant dates on which adoption of such standards is required for non-emerging growth companies. Section 107 of the JOBS
Act provides that our decision to opt out of the extended transition period for complying with new or revised accounting standards is irrevocable.
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Our compliance burdens and costs will be significant as a result of operating as a public company, particularly as a result of our tracking
stock structure. Our management will be required to devote substantial time to compliance matters.
As a public company in the United States, we will incur significant legal, accounting and other expenses that we did not previously incur.
Our business model depends on the ongoing issuance of tracking stocks intended to track the performance of each new brand contract.
We will become subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, and other applicable securities rules
and regulations. Compliance with these rules and regulations will increase our legal and financial compliance costs, make some activities more
difficult, time-consuming or costly and increase demand on our systems and resources, particularly as a result of our tracking stock structure and
to a greater extent after we are no longer an "emerging growth company." The Exchange Act requires that we file annual and current reports with
respect to our business, financial condition and results of operations. The Sarbanes-Oxley Act requires, among other things, that we establish and
maintain effective internal controls and procedures for financial reporting. Furthermore, the need to establish the corporate infrastructure
demanded of a public company, particularly one with a tracking stock structure such as ours that contemplates numerous series being issued on
an ongoing basis, may divert management's attention from implementing our growth strategy, which could prevent us from improving our
business, financial condition and results of operations. We will need to implement significant enhancements to our internal controls and
procedures for financial reporting and accounting systems to meet our reporting obligations as a public company with multiple tracking stocks.
However, the measures we take may not be sufficient to satisfy our obligations as a public company. In addition, these rules and regulations will
increase our legal and financial compliance costs and will make some activities more time-consuming and costly. For example, we expect these
rules and regulations to make it more difficult and more expensive for us to obtain director and officer liability insurance, and we may be
required to incur substantial costs to maintain the same or similar coverage. These additional obligations could have a material adverse effect on
our business, financial condition, results of operations and cash flow.
In addition, changing laws, regulations and standards relating to corporate governance and public disclosure are creating uncertainty for
public companies, increasing legal and financial compliance costs and making some activities more time-consuming. These laws, regulations
and standards are subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in practice
may evolve over time as new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty regarding
compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices. We intend to invest resources to
comply with evolving laws, regulations and standards, and this investment may result in increased general and administrative expenses and a
diversion of management's time and attention from revenue-generating activities to compliance activities. If our efforts to comply with new laws,
regulations and standards differ from the activities intended by regulatory or governing bodies due to ambiguities related to their application and
practice, regulatory authorities may initiate legal proceedings against us and our business, financial condition, results of operations and cash flow
could be adversely affected.
For as long as we are an "emerging growth company" under the JOBS Act, our independent registered public accounting firm will not be
required to attest to the effectiveness of our internal control over financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act. We
could be an emerging growth company for up to five years. See "Prospectus Summary—Implications of Being an Emerging Growth Company."
Furthermore, after the date we are no longer an emerging growth company, our independent registered public accounting firm will only be
required to attest to the effectiveness of our internal control over financial reporting depending on our market capitalization. Even if our
management concludes that our internal control over financial reporting are effective, our independent registered public accounting firm may
still decline to attest to the effectiveness of our
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internal controls or may issue a report that is qualified if it is not satisfied with our controls or the level at which our controls are documented,
designed, operated or reviewed, or if it interprets the relevant requirements differently from us. In addition, in connection with the
implementation of the necessary procedures and practices related to internal control over financial reporting, we may identify deficiencies that
we may not be able to remediate in time to meet the deadline imposed by the Sarbanes-Oxley Act for compliance with the requirements of
Section 404. Failure to comply with Section 404 could subject us to regulatory scrutiny and sanctions, impair our ability to raise revenue, cause
investors to lose confidence in the accuracy and completeness of our financial reports and negatively affect our stock price.
Noncompliance with laws and regulations may impair our ability to arrange or service the brand contracts.
Generally, failure to comply with the laws and regulatory requirements applicable to our business may, among other things, limit our ability
to collect all or part of the payments under the brand contracts and, in addition, could subject us to damages, class action lawsuits, administrative
enforcement actions, and civil and criminal liability, which may harm our business and ability to maintain the Fantex platform and may result in
contract parties attempting to rescind their brand contracts. For example, if we were deemed to be an investment company under the Investment
Company Act, we would be required to institute burdensome compliance requirements and our activities may be restricted, which would
materially adversely affect our business, financial condition and results of operations.
If Fantex Series Alshon Jeffery is not treated as a class of common stock of Fantex, adverse federal income tax consequences will result.
If Fantex Series Alshon Jeffery is considered property other than common stock of Fantex, for federal income tax purposes (i) Fantex would
generally be taxed on a portion of the appreciation of the assets, if any, attributable to Fantex Series Alshon Jeffery upon the issuance of such
stock, (ii) the exchange of Fantex Series Alshon Jeffery for shares of our platform common stock would not qualify as a tax-free recapitalization,
and (iii) income, gain, losses and deductions attributable to one tracking stock would not be offset against income, gain, losses and deductions
attributable to another tracking stock. There are no court decisions or other authorities directly bearing on the tax effects of the issuance and
classification of stock with the features of Fantex Series Alshon Jeffery. In addition, the Internal Revenue Service has announced that it will not
issue advance rulings on the classification of an instrument with characteristics similar to those of Fantex Series Alshon Jeffery. As a result,
there can be no assurance that Fantex Series Alshon Jeffery will be treated as stock of Fantex for U.S. federal income tax purposes.
Risks Relating to Our Affiliate, FBS, and the FBS ATS
To own or trade our Fantex Series Alshon Jeffery, you must have a brokerage account with FBS and our Fantex Series Alshon Jeffery will
be traded in the secondary market only through the FBS ATS.
Prior to this offering, there has been no public market for our Fantex Series Alshon Jeffery. We do not intend to apply for a listing of our
Fantex Series Alshon Jeffery on any securities exchange or for their inclusion in any established automated dealer quotation system. To own or
trade our Fantex Series Alshon Jeffery, you must have a brokerage account with FBS through which you will only be permitted to enter limit
orders. Our Fantex Series Alshon Jeffery will be traded in the secondary market only through the FBS ATS. If FBS or the FBS ATS suffers any
disruption in business operations or activity for any reason, including regulatory or otherwise, you may not be able to sell your shares.
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The securities settlement process at FBS exposes it to certain risks specific to broker-dealers that clear their own trades, which include
greater sanctions for errors vis-a-vis brokers that outsource these functions to third-party providers.
FBS will clear all trades effected on its ATS. Broker-dealers that clear their own trades are subject to substantially more regulatory
requirements than brokers that outsource these functions to third-party providers. Errors in performing clearing functions, including clerical,
technological and other errors related to the handling of funds and securities held by FBS on behalf of customers, could lead to censures, fines or
other sanctions imposed by applicable regulatory authorities as well as losses and liability in related lawsuits and proceedings brought by FBS's
customers. Any unsettled securities transactions or wrongly executed transactions may expose FBS's customers to adverse movements in the
prices of Fantex Series Alshon Jeffery. In terms of customer order entry errors, there is always a risk a customer may accidentally enter a trade in
the wrong stock, and/or with incorrect pricing. Customers will be limited in almost all cases to entering trades online with substantial front end
order alerts and safeguards.
The FBS website and the FBS ATS are each operated on computer hardware that is currently located in a third-party Web hosting facility
and there may be interruptions or delays in service that are out of our, FBS's or the third-party's control, which may result in an inability to
sell your shares.
The FBS website and the FBS ATS are each operated on computer hardware that is currently located in a third-party Web hosting facility in
Chicago, Illinois operated by Rackspace, US Inc. Neither we nor FBS control the operation of this facility, and it is subject to damage or
interruption from natural disasters, fires, power loss, telecommunications failures and similar events. It is also subject to break-ins, sabotage,
intentional acts of vandalism and similar misconduct. Despite precautions that may be taken at the facility, the occurrence of any of these
unanticipated problems at the facility or any decision by Rackspace to close the facility without adequate notice could result in lengthy
interruptions in the services provided by the FBS ATS, which could result in an extended period of delay during which time you would not be
able to sell any shares. In addition, the failure by the Rackspace facility to provide required data communications capacity could result in
additional interruptions.
If security measures at the FBS website and the FBS ATS are breached and unauthorized access is obtained to a customer's data, the FBS
ATS may be perceived as not being secure and customers may curtail or stop trading on the platform.
Services provided by FBS and the FBS ATS involve the storage and transmission of customers' proprietary information, and security
breaches could expose FBS and the FBS ATS to a risk of loss of this information, litigation and possible liability. If the security measures are
breached as a result of third-party action, employee error, malfeasance or otherwise, and, as a result, someone obtains unauthorized access to one
of our customers' data, our reputation will be damaged, our business may suffer and we could incur significant liability. Because techniques used
to obtain unauthorized access or to sabotage systems change frequently and generally are not recognized until launched against a target, we may
be unable to anticipate these techniques or to implement adequate preventative measures. If an actual or perceived breach of security occurs, the
market perception of the effectiveness of the security measures at FBS and the FBS ATS could be harmed and could result in fewer sales and
customers. In addition to any damage to market perception, such breaches of security measures or resulting unlawful use of confidential
information could, among other things: (i) subject FBS to liability for a failure to safeguard client data, (ii) subject FBS to regulatory sanctions
or burdens, based on the authority of the SEC and FINRA to enforce regulations regarding business continuity planning, and (iii) require
significant capital and operating expenditures to investigate and remediate the breach.
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FBS's insurance coverage may be inadequate or expensive to cover the losses resulting from any lawsuits or breaches of security.
FBS is subject to claims in the ordinary course of business. These claims may involve substantial amounts of money and involve significant
defense costs. It is not always possible to prevent or detect activities giving rise to claims, and the precautions FBS takes may not be effective in
all cases.
FBS maintains voluntary and required insurance coverage, including, among others, SIPC and fidelity bond insurance. While FBS
endeavors to purchase coverage that is appropriate to its assessment of its risk, FBS is unable to predict with certainty the frequency, nature or
magnitude of claims for direct or consequential damages. FBS's business may be negatively affected if in the future its insurance proves to be
inadequate or unavailable. In addition, insurance claims may harm FBS's reputation or divert management resources away from operating FBS's
business.
Failure to maintain technological capabilities, flaws in existing technology, difficulties in upgrading FBS's technology platform or the
introduction of a competitive platform could have a material adverse effect on FBS's business.
FBS depends on highly specialized and, in many cases, proprietary technology to support its business functions, including, among others,
(i) securities trading and custody, (ii) customer service, (iii) accounting and internal financial processes and controls, and (iv) regulatory
compliance and reporting.
In addition, FBS's continued success depends on its ability to effectively adopt new or adapt existing technologies to meet customer,
industry and regulatory demands. FBS might be required to make significant capital expenditures to maintain competitive technology. For
example, the future success of FBS may depend in part on its ability to anticipate and adapt to technological advancements required to meet the
changing demands of its customers. The emergence of new industry standards and practices could render FBS's existing systems obsolete or
uncompetitive. Any upgrades or expansions may require significant expenditures of funds and may also cause FBS to suffer system
degradations, outages and failures. There cannot be any assurance that FBS will have sufficient funds to adequately update and expand its
networks, nor can there be any assurance that any upgrade or expansion attempts will be successful and accepted by its customers. If FBS's
technology systems were to fail and FBS were unable to recover in a timely way, FBS would be unable to fulfill critical business functions,
which could lead to a loss of customers and could harm FBS's reputation. A technological breakdown could also interfere with FBS's ability to
comply with financial reporting and other regulatory requirements, exposing FBS to disciplinary action and to liability to its customers.
Regulatory developments and FBS's failure to comply with regulations could adversely affect FBS's business by increasing its costs and
exposure to litigation, affecting FBS's reputation and making its business less profitable.
FBS's business is subject to extensive regulation and supervision under both federal and state laws. FBS is a member of FINRA and
registered as a broker-dealer with the SEC, each of the 50 states (except for Arizona), the District of Columbia, Puerto Rico and the United
States Virgin Islands.
Much of the regulation of broker-dealers has been delegated to self-regulatory organizations, or SROs, including FINRA. The primary
regulators of FBS are FINRA and the SEC.
The SEC and FINRA as well as other U.S. governmental or regulatory authorities continuously review legislative and regulatory initiatives
and may adopt new or revised laws and regulations. There can also be no assurance that other federal or state agencies will not attempt to further
regulate FBS's business. These legislative and regulatory initiatives may affect the way in which FBS conducts its business and may make FBS's
business model less profitable.
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FBS's ability to conduct business in the jurisdictions in which it operates depends on its compliance with the laws, rules and regulations
promulgated by federal regulatory bodies and the regulatory authorities in each of these jurisdictions. FBS's ability to comply with all applicable
laws, rules and regulations is largely dependent on its establishment and maintenance of compliance, audit and reporting systems and
procedures, as well as its ability to attract and retain qualified compliance, audit and risk management personnel. Policies and procedures
adopted by FBS designed to comply with applicable laws, rules and regulations may not be fully effective and there can be no assurance that
regulators or third parties will not raise material issues with respect to FBS's past or future compliance with applicable regulations.
FBS's profitability could also be affected by rules and regulations that impact the business and financial communities generally, including
changes to the laws governing taxation, electronic commerce, privacy and data protection. Failure to comply with new rules and regulations,
including in particular, rules and regulations that may arise pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act, could
subject FBS to regulatory actions or litigation and it could have a material adverse effect on FBS's business, results of operations, cash flows or
financial condition. In addition, new rules and regulations could result in limitations on the lines of business FBS conducts, modifications to its
business practices, increased capital requirements or additional costs.
FBS is subject to various regulatory ownership requirements, which, if not complied with, could result in the restriction of the ongoing
conduct of its business.
The business activities that FBS may conduct are limited by various regulatory agencies. FBS's membership agreement with FINRA may be
amended by application to include additional business activities. This application process is time-consuming and may not be successful. As a
result, FBS may be prevented from entering new potentially profitable businesses in a timely manner, or at all. FBS is subject to various
regulatory capital requirements, which, if not complied with, could result in the restriction of the ongoing conduct, growth, or even liquidation of
parts of its business.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
AND INDUSTRY DATA
This prospectus includes forward-looking statements. We may, in some cases, use terms such as "believes," "estimates," "anticipates,"
"expects," "plans," "intends," "may," "could," "might," "will," "should," "approximately" or other words that convey uncertainty of future events
or outcomes to identify these forward-looking statements. Forward-looking statements appear in a number of places throughout this prospectus
and include statements regarding our intentions, beliefs, projections, outlook, analyses or current expectations concerning, among other things,
our expectations regarding future ABI under our brand contracts with Alshon Jeffery, Michael Brockers, Mohamed Sanu, EJ Manuel, Vernon
Davis and Arian Foster, including longevity of each of their careers and an ability to enter into additional included contracts, our expectation that
we will enter into other brand contracts, our ability to conduct additional offerings of new tracking stocks or otherwise finance the purchase of
additional ABI, our ability to build a portfolio of brands, our ability to contribute to the contract party's efforts to build brand value, our ability to
consummate the offerings of Fantex Series Arian Foster and Fantex Series Michael Brockers, our attribution policies with respect to our series of
common stock, our results of operations, cash needs, spending of the net proceeds from this offering, financial condition, liquidity, prospects,
growth and strategies, and the trends that may affect us or the contract parties.
By their nature, forward-looking statements involve risks and uncertainties because they relate to events, competitive dynamics and industry
change, and depend on the economic circumstances that may or may not occur in the future or may occur on longer or shorter timelines than
anticipated. Although we believe that we have a reasonable basis for each forward-looking statement contained in this prospectus, we caution
you that forward-looking statements are not guarantees of future performance and that our actual results of operations, financial condition and
liquidity, and the development of the field in which we operate, may differ materially from the forward-looking statements contained in this
prospectus. In addition, even if our results of operations, financial condition and liquidity, and the development of the field in which we operate
are consistent with the forward-looking statements contained in this prospectus, they may not be predictive of results or developments in future
periods.
Any forward-looking statements that we make in this prospectus speak only as of the date of such statement, and we undertake no
obligation to update such statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of
unanticipated events. Comparisons of results for current and any prior periods are not intended to express any future trends or indications of
future performance, unless expressed as such, and should only be viewed as historical data.
You should also read carefully the factors described in the "Risk Factors" section of this prospectus and elsewhere to better understand the
risks and uncertainties inherent in our business and underlying any forward-looking statements. As a result of these factors, we cannot assure you
that the forward-looking statements in this prospectus will prove to be accurate. Furthermore, if our forward-looking statements prove to be
inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these forward-looking statements, you should not regard
these statements as a representation or warranty by us or any other person that we will achieve our objectives and plans in any specified
timeframe, or at all.
We obtained data in this prospectus regarding the NFL and athletes in the NFL from our own internal estimates and research as well as
from general publications, surveys and studies conducted by third parties. While we believe that the information is reliable, we have not
independently verified the data from third-party sources. While we believe our internal company research is reliable and the market definitions
we use are appropriate, neither such research nor these definitions have been verified by any independent source.
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USE OF PROCEEDS
We expect that our net proceeds from the sale of the shares of common stock in this offering will be approximately $7,940,100, assuming
the sale of 835,800 shares of Fantex Series Alshon Jeffery in this offering at an initial public offering price of $10.00 per share (in each case the
amounts set forth on the front cover of this prospectus), after deducting underwriting discounts payable by us. See "Underwriting (Conflicts of
Interest)" for additional detail regarding the underwriting discounts. Offering expenses, estimated to be $291,000, will be paid by our parent and
are not included in the calculation of net proceeds.
As consideration for the ABI under our brand contract with Alshon Jeffery we have agreed to pay him a one-time cash amount of
$7.94 million contingent upon our ability to obtain financing. We will use all of our net proceeds from the offering of our Fantex Series Alshon
Jeffery, together with existing cash and cash equivalents if necessary, to fund the payment of this purchase price to Alshon Jeffery pursuant to
our brand contract with him.
The following table represents the expected use of the proceeds of the sale of the shares of Fantex Series Alshon Jeffery in this offering:
Percentage of
Total
Proceeds

Amount of
Proceeds

Expected use of the proceeds from this offering
Payment of the underwriting discount
Payment of the brand contract purchase price to
Alshon Jeffery
General working capital for our operations
Total proceeds expected from this offering



$

 

417,900

5.000%

7,940,000
100
$ 8,358,000

94.999%
0.001%
100%

 



One of the principal purposes of this offering is to obtain capital to finance the payment of the purchase price for the ABI pursuant to the
Alshon Jeffery brand contract. We intend to use the net proceeds from this offering and our existing cash and cash equivalents, together with
interest thereon but after payment of the purchase price under the Alshon Jeffery brand contract, for general working capital to fund our
operations. Although it is difficult to predict future liquidity requirements, we believe that our existing cash and cash equivalents will be
sufficient to fund our operations for at least the next 12 months.
We are actively pursuing the acquisition of additional brands, and any brand contracts that we enter into in the future with other contract
parties are expected to be contingent upon obtaining financing to fund the acquisition of the minority interest in the respective brands. We intend
to finance the acquisition of additional brands through the issuance of additional tracking stocks linked to the value of such brands, rather than
through use of any of our existing cash and cash equivalents.
Pending use of our cash and cash equivalents for our operations, we intend to invest the net proceeds of this offering and our existing cash
and cash equivalents after payment of the purchase price to Alshon Jeffery under the brand contract in a variety of capital preservation
investments, including short-term, interest-bearing investment grade securities, money market accounts, certificates of deposit and direct or
guaranteed obligations of the U.S. government.
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DIVIDEND POLICY
Our board of directors is permitted, but not required, to declare and pay dividends on our platform common stock or any of our tracking
stocks (including our Fantex Series Alshon Jeffery) in an amount up to the "available dividend amount" for the applicable series, to the extent
permitted by the Delaware General Corporation Law.
The available dividend amount for any tracking stock is as of any date an amount equal to the lesser of (a) total assets of our company
legally available for the payment of dividends under Delaware law and (b) an amount equal to:
•

the excess of the total assets attributed to the tracking stock over the total liabilities attributed to the tracking stock, less the par
value of the outstanding shares of such tracking stock; or

•

if there is no such excess, the attributable income of the tracking stock for the fiscal year in which the dividend is being declared
and/or the preceding fiscal year.

For example, if the attributed assets for a tracking stock as of a date of determination consisted of cash in the amount of $100,000, and the
attributed liabilities for a tracking stock as of that same date were in the aggregate $20,000, then the available dividend amount for that tracking
stock at that time would be approximately $80,000. If in the prior example the attributed liabilities were greater than the attributable assets, then
instead the available dividend amount would be based on the total income attributable to that tracking stock for the current fiscal year and/or the
prior fiscal year. For example, if attributable income in the prior year were $50,000, then the available dividend amount would be $50,000. We
will provide unaudited attributed financial information as an exhibit to our periodic reports that we file pursuant to the Exchange Act. The
unaudited attributed financial information will show the attribution of our assets, liabilities, income, expenses and cash flows to each of our
tracking stocks and our platform common stock, and our available dividend amount as of any period may be determined based on such attributed
financial information.
The available dividend amount for our platform common stock is as of any date an amount equal to the amount of our total assets legally
available for the payment of dividends under Delaware law, less the aggregate amount of the "available dividend amount" for all of our then
outstanding tracking stock.
To date, we have declared the following cash dividends on our Fantex Series Vernon Davis:
•

a dividend of $0.70 per share, paid on August 18, 2014 to record holders of such shares at the close of business on August 15,
2014, and

•

a dividend of $0.30 per share, paid on November 26, 2014 to record holders of such shares at the close of business on
November 25, 2014.

Other than as set forth above, we have not to date declared or paid cash dividends on any other shares of our capital stock. We intend to
review our available cash for each tracking stock, including Fantex Series Alshon Jeffery, at the end of each quarter, and intend to pay cash
dividends on a quarterly basis equal to an amount in excess of 20% of the "available dividend amount" for such series at that time, provided such
dividend is not expected to have a material impact on our liquidity or capital resources.
We do not intend to declare dividends on our platform common stock for the foreseeable future.
Certain dividends paid may be considered a return of capital for U.S. federal income tax purposes. Please see "Material U.S. Federal
Income Tax Considerations—Dividends and Distributions" for a detailed description of the tax treatment of the dividends and other distributions
of cash or property to holders of Fantex Series Alshon Jeffery.
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Our board of directors has discretion to declare a dividend on any series of common stock without declaring a dividend on any other series
of our common stock. In general, our board of directors does not expect to declare dividends on any series of common stock in an amount
greater than the attributed cash on hand for such series.
If we sell all or substantially all of the assets of a tracking stock (but not in connection with a sale of our company), our board of directors
will pay a dividend to holders of the related tracking stock, redeem shares of the related tracking stock, convert the outstanding shares of the
related tracking stock into our platform common stock following the two-year anniversary of the filing of a certificate of designation creating
such tracking stock or some combination of the foregoing.
Our board of directors may change its dividend policy at any time and from time to time, and we may retain some or all available funds and
future income to support our operations and finance the growth and development of our business as well as, in some circumstances, invest some
of the available funds to further enhance a brand or acquire additional ABI in a brand if we believe that those would be more productive uses of
some or all of the available funds. However, our board of directors will not in any event change the definition of "available dividend amount" for
any series of our common stock or declare dividends on any series of our common stock in excess of the "available dividend amount" for that
series.
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and our capitalization as of September 30, 2014 on:
•

an actual basis; and;

•

a pro forma, as adjusted basis after further giving effect to:
•

the sale of 164,300 shares of Fantex Series Mohamed Sanu at an initial public offering price of $10.00 per share, resulting
in gross proceeds of $1,643,000 and, after deducting underwriting discounts payable by us, net proceeds of $1,560,850;

•

the payment of approximately $1.56 million purchase price to Mohamed Sanu for the acquisition of ABI under our brand
contract with him;

•

the sale of 835,800 shares of Fantex Series Alshon Jeffery offered in this offering at an initial public offering price of
$10.00 per share (in each case based on assumed amounts set forth on the front cover of this prospectus), after deducting
underwriting discounts payable by us; and

•

the payment of $7.94 million purchase price to Alshon Jeffery for the acquisition of ABI under our brand contract with
him.

The foregoing assumes that the offerings of Fantex Series Arian Foster and Fantex Series Michael Brockers have not been consummated.
Offering expenses, estimated to be $291,000, will be paid by our parent and are not included in the calculation of cash and cash equivalents.
The information in this table is illustrative only and our capitalization following the closing of this offering will be adjusted based on the
actual initial public offering price and other terms of this offering determined at pricing. You should read this table in conjunction with the
information contained in "Use of Proceeds" and "Management's Discussion and Analysis of Financial Condition
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and Results of Operations," as well as the financial statements and the notes thereto included elsewhere in this prospectus:
September 30, 2014
Pro forma,
Actual
as adjusted

Cash and Cash Equivalents
$
541,194 $

 
 
Stockholders' Equity:
Common Stock, $0.0001 par value, 1,500,000,000 shares authorized,
100,944,800 shares outstanding, actual; 101,944,900 shares
outstanding, pro forma, as adjusted:
Platform Common Stock, 100,000,000 shares designated, issued
and outstanding, actual and pro forma, as adjusted
10,000
Fantex Series Vernon Davis, 421,100 shares designated, issued
and outstanding, actual; 421,100 shares designated, issued and
outstanding, pro forma, as adjusted
42
Fantex Series EJ Manuel, 523,700 shares designated, issued and
outstanding, actual; 523,700 shares designated, issued and
outstanding, pro forma, as adjusted
52
Fantex Series Mohamed Sanu, 0 shares designated, issued and
outstanding, actual; 164,300 shares designated, issued and
outstanding, pro forma, as adjusted
—
Fantex Series Alshon Jeffery, 0 shares designated, issued and
outstanding, actual; 835,800 shares designated, issued and
outstanding, pro forma, as adjusted
—
Additional Paid in Capital
17,107,604
Accumulated Losses
(7,553,898)

  9,563,800 
Total Stockholders' Equity

 $ 9,563,800 $
Total Capitalization



 

 

542,144



10,000
42
52
16
84
26,608,454
(7,553,898)
19,064,750

19,064,750



The number of shares of our common stock to be outstanding immediately following this offering set forth above is based on 100,000,000
shares of our platform common stock outstanding as of January 16, 2015, 421,100 shares of our Fantex Series Vernon Davis that were issued
upon the consummation of the offering of our Fantex Series Vernon Davis, 523,700 shares of Fantex Series EJ Manuel that were issued upon the
consummation of the offering of our Fantex Series EJ Manuel, 164,300 shares of our Fantex Series Mohamed Sanu that were issued upon the
consummation of the offering of our Fantex Series Mohamed Sanu, 835,800 shares of Fantex Series Alshon Jeffery to be outstanding following
this offering and zero shares of any other tracking stock outstanding as of January 16, 2015.
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DILUTION
If you purchase shares of our Fantex Series Alshon Jeffery in this offering, your interest will be diluted to the extent of the difference
between the initial public offering price per share of our Fantex Series Alshon Jeffery and the attributed net tangible book value per share of our
Fantex Series Alshon Jeffery immediately after this offering. As discussed in "Description of Capital Stock—Common Stock—Conversion," at
any time following the two-year anniversary of the filing of a certificate of designations creating a new tracking stock, our board of directors
may resolve to convert such tracking stock into fully paid and non-assessable shares of our platform common stock at a conversion ratio to be
determined by dividing the fair value of a share of such tracking stock by the fair value of a share of our platform common stock. Since
conversion of a tracking stock into platform common stock would be done pursuant to an exchange ratio calculated based on the relative fair
values of such tracking stock and the platform common stock, investors in this offering should not experience any dilution of the value of their
shares as a result of the conversion of such shares into platform common stock.
Our attributed net tangible book value per share of our Fantex Series Alshon Jeffery is determined by dividing our total attributed assets of
the Alshon Jeffery Brand less the total attributed liabilities of the Alshon Jeffery Brand by the number of shares of outstanding Fantex Series
Alshon Jeffery, in each case as of immediately after this offering and assuming the sale of 835,800 shares of Fantex Series Alshon Jeffery, and
after giving effect to the attribution of:
•

95% of the ABI under our Alshon Jeffery brand contract to our Fantex Series Alshon Jeffery; and

•

5% of the ABI under our Alshon Jeffery brand contract to our platform common stock.

After giving effect to the foregoing attributions, the attributed net tangible book value of the Alshon Jeffery Brand will be $7.543 million,
based on:
•

a fair value of $7.94 million for the Alshon Jeffery brand contract immediately following this offering, and

•

total attributed liabilities of the Alshon Jeffery Brand of $0.00 immediately after this offering.

For a detailed description of the valuation of the Alshon Jeffery brand contract, please see the section entitled "—Alshon Jeffery Brand
Contract, at Estimated Fair Value" beginning on page 121.
On a per share basis, our attributed net tangible book value per share of Fantex Series Alshon Jeffery immediately after this offering will be
$9.02 per share, which represents an immediate dilution of $0.98 per share of Fantex Series Alshon Jeffery.
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The following table illustrates this dilution on a per share basis:
Actual

Initial public offering price per share
Total number of shares of Fantex Series Alshon Jeffery

10.00

835,800

Fair value of Alshon Jeffery brand contract immediately after the
offering
Less: 5% attribution to platform common stock
Less: total attributed liabilities to the Alshon Jeffery Brand
Attributed net tangible book value of the Alshon Jeffery Brand
Immediate dilution per share to investors in this offering on a stand-alone
basis



(a)

Per Share

$

$ 7,940,000(a)$
(397,000)
—
$ 7,543,000 $



 

 

$

9.50
(0.48)
—
9.02

0.98



For a detailed description of the valuation of the Alshon Jeffery brand contract, please see the section entitled "—Alshon
Jeffery Brand Contract, at Estimated Fair Value" beginning on page 121.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our
unaudited financial statements and related notes for the nine months ended September 30, 2014 and 2013 and the audited financial statements
and related notes for the years ended December 31, 2013 and 2012 included elsewhere in this prospectus. This discussion contains forwardlooking statements that involve risks and uncertainties. Our actual results could differ materially from those discussed below. Factors that could
cause or contribute to such differences include, but are not limited to, those identified below and those discussed in the section entitled "Risk
Factors" included elsewhere in this prospectus.
Overview
We are a brand acquisition, marketing and brand development company whose focus is on acquiring minority interests in the income
associated with the brands of professional athletes and entertainers and assisting such individuals in enhancing the reach and value of the brands
we acquire. The business operates in a single segment and our focus is on three core areas:
•

evaluating, targeting and accessing individuals and brands with the potential to generate significant income associated with these
brands, or brand income;

•

acquiring minority interests in such brand income; and

•

assisting our acquired brands in increasing their value via technology and through leveraging our marketing, advertising and
strategic partnering expertise.

To date, we have entered into the following brand contracts and created a tracking stock related to each of these brand contracts, with each
of the following contract parties:

Contract Party

Effective Date of
Brand Contract

Tracking Unit
Related to the Brand
Contract

Tracking Stock
Related to the
Tracking Unit

Michael Brockers

January 9, 2015

Michael Brockers Brand

Fantex Series Michael Brockers

Alshon Jeffery

September 18, 2014

Alshon Jeffery Brand

Fantex Series Alshon Jeffery

Mohamed Sanu*

May 14, 2014

Mohamed Sanu Brand

Fantex Series Mohamed Sanu

EJ Manuel*

February 14, 2014

EJ Manuel Brand

Fantex Series EJ Manuel

Vernon Davis*

October 30, 2013

Vernon Davis Brand

Fantex Series Vernon Davis

Arian Foster

February 28, 2013

Arian Foster Brand

Fantex Series Arian Foster

*

The registration statement related to the offering of the tracking stock linked to the value of this brand contract has been
declared effective by the SEC.

Our brand contracts are more fully described in the section entitled "Business," in the footnotes of our audited financial statements and the
Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. and each contract party.
From and after April 28, 2014, we have been operating under a management agreement with our parent, who has agreed to provide us with
management and administrative services, including providing and compensating our executive management and other personnel as well as
services relating to information technology support, brand management and other support, operations, facilities, human resources, tax planning
and administration, accounting, treasury and insurance. We will begin to assume management and administrative tasks at such time in the future
as the actual cost of these services is
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less than our service fee to Fantex Holdings, which we do not anticipate will occur until we begin to generate significant cash flows from
multiple brand contracts. However, if our parent is unable to perform any of the services that they are required to perform under the management
agreement, due to financial difficulty or otherwise, then we may be forced to assume management and administrative tasks, and incur additional
expenses, sooner than we anticipate. Until such time, we will continue to rely on our parent to conduct our operations in accordance with the
management agreement.
Tracking Stock Initial Public Offerings Completed During the Nine Months Ended September 30, 2014
On April 28, 2014, we raised approximately $4.21 million in an initial public offering of 421,100 shares of Fantex Series Vernon Davis at
$10.00 per share. On May 2, 2014, we paid Vernon Davis $4.0 million (less $0.2 million held in escrow until six months of consecutive
payments due under our brand contract with Vernon Davis were timely delivered to us and less ABI due to us from October 30, 2013 to May 2,
2014).
On July 21, 2014, we raised approximately $5.24 million in an initial public offering of 523,700 shares of Fantex Series EJ Manuel at
$10.00 per share. On July 25, 2014, we paid EJ Manuel approximately $5.0 million (less approximately $0.25 million to be held in escrow until
six months of consecutive payments due under our brand contract with EJ Manuel have been timely delivered to us and less ABI due to us from
February 14, 2014 to July 25, 2014).
Results of Operations
We have little operational history and first began to generate income in the quarter ended June 30, 2014. Our income was generated from
our brand contracts with Vernon Davis and EJ Manuel and is based primarily on the changes in the fair market values of these brand contracts
subsequent to their purchase. We had no income for the same periods in 2013. We account for our brand contracts at estimated fair market value,
as more fully described in the notes to our financial statements. Results of operations for the years ended December 31, 2012 and 2013, and the
nine months ended September 30, 2013 and 2014 each reflect costs incurred to develop and operate our business.
Substantially all costs incurred to date have been allocated to us from our parent, which has identified all activities and costs related to our
operations. To date, the most significant costs incurred by our parent and allocated to us were for professional services. We have to date
dedicated significant resources to commencing operations, including but not limited to company formation, brand research, compliance with
various legal and regulatory requirements, and pursuing brand contract acquisition. We believe that some of these costs are primarily associated
with the start-up phase of the company and may decrease as our operations mature. However, we are incurring and expect to continue to incur
additional professional services expenses as a result of becoming a public company and expanding the business, particularly with respect to
entering into additional brand contracts and as a result of future public offerings of our tracking stocks, which expenses may offset any such
decrease in initial start-up costs. As a result, we anticipate overall increased professional services expenses in the future to support our
operations.
Expenses such as personnel and facility costs were primarily allocated based on the estimated number of full time equivalent (FTE)
employees working on activities associated with us. All personnel costs were allocated based on an estimated percentage of time spent on our
activities. Facility costs were allocated based on the FTE employees associated with us as a percentage of all employees of our parent. All other
costs were specifically identified and charged to us as management determined appropriate. All estimates are deemed to be reasonable and
reflect, in the best judgment of our management, the costs associated with our activities.
Our parent continues to dedicate personnel to our brand contract acquisition, legal and branding efforts, resulting in a total of eight FTE
employees as of September 30, 2014. We anticipate increases
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in the number of FTE employees allocated to us as our operations continue to grow over the remainder of the year. We also expect to build
internal staff and begin to incur expenses on our own behalf to administer our brand contracts, including supporting cash collection and ensuring
that all sources of brand income subject to our agreement are identified, that potential disclosures are identified and brought to management's
attention, and that our contract rights are enforced.
Nine months ended September 30, 2013 and 2014 (unaudited)
During the nine months ended September 30, 2014, our brand contracts generated income of $463,110. This reflects a net increase in the
fair value of the brand contracts partially offset by cash received during the period. The increase in the fair value of our brand contracts for the
nine month period was driven primarily by an increase in the net present value of expected cash flows from our brand contracts. For the nine
months ended September 30, 2014, the net present value of our brand contracts increased primarily as a result of the passage of time, partially
offset by reductions in estimated acquired brand income from endorsement contracts of $265,878 from our brand contract with EJ Manuel and
$124,364 from our brand contract with Vernon Davis. We reduced our estimates of the near term endorsement income we will realize from our
brand contract with EJ Manuel as a result of EJ Manuel's loss of the starting quarterback position for the Buffalo Bills in September 2014. The
reduction in our estimate of endorsement income we will receive from our brand contract with Vernon Davis was primarily the result of a change
in our estimated timing of receipt of endorsement income under the contract. These changes had the effect of offsetting the increases in the fair
value of our brand contracts by approximately $390,000.
Other than the above mentioned endorsement income estimate changes, we made no other material changes to our assumptions in our
estimates of brand income for the nine months ended September 30, 2014.
The operating expenses for the nine months ended September 30, 2013 and 2014 reflect costs incurred to develop and operate our business.
All such costs to date except those under our management agreement with our parent, have been allocated to us from our parent. Expenses such
as personnel and facility costs were primarily allocated based on the estimated number of FTE employees working on activities associated with
us. All personnel costs were allocated based on an estimated percentage of time spent on our activities. Facility costs were allocated based on the
FTE employees associated with us as a percentage of all employees of our parent. All other costs were specifically identified and charged to us
as determined by management. All estimates are deemed to be reasonable and reflect, in the best judgment of our management, the costs
associated with our activities.
We currently have no employees, but are being supported by personnel employed by our parent. Personnel costs for the nine months ended
September 30, 2014 and 2013 were $916,245 and $541,736, respectively, an increase of approximately $375,000. Approximately $142,000 of
the increase was due to three employees of our parent company not drawing salaries until June 1, 2013. The remainder of the increase was due to
the increase in the FTE employee activities related to brand contract acquisitions, valuations, marketing, brand building and the initial public
offerings of our tracking stocks.
Three stockholders of our parent serve as our officers, including as our chief executive officer and chief financial officer. Although these
individuals purchased founders stock in Fantex Holdings upon the formation of our parent or received grants of options in our parent, prior to
June 1, 2013 they had received no compensation for their services from either us or our parent. The allocation of expenses from our parent for
personnel does not include imputed costs for these officers, but does include other costs incurred by our parent for those officers, such as travel,
benefits and facilities expenses for the period from January 1, 2013 to May 31, 2013. Our parent began to pay cash compensation to our officers
on June 1, 2013 and such compensation is reflected in the allocation of costs for the four months ended September 30, 2013 and the nine months
ended September 30, 2014.
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Professional services, primarily made up of legal, accounting and marketing services, were $1,745,112 and $1,536,612 for the nine months
ended September 30, 2014 and 2013, respectively. The increase in these costs was driven primarily by increases in audit, brand marketing and
other professional services expenses of $843,000, partially offset by a decrease in legal expense. The overall increase results from the
consummation of our first two brand contracts and our signing an additional three brand contracts in 2014, which triggered the transition from
the start-up to the operational phase of our business. We believe that our overall professional services related spending will continue to increase
over time as we grow our athlete brand pipeline and continue to build our regulatory compliance function, brand contract administration and
accounting infrastructure.
In the nine months ended September 30, 2014, our parent has incurred and allocated to us approximately $436,000 of general and
administrative expenses (exclusive of personnel costs), an increase of approximately $158,000 compared to the nine month period ended
September 30, 2013. The general and administrative expenses consist primarily of the allocation of facility, insurance and travel-related costs.
The increase in the 2014 period over the 2013 period was due to directors' and officers' insurance costs in 2014 that were not present in 2013,
increased travel activities due to the launch of our athlete brands, and ongoing increases in our business development efforts. We believe that as
we expand our operations these costs will continue to increase.
As our operations mature, we expect to continue to incur expenses of the type and nature described above. In addition, we expect to incur
additional management fees pursuant to our management agreement with our parent. For the nine months ended September 30, 2014, the
Company incurred fees from our parent of $26,788, representing 5% of the cash receipts from our brand contracts. Future increases will be
dependent upon the total number of, and the amount of cash received from, our brand contracts.
For the nine months ended September 30, 2014, we attributed $257,171 of income from our brand contract with Vernon Davis to Fantex
Series Vernon Davis and $182,784 of income from our brand contract with EJ Manual to Fantex Series EJ Manuel. This represents 95% of the
total income received from our brand contracts with Vernon Davis and EJ Manuel, respectively, consistent with our management and attribution
policies described in the section "Management and Attribution Policies." Additionally, we attributed $55,562 of operating expenses to our
Fantex Series Vernon Davis and $2,033 of operating expenses to our Fantex Series EJ Manuel. These expenses included the management fee
payable to our parent and marketing and brand building expenses directly related to our tracking stocks. This resulted in attributed net income of
$201,609 to our Fantex Series Vernon Davis, or $0.48 per share, and $180,751 to our Fantex Series EJ Manuel, or $0.35 per share.
Period from September 14, 2012 (inception) to December 31, 2012 and year ended December 31, 2013
Our parent incurred, and allocated to us, $798,231 in professional services expenses in the period from inception to December 31, 2012 and
$2,305,020 for the year ended December 31, 2013. This increase in expense from 2012 to 2013 was due primarily to a longer operating period of
12 months in 2013 versus three and a half months in 2012 and reflected an increase of $550,000 in legal and audit fees, an increase of $850,000
in increased marketing and public relations costs in connection with the commencement of the initial public offering process of Fantex Series
Arian Foster as well as an increase of $125,000 in expenses related to our pursuit of potential contract parties, which increases were partially
offset by lower costs relating to legal and regulatory structuring in 2013 as compared to 2012, including significant costs associated with
commencement of operations.
Our parent incurred, and allocated to us, personnel and related benefits expenses of $98,174 for the period from inception through
December 31, 2012, and $875,718 for the year ended December 31, 2013.
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Three stockholders of our parent serve as our officers, including as our chief executive officer and chief financial officer. Although these
individuals purchased founders stock in Fantex Holdings upon formation of our parent or received grants of options in our parent, prior to
June 1, 2013 they had received no compensation for their services from either us or our parent. Prior to June 1, 2013, the allocation of expenses
from our parent for personnel does not include imputed costs for these officers, but does include other costs incurred by our parent for those
officers, such as travel, benefits and facilities expenses. Our parent began to pay cash compensation to our officers on June 1, 2013, and a portion
of personnel costs allocated to us from our parent based on an estimated percentage of their time spent on our activities for the year ended
December 31, 2013 was $217,860. If our parent had incurred personnel costs for these three officers, and allocated costs to us based on an
estimated percentage of their time spent on our activities, such allocated costs to us from our parent would have been approximately $170,000
for the period from inception through December 31, 2012.
We have also devoted resources to target, access and negotiate for the acquisition of brands that meet our criteria, including travel and
related expenditures of $121,507, for the period from inception through December 31, 2012 and $289,131 for the year ended December 31,
2013. We believe that as we expand our operations these costs will continue to increase.
We share our parent's real estate facility located in San Francisco, California, and we are allocated expenses from our parent equal to a
portion of the facility expenses in an amount of $45,111 for the period from inception through December 31, 2012 and $92,296 for the year
ended December 31, 2013. As we grow in head count, our share of the facilities expense may increase. However the rate at which our facility
expense increases will depend on the head count growth at both our parent and at FBS, our parent's wholly-owned subsidiary that also shares the
same facility.
As our operations mature, we expect to continue to incur expenses of the type and nature described above. In addition, we expect to incur
service fees pursuant to our management agreement with our parent. We also expect to build internal staff and begin to incur expenses on our
own behalf to administer our brand contracts, including: supporting cash collection, ensuring all sources of brand income subject to our
agreement are identified, potential disclosures are identified and brought to management's attention, and that our contract rights are enforced.
Liquidity and Capital Resources
To date, we have relied primarily on our parent for liquidity and capital resources. Our parent contributed capital in the amount of
$8.1 million from inception through September 30, 2014. Our parent contributed capital in the amount of $1.1 million from inception through
December 31, 2012 and $4.3 million for the year ended December 31, 2013. The contributed capital includes expenses paid by our parent on our
behalf, as well as an equity cash contribution of $2.0 million on April 3, 2013 to provide additional working capital to finance our operating
expenses. Starting with the quarter ended September 30, 2013, we began reimbursing our parent for certain costs directly associated with
operating our business. These costs include personnel and related costs for employees wholly dedicated to us, legal and other professional
services directly related to our operations as well as any travel expenses incurred by wholly dedicated employees. For the year ended
December 31, 2013, we reimbursed our parent approximately $1.6 million of direct costs of operations. For the nine months ended
September 30, 2014 and 2013, we did not reimburse our parent for any costs of our operations and for the nine months ended September 30,
2013 we reimbursed the parent approximately $268,000 of direct costs of operations. For the nine months ended September 30, 2014 and 2013,
$2.7 million and $2.0 million of our expenses, respectively, were contributed to capital.
Our parent will continue to fund our liquidity and capital resource needs either through direct cash contributions, non-cash contributed
capital for direct and indirect expenses, or a combination of both.
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On April 28, 2014, we completed our initial public offering for our Fantex Series Vernon Davis. We sold 421,100 shares for $4.21 million
from which we paid underwriting costs of $0.2 million to FBS and $4.0 million (less $0.2 million to be held in escrow until six months of
consecutive payments due under the brand contract have been timely delivered to us) to Vernon Davis to fund the purchase price of our brand
contract with him. On May 5, 2014, Vernon Davis paid us approximately $0.40 million in ABI due to us under the brand contract for the period
October 30, 2013 through April 28, 2014. We attributed 95% of this ABI to Fantex Series Vernon Davis with the remaining 5% being attributed
to the Fantex Platform common stock. On May 29, 2014, we learned that Vernon Davis would not qualify for the 2014 workout bonus available
under his current contract with the San Francisco 49ers. As a result, we did not receive $20,000 in ABI as anticipated. This did not have a
material impact on the Company's liquidity or capital resources.
On May 27, 2014, our board of directors declared a cash dividend of $0.70 per share of our Fantex Series Vernon Davis, for an aggregate
payment of $294,770. The dividend was paid on August 18, 2014 to holders of such shares at the close of business on August 15, 2014. The
foregoing dividend payment did not have a material impact on our liquidity or capital resources.
On July 21, 2014, we completed our initial public offering of 523,700 shares of our Fantex Series EJ Manuel, raising gross proceeds of
approximately $5.24 million. Our parent purchased 250,000 shares of Fantex Series EJ Manuel in the offering at $10 per share, which was the
initial offering price to the public, for an aggregate purchase price of $2.5 million. In addition, certain directors of our parent purchased an
aggregate of 27,934 shares of Fantex Series EJ Manuel in the offering at $10 per share for an aggregate purchase price of $279,340.
On July 25, 2014, as consideration for future ABI under the EJ Manuel brand contract, Fantex paid EJ Manuel approximately $5.0 million
(less $0.25 million to be held in escrow until six consecutive months of payments of brand amounts have been timely delivered to Fantex) less
ABI due to us under the EJ Manuel brand contract for the period between February 14, 2014 and July 25, 2014.
On October 21, 2014, our board of directors declared a cash dividend of $0.30 per share of our Fantex Series Vernon Davis, for an
aggregate payment of $126,330. The dividend was paid on November 26, 2014 to holders of such shares at the close of business on
November 25, 2014. The foregoing dividend payment did not have a material impact on our liquidity or capital resources.
On November 3, 2014, we completed our initial public offering of 164,300 shares of our Fantex Series Mohamed Sanu, raising gross
proceeds of approximately $1.64 million. Our parent purchased 78,000 shares of Fantex Series Mohamed Sanu in the offering at $10 per share,
which was the initial offering price to the public, for an aggregate purchase price of $0.78 million. In addition, certain directors of our parent
purchased an aggregate of 10,365 shares of Fantex Series Mohamed in the offering at $10 per share for an aggregate purchase price of $103,650.
On November 3, 2014, as consideration for future ABI under the Mohamed Sanu brand contract, Fantex paid Mohamed Sanu
approximately $1.56 million (less $78,000 to be held in escrow until six consecutive months of payments of brand amounts have been timely
delivered to Fantex) less ABI due to us under the Mohamed Sanu brand contract for the period between May 14, 2014 and November 3, 2014.
We are not committed to any capital expenditures and certain agreements, such as rental commitments, are in the name of our parent. We
expect, however, that our operations (excluding upfront payments under future brand contracts) will continue to consume substantial amounts of
cash as we aggressively build our platform of brands and our internal marketing, compliance and other administrative functions. From and after
April 28, 2014, we have been operating under a management agreement with our parent, pursuant to which our parent has agreed to provide us
with certain management and administrative services, including providing and compensating our executive
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management and other personnel, as well as services relating to information technology support, brand management and other support
operations, facilities, human resources, tax planning and administration, accounting, treasury and insurance. We incurred a $26,788 fee for the
nine months ended September 30, 2014, which represents a fee equal to 5% of the amount of gross cash received by us. The expense allocation
from our parent was reduced by the amount of the management fee for the nine months ended September 30, 2014.
We will begin to assume management and administrative tasks at such time in the future as the actual cost of these services is less than our
service fee to Fantex Holdings, which we do not anticipate would occur until we begin to generate significant cash flows from multiple brand
contracts. However, if our parent is unable to perform any of the services that they are required to perform under the management agreement,
due to financial difficulty or otherwise, then we may be forced to assume management and administrative tasks, and incur additional expenses,
sooner than we anticipate. Until such time, we will continue to rely on our parent to conduct our operations in accordance with the management
agreement. We are dependent on the continued support of our parent; at this time our parent intends to continue to fund operations for at least the
next 12 months. Our parent has no obligation to continue to finance our operations except as required under our management agreement with
them.
We believe the net proceeds from our offerings together with existing cash and cash equivalents and our parent's capital contributions will
be sufficient to fund our projected operating expenses for the next 12 months. However, if our operating and other expenses are higher than we
expect or our cash receipts from brand contracts are lower than we expect then we may also need to raise additional funds sooner.
In addition, any brand contracts that we enter into in the future with other contract parties will require us to make substantial upfront
payments to acquire the ABI under such brand contracts. We do not, and following this offering we do not expect to, have the funds that we
would need to make any of these upfront payments under future brand contracts. Therefore, we expect that our future brand contracts for the
foreseeable future will be contingent upon obtaining financing to fund the acquisition of the ABI in the respective brands, and we intend to
finance these acquisitions through the issuance of additional tracking stocks linked to the value of such brands. Until such time as our operations
generate sufficient cash to meet the liquidity needs of our business, if ever, we expect to finance future cash needs through existing cash balances
and reliance on our parent.
In addition, cash received under our brand contracts may be subject to seasonal variation. For example, the salary under NFL player
contracts is usually paid out in even installments during the course of the NFL season, or as a signing bonus according to varying schedules. The
NFL season occurs primarily in the third and fourth quarters of each calendar year and we therefore expect that there will be seasonal
fluctuations in our attributed income.
Critical Accounting Policies
Our financial statements have been prepared in conformity with accounting principles generally accepted in the United States, or GAAP.
The preparation of financial statements in conformity with GAAP requires our management to make estimates and assumptions that affect the
amounts reported and disclosed in the financial statements. On an ongoing basis, management will evaluate these estimates, including those
related to accounts receivable, fair values of financial instruments, income taxes, and contingent liabilities, among others. Estimates will be
based on historical experience and on various other assumptions that are believed to be reasonable, the results of which form the basis for
making judgments about the carrying values of assets and liabilities. Actual results could differ materially from these estimates.
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The critical accounting policies requiring estimates, assumptions and judgments that we believe have the most significant impact on our
financial statements are described below.
Income Taxes
Income taxes are accounted for under the asset and liability method, which requires the recognition of deferred tax assets and liabilities for
the expected future tax consequences of events that have been included in the financial statements. Under this method, deferred tax assets and
liabilities are determined based on the differences between the financial statements and tax basis of assets and liabilities using enacted tax rates
in effect for the year in which the differences are expected to reverse. The effect of a change in tax rates on deferred tax assets and liabilities is
recognized in income in the period that includes the enactment date.
Deferred tax assets are recorded to the extent management believes these assets will more likely than not be realized. In making such a
determination, all available positive and negative evidence, including future reversals of existing taxable temporary differences, projected future
taxable income, tax-planning strategies, and results of recent operations is considered. In the event it is determined that we would be able to
realize deferred tax assets in the future, an adjustment to the deferred tax asset valuation allowance would be made, which would reduce the
provision for income taxes.
Uncertain tax positions are recorded on the basis of a two-step process whereby (1) it is determined whether it is more likely than not that
the tax positions will be sustained based on the technical merits of the position and (2) those tax positions that meet the more-likely-than-not
recognition threshold, the largest amount of tax benefit that is greater than 50 percent likely to be realized upon ultimate settlement with the
related tax authority would be recognized.
Fair Value Option
The brand contracts represent a right to receive certain cash flows from the contract parties, and therefore, the brand contracts meet the
definition of a financial asset under GAAP. As financial assets, the brand contracts are precluded from being accounted for as intangible assets.
We have elected to account for the brand contracts using the fair value option, with changes in fair value recognized in the statement of
operations. We believe measurement of the brand contracts at fair value provides the most meaningful information to users of our financial
statements, because the value of the brand contracts may increase or decrease over time based on future events. We believe that the change in
fair value through net income or loss provides a better indicator of the performance of the brand contracts for a given period, enhances
transparency, and is more in line with how we manage the risks of the brand contracts.
Fair Value of Financial Instruments
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. Where available, fair value is based on observable market prices or parameters or derived from such prices
or parameters. Where observable prices or inputs are not available, valuation models are applied. These valuation models may involve a
significant level of management estimation and judgment, the degree of which is dependent on the price transparency for the instruments or
market and the instruments' complexity for disclosure purposes. Assets and liabilities in the balance sheet are categorized based upon the level of
judgment associated with the inputs used to measure their value. Hierarchical levels, as defined under GAAP, are
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directly related to the amount of subjectivity associated with the inputs to fair valuations of these assets and liabilities, and are as follows:
•

Level 1 —Inputs are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date. The
types of assets generally included in this category are mutual funds.

•

Level 2 —Inputs are other than quoted prices included in Level 1 that are observable for the asset or liability, either directly or
indirectly. Level 2 inputs include quoted prices for similar instruments in active markets, and inputs other than quoted prices that
are observable for the asset or liability.

•

Level 3 —Inputs are unobservable inputs for the asset or liability, and include situations where there is little, if any, market
activity for the asset or liability. The types of assets and liabilities generally included in this category are our brand contracts.

A significant decrease in the volume and level of activity for the asset or liability is an indication that transactions or quoted prices may not
be representative of fair value because in such market conditions there may be increased instances of transactions that are not orderly. In those
circumstances, further analysis of transactions or quoted prices is needed, and a significant adjustment to the transactions or quoted prices may
be necessary to estimate fair value.
The availability of observable inputs can vary depending on the financial asset or liability and is affected by a wide variety of factors,
including, for example, the type of product, whether the product is new, whether the product is traded on an active exchange or in the secondary
market, and the current market conditions. To the extent that valuation is based on models or inputs that are less observable or unobservable in
the market, the determination of fair value requires more judgment. Accordingly, the degree of judgment exercised by our management in
determining fair value is greatest for instruments categorized in Level 3. In certain cases, the inputs used to measure fair value may fall into
different levels of the fair value hierarchy. In such cases, for disclosure purposes, the level in the fair value hierarchy within which the fair value
measurement in its entirety falls is determined based on the lowest level input that is significant to the fair value measurement in its entirety. Our
management's assessment of the significance of a particular input to the fair value measurement in its entirety requires judgment and
consideration of factors specific to the asset. The variability of the observable inputs affected by the factors described above may cause transfers
between Levels 1, 2, and/or 3, which our management recognizes at the end of the reporting period.
Depending on the relative liquidity in the markets for certain assets, our management may classify assets as Level 3 if they determine that
observable quoted prices, obtained directly or indirectly, are not available. The valuation models used for the assets and liabilities that are valued
using Level 3 of the fair value hierarchy are described below.
Valuation Process
The valuation process involved in Level 3 measurements for assets and liabilities would be completed on no less than a quarterly basis and
is designed to subject the valuation of Level 3 investments, including our brand contracts, to an appropriate level of consistency, oversight and
review.
Our internal valuation professionals, which include employees of both Fantex and our parent, Fantex Holdings, are responsible for
estimating fair value based on various factors including:
•

current playing contract including: amounts, duration, incentive provisions, guaranteed portions, if any, termination and other
important terms;

•

current endorsement contracts, if any, including: amounts, duration and contract terms;
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•

age and health (including injuries) of the individual associated with the brand, duration of career to date and prospects for
additional future contracts, both playing and endorsement;

•

our estimate of potential future playing and endorsement contracts, including duration and value;

•

position and data specific to that position focused on estimating longevity of career;

•

reported contract value increases or decreases for other comparable players (by position and status they hold among their peers
(e.g. All Pro, MVP, franchise player and the like)) in order to estimate future contract values;

•

professional sports league imposed salary caps if appropriate; and

•

risk free cost of capital.

In addition, we consider a number of qualitative factors to develop estimates used in our models, including:
•

the stated aspirations and goals of the contract party;

•

certain intangibles of the contract party, including media relationships, communication ability, "likeability," demand as a product
endorser, personal drive and ambition;

•

social footprint (for example, number of Twitter followers);

•

the market in which the contract party performs and how that may impact the number and amount of endorsement opportunities;

•

the reach of the brand of the contract party;

•

value of TV contracts and the rate of growth in those contracts; and

•

attendance trends in the contract party's primary field of performance.

We consider all of these factors to estimate brand income for use in a discounted cash flow model. These estimates include amounts based
on existing contracts as well as our estimates of amounts to be received for anticipated future contracts. With respect to existing contracts we
consider that certain amounts are reasonably assured of realization, but that most earnings from existing contracts depend on continued
satisfactory performance. To determine the amount of the purchase price of a brand contract and a fair current value we apply discount rates to
our estimates of earnings.
In general, we apply lower discount rates to amounts associated with existing contracts, particularly portions of those contracts that have a
higher degree of certainty of payment, and higher discount rates to amounts associated with future potential earnings under existing contracts and
to potential earnings under anticipated future contracts. Further, discount rates rise over time to reflect that uncertainty increases over time.
The valuation professionals, which include employees of both Fantex and our parent, Fantex Holdings, will document their considerations
of this data and it is then reviewed by a valuation committee consisting of management of our parent and our officers, including our chief
executive officer and chief financial officer. We then utilize the approved valuation as a basis to negotiate the purchase price of a brand contract.
We will follow the same process on no less than a quarterly basis to estimate the fair value of the brand contracts that are then in effect.
If the estimates of brand income prove to be too high and/or the discount rates used in the calculation prove to be too low then the valuation
of a brand contract may be too high. In such a case, the adjustment of the estimates of brand income or the discount rate to the appropriate
amount will result in the recording of a loss on the brand contract.
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Brand Contracts, at Estimated Fair Value
The negotiated value of our brand contracts, including those brand contracts discussed below and brand contracts with any future contract
parties, have been and will continue to be based on a discounted cash flow model using the procedures described above.
In our analysis we generally consider three categories of potential brand income:
•

Category A— Potential brand income related to the portions of existing contracts that have a higher degree of certainty of
payment, such as brand income that is very near-term or that is guaranteed under existing included contracts.

•

Category B— Potential brand income related to the portions of existing contracts that have a lesser degree of certainty of
payment, such as brand income that is payable pursuant to existing included contracts but that depends on longer-term continued
satisfactory performance of the contract party.

•

Category C— Potential brand income related to anticipated future contracts, such as future endorsements, playing contracts and/or
additional brand income generated from coaching, broadcasting or the like.

Discount Rates
In determining the discount rates to use, we consider numerous factors such as, for example, yield on CCC-rated bonds and discount rates
of companies that we believe have similar attributes to ours. For example, like us, some biotechnology companies have a very small
capitalization, are heavily reliant on the revenues of only a few products and in many cases, dependent on a single product, and at the time of
their initial public offering, their main, if not their only product candidate, was still in development and future revenues were uncertain and may
never be realized.
For each of our current brand contracts, we based discount rates on our observations that (1) as of November 2014, yields on CCC-rated
bonds have been trading at approximately 10.34% according to market research and (2) based on our internal research and discussions with
industry participants, we determined that as of November 2014, the average weighted average cost of capital for a sample set of 36 then publiclytraded biotechnology companies was 10.4%.
In addition, in determining the appropriate discount rates to use, we also consider the specific risk profile of the contract party.
Career Length
Our career length analysis varies based on the number of years the contract party has performed in his or her primary career, such as the
NFL. To the extent the contract party has sufficient playing experience and statistical data points to build an econometric model that can more
accurately predict career length, we intend to use the econometric model taking into account each of the following factors determined to be
statistically significant in predicting career length:
•

Statistical Production. Our research has indicated that higher statistical production leads to longer career length. In particular,
we measure statistical production through a weighted combination of factors that are relevant to a specific playing position.

•

Ability to play positions other than the position listed on the team roster. Our research indicates that players with the ability to
play more than one position have a longer average career length.

•

Durability. Our research indicates that more durable players have a longer career length. We measure durability based on a
percentage of regular season games played during the total seasons completed as of the date of the analysis.
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•

Super Bowl Participation / Pro Bowl Selection. Our research indicates that players who have participated in at least one Super
Bowl or who have been selected to at least one Pro Bowl have greater expected career length.

•

Draft Position. Our research indicates that the higher the draft position, the longer the career length.

•

Early Career Injuries. Our research indicates that severe injuries, determined by number of games missed (half a season) or
placed on injured reserve, in a player's first through third seasons resulted in shorter career lengths.

We have determined that players with an active playing career of four complete seasons or more have sufficient playing experience and
statistical data points that are useful in building a meaningful econometric model. The respective weight assigned to each of these factors in our
econometric model is dependent on the playing position of the particular contract party.
For players with shorter careers at the time they enter into the brand contract with us, including for Alshon Jeffery, we intend to use
analytical models that predict that player's career length based on factors relevant to that specific contract party, as determined on a case by case
basis.
In addition, in determining career length, we only consider players that have retired from their playing careers in order to more completely
assess potential career lengths of contract parties. We believe that including players who are still active in their professional sport would
artificially bias the projected career length downwards given that such a data set would include players who have just begun their careers and
may continue to play for several years longer.
Player Contract Values
In estimating the value of the future player contracts for our contract parties, we review the contracts for players in the professional sport,
retired or active, whom we believe are of similar caliber to the contract party and who have entered into contracts in a similar era, and are or
were at similar ages and stages in their career at which the contract party is expected to enter into additional player contracts. The values of such
contracts are adjusted for inflation to better predict the contract values of future player contracts for our contract parties.
Estimated Fair Value of Brand Contracts Consummated as of September 30, 2014
EJ Manuel Brand Contract, at Estimated Fair Value
On February 14, 2014, we entered into a brand contract with EJ Manuel and his affiliated company, Kire Enterprises, LLC. The table below
shows our estimates as of February 14, 2014, based on the quantitative and qualitative factors described above of Category A, Category B and
Category C brand income for EJ Manuel as a percentage of our estimate of aggregate lifetime brand income, on a
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gross basis before we applied any discount rates, and on a net basis after we applied our discount rates, as well as the discount rates that we
applied to each of these categories in our estimate of brand value:
Estimated Lifetime Brand
Income
Gross amount,
Net amount,
before
after
applying any
applying
(1)
discount rate
discount rates

% of Estimated Total
Lifetime Brand Income

Category A (2)
$
3,723,264 $ 3,375,163
Current NFL
Contract
(2014 2016) (3)
$
3,638,264 $ 3,301,250
Current
Endorsements
(2014)
$
85,000 $
73,913
Category B
$
195,000 $
134,455
Current NFL
Contract
(None)
$
— $
—
Current
Endorsements
(2015 and
beyond)
$
195,000 $
134,455
Category C
$ 101,276,268 $ 46,101,726
Projected
Player
Contracts
$ 80,306,268 $ 36,167,290
Projected
Endorsements $ 19,220,000 $ 9,715,512
Projected
Post-Career $
1,750,000 $
218,924
Total
 $ 105,194,532  $ 49,611,344

Gross amount,
before
applying any
discount rate



 

 


 

Net amount,
after
applying
discount rate

Weighted-average
discount rate

3.5%

6.8%

4.7%

3.5%

6.7%

4.5%

0.1%
0.2%

0.1%
0.3%

15.0%
15.0%

—

—

15.0%

0.2%
96.3%

0.3%
92.9%

15.0%
15.0%

76.3%

72.9%

14.7%

18.3%

19.6%

15.8%

1.7%
100.0%

0.4%
100.0%

20.0%
14.6%

 

 



(1)

All amounts presented are gross payments due to EJ Manuel prior to any exclusion for expenses such as legal fees, travel
expenses or self-employment taxes, which are otherwise excluded from brand income. Potential post-season compensation
and player performance bonus under the CBA has not been included in the estimation of lifetime brand income in any of
Category A, Category B or Category C.

(2)

All amounts included in Category A are from and after February 14, 2014.

(3)

The amounts payable to EJ Manuel under his NFL player contract from 2014-2016 are guaranteed.

•

Category A —Examples of Category A income that we included in the model for EJ Manuel are his contractual salary for the
2014-2016 NFL playing seasons and amounts under existing endorsements through the 2014 NFL playing season, in each case
from and after February 14, 2014.

•

Category B —Examples of Category B income that we included in the model for EJ Manuel are portions of EJ Manuel's current
endorsement contracts for season 2015 and beyond.

•

Category C —Examples of Category C income that we included in the model for EJ Manuel are:
•

Projected Future NFL Contracts —Potential brand income related to anticipated future NFL playing contracts, following
the expiration of EJ Manuel's current NFL player contract.

•

Projected Endorsements —Potential brand income related to anticipated future endorsement contracts during EJ Manuel's
NFL playing career. An example of this would include a potential future endorsement contract with a significant new
sponsor.

•

Projected Post-Career —Potential brand income related to anticipated future contracts, such as future endorsements,
and/or additional brand income generated from coaching, broadcasting, or the like, following EJ Manuel's NFL playing
career.
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Our brand contract with EJ Manuel was consummated on July 25, 2014 when we paid EJ Manuel $4,975,000. We did not make any
adjustments to the fair value of this brand contract from the contract inception date of February 14, 2014 until the consummation of the brand
contract as we believe that our significant assumptions listed below continue to be reasonable.
The most significant assumptions in our determination of fair value for EJ Manuel's brand contract include:
•

discount rates for each of Category A, Category B and Category C as set forth above;

•

that EJ Manuel would have an NFL career length of at least 10 years; and

•

that during this time he would enter into additional NFL player contracts for at least $80.31 million in total and that he will be
able over the same period and beyond to enter into and maintain endorsement contracts (or earn other brand income) that
compensate him in amounts that exceed the compensation that he has had historically from these sources.

Below is a table showing the change in fair value of the EJ Manuel brand contract by Category A, Category B, and Category C from
consummation of the brand contract on July 25, 2014 through September 30, 2014 (unaudited).

Balance
July 25, 2014
(Acquisition
Date)

EJ Manuel Brand Contract

Category A
NFL Contract
Endorsements
Category B
NFL Contract
Endorsements
Category C
NFL Contract
Endorsements
Post-Career
Total



Payments
on
Brand
Contracts

Gain / (Loss)

Increase in
Present
Value

Unrealized

$ 330,125 $ (9,516) $ 11,025 $
7,391
(8,500)
1,109
—
13,446

—
(898)

—
—






 

Realized

(105) $
—
—
—

3,616,729
— 359,691
985,417
—
83,375
21,892
—
3,187
$ 4,975,000 $ (18,914) $ 458,387 $



Balance
September 30,
Transfers
2014

— $
—
—
(12,547)

—
—
— (253,331)
—
—
(105) $ (265,878) $

 

 

— $
—
—
—

331,529
—
—
—

— 3,976,420
—
815,461
—
25,080
— $ 5,148,490





From July 25, 2014 (the date of the consummation of the brand contract with EJ Manuel) to September 30, 2014, the Company received
payments from EJ Manuel of $18,914 with $9,516 associated with his NFL player contract and $9,398 associated with endorsement contracts.
As the projected future cash flows are collected and become closer to realization, the present value of the cash flows increased $458,387 with
$370,716 associated with his NFL player contract and $87,671 associated with endorsement and post career contracts. The Company recorded a
net loss on future endorsement contracts projections for which the company no longer believes are realizable of $265,878. The Company
reduced the projected amounts of Category B and Category C near term endorsement brand income and reflects our estimates of the negative
impact of EJ Manuel being replaced as the starting quarterback of the Buffalo Bills on September 29, 2014.
For a detailed description of how we estimated the fair values of these brand contracts, see "Note 5—Investment In Brand Contracts, At
Fair Value" in the notes to our financial statements.
Vernon Davis Brand Contract, at Estimated Fair Value
On October 30, 2013, we entered into a brand contract with Vernon Davis and his affiliated company, The Duke Marketing, LLC. The table
below shows our estimates, based on the quantitative
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and qualitative factors described above of Category A, Category B and Category C brand income for Vernon Davis as a percentage of our
estimate of aggregate lifetime brand income, on a gross basis before we applied any discount rates, and on a net basis after we applied our
discount rates, as well as the discount rates that we applied to each of these categories in our estimate of brand value:
Estimated Lifetime Brand
Income
Gross amount,
Net amount,
before
after
applying any
applying
(1)
discount rate
discount rates

Category A (2)
Current NFL
Contract
(2013) (3)
Current
Endorsements
(2013)
Category B
Current NFL
Contract
(2014 and
beyond)
Current
Endorsements
(2014 and
beyond)
Category C
Projected
Player
Contracts
Projected
Endorsements
Projected PostCareer
Total



 

% of Estimated Total
Lifetime Brand Income
Gross amount,
before
applying any
discount rate

Net amount,
after
applying
discount rate

Weighted-average
discount rate

$

3,462,900 $

3,425,002

5.7%

8.7%

4.5%

$

3,414,588 $

3,377,219

5.6%

8.6%

4.5%

$
48,312 $
$ 10,663,000 $

47,783
9,050,526

0.1%
17.4%

0.1%
23.1%

4.5%
10.0%

$ 10,250,000 $

8,699,318

16.7%

22.2%

10.0%

$
413,000 $
351,208
$ 47,133,026 $ 26,782,368

0.7%
76.9%

0.9%
68.2%

10.0%
12.9%

$ 33,344,337 $ 19,348,544

54.4%

49.3%

13.2%

$

6,047,439

13.5%

15.4%

9.7%

$ 5,500,000 $ 1,386,385
$ 61,258,926 $ 39,257,896

9.0%
100.0%

3.5%
100.0%

15.0%
11.4%

8,288,689 $

 

 

 

 



(1)

All amounts presented are gross payments due to Vernon Davis prior to any exclusion for expenses such as legal fees,
travel expenses or self-employment taxes, which are otherwise excluded from brand income. Potential post-season
compensation and player performance bonus under the CBA has not been included in the estimation of lifetime brand
income in any of Category A, Category B or Category C.

(2)

All amounts included in Category A are from and after October 30, 2013.

(3)

The amounts payable to Vernon Davis under his NFL player contract in 2013 we not guaranteed at the time we entered
into the brand contract with Vernon Davis but were earned in full as of the end of the 2013 NFL season.

•

Category A —Examples of Category A income that we included in the model for Vernon Davis are his contractual salary for the
2013 NFL playing season and amounts under existing endorsements through the 2013 NFL playing season, in each case from and
after October 30, 2013.

•

Category B —Examples of Category B income that we included in the model for Vernon Davis are portions of Vernon Davis's
current NFL player contract and contracted endorsements and bonus for seasons 2014 and beyond.

•

Category C —Examples of Category C income that we included in the model for Vernon Davis are:
•

Projected Future NFL Contracts —Potential brand income related to anticipated future NFL playing contracts, following
the expiration of Vernon Davis's current NFL player contract.
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•

Projected Endorsements —Potential brand income related to anticipated future endorsement contracts during Vernon
Davis's NFL playing career. An example of this would include a potential future endorsement contract with a significant
new sponsor.

•

Projected Post-Career —Potential brand income related to anticipated future contracts, such as future endorsements,
and/or additional brand income generated from coaching, broadcasting, or the like, following Vernon Davis's NFL playing
career.

Our brand contact with Vernon Davis was consummated on May 2, 2014 when we paid Vernon Davis $4,000,000. We did not make any
adjustments to the fair value of this brand contract from the contract inception date of October 30, 2013 until the consummation of the brand
contract as we believe that our significant assumptions listed below continue to be reasonable.
The most significant assumptions in our determination of fair value for Vernon Davis' brand contract include:
•

discount rates for each of Category A, Category B and Category C as set forth above;

•

that Vernon Davis would have an NFL career length of at least 14 years; and

•

that during this time he would enter into an additional NFL player contract for at least $33.34 million in total and that he will be
able over the same period and beyond to enter into and maintain endorsement contracts (or earn other brand income) that
compensate him in amounts that exceed the compensation that he has had historically from these sources.

Below is a table showing the change in fair value of the Vernon Davis brand contract by Category A, Category B, and Category C from
consummation of the brand contract on May 2, 2014 through September 30, 2014 (unaudited).

Balance
Payments on
Gain / (Loss)
May 2, 2014
Increase in
Brand
(Acquisition
Present
Date)
Contracts
Value
Unrealized Realized

Vernon Davis Brand Contract

Category A
NFL Contract
Endorsements
Category B
NFL Contract
Endorsements
Category C
NFL Contract
Endorsements
Post-Career
Total



$ 337,722 $ (348,320) $
4,778
(4,831)

5,109 $
53

869,932 (130,398) 121,587
35,121 (33,305) 24,051

Balance
September 30,
Transfers

2014

— $ 5,488 $ 415,366 $ 415,365
—
—
—
—
(1,778)
— (415,366)
(7,910) (17,957) 41,673

443,977
41,673



1,934,854
— 245,285
—
—
— 2,180,139
678,954
— 34,026 (157,997)
— (41,673) 513,310
138,639
— 20,750
—
—
—
159,389
$ 4,000,000 $ (516,854) $ 450,861 $ (167,685) $ (12,469) $
— $ 3,753,853

















From May 2, 2014 (the date of the consummation of the brand contract with Vernon Davis) to September 30, 2014, the Company received
payments from Vernon Davis of $516,854 with $478,718 associated with his NFL player contract and $38,136 associated with endorsement
contracts. As the projected future cash flows are realized and become closer to realization, the present value of the cash flows increased
$450,861 with $371,981 associated with his NFL player contract and $78,880 associated with endorsement and post career contracts. The
unrealized losses of $167,687 were primarily associated with the changing the timing of Category C endorsement contracts to future periods.
The Company recorded a net loss on endorsement contracts projections for which the company no longer believes are realizable. The gain
recorded on the NFL player contract was related primarily to funds received which exceeded our initial cash flow estimates. The transfers
between categories are
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anticipated to occur over time as the certainty of payments increases and endorsement contracts are signed and performance occurs. A transfer in
category may or may not result in a change in our estimated discount rate associated with the anticipated cash flow.
For a detailed description of how we estimated the fair values of these brand contracts, see "Note 5—Investment In Brand Contracts, At
Fair Value" in the notes to our financial statements.
Estimated Fair Value of Brand Contracts not Consummated as of September 30, 2014
Alshon Jeffery Brand Contract, at Estimated Fair Value
Alshon Jeffery Estimated Brand Income
On September 18, 2014, we entered into a brand contract with Alshon Jeffery and his affiliated company, Ben and Jeffery Inc. The table
below shows our estimates, based on the quantitative and qualitative factors described above, of Category A, Category B and Category C brand
income for Alshon Jeffery as a percentage of our estimate of aggregate lifetime brand income, on a gross basis before we applied any discount
rates, and on a net basis after we applied our discount rates, as well as the discount rates that we applied to each of these categories in our
estimate of brand value:
Estimated Lifetime Brand
Income
Net amount,
Gross amount,
after
before
applying
applying any
discount
discount rate (1)
rates

Category A (2)
Current NFL
Contract (2014)
Endorsements
Category B
NFL Contract
(2015) (3)
Endorsements
(2015 and
beyond)
Category C
Projected Player
Contracts
Projected
Endorsements
Projected PostCareer
Total



% of Estimated Total
Lifetime Brand Income
Net amount,
Gross amount,
after
applying
before
applying any
discount
rate
discount rate

Weightedaverage
discount rate

$

773,438 $

740,132

0.73%

1.21%

4.50%

$
$
$

753,438 $
20,000 $
195,440 $

720,993
19,139
143,198

0.71%
0.02%
0.19%

1.18%
0.03%
0.24%

4.50%
4.50%
15.00%

$

— $

—

—

—

—

$
195,440 $ 143,198
$ 104,330,610 $ 60,199,928

0.19%
99.08%

0.24%
98.55%

15.00%
11.96%

$ 100,196,050 $ 58,327,405

95.15%

95.49%

11.81%

3.69%

3.02%

15.02%

0.24%
100.00%

.05%
100.00%

20.00%
11.87%

$
$

3,884,560 $ 1,843,543
250,000 $

28,980

 $ 105,299,488 $ 61,083,258 
 
 
 

 

 



(1)

All amounts presented are gross payments due to Alshon Jeffery prior to any exclusion for expenses such as legal fees,
travel expenses or self-employment taxes, which are otherwise excluded from brand income. Potential post-season
compensation and player performance bonus under the CBA has not been included in the estimation of lifetime brand
income in any of Category A, Category B or Category C.

(2)

Amounts in Current NFL Contract are from and after September 7, 2014. Amounts in Endorsements are from and after
September 18, 2014.

(3)

As part of our estimate of Alshon Jeffery's brand income we have assumed that Alshon Jeffery will renegotiate his NFL
playing contract prior to the 2015 season and as such we did not include the any brand income in Category B that is
payable to Alshon Jeffery for the 2015 under his current NFL contract.

•

Category A —Examples of Category A income that we included in the model for Alshon Jeffery is his contractual salary for the
2014 NFL playing season, from and after September 7, 2014, and amounts guaranteed under existing endorsements, from and
after September 18, 2014.

•

Category B —Examples of Category B income that we included in the model for Alshon Jeffery are the portions of Alshon
Jeffery's current endorsement contracts for season 2015 and beyond.
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•

Category C —Examples of Category C income that we included in the model for Alshon Jeffery are:
•

Projected Future NFL Contracts —Potential brand income related to anticipated future NFL playing contracts, following
the 2014 season.

•

Projected Endorsements —Potential brand income related to anticipated future endorsement contracts during Alshon
Jeffery's NFL playing career. An example of this would include a potential future endorsement contract with a significant
new sponsor.

•

Projected Post-Career —Potential brand income related to anticipated future contracts, such as future endorsements,
and/or additional brand income generated from coaching, broadcasting, or the like, following Alshon Jeffery's NFL
playing career.

The most significant assumptions in our determination of fair value for Alshon Jeffery's brand contract include:
•

discount rates for each of Category A, Category B and Category C as set forth above;

•

that Alshon Jeffery would have an NFL career length of at least 11 years; and

•

that during this time he would renegotiate his current NFL playing contract after the 2014 season and that he would be paid
significantly more for the 2015 season than is specified in his current NFL contract and enter into additional NFL player contracts
for at least $100.2 million in total.

Alshon Jeffery Discount Rates
In determining the expected brand income for Alshon Jeffery, we used discount rates ranging from 4.5% to 20.0%, which are similar to
those we have used with respect to the recent valuation of other brand contracts. We considered this appropriate in order to address the higher
degree of uncertainty inherent in our estimates of projected future contracts primarily because Alshon Jeffery has only played two seasons in the
NFL.
Alshon Jeffery Career Length
Alshon Jeffery has been a wide receiver in the NFL for less than four years. Therefore, we did not use an econometric model in determining
his expected career length. Instead our valuation professionals reviewed a data set consisting of all wide receivers who caught 1.875 passes per
team game over the regular season in their rookie or second NFL seasons between 1980 and 2013. Catching 1.875 passes per team game is a
common threshold used in performing statistical comparisons of NFL wide receivers. According to www.nfl.com, there were a total of 305 wide
receivers in this data set, of which 220 were retired at the end of the 2013 NFL season. Based on a mathematical model taking into account
statistical production (a combination of touches from scrimmage (receiving and rushing), yards from scrimmage (receiving and rushing),
touchdowns and games played), Pro-Bowl selection and draft position, we assigned to each of the wide receivers in the data set a relative
weighting with the most comparable wide receivers to Alshon Jeffery (based on the above criteria) receiving a higher weighting. Using a sample
size reduction methodology we believe to be statistically valid based on published research, we calculated the rounded square root of 220 to
arrive at the sample size of the 15 most comparable wide receivers to Alshon Jeffery (based on the above criteria). We then calculated the
weighted average career length of the 15 most comparable players to Alshon Jeffery. Based on the weighted average career length of these 15
wide receivers, we determined that Alshon Jeffery would have an estimated career length of 10.86 years, which we rounded up to 11 years for
the purposes of
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our valuation because we do not believe players of Alshon Jeffery's caliber are generally cut from the roster in the middle of a season.
Weights
Applied to
Career
Length

Career
Length (1)

Wide Receiver

Brian Blades
Anthony Miller
Andre Rison
Al Toon
Sterling Sharpe
Torry Holt
Chris Collinsworth
Mike Quick
Johnny Knox
Louis Lipps
Mark Duper
Jerry Rice
Henry Ellard
Irving Fryar
Randy Moss
Total

(1)

11
10
14
8
7
12
8
9
4
9
11
20
16
17
14

 

 

11.57%
9.37%
9.10%
9.06%
8.68%
7.84%
6.75%
5.88%
5.17%
4.90%
4.83%
4.66%
4.47%
4.24%
3.47%
100.00%



WeightAdjusted
Career
Length

1.27
0.94
1.27
0.73
0.61
0.94
0.54
0.53
0.21
0.44
0.53
0.93
0.71
0.72
0.49
10.86

Career lengths from NFL.com

Alshon Jeffery Projected NFL Player Contracts
Due to Alshon Jeffery's high level of achievement during the 2013 NFL season and that Alshon Jeffery could become a free agent following
the 2015 NFL season, we assumed that Alshon Jeffery would not play out his existing NFL contract. Rather we assumed, as part of our estimate
of the value of Alshon Jeffery's brand contract, that his NFL player contract would be renegotiated prior to the 2015 NFL season. In determining
that Alshon Jeffery would enter into two additional NFL player contracts, we assumed that he would have a career length of 11 years, as
discussed above.
Alshon Jeffery's Second NFL Player Contract
Alshon Jeffery has completed two seasons in the NFL and has a current NFL player contract that expires following his fourth season in the
NFL. We estimated that Alshon Jeffery would not play out his existing NFL contract but would renegotiate his contract prior to the 2015 NFL
season. We estimated that Alshon Jeffery would enter into a second NFL player contract prior to the 2015 season, his fourth NFL season. In
estimating the value of this potential second NFL player contract, we began with a data set consisting of all 305 wide receivers who caught 1.875
passes per team game over the regular season in their rookie or second NFL seasons between 1980 and 2012. We then limited this data set to
wide receivers who have entered into NFL player contracts between their third and fifth NFL seasons in 1999 or thereafter, resulting in a set of
92 players who have entered into a total of 109 contracts. Based on a mathematical model taking into account statistical production (a
combination of touches from scrimmage (receiving and rushing), yards from scrimmage (receiving and rushing), touchdowns and games
played), Pro-Bowl selection and draft position, we assigned to each of these wide receivers a relative weighting with the most comparable wide
receivers to Alshon Jeffery (based on the above criteria) receiving a higher weighting. Using a sample size reduction methodology we believe to
be statistically valid based on published research, we calculated the rounded square root
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of 92 to arrive at the reduced sample size of the ten most comparable players. We then calculated the weighted average length and weighted
average annual value of ten contracts signed by the ten most comparable wide receivers after adjusting for estimated inflation in wide receiver
contract values over time. According to Spotrac.com, a division of MG3 WebWorks, the contract data is as follows:

Wide Receiver

Calendar
Year And
Season In
Total
Which The
Compensation
New Contract Contract
Under The
Was
Executed
Length
Contract
2005; prior to
season 3
6 $ 23,500,000
2007; prior to
season 5
6 $ 59,700,000
2003; prior to
season 5
7 $ 42,000,000
2013; prior to
season 5
6 $ 64,245,000
2012; prior to
season 5
5 $ 48,500,000
2008; prior to
season 5
4 $ 40,000,000
2004; prior to
season 4
6 $ 26,100,000
2012; prior to
season 3
5 $ 41,960,000
2001; prior to
season 4
8 $ 75,000,000
2012; prior to
season 5
3 $ 13,500,000

  5.60 $ 43,455,500

Anquan Boldin
Andre Johnson
Torry Holt
Percy Harvin
DeSean
Jackson
Larry
Fitzgerald
Steve Smith
Antonio Brown
Randy Moss
Eddy Royal
Averages
Total



(1)



 
 







Inflation
Adjusted
Average
Annual
Compensation

Average
Annual
Compensation

Weights
Applied
To
Contract
Length
And
Contract
Amounts

Amounts
to Year

Under The
Contract

2016 (1)

Weight
Inflation
WeightAdjusted
Average
Adjusted
Annual
Contract Compensation
Under The
Length
Contract

3,917,000 $

8,197,320

18.55%

1.11 $

1,520,790

$

9,958,000 $

18,119,436

13.09%

0.79 $

2,371,861

$

6,000,000 $

14,444,454

13.07%

0.92 $

1,888,598

$

10,708,000 $

12,801,620

12.71%

0.76 $

1,627,550

$

9,700,000 $

12,437,866

10.00%

0.50 $

1,243,278

$

10,000,000 $

16,965,370

8.22%

0.33 $

1,393,970

$

4,350,000 $

9,764,316

7.86%

0.47 $

767,067

$

8,392,000 $

10,760,678

6.46%

0.32 $

694,932

$

9,375,000 $

25,960,660

5.71%

0.46 $

1,482,784

$
$

4,500,000 $
7,690,000 $

5,770,144
13,522,186

4.33%

0.13 $

249,914

 

5.79 $

 

$

 










 

100.00%

 

 
 
 




13,240,739



Compensation was adjusted for inflation, from the year in which the players entered into an NFL player contract to the year 2014, based on an annual inflation rate
of 7.25%. This inflation rate was determined based upon the compound annual growth rate of salaries for NFL wide receivers that participated in a Pro Bowl and
signed contracts between years 4 and 6 of their career between 2003 and 2013. Compensation was adjusted for inflation, from 2014 to 2016, based on an annual
inflation rate of 5.58%. The inflation rate used for this two year period was determined based upon the compound annual growth rate of the NFL salary cap
between 2000 and 2014.

The weighted average contract length was 5.79 years, which we rounded up to six years. We estimated that Alshon Jeffery will receive a
six year contract in 2015 with a total value of $79.4 million.
Alshon Jeffery's Third NFL Player Contract
We estimated that Alshon Jeffery would enter into a third NFL player contract prior to the 2021 season, his tenth NFL season. In estimating
the value of this potential third NFL player contract, we began with a data set consisting of all 305 wide receivers who caught 1.875 passes per
team game over the regular season in their rookie or second NFL seasons between 1980 and 2012. We then limited this data set to wide receivers
who have entered into NFL player contracts between their ninth and eleventh NFL seasons in 1999 or thereafter, resulting in a set of 35 players
who have entered into a total of 44 contracts. Based on a mathematical model taking into account statistical production (a combination of
touches from scrimmage (receiving and rushing), yards from scrimmage (receiving and rushing), touchdowns and games played), Pro-Bowl
selection and draft position, we assigned to each of these wide receivers a relative weighting with the most comparable wide receivers to Alshon
Jeffery (based on the above criteria) receiving a higher weighting. Using a sample size reduction methodology we believe to be statistically valid
based on published research, we calculated the rounded square root of 35 to arrive at the reduced sample size of the six most comparable players.
These six players signed a total of eight contracts between their ninth and eleventh NFL seasons. We then calculated the weighted average length
and weighted average annual value of the eight contracts signed by the six
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most comparable wide receivers after adjusting for estimated inflation in wide receiver contract values over time. According to Spotrac.com, a
division of MG3 WebWorks, the contract data is as follows:
Calendar
Year
And
Season
In
Which
Total
The
New
Compensation
Contract Contract
Was
Under The
Wide Receiver Executed Length
Contract
2009;
prior to
Torry Holt
season 11
3 $ 20,000,000
2007;
prior to
Randy Moss
season 10
1 $
3,000,000
2008;
prior to
Randy Moss
season 11
3 $ 27,000,000
2004;
Keyshawn
prior to
Johnson
season 9
4 $ 13,750,000
2006;
Keyshawn
prior to
Johnson
season 11
4 $ 14,000,000
2010;
prior to
Chris
Chambers
season 10
3 $ 12,000,000
2008;
prior to
Darell Jackson season 9
1 $
1,500,000
2013;
prior to
Braylon
Edwards
season 9
1 $
840,000
Averages  
  2.50 $ 11,511,250
Total
 
 
 




 

(1)

 

 

Inflation
Adjusted
Average
Annual
Compensation

Average
Annual
Compensation

Weights
Applied to
Contract
Length
and
Contract
Amounts

Amounts
to Year

Under The
Contract

2022 (1)

Weight
Inflation
Adjusted
Average
Annual
Compensation
Under The
Contract

WeightAdjusted
Contract
Length

$

6,667,000 $

14,608,762

36.43%

1.09 $

5,321,622

$

3,000,000 $

7,561,719

7.96%

0.08 $

601,652

$

9,000,000 $

21,151,661

7.96%

0.24 $

1,682,942

$

3,437,500 $

10,688,922

6.02%

0.24 $

643,144

$

3,500,000 $

9,461,601

6.02%

0.24 $

569,297

$

4,000,000 $

8,172,734

11.92%

0.36 $

974,495

$

1,500,000 $

3,525,277

11.85%

0.12 $

417,789

$
$

840,000 $
3,993,021 $

1,391,217
9,570,237

11.85%

0.12 $

164,866

 
100.00%
 

 
2.49 $
 

10,375,807



 

 
 



 
 

 

 





Compensation was adjusted for inflation, from the year in which the players entered into an NFL player contract to the year 2014, based on an annual inflation rate
of 7.25%. This inflation rate was determined based upon the compound annual growth rate of salaries for NFL wide receivers that participated in a Pro Bowl and
signed contracts between years 4 and 6 of their career between 2003 and 2013. Compensation was adjusted for inflation, from 2014 to 2021, based on an annual
inflation rate of 5.58%. The inflation rate used for this seven year period was determined based upon the compound annual growth rate of the NFL salary cap
between 2000 and 2014.

The weighted average contract length was 2.49 years, which we rounded down to two years. We estimated that Alshon Jeffery will receive
a two year contract in 2021 with a total value of $20.8 million.
Alshon Jeffery's Endorsements
In determining that Alshon Jeffery would enter into and maintain endorsement contracts (or earn other brand income) that compensate him
in amounts that significantly exceed the compensation that he has had historically from these sources, we considered that endorsement income
can be increased for players in skill positions who demonstrate a sustained and consistent level of success and achievement at their position. We
believe Alshon Jeffery can demonstrate consistent success as a wide receiver in the NFL, and, therefore, we believe he is a good candidate to
realize a higher level of endorsement income.
If any of our assumptions are incorrect then our estimate of the fair value of Alshon Jeffery's brand contract may be too high.
Michael Brockers Brand Contract, at Estimated Fair Value
On January 9, 2015, we entered into a brand contract with Michael Brockers and his affiliated company, Brockers Marketing, LLC. The
table below shows our estimates, based on the quantitative and qualitative factors described above, of Category A, Category B and Category C
brand income for Michael Brockers as a percentage of our estimate of aggregate lifetime brand income, on a gross basis
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before we applied any discount rates, and on a net basis after we applied our discount rates, as well as the discount rates that we applied to each
of these categories in our estimate of brand value:
Estimated Lifetime Brand
Income
Gross amount,
Net amount,
before
after
applying any
applying
(1)
discount rate
discount rates

Category A (2)
Current NFL
Contract
(2014 &
2015)
Current
Endorsements
(none)
Category B
Current NFL
Contract
(none)
Current
Endorsements
(none)
Category C
Projected
Player
Contracts
Projected
Endorsements
Projected PostCareer
Total



 

% of Estimated Total
Lifetime Brand Income
Gross amount,
before
applying any
discount rate

Net amount,
after
applying
discount rate

Weighted-average
discount rate

$

2,944,092 $

2,747,735

4.05%

7.99%

4.5%

$

2,944,092 $

2,747,735

4.05%

7.99%

4.5%

$
$

— $
— $

—
—

—
—

—
—

—
—

$

— $

—

—

—

—

$
— $
—
$ 69,823,275 $ 31,638,247

—
95.95%

—
92.01%

—
14.82%

$ 69,073,275 $ 31,375,089

94.92%

91.24%

14.79%

239,548

0.69%

0.70%

16.25%

$
250,000 $
23,609
$ 72,767,367 $ 34,385,981

0.34%
100.00%

0.07%
100.00%

20.00%
14.40%

$

500,000 $

 

 

 

 



(1)

All amounts presented are gross payments due to Michael Brockers prior to any exclusion for expenses such as legal fees,
travel expenses or self-employment taxes, which are otherwise excluded from brand income. Potential post-season
compensation and player performance bonus under the CBA has not been included in the estimation of lifetime brand
income in any of Category A, Category B or Category C.

(2)

All amounts included in Category A are from and after October 15, 2014 and are guaranteed.

•

Category A —Category A income that we included in the model for Michael Brockers is his contractual salary for the 2014 and
2015 NFL playing seasons from and after October 15, 2014.

•

Category B—An example of Category B income that would be included in the model are portions of a player's current
endorsement contracts for the 2015 NFL season and beyond.

•

Category C —Examples of Category C income that we included in the model for Michael Brockers are:
•

Projected Future NFL Contracts —Potential brand income related to anticipated future NFL playing contracts, following
the expiration of Michael Brockers's current NFL player contract.

•

Projected Endorsements —Potential brand income related to anticipated future endorsement contracts during Michael
Brockers's NFL playing career. An example of this would include a potential future endorsement contract with a
significant new sponsor.

•

Projected Post-Career —Potential brand income related to anticipated future contracts, such as future endorsements,
and/or additional brand income generated from coaching, broadcasting, or the like, following Michael Brockers's NFL
playing career.
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The most significant assumptions in our determination of fair value for Michael Brockers's brand contract include:
•

discount rates for each of Category A, Category B and Category C as set forth above;

•

that Michael Brockers would have an NFL career length of at least 12 years; and

•

that during this time he would play out his existing NFL player contract and enter into two additional NFL player contracts for at
least $69.07 million in total.

Mohamed Sanu Brand Contract, at Estimated Fair Value
On May 14, 2014, we entered into a brand contract with Mohamed Sanu. At that time we estimated the fair value of the brand contract to be
approximately $1.56 million. We have not recorded any adjustments for changes in fair value for this brand contract from the contract inception
date of May 14, 2014 through September 30, 2014 as we believe that our significant assumptions used to arrive at that fair value continue to be
reasonable as of September 30, 2014. On November 3, 2014, we completed the initial public offering of our Fantex Series Mohamed Sanu. On
November 3, 2014, as consideration for future ABI under the Mohamed Sanu brand contract, we paid Mohamed Sanu approximately
$1.56 million (less $78,000 to be held in escrow until six months of consecutive payments of brand amounts have been timely delivered to
Fantex) less ABI due to us under the brand contract for the period between May 14, 2014 and November 3, 2014.
The table below shows our estimates, based on the quantitative and qualitative factors described above, of Category A, Category B and
Category C brand income for Mohamed Sanu as a percentage of our estimate of aggregate lifetime brand income, on a gross basis before we
applied any discount rates, and on a net basis after we applied our discount rates, as well as the discount rates that we applied to each of these
categories in our estimate of brand value:
Estimated Lifetime Brand
Income
Gross amount,
Net amount,
before
after
applying any
applying
(1)
discount rate
discount rates

Category A (2)
Current NFL
Contract
(2014)
Current
Endorsements
(None)
Category B
Current NFL
Contract
(2015)
Current
Endorsements
(None)
Category C
Projected
Player
Contracts
Projected
Endorsements
Projected PostCareer
Total


% of Estimated Total Lifetime
Brand Income
Gross amount,
before
applying any
discount rate

(1)

Weighted-average
discount rate

$

590,000 $

564,593

2.03%

3.62%

4.50%

$

590,000 $

564,593

2.03%

3.62%

4.50%

$
$

— $
680,000 $

—
561,983

—
2.34%

—
3.60%

—
10.00%

$

680,000 $

561,983

2.34%

3.60%

10.00%

$
— $
—
$ 27,776,524 $ 14,479,031

—
95.63%

—
92.78%

—
16.43%

$ 27,176,524 $ 14,238,846

93.56%

91.24%

16.40%

$

350,000 $

198,454

1.20%

1.27%

16.34%

$

250,000 $

41,731

0.86%
100.00%

0.27%
100.00%

20.00%
16.04%

$ 29,046,524  $ 15,605,608 
 
 
 



Net amount,
after
applying
discount rate

 

 



All amounts presented are gross payments due to Mohamed Sanu prior to any exclusion for expenses such as legal fees,
travel expenses or self-employment taxes, which are otherwise excluded from brand income. Potential post-season
compensation and player performance bonus under the
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CBA has not been included in the estimation of lifetime brand income in any of Category A, Category B or Category C.
(2)

All amounts included in Category A are from and after May 14, 2014.

•

Category A —An example of Category A income that we included in the model for Mohamed Sanu is his contractual salary for
the 2014 NFL playing season after May 14, 2014.

•

Category B —An example of Category B income that we included in the model for Mohamed Sanu is contractual salary for the
2015 NFL playing season.

•

Category C —Examples of Category C income that we included in the model for Mohamed Sanu are:
•

Projected Future NFL Contracts —Potential brand income related to anticipated future NFL playing contracts, following
the expiration of Mohamed Sanu's current NFL player contract.

•

Projected Endorsements —Potential brand income related to anticipated future endorsement contracts during Mohamed
Sanu's NFL playing career. An example of this would include a potential future endorsement contract with a significant
new sponsor.

•

Projected Post-Career —Potential brand income related to anticipated future contracts, such as future endorsements,
and/or additional brand income generated from coaching, broadcasting, or the like, following Mohamed Sanu's NFL
playing career.

Our brand contract with Mohamed Sanu was consummated on November 3, 2014 when we paid Mohamed Sanu $1,560,000. We did not
make any adjustments to the fair value of this brand contract from the contract inception date of May 14, 2014 until the consummation of the
brand contract as we believe that our significant assumptions listed below continue to be reasonable.
The most significant assumptions in our determination of fair value for Mohamed Sanu's brand contract include:
•

discount rates for each of Category A, Category B and Category C as set forth above;

•

that Mohamed Sanu would have an NFL career length of at least 9 years; and

•

that during this time he would enter into additional NFL player contracts for at least $27.18 million in total.

Arian Foster Brand Contract, at Estimated Fair Value
On February 28, 2013, we entered into a brand contract with Arian Foster and his affiliated company, The Ugly Duck, LLC and amended
and restated such contract on each of May 24, 2013 and August 21, 2013. On November 12, 2013, after confirming reports that Arian Foster will
undergo season ending back surgery, we announced that we were postponing the offering for Fantex Series Arian Foster. Although Arian Foster
has recently returned to the playing field, we intend to monitor Arian Foster's on field performance and health and intend to continue with the
offering of Fantex Series Arian Foster at an appropriate time in the future. We cannot guarantee that the offering of Fantex Series Arian Foster
will be consummated or that the offering will be resumed upon the same terms or that the valuation of the Arian Foster brand value has not
changed.
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Income (Loss) From Brand Contracts
We recognize income from brand contracts when cash or other considerations are received by the contract party under included contracts,
which is the point at which we earn the right to our proportionate share of amounts received by the contract party. Other considerations received
by the contract party may include stock, automobiles, or other items of value. In the event other considerations are received by the contract party,
we will recognize income from brand contracts equal to our proportionate share of the estimated fair value of the other considerations received,
and will receive payment in either cash or such other considerations based on the contractual arrangement. Amounts due to us under the brand
contract are either remitted directly from the source of such income or through payment by the contract party. The brand contract stipulates that
income once we earn it is not subject to recapture by the contract party.
For purposes of our financial statements and the notes thereto, cash received under the brand contract will either be recognized as a
reduction of our carrying value (i.e., a reduction in the brand contract asset) or income (loss) from brand contracts. Whether cash receipts will be
recognized as a reduction of carrying value or income (loss) from brand contracts will depend on the timing of such cash receipt. For example, if
we expect to receive $1.0 million from a contract party on January 1, 20X5 after entering into the brand contract on January 1, 20X4 and based
on our discount rate pay $0.9 million for such cash receipt the Company will recognize $0.1 million in income (loss) from brand contracts in the
year ended December 31, 20X4. In this case, the entire $1.0 million received in January 20X5 will be recognized as a reduction of our carrying
value. If on the other hand the $1.0 million cash is received in December 20X4 a portion will be recognized as income (loss) from brand
contracts in the fourth quarter of the year ended December 31, 20X4.
Additionally, the timing of changes in our estimates of future cash flows will impact whether cash receipts are recognized as a reduction of
our carrying value or as income (loss) from brand contracts. If for example we increase our estimate of future cash flows and such increased cash
flows are not received until a future period, such increase will be recognized as income (loss) from brand contracts and the majority of such
future cash flow will be recognized as a reduction of carrying value of our investment. If on the other hand our expected cash flows increase and
were not foreseen and therefore not expected until the period in which the cash is actually received the entire cash amount will be recognized as
income (loss) from brand contracts.
Expected cash flows will be based on the included contracts the contract party has in place and the expectations of future contracts. As it
becomes more likely that the contract party will collect contracted amounts the expected discount rate will decrease. A decrease in the discount
rate will result in the receipt of cash primarily being allocated to reduction of carrying value of our investment. The discount rates are determined
at the purchase date and are revised each period based on the performance of the brand contract and the likelihood of collection of future
contracted amounts.
Income (loss) from brand contracts are based on an estimate of expected cash flows and the associated expected discount rate. Changes in
fair value resulting from changes in the expected performance of the brand contract or market factors are included in income (loss) from brand
contracts in the statement of operations.
We are entitled to certain information and audit rights pursuant to the brand contracts that enable us to adequately calculate and collect the
ABI under the brand contract. In addition to such annual audit rights, we intend to create a contract administration and surveillance division to
proactively monitor and administer our rights under the brand contracts. Following the execution of a brand contract, the contract administration
and surveillance division shall prepare a schedule charting the timing and amounts of expected future payments associated with that certain
counterparty's existing contracts that are subject to our brand contract, along with the term and the expected timing each contract would be
expected to be renegotiated or renewed. The division will also be tasked with
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ensuring that all directives to pay Fantex directly have been executed and accepted by the parties making such payments. We will contact the
contract party at renewal terms to determine whether the contracts will be renewed and take necessary steps to ensure that any new agreements
are covered under the brand contract.
The division will also be tasked with reviewing each brand contract quarterly and to contact each of our contract parties to determine if the
parties entered into additional agreements or renegotiated existing agreements that may impact our ABI. To supplement these direct inquiries,
this division will also monitor social and mainstream media on at least a weekly basis for information relevant to our brand contract or
relationship with each of our contract parties, including trade rumors, reports of new endorsements or other agreements that may be subject to
our brand contract with such contract parties, reports of renegotiation of existing agreements and reports of personal behavior that may be
beneficial or detrimental to the brand contract in general.
In addition to the above, in the event that expected payments are not received on a timely basis (generally within five days of receipt of
income by the contract party), we will attempt to contact the contract party and resolve any issues of nonpayment amicably. If our efforts are
unsuccessful, any issues with contract payments will initially be escalated to senior management for resolution. Depending on the nature and
materiality of the contract party's nonperformance, we may initiate legal action to recover any unpaid amounts under the brand contract.
Significant or continuous nonpayment may be material and may trigger additional disclosure under the Securities Act as well as impair the fair
value of the asset on our books.
Election to Opt Out of Transition Period
Section 102(b)(1) of the JOBS Act exempts "emerging growth companies" from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not
have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standard.
The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to
non- emerging growth companies but any such election to opt out is irrevocable. Fantex has elected to opt out of the extended transition period.
Off-Balance Sheet Arrangements
We did not have during the periods presented, and we do not currently have, any off-balance sheet arrangements, as defined in the rules and
regulations of the SEC.
Qualitative and Quantitative Disclosures of Market Risk
We did not have during the periods presented, and we do not currently have, any market risk sensitive instruments, as defined in the rules
and regulations of the SEC.
Contractual Obligations
Our principal contractual obligations are limited to our obligations under our management agreement with our parent and our brand
contracts with Alshon Jeffery, Mohamed Sanu, EJ Manuel, Vernon Davis and Arian Foster. We are not committed to any future capital
expenditures, including rental commitments, which are solely in the name of our parent. See "—Results of Operations" for additional
information on the allocation of rent expenses from Fantex Holdings to us.
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Arian Foster Brand Contract
We must pay $10.0 million to Arian Foster upon the consummation of the offering of Fantex Series Arian Foster. We will have no further
financial obligation to Arian Foster under his brand contract once this payment has been made, other than certain indemnity obligations. We
have evaluated the impact of these indemnities on our financial statements and determined that they are not material.
Michael Brockers Brand Contract
We must pay $3.44 million to Michael Brockers upon the consummation of the offering of Fantex Series Michael Brockers. We will have
no further financial obligation to Michael Brockers under his brand contract once this payment has been made, other than certain indemnity
obligations. We have evaluated the impact of these indemnities on our financial statements and determined that they are not material.
Vernon Davis Brand Contract
As discussed above and in the notes to the financial statements, on May 2, 2014, we paid Vernon Davis a one-time cash amount of $4.0
million as consideration for the ABI under our brand contract with him. We have received approximately $0.5 million from Vernon Davis as
ABI from October 30, 2013 (date of the brand contract) through September 30, 2014. We have no further financial obligation to Vernon Davis
under the brand contract, other than certain indemnity obligations. We have evaluated the impact of these indemnities on our financial statements
and determined that they are not material.
EJ Manuel Brand Contract
As discussed above and in the notes to the financial statements, on July 25, 2014, we paid EJ Manuel a one-time cash amount of
approximately $5.0 million (less approximately $0.25 million to be held in escrow until six months of consecutive payments due under the brand
contract have been timely delivered to us) as consideration for the ABI under our brand contract with him. We have received approximately
$19,000 from EJ Manuel as ABI from February 14, 2014 (date of the brand contract) through September 30, 2014. We have no further financial
obligation to EJ Manuel under the brand contract, other than certain indemnity obligations. We have evaluated the impact of these indemnities
on our financial statements and determined that they are not material.
Alshon Jeffery Brand Contract
We must pay $7.94 million to Alshon Jeffery upon the consummation of this offering. We will have no further financial obligation to
Alshon Jeffery under his brand contract once this payment has been made, other than certain indemnity obligations. We have evaluated the
impact of these indemnities on our financial statements and determined that they are not material.
Mohamed Sanu Brand Contract
As discussed above and in the notes to our financial statements, on November 3, 2014, we paid Mohamed Sanu a one-time cash amount of
approximately $1.56 million (less $78,000 to be held in escrow until six months of consecutive payments due under the brand contract have been
timely delivered to us and ABI due to us under the brand contract for the period between May 14, 2014 and November 3, 2014) as consideration
for the ABI under our brand contract with him. We have no further financial obligation to Mohamed Sanu under the brand contract, other than
certain indemnity obligations. We have evaluated the impact of these indemnities on our financial statements and determined that they are not
material.
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Management Agreement
We have entered into a management agreement with our parent, pursuant to which our parent has agreed to provide us with management
and administrative services, including providing and compensating our executive management and other personnel, as well as services relating to
information technology support, brand management and support operations, facilities, human resources, tax planning and administration,
accounting, treasury and insurance. We have agreed to pay our parent 5% of the amount of the gross cash received by us, if any, pursuant to our
brand contracts during any quarterly period as remuneration for the services provided. The amount of gross cash received used to calculate this
5% fee will include any portion allocated to reduction of carrying value but shall not take into account the changes in fair value of the brand
contracts. As such, the service fee under the management agreement will be determined based on the total amount of cash received under the
brand contracts in a given quarterly period prior to any adjustments for fair value and without regard to the expected cash receipts in such quarter
as reflected in the financial statements for that quarter. We may evaluate the service fee from time to time to assess the continued
appropriateness of the percentage of our cash receipts upon which the service fee is calculated, in light of the services being provided by our
parent at the time and the cost of those services.
The agreement will have an initial term through December 31, 2014, and will automatically renew for successive one-year terms each
December 31 unless either party provides written notice of its intent not to renew at least three months prior to such renewal. We may also
terminate any specific service and/or the agreement, without penalty, with 30 days prior written notice to Fantex Holdings. Fantex Holdings may
terminate any specific service and/or the agreement with 180 days prior written notice to us, but if we, using our commercially reasonable
efforts, are unable to either perform the services ourselves or enter into a reasonable arrangement with a third party to perform the services that
we are unable perform ourselves, then Fantex Holdings will continue to perform such services for an additional period of 180 days.
The agreement contains certain provisions requiring us to indemnify our parent with respect to all losses or damages arising from acts not
constituting bad faith, willful misconduct, or gross negligence. We have evaluated the impact of these indemnities on our financial statements
and determined that they are remote. The management agreement became effective upon the consummation of our first initial public offering on
April 28, 2014.
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MANAGEMENT AND ATTRIBUTION POLICIES
We have established policies for purposes of managing and attributing our assets and liabilities between and among our platform common
stock and other tracking stocks that we have established or intend to establish from time to time. Set forth below are these management and
attribution policies as of July 24, 2014.
As a general principle, we expect that all material matters in which holders of any series of our common stock may have divergent interests
(including our platform common stock and any tracking stocks that we may issue from time to time) will be generally resolved in a manner that
is in the best interests of our company and all of our stockholders after giving fair consideration to the interests of the holders of each series of
our common stock, as well as such other or different factors considered relevant by our board of directors (or any committee of our board of
directors authorized for this purpose, including the conflicts committee of our board of directors).
Changes or Exceptions to our Policy
On and after July 24, 2014, we will not materially modify, change, rescind or create exceptions to these policies, or adopt any material
additional policies, unless we first obtain both the consent of our board of directors and a majority of the then outstanding shares of our common
stock. In addition, we will not modify or change any restriction on reattributing underlying assets of a tracking stock, as described below under
"—Restriction on Reattributing Underlying Assets of a Tracking Stock," without also obtaining the consent of a majority of the then outstanding
shares of the applicable tracking stock.
We will notify our stockholders in advance of any such proposed changes or exceptions to these policies through an information statement
filed with the SEC, and if such changes or exceptions are approved then we will notify our stockholders of such changes or exceptions through
the filing of a Current Report on Form 8-K within four business days after such changes or exceptions are approved by our stockholders. Upon
any such approval any such changes or exceptions will be binding and conclusive on all holders of our common stock.
However, we will not notify our stockholders of any modification, change, exception, rescission or addition to these policies if we
determine that it is not material to the holders of any series of our common stock, in each case with such holders of such series taken together as
a whole.
Tracking Stocks
We intend to enter into brand contracts on an ongoing basis, and we intend to create a separate tracking stock in connection with each new
brand contract, with such tracking stock intended to track and reflect the economic performance of the related brand contract. We will refer to
each of these in general as a tracking stock, though each tracking stock will also be given a specific name at the time we create a new tracking
stock. In general, a new tracking stock will be established from time to time concurrently with the initial public offering of that tracking stock.
Attribution
We will attribute assets and liabilities to each tracking stock in accordance with these policies. By attributing assets and liabilities to a
tracking stock we mean that we will designate such assets and liabilities for the account of that tracking stock on our internal financial accounts,
and prepare our unaudited attributed financial information in accordance with such attributions.
We will attribute the following assets and liabilities to each of our tracking stocks:
•

a fixed percentage of our ABI from the brand contract associated with a tracking stock. We will determine the exact percentage of
ABI to be attributed to any tracking stock at the time such
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tracking stock is established. We expect generally (though not necessarily) that the ABI to be attributed for each new tracking
stock will be 95% of the income from the related brand contract. We sometimes refer to this percentage of ABI as the "underlying
asset" for a tracking stock;
•

any and all of our liabilities, costs and expenses that are directly attributable to such tracking stock, such as our direct costs arising
out of our promotion of the brand linked to such tracking stock or arising out of or related to the maintenance and enforcement of
the related brand contract, provided, however, that unless disclosed in the registration statement for a particular tracking stock, we
will not attribute any of the expenses or costs related to any of our offerings of our tracking stocks (other than underwriting
commissions as applicable for any offering) or incurred by us or our parent in connection with any brand development activities
prior to the consummation of the offering of any tracking stock. Instead these expenses will be attributed to our platform common
stock;

•

a pro rata share of our general liabilities, costs and expenses not directly attributable to any specific tracking stock (calculated
based on attributable income), but excluding any non-cash expenses that are allocated from our parent to us. Attributable
expenses would include, for example, a pro rata portion of the service fee we pay to our parent pursuant to the management
agreement (5% of our cash receipts). Expenses that would not be attributed would include expenses incurred by our parent,
including any expenses incurred in providing services to us under the management agreement, to the extent in excess of our
service fee to them;

•

as income, any covered amounts, as described below, for the brand contract associated with such tracking stock; and

•

as an expense, the pro rata share of any covered amounts, as described below, relating to any tracking stock (including the pro rata
share of any covered amounts for such tracking stock).

We will also attribute the following additional assets and liabilities to a tracking stock:
•

all net income or net losses from the assets and liabilities that are included in such tracking stock and all net proceeds from any
disposition of any such assets, in each case, after deductions to reflect any dividends paid to holders of such tracking stock; and

•

any acquisitions or investments made from assets that are included in such tracking stock.

Restriction on Reattributing Underlying Assets of a Tracking Stock
Once we create a tracking stock and designate the "underlying assets" for that tracking stock we will not reallocate or reattribute such
underlying assets to any other tracking stock, except in the limited circumstances and to the extent described below under "—Covered Amounts"
and "—Financing Activities," or to our platform common stock, provided that the foregoing shall not be deemed to restrict any conversion of a
tracking stock to platform common stock upon the terms set forth in our certificate of incorporation. We refer to the restrictions in the
immediately preceding sentence as the "restriction on reattributing underlying assets of a tracking stock."
Platform Common Stock
Our platform common stock will initially have attributed to it all of our assets and liabilities that are not specifically attributed to our
tracking stocks, whether currently existing or that we may establish from time to time. The assets attributed to the platform common stock will
thus include, for example, any portion of the ABI for any brand contract that is not specifically attributed to the associated tracking stock. For
example, we will attribute the 5% of our ABI under our initial brand contracts to the platform common stock, and expect to attribute a similar
amount for each of our future brand
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contracts. In addition, to the extent not attributed to a particular tracking stock, our platform common stock will have attributed to it any of the
direct liabilities, costs and expenses related to any of our offerings of our tracking stocks (other than underwriting commissions as applicable for
any offering) or incurred by us or our parent in connection with any brand development activities prior to the consummation of the offering of
any tracking stock.
Covered Amounts
As described above, income (and assets) and liabilities will generally be attributed to a tracking stock based on the income and liabilities of
that tracking stock. However, if as a result of any debtor relief laws we do not receive any portion of our ABI from a brand contract then we will
nonetheless attribute income during any period to the corresponding tracking stock in an amount equal to the difference between any amounts we
actually receive under that brand contract and the amounts to which we would otherwise have been entitled to receive but for the debtor relief
law. We refer to such difference as a covered amount.
In such a case, the covered amount will also be attributed as a general expense of Fantex, and we will attribute the pro rata share of any
covered amounts to each tracking stock as an expense, as discussed above.
For purposes of this policy, "debtor relief laws" means the U.S. Bankruptcy Code, as now and hereafter in effect, or any successor statute to
the U.S. Bankruptcy Code, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium,
rearrangement, receivership, insolvency, reorganization, or similar debtor relief statute, law, ordinance, rule or regulation of the United States,
any state thereof or the District of Columbia, or other applicable jurisdictions from time to time in effect.
Fiduciary and Management Responsibilities, Conflicts Committee
Because each of our platform common stock and tracking stock will be part of a single company, our directors and officers will have the
same fiduciary duties to stockholders of our company as a whole (and not to the holders of any specific series of our common stock). Under
Delaware law, a director or officer may be deemed to have satisfied his or her fiduciary duties to our company and its stockholders if that person
is independent and disinterested with respect to the action taken, is adequately informed with respect to the action taken and acts in good faith
taking into account the interests of all of our stockholders as a whole. Our board of directors and officers, in establishing and applying policies
with regard to intra-company matters such as business transactions between our different series of common stock, and attribution of assets,
liabilities, debt, corporate overhead, taxes, interest, corporate opportunities and other matters, will consider various factors and information that
could benefit or cause relative detriment to the stockholders of any individual series of our common stock and will seek to make determinations
that are in our company's best interests and the best interests of our stockholders as a whole. If and when there are conflicting interests between
any holders of any series of our common stock, our directors will use good faith business judgment to resolve such conflicts, including if
applicable in the judgment of our board of directors, through our conflicts committee.
Our board of directors has established a conflicts committee that is responsible for reviewing all of our related party transactions in which
our parent company, Fantex Holdings, is a party with an interest adverse to our interests or any outstanding tracking stock, including any
decision to convert any of our outstanding tracking stock into our platform common stock following the two-year anniversary of the filing of a
certificate of designation creating such tracking stock. Following the consummation of this offering Fantex Holdings will be the sole holder of
shares of our platform common stock. Our board of directors has also determined that each member of the conflicts committee must (a) satisfy
the audit
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committee independence requirements under the rules and regulations of the SEC that would be applicable to Fantex if our shares were listed on
a national securities exchange such as Nasdaq, (b) not have been an employee or director of our parent company at any time in the three years
prior to his or her appointment to the conflicts committee and (c) not have any material interest in Fantex or Fantex Holdings.
Dividend Policy
Our board of directors is permitted, but not required, to declare and pay dividends on our platform common stock or any of our tracking
stocks in an amount up to the "available dividend amount" for the applicable series, to the extent permitted by the Delaware General Corporation
Law.
The available dividend amount for any tracking stock is as of any date an amount equal to the lesser of (a) total assets of our company
legally available for the payment of dividends under Delaware law and (b) an amount equal to:
•

the excess of the total assets attributed to the tracking stock over the total liabilities attributed to the tracking stock, less the par
value of the outstanding shares of such tracking stock; or

•

if there is no such excess, the attributable income of the tracking stock for the fiscal year in which the dividend is being declared
and/or the preceding fiscal year.

The available dividend amount for our platform common stock is as of any date an amount equal to the amount of our total assets legally
available for the payment of dividends under Delaware law, less the aggregate amount of the "available dividend amount" for all of our then
outstanding tracking stocks.
Following this offering, we intend to pay quarterly cash dividends out of available cash for each tracking stock, if outstanding, equal to an
amount in excess of 20% of the "available dividend amount" for each such tracking stock, provided such dividend is not expected to have a
material impact on our liquidity or capital resources. Our board of directors has discretion to declare a dividend on any series of common stock
without declaring a dividend on any other series of our common stock. In general, our board of directors does not expect to declare dividends on
any series of common stock in an amount greater than the attributed cash on hand for such series.
Our board of directors may change its dividend policy at any time and from time to time, and we may retain some or all available funds and
future income to support our operations and finance the growth and development of our business. However, our board of directors will not in any
event change the definition of "available dividend amount" for any series of our common stock or declare dividends on any series of our
common stock in excess of the "available dividend amount" for that series.
Financing Activities
General
We may from time to time invest surplus cash, issue and repay short-term and long-term debt and the issue and repurchase any outstanding
tracking stocks.
If we change the attribution of cash or other property from one tracking stock to another, we will account for such change as a short-term
loan unless our board of directors determines that a given change in attribution should be accounted for as a long-term loan, an inter-series equity
investment, as a reduction of an inter-series equity investment or as a transfer in exchange for cash or other assets. See "—Inter-Series Loans"
and "—Inter-Series Investments" below.
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Our board of directors will make these determinations, either in specific instances or by setting applicable policies generally, in the exercise
of its informed business judgment. Factors our board of directors may consider in making this determination include:
•

the financing needs and objectives of the receiving tracking stock;

•

the investment objectives of the transferring tracking stock;

•

the current and projected capital structure of each tracking stock;

•

the relative levels of internally generated funds of each tracking stock; and

•

the availability, cost and time associated with alternative financing sources, prevailing interest rates and general economic
conditions.

Our board of directors will make all changes in the attribution of material assets from one series to the other on a fair value bass, as
determined in good faith by the board of directors. For accounting purposes, all such assets will be deemed reattributed at their carryover basis.
To the extent that this amount is different than the fair value of the inter-series loan or inter-series equity investment created in the transaction,
this difference will be recorded as an adjustment to the series equity. No gain or loss will be recognized in the statement of operations
information for the tracking stock due to the related party nature of such transactions.
Inter-Series Loans
If one tracking stock is deemed to lend to another, our board of directors will determine the terms of such loan, including the rate at which it
will bear interest. Our board of directors will determine the terms of any inter-series loans, either in specific instances or by setting applicable
policies generally, in the exercise of its informed business judgment. Factors our board of directors may consider in making this determination
include:
•

our company's needs;

•

the use of proceeds of the receiving tracking stock;

•

the capital expenditure plans of and the investment opportunities available to each tracking stock; and

•

the availability, cost and time associated with alternative financing sources.

If an inter-series loan is made, we intend to account for the loan based on its stated terms, and the resulting activity, such as interest
amounts, will be recorded in the separate series financial results to be included in our financial statements but will be eliminated in preparing our
financial statement balances.
Inter-Series Investments
An inter-series investment is an equity investment that holders of one tracking stock may make in another tracking stock. Inter-series
investments would be represented by the issuance of shares of the tracking stock into which an equity investment may be made.
Equity Issuance and Repurchases and Dividends
We will reflect all financial effects of issuances and repurchases of shares relating to any single tracking stock in our own financial
information. We will reflect financial effects of dividends or other distributions on, and purchases of, shares relating to each tracking stock in the
unaudited attributed financial information.
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Inter-Series Contracts
The terms of all current and future material transactions, relationships and other matters between and among our platform common stock
and any series of tracking stock, including those as to which the holders of any tracking stock may have potentially divergent interests, will be
determined in a manner considered by our board of directors to be in our company's best interests and the best interests of our stockholders as a
whole. In certain circumstances, decisions of our board of directors may also be subject to the approval of our conflicts committee.
Review of Corporate Opportunities
In cases where a material corporate opportunity may appropriately be viewed as one that could be pursued by holders of more than one
tracking stock, our board of directors may, independently or at the request of management, review the attribution of that corporate opportunity to
one of, or between, such tracking stocks. In accordance with Delaware law, our board of directors will make its determination with regard to the
attribution of any such opportunity and the benefit of such opportunity in accordance with their good faith business judgment of our company's
best interests and the best interests of our stockholders as a whole. In certain circumstances, decisions of our board of directors may also be
subject to the approval of our conflicts committee. Among the factors that our board of directors may consider in making this attribution is:
•

whether a particular corporate opportunity is principally related or complementary to the business focus or strategy of any
particular tracking stock;

•

whether one tracking stock will be better positioned to undertake the corporate opportunity than another tracking stock;

•

existing contractual agreements and restrictions; and

•

the financial resources and capital structure of each tracking stock.

Financial Statements and Other Financial Information
We will present financial statements in accordance with GAAP, consistently applied. We will also provide unaudited attributed financial
information as an exhibit to our periodic reports that we file pursuant to the Exchange Act. The unaudited attributed financial information will
show the attribution of our assets, liabilities, income (loss) from brand contracts, expenses and cash flows to each of the tracking stocks and our
platform common stock, in accordance with the attribution policies set forth above. Unaudited attributed financial information will also include,
if applicable, attributed portions of our debt, interest and taxes, in accordance with the attribution policies set forth above. We will make these
attributions for the purpose of preparing such information; however, holders of our tracking stocks and our platform common stock will continue
to be subject to all of the risks associated with an investment in our company and all of our company's businesses, assets and liabilities.
In addition to the unaudited attributed financial information, at least until such time as we no longer have significant concentration among
our tracking stocks relative to our consolidated financials, we will include in our audited annual reports statements of cash receipts from included
contracts with respect to each of our brand contracts.
Taxes
General Policies
Taxes and tax benefits, payments that are required to be made by, or are entitled to be received by, us and certain tax-related losses will be
attributed among the various series of our common stock in accordance with the following tax sharing policies.
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These tax sharing policies may differ from the manner in which taxes and tax benefits of each series of our common stock are reflected in
our financial statements. For financial statement purposes, taxes and tax benefits attributable to each series of our common stock generally will
be accounted for in a manner similar to a stand-alone company basis in accordance with GAAP. Any differences between the tax sharing policies
described below and the taxes and tax benefits of each of our business units reported in the financial statements will be reflected in the attributed
net assets of the various series of our common stock for financial statement purposes.
In general, for purposes of these tax sharing policies, any tax item (including any tax item arising from a disposition) attributable to an
asset, liability or other interest of series of our common stock will be attributed to that series. Tax items that are attributable to any series of our
common stock that are carried forward or back and used as a tax benefit in another tax year will be attributed to that series.
Income Taxes
To the extent that federal, state, local or foreign income taxes are determined on a basis that includes the assets, liabilities or other tax items
of more than one series of our common stock then income taxes and income tax benefits will be shared among our series of common stock based
principally on the taxable income (or loss), tax credits and other tax items directly related to each series of our common stock. Such attributions
will reflect each series' contribution, whether positive or negative, to our taxable income (or loss), income tax liabilities and tax credit position.
Consistent with the general policies described above, income tax benefits that cannot be used by the series of our common stock generating such
benefits, but can be used to reduce the taxable income of another the series of our common stock, will be credited to the series that generated
such benefits, and a corresponding amount will be charged to the series utilizing such benefits. As a result, under this tax sharing policy, the
amount of income taxes attributed to a series of our common stock or the amount credited to a series of our common stock for income tax
benefits may not necessarily be the same as that which would have been payable or received by the series had that series filed separate income
tax returns.
Non-Income Taxes and Non-Income Tax Benefits
In any taxable period, if any non-income taxes or non-income tax benefits are determined on a basis that includes the assets, liabilities or
other tax items of more than one series of our common stock, then any such non-income taxes or non-income tax benefits will be attributed to
each series of our common stock based upon its contribution to our non-income tax liability (or benefit). Non-income tax benefits that cannot be
used by the series of our common stock generating such benefits, but can be used to reduce taxes of another series, will be credited to the series
that generated such benefits, and a corresponding amount will be charged to the series utilizing such benefit.
Any income or non-income taxes or tax benefits that are determined on a basis that includes only the assets, liabilities or other tax items of
one series will be attributed to that series.
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BUSINESS
Fantex
Overview
We are a brand acquisition, marketing and brand development company whose focus is on acquiring minority interests in the income
associated with the brands of professional athletes, entertainers and other high-profile individuals and assisting such individuals in enhancing the
reach and value of their respective brands. We intend to focus our business on three core areas:
•

evaluating, targeting and accessing individuals and brands with the potential to generate significant income associated with these
brands, or brand income;

•

acquiring minority interests in such brand income; and

•

assisting our acquired brands in increasing their value via technology and through leveraging our marketing, advertising and
strategic partnering expertise.

Our management team has significant marketing, operating and investment experience and what we believe are extensive industry contacts.
Our team members have been directly involved with building E*TRADE Financial Corporation, Siebel Systems, Inc., Yahoo!Finance and
Yahoo!Sports.
Fantex was incorporated on September 14, 2012 in Delaware and is headquartered in San Francisco, California. To date, our operations
have consisted of evaluating, targeting and accessing
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brands and negotiating the acquisition of minority interests in those brands that meet our criteria. To date, we have entered into brand contracts
with each of the following parties:

Contract Party
Alshon Jeffery and his
affiliated
professional services
company, Ben and
Jeffery Inc.
Michael Brockers and
his affiliated
professional services
company, Brockers
Marketing, LLC.
Mohamed Sanu *

Primary Career

Wide receiver for the
Chicago Bears

Defensive Tackle for
the St. Louis Rams
Wide receiver for the
Cincinnati Bengals

Effective Date of
Brand Contract

Percent of
Brand Income
Payable to Us
Under the
Brand
Contract (ABI)

Purchase Price
for the
Acquisition of
ABI

Termination Fee
Payable by Contract
Party (under
specified
circumstances
further
defined below)

September 18, 2014

13% $

7.94 million $

8.36 million

January 9, 2015

10% $

3.44 million $

3.62 million

May 14, 2014

10% $

1.56 million $

1.64 million

February 14, 2014

10% $

4.98 million $

5.24 million

October 30, 2013

10% $

4.00 million $

4.21 million

February 28, 2013

20% $

10.00 million $

10.55 million

EJ Manuel and his
affiliated
professional services
company, Kire

Quarterback for the
Enterprises LLC * * Buffalo Bills
Vernon Davis and his
affiliated
professional services
company, The Duke
Tight end for the San
Marketing LLC * * * Francisco Forty Niners
Arian Foster and his
affiliated
professional services
company, The Ugly Running back for the
Duck, LLC
Houston Texans

*

The initial public offering of the tracking stock linked to the value of this brand closed on November 3, 2014.

**

The initial public offering of the tracking stock linked to the value of this brand closed on July 21, 2014.

***

The initial public offering of the tracking stock linked to the value of this brand closed on April 28, 2014.

The brand contracts of Alshon Jeffery, Michael Brockers and Arian Foster are contingent upon obtaining financing to fund the acquisition
of our interest in the brand income under such brand contract.
We intend to enter into additional brand contracts in the future and we are actively pursuing these brand contracts, although as of the date of
this prospectus we have no current commitments to enter into another brand contract. Any brand contracts that we enter into in the future with
other parties, who we refer to as contract parties, are also expected to be contingent upon obtaining financing to fund the acquisition of the
interest in the brand income of the respective brands. We intend to finance the acquisition of additional brand income through the issuance of
additional tracking stocks linked to the value of such brand income.
Brand Evaluation
Prior to entering into a brand contract, we conduct a detailed evaluation of the contract party and the brand to determine whether, in our
opinion, they would be a suitable brand with the potential to generate significant brand income based on the criteria discussed below. We
consider brand to be a
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distillation of a complex set of associations people make with respect to an individual, including performance, appearance, history and personal
story, products or services they are associated with, public statements or positions on matters of public concern, how an individual acts or the
image they project to the world. We seek brands that convey images and associations that we believe will be recognized and valued in the market
place. Our evaluation activities include, but are not limited to:
•

Assessing whether the contract party has the following characteristics:
•

the contract party is 18 years of age or older;

•

based on our estimate, that the contract party will have a career length of at least 3 years, within the contract party's
primary sport or occupation, following the execution of the brand agreement;

•

based on our estimate that the contract party has the ability to earn at least $5,000,000 of brand income, from his primary
sport or occupation, following the execution of the brand agreement;

•

based on our estimate that the contract party has the ability to earn at least $200,000 of brand income, from endorsements
or other activities related to his primary sport or occupation, following the execution of the brand agreement;

•

Reviewing mainstream and social media to understand the individual's relative standing in their field and how they are viewed by
leading commentators and journalists as well as the public at large;

•

Collecting and analyzing widely followed performance metrics as well as recognized honors or awards received by the individual.
Examples might include: batting average, yards per carry, box office receipts, book sales, selection to All Pro or All Star teams,
Grammy, Academy or Booker Awards, etc.;

•

Reviewing all existing contracts underlying the brand contract to verify current and future income streams, including sources of
guaranteed income, and income that are based on achievement of performance or other milestones and that may or may not be
achieved based on continued performance in the field;

•

Evaluating the character and reputation of the individual through our independent assessments, industry references and detailed
background checks conducted by third parties;

•

collecting financial and other information from each contract party to evaluate financial suitability and brand sustainability. Key
areas of focus include: review of assets, liabilities, existing commitments, tax returns and credit reports and credit scores; and

•

Assessing potential future cash receipts based on our estimate of the value of future contracts that could be included in brand
income, considering factors such as:
•

the age of the individual and the average length of a career in the individual's primary occupation, such as an athlete in the
NFL;

•

length of existing contracts and the potential for renewal or replacement of such contracts;

•

potential for incremental endorsement and other cash flow generating activity, including a comparison against the value of
comparable brands;

•

the individual's aspirations and goals beyond a career in the individual's primary occupation; and

•

our judgment regarding the individual's ongoing appeal and ability to develop as a media talent based upon a variety of
intangibles including onscreen presence and ability to connect and communicate with consumers and the public.
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As part of our brand evaluation, we also examine the brand's current positioning and marketing footprint, including the reach, demographic,
engagement level, and potential for growth. This evaluation provides a framework to develop further marketing strategies to aid us in our efforts
to assist the contract party enhance the value of their brand.
Brand Acquisition
We believe we have extensive industry contacts among our board of directors, employees, consultants and advisors of our company and our
affiliates, which we utilize to access individuals and brands that meet our criteria. Through our contacts we seek to establish working
relationships with these brands and their key advisors to begin the process of educating them about our business and the benefits of a brand
contract and a continuing relationship. We enter into an arm's-length negotiation primarily to finalize a purchase price, our percentage of ABI
and the scope of brand income, including whether or not there would be any specific exclusions.
Enhancing Brand Value
Increasing Brand Reach and Consumer Engagement
We intend to build a portfolio of brands and enhance the value of our acquired brands via technology and data applications, as well as
leveraging our marketing, advertising and strategic partnering expertise in collaboration with the contract parties. We believe that developing a
diverse portfolio of global brands will enable us to increase brand reach across our portfolio and allow us to provide unique insights that contract
parties may employ to increase consumer awareness of their brands and our brands more generally. We expect to leverage our data and expertise
to assist and supplement our contract parties' efforts to extend the reach of their brands across multiple marketing mediums, including broadcast,
print, digital, live events, and social. For example, each of our acquired brands would have a "brand manager" who would be responsible for
monitoring the brand and brand activities and serving as a liaison to find opportunities for us to provide brand enhancing activities. We believe
that, as a result of our combined efforts, there is an opportunity to increase consumer engagement with the acquired brands by optimizing
message delivery, including driving engagement through the use of content developed by us or third parties.
Typically a contract party's current marketing services focus primarily on endorsement transactions with sponsors that reinforce his brand as
a professional athlete. Although this brings in short term cash flow, we do not believe these sponsorships aid in building a brand that can be
sustained beyond a playing career. We intend to assist more broadly on brand building and brand marketing. Our focus will primarily be on
leveraging the platform of being a professional athlete to create a brand that is perceived as more than simply a sportsman, with the goal of
having the contract party's brand thrive beyond his playing career.
Brand development is a long-term strategy of ours intended to create greater longevity in the marketplace for our brands. We seek to aid our
brands in fostering positive brand associations in order to create a unique position in the marketplace that is independent of their primary
occupation, such as an athlete in the NFL. We believe this will drive greater engagement with a connected audience and lead to greater longevity
of the brands.
We also believe that investors in a tracking stock linked to a brand are more likely to be consumer advocates for that brand because they
would have an economic interest in the growth of the associated brand. As a result, they may be more likely to follow and share brand
information and be more active promoters of the associated brand than other fans or social network followers of the athlete. Aligning such
incentives to help enhance the brand, we believe, will motivate additional sponsors to enter into agreements with the contract party in part
because such additional sponsors would have a potentially more active group of followers that in turn make the athlete more valuable to potential
endorsement partners. However, we have no history to demonstrate, and we can make no assurances, that our
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business model will be successful, or that any of our investors will act as consumer advocates or will be able to positively impact the
endorsement potential of our contract parties.
Our Brand Platform
We intend to create a brand platform that will leverage social media data and in turn allow our contract parties to grow and develop their
audiences. Through social data and platform analytics, we believe we can better understand the contract parties' audiences, as well as cultivate
engagement that supports the contract parties' multi-dimensional interests and post-career aspirations.
The brand attributes of our contract parties when viewed solely as professional athletes are:
•

professional sport;

•

position played within that sport;

•

performance achieved within that sport; and

•

association with team(s) played for within that sport.

However, we intend to create brands with attributes beyond those of a professional athlete. Our contract parties have interests, opinions,
skills, and passions and use certain products and engage in activities outside of professional sports. These brand attributes might include:
•

an interest in a certain type of music;

•

opinions on relevant social issues;

•

artistic abilities such as to paint, sing or act;

•

wearing a certain style of clothing or jewelry;

•

use of certain household products or services;

•

an interest in travel; and

•

work with a particular charity.

Through our brand platform we intend to connect our contract parties via social media to mass, engaged audiences that are interested in our
contract party not necessarily because he is a professional athlete, but because he has other brand attributes that are relevant to that target
audience. We believe that our brand platform will be uniquely positioned to identify the specific attributes, demographics, and psychographics of
target audiences that were previously unaffiliated with our contract parties. We believe we can utilize this information to drive more and more
engagement within these existing mass audiences, as well as large undiscovered audiences. Our brand platform will allow our contract party to
place very targeted messaging within his social media feeds to connect with these audiences. We believe the ability to serve such directed
content to a specific target audience would be viewed as valuable by fans, investors in a tracking stock, existing sponsors, and potential
advertisers. Further, the engagement of our contract parties with these mass audiences will support our long-term strategy to create longevity for
our contract party brands beyond their playing careers.
Our focus would include:
•

assisting our brands in creating and developing a vision for their brand identity and attributes;

•

identify opportunities for re-positioning and/or differentiation;

•

monitoring the brand and brand activities to identify "brand moments" or events or circumstances that we believe present an
opportunity to establish or reinforce elements of the brand;
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•

providing marketing strategies to accelerate brand growth and influence of the brand based on a "cross-pollination" technology to
identify consumers that would potentially be interested in the brand;

•

identifying content developed by us or third parties that could be used to increase awareness of the brand;

•

identifying topics and vocabulary that would allow the contract party to increase consumer engagement;

•

identifying trends in consumers' interest in the brand and optimizing messaging consistent with these trends and brand identity;

•

identifying and understanding, and where possible, influencing key social media thought-leaders;

•

monitoring trends in similar brands that a contract party could leverage to increase the value of its brand;

•

providing advice on workflow and scheduling of messages to better optimize staging and consumer exposure; and

•

advising on search engine optimization for each brand to better enable discovery, searching, filtering and following by consumers
and media outlets.

We intend to measure the effectiveness of our strategies to enhance brand value where possible, and use those measurements to assess
whether our efforts are successful. For example, we intend to measure changes in the social media reach of our brands by measuring the change
in the number of followers our brands may have on Twitter and Facebook and other social media sites, as well as measure the demographics of
those followers compared to the demographics that our brand vision may target. We also intend to measure the engagement level of these
followers to determine brand enthusiasm. Ultimately our success will be measured by brand income, particularly from new sources, including
income from sponsors unrelated to sports, and/or increased brand income from existing sources. As with other forms or marketing and
advertising, however, our ability to precisely measure the impact of our efforts on brand value may be difficult to determine objectively.
Monetization of the Brand
In addition to our brand platform services intended to help optimize the reach of the brand and consumer engagement, we intend to provide
advice to contract parties based both on our experience and through data analysis that would aid them in obtaining more attractive terms in their
negotiations with future sponsors. We believe that building critical mass with a portfolio of brands will enable us to generate meaningful data
based on our brands and our continual monitoring of the marketplace, including best practices with respect to consumer engagement and other
critical drivers of brand value, as well as data on demographic metrics and other data relative to brands and their performance. In conjunction
with the brand platform, we intend to provide an accessible report, in customizable and graphical format with data filter capabilities, highlighting
the demographic metrics, reach, consumer engagement, strength and other critical drivers of brand value for sponsors based on our proprietary
internal data. We are in the process of developing proprietary brand platform software to be used to produce such reports at such time as there
would be meaningful data. We believe that this information and our marketing insights will assist our contract parties to more accurately
evaluate their brand value in the marketplace and potentially increase future endorsement payments and brand longevity post career in the
primary occupation, such as an athlete in the NFL.
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Our Brands
To date we have entered into six brand contracts, created a tracking unit related to each of these brand contracts and created a tracking stock
related to such tracking units, with each of:
Contract Party

Alshon Jeffery
Michael Brockers
Mohamed Sanu
EJ Manuel
Vernon Davis
Arian Foster

Tracking Unit related to
the Brand Contract

Alshon Jeffery Brand
Michael Brockers Brand
Mohamed Sanu Brand
EJ Manuel Brand
Vernon Davis Brand
Arian Foster Brand

Tracking Stock related to the
Tracking Unit

Fantex Series Alshon Jeffery
Fantex Series Michael Brockers
Fantex Series Mohamed Sanu *
Fantex Series EJ Manuel * *
Fantex Series Vernon Davis * * *
Fantex Series Arian Foster

*

The initial public offering of Fantex Series Mohamed Sanu closed on November 3, 2014.

**

The initial public offering of Fantex Series EJ Manuel closed on July 21, 2014.

***

The initial public offering of Fantex Series Vernon Davis closed on April 28, 2014.

This prospectus is prepared in connection with the offering of shares of Fantex Series Alshon Jeffery.
Overview of Professional Football, Honors and Awards
The NFL is the premier professional football league in the United States and was founded on August 21, 1920. The NFL is comprised of 32
teams divided into two conferences, the National Football Conference, or NFC, and the American Football Conference, or AFC, which in turn
each have four divisions. The regular season of the NFL consists of 16 games played on a weekly basis over 17 weeks (with one bye week for
each team) roughly from September to December, with up to four post-season games. Football is a physically demanding sport, requiring
strength, speed and power. In addition, because of the frequent tackling and other physical contact, football players are prone to injury. The age
at which NFL players peak depends on many factors, including the player's position and the physical training of the player.
The Associated Press annually publishes a list of the best player for each position, which it designates as the "All-Pro Team." Each year the
All-Pro Team is selected by a national panel of media members, regardless of the conference in which the player competes. The First Team
consists of the top one or two players at each position; the Second Team consists of the runners-up at each position. One player is selected at
quarterback, fullback, tight end, center, punter, place kicker, and kick returner, while two players are selected at running back, wide receiver,
offensive tackle, offensive guard, outside linebacker, inside/middle linebacker, defensive end, defensive tackle, cornerback, and safety. In the
event of a unanimously selected quarterback, fullback, tight end, center, punter, place kicker, or kick returner, there will be no Second Team
selection at that position. Additional designations, such as NFL "Most Valuable Player" are presented by various media outlets.
Since the 1938 season, the NFL has held the Pro Bowl. NFL players are invited to attend the Pro Bowl based on votes cast by NFL coaches,
NFL players and fans. The players for each position who receive the highest votes for their respective conferences are selected to play in the Pro
Bowl. An invitation to play in the Pro Bowl is generally considered to be a significant honor.
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Professional Football Compensation
Overview
Player compensation during the regular season is established by contract between the player and the NFL franchise under the CBA between
the NFL and the National Football League Players' Association, or the NFLPA. On August 4, 2011, the NFL and NFLPA entered into the
current CBA which will be effective until the 2020 season, subject to certain exceptions. NFL player contracts generally conform to the form
player contract contained in the CBA, however individual modifications may be made.
Salary Cap
The CBA establishes the maximum amount of compensation each club may pay to its players in a given season. This salary cap is
calculated as a percentage of total league revenue. The current CBA provides that the salary cap may not exceed in the aggregate 48% of
projected league revenues (excluding stadium credit) during the 2012-2014 seasons and 48.5% of projected league revenues (excluding stadium
credit) during the 2015-2020 seasons, except that the salary cap may not be less than $142.5 million per team. The salary cap is divided equally
among all 32 teams. The salary cap amount is reduced by retired player benefits, which were approximately $22.0 million in 2011. From 1994 to
2012 the NFL per team salary cap, after reduction for retired player benefits, rose from approximately $34.6 million to approximately
$120.6 million, according to the NFL.
Each team has discretion to allocate compensation among players, however, the CBA imposes a minimum salary that increases over time
based on the number of seasons played and the player's roster status. Teams may offer signing bonuses to the player and certain amounts of
"guaranteed money" that are paid to the player regardless of whether the player is on the club's active roster. For purposes of determining the
salary cap, signing bonuses are prorated over the life of the contract. As a result, teams may sometimes offer a larger percentage of the overall
compensation in the form of a signing bonus to allow for a higher upfront payment while mitigating the impact on the current season's salary
cap. However, large signing bonuses will decrease the amount of money available under the salary cap in successive seasons. In addition, players
may sometimes agree to renegotiate contracts in order to accommodate salary cap considerations.
Additional Bonus Opportunities
Each player is compensated for each post-season game in accordance with a schedule established in the CBA. In the years 2011 to 2020, an
NFL Player would be entitled to receive additional compensation ranging between:
•

$20,000 to $30,000 for playing on a wild-card team;

•

$22,000 to $33,000 participating in a division playoff game;

•

$40,000 to $59,000 for participating in a conference championship;

•

$44,000 to $65,000 for participating in the Super Bowl; and

•

$88,000 to $130,000 for winning the Super Bowl.

Under Article 28 of the CBA, a performance based pool, or PBP Compensation (as defined in the CBA), supplements player compensation
based on a comparison of such player's playing time to salary, with the goal of providing additional pay to players with lower total compensation
and significant playing time. Players become eligible for a bonus in any regular season in which they play at least one official down. Payout of
the performance based pool is computed by using a "player index" produced by dividing a player's regular-season playtime (total plays on
offense, defense and special teams) by his adjusted regular-season compensation (full regular season salary, prorated portion of signing bonus
and
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earned incentives). Each player's index is then compared to those of his teammates to determine the amount of his PBP Compensation.
The NFL compensates Pro Bowl players based on a schedule established in the CBA. Between the years 2011 and 2020, NFL players
participating in the Pro Bowl are entitled to $25,000 to $37,000, with the players on the winning team receiving compensation ranging from
$50,000 to $74,000. To the extent players are unable to participate in the Pro Bowl due to the timing of the Super Bowl, they are entitled to
compensation equal to the midpoint between the payments due to the winning and losing teams. In addition to compensation received from the
NFL, Pro Bowl players often receive bonuses from their endorsers as a result of being invited to play in the Pro Bowl. We do not believe that
players selected to the Pro Bowl who are unable to play for reasons other than participation in the Super Bowl are entitled to Pro Bowl
compensation.
In addition, NFL players are eligible to receive certain income from NFL Players, Inc., the marketing and licensing subsidiary of the
NFLPA, which licenses the right to use players' names, signature facsimiles, voices, pictures, photographs, likenesses and/or biographical
information (collectively "image") in group licensing programs. NFL players are not entitled to any additional income under the CBA or their
NFL player contracts in exchange for the rights granted to the NFLPA in their NFL player contracts. Nevertheless, a player may from time to
time receive income from such sponsorships at the discretion of NFL Players, Inc. and the NFLPA.
Endorsements
We believe that NFL players, including All Pro or Pro Bowl caliber players, and baseball players generally receive a smaller percentage of
their total compensation than other professional athletes from endorsement and appearance fees. Based on our internal market research we
believe this is true for NFL players in part because they wear helmets and pads during games, and therefore are less recognizable, and they play
on a large roster and in fewer games than other major professional sports in the United States. We believe the endorsement income that NFL
players receive is determined by many factors including their position, the market in which the player performs, personal drive and ambition,
personality, "likability," authenticity, consistency, "mediagenic" qualities, fan base and brand image.
Quarterbacks are generally considered to be the most marketable NFL players and often garner the largest endorsement contracts, followed
by other skilled- position players. Winning post-season championships and winning individual awards such as being named to the Pro Bowl or
All-Pro Team, playoff wins and Super Bowl championships, can increase the earning potential of a professional football player. Earning most
valuable player awards for stand out performances can also increase the earning potential of NFL players. Endorsement contracts typically have
morality clauses and minimum playing requirements that allow the sponsor to terminate the sponsorship.
Our Tracking Stocks
Each of our tracking stocks are intended to track and reflect the economic performance of the related brand contract, which initially consist
of our business operations relating to the brand contract with the associated athlete, entertainer or high profile individual. We will initially
attribute the following assets and liabilities to our initial brands:
We will attribute the following assets and liabilities to each of our tracking stocks:
•

a fixed percentage of our ABI from the brand contract associated with the tracking stock. We will determine the exact percentage
of ABI to be attributed to any tracking stock at the time such tracking stock is established. We expect generally (though not
necessarily) that the ABI to be attributed for each new tracking stock will be 95% of the income from the related brand contract.
We sometimes refer to this percentage of ABI as the "underlying asset" for a tracking
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stock. Once a tracking stock is created, we will not reallocate the "underlying assets" for any tracking stock, and we will not
change the attribution policies or submit any proposed change with respect to such limitation to our stockholders;
•

any and all of our liabilities, costs and expenses that are directly attributable to such tracking stock, such as our direct costs arising
out of our promotion of the brand linked to such tracking stock or arising out of or related to the maintenance and enforcement of
the related brand contract, provided, however, that unless disclosed in the registration statement for a particular tracking stock, we
will not attribute any of the expenses or costs related to any of our offerings of our tracking stocks (other than underwriting
commissions as applicable for any offering) or incurred by us or our parent in connection with any brand development activities
prior to the consummation of the offering of any tracking stock. Instead these expenses will be attributed to our platform common
stock;

•

a pro rata share of our general liabilities, costs and expenses not directly attributable to any specific tracking stock (calculated
based on attributable income), but excluding any non-cash expenses that are allocated from our parent to us. Attributable
expenses would include, for example, a pro rata portion of the service fee we pay to our parent pursuant to the management
agreement (5% of our cash receipts). Expenses that would not be attributed would include expenses incurred by our parent,
including any expenses incurred in providing services to us under the management agreement, to the extent in excess of our
service fee to them;

•

as income, any covered amounts, as described in "Management and Attribution Policies—Attribution—Covered Amounts," for
the brand contract associated with such tracking stock; and

•

as an expense, the pro rata share of any covered amounts, as described in "Management and Attribution Policies—Attribution—
Covered Amounts," relating to any tracking stock (including the pro rata share of any covered amounts for such tracking stock).

We will also attribute the following additional assets and liabilities to a tracking stock:
•

all net income or net losses from the assets and liabilities that are included in such tracking stock and all net proceeds from any
disposition of any such assets, in each case, after deductions to reflect any dividends paid to holders of such tracking stock; and

•

any acquisitions or investments made from assets that are included in such tracking stock.

Our Fantex Series Alshon Jeffery, and any of our other tracking stocks, are not separate legal entities and cannot issue securities. Holders of
shares of Fantex Series Alshon Jeffery will not have an ownership interest in our Alshon Jeffery Brand, or any of our affiliated entities. Rather,
investors in our Fantex Series Alshon Jeffery will be our common stockholders. The issuance of Fantex Series Alshon Jeffery will not result in
the actual transfer of our assets or the creation of a separate legal entity. Alshon Jeffery and his affiliated persons are, and we expect they will
continue to be, individuals and legal entities that are separate and independent from us, with separate ownership, management and operations.
As described above, income (and assets) will generally be attributed to our Fantex Series Alshon Jeffery based on the income of the Alshon
Jeffery brand contract. However, if we do not receive cash from one or more of our brand contracts to which we otherwise would have been
entitled because of debtor relief laws, then the attributed income for the corresponding tracking stock will nonetheless be credited with the
amount that we would otherwise have been entitled to receive. In such a case, the difference between such attributed amount and the actual
income we receive from such brand contract will be attributed as a general expense of Fantex. As a result, each of our tracking stocks will share
on a pro rata basis (calculated based on attributable income) the burden of any non-performing brand contracts, whether or not included in the
assets attributed to such tracking stock, and the economic performance of our Fantex Series Alshon Jeffery will be dependent, in part, upon the
aggregate
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financial performance of Fantex. Therefore, prior to purchasing our Fantex Series Alshon Jeffery, you should understand our aggregate operating
performance and our aggregate assets and liabilities. Furthermore, we intend to acquire additional minority interests in other brands in the future,
so our operating performance will depend upon the soundness of our business plan and our ability to execute on that plan, including entering into
additional brand contracts in the future.
Given that the economic performance of each of our tracking stocks is dependent, in part, upon the aggregate financial performance of
Fantex, Fantex Series Alshon Jeffery could be affected by any of our current brand contracts or any additional brand contracts we may enter into.
The risk profile of the shares of our Fantex Series Alshon Jeffery could likewise be materially and adversely impacted by the performance of our
other tracking stocks, including any additional brand contracts entered into or tracking stocks created subsequent to your investment in Fantex
Series Alshon Jeffery.
For a more detailed description of our tracking stocks, please see "Management and Attribution Policies."
Our Brand Contracts
To date, we have entered into brand contracts with a number of professional athletes (including in some cases their affiliated entities),
whom we refer to individually as a contract party and together as contract parties, and we intend to enter into additional brand contracts on an
ongoing basis. The brand contracts entitle us to receive a specified percentage of the contract party's brand income from and after the effective
date of the brand contract. We refer to this percentage of brand income that we are entitled to under the brand contracts as our acquired brand
income, or ABI. Brand income generally means gross monies or other considerations that the contract party receives generally as a result of the
contract party's skills and brand, including salary and wages from being an NFL football player and activities generally in the sport of football
(including NFL and non-NFL activities) and consists of other compensation from the contract party's assignment of rights in his persona,
including use of his name, voice, likeness, image, signature, talents, live or taped performances, in connection with motion pictures, television
and Internet programming, radio, music, literary, talent engagements, personal appearances, public appearances, records and recording, or
publications; any use of his persona for purposes of advertising, merchandising, or trade, including sponsorships, endorsements and appearances,
and any other assignment of rights in his persona, to generate income; and any other personal services performed by the contract party which are
of the type typically performed by individuals in the field of football because of their status as a professional athlete or other professional within
the field of football (including, without limitation, sports casting, coaching, participating in sports camps, acting as spokesperson).
Brand income does not include:
•

any cash receipts resulting from the contract party's investments in stocks or other equity, bonds, commodities, derivatives, debt
or real estate, so long as (a) such stocks or other equity, bonds, commodities, derivatives, debt investments and real estate are not
received by him as compensation or consideration for activities (including licensing of rights) in the "field" as defined in his
brand contract, (b) the contract party is not obligated to provide any services related to the "field" in connection with such
investment and (c) the business or commercial venture related to such investment does not use the contract party's persona in its
legal name or "dba," or in connection with its marketing, advertising or promotion;

•

any income received from employment, services rendered or other activities not related to professional football and related fields;

•

any reasonable reimbursement of incidental expenses actually incurred by the contract party, including without limitation, travel,
lodging, per diem and other incidental expenses, or the value of any such items paid by a third party on the contract party's behalf;
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•

certain future pension and benefit payments under the CBA, except that income deferred pursuant to Article 26, Section 6 of such
CBA shall not be deemed to be future pension payments and as such, shall be included in brand income;

•

merchandise, services or service plans or merchandise, service or service plan credit up to the lesser of $40,000 and 4% of all
brand income during any applicable calendar year and as otherwise agreed by Fantex in its discretion; and

•

any otherwise specifically excluded income under each brand contract.

Each contract party will retain the remainder of his brand income (total brand income less the ABI), subject to other encumbrances that he
may have with respect to such income (such as commissions payable to agents and other parties). However, pursuant to the brand contracts, each
contract party has agreed that he will not encumber more than an additional 10% of his brand income from his NFL player contracts and 30% of
his other brand income in any given year.
As consideration for the ABI under the brand contract, we will pay the contract party a one-time cash amount of the purchase price
negotiated under each brand contract (less 5% of the purchase price to be held in escrow until six months of consecutive payments due under the
brand contract have been timely delivered to us) contingent upon our ability to obtain financing for the purchase price. We intend to finance the
purchase price of each brand contract through the issuance of a tracking stock linked to the value of such brand. Our ABI under each brand
contract is contingent upon our payment of this purchase price. We will have no further financial obligation to the contract parties under a brand
contract once this payment has been made, other than the indemnities described below.
In addition to the escrow holdback (which will be released after six consecutive months of timely payments of the ABI to us after the
closing of the respective offerings), the brand contracts provide for certain express remedies (without limiting any other rights or remedies that
we may have) in the event of late payments, including payment of interest at the then current prime rate plus 3% per year, compounded monthly,
and public disclosure of such late payments (subject to notice and an opportunity to cure with respect to the first or second such late payment in
any 12 month period).
The brand contracts are intended to remain in effect indefinitely and, except as set forth below, may be terminated only upon mutual
agreement of the contract party and us. If the contract party resigns from the NFL within two years of the date of this offering for any reason
other than a "good reason," we may elect in our sole discretion to terminate the brand contract and the contract party will be required to pay us
the amounts set forth under the heading "Termination Fee Payable by Contract Party" in the section entitled "—Fantex—Overview" (net of any
amounts previously paid to us by him pursuant to the respective brand contract).
"Good reason" means resignation from the NFL for any of the following reasons:
•

contract party suffers or sustains any injury, illness or medical condition that renders him incapable of performing in professional
football; or

•

contract party suffers or sustains a major injury and a qualified medical physician (depending on the nature of the major illness)
advises him that as a result he would be putting his physical health at substantial risk (i.e., a risk that is substantially greater than
simply by virtue of his participation in professional football) by continuing to engage in professional football.

Each of the contract parties has made certain other covenants to us in the brand contract, including providing us with certain information
and audit rights, and copies of all new material agreements, amendments or terminations. They have further agreed to comply with applicable
laws and rules and standards or requirements of the league or other association or governing body, to which he is a member in connection with
being an NFL football player.
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Following the closing of this offering with respect to the brand contract with Alshon Jeffery, or the consummation of the offerings of
additional tracking stocks linked to the value of our other brand contracts, and pursuant to each brand contract, the contract party will provide
irrevocable instructions to each payor of brand income (requiring them to pay the amounts owed to us directly) and such other documents as we
reasonably request. To the extent that it is not commercially practical, without unreasonable burden to the contract party, for ABI to be delivered
directly to us, or to the extent that any assignment of the ABI (or any portion thereof) is deemed invalid or not enforceable, then the contract
party is required to make such payments to us as promptly as practical after receipt thereof (but not later than 15 days after receipt) including via
automatic payments of installments from his bank accounts. We will not know whether there will be any challenges that could affect whether
payments will be made directly by each payor or from the contract party as described in this paragraph until after the payors respond to the
irrevocable payment instructions to be delivered by the contract party to such payors after the consummation of the respective offerings. To the
extent that any assignment of such amounts (including wages) is effective under the relevant state law, we may seek to enforce our rights to
receive such amounts directly from the payor.
Each of the contract parties has agreed to indemnify us against damages that may result in connection with his breach of any covenants,
representations or warranties in the brand contract with such contract party. We agreed to indemnify each contract party (and his heirs and
assigns) against any third-party lawsuit arising from the contract party being a party to a brand contract with us, including claims relating to
(a) any breach of our representations and warranties in the brand contract, (b) any violation of law by us and (c) our registration statement with
respect to the related offering of tracking stock associated with such contract party, other than, in each case, those arising out of or relating to any
breach of the brand contract by the contract party.
Brand Income
Brand income, as defined above, from each of our contract parties is generally derived from such contract party's NFL player contracts and
other included contracts described in further detail below. Due to the fact that payments under the NFL player contract, and some of the other
included contracts, are usually made over the course of the regular NFL season period, we expect that our tracking stock will be subject to
seasonal fluctuations in attributed income.
The player contracts for each of the contract parties generally provide, except as otherwise indicated below, that payments are made in
installments over the course of the applicable regular season period. Each of these payments would be considered brand income when received
by the contract parties, and thus we would be entitled to our ABI from these amounts, when paid. To the extent any of our contract parties elects
to defer receipt of his compensation under the NFL player contract, pursuant to Article 26, Section 6 of the CBA, for purposes of the brand
contract, such deferred compensation will be deemed to have been received by such contract party on the due date provided in his NFL player
contract, prior to any such deferral, and we will be entitled to our ABI from these amounts as of such due date.
The player contracts further provide that if the contract party is injured or dies in the performance of his services under the player contract
then the contract party will receive necessary medical and hospital care during the term of the player contract and will continue to receive his
yearly salary during the season of injury or death only (including any guaranteed amounts).
Unless otherwise stated in the player contract, the NFL teams may generally terminate the player contract at any time, in the sole judgment
of the team, if the contract party's skill or performance has been unsatisfactory as compared with that of other players competing for positions on
the team's roster, or if the contract party has engaged in personal conduct reasonably judged by the team to adversely affect or reflect on the
team, the NFL or professional football. The NFL has promulgated a
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number of rules and standards of personal conduct which, if violated, could lead to fines and/or the contract party's suspension or permanent ban
from the NFL. While we are not aware of, or privy to, all of the circumstances which might lead to the contract party's suspension or permanent
ban from the NFL, personal conduct that could result in the termination of the player contract includes, but is not limited to: criminal offenses
(including domestic violence); the use or provision of steroids or other prohibited substances; certain violent, threatening or inherently dangerous
conduct; gambling, bribery, game-fixing or the failure to report bribery or game-fixing in connection with NFL games; and any other conduct
that undermines or puts at risk the integrity and reputation of the NFL, NFL clubs, or NFL players.
In addition, during the period any salary cap is legally in effect, the player contract may be terminated if, in the team's opinion, the contract
party is anticipated to make less of a contribution to the team's ability to compete on the playing field than another player or players whom the
team intends to sign or attempts to sign, or another player or players who is or are already on the team's roster, and for whom the team needs
room. The team may also terminate the player contract if the contract party fails to establish or maintain his excellent physical condition to the
satisfaction of the team's physician, or make the required full and complete disclosure and good faith responses to the team's physician of any
physical or mental condition known to him which might impair his performance under this contract and to respond fully and in good faith when
questioned by the team's physician about such condition.
In addition, the contract party's endorsement agreements and other included contracts may be terminated in the event of breach of contract
by the contract party or if the contract party fails to play in the NFL, is charged with criminal behavior or engages in conduct that adversely
reflects on the sponsor. For example, as a result of Vernon Davis tweeting about a competing product, a coconut water company recently
terminated its contract with him as a spokesperson. In addition, certain endorsement contracts may be terminated due to changes to NFL rules
preventing reasonable use of the endorsement product.
If a contract party does not comply with the terms of an included contract, including an NFL player contract, we believe we have the right
to seek damages for the breach of that contract to the extent that such breach adversely affects brand income. Whether we elect to pursue
damages for any alleged breach of the terms of the brand contract or any included contract will be based on management's business judgment as
to the best interests of the company and its stockholders at the time of such breach.
Alshon Jeffery Brand
Alshon Jeffery Brand Contract
On September 18, 2014, we entered into a brand contract with Alshon Jeffery and Ben and Jeffery Inc., a professional services company
affiliated with Alshon Jeffery. This brand contract entitles us to receive 13% of Alshon Jeffery's brand income from and after September 7, 2014
with respect to brand income payable under Alshon Jeffery's NFL player contracts, and from and after September 18, 2014 with respect to all
other brand income.
In addition to the exclusions laid out above under "—Our Brand Contracts," brand income does not include the following specifically
excluded income:
•

any proceeds from life, disability or injury insurance policy covering Alshon Jeffery;

•

all amounts payable to Alshon Jeffery for participation in any NFL game, including any preseason game, Pro Bowl or other
postseason game, if he is excused from such participation without pay by the NFL or Chicago Bears as a result of any injury,
illness, physical or mental condition, bereavement or birth of his child; and
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•

all amounts payable to him as a result of his activities undertaken as an actor or on-screen talent in connection with any form of
scripted or unscripted entertainment content developed or produced by Relativity Sports, LLC, Relativity Media, LLC or any of
their respective affiliates, in any form of media now known or hereafter devised.

As consideration for the ABI under the brand contract, we will pay Alshon Jeffery a one-time cash amount of $7.94 million (less
$0.4 million to be held in escrow until six months of consecutive payments due under the brand contract have been timely delivered to us)
contingent upon our ability to obtain financing for the purchase price. Our ABI under the brand contract is contingent upon our payment of the
purchase price following the consummation of an offering of our Fantex Series Alshon Jeffery. We will have no further financial obligation to
Alshon Jeffery under the brand contract once this payment has been made, other than the indemnities described above.
Alshon Jeffery
Alshon Jeffery is a wide receiver for the Chicago Bears in the NFL. He has been in the NFL since 2012. Alshon Jeffery attended the
University of South Carolina, where he played wide receiver in a total of 40 games. In 2010, Alshon Jeffery was an ESPN.com All-American
selection. Also in 2010, Alshon Jeffery was selected as one of three finalists for the Biletnikoff Award, which is presented to the nation's top
college wide receiver, and was named first team All-SEC. Alshon Jeffery set single-season school records in both receptions (88) and receiving
yards (1,517) while at South Carolina. Alshon Jeffery was named the MVP of the 2012 Capital One Bowl after catching four passes for 148
yards and a touchdown.
Alshon Jeffery entered the NFL draft after his third season at South Carolina. He was selected in the second round, 45th overall in the 2012
NFL draft, and signed with the Chicago Bears. Alshon Jeffery twice broke a Chicago Bears franchise record for single-game receiving yards. In
2013, Alshon Jeffery set the Chicago Bears single-game receiving record with 249 yards against the Minnesota Vikings. Alshon Jeffery was
selected to the NFL Pro Bowl following the 2013 regular season and was named 2013 Most Improved Player by the Pro Football Writers of
America. Alshon Jeffery was born on February 14, 1990 and was 24 years old as of the start of the 2014 NFL season.
According to statistics publically available at NFL.com, Alshon Jeffery's receiving statistics for the 2012 and 2013 NFL seasons are as
follows:
RECEIVING
Year

2013
2012
 TOTAL



Team

Chicago Bears
Chicago Bears

G

 

 

 

 

Rec

16
10

26


 

89
24

113



 

Yds

Avg

1,421
367

1,788

16.0
15.3

15.8


 

Yds/G


 

TD

88.8
36.7

68.8



 

7
3

10



Our vision of a brand identity for Alshon Jeffery is to associate him with being an "ambassador." Hailing from the small town of
St. Matthews, South Carolina, Alshon Jeffery leveraged his success in high-school sports to obtain an athletic scholarship to attend the
University of South Carolina. In college, he found that as his world-view grew, so did his opportunities. Now in his third NFL season, Alshon
Jeffery continues to put in the work that allowed him to rise from his small town and demonstrate that a person, despite very humble beginnings,
can achieve success and be whatever they want to be. Alshon Jeffery has appointed himself an ambassador for all those who believe their life
situation precludes them from a successful outcome, and to show the world that a person from a small town can succeed on a large stage.
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As part of our due diligence of Alshon Jeffery, we reviewed financial and other information from him to evaluate financial suitability and
brand sustainability (including credit worthiness). Other than what has been disclosed elsewhere in this prospectus, we have not been made
aware by Alshon Jeffery of any events or incidents (personal or otherwise) relating to Alshon Jeffery that we believe would materially negatively
impact the Alshon Jeffery Brand going forward. Among other things we reviewed schedules of his assets and liabilities and existing
commitments, tax returns and credit reports and credit scores. Based on our review we concluded that as of September 18, 2014, Alshon Jeffery
is a sound credit risk with sufficient financial health and stability, with prudent and manageable levels of indebtedness and other liabilities, to
make required payments to us under his brand contract, including if necessary the repayment to us of approximately $8.36 million if he retires
from professional football within two years of the date of the offering of Fantex Series Alshon Jeffery for any reason other than a "good reason."
For instance, as part of our due diligence, we were provided information that showed that Alshon Jeffery has substantial amounts of cash and
liquid investments and limited debt, with an asset-to-debt ratio of greater than 5 to 1. In addition, as of September 18, 2014, Alshon Jeffery's
current assets exceed his current liabilities by an amount at least equal to the anticipated ABI payments to us for the 2014 NFL season. As a
result, we have concluded that he is a sound credit risk. Other than the $0.4 million of the cash consideration to be held in escrow for six months,
we have not required Alshon Jeffery to place any additional funds in an escrow account as security to cover the repayment of $8.36 million in
the event he retires from professional football within two years following completion of the offering for any reason other than a "good reason."
In addition, we intend to monitor the creditworthiness and financial health and stability of Alshon Jeffery on a periodic basis in the future
through the information and audit rights that we have under our brand contract with him.
Wide Receiver Position
A wide receiver is an offensive position player whose principal role is to catch passes from the quarterback. During passing plays, a wide
receiver attempts to avoid, outmaneuver, or simply outrun his defenders (typically cornerbacks and/or safeties) in the area of his pass route. If the
wide receiver becomes open he may then become the quarterback's target. A wide receiver's goal is to catch a ball thrown in his direction and
then attempt to run downfield. Some wide receivers are perceived as a deep threat because of their speed and ability to get open deep down the
field, while others may be possession receivers known for not dropping passes, running crossing routes across the middle of the field, and
generally, converting third down situations.
The salary for an NFL football player is highly dependent upon his perceived ranking against other players in the position. All Pro Bowl
caliber players generally receive significantly higher compensation than players who are less well known. Based on media reports, the average
annual compensation of the five highest paid wide receivers for the 2013 season was approximately $13.3 million.
Based on our analysis, the average career length of an NFL wide receiver who was retired at the end of the 2013 NFL and who caught 1.875
passes per team game over the regular season in their rookie or second seasons between 1980 and 2013 is approximately 7.93 years. This group
consisted of 220 retired NFL wide receivers. Utilizing the methodology described under "Management's Discussion and Analysis of Financial
Condition and Results of Operations—Critical Accounting Policies," we estimated Alshon Jeffery expected career length to be 11 years.
Alshon Jeffery Brand Income
The information below is a summary of contracts of Alshon Jeffery that are included in his brand income. We refer to these as included
contracts.
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Included Contracts Under the Brand Contract with Alshon Jeffery
The table below lists the included contracts as of September 18, 2014:
Counterparty

Type of contract

Product category

Chicago Bears Football Club, Inc.

NFL Player Contract

N/A

Panini America, Inc.

Endorsement

Sports Cards

The Topps Company, Inc.

Endorsement

Sports Cards

Jewelry Warehouse, Inc.

Endorsement

Merchandise

Electronic Arts, Inc.

Endorsement

Video Game

Sideline Marketing, Ltd.

Endorsement

Memorabilia

Bose Corporation

Endorsement

Audio Equipment

The following table shows historical information of cash receipts for included contracts for the years ended December 31, 2013 and
December 31, 2012 and the nine months ended September 30, 2014 and September 30, 2013, respectively, and is derived from our audited
statements of cash receipts from included contracts included elsewhere in this prospectus.
Nine Months
Ended
Year Ended
September 30,
December 31,
2014
2013
2013
2012
(unaudited)
(in thousands)

Receipts from included contracts subject to the brand
contract (1)
Contractual NFL player receipts
Contractual NFL player signing bonus receipts
Contractual NFL player performance incentive payments
Contractual NFL post regular season receipts
Total receipts from NFL player contract
Receipts from other included contracts
Total receipts from included contracts subject to the brand
contract



(1)

$ 168 $ 128 $ 585 $ 367
—
—
—
1,748
—
72
—
—
53
—
72
—
 221  200  657  2,115
59
52
88
114


 
 

 

 

 



$ 280 $ 252 $ 745 $ 2,229

 

 

 



Please see Notes 1 and 2 to the audited statements of cash receipts from included contracts for Alshon Jeffery for an
explanation of the basis of presentation and summary of significant accounting policies used in presenting these amounts.
Receipts shown are for historical periods and are not necessarily indicative of future expected receipts from current or
future included contracts for any period.

The following summaries include descriptions of contracted cash receipts for future years under the included contracts, assuming that the
parties perform their obligations under the included contracts and none of the included contracts are amended, renegotiated or terminated prior to
the expected termination date of the included contracts, as well as a summary of material terms of the included contracts. There can be no
assurance that the parties will perform their obligations under the included contracts or that cash receipts with respect to the Alshon Jeffery
Brand will equal or exceed the aggregate annual cash receipts described in the following summaries.
Alshon Jeffery NFL Player Contract—Chicago Bears (the Bears)
Alshon Jeffery will enter into the third year of a four-year player contract with the Bears. The following table presents (i) contracted
amounts under his NFL player contract and (ii) the portion of
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his compensation that represents Available Brand Income as of September 18, 2014, the date of his brand contract (amounts in thousands and
unaudited):

Playing Season
2013
2014

2012

NFL Player Salary (1)
Signing Bonus
Workout Bonus (3)
 Total
Available Brand Income Under the NFL
Player Contract (4)

2015



$

Total
(2012 - 2015)

390 $ 597 $ 753 $ 960 $
1,748(2)
—
—
—
—
—
50
50
 $ 2,138 $ 597 $ 803 $ 1,010 $

2,700
1,748
100

4,548

$

1,813

— $

— $ 803 $ 1,010 $

(1)

All amounts are payable in equal weekly or bi-weekly installments over the course of the applicable regular season period,
commencing with the first regular season game played by the Chicago Bears in each season. Does not include payment of
incidental expenses or reasonable reimbursement of incidental expenses incurred by the contract party, including travel,
lodging, per diem and other incidental expenses, which amounts are not included in brand income. The NFL player salaries
for the 2012, 2013, 2014 and 2015 NFL seasons are subject to the conditional skill, injury and salary cap guarantee.
Therefore, in the event that during these contract years the Chicago Bears terminate the NFL player contract (1) because in
the sole judgment of the Chicago Bears, Alshon Jeffery's skill or performance has been unsatisfactory as compared with
that of other players competing for positions on the Chicago Bears' roster, (2) for salary cap reasons or (3) due to
professional football injury Alshon Jeffery is unable to perform his services under the NFL player contract, then Alshon
Jeffery will not receive his NFL player salary. For the 2012 season, Alshon Jeffery was eligible to receive a salary of
$22,941 for each week, including bye week, that he was a member of the Chicago Bears' 53-man active/inactive roster.

(2)

Amounts guaranteed and fully earned.

(3)

During the 2014 and 2015 NFL seasons, Alshon Jeffery has received or is expected to receive a $50,000 "Workout Bonus"
if he participates in 85% and fully satisfies and completes the Chicago Bears' Off-Season Workout Program in that
respective year.

(4)

Excludes any amounts payable for post-season play and Pro Bowl participation as set forth in Articles 28, 37 and 38 of the
CBA. Alshon Jeffery was selected as a participant in the Pro Bowl during the 2013 NFL season, resulting in a $53,000
performance bonus. For additional information about player performance bonuses and potential future post-season and Pro
Bowl compensation, please see the section titled "—Professional Football Compensation—Additional Bonus
Opportunities" on page 147. A performance bonus of approximately $121,902 was earned for performance during the 2013
season as defined under Article 28 of the Collective Bargaining Agreement between the NFL and the NFL Players'
Association, which payment was deferred until April 1, 2016 and is specifically excluded from ABI. Any future
performance bonuses will be subject to the brand contract.
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Other Included Contracts for Alshon Jeffery
The following are aggregate compensation ranges under the included contracts other than the NFL player contract:
Year Ending December 31,
2014 (1)

Other Included Contracts
Contractual amounts from other included contracts (2)
Total amounts from other included contracts

$

 $
 



2015
(unaudited)
(in thousands)

2016

20 $ 148.9 $ 46.4
20 $ 148.9 $ 46.4

 

 



(1)

Excludes actual amounts paid to Alshon Jeffery prior to September 18, 2014.

(2)

Includes contractual amounts pursuant to the following included contracts: Panini America, Inc., The Topps
Company, Inc., Electronic Arts, Inc., Jewelry Warehouse, Inc., Bose Corporation, and Sideline Marketing, Ltd. and any
payments made by NFL Players, Inc. from and after September 18, 2014, pursuant to the NFLPA Group Licensing
Agreement.

Alshon Jeffery currently has ongoing endorsement contracts or license agreements with Panini America, Inc., The Topps Company, Inc.,
Electronic Arts, Inc., Jewelry Warehouse, Inc., Bose Corporation, and Sideline Marketing, Ltd. These endorsement contracts generally have
terms that end in 2015, and require Alshon Jeffery to exclusively endorse certain categories of products, make certain appearances, participate in
the production of promotional materials and social media activities and sign autographs.
Other Brands
Michael Brockers Brand
Michael Brockers Brand Contract
On January 9, 2015, we entered into a brand contract with Michael Brockers and his affiliate, Brockers Marketing, LLC. This brand
contract entitles us to receive 10% of Michael Brockers's brand income from and after October 15, 2014.
In addition to the exclusions laid out above under "—Our Brand Contracts," brand income does not include the following specifically
excluded income:
•

all proceeds from life, disability or injury insurance policy covering Michael Brockers; or

•

all amounts payable to Michael Brockers for participation in any NFL game, including any preseason game, Pro Bowl or other
postseason game, if he is excused from such participation without pay by the NFL or St. Louis Rams as a result of any injury,
illness, physical or mental condition, bereavement or birth of his child.

As consideration for the ABI under the brand contract, we will pay Michael Brockers a one-time cash amount of $3.44 million (less
$0.172 million to be held in escrow until six months of consecutive payments due under the brand contract have been timely delivered to us)
contingent upon our ability to obtain financing for the purchase price. Our ABI under the brand contract is contingent upon our payment of the
purchase price following the consummation of the offering of Fantex Series Michael Brockers. We will have no further financial obligation to
Michael Brockers under the brand contract once this payment has been made, other than the indemnities described above.
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Michael Brockers
Michael Brockers is a defensive tackle for the St. Louis Rams in the NFL. He has been in the NFL since the 2012 season. He was selected
in the first round of the 2012 NFL draft, the 14th pick overall. Michael Brockers attended Louisiana State University for two years, where he
played defensive tackle in 27 games with 15 starts. During his two years of collegiate football at Louisiana State University, Michael Brockers
had 70 tackles, 11 tackles for loss, and two sacks. He received Second-Team Associated Press All-Southestern Conference honors in 2011.
Following that season, Michael Brockers elected to enter the 2012 NFL Draft. Michael Brockers was born on December 21, 1990.
During the 2012 NFL season, his rookie season, Michael Brockers played in 13 games and started 12 games as a defensive tackle for the
St. Louis Rams. Michael Brockers had 20 total tackles, four sacks, a pass defended, and a forced fumble. During the 2013 NFL season, Michael
Brockers started all 16 regular season games for the Rams as defensive tackle and recorded 38 total tackles, 5.5 sacks, and a forced fumble. In
the 2014 NFL regular season, Michael Brockers started all 16 games for the Rams and recorded 32 total tackles, two sacks and one pass
deflected.
On August 31, 2012, during an NFL preseason game Michael Brockers suffered a high ankle sprain and was forced to miss the first three
regular season games of the 2012 NFL season. In February 2013, Michael Brockers underwent clean-up surgery to remove bone chips in his left
ankle. Michael Brockers has experienced these injuries and other instances of normal wear and tear as an athlete in Division I college football
and the NFL and we expect that Michael Brockers will continue to experience such wear and tear. Any worsening of these conditions, or reinjury or new injury, could materially and adversely affect Michael Brockers's playing performance and the value of the Michael Brockers
Brand.
The essence of our vision of a brand identity for Michael Brockers is "thoughtful." When faced with having adult responsibilities as a child,
he recognized the path to success and demonstrated a remarkably clear mind when making decisions to guide him on his journey. With Michael
Brockers's ability to look-ahead wisely, the substantial challenges he's faced have always been viewed as neither good nor bad—simply as
obstacles that needed to be overcome. Michael Brockers's successes both on and off the field are the result of preparation and astute decisionmaking, and today he seeks to help others take the long view when it comes to finding their unique path to success.
As part of our due diligence of Michael Brockers we reviewed financial and other information from him to evaluate financial suitability and
brand sustainability (including credit worthiness). Other than what has been disclosed elsewhere in this prospectus, we have not been made
aware by Michael Brockers of any events or incidents (personal or otherwise) relating to Michael Brockers that we believe would materially
negatively impact the Michael Brockers Brand going forward. Among other things we reviewed schedules of his assets and liabilities and
existing commitments, tax returns and credit reports and credit scores. Based on our review we concluded that as of January 9, 2015, Michael
Brockers is a sound credit risk with sufficient financial health and stability and with prudent and manageable levels of indebtedness and other
liabilities, to make required payments to us under his brand contract, including if necessary the repayment to us of approximately $3.62 million
if he retires from professional football within two years of the date of the offering of Fantex Series Michael Brockers for any reason other than a
"good reason." For instance, as part of our due diligence, we were provided information that showed that Michael Brockers has substantial
amounts of cash and liquid investments and limited debt, with an asset-to-debt ratio of greater than 7 to 1. In addition, as of January 9, 2015,
Michael Brockers's current assets exceed his current liabilities by an amount at least equal to the anticipated ABI payments to us for the next
24 months. As a result, we have concluded that he is a sound credit risk. Other than the $0.172 million of the cash consideration to be held in
escrow for six months, we have not required Michael Brockers to place any additional funds in an
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escrow account as security to cover the repayment of $3.62 million in the event he retires from professional football within two years following
completion of the offering for any reason other than a "good reason." In addition, we intend to monitor the creditworthiness and financial health
and stability of Michael Brockers on a periodic basis in the future through the information and audit rights that we have under our brand contract
with him.
Michael Brockers Brand Income
Michael Brockers is not currently subject to any contracts that are included in his brand income other than his NFL player contract and the
NFLPA Group Licensing Agreement.
Michael Brockers NFL Player Contract—St. Louis Rams (the Rams)
Michael Brockers is in the third year of a four-year player contract with the Rams. Michael Brockers received a four year rookie contract
prior to the 2012 NFL season. The following table presents (i) contracted amounts under his NFL player contract and (ii) the portion of his
compensation that represents ABI as of October 15, 2014, the date we are entitled to receive brand income under the brand contract (amounts in
thousands and unaudited):
Playing Season
2013
2014

2012

NFL Player Salary (1) (2)
Signing Bonus
 Total
Available Brand Income Under the NFL
Player Contract (3)

2015

Total
(2012-2015)



$

390 $ 823 $ 1,256 $ 1,688 $
5,365
—
—
—
$ 5,755 $ 823 $ 1,256 $ 1,688 $

4,157
5,365
9,522

$

2,648

— $

— $

960 $ 1,688 $

(1)

All amounts are payable in equal weekly or bi-weekly installments over the course of the applicable regular season period,
commencing with the first regular season game played by the Rams in each season. Does not include payment of
incidental expenses or reasonable reimbursement of incidental expenses incurred by the contract party, including travel,
lodging, per diem and other incidental expenses, which amounts are not included in brand income. The NFL player salaries
for the 2012, 2013, 2014 and 2015 NFL seasons are subject to the conditional skill, injury and salary cap guarantee.
Therefore, in the event that during these contract years the Rams terminate the NFL player contract (1) because in the sole
judgment of the Rams, Michael Brockers's skill or performance has been unsatisfactory as compared with that of other
players competing for positions on the Ram's roster, (2) for salary cap reasons or (3) due to professional football injury
Michael Brockers is unable to perform his services under the NFL player contract, then Michael Brockers will receive his
NFL player salary.

(2)

Amounts fully guaranteed.

(3)

Excludes any amounts payable for post-season play and Pro Bowl participation as set forth in Articles 28, 37 and 38 of the
CBA. For additional information about player performance bonuses and potential future post-season and Pro Bowl
compensation, please see the section titled "—Professional Football Compensation—Additional Bonus Opportunities" on
page 147.

Mohamed Sanu Brand
Mohamed Sanu Brand Contract
On May 14, 2014, we entered into a brand contract with Mohamed Sanu. This brand contract entitles us to receive 10% of Mohamed Sanu's
brand income from and after May 14, 2014.
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In addition to the exclusions laid out above under "—Our Brand Contracts," brand income does not include the following specifically
excluded income:
•

all proceeds paid to him or his heirs, executors, administrators, successors and assigns solely with respect to any life, disability or
injury insurance policy purchased by Mohamed Sanu after May 14, 2014;

•

compensation from NFL seasons prior to May 14, 2014, regardless as to when such compensation is paid, including but not
limited to Mohamed Sanu's 2013 Player Performance Bonus (Article 28 of the CBA) in the amount of $159,254 (expected to be
paid in 2016); and

•

any consideration payable to him pursuant to the Football Contract between Mohamed Sanu and Nike USA, Inc. dated October 7,
2012, which agreement terminated on June 30, 2014.

As consideration for the ABI under the brand contract, we have paid Mohamed Sanu a one-time cash amount of $1.56 million (less $78,000
to be held in escrow until six months of consecutive payments due under the brand contract have been timely delivered to us). We have no
further financial obligation to Mohamed Sanu under the brand contract, other than the indemnities described above.
Mohamed Sanu
Mohamed Sanu is a wide receiver for the Cincinnati Bengals in the NFL. He has been in the NFL since 2012. Mohamed Sanu attended
Rutgers University, where he was the starting wide receiver from his freshman to his junior season and accrued 3,049 all-purpose yards.
Mohamed Sanu was All-Big East Conference first team selection in 2011 and holds the Big East record for receptions in a single season with
115 receptions in 2011 and the Big East career record for receptions with 210. Mohamed Sanu entered the NFL draft after his junior season and
was selected in the third round, 83rd overall, in the 2012 NFL draft and signed with the Cincinnati Bengals. While playing primarily as a wide
receiver, he is a multi-dimensional player and has been used by the Cincinnati Bengals as a quarterback, as a running back in the wildcat
formation, and on special teams during his rookie season. Mohamed Sanu was born on August 22, 1989.
Our vision for a brand identity for Mohamed Sanu is to associate him as a "visionary." Growing up in a difficult environment with few
mentors, he relied on his own powerful imagination to guide him in the direction his life should take. Early in life, Mohamed Sanu recognized
that he was best suited to determine his own unique path in life. As he enters his third NFL season, Mohamed Sanu continues to pursue his life
vision and actively encourages others to envision for themselves their own futures and to drive to do, or be, whoever they want.
As part of our due diligence of Mohamed Sanu we reviewed financial and other information from him to evaluate financial suitability and
brand sustainability (including credit worthiness). Other than what has been disclosed elsewhere in this prospectus, we have not been made
aware by Mohamed Sanu of any events or incidents (personal or otherwise) relating to Mohamed Sanu that we believe would materially
negatively impact the Mohamed Sanu Brand going forward. Among other things we reviewed schedules of his assets and liabilities and existing
commitments, tax returns and credit reports and credit scores. Based on our review we concluded that as of September 30, 2014, Mohamed Sanu
is a sound credit risk with sufficient financial health and stability, with prudent and manageable levels of indebtedness and other liabilities, to
make required payments to us under his brand contract, including if necessary the repayment to us of approximately $1.64 million if he retires
from professional football within two years of the date of the offering of Fantex Series Mohamed Sanu for any reason other than a "good
reason." For instance, as part of our due diligence, we were provided information that showed that Mohamed Sanu has substantial amounts of
cash and liquid investments and limited debt, with an asset-to-debt ratio of greater than 4 to 1. In addition, as of September 30, 2014, Mohamed
Sanu's current assets exceed his current liabilities by an amount at least equal to the anticipated ABI
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payments to us for the next 24 months. As a result, we have concluded that he is a sound credit risk. Other than the $78,000 of the cash
consideration to be held in escrow for six months, we have not required Mohamed Sanu to place any additional funds in an escrow account as
security to cover the repayment of $1.64 million in the event he retires from professional football within two years following completion of the
offering for any reason other than a "good reason." In addition, we intend to monitor the creditworthiness and financial health and stability of
Mohamed Sanu on a periodic basis in the future through the information and audit rights that we have under our brand contract with him.
Mohamed Sanu Brand Income
Mohamed Sanu is not currently subject to any contracts that are included in his brand income other than his NFL player contract and the
NFLPA Group Licensing Agreement.
Mohamed Sanu NFL Player Contract—Cincinnati Bengals (the Bengals)
Mohamed Sanu will enter into the third year of a four year player contract with the Bengals. The following table presents (i) contracted
amounts under his NFL player contract and (ii) the portion of his compensation that represents Available Brand Income as of May 14, 2014, the
date of his brand contract (amounts in thousands and unaudited):

2012

NFL Player Salary (1)
Signing Bonus
Total
Available Brand Income Under the NFL Player
Contract (2)

Playing Season
2013
2014

2015

Total
(2012-2015)

$ 390 $ 490 $ 590 $ 680 $
563
—
—
—
$ 953 $ 490 $ 590 $ 680 $

2,150
563
2,713

$

1,270

— $

— $ 590 $ 680 $

(1)

All amounts are payable in equal weekly or bi-weekly installments over the course of the applicable regular season period,
commencing with the first regular season game played by the Bengals in each season, reduced on a pro rata basis for any
portion of a season that Mohamed Sanu is not on the active roster for the Bengals. Does not include payment of incidental
expenses or reasonable reimbursement of incidental expenses incurred by the contract party, including travel, lodging, per
diem and other incidental expenses, which amounts are not included in brand income. The NFL player salaries for the
2012, 2013, 2014 and 2015 NFL seasons are subject to the conditional skill, injury and salary cap guarantee. Therefore, in
the event that during these contract years the Bengals terminate the NFL player contract (1) because in the sole judgment
of the Bengals, Mohamed Sanu's skill or performance has been unsatisfactory as compared with that of other players
competing for positions on the Bengal's roster, (2) for salary cap reasons or (3) due to professional football injury
Mohamed Sanu is unable to perform his services under the NFL player contract, then Mohamed Sanu will not receive his
NFL player salary. For the 2012 season, Mohamed Sanu was eligible to receive a salary of $22,941 for each week,
including bye week, that he was a member of Bengals 53-man active/inactive roster. Otherwise he received $16,059 for
each week he was not on the active/inactive roster. Mohamed Sanu was on the active/inactive roster for 13 of the 17 weeks
in the 2012 NFL season.

(2)

Excludes any amounts payable for player performance bonus, post-season play and Pro Bowl participation as set forth in
Articles 28, 37 and 38 of the CBA. For post-season play in 2013 season, Mohamed Sanu was paid $23,000 for appearing
in a wild card game. Mohamed Sanu has not been selected as a participant in the Pro Bowl. For additional information
about player performance bonuses and potential future post-season and Pro Bowl compensation, please see the section
titled "—Professional Football Compensation—Additional Bonus Opportunities" on page 147. A performance bonus of
approximately $159,000 was earned for performance during the 2013 season as defined under Article 28 of the Collective
Bargaining Agreement between the NFL and the NFL Players' Association, which payment was deferred until April 1,
2016 and is specifically excluded from ABI. Any future performance bonuses will be subject to the brand contract.
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EJ Manuel Brand
EJ Manuel Brand Contract
On February 14, 2014, we entered into a brand contract with EJ Manuel and Kire Enterprises LLC, a professional services company
affiliated with EJ Manuel. This brand contract entitles us to receive 10% of EJ Manuel's brand income from and after February 14, 2014. As
consideration for the ABI under the brand contract, we paid EJ Manuel a one-time cash amount of $4.98 million (less $0.25 million to be held in
escrow until six months of consecutive payments due under the brand contract have been timely delivered to us). We have no further financial
obligation to EJ Manuel under the brand contract, other than the indemnities described above.
EJ Manuel
EJ Manuel is a quarterback for the Bills in the NFL. He has been in the NFL since 2013. EJ Manuel attended Florida State University,
which finished 25-6 in games started by EJ Manuel. EJ Manuel was an All-Atlantic Coast Conference second team selection in 2012 and was the
most valuable player in the 2013 Senior Bowl. EJ Manuel was picked sixteenth overall in the first round of the 2013 NFL draft and signed with
the Bills. EJ Manuel was the Bills starting quarterback for the 2013 season, but missed six games due to injury. EJ Manuel was born on
March 19, 1990.
Our vision for a brand identity for EJ Manuel is to associate him as "fearless." EJ Manuel has had a number of events throughout his life
that serve as examples of his ability to succeed in challenging circumstances that others might have shied away from. EJ Manuel has become a
successful football player and intends to use his status as an NFL quarterback to help others. As one of the first athletes to sign a brand contract
with us, he is demonstrating how athletes can look to build and potentially enhance their brands.
As part of our due diligence of EJ Manuel we reviewed financial and other information from him to evaluate financial suitability and brand
sustainability (including credit worthiness). Other than what has been disclosed elsewhere in this prospectus, we have not been made aware by
EJ Manuel of any events or incidents (personal or otherwise) relating to EJ Manuel that we believe would materially negatively impact the EJ
Manuel Brand going forward. Among other things we reviewed schedules of his assets and liabilities and existing commitments, tax returns and
credit reports and credit scores. Based on our review we concluded that as of September 30, 2014, EJ Manuel is a sound credit risk with
sufficient financial health and stability, with prudent and manageable levels of indebtedness and other liabilities, to make required payments to
us under his brand contract, including if necessary the repayment to us of approximately $5.23 million if he retires from professional football
within two years of the date of this offering for any reason other than a "good reason." For instance, as part of our due diligence, we were
provided information that showed that EJ Manuel has substantial amounts of cash and liquid investments and limited debt, with an asset-to-debt
ratio of greater than 5 to 1. In addition, as of September 30, 2014, EJ Manuel's current assets exceed his current liabilities by an amount at least
equal to the anticipated ABI payments to us for the next 24 months. As a result, we have concluded that he is a sound credit risk. Other than the
$0.25 million of the cash consideration to be held in escrow for six months, we have not required EJ Manuel to place any additional funds in an
escrow account as security to cover the repayment of $5.23 million in the event he retires from professional football within two years following
completion of the offering for any reason other than a "good reason." In addition, we intend to monitor the creditworthiness and financial health
and stability of EJ Manuel on a periodic basis in the future through the information and audit rights that we have under our brand contract with
him.
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EJ Manuel Brand Income
EJ Manuel is subject to a number of contracts that are included in his brand income, including his NFL player contract and several
endorsement contracts that as of September 30, 2014 were not individually or in the aggregate material to his brand income. These endorsement
contracts generally have terms that end in 2016, with one contract extending to 2017, and require EJ Manuel to exclusively endorse certain
categories of products, make certain appearances, participate in the production of promotional materials and social media activities and sign
autographs. We refer to these as included contracts.
EJ Manuel NFL Player Contract—Buffalo Bills (the Bills)
EJ Manuel will enter into the second year of a four year player contract with the Bills. The following table presents (i) contracted amounts
under his NFL player contract and (ii) the portion of his compensation that represents Available Brand Income as of February 14, 2014, the date
of his brand contract (amounts in thousands and unaudited):

Playing Season
2014
2015

2013

NFL Player Salary (1)
Signing Bonus
 Total
Available Brand Income Under the NFL
Player Contract (2)



2016

Total
(2013-2016)

$ 405 $ 809 $ 1,213 $ 1,617 $
$ 4,842
—
—
— $
$ 5,247 $ 809 $ 1,213 $ 1,617 $

4,044
4,842
8,886

— $ 809 $ 1,213 $ 1,617 $

3,639

(1)

All amounts are payable in equal weekly or bi-weekly installments over the course of the applicable regular season period,
commencing with the first regular season game played by the Bills in each season, reduced on a pro rata basis for any
portion of a season that EJ Manuel is not on the active roster for the Bills. Does not include payment of incidental expenses
or reasonable reimbursement of incidental expenses incurred by the contract party, including travel, lodging, per diem and
other incidental expenses, which amounts are not included in brand income. The NFL player salary for the 2013, 2014,
2015 and 2016 NFL Seasons are subject to the conditional skill, injury and salary cap guarantee. Therefore, in the event
that during these contract years the Bills terminate the NFL player contract (1) because in the sole judgment of the Bills,
EJ Manuel's skill or performance has been unsatisfactory as compared with that of other players competing for positions
on the Bills' roster, (2) for salary cap reasons or (3) due to professional football injury EJ Manuel is unable to perform his
services under the NFL player contract, then EJ Manuel will receive his NFL player salary. For the 2017 NFL season, the
Bills have the unilateral right to exercise the fifth-year option in EJ Manuel's player contract. As set out in Article 7,
Section 7 of the CBA, if the Bills choose to exercise the fifth-year option, EJ Manuel's player salary for the 2017 NFL
season shall be the larger of 120% of his 2015 player salary, or an amount based on the five-year average of the third
through twenty-fifth highest paid NFL quarterbacks.

(2)

Does not include compensation for appearances required under his NFL player contract, for which he shall be
compensated, if at all, in amounts no greater than $5,000 per appearance. Also excludes any amounts payable for player
performance bonus, post-season play and Pro Bowl participation as set forth in Articles 28, 37 and 38 of the CBA. No
amounts were due for post-season play in the 2013 season. A performance bonus of approximately $42,000 was earned for
performance during the 2013 season as defined under Article 28 of the CBA. The payment of this amount was deferred
until April 1, 2016 and will not be deemed ABI until payment is made. For additional information about potential future
player performance bonuses, post-season and Pro Bowl compensation, please see the section titled "—Professional
Football Compensation—Additional Bonus Opportunities" on page 147.
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Vernon Davis Brand
Vernon Davis Brand Contract
On October 30, 2013 we entered into a brand contract with Vernon Davis and The Duke Marketing LLC, a professional services company
affiliated with Vernon Davis. This brand contract entitles us to receive 10% of Vernon Davis's brand income from and after October 30, 2013.
In addition to the exclusions laid out above under "—Our Brand Contracts," brand income does not include the following specifically
excluded income:
•

any income of: (1) the Vernon Davis Foundation or (2) any other charitable foundation or organization as a result of personal
services performed by Vernon Davis,

•

any proceeds of the insurance policy purchased by Vernon Davis against the risk of injury or disability,

•

income derived from his performance as a painter, sculptor or artist in any other fine or graphic arts medium, related of Gallery 85
or any other art gallery owned by him or from any school for the arts established in part by him, whether charitable or for profit,
regardless of whether he participates or his persona is used to market or promote such school), and

•

any and all cash or other consideration, in any form whatsoever, received by Vernon Davis from the following entities (or their
affiliates as agreed as of October 30, 2013): (1) Ike Shehadeh and Ike's Love & Sandwiches Franchising LLC and (2) Jamba Juice
Company.

As consideration for the ABI under the brand contract, we paid Vernon Davis a one-time cash amount of $4.0 million (less $0.2 million to
be held in escrow until six months of consecutive payments due under the brand contract have been timely delivered to us). We have no further
financial obligation to Vernon Davis under the brand contract, other than the indemnities described above.
Vernon Davis
Vernon Davis is a tight end for the San Francisco 49ers, or the 49ers, in the NFL. He has been in the NFL since 2006. Vernon Davis
attended the University of Maryland, where he was the starting tight end for his sophomore and junior seasons. Vernon Davis entered the NFL
draft after his junior year and was selected in the first round, 6 th overall, by the San Francisco 49ers. During the 2009 NFL season, Vernon
Davis was selected to the Pro Bowl after posting career highs of 78 receptions, 965 yards, and 13 touchdown receptions. At the time, that
number of touchdown receptions tied the NFL single season record for a tight end. Vernon Davis was born on January 31, 1984.
Our vision for a brand identity for Vernon Davis is to associate him as "transformational." Vernon Davis has had many inflection points
throughout his life that serve as powerful examples of his ability to persevere and evolve through challenging circumstances. Vernon Davis has
become a successful football player, team leader, student of the arts, philanthropist, and entrepreneur. As one of the first athletes to sign a brand
contract with us, he is helping transform how athletes look to build and enhance their brands.
As part of our due diligence of Vernon Davis we reviewed financial and other information from him to evaluate financial suitability and
brand sustainability (including credit worthiness). Other than what has been disclosed elsewhere in this prospectus, we have not been made
aware by Vernon Davis of any events or incidents (personal or otherwise) relating to Vernon Davis that we believe would materially negatively
impact the Vernon Davis Brand going forward. Among other things we reviewed schedules of his assets and liabilities and existing
commitments, tax returns and credit reports and credit scores. Based on our review we concluded that as of September 30, 2014 Vernon Davis is
a sound credit risk with sufficient financial health and stability, with prudent and manageable levels of
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indebtedness and other liabilities, to make required payments to us under his brand contract, including if necessary the repayment to us of
approximately $4.2 million if he retires from professional football within two years of the date of the offering of shares of our Fantex Series
Vernon Davis for any reason other than a "good reason." For instance, as part of our due diligence, we were provided information that showed
that Vernon Davis has substantial amounts of cash and liquid investments and limited debt, with an asset-to-debt ratio of approximately 4 to 1. In
addition, as of September 30, 2014, Vernon Davis's current assets exceed his current liabilities by an amount at least equal to the anticipated ABI
payments to us for the next 24 months. As a result, we have concluded that he is a sound credit risk. We have not required Vernon Davis to place
any additional funds in an escrow account as security to cover the repayment of $4.2 million in the event he retires from professional football
within two years following completion of the offering. In addition, we intend to monitor the creditworthiness and financial health and stability of
Vernon Davis on a periodic basis in the future through the information and audit rights that we have under our brand contract with him.
Vernon Davis Brand Income
Vernon Davis is subject to a number of contracts that are included in his brand income, including his NFL player contract and several
endorsement contracts that as of September 30, 2014 were not individually or in the aggregate material to his brand income. These endorsement
contracts have terms that end in 2016 and require Vernon Davis to exclusively endorse certain categories of products, make certain appearances,
participate in the production of promotional materials and social media activities and sign autographs. We refer to these as included contracts.
Vernon Davis NFL Player Contract—San Francisco Forty Niners (the 49ers)
Vernon Davis has completed the fourth year of a six-year player contract with the 49ers. The following table presents (i) contracted
amounts under his NFL player contract and (ii) the portion of his compensation that represents Available Brand Income as of October 30, 2013,
the date of his brand contract (amounts in thousands and unaudited):

2010

NFL Player Salary (1)
Signing Bonus
Roster Bonus (4)
Workout Bonus (5)
 Total
Available Brand
Income Under the
NFL Player
Contract (6)



2011

$ 3,874(2)
$ 6,500(2)
—
—
$ 10,374

—

$ 4,708(2)
$ 3,500(2)
$ 400
$ 200
$ 8,808

—

Playing Season
2012
2013
(3)

$ 5,751
—
$ 400
$ 200
$ 6,351

—

$ 6,072
—
$ 400
$ 200
$ 6,672

2014

2015

$ 4,700
—
$ 400
$ 200
$ 5,300

$ 4,350
—
$ 400
$ 200
$ 4,950

Total
(2010-2015)

$
$
$
$
$

29,455
10,000
2,000
1,000
42,455

$ 3,797(7) $ 5,100 $ 4,950 $

14,047

(1)

All amounts are payable in equal weekly or bi-weekly installments over the course of the applicable regular season period,
commencing with the first regular season game played by the 49ers in each season, reduced on a pro rata basis for any
portion of a season that Vernon Davis is not on the active roster for the 49ers. Does not include payment of incidental
expenses or reasonable reimbursement of incidental expenses incurred by the contract party, including travel, lodging, per
diem and other incidental expenses, which amounts are not included in brand income.

(2)

Amounts guaranteed and fully earned.

(3)

$4,418,000 of 2012 NFL player salary is guaranteed. All amounts due in 2012 were earned.

(4)

During each of the 2011, 2012, 2013, 2014 and 2015 NFL Seasons, Vernon Davis has received and will receive a $25,000
"Roster Bonus" for every game in which he is a member of the 49ers 45-Man Active List. Vernon Davis earned the
maximum Roster Bonus amount of $400,000 in 2011 and 2012 and
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$375,000 in 2013. Vernon Davis was listed as inactive on the 49ers regular season game on September 22, 2013, and
therefore was only eligible to receive $375,000 in Roster Bonuses during the 2013 NFL Season.
(5)

During each of his 2011, 2012, 2013 and 2015 NFL player contract years, Vernon Davis has received or is expected to
receive a $200,000 "Workout Bonus" if he participates in 90% or more of the 49ers off-season conditioning program in
that respective year. Vernon Davis has earned this $200,000 Workout Bonus in each of 2011, 2012 and 2013. Vernon
Davis did not participate in 90% or more of the off-season conditioning program for the 2014 season and thus, did not
receive any of the $200,000 Workout Bonus reducing his available brand income for 2014 by $200,000.

(6)

Does not include amounts payable for player performance, post-season play and Pro Bowl participation as set forth in
Articles 28, 37 and 38 of the CBA. For post-season play in the 2011 season, Vernon Davis was paid $40,000 as a result of
appearing in a conference championship game and $22,000 for appearing in a divisional playoff game. For post-season
play in the 2012 season, Vernon Davis was paid $50,000 for being selected to the winning team in the Pro Bowl, $44,000
for participating on the losing team in the Super Bowl, $40,000 as a result of appearing in a conference championship
game and $22,000 for appearing in a divisional playoff game. For post-season play in the 2013 season, Vernon Davis was
paid $42,000 for appearing in a conference championship game, $23,000 for appearing in a divisional playoff game and
$21,000 for appearing in a wild card game. A performance bonus of approximately $17,000 was earned for performance
during the 2013 season as defined under Article 28 of the CBA. The payment of this amount was deferred until April 1,
2016 and will not be deemed ABI until payment is made. For additional information about potential player performance
bonuses and future post-season and Pro Bowl compensation, please see the section titled "—Professional Football
Compensation—Additional Bonus Opportunities" on page 147.

(7)

Calculated based on payments made through October 30, 2013 of $2,500,235 of base salary due under the player contract,
$200,000 of the workout bonus and $150,000 of the roster bonus due under the player contract with the 49ers, taking into
account the $25,000 roster bonus not earned on September 22, 2013. Payments to Vernon Davis for the 2013 NFL season
made on or after October 30, 2013, which payments constitute brand income under the Vernon Davis brand contract,
totaled $3,796,765: (1) $3,571,765 of base salary and (2) $225,000 in roster bonuses.

Arian Foster Brand
Arian Foster Brand Contract
On February 28, 2013 we entered into a brand contract with Arian Foster and The Ugly Duck, LLC, a professional services company
affiliated with Arian Foster, and amended and restated such contract on May 24, 2013 and August 21, 2013. This brand contract, as amended,
entitles us to receive 20% of Arian Foster's brand income from and after February 28, 2013.
In addition to the exclusions laid out above under "—Our Brand Contracts," brand income does not include the following specifically
excluded income:
•

income derived from: motion pictures and television (unless, in each case, Arian Foster either performs in the role of a
professional or amateur football player, or performs as himself), music (including writing, recording, publishing, artist
management, touring), children's books, and any and all merchandising and exploitation rights relating to any of these foregoing
excluded categories;
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•

any and all cash or other consideration, in any form whatsoever, received by Arian Foster from the following entities (or their
affiliates as of February 28, 2013): (A) Fuse Science, Inc. and (B) Mobli Media Inc.;

•

$6.25 million received by Arian Foster in March 2013 as the final payment to him from the Texans for his signing bonus from the
March 5, 2012 contract with the Texans; or

•

any merchandise credit (or value thereof) payable to Arian Foster pursuant to the agreement, dated effective as of March 1, 2012,
between Arian Foster and Under Armour, Inc. and any merchandise credit of the same or lesser value in any renewals, extensions
or amendments and/or restatements thereof (but all other cash consideration under such contract is included in brand income).

As consideration for the ABI under the brand contract, we will pay Arian Foster a one-time cash amount of $10.0 million (less $0.5 million
to be held in escrow until six months of consecutive payments due under the brand contract have been timely delivered to us) contingent upon
our ability to obtain financing for the purchase price. Our ABI under the brand contract is contingent upon our payment of the purchase price
following the consummation of the offering of Fantex Series Arian Foster. We will have no further financial obligation to Arian Foster under the
brand contract once this payment has been made, other than the indemnities described below.
Arian Foster
Arian Foster is a running back for the Houston Texans, or the Texans, in the NFL. He has been in the NFL since 2009. Arian Foster
attended the University of Tennessee, where he was the starting running back for three seasons. Arian Foster went undrafted in the 2009 draft
and signed with the Texans as an undrafted free agent. During the 2010 NFL season, Arian Foster was the leading rusher in the NFL with 1,616
rushing yards. Arian Foster was named First Team All Pro in 2010 and Second Team All Pro in 2011. Arian Foster has also been selected to
three Pro Bowl appearances, in each of the 2010, 2011 and 2012 seasons. In addition, Arian Foster led the NFL in carries in 2012, with 351 (405,
including post-season games) carries, and was in the top six in carries in 2011 and 2010 with 278 and 327 carries, respectively. Arian Foster was
born on August 24, 1986.
Our vision for a brand identity for Arian Foster is to associate him as a "trailblazer." Arian Foster is a modern-day professional athlete who
wants to combine his on-field accomplishments with a desire and confidence to forge his own path in his off-field interests, including poetry,
philosophy, humanitarian interests, music and acting. For example, Arian Foster was cast as a professional running back in Draft Day , a film
starring Kevin Costner. Arian Foster is more interested in being interested than being known as interesting. By being the first athlete to sign a
brand contract with us he is helping trailblaze a path for others and helping us in our mission to improve how athlete brands are defined and
enhanced.
As part of our due diligence of Arian Foster we reviewed financial and other information from him to evaluate financial suitability and
brand sustainability (including credit worthiness). Other than what has been disclosed elsewhere in this prospectus, we have not been made
aware by Arian Foster of any events or incidents (personal or otherwise) relating to Arian Foster that we believe would materially negatively
impact the Arian Foster Brand going forward. Among other things we reviewed schedules of his assets and liabilities and existing commitments,
tax returns and credit reports and credit scores. Based on our review we concluded that as of September 30, 2014 Arian Foster is a sound credit
risk with sufficient financial health and stability, with prudent and manageable levels of indebtedness and other liabilities, to make required
payments to us under his brand contract, including if necessary the repayment to us of approximately $10.5 million if he retires from
professional football within two years of the date of the offering of shares of our Fantex Series Arian Foster for any reason other than a "good
reason." For instance, as part of our due diligence, we were provided information
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that showed that Arian Foster has substantial amounts of cash and liquid investments and no debt, or in other words, a debt-to-asset ratio of zero.
In addition, as of September 30, 2014, Arian Foster had no material current liabilities, and his current assets exceed his current liabilities by an
amount at least equal to the anticipated ABI payments to us for the next 24 months. As a result, we have concluded that he is a sound credit risk.
Other than the $0.5 million of the cash consideration to be held in escrow for six months, we have not required Arian Foster to place any
additional funds in an escrow account as security to cover the repayment of $10.5 million in the event he retires from professional football within
two years. In addition, we intend to monitor the creditworthiness and financial health and stability of Arian Foster on a periodic basis in the
future through the information and audit rights that we have under our brand contract with him.
Arian Foster Brand Income
Arian Foster is subject to a number of contracts that are included in his brand income, including his NFL player contract and several
endorsement contracts that as of September 30, 2014 were not individually or in the aggregate material to his brand income. These endorsement
contracts generally have a term that ends in 2014 (with one agreement terminating in the first quarter of 2015) and require Arian Foster to
exclusively endorse certain categories of products, make certain appearances, participate in the production of promotional materials and social
media activities and sign autographs. We refer to these as included contracts.
Arian Foster NFL Player Contract—Houston Texans (the Texans)
Arian Foster has completed the second year of a five-year player contract with the Texans. The following table presents (i) contracted
amounts under his NFL player contract and (ii) the portion of his compensation that represents Available Brand Income as of February 28, 2013,
the date of his brand contract (amounts in thousands and unaudited):
Playing Season
2012

NFL Player Salary (1)
Roster Bonus (2)
Signing Bonus
Total
Available Brand Income Under
the NFL Player Contract (3)

(1)

2013

2014

2015

2016

Total
2012-2016

$

5,000 $ 5,250 $ 5,750 $ 6,000 $ 6,500 $ 28,500
500
500
500
500
500
2,500
6,250
6,250
—
—
—
12,500
$ 11,750 $ 12,000 $ 6,250 $ 6,500 $ 7,000 $ 43,500
— $

5,750 $ 6,250 $ 6,500 $ 7,000 $ 25,500

All amounts are payable in equal weekly or bi-weekly installments over the course of the applicable regular season period,
commencing with the first regular season game played by the Texans in each season, reduced on a pro rata basis for any
portion of a season that Arian Foster is not on the active roster for the Texans. Does not include necessary traveling
expenses or additional compensation, benefits and reimbursement of expenses as may be called for in any collective
bargaining agreement in existence from time to time between the NFL and NFLPA, which are not included in brand
income. All of his NFL player salary for the 2012 NFL season and $3,500,000 for the 2013 NFL season were subject to the
conditional skill, injury and salary cap guarantee. Therefore, in the event that during these contract years the Texans
terminate the NFL player contract (1) because in the sole judgment of the Texans, Arian Foster's skill or performance has
been unsatisfactory as compared with that of other players competing for positions on the Texan's roster, (2) for salary cap
reasons or (3) due to professional football injury Arian Foster is unable to perform his services under the NFL player
contract, then Arian Foster will receive his NFL player salary. Arian Foster fully earned all salary amounts due in 2012
and 2013.
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(2)

Bonus of $31,250 payable for every game during the NFL regular season that Arian Foster is on the active roster for the
Texans, not to exceed $500,000 for any one season. Arian Foster fully earned the roster bonus in the 2012 NFL season and
earned $250,000 in the 2013 NFL season.

(3)

Does not include $6.25 million of signing bonus paid in March 2013. Also excludes any amounts payable for player
performance bonus, post-season play and Pro Bowl participation as set forth in Articles 28, 37 and 38 of the CBA. No
amounts were due for post-season play in the 2013 season. A performance bonus of approximately $5,000 was earned for
performance during the 2013 season as defined under Article 28 of the CBA. The payment of this amount was deferred
until April 1, 2016 and will not be deemed ABI until payment is made. For additional information about potential player
performance bonuses and future post-season and Pro Bowl compensation, please see the section titled "—Professional
Football Compensation—Additional Bonus Opportunities" on page 147.

Competition
Our business is unique and we are not aware of anyone at this time who is attempting to engage in our business model or who is directly
competitive to us. We may if successful face competition from sports management agencies and sports marketing agencies with respect to our
marketing activities. We believe that if we did face competition from these types of agencies it would be based in part on the strength of the
relationships they have with professional athletes, entertainers and other high-profile individuals. In this regard these companies are more
established and may have more extensive industry contacts and direct relationships with these brands than we do. However, we also believe that
if there were competition from these types of agencies it would be based on the effectiveness of the marketing efforts and the relative cost to the
brand of these services, and we believe that we would be competitively differentiated from these agencies in each of these areas.
With respect to the effectiveness of the marketing efforts, although we are an early stage start-up company and have not engaged in any
marketing activities to date, we believe we have assembled, through Fantex Holdings, a unique team with crossover talent in sports, sports
marketing and digital marketing and technology, which we believe will allow us to be effective at implementing marketing strategies, including
with respect to digital marketing as discussed under the section entitled "Business—Enhancing Brand Value—Increasing Brand Reach and
Consumer Engagement" in general to help enhance brand value. We are not aware of any of the major sports management or marketing agencies
who currently are attempting to engage in these types of marketing activities, and we do not believe they would be willing to shift their focus to
these activities in the future. We believe the sports marketing agencies in effect act closer to the capacity as sales agencies. In large part they sell
a product (the brand) to the buyer (an endorsement partner). We intend to make the product (the brand) better, which we believe will ease their
ability to sell that product to the buyers (the endorsement partners). We believe this will enhance our relationship with these agencies and there
would be incentives for us to work collaboratively with our brands and their management and marketing agencies to achieve the best results for
our mutual brands.
With respect to the cost to the athlete of the marketing efforts, our business model provides that we make an upfront investment to purchase
a minority interest in the future value of our brands, so the overall cost to a brand will correlate to the longer-term success and sustainability of
their brand. Although we currently have limited resources to employ in the enhancement of the value of the brand contract and have fewer
industry relationships than sports management agencies and sports marketing agencies, we believe that building a portfolio of brands will enable
us to achieve economies of scale and increase brand reach across our portfolio more efficiently. We do not believe that sports management
agencies or sports marketing agencies would be willing to duplicate our model.
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Employees
As of September 30, 2014, we had no employees. We are being supported by personnel employed by our parent. As of September 30, 2014,
our parent had 39 full-time employees. Of these full time employees, three were engaged in support administration, including legal and finance,
and seven were engaged in other activities related to our business, four of whom were engaged in our business full-time. None of these
employees are represented by labor unions or covered by collective bargaining agreements. Our parent considers these relationships to be good.
Facilities
We share our parent's 4,483 square foot real estate facility located in San Francisco, California, used primarily for corporate function. Our
parent's lease for this space expires in November 2015. We believe that this facility is sufficient for our needs for the foreseeable future. We have
no contractual rights to share this real estate facility.
Legal Proceedings
We are not currently a party to any material legal proceedings.
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MANAGEMENT
Executive Officers and Directors
The following table sets forth information regarding our executive officers and directors as of December 31, 2014:
Name

Cornell "Buck" French
David Mullin
William Garvey
David Beirne
John Costello
C. William Hosler
Ronald Machtley
Shahan Soghikian
Terdema Ussery

Age

48
62
49
51
67
51
66
55
55

Position(s)

Director and Chief Executive Officer
Chief Financial Officer
Chief Legal Officer
Director
Director
Director
Director
Director
Director

Executive Officers
Cornell "Buck" French has served as our Director and Chief Executive Officer since our founding. Mr. French has also served as the
Chief Executive Officer and a director of our parent, Fantex Holdings, since its inception in September 2012. Mr. French co-founded OnLink
Technologies, which was later sold to Siebel Systems, Inc. in 2000. Mr. French is also a Co-Founder and Director of Zwingit. Mr. French
currently serves on the Board of Directors of Prelert, Inc. Mr. French served as the President, CEO and Chairman of Securify, Inc. from
December 2004 to October 2008, through its sale to Secure Computing. Mr. French previously served as a partner at technology venture capital
firm JPMorgan Partners, and held the role of Vice President and General Manager of the Interactive Selling Group at Siebel. He is a former
Director of Zilliant, Inc., WebCollage, Inc., Axentis, Inc. and several other private companies. Mr. French received an MBA from Harvard
University in 1996 and a B.S. in Economics and General Engineering from the U.S. Military Academy at West Point in 1989. Mr. French brings
to the Board extensive management, business development, financial and strategic planning experience.
David Mullin has served as our Chief Financial Officer since our founding. Mr. Mullin also serves as the Chief Financial Officer of our
parent, Fantex Holdings since its inception in September 2012. Mr. Mullin has most recently served as a CFO of Become, Inc. from April 2010
to August 2011. Prior to joining Become, Mr. Mullin has served as the Chief Operating Officer and CFO of Securify, Inc. from March 2005 to
October 2008. Mr. Mullin also served as the Executive Vice President and CFO of NP Test, Inc. from September 2003 to October 2004, and
Terawave Communications, Inc. Mr. Mullin was the CFO of Borland International from 1995 to 1996, Smart Modular Technologies from 1996
to 2000 and Vice President of Finance and Administration and CFO of OnLink Technologies, Inc. from 2000 to 2001. Mr. Mullin also held
several senior finance executive positions, including at Sun Microsystems, Conner Peripherals, PriceWaterhouse Coopers, and Arthur Anderson.
Mr. Mullin is a California Certified Public Accountant and received a B.A. in Business Administration from San Francisco State University in
1977.
William Garvey has served as our Chief Legal Officer and Secretary since April, 2014 and as the Chief Legal Officer and Secretary of our
parent, Fantex Holdings, since July 2013. From June 2009 to July 2013, Mr. Garvey was the Vice President, General Counsel and Secretary of
iPass, Inc., a publicly-traded enterprise mobility services company. From April 2008 to April 2009, Mr. Garvey was Vice President, General
Counsel and Secretary of ShoreTel, Inc., a publicly-traded provider of Internet Protocol unified communications systems for enterprises. From
January 2005 to September 2007,
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Mr. Garvey served as General Counsel, Vice President of Corporate Development, and Secretary of Rackable Systems, Inc. (now Silicon
Graphics International Corp.), a publicly-traded computer server manufacturer. From September 1997 to December 2004, Mr. Garvey served as
General Counsel, Vice President of Corporate Development and Secretary of Actuate Corporation, a publicly-traded software company and
assisted Actuate in completing its initial public offering. Mr. Garvey holds a B.S. in applied sciences and engineering from the United States
Military Academy and a J.D. from Stanford Law School.
Directors
David Beirne has served as the Chairman of our board of directors since March 2013. Mr. Beirne also serves as the Chairman on the board
of directors of Fantex Holdings since its inception in September 2012. Mr. Beirne was a general partner at Benchmark Capital, LLC from March
1997 until his retirement from the firm in September 2007. Mr. Beirne served as an advisor and limited partner to Benchmark until 2012.
Mr. Beirne served on the boards of Blazent Corporation, Vontu, Inc., Securify, Inc., 1(800) Flowers, Kana Corp. and several other private
companies. Prior to joining Benchmark, Mr. Beirne was co-founder of Ramsey/Beirne Associates, Inc., an executive search firm, where he
served as CEO from October 1987 to June 1997. Mr. Beirne also serves on the Board of Directors of several nonprofit organizations. Mr. Beirne
received a B.S. in Business Administration and Management from Bryant University in 1985. Mr. Beirne has developed a nationwide reputation
for recruiting high-profile executives and brings to the Board extensive recruiting, management and operational experience.
John H. Costello has served on the board of directors of Fantex, Inc. since July 2013. Mr. Costello has been the President, Global
Marketing & Innovation, at Dunkin Brands Group, Inc. since March 2013 and has previously served as its Chief Global Marketing & Innovation
Officer. Mr. Costello currently also serves as a director on the board of directors of Ace Hardware Corporation, where he also serves as a
member of the Compensation Committee and Retail and Supply Chain Committee. He also serves on the board of directors of Yellowstone Park
Foundation and as a Board Advisor to Criteo, Inc. Prior to joining Dunkin Brands in 2009, Mr. Costello served as the Chief Executive Officer
and director of Zounds, Inc. from September 2007 through January 2009. From October 2006 to August 2007, he served as President of
Consumer and Retail for Solidus Networks, Inc. (d/b/a Pay By Touch). Mr. Costello has also previously served on the boards of directors of the
Association of National Advertisers Inc., The Quaker Oats Company, The Bombay Company, Aspen Marketing Services, Inc. and various other
public and private companies, as well as serving on the Board of Trustees of the American Film Institute. In addition, Mr. Costello has held
leadership roles at several companies, including serving as President of Nielsen Marketing Research U.S., Chief Executive Officer of
MVP.com, Inc., Executive Vice President of Merchandising and Marketing at The Home Depot, Senior Executive Vice President of Sears,
Senior Vice President of Marketing and Sales at Pepsi-Cola, USA and Chief Global Marketing Officer of Yahoo!. Mr. Costello received a B.S.
in Industrial Management from the University of Akron in 1968 and an MBA from Michigan State University in 1970. Mr. Costello brings to
our board of directors extensive operational and marketing experience.
C. William Hosler has served on the board of Fantex, Inc. since August 2013. Mr. Hosler also currently serves as Chief Financial Officer
and a director of Catellus Acquisition Company, LLC, a company engaged in commercial real estate property ownership, management and
development. Prior to assuming his current role at Catellus Acquisition Company, LLC in March 2011, Mr. Hosler provided consulting services
to Rockwood Capital and TPG Capital, two private investment firms, from November 2008 to March 2011. Mr. Hosler served as Chief Financial
Officer of Marcus & Millichap Holding Companies, a privately held investment and real estate services company, from January 2008 to
November 2008. Prior to that, from June 2007 through December 2007 and July 2006 until June 2007 Mr. Hosler was a consultant to and Chief
Financial Officer of Mirion Technologies, a privately-held
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radiation detection, measuring and monitoring company. Mr. Hosler served as Chief Financial Officer of Catellus Development Corporation, a
publicly traded real estate company, from 1999 to 2005, and, prior to Catellus, he was Chief Financial Officer of the Morgan Stanley Real Estate
Funds where he served on the Investment Committee. Mr. Hosler currently serves as a director of CapitalSource Inc. and as a member of its
audit committee, asset/liability committee, and compensation committee, as well as a director of CapitalSource Bank, its wholly owned
subsidiary. In addition, Mr. Hosler serves on the board of directors, audit committee and corporate governance and nominating committee of
Parkway Properties, Inc., a public, self-administered real estate investment trust. Mr. Hosler received a B.S. in Chemical Engineering from the
University of Notre Dame and an M.B.A from the University of Virginia. Mr. Hosler brings to the board significant experience in investment
and finance, as well as his experience as a Chief Financial Officer of a publicly traded company.
Ronald Machtley has served on the board of directors of Fantex, Inc. since June 2013. Mr. Machtley has served as president of Bryant
University since 1996 and was previously a Republican member of the United States House of Representatives from Rhode Island from 1989 to
1995. Mr. Machtley also currently serves on the boards of directors of five separate affiliate entities of Amica Insurance, including Amica
Mutual Insurance Company, where he also served as a member of its Finance, Nominating, Executive Compensation, and Audit Committees. He
also currently serves on the board of directors of Cranston Print Works, Inc., Rhode Island Foundation and Preservation Society of Newport,
among other organizations. From 1994 until 1995, Mr. Machtley served as a Partner at Wilkinson, Barker, Knauer & Quinn, a law firm in
Washington D.C. Mr. Machtley has also previously served as a director of Covansys Corp. Mr. Machtley received a B.S. from the United States
Naval Academy in 1970 and a J.D. from Suffolk University Law School in 1978. Mr. Machtley brings to our board of directors extensive
management experience.
Shahan Soghikian has served on the board of directors of Fantex, Inc. since June 2013. Mr. Soghikian is a co-founder and Managing
Director of Panorama Capital, a venture capital firm which invests in early to mid-stage technology and life sciences companies. Mr. Soghikian
began his investment career when he joined JPMorgan Partners in 1990, where he most recently served as head of its venture capital program
until the formation of Panorama in 2006. Between 1994 and 1998, he was responsible for developing and managing JPMorgan Partners'
European investment team and was based in London. Mr. Soghikian was previously a member of the mergers and acquisitions group at both
Bankers Trust, Inc. and Prudential-Bache Securities, Inc. (currently known as Prudential Equity Group, LLC). Mr. Soghikian currently serves on
the board of directors of Beyond The Rack, Inc., Validity Sensors, Inc. and WGT.com. Prior to this, he served as a director of SquareTrade, Inc.,
Tidal Software, Inc., Yipes Communications, Inc. and AECOM, Inc., among other board memberships, including as a member of the audit
committee on the board of directors of Digital Island, Inc. and Petco Animal Supplies, Inc. In addition, Mr. Soghikian is currently a trustee of
Pitzer College where he serves as Chair of the Investment Committee and as a member of its Audit Committee, and also serves as a director of
Children's Hospital and Research Center Oakland. Mr. Soghikian received a B.A. in Biology from Pitzer College in 1980 and an M.B.A. from
the UCLA Anderson School of Management. Mr. Soghikian is a longtime investor of over two decades and brings to our board of directors
extensive investment and valuation experience.
Terdema Ussery has served on the board of directors of Fantex, Inc. since June 2013. Mr. Ussery has also served as the President and
Chief Executive Officer of the Dallas Mavericks since April 1997. Prior to joining Fantex, Mr. Ussery has served as Chief Executive Officer of
HDNet LLC from September 2001 until June 2012. Mr. Ussery also serves as an Alternate Governor for the Mavericks on the NBA Board of
Governors. He has served as Lead Independent Director of Treehouse Foods Inc. since June 6, 2005 and as a member on its Governance &
Nominating, Audit and Compensation Committees. Mr. Ussery previously served as Director of Timberland Co. from May 19, 2005 until
September 13, 2011, where he also served as Timberland's Lead Independent Director and as a
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member if its Audit, Compensation, Governance & Nominating and Corporate & Social Responsibility committees. He also served as a director
of Entrust, Inc., from December 2006 to November 2009, and as a member of its Audit Committee from 2007 to 2009. In addition, Mr. Ussery
served as the President of Nike Sports Management from 1993 to 1996 and was the Commissioner of the Continental Basketball Association
from 1991 to 1993, and Deputy Commissioner and General Counsel of the CBA from 1990 to 1991. Mr. Ussery received a B.A. from
Princeton's Woodrow Wilson School of Public and International Affairs in 1981, an M.P.A. from John F. Kennedy School of Government at
Harvard University and a J.D. from the University of California at Berkeley in 1987. Mr. Ussery has extensive experience working with athletes
and other high-profile individuals as well as with sports associations and brings to our board of directors extensive industry knowledge and
management experience.
Board Composition and Election of Directors
Our board of directors currently consists of seven directors. In accordance with our amended and restated certificate of incorporation, our
board of directors is divided into three classes with staggered three-year terms. At each annual meeting of stockholders, the successors to
directors whose terms then expire will be elected to serve from the time of election and qualification until the third annual meeting following
their election. Our directors are divided among the three classes as follows:
•

the Class I directors are David Beirne, C. William Hosler and Ronald Machtley, and their terms will expire at the annual meeting
of stockholders to be held in 2017;

•

the Class II directors are Cornell French and Terdema Ussery, and their terms will expire at the annual meeting of stockholders to
be held in 2015; and

•

the Class III directors are John Costello and Shahan Soghikian, and their terms will expire at the annual meeting of stockholders
to be held in 2016.

Our amended and restated certificate of incorporation provides that the authorized number of directors may be changed only by resolution
of the board of directors. Any additional directorships resulting from an increase in the number of directors will be distributed among the three
classes so that, as nearly as possible, each class will consist of one-third of the directors. The division of our board of directors into three classes
with staggered three-year terms may delay or prevent a change of our management or a change of control at our company.
Director Independence
Because our common stock is not, and following this offering will not be, listed on a national securities exchange, we are not required to
maintain a board consisting of a majority of independent directors or to maintain an audit committee, nominating committee or compensation
committee consisting solely of independent directors. Nevertheless, our board of directors has determined to generally comply with the listing
requirements of the national securities exchanges. The independence definitions of the national securities exchanges generally include a series of
objective tests, such as that the director is not, and has not been for at least three years, one of our employees and that neither the director nor any
of his family members has engaged in various types of business dealings with us. In addition, the rules of the national securities exchanges
would require our board of directors to make a subjective determination as to each independent director that no relationships exist, which, in the
opinion of our board of directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.
Our board of directors currently consists of seven members. Our board of directors has determined that five of our current directors would
qualify as "independent" directors in accordance with the general listing requirements of the national securities exchanges. Mr. French is not
considered independent because he is an officer of Fantex and an employee and director of our parent company,
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Fantex Holdings. Mr. Beirne is not considered independent because he is a director and significant stockholder of our parent company, Fantex
Holdings. In making these determinations, our board of directors reviewed and discussed information provided by the directors and us with
regard to each director's business and personal activities and relationships as they may relate to us and our management. Each of
Messrs. Costello, Hosler, Machtley, Soghikian and Ussery qualify as independent directors under the corporate governance standards of the
NASDAQ Global Market.
There are no family relationships among any of our directors or executive officers, other than Matthew Beirne, our Vice President of
Business Development, who is the son of Mr. David Beirne, Chairman of our board of directors.
Board Committees
Audit Committee and Audit Committee Financial Expert
Our audit committee oversees our corporate accounting and financial reporting process. Among other matters, the audit committee:
•

appoints our independent registered public accounting firm;

•

evaluates the independent registered public accounting firm's qualifications, independence and performance;

•

determines the engagement of the independent registered public accounting firm;

•

reviews and approve the scope of the annual audit and the audit fee;

•

discusses with management and the independent registered public accounting firm the results of the annual audit and the review
of our quarterly financial statements;

•

approves the retention of the independent registered public accounting firm to perform any proposed permissible non-audit
services;

•

monitors the rotation of partners of the independent registered public accounting firm on our engagement team as required by
law;

•

is responsible for reviewing our financial statements and our management's discussion and analysis of financial condition and
results of operations to be included in our annual and quarterly reports to be filed with the SEC;

•

reviews our critical accounting policies and estimates; and

•

annually reviews the audit committee charter and the committee's performance.

The current members of our audit committee are Messrs. Hosler, Soghikian and Ussery, with Mr. Hosler serving as the chairperson of the
committee. All members of our audit committee meet the requirements for financial literacy under the applicable rules and regulations of the
SEC and generally under the rules of the national securities exchanges. Our board of directors has determined that Mr. Hosler is an audit
committee financial expert as defined under the applicable rules of the SEC and has the requisite financial sophistication as defined under the
applicable rules and regulations of national securities exchanges. Under the rules of the SEC, members of the audit committee must also meet
heightened independence standards. Our board of directors has determined that each of the members of the audit committee are independent
under the applicable rules of the SEC and the national securities exchanges. The audit committee operates under a written charter that satisfies
the applicable standards of the SEC and the national securities exchanges.
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Compensation Committee
Our compensation committee reviews and recommends policies relating to compensation and benefits of our officers and employees. The
compensation committee reviews and approves corporate goals and objectives relevant to compensation of our chief executive officer and other
executive officers, evaluates the performance of these officers in light of those goals and objectives. The compensation committee reviews and
evaluates, at least annually, the performance of the compensation committee and its members, including compliance by the compensation
committee with its charter. The current members of our compensation committee are Messrs. Costello, Machtley and Ussery, with Mr. Costello
serving as the chairperson of the committee. Each of the members of our compensation committee is independent under the applicable rules and
regulations of the national securities exchanges, is a "non-employee director" as defined in Rule 16b-3 promulgated under the Exchange Act and
is an "outside director" as that term is defined in Section 162(m) of the U.S. Internal Revenue Code of 1986, as amended. The compensation
committee operates under a written charter.
Nominating and Corporate Governance Committee
The nominating and corporate governance committee is responsible for making recommendations to our board of directors regarding
candidates for directorships and the size and composition of our board of directors. In addition, the nominating and corporate governance
committee is responsible for overseeing our corporate governance policies and reporting and making recommendations to our board of directors
concerning governance matters. The current members of our nominating and corporate governance committee are Messrs. Costello, Machtley
and Soghikian, with Mr. Machtley serving as the chairperson of the committee. Each of the members of our nominating and corporate
governance committee is an independent director under the applicable rules and regulations of the national securities exchanges relating to
nominating and corporate governance committee independence. The nominating and corporate governance committee operates under a written
charter.
Conflicts Committee
Our conflicts committee is responsible for reviewing all of our related party transactions in which Fantex Holdings is a party with an
interest adverse to our interests or with an interest adverse to any outstanding series of our common stock, including any decision to convert any
tracking stock into our platform common stock following the two-year anniversary of the filing of a certificate of designations creating such
tracking stock. Each member of the conflicts committee must (a) satisfy the audit committee independence requirements under the rules and
regulations of the SEC that would be applicable to Fantex, (b) not have been an employee or director of our parent company at any time in the
three years prior to his or her appointment to the conflicts committee and (c) not have any material interest in Fantex or Fantex Holdings. The
current members of the conflicts committee are Messrs. Hosler, Soghikian and Ussery, with Mr. Soghikian serving as the chairperson of the
committee. Each of the members of our conflicts committee meets the independence requirements described in the immediately preceding
sentence. The conflicts committee operates under a written charter.
Limitations on Officers' and Directors' Liability and Indemnification Agreements
Our amended and restated certificate of incorporation and amended and restated bylaws limit our directors' and officers' liability to the
fullest extent permitted under the Delaware General Corporation Law. Consequently, our directors and officers will not be personally liable to us
or our stockholders for monetary damages for any breach of their respective fiduciary duties, except liability for:
•

any breach of the director's duty of loyalty to us or our stockholders;

•

any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
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•

unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware
General Corporation Law; or

•

any transaction from which the director derived an improper personal benefit.

If Delaware law is amended to authorize corporate action further eliminating or limiting the personal liability of a director, then the liability
of our directors will be eliminated or limited to the fullest extent permitted by Delaware law, as so amended. Our amended and restated
certificate of incorporation does not eliminate a director's duty of care and, in appropriate circumstances, equitable remedies, such as injunctive
or other forms of non-monetary relief, remain available under Delaware law. This provision also does not affect a director's responsibilities
under any other laws, such as the federal securities laws or other state or federal laws. Under our amended and restated bylaws, we will also be
empowered to enter into indemnification agreements with our directors, officers, employees and other agents and to purchase insurance on
behalf of any person whom we are required or permitted to indemnify.
In addition to the indemnification and advancement of expenses required in our amended and restated certificate of incorporation and
amended and restated bylaws, we have entered into indemnification agreements with each of our directors, and will enter into new
indemnification agreements with each of our current directors, officers and certain employees before the completion of this offering. These
agreements provide for the indemnification of and advancement of expenses of our directors, officers and certain employees for all reasonable
expenses and liabilities incurred in connection with any action or proceeding brought against them by reason of the fact that they are or were our
agents. We believe that these provisions in our amended and restated certificate of incorporation and amended and restated bylaws and
indemnification agreements are necessary to attract and retain qualified persons as directors and officers. Furthermore, we have obtained director
and officer liability insurance to cover liabilities our directors and officers may incur in connection with their services to us. This description of
the indemnification provisions of our amended and restated certificate of incorporation, our amended and restated bylaws and our
indemnification agreements is qualified in its entirety by reference to these documents, each of which is attached as an exhibit to this registration
statement.
The limitation of liability and indemnification and advancement of expenses provisions in our amended and restated certificate of
incorporation and amended and restated bylaws may discourage stockholders from bringing a lawsuit against directors for breach of their
fiduciary duties. They may also reduce the likelihood of derivative litigation against directors and officers, even though an action, if successful,
might benefit us and our stockholders. A stockholder's investment may be harmed to the extent we pay the costs of settlement and damage
awards against directors and officers pursuant to these indemnification provisions. Insofar as indemnification for liabilities arising under the
Securities Act may be permitted to our directors, officers and controlling persons pursuant to the foregoing provisions, or otherwise, we have
been advised that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act, and is, therefore,
unenforceable. There is no pending litigation or proceeding naming any of our directors or officers as to which indemnification is being sought,
nor are we aware of any pending or threatened litigation that may result in claims for indemnification by any director or officer.
178

Table of Contents

EXECUTIVE COMPENSATION
This section discusses the material components of the executive compensation program for our executive officers who are named in the
"Summary Compensation Table" below. In 2014, our "named executive officers" and their positions were as follows:
•

Cornell "Buck" French, Chief Executive Officer;

•

David Mullin, Chief Financial Officer; and

•

William Garvey, Chief Legal Officer and Secretary.

Currently, our employees, including our named executive officers, are employed by our parent, Fantex Holdings, and provide services to
both Fantex and Fantex Holdings. Except as the context otherwise requires or as otherwise noted, references in this section to "Fantex Holdings,"
"company," "we," "us" and "our" refer to both Fantex Holdings and Fantex. This discussion may contain forward-looking statements that are
based on our current plans, considerations, expectations and determinations regarding future compensation programs. Actual compensation
programs that we adopt following the completion of this offering may differ materially from the currently planned programs summarized in this
discussion.
Summary Compensation Table
The following table sets forth information concerning the compensation of our named executive officers for the years ended December 31,
2013 and December 31, 2014.

Name and Principal
Position

Cornell "Buck"
French
Chief
Executive
Officer
David Mullin
Chief Financial
Officer
William Garvey
Chief Legal
Officer

Year

Salary
($)

Nonqualified
Non-Equity
Deferred
Stock Option Incentive Plan Compensation
All Other
Bonus Awards Awards Compensation
Compensation
Earnings
($)
($)
($)
($)
($)
($)

Totals

2014 200,000

—

—

—

—

—

— 200,000

2013 116,667
2014 200,000

—
—

—
—

—
—

—
—

—
—

— 116,667
— 200,000

2013 116,667
2014 200,000

—
—

—
—

—
—

—
—

—
—

— 116,667
— 200,000

Narrative to Summary Compensation Table
Salaries
Messrs. French and Mullin are parties to employment agreements with our parent, Fantex Holdings, Inc., which initially provided for
annual base salaries of $200,000 for each of Messrs. French and Mullin. Pursuant to the terms of their employment agreements, in connection
with the sale by us of 421,100 shares of our Fantex Series Vernon Davis in an initial public offering on April 28, 2014, the annual base salary for
each of Messrs. French and Mullin was increased to $250,000. However, Messrs. French and Mullin voluntarily delayed the increase in their
respective annual base salaries, and each continues to receive an annual base salary of $200,000 as of the date of this prospectus. There is no
provision to make the increase to an annual base salary of $250,000 retroactive.
Mr. Garvey's annual base salary for 2014 was $200,000.
Bonuses
We did not grant bonuses to our named executive officers with respect to services performed in 2014.
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Equity Compensation
We maintain the 2013 Equity Incentive Award Plan, referred to below as the 2013 Plan, in order to facilitate the grant of cash and equity
incentives to directors, employees (including our named executive officers) and consultants of our company and certain of its affiliates and to
enable our company and certain of its affiliates to obtain and retain services of these individuals, which is essential to our long-term success. The
2013 Plan became effective as of April 28, 2014. For additional information about the 2013 Plan, please see the section titled "—Equity Plans—
2013 Equity Incentive Award Plan" below. No equity grants were made to our officers in 2014.
Other Elements of Compensation
Retirement Plans
We have established a 401(k) retirement savings plan for our employees, including our named executive officers, who satisfy certain
eligibility requirements. Our named executive officers are eligible to participate in the 401(k) plan on the same terms as other full-time
employees. The Internal Revenue Code of 1986, as amended, or the Code, allows eligible employees to defer a portion of their compensation,
within prescribed limits, on a pre-tax basis through contributions to the 401(k) plan. Currently, we do not anticipate matching any portion of the
contributions that might be made by participants in our 401(k) plan. We believe that providing a vehicle for tax-deferred retirement savings
though a 401(k) plan will add to the overall desirability of our executive compensation package and further incentivize our employees, including
our named executive officers, in accordance with our compensation policies.
Employee Benefits and Perquisites
All of our full-time employees, including our named executive officers, are eligible to participate in our medical, dental and vision benefit
plans. Following the consummation of this offering, we may also implement additional benefit and other perquisite programs as our
compensation committee determines appropriate, though we do not expect any such additional benefits and perquisites to constitute a material
component of our named executive officers' compensation package.
No Tax Gross-Ups
We do not make gross-up payments to cover our named executive officers' personal income taxes that may pertain to any of the
compensation or perquisites paid or provided by our company.
Additional Compensation Components
Following the completion of this offering, as we formulate and implement our compensation program, we may provide different and/or
additional compensation components, benefits and/or perquisites to our named executive officers, to ensure that we provide a balanced and
comprehensive compensation structure. We believe that it is important to maintain flexibility to adapt our compensation structure at this time to
properly attract, motivate and retain the top executive talent for which we compete.
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Outstanding Equity Awards at Fiscal Year-End
The following table summarizes the number of shares of Fantex Holdings' common stock underlying outstanding equity incentive plan
awards for Mr. Garvey as of December 31, 2014. Neither Messrs. French nor Mullin held any equity incentive plan awards as of December 31,
2014.
Option Awards
Number of Securities
Underlying Unexercised
Options (#) Exercisable (1)

Name

William
Garvey

(1)

Number of Securities
Underlying Unexercised
Options (#) Unexercisable

35,416

64,584

Option Exercise
Price ($)

1.61

Options
Expiration Date

7/16/2023

The option vested as to 25% of the shares subject to the option on July 15, 2014 and will continue to vest as to 1/48 th of
the shares subject to the option each month thereafter, subject to Mr. Garvey remaining a service provider through each
applicable vesting date.

Executive Compensation Arrangements
Messrs. French and Mullin
Our parent, Fantex Holdings, has entered into employment agreements with Messrs. French and Mullin. The following is a summary of the
material terms of the agreements.
Under the agreements, Mr. French serves as the Chief Executive Officer and Mr. Mullin serves as the Chief Financial Officer of Fantex
Holdings, reporting directly to the board of directors of Fantex Holdings and Chief Executive Officer, respectively. Mr. French also serves as a
member of our board of directors. The term of the agreements will continue until the executive's employment with Fantex Holdings is
terminated.
Pursuant to the terms of the agreements, Messrs. French and Mullin were each to initially receive annual base salaries in the amount of
$200,000. In connection with the sale by us of 421,00 shares of our Fantex Series Vernon Davis in an initial public offering on April 28, 2014,
the annual base salary for each of Messrs. French and Mullin was increased to $250,000, which amount may be increased from time to time in
the discretion of Fantex Holdings' board of directors or the compensation committee. However, Messrs. French and Mullin voluntarily delayed
the increase in their respective annual base salaries and each continues to receive an annual base salary of $200,000. Messrs. French and Mullin
are also eligible to receive an annual discretionary cash performance bonus. The actual amount of any such bonuses will be based on the
attainment of specified performance objectives established by the board of directors of Fantex Holdings. In addition, each executive will be
entitled to participate in customary employee and executive benefit plans and programs as Fantex Holdings may from time to time offer.
In the event that Mr. French's or Mr. Mullin's employment is terminated without "cause" or by the executive for "good reason" (each, as
defined in the applicable employment agreement), then in addition to any accrued amounts, the executive will be entitled to receive the
following:
•

a lump-sum payment in the amount of one times the executive's annual base salary;

•

a lump-sum payment in the amount equal to the pro rata portion of the executive's annual bonus for the partial fiscal year in which
the termination occurs;

•

company-paid premiums for healthcare coverage continuation for up to 12 months after the date of termination; and

•

with respect to each then-outstanding Fantex Holdings equity award or Company equity award, accelerated vesting of the number
of shares subject to such award that would have vested during the 12-month period following the termination date.
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In the event that Mr. French's or Mr. Mullin's employment is terminated without "cause" or by the executive for "good reason" on or within
the 30 days preceding, or during the one-year period following, a "change in control" (as defined in the Fantex Holdings, Inc. 2012 Equity
Incentive Plan), each executive will be entitled to the severance benefits and payments described above, except that he will be entitled to a lumpsum payment in the amount of two times, rather than one times, his annual base salary.
The executive's right to receive the severance payments and benefits described above is subject to his delivery and non-revocation of an
effective general release of claims in favor of Fantex Holdings.
Furthermore, in the event of a change in control of Fantex Holdings, the executive will be entitled to accelerated vesting of all outstanding
Fantex Holdings equity awards and Company equity awards then held, and in the event of a "change in control" (as defined in the Fantex, Inc.
2013 Equity Incentive Award Plan) of the Company, the executive will be entitled to accelerated vesting of all outstanding Company equity
awards then held. In addition, to the extent that any payment or benefit would be subject to an excise tax imposed in connection with
Section 4999 of the Code, such payments and/or benefits may be subject to a "best pay cap" reduction to the extent necessary so that the
executive receives the greater of (i) the net amount of the payments and benefits reduced such that such payments and benefits will not be
subject to the excise tax and (ii) the net amount of the payments and benefits without such reduction.
Mr. Garvey
Our parent, Fantex Holdings, entered into change in control severance agreement with Mr. Garvey on August 19, 2014. The following is a
summary of the material terms of the agreement.
In the event of a "change in control" (as defined in the Fantex Holdings 2012 Equity Incentive Plan) of Fantex Holdings, Mr. Garvey will
be entitled to accelerated vesting of 50% all outstanding unvested Fantex Holdings option and equity awards then held.
In the event that Mr. Garvey's employment is terminated without "cause" or by Mr. Garvey for "good reason" (each, as defined in his
change in control severance agreement) on or within the 30 days preceding, or during the one-year period following, a "change in control," then
in addition to any accrued amounts, Mr. Garvey will be entitled to receive the following:
•

a lump-sum payment in the amount of 50% of his annual base salary;

•

company-paid premiums for healthcare coverage continuation for up to 6 months after the date of termination; and

•

with respect to each then-outstanding Fantex Holdings option and equity award, full accelerated vesting of all shares subject to
the award.

Mr. Garvey's right to receive the severance payments and benefits described above is subject to his delivery and non-revocation of an
effective general release of claims in favor of Fantex Holdings.
Director Compensation
None of our directors received any compensation for service as a member of our board of directors in 2014. We intend to review director
compensation from time to time.
Equity Plans
2013 Equity Incentive Award Plan
In August 2013, our board of directors adopted our 2013 Equity Incentive Award Plan, or the 2013 Plan, under which we may grant cash
and equity incentive awards to eligible service providers in order
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to attract, motivate and retain the talent for which we compete. The 2013 Plan was subsequently approved by our stockholders in September
2013. The material terms of the 2013 Plan are summarized below.
Eligibility and Administration
Our employees, consultants and directors, and employees and consultants of our affiliates, if any, are eligible to receive awards under the
2013 Plan. The 2013 Plan is administered by our board of directors with respect to awards to non-employee directors and by our compensation
committee with respect to other participants, each of which may delegate its duties and responsibilities to committees of our directors and/or
officers (referred to collectively as the plan administrator below), subject to certain limitations that may be imposed under Section 162(m) of the
Code, Section 16 of the Exchange Act, and/or stock exchange rules, as applicable. The plan administrator has the authority to make all
determinations and interpretations under, prescribe all forms for use with, and adopt rules for the administration of, the 2013 Plan, subject to its
express terms and conditions. The plan administrator will also set the terms and conditions of all awards under the 2013 Plan, including any
vesting and vesting acceleration conditions.
Limitation on Awards and Shares Available
An aggregate of 7,500,000 shares of our platform common stock is available for issuance under awards granted pursuant to the 2013 Plan,
which shares may be authorized but unissued shares, treasury shares or shares purchased in the open market. If an award under the 2013 Plan is
forfeited, expires or is settled for cash, any shares subject to such award may, to the extent of such forfeiture, expiration or cash settlement, be
used again for new grants under the 2013 Plan. However, the following shares may not be used again for grant under the 2013 Plan: (1) shares
tendered or withheld to satisfy grant or exercise price or tax withholding obligations associated with an award; (2) shares subject to a stock
appreciation right, or SAR, that are not issued in connection with the stock settlement of the SAR on its exercise; and (3) shares purchased on the
open market with the cash proceeds from the exercise of options.
Awards granted under the 2013 Plan upon the assumption of, or in substitution for, awards authorized or outstanding under a qualifying
equity plan maintained by an entity with which we enter into a merger or similar corporate transaction will not reduce the shares available for
grant under the 2013 Plan. After the expiration of a transition period that may apply following the effective date of our initial public offering of
our Fantex Series Vernon Davis, the maximum number of shares of our platform common stock that may be subject to one or more awards
granted to any participant pursuant to the 2013 Plan during any calendar year will be 1,000,000 and the maximum amount that may be paid
under a cash award pursuant to the 2013 Plan to any one participant during any calendar year period will be $2,000,000.
Awards
The 2013 Plan provides for the grant of stock options, including incentive stock options, or ISOs, and nonqualified stock options, or NSOs,
restricted stock, dividend equivalents, stock payments, restricted stock units, or RSUs, performance shares, deferred stock, other incentive
awards, stock appreciation rights, or SARs, and cash awards. No determination has been made as to the types or amounts of awards that will be
granted to specific individuals pursuant to the 2013 Plan. Certain awards under the 2013 Plan may constitute or provide for a deferral of
compensation, subject to Section 409A of the Code, which may impose additional requirements on the terms and conditions of such awards. All
awards under the 2013 Plan will be set forth in award agreements, which will detail all terms and conditions of the awards, including any
applicable vesting and payment terms and post-termination exercise limitations. Awards other than cash awards generally will be settled in
shares
183

Table of Contents
of our platform common stock, but the plan administrator may provide for cash settlement of any award. A brief description of each award type
follows.
•

Stock Options. Stock options provide for the purchase of shares of our platform common stock in the future at an exercise price
set on the grant date. ISOs, by contrast to NSOs, may provide tax deferral beyond exercise and favorable capital gains tax
treatment to their holders if certain holding period and other requirements of the Code are satisfied. The exercise price of a stock
option may not be less than 100% of the fair market value of the underlying share on the date of grant (or 110% in the case of
ISOs granted to certain significant stockholders), except with respect to certain substitute options granted in connection with a
corporate transaction. The term of a stock option may not be longer than ten years (or five years in the case of ISOs granted to
certain significant stockholders). Vesting conditions determined by the plan administrator may apply to stock options and may
include continued service, performance and/or other conditions.

•

SARs. SARs entitle their holder, upon exercise, to receive from us an amount equal to the appreciation of the shares subject to
the award between the grant date and the exercise date. The exercise price of a SAR may not be less than 100% of the fair market
value of the underlying share on the date of grant (except with respect to certain substitute SARs granted in connection with a
corporate transaction) and the term of a SAR may not be longer than ten years. Vesting conditions determined by the plan
administrator may apply to SARs and may include continued service, performance and/or other conditions.

•

Restricted Stock, RSUs, Deferred Stock and Performance Shares. Restricted stock is an award of nontransferable shares of our
platform common stock that remains forfeitable unless and until specified conditions are met, and which may be subject to a
purchase price. RSUs are contractual promises to deliver shares of our platform common stock in the future, which may also
remain forfeitable unless and until specified conditions are met. Delivery of the shares underlying RSUs may be deferred under
the terms of the award or at the election of the participant, if the plan administrator permits such a deferral. Deferred stock awards
represent the right to receive shares of our platform common stock on a future date. Deferred stock will not be issued until the
deferred stock award has vested, and recipients of deferred stock generally will have no voting or dividend rights prior to the time
when the vesting conditions are satisfied and the shares are issued. Performance shares are contractual rights to receive a range of
shares of our platform common stock in the future based on the attainment of specified performance goals, in addition to other
conditions which may apply to these awards. Conditions applicable to restricted stock, RSUs, deferred stock and performance
shares may be based on continuing service, the attainment of performance goals and/or such other conditions as the plan
administrator may determine.

•

Stock Payments, Other Incentive Awards and Cash Awards. Stock payments are awards of fully vested shares of our platform
common stock that may, but need not, be made in lieu of base salary, bonus, fees or other cash compensation otherwise payable to
any individual who is eligible to receive awards. Other incentive awards are awards other than those enumerated in this summary
that are denominated in, linked to or derived from shares of our platform common stock or value metrics related to our shares, and
may remain forfeitable unless and until specified conditions are met. Cash awards are cash incentive bonuses subject to
performance goals.

•

Dividend Equivalents. Dividend equivalents represent the right to receive the equivalent value of dividends paid on shares of our
platform common stock and may be granted alone or in tandem with awards other than stock options or SARs. Dividend
equivalents generally are credited as of dividend record dates during the period between the date an award is granted and the date
such
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award vests, is exercised, is distributed or expires, as determined by the plan administrator. Dividend equivalents may not be paid
on awards granted under the 2013 Plan unless and until such awards have vested.
Performance Awards
Performance awards include any of the foregoing awards that are granted subject to vesting and/or payment based on the attainment of
specified performance goals. The plan administrator will determine whether performance awards are intended to constitute "qualified
performance-based compensation," or QPBC, within the meaning of Section 162(m) of the Code, in which case the applicable performance
criteria will be selected from the list below in accordance with the requirements of Section 162(m) of the Code.
Section 162(m) of the Code imposes a $1,000,000 cap on the compensation deduction that a public company may take in respect of
compensation paid to its "covered employees" (which should include our chief executive officer and our next three most highly compensated
employees other than our chief financial officer), but excludes from the calculation of amounts subject to this limitation any amounts that
constitute QPBC. Under current tax law, we do not expect Section 162(m) of the Code to apply to certain awards under the 2013 Plan until the
earliest to occur of (1) our annual stockholders' meeting at which members of our board of directors are to be elected that occurs after the close
of the third calendar year following the calendar year in which occurred the first registration of our equity securities under Section 12 of the
Exchange Act; (2) a material modification of the 2013 Plan; (3) an exhaustion of the share supply under the 2013 Plan; or (4) the expiration of
the 2013 Plan. However, QPBC performance criteria may be used with respect to performance awards that are not intended to constitute QPBC.
In addition, the Company may issue awards that are not intended to constitute QPBC even if such awards might be non-deductible as a result of
Section 162(m) of the Code.
In order to constitute QPBC under Section 162(m) of the Code, in addition to certain other requirements, the relevant amounts must be
payable only upon the attainment of pre-established, objective performance goals set by our compensation committee and linked to stockholderapproved performance criteria. For purposes of the 2013 Plan, one or more of the following performance criteria will be used in setting
performance goals applicable to QPBC, and may be used in setting performance goals applicable to other performance awards: (1) net earnings
(either before or after one or more of the following: (a) interest, (b) taxes, (c) depreciation, (d) amortization and (e) non-cash equity-based
compensation expense); (2) gross or net sales or revenue; (3) net income (either before or after taxes); (4) adjusted net income; (5) operating
earnings or profit; (6) cash flow (including, but not limited to, operating cash flow and free cash flow); (7) return on assets; (8) return on capital;
(9) return on stockholders' equity; (10) total stockholder return; (11) return on sales; (12) gross or net profit or operating margin; (13) costs;
(14) funds from operations; (15) expenses; (16) working capital; (17) earnings per share; (18) adjusted earnings per share; (19) price per share of
platform common stock; (20) regulatory body approval for commercialization of a product; (21) implementation or completion of critical
projects; (22) market share; (23) economic value; (24) debt levels or reduction; (25) customer retention; (26) sales-related goals;
(27) comparisons with other stock market indices; (28) operating efficiency; (29) customer satisfaction and/or growth; (30) employee
satisfaction; (31) research and development achievements; (32) financing and other capital raising transactions; (33) recruiting and maintaining
personnel; and (34) year-end cash, any of which may be measured either in absolute terms for us or any operating unit of our company or as
compared to any incremental increase or decrease or as compared to results of a peer group or to market performance indicators or indices. The
2013 Plan also permits the plan administrator to provide for objectively determinable adjustments to the applicable performance criteria in
setting performance goals for QPBC awards.
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Certain Transactions
The plan administrator has broad discretion to take action under the 2013 Plan, as well as make adjustments to the terms and conditions of
existing and future awards, to prevent the dilution or enlargement of intended benefits and facilitate necessary or desirable changes in the event
of certain transactions and events affecting our platform common stock, such as stock dividends, stock splits, mergers, acquisitions,
consolidations and other corporate transactions. In addition, in the event of certain non-reciprocal transactions with our stockholders known as
"equity restructurings," the plan administrator will make equitable adjustments to the 2013 Plan and outstanding awards. In the event of a change
in control of our company (as defined in the 2013 Plan), to the extent that the surviving entity declines to continue, convert, assume or replace
outstanding awards, then all such awards will become fully vested and exercisable in connection with the transaction. Upon or in anticipation of
a change of control, the plan administrator may cause any outstanding awards to terminate at a specified time in the future and give the
participant the right to exercise such awards during a period of time determined by the plan administrator in its sole discretion. Individual award
agreements may provide for additional accelerated vesting and payment provisions.
Foreign Participants, Claw-Back Provisions, Transferability, and Participant Payments
The plan administrator may modify award terms, establish subplans and/or adjust other terms and conditions of awards, subject to the share
limits described above, in order to facilitate grants of awards subject to the laws and/or stock exchange rules of countries outside of the United
States. All awards will be subject to the provisions of any claw-back policy implemented by our company to the extent set forth in such clawback policy and/or in the applicable award agreement. With limited exceptions for estate planning, domestic relations orders, certain beneficiary
designations and the laws of descent and distribution, awards under the 2013 Plan are generally non-transferable prior to vesting, and are
exercisable only by the participant. With regard to tax withholding, exercise price and purchase price obligations arising in connection with
awards under the 2013 Plan, the plan administrator may, in its discretion, accept cash or check, shares of our platform common stock that meet
specified conditions, a "market sell order" or such other consideration as it deems suitable.
Plan Amendment and Termination
Our board of directors may amend or terminate the 2013 Plan at any time; however, except in connection with certain changes in our capital
structure, stockholder approval will be required for any amendment that increases the number of shares available under the 2013 Plan, "reprices"
any stock option or SAR, or cancels any stock option or SAR in exchange for cash or another award when the option or SAR price per share
exceeds the fair market value of the underlying shares. No award may be granted pursuant to the 2013 Plan after the ten-year anniversary of the
effective date of the 2013 Plan.
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TRANSACTIONS WITH RELATED PERSONS
The following is a description of transactions since our incorporation in September 2012, to which we have been a party, in which the
amount involved exceeds $120,000, and in which any of our directors, executive officers or holders of more than 5% of our capital stock, or an
affiliate or immediate family member thereof, had or will have a direct or indirect material interest, other than compensation, termination and
change in control agreements, which are described under "Executive Compensation." We believe that all of the transactions described below
were made on terms no less favorable to us than could have been obtained from unaffiliated third parties.
Equity Contributions
To date, we have relied primarily on our parent for liquidity and capital resources. Our parent contributed capital in the amount of
$1.1 million from inception through December 31, 2012 and $4.3 million for the year ended December 31, 2013. For the nine months ended
September 30, 2014, the parent contributed capital of $2.7 million. The contributed capital includes expenses paid by our parent on our behalf, as
well as an equity contribution of $2.0 million on April 3, 2013 to provide additional working capital to finance our operating expenses.
Participation in this Offering
Fantex Holdings and certain directors of Fantex Holdings may purchase from FBS, at the initial public offering price, up to 400,000 shares
and 169,660 shares, respectively, of Fantex Series Alshon Jeffery in this offering under specified circumstances. Sales of shares to Fantex
Holdings pursuant to the underwriting agreement will only be made if FBS represents in writing that it is unable to locate other qualified
purchasers to purchase the shares at the initial public offering price.
Participation in the Offering of Fantex Series Mohamed Sanu
Fantex Holdings and certain directors of Fantex Holdings purchased from FBS, at the initial public offering price of $10 per share, 78,000
shares and 10,365 shares, respectively, of Fantex Series Mohamed Sanu. Under the terms of the standby purchase agreement, these purchasers
will not transfer, sell or otherwise dispose of any shares purchased by it for a period of 180 days after October 31, 2014. Fantex Holdings and
any such directors of Fantex Holdings have further represented that they will not sell any shares of Fantex Series Mohamed Sanu purchased in
that offering absent a subsequent registration statement.
Participation in the Offering of Fantex Series EJ Manuel
On July 21, 2014, Fantex Holdings and certain directors of Fantex Holdings purchased from FBS at the initial public offering price of $10
per share, 250,000 shares and 27,934 shares, respectively, of our Fantex Series EJ Manuel. Under the terms of the standby purchase agreement,
these purchasers will not transfer, sell or otherwise dispose of any shares purchased by it for a period of 180 days after July 18, 2014. Fantex
Holdings and any such directors of Fantex Holdings have further represented that they will not sell any shares of Fantex Series EJ Manuel
purchased in that offering absent a subsequent registration statement.
Participation in the Offering of Fantex Series Vernon Davis
On April 28, 2014, Fantex Holdings purchased from FBS, at the initial public offering price of $10 per share, 102,454 shares of Fantex
Series Vernon Davis in the initial public offering of our Fantex Series Vernon Davis. Fantex Holdings has represented that it will not sell any
shares purchased in such offering absent a subsequent registration statement.
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Indemnity Agreements
Our parent, Fantex Holdings, has agreed to indemnify each of our current contract parties under certain circumstances if the ABI that we are
purchasing from them under their respective brand contracts is reportable income to them and not deductible for United States federal income tax
purposes. We are not a party to these indemnity agreements, and would have no direct or indirect obligation to the contract parties or our parent
under these agreements. However, because our parent is a party to these agreements, we may be deemed to benefit from these agreements. In
addition, to the extent such obligation of our parent to the contract parties impacts its financial stability and its continued ability to provide
services under the management agreement, as discussed below, an adverse tax ruling may indirectly impact Fantex as a whole, and therefore, the
investors in our Fantex Series Alshon Jeffery.
Management Agreement
We have entered into a management agreement with Fantex Holdings pursuant to which our parent has agreed to provide to us management
and administrative services, including providing our executive management and other personnel as well as services relating to information
technology support, brand management and other support operations, facilities, human resources, tax planning and administration, accounting,
treasury and insurance. We have agreed to pay our parent 5% of the amount of the gross cash received by us, if any, pursuant to our brand
contracts during any quarterly period as remuneration for the services provided. The amount of gross cash received used to calculate this 5% fee
will include any portion allocated to a reduction of the carrying value on our financial statements but shall not take into account the changes in
fair value of the brand contracts. As such, the service fee under the management agreement will be determined based on the total amount of
actual cash received under the brand contracts in a given quarterly period prior to any adjustments for fair value and without regard to the
expected cash receipts in such quarter as reflected in the financial statements for that quarter. To the extent we receive no cash for any period
then we would not owe any fee for any services provided during that period. We may evaluate the service fee from time to time to assess the
continued appropriateness of the percentage of our cash receipts upon which the service fee is calculated, in light of the services being provided
by our parent at the time and cost of those services.
The agreement has an initial term through December 31, 2014, and will automatically renew for successive one-year terms each
December 31 unless either party provides written notice of its intent not to renew at least three months prior to such renewal. We may also
terminate any specific service and/or the agreement, without penalty, with 30 days prior written notice to Fantex Holdings. Fantex Holdings may
terminate any specific service and/or the agreement with 180 days prior written notice to us, but if we, using our commercially reasonable
efforts, are unable to either perform the services ourselves or enter into a reasonable arrangement with a third party to perform the services that
we are unable perform ourselves, then Fantex Holdings will continue to perform such services for an additional period of 180 days.
Our parent company allocated to us an aggregate expense of $1.1 million from our incorporation on September 14, 2012 through
December 31, 2012 and approximately $3.6 million for the year ended December 31, 2013 for such services provided to us. For the nine months
ended September 30, 2013 and September 30, 2014, we were allocated $2.0 million and $2.7 million, respectively, for such services provided to
us. In the immediate future, we do not plan to establish independent infrastructure that is dedicated to our business and we will continue to rely
on our parent company for these services in accordance with the management agreement.
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Indemnification Agreements
Our amended and restated certificate of incorporation provides that we will indemnify and advance expenses to our directors and officers to
the fullest extent permitted under the Delaware General Corporation Law. In addition, we have entered into separate indemnification agreements
with each of our directors and executive officers. For more information regarding these agreements, see "Management—Limitations on Officers'
and Directors' Liability and Indemnification Agreements."
Policies and Procedures for Related Party Transactions
Our board of directors has adopted a written related person transaction policy setting forth the policies and procedures for the review and
approval or ratification of related person transactions. This policy covers, with certain exceptions set forth in Item 404 of Regulation S-K under
the Securities Act, any transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships in which we
were or are to be a participant, where the amount involved exceeds $120,000 and a related person had or will have a direct or indirect material
interest, including, without limitation, purchases of goods or services by or from the related person or entities in which the related person has a
material interest, indebtedness, guarantees of indebtedness and employment by us of a related person. All of the transactions described in this
section occurred prior to the adoption of this policy.
All future material affiliated transactions and loans will be made or entered into on terms that are no less favorable to us than those that can
be obtained from unaffiliated third parties. In addition, all future material affiliated transactions and loans, and any forgiveness of loans, must be
approved by a majority of our independent directors who do not have an interest in the transactions and who have had access, at our expense, to
our independent legal counsel.
As provided by our audit committee charter to be effective upon completion of this offering, our audit committee will be responsible for
reviewing and approving in advance any related party transaction, other than matters relating to our parent company. Our conflicts committee is
responsible for reviewing all of our related party transactions in which parent company is a party with an interest adverse to our interests.
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PRINCIPAL STOCKHOLDERS
The following table sets forth information regarding the beneficial ownership of the common stock of Fantex as of December 31, 2014, by:
•

each of our directors;

•

each of our named executive officers;

•

each person, or group of affiliated persons, who is known by us to beneficially own more than 5% of Fantex common stock; and

•

all of our directors and executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC. These rules generally attribute beneficial ownership of
securities to persons who possess sole or shared voting power or investment power with respect to those securities and include shares of Fantex
common stock issuable upon the exercise of stock options that are immediately exercisable or exercisable within 60 days after December 31,
2014. Except as otherwise indicated in the footnotes to the table below, all of the shares reflected in the table are shares of Fantex common stock
and all persons listed below have sole voting and investment power with respect to the shares beneficially owned by them, subject to applicable
community property laws. The information is not necessarily indicative of beneficial ownership for any other purpose.
Percentage ownership calculations are based on 101,109,100 shares of Fantex common stock outstanding as of December 31, 2014.
Beneficial ownership representing less than 1% is denoted with an asterisk (*). Except as otherwise indicated in the footnotes to the table
below, addresses of named beneficial owners are in care of Fantex, 330 Townsend Street, Suite 234, San Francisco, CA 94107.
Shares Beneficially
Owned
Number
Percentage

Name of Beneficial Owner

Officers and Directors of Fantex (1)
Cornell "Buck" French (2) (4)
David Mullin
David Beirne (2) (4)
William Garvey
John Costello
C. William Hosler
Ronald Machtley
Shahan Soghikian
Terdema Ussery
All directors and executive officers as a group (9 persons)
5% Stockholders of Fantex
Fantex Holdings, Inc. (1)(2)(3)

(1)

 

666
—
3,352
—
—
—
—
—
—
4,018
100,430,454



*
*
*
*
*
*
*
*
*
*
99.33%

Each of our officers and directors beneficially owns shares of Fantex Holdings capital stock. Cornell "Buck" French and
David Beirne, two of our directors, beneficially own 21.91% and 35.66% of Fantex Holdings capital stock, respectively,
and David Mullin, our Chief Financial Officer, beneficially owns 4.61% of Fantex Holdings capital stock. The other
officers and directors own less than 2% of Fantex Holdings capital stock in the aggregate. In computing beneficial
ownership of Fantex Holdings capital stock, we attributed securities to persons who possess sole or shared voting power or
investment power with respect to those securities and included shares of
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Fantex Holdings capital stock issuable upon the exercise of stock options that are immediately exercisable or exercisable
within 60 days after December 31, 2014. Pursuant to their ownership interest in Fantex Holdings, Cornell "Buck" French,
David Beirne and David Mullin together hold shares with a combined voting power over a majority of Fantex Holdings
capital stock.
(2)

Cornell "Buck" French, David Beirne, John Elway, Joshua Levine and Bruce Dunlevie are each members of the board of
directors of Fantex Holdings and as such, in effect, share voting power over substantially all of the total voting power of
Fantex common stock prior to this offering, and will continue to share voting power over substantially all of the total
voting power of Fantex common stock immediately after this offering. Each disclaims beneficial ownership of the shares
held by Fantex Holdings, except to the extent of any pecuniary interest therein.

(3)

Fantex Holdings owns 100% of our issued and outstanding platform common stock, which provides it with sole voting
power over our common stock. Each platform common stock is entitled to one vote per share, giving Fantex Holdings
substantially all of the voting power over the Fantex common stock immediately following the consummation of this
offering. Amount excludes any standby shares of Fantex Series Alshon Jeffery that might be purchased by Fantex
Holdings in this offering, if any.

(4)

Cornell "Buck" French and David Beirne own 164 and 1,704 shares, respectively, of Fantex Series EJ Manuel, which they
purchased pursuant to a standby purchase agreement entered into in connection with our Fantex Series EJ Manuel offering
completed on July 21, 2014. Messrs. French and Beirne also own 502 and 1,648 shares, respectively, of Fantex Series
Mohamed Sanu, which they purchased pursuant to a standby purchase agreement entered into in connection with our
Fantex Series Mohamed Sanu offering completed on November 3, 2014.
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DESCRIPTION OF CAPITAL STOCK
General
We have authorized under our amended and restated certificate of incorporation 1,500,000,000 shares of common stock, $0.0001 par value
per share, consisting of:
•

1,000,000,000 shares authorized for issuance as shares of tracking stocks, with 835,800 initially designated as Fantex Series
Alshon Jeffery upon the consummation of this offering, 523,700 shares designated as Fantex Series EJ Manuel upon the
consummation of the offering of Fantex Series EJ Manuel, 421,100 shares designated as Fantex Series Vernon Davis upon the
consummation of the offering of Fantex Series Vernon Davis, 164,300 shares designated as Fantex Series Mohamed Sanu upon
the consummation of the offering of Fantex Series Mohamed Sanu and 1,055,000 shares expected to be designated as Fantex
Series Arian Foster upon the consummation of the offering of Fantex Series Arian Foster; and

•

500,000,000 shares authorized for issuance as platform common stock.

As of September 30, 2014, there were outstanding 100,000,000 shares of our platform common stock held by one stockholder of record, our
parent company, Fantex Holdings.
The following description of our capital stock and provisions of our amended and restated certificate of incorporation, amended and restated
bylaws, and certificates of designations for each of
•

Fantex Series Arian Foster to be in effect upon the consummation of the offering of Fantex Series Arian Foster;

•

Fantex Series Vernon Davis as in effect as of April 28, 2014;

•

Fantex Series EJ Manuel as in effect as of July 21, 2014;

•

Fantex Series Mohamed Sanu as in effect as of November 3, 2014;

•

Fantex Series Michael Brockers to be in effect upon the consummation of the offering of Fantex Series Michael Brockers; and

•

Fantex Series Alshon Jeffery to be in effect upon the consummation of this offering

is a summary and is qualified in its entirety by reference to the full copies of these documents, which have been filed with the SEC as exhibits to
our registration statement, of which this prospectus forms a part.
Common Stock
Our board of directors is authorized to establish and issue one or more series of common stock from time to time, and determine the
designation of and the number of shares comprising such series and such other powers, designations, preferences and relative participating,
optional and other special rights, and the qualifications, limitations and restrictions thereof, if any, including without limitation, such voting
powers, full or limited, or no voting powers, dividend rights, conversion rights, redemption privileges and liquidation rights.
Without limiting the generality of the foregoing, our board of directors may, to the extent permitted by law, provide that any series may be
superior to, rank equally with or be junior to any other series of our common stock. The powers, preferences and relative, participating, optional
and other special rights of each series of common stock, and the qualifications, limitations or restrictions thereof, if any, may be different from
those of any and all other series at any time outstanding. No vote of the holders of shares of common stock shall be necessary to issue any shares
of any series of the common stock. The rights, preferences and privileges of the holders of any series of our common stock
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are subject to and may be adversely affected by the rights of the holders of shares of any series of our common stock that we may designate in
the future.
Upon the consummation of this offering, the following series of common stock will have been designated or are contemplated to be
designated:
•

Platform Common Stock;

•

Fantex Series Vernon Davis;

•

Fantex Series Arian Foster (to be designated if and when the offering of Fantex Series Arian Foster pursuant to the Arian Foster
Registration Statement is consummated);

•

Fantex Series EJ Manuel;

•

Fantex Series Mohamed Sanu;

•

Fantex Series Michael Brockers (to be designated if and when the offering of Fantex Series Michael Brockers is consummated);
and

•

Fantex Series Alshon Jeffery (to be designated if and when the offering of Fantex Series Alshon Jeffery pursuant to this
Registration Statement is consummated).

Unless otherwise specified in the corresponding certificate of designations for any tracking stock, our amended and restated certificate of
incorporation provides for the following powers, preferences and relative participating, optional and other special rights, and the qualifications,
limitations or restrictions thereof with respect to our platform common stock and our tracking stocks that we may issue from time to time. We do
not intend to provide in any certificate of designations for any of the tracking stocks set forth above any such rights or restrictions that are
different than the following description of rights and restrictions applicable to the tracking stocks.
Voting Rights
The holders of our platform common stock are entitled to one vote per share. Unless otherwise specified in the corresponding certificate of
designations for any tracking stock, the holders of shares of any tracking stock shall also have one vote per share of such tracking stock.
Each series of our common stock (including our platform common stock and each tracking stock) will vote together as a single class with
all other series of common stock, unless otherwise required by law. Delaware law would require holders of a series of stock to vote separately as
a single class if we were to seek to amend our certificate of incorporation in a manner that alters or changes the powers, preferences or special
rights of one or more series of a class of stock in a manner that affected its holders adversely, but shall not so effect the entire class, in which
case the holders of the affected series would be required to vote separately to approve the proposed amendment.
We have not provided for cumulative voting for the election of directors in our amended and restated certificate of incorporation.
Dividends
Platform Common Stock
We will be permitted, but not required, to pay dividends on our platform common stock in an amount equal to the "platform common stock
available dividend amount" (defined generally as an amount equal to the amount of our total assets legally available for the payment of dividends
under Delaware law, less the aggregate amount of the "available dividend amount" for all of our then outstanding tracking stocks).
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Tracking Stocks
We will be permitted, but not required, to pay dividends with respect to any of our tracking stocks out of the lesser of our assets legally
available for the payment of dividends under Delaware law and the "available dividend amount" for such tracking stock.
Unless otherwise specified in the corresponding certificate of designations for any tracking stock, the "available dividend amount" for any
tracking stock as of any date is an amount equal to the lesser of (a) total assets of our company legally available for the payment of dividends
under Delaware law and (b) an amount equal to:
•

the excess of the total assets attributed to the tracking stock over the total liabilities attributed to the tracking stock, less the par
value of the outstanding shares of such tracking stock; or

•

if there is no such excess, the attributable income of the tracking stock for the fiscal year in which the dividend is being declared
and/or the preceding fiscal year.

Conversion
Platform Common Stock
Our platform common stock is not convertible into any other shares of our capital stock. However, at any time following the two-year
anniversary of the filing of a certificate of designations creating a new tracking stock, our board of directors may resolve to convert any such
tracking stock into fully paid and non-assessable shares of our platform common stock at a conversion ratio to be determined by dividing the fair
value of a share of that tracking stock by the fair value of a share of our platform common stock (as determined below).
Tracking Stocks
At any time following the two-year anniversary of the filing of a certificate of designations creating a new tracking stock, our board of
directors may resolve to convert such tracking stock into fully paid and non-assessable shares of our platform common stock at a conversion
ratio to be determined by dividing the fair value of a share of such tracking stock by the fair value of a share of our platform common stock. We
expect to file a certificate of designations creating a new tracking stock substantially concurrent with the consummation of an offering of such
tracking stock.
Fair Value
Fair value is established as the volume weighted average of the closing bid or sale prices, whichever is applicable, of the shares of platform
common stock and/or a tracking stock over the 20-trading day period ending on the trading day before the conversion ratio is determined.
However, such value will only be used for any series if our board of directors determines in its good faith judgment that there is an active trading
market for that series. If our board of directors makes a determination in good faith that there is no active trading market for any series, then the
fair value for such series will be determined by a reputable and independent investment banking or valuation firm experienced in the valuation of
securities selected in good faith by our board of directors, provided, however, that to the extent that our board of directors determines in its good
faith judgment that such series does not have any material value in terms of assets attributable to such series, including but not limited to any
material future brand income or assets, events or circumstances that our management or our board of directors believe could reasonably result in
material brand income in the future, then the fair value for such series may be determined by our board of directors in their good faith judgment
alone. Any such valuation determination will be made, whether by our board of directors or any independent investment banking, financial
advisory or other valuation firm, based on the contractual value of the brand assets related to the applicable tracking stock, and shall not include
any discount for
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lack of marketability or liquidity or any minority interest discount (including that such series may not have the rights, contractually or otherwise,
to receive dividends). Our board of directors intends to use such firm as a general matter unless the assets and expected valuation of the tracking
stocks are not material.
Liquidation
In the event of a liquidation, dissolution or winding up of Fantex, including a change of control of Fantex, after payment or provision for
payment of our debts and liabilities, each share of our common stock will be entitled to receive a proportionate interest in the net assets of Fantex
remaining for distribution to holders of common stock equal to the fair value (as described above "—Conversion—Fair Value") of such share,
provided that if the assets legally available for distribution to the holders of common stock are insufficient to permit the payment in full to each
share of common stock the amount to which they would otherwise be entitled, then such assets available for distribution to the holders of
common stock will be distributed to all holders of common stock ratably in proportion to the full amounts which they would be entitled to
receive on shares of common stock held by them.
If all distributions required above are made and there remain any assets available for distribution to holders of common stock such assets
shall be divided among the holders of common stock in proportion to the amounts that were payable as required above in respect of the shares
held by them.
Mandatory Dividend, Redemption and/or Conversion on Disposition of Assets
If, in one transaction or a series of related transactions, we dispose of all or substantially all of the assets of a tracking stock, our board of
directors will be required to choose one of the following four alternatives:
•

pay a dividend to holders of the corresponding tracking stock out of the available net proceeds of such disposition;

•

if the disposition involves all of the properties and assets of the tracking stock (not merely substantially all), redeem all
outstanding shares of the associated tracking stock in exchange for cash and/or securities or other assets with a fair value equal to
the available net proceeds of such disposition;

•

following the two-year anniversary of the filing of a certificate of designations creating any tracking stock, convert each
outstanding share of such tracking stock into our platform common stock at the applicable conversion ratio; or

•

combine a conversion of a portion of the outstanding shares of such tracking stock into a number of shares of our platform
common stock at the applicable conversion ratio with either the payment of a dividend on or a redemption of shares of such
tracking stock.

Anti-Takeover Provisions
Fantex Holdings
Following the consummation of this offering, Fantex Holdings, our parent company, will continue to hold substantially all of the voting
power of our outstanding common stock. As a result, our parent company will continue to be able to control all matters submitted to our
stockholders for approval. This control could discourage others from initiating any potential merger, takeover or other change of control
transaction that other stockholders might view as beneficial. Our board of directors is authorized, without stockholder approval, to issue
additional series of common stock, with voting rights and other privileges established by a certificate of designations.
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Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws to be in Effect upon the Completion of this Offering
Our amended and restated certificate of incorporation provides for our board of directors to be divided into three classes, with staggered
three-year terms. Only one class of directors will be elected at each annual meeting of our stockholders, with the other classes continuing for the
remainder of their respective three-year terms. The number of directors constituting our board of directors is permitted to be established only by
a resolution adopted by a majority vote of our board of directors, and only our board of directors is authorized to fill vacant directorships,
including newly created directorships, unless our board of directors determines that such vacancy or newly created directorship shall be filled by
the stockholders.
The holders of our common stock are entitled, by a plurality of the votes cast by the holders of the common stock present in person or
represented by proxy, voting as a single voting group at a meeting at which a quorum is present, to elect directors to our board of directors.
Because our stockholders do not have cumulative voting rights, holders of our common stock representing a majority of the voting rights of our
common stock will be able to elect all of our directors up for election at any given stockholders' meeting. Accordingly, until such time as our
parent company beneficially owns shares of our common stock representing less than a majority of the voting rights of our common stock, our
parent company will elect our entire board of directors. Our amended and restated bylaws include advance notice procedures and other content
requirements applicable to stockholders other than our parent company for proposals to be brought before a meeting of stockholders, including
proposed nominations of persons for election to our board of directors.
Until such time as our parent company beneficially owns shares of our common stock representing less than a majority of the voting rights
of our common stock, our amended and restated certificate of incorporation and amended and restated bylaws will require a majority stockholder
vote for the removal of a director with or without cause, and for the amendment, repeal or modification of certain provisions of our amended and
restated certificate of incorporation and amended and restated bylaws including, among other things, relating to the classification of our board of
directors; provided that, from and after such time as our parent company ceases to hold a majority of the voting rights of our common stock, any
such removal, amendment, repeal or modification will require a 75% stockholder vote.
Our amended and restated certificate of incorporation provides and our amended and restated bylaws will provide that, until such time as
our parent company beneficially owns shares of our common stock representing less than a majority of the voting rights of our common stock,
our parent company will have the ability to take stockholder action by written consent without calling a stockholder meeting and to approve
amendments to our amended and restated certificate of incorporation and amended and restated bylaws and to take other actions without the vote
of any other stockholder. From and after such time as our parent company beneficially owns shares of our common stock representing less than a
majority of the voting rights of our common stock, all stockholder action must be effected at a duly called meeting of stockholders and not by a
consent in writing, and, further, from and after such time as our parent company beneficially owns shares of our common stock representing less
than a majority of the voting rights of our common stock, only our corporate secretary, upon the direction of our board of directors or the
Chairman of the Board, may call a special meeting of stockholders.
The combination of the classification of our board of directors, lack of cumulative voting rights, prohibitions on stockholder actions by
written consent and stockholder ability to call a special meeting by a stockholder other than our parent company, and supermajority voting
requirements make it more difficult for stockholders other than our parent company (for so long as it holds sufficient voting rights) to replace our
board of directors as well as for another party to obtain control of us by replacing our
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board of directors. Because our board of directors has the power to retain and discharge our officers, these provisions could also make it more
difficult for stockholders other than our parent company (for so long as it holds sufficient voting rights) or another party to effect a change in
management.
These provisions may have the effect of deterring hostile takeovers or delaying changes in our control or management. These provisions are
intended to enhance the likelihood of continued stability in the composition of our board of directors and its policies and to discourage certain
types of transactions that may involve an actual or threatened acquisition of us. These provisions are designed to reduce our vulnerability to an
unsolicited acquisition proposal. The provisions also are intended to discourage certain tactics that may be used in proxy fights. However, such
provisions could have the effect of discouraging others from making tender offers for our shares and, as a consequence, they also may inhibit
fluctuations in the market price of our shares that could result from actual or rumored takeover attempts. Such provisions may also have the
effect of preventing changes in our management.
Section 203 of the Delaware General Corporation Law
After our parent company ceases to own 15% of our voting stock, we will be subject to Section 203 of the Delaware General Corporation
Law, which prohibits a Delaware corporation from engaging in any business combination with any interested stockholder for a period of three
years after the time that such stockholder became an interested stockholder, with the following exceptions:
•

if, before such time, the board of directors of the corporation approved either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;

•

if, upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction began, excluding for
purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested stockholder)
those shares owned (i) by persons who are directors and also officers and (ii) employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender
or exchange offer; or

•

if, at or after such time, the business combination is approved by the board of directors and authorized at an annual or special
meeting of the stockholders, and not by written consent, by the affirmative vote of at least 66 2 / 3 % of the outstanding voting
stock that is not owned by the interested stockholder.

Section 203 defines "business combination" to include, among other things, the following:
•

any merger or consolidation involving the corporation and the interested stockholder;

•

any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;

•

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

•

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or
series of the corporation beneficially owned by the interested stockholder; or

•

the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits by or
through the corporation.
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Section 203 defines an "interested stockholder" as an entity or person who, together with the person's affiliates and associates, owns, or is
an affiliate or associate of the corporation and within three years prior to the time at which determination of interested stockholder status is being
made did own, 15% or more of the outstanding voting stock of the corporation.
Delaware as Sole and Exclusive Forum
Our amended and restated certificate of incorporation provides that unless we consent in writing to an alternative forum, the Court of
Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of us, (ii) any action asserting a claim of breach of a fiduciary duty owed by, or other wrongdoing by, any of our
directors or officers to us or our stockholders, (iii) any action asserting a claim against us arising pursuant to any provision of the Delaware
General Corporation Law or our amended and restated certificate of incorporation or amended and restated bylaws, (iv) any action to interpret,
apply, enforce or determine the validity of our amended and restated certificate of incorporation or the amended and restated bylaws or (v) any
action asserting a claim against us governed by the internal affairs doctrine. As a result, any action brought by any of our stockholders with
regard to any of these matters will generally need to be filed in the Court of Chancery of the State of Delaware and cannot be filed in any other
jurisdiction.
Limitation of Liability and Indemnification of Executive Officers and Directors
For an in depth discussion of liability and indemnification, please see "Management—Limitations on Officers' and Directors' Liability and
Indemnification Agreements."
Transfer Agent and Registrar
We currently act as our own registrar and transfer agent for shares of our Fantex Series Alshon Jeffery. Shares of Fantex Series Alshon
Jeffery will be held in book-entry form only on our books and records, and any transfers of shares of our Fantex Series Alshon Jeffery must be
made through a brokerage account with FBS on the FBS ATS.
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UNDERWRITING (CONFLICTS OF INTEREST)
Under the terms and subject to the conditions contained in an underwriting agreement dated the date of this prospectus, we have agreed to
sell to FBS, the sole book-running manager, and FBS has agreed to offer, shares of Fantex Series Alshon Jeffery on a best efforts basis as
indicated below. FBS is required to use its best efforts to sell the shares listed below but has no firm commitment or obligation to purchase any
such shares.
Underwriter

Number of Shares

Fantex Brokerage Services, LLC
 Total

 

835,800
835,800

FBS initially proposes to offer the shares of our Fantex Series Alshon Jeffery for sale at the price of $10.00 per share on a best efforts, all or
none basis. In connection with this offering, FBS will purchase each share from us at a discount of $0.50 per share, to the extent that any shares
are sold. In consideration for its services and expenses as the qualified independent underwriter, FBS has agreed to pay Stifel, Nicolaus &
Company, Incorporated a fee equal to $83,580, assuming the sale of 835,800 shares of our Fantex Series Alshon Jeffery in this offering at an
initial public offering price of $10.00 per share, which fee constitutes 20% of the underwriting discount that FBS will receive. The expenses of
this offering, other than the underwriting discount, will be paid by our parent, Fantex Holdings, which expenses are estimated to be
approximately $291,000 and include legal, accounting and printing costs and various other fees associated with registration of our Fantex
Series Alshon Jeffery. We and our parent have also agreed to reimburse the underwriters for certain of their fees and expenses in an amount up
to $30,000 as set forth in the underwriting agreement, which reimbursement will be paid by our parent. In addition, subject to FINRA Rule 5110
(f)(2)(D), we have granted a right of first refusal to Stifel, Nicolaus & Company, Incorporated to act as the "qualified institutional underwriter"
in a number of our public offerings of one or more series of our common stock, as further specified in our agreement with Stifel, Nicolaus &
Company, Incorporated. FINRA deems such a right of first refusal to be an additional item of compensation received by the underwriters.
FBS has entered into an agreement with Merriman Capital, Inc., or Merriman, whereby Merriman will refer customers to FBS who may
wish to participate in the offering through the use of Merriman's Digital Capital Network. Pursuant to the agreement, FBS will pay Merriman
fees of $5,000 for each offering that FBS uses Merriman's services, plus 5.0% of the purchase price paid by each customer in such offering that
is referred by Merriman to FBS. However, FBS does not intend to use Merriman's services for this offering of Fantex Series Alshon Jeffery and
thus will not incur such expenses in this offering. The initial term of such agreement ends on May 12, 2015, and is terminable by either party on
ten days' written notice or immediately by Merriman in certain specified circumstances. FBS has entered into a similar agreement with
Livingston Securities, LLC, or Livingston, whereby Livingston will refer customers to FBS who may wish to participate in the offering. FBS
will pay Livingston 5% of the purchase price paid by each customer in the offering that is referred by Livingston to FBS. The initial term of such
agreement ends on June 5, 2015, and is terminable by either party on ten days' written notice or immediately by Livingston in certain specified
circumstances. FBS has entered into an agreement with Dawson James Securities, Inc., or Dawson, whereby Dawson will be (i) advising on
converting inactive FBS accounts into investors in the offering, which accounts we refer to as converted accounts; (ii) introducing FBS to other
registered broker-dealers that may have interest in having their customers participate in the offering, which broker-dealers we refer to as
syndicate members; and (iii) assisting Dawson clients, converted accounts and syndicate members' customers in establishing brokerage accounts
with FBS. FBS will pay Dawson 8.0% of the purchase price paid by each customer in the offering that is referred by Dawson to FBS. Dawson
may also introduce other brokers to FBS and may pay such brokers a portion of the fees it receives in connection with any referrals made to FBS
of customers who wish to participate in the offering. The term of this agreement is for one year, and is terminable by either party on written
notice. FBS has also entered an agreement with Axiom Capital Management, Inc., or Axiom, whereby Axiom will provide certain advisory
services to FBS and
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will refer customers to FBS who may wish to participate in the offering. The advisory services to be provided by Axiom to FBS include
(i) advising on the positioning of the offering; (ii) advising on the creation of a road show presentation; (iii) advising on other general marketing,
capital markets and corporate finance issues as requested by FBS; (iv) advising on the marketing of the offering to clients of Axiom; (v) advising
on converting inactive FBS accounts into converted accounts; (vi) introducing FBS to other syndicate members; and (vii) assisting Axiom
clients, converted accounts and syndicate members' customers in establishing brokerage accounts with FBS. FBS paid Axiom a one-time retainer
for its advisory services of $50,000 on November 20, 2014 and 8.0% of the purchase price paid by each customer in the offering that is referred
by Axiom to FBS. Axiom may also introduce other brokers to FBS and may pay such brokers a portion of the fees it receives in connection with
any referrals made to FBS of customers who wish to participate in this offering. The term of this agreement is for one year, and is terminable by
either party on written notice. None of Merriman, Livingston, Dawson or Axiom is acting as an underwriter in this offering.
FBS may enter into participating dealer agreements with certain other broker-dealers that are members of FINRA, referred to as selling
group members, to authorize such broker-dealers to sell shares of our Fantex Series Alshon Jeffery. Upon the sale of Fantex Series Alshon
Jeffrey by such broker-dealers, the broker-dealer effecting the sale will receive selling commissions in connection therewith. In no event will the
total selling commissions received by a selling group member exceed 8.0% of the aggregate purchase price of Fantex Series Alshon Jeffrey sold
by such selling group member.
The following table summarizes the underwriting compensation and estimated expenses we, our parent or FBS will pay.
Per Share

Underwriting discounts and commissions paid by us to FBS
Underwriting discounts and commissions paid by FBS to Stifel
Underwriting discounts and commissions paid by FBS to Merriman
Fees payable by FBS to Merriman
Underwriting discounts and commissions paid by FBS to Livingston
Underwriting discounts and commissions paid by FBS to Dawson
Underwriting discounts and commissions paid by FBS to Axiom
Fees payable by FBS to Axiom
Expenses payable by Fantex Holdings and us to Stifel

$
$
$
$
$
$

0.50
0.10
0.50
—
0.50
0.80
0.80
—
—

Total

$417,900
$83,580
$0 (1)
$0 (1)
$0 to $417,900 ( 2 )
$0 to $668,640 ( 2 )
$0 to $668,640 (2)
$50,000
$30,000

(1)

FBS does not intend to use Merriman's services in this offering.

(2)

Total compensation payable to Livingston, Axiom or Dawson by FBS is contingent upon the number of shares purchased
by investors referred to FBS by Livingston, Axiom or Dawson, respectively.

Pursuant to the standby purchase agreement, we expect our parent, Fantex Holdings, and certain directors of Fantex Holdings will agree to
make certain standby purchases under FINRA Rule 5130, which we refer to as the new issues rule, from FBS. Fantex Holdings, as our and FBS's
parent, and these directors ordinarily would not be permitted to purchase shares in this offering because they are considered "restricted persons"
under the new issues rule due to Fantex Holdings's ownership interest in FBS, a FINRA member. We expect Fantex Holdings will agree to
purchase from FBS, at the initial public offering price, up to 400,000 shares of Fantex Series Alshon Jeffery in this offering, and we expect
certain directors of Fantex Holdings will agree to purchase from FBS, at the initial public offering price, up to an aggregate of 169,660 shares of
Fantex Series Alshon Jeffery in this offering. Such shares may be deemed underwriting compensation by FINRA. Sales of shares to Fantex
Holdings and any directors of Fantex Holdings will only be made if FBS represents in writing that it is unable to locate other qualified
purchasers to purchase the shares at the initial public offering price. Under the terms of the standby purchase agreement and pursuant to FINRA
Rule 5110(g)(1), neither Fantex Holdings nor any such director of Fantex Holdings will sell, transfer, assign, pledge or hypothecate such
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shares of Fantex Series Alshon Jeffery, nor will they engage in any hedging, short sale, derivative, put or call transaction that would result in the
effective economic disposition of any shares purchased by them for a period of 180 days after the effective date of this offering. Fantex Holdings
and any such directors of Fantex Holdings have further represented that they will not sell any shares of Fantex Series Alshon Jeffery purchased
in that offering absent a subsequent registration statement.
Prior to this offering, there has been no public market for shares of our Fantex Series Alshon Jeffery. We initially determined to offer shares
at a price of $10.00 per share, and the number of shares to be offered at that price was determined between us and FBS based on demand in the
offering process with the goal of issuing at least $8.34 million of shares in this offering.
Our Fantex Series Alshon Jeffery will be quoted on the FBS ATS upon the conclusion of this offering. The FBS ATS is an alternative
trading system operated by FBS. We do not intend to apply for a listing of our Fantex Series Alshon Jeffery on any securities exchange or for its
inclusion in any established automated dealer quotation system. Accordingly, we cannot assure you as to the development of an active or liquid
market for our Fantex Series Alshon Jeffery.
FBS may market our Fantex Series Alshon Jeffery through roadshow presentations. Any roadshow presentations would be open only to
residents of states in which the offering has been registered. We also plan to market our Fantex Series Alshon Jeffery through media interviews
in print and electronic media, including email, and other methods in compliance with applicable laws and regulations, including securities laws.
We plan to permit investors who wish to do so to review this prospectus online at our website at www.fantexinc.com and online at FBS's website
at www.fantex.com. We are not incorporating by reference in this prospectus either our website or FBS's website or any material either may
include.
You must open a brokerage account with FBS at www.fantex.com in order to participate in this offering. See below for additional
information about opening a brokerage account with FBS.
In order to comply with the applicable securities laws of certain states, the securities will be offered or sold in those states only if they have
been registered or qualified for sale or an exemption from such registration is available with which we have complied. In addition, and without
limiting the foregoing, we will be subject to applicable provisions, rules and regulations under the Exchange Act with regard to securities
transactions during the period of time when this registration statement is effective.
Offering Process
The process being used for our initial public offering of Fantex Series Alshon Jeffery differs from methods that have been traditionally used
in most other underwritten initial public offerings in the United States. In particular, the shares of Fantex Series Alshon Jeffery are being offered
at a predetermined price and orders may only be entered through brokerage accounts with our broker-dealer affiliate, FBS, who is serving as an
underwriter of this offering, or through brokerage accounts with other participating broker-dealers. Investors that do not submit orders through
the prescribed process may not be eligible for an allocation of shares in our offering. The sections below describe the offering process applicable
to FBS accounts. If you enter orders through brokerage accounts with other participating broker-dealers, such broker-dealers may have processes
that differ from the processes described below. In such case we suggest you contact your participating broker for further information.
The Qualification Process
Our objective is to ensure that only investors for whom an investment in Fantex Series Alshon Jeffery is suitable may participate in the
offering. Before you can submit a conditional offer to participate in the offering, which FBS refers to as "reserving shares" or a "reservation,"
you will be required to open a brokerage account with FBS or a participating broker-dealer. You sign up to open a brokerage account with FBS
at www.fantex.com.
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Upon review of the information that you provide in the account opening questionnaire, FBS will determine, in its sole discretion, whether
you meet the criteria for investing in Fantex Series Alshon Jeffery. If FBS determines that you are eligible to participate in the offering, then
your brokerage account will be opened and instructions will be provided on how to make a reservation and fund your account. Before
establishing a brokerage account with FBS or a participating broker-dealer and making a reservation for Fantex Series Alshon Jeffery, you
should:
•

read this prospectus, including all the risk factors;

•

understand that our initial public offering price will be predetermined, and, if there is little or no demand for our shares at or
above the initial public offering price once trading in the secondary market begins, the price of our Fantex Series Alshon Jeffery
shares may decline; and

•

understand that all of the outstanding shares of our Fantex Series Alshon Jeffery may be available for re-sale to the public
immediately after our initial public offering.

We caution you that our Fantex Series Alshon Jeffery may not be a suitable investment for you even if you qualify to open a brokerage
account with FBS or a participating broker-dealer. Moreover, even if you have an FBS brokerage account, you may not be able to submit a
reservation for our Fantex Series Alshon Jeffery if you do not meet the suitability requirements, as discussed below, for the shares of Fantex
Series Alshon Jeffery for which you are seeking to submit a reservation or as a result of other regulatory requirements described below. There is
no minimum funding requirement to open an FBS account or submit reservations. You are not obligated to purchase shares at the time you
submit a reservation. However, once we accept your reservation for shares of our Fantex Series Alshon Jeffery, you will become obligated to
purchase the amount of the reservation accepted. Before we will accept your reservation for shares of our Fantex Series Alshon Jeffery in this
offering, you must have sufficient funds in your account to cover the purchase price for such shares. You will not be required to deposit funds
into your FBS brokerage account sufficient to cover the purchase price of the shares you reserved until after the registration statement is declared
effective by the SEC. Finally, even if you open a brokerage account with FBS or a participating broker-dealer, submit a reservation for shares of
our Fantex Series Alshon Jeffery and have sufficient funds deposited in your brokerage account to cover the entire purchase price for such
shares, you still may not receive your complete allocation of shares in our offering for a number of reasons described below. To the extent that
you do not have sufficient funds in your account to cover the purchase price for the shares specified in your reservation at the time FBS accepts
reservations, then we and FBS will disregard that portion of your reservation that is unfunded, and such portion of the reservation will be
deemed to have been withdrawn by you.
Any funds that you may deposit in your FBS brokerage account, whether before or after the time you submit a reservation, will not be
withdrawn by FBS until such time, if at all, as your reservation has been accepted by FBS. You may withdraw any funds at any time by
requesting an electronic transfer of funds or a check from FBS. You may also cancel or modify your reservation at any time prior to acceptance.
Funds in your FBS account will not be designated for use in a particular offering at the time of deposit and any of your deposited funds may be
used to purchase securities other than those offered pursuant to this registration statement. However, at the time FBS accepts any reservations
placed by you for a tracking stock, all available funds will first be applied towards the purchase of the reserved securities.
Neither we nor the underwriters have undertaken any efforts to qualify this offering for offers to investors in any jurisdiction outside the
United States. Investors must have a U.S. mailing address (other than a P.O. Box) and a U.S. social security number and/or a U.S. tax
identification number to be eligible to participate in this offering.
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Reconfirmations of Reservations
FBS will require that potential investors reconfirm their reservations that they have submitted in the offering if any of the following events
shall occur:
•

more than 15 days have elapsed since the potential investor submitted his reservation in the offering;

•

there has been a material change to the prospectus available to the potential investor at the time of such potential investor's
original reservation; or

•

the offering prices below or more than 20% above the estimated initial public offering price of $10 per share.

If a reconfirmation of reservations is required, FBS will send an electronic notice, at the email address on file with FBS, notifying such
potential investors that they must affirmatively reconfirm their reservation by visiting their account page on the FBS website to reconfirm the
reservation, or by otherwise contacting the lead underwriter, FBS. If a potential investor does not reconfirm his or her reservation when
requested, we and FBS will disregard such reservation in the offering, and such reservations will be deemed to have been withdrawn.
The Closing Process
This offering will terminate upon the earlier to occur of (i) 30 days after this registration statement becomes effective with the SEC, or
(ii) the date on which all shares offered hereby have been sold. You will have the ability to modify or withdraw any reservation you make until
your reservation is accepted by FBS. Such acceptance will occur when and if you are sent a notice of acceptance by FBS, at the email address on
file with FBS. As noted above, if you are requested to reconfirm your reservation and fail to do so, your reservation will be deemed to have been
withdrawn.
As noted above, you may deposit funds in your FBS brokerage account either before or after the time you submit a reservation, but FBS
will only accept a reservation to the extent there are sufficient funds in your account at the time FBS accepts reservations, and FBS will not
withdraw any funds from your FBS brokerage account until such time as any portion of your reservation has been accepted by FBS. You may
cancel or modify your reservation at any time prior to acceptance. The offering will not be considered sold until reservations have been accepted
by FBS. FBS will provide an electronic notice of effectiveness to you, at the email address on file with FBS, at least three days prior to accepting
and confirming orders, which will be your final notice to withdraw or modify your reservation. The notice will further inform you that
reservations for Fantex Series Alshon Jeffery will only be considered to the extent you have sufficient funds in your account to cover the
purchase price for such shares. If your reservation is accepted, you will be obligated to purchase the shares allocated to you, and FBS will be
authorized to withdraw the sufficient funds from your FBS brokerage account.
Promptly after we and the underwriters request the SEC to declare this registration statement effective, FBS will provide an electronic
notice to you, at the email address on file with FBS, that such request for effectiveness has been made. Once the registration statement is
effective, FBS will send you a second electronic notice, at the email address on file with FBS, informing you that the registration statement is
effective and that FBS may accept your reservation in as little as three days. In the event reservations are placed subsequent to the SEC declaring
this registration statement effective, you will receive a final electronic notice, at the email address on file with FBS, informing you of your
ability to modify or withdraw your reservations or fund your account in amounts sufficient to cover your reservations and that FBS may accept
your reservation in as little as twenty-four hours. FBS will stop allowing reservations to be made at least twenty-four hours prior to when FBS
intends to accept the reservations. Until reservations are accepted by FBS, you may still withdraw your reservations. However, once FBS has
sent an electronic notice of acceptance at the email address on file with FBS, regardless of whether you are aware that the registration statement
has been declared effective or that the electronic notice of acceptance of that bid has been sent, you may no longer withdraw your
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reservations. At this point, reservations will be deemed accepted orders and FBS will send you a confirmation of the transaction, at the email
address on file with FBS. Reservations must be accepted by FBS for the offering to close.
Following the acceptance of your reservations, FBS will transmit your funds to an escrow account under the control of American Stock
Transfer & Trust Company, LLC, as the escrow agent, by 12 p.m. Eastern Time on the next business day pending closing of the offering. Such
funds will be released by the escrow agent upon confirmation by the escrow agent that either (i) the minimum contingency for this offering has
been satisfied, including that all shares in the offering have been sold and the funds should be directed to us in return for shares of Fantex
Series Alshon Jeffery or (ii) all the shares of Fantex Series Alshon Jeffery have not been sold and the funds should be directed to FBS for credit
to the account of its customers. The escrow agent will invest all funds it receives in an interest bearing account in accordance with Rule 15c2-4
under the Exchange Act. Assuming the offering is successful, shares of our Fantex Series Alshon Jeffery would be credited to your account on
the closing date. If, on the closing date, sufficient funds are not received for all of the shares being offered, your funds that were deposited into
the escrow account will be returned to your account promptly, with interest and without deduction for expenses and the offering will terminate.
All funds returned to your FBS account will be available for immediate withdrawal.
You should understand that the trading price of our Fantex Series Alshon Jeffery could vary significantly from the initial public offering
price. Therefore, we caution you not to submit a reservation in the initial offering unless you are willing to take the risk that our Fantex
Series Alshon Jeffery price could decline significantly and you could lose your entire investment in our Fantex Series Alshon Jeffery.
Subsequent trades of Fantex Series Alshon Jeffery also have associated transaction costs, expected to be up to 1% of the total amount of the
purchase or sale, which could reduce or eliminate your return on investment.
Acceptance of Offers
If the demand for shares in our initial public offering of Fantex Series Alshon Jeffery is at least equal to the number of shares set forth on
the cover of this prospectus, FBS may accept reservations at the initial public offering price by sending electronic notices of acceptance to
customers, at the email address on file with FBS. In this case, FBS can accept your order as discussed above.
If we do not receive sufficient reservations to sell all of the shares being offered hereby, we and FBS will provide notice on our and FBS's
websites that the offering has been cancelled and send an electronic notice to everyone who submitted a reservation for Fantex Series Alshon
Jeffery, at the email address on file with FBS, notifying them that the offering has been cancelled and all reservations will be cancelled without
any further action of the potential investors who have submitted reservations.
The Allocation Process
In the event that the number of shares represented by reservations during the initial offering period exceeds the number of shares we are
offering, the offered shares will be allocated across the group of potential investors who have submitted reservations at our discretion, in
consultation with FBS; provided that no investor will be allowed to purchase or hold more than 10% of Fantex Series Alshon Jeffery, except to
the extent that Fantex Holdings purchases any standby shares in this offering.
Maximum Investment Limits and Financial Suitability
Trading on FBS is subject to certain maximum investment limits, some of which are based on financial suitability of the investor:
•

no investor will be allowed to purchase or hold more than 10% of any tracking stock issued by our company including Fantex
Series Alshon Jeffery offered hereby, except to the extent Fantex Holdings purchases any standby shares in this offering;
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•

investors with an annual gross income of less than $50,000 or a net worth (exclusive of home, home furnishings and automobile)
of less than $50,000 may only invest up to $2,500 in this offering; and

•

investors with an annual gross income of between $50,000 and $100,000 or a net worth (exclusive of home, home furnishings and
automobile) of between $50,000 and $100,000 may only invest up to $7,500 in this offering.

Moreover, certain states may impose more restrictive suitability and/or other investment limitations and you will be required to represent
and warrant in your FBS account agreement that you meet the applicable state financial suitability and other investment standards before you
invest in any series of common stock issued by our company, including Fantex Series Alshon Jeffery offered hereby.
For California investors, the following suitability standards apply:
•

For investments of more than $500 but less than $5,000 —investors must have either (i) an annual gross income of at least
$70,000 and a net worth of $70,000, or (ii) a net worth of $250,000; and

•

For investments of $5,000 or more —investors must have either (i) a gross income of at least $65,000 and a net worth of at least
$250,000, or (ii) a net worth of at least $500,000. California investors in this category cannot invest more than 10% of their net
worth in Fantex Series Alshon Jeffery.

For Ohio investors, the following suitability standards apply:
•

For investments of up to $750 per year in the aggregate —investors may invest up to $750 per year in the aggregate in all Fantexrelated offerings without regard to an individual's net income or net worth;

•

For investments of more than $750 but less than $5,000 per year in the aggregate —investors must have either (i) a minimum net
worth of $250,000, excluding primary residence, or (ii) a combined minimum annual net income of $70,000 and a minimum net
worth of at least $70,000, excluding their primary residence; and

•

For investments by accredited investors —our sales to accredited investors, as defined in Rule 501 of Regulation D under the
Securities Act, are not subject to a maximum cap on the aggregate amount sold per year to an investor, but are subject to normal
suitability standards applicable to sales of securities to Ohio investors in accordance with Ohio Administrative Code 1301:6-3-19.

For Alaska investors, the following suitability standards apply:
•

Investors must have either (i) a minimum annual gross income of $60,000 and a minimum net worth of $60,000, exclusive of
automobile, home and home furnishings; or (ii) a minimum net worth of $225,000, exclusive of automobile, home and home
furnishings.

Secondary Trading
This prospectus is not an offer to sell shares of our Fantex Series Alshon Jeffery and it is not a solicitation of an offer to buy shares of our
Fantex Series Alshon Jeffery in any jurisdiction where an offer or sale thereof is not permitted. As of the date of this prospectus, we are in the
process of registering shares of our Fantex Series Alshon Jeffery described in this prospectus for sale in the following states:
California, Colorado, Massachusetts, Michigan, New Hampshire, Pennsylvania and Texas.
We will not sell shares of our Fantex Series Alshon Jeffery to customers in any jurisdiction until registration is complete for that particular
jurisdiction, or there is a valid exemption from such registration in such jurisdiction. As of the date of this prospectus, we expect that concurrent
with the effectiveness of this registration statement we will be qualified to sell shares of our Fantex Series Alshon Jeffery in this offering under
Blue Sky laws in the following states:
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Alaska, Connecticut, Florida, Georgia, Hawaii, Illinois, Indiana, Louisiana, Mississippi, Missouri, Nevada, New York, Ohio, Rhode Island,
South Dakota, Utah, Wisconsin and Wyoming.
In addition, after the offering you may not sell your shares of Fantex Series Alshon Jeffery (a secondary sale) to any person in any
jurisdiction in which registration was not complete for that particular jurisdiction or there was a valid exemption from such registration. There
can be no assurance that we will be successful in annually renewing the registration of shares of our Fantex Series Alshon Jeffery for resale with
the foregoing states.
Market-Making Activities
This prospectus, together with the relevant pricing supplement, if any, product supplement, if any, prospectus supplement and prospectus
describing the terms of Fantex Series Alshon Jeffery being offered and sold, may be used by FBS in connection with offers and sales of such
securities in secondary market transactions at prevailing market prices at the time of sale, at prices related thereto or at negotiated prices,
including in which FBS acts as a market-maker. FBS may act as principal or agent in these transactions. FBS has no current intention of acting
as a market-maker in the secondary market for Fantex Series Alshon Jeffery, but may do so in the future. If FBS decides to make a market in a
tracking stock, it will first amend its Form ATS filed with the SEC to reflect such change. In the event FBS acts as a market-maker in the
secondary market from time to time, it is not obligated to make a market in Fantex Series Alshon Jeffery and may discontinue any marketmaking at any time without notice, in its sole discretion. FBS is a member of FINRA and may participate in distributions of Fantex
Series Alshon Jeffery. All secondary market offers and sales made pursuant to this prospectus and the pricing supplement, if any, product
supplement, if any, prospectus supplement and prospectus describing the terms of Fantex Series Alshon Jeffery being offered and sold will be
for the accounts of customers of FBS or FBS itself in connection with market-making transactions. We will not receive any proceeds in
connection with these secondary market offers and sales.
Conflicts of Interest
Because FBS, an underwriter for this offering, is under common control with us and we will receive all of the net proceeds of the offering,
FBS is deemed to have a "conflict of interest" under FINRA Rule 5121 of the Conduct Rules of FINRA. Accordingly, this offering will be made
in compliance with the applicable provisions of FINRA Rule 5121 which requires, among other things, that a "qualified independent
underwriter" participate in the preparation of, and exercise the usual standards of due diligence with respect to, the registration statement and this
prospectus. Stifel, Nicolaus & Company, Incorporated has agreed to act as the "qualified independent underwriter" (as defined by FINRA) for
the offering and to undertake the legal responsibilities and liabilities of an underwriter under the Securities Act, specifically including
performing due diligence investigations and reviewing and participating in the preparation of the registration statement of which this prospectus
forms a part. In consideration for its services and expenses as the qualified independent underwriter, FBS has agreed to pay Stifel, Nicolaus &
Company, Incorporated a fee equal to $83,580, assuming the sale of 835,800 shares of Fantex Series Alshon Jeffery in this offering at an initial
public offering price of $10.00 per share (in each case, the amounts set forth on the front cover of this prospectus), which fee equals 50% of the
underwriting discount that FBS will receive. Stifel, Nicolaus & Company, Incorporated will not be responsible for the final allocation of any
shares or any market-making activities. We, Fantex Holdings and FBS have agreed to indemnify Stifel, Nicolaus & Company, Incorporated for
acting as "qualified independent underwriter" against certain liabilities, including liabilities under the Securities Act, and to contribute to
payments that Stifel, Nicolaus & Company, Incorporated may be required to make for those liabilities. Pursuant to FINRA Rule 5121, FBS will
not confirm sales to accounts in which it exercises discretionary authority, if any, without the specific prior written approval of the account
holder.
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SHARES ELIGIBLE FOR FUTURE SALE
Prior to this offering, there was no public market for our Fantex Series Alshon Jeffery, and a liquid trading market for our Fantex
Series Alshon Jeffery may not develop or be sustained after this offering. Future sales of substantial amounts of our Fantex Series Alshon Jeffery
in the public market or the perception that such sales could occur, could materially and adversely affect the market price of our Fantex
Series Alshon Jeffery and could impair our ability to raise capital in the future. Furthermore, because only a limited number of shares of our
Fantex Series Alshon Jeffery may be available for sale in the public market after the closing of this offering due to contractual, legal and other
restrictions on resale described below, sales of a substantial number of shares of our Fantex Series Alshon Jeffery in the public market after such
restrictions lapse, or the perception that those sales may occur, could adversely affect the prevailing market price of our Fantex Series Alshon
Jeffery and our ability to raise capital in the future.
We are offering 835,800 shares of our Fantex Series Alshon Jeffery in this offering. Of these shares, at least 266,140 shares sold in this
offering will be freely tradable without restriction or further registration under the Securities Act. Under the terms of the standby purchase
agreement, we expect Fantex Holdings and certain directors of Fantex Holdings will agree to purchase from FBS, at the initial public offering
price, up to 400,000 shares and 169,660 shares, respectively, of Fantex Series Alshon Jeffery in this offering. Sales of shares to Fantex Holdings
and any such directors of Fantex Holdings will only be made if FBS represents in writing that it is unable to locate other qualified purchasers to
purchase the shares at the initial public offering price. Fantex Holdings and any such directors of Fantex Holdings have also agreed in the
standby purchase agreement that they will not sell any shares purchased in this offering unless the offering of such shares is pursuant to a
subsequent registration statement.
Lock-up Agreements
In connection with this offering and pursuant to FINRA Rule 5110(g)(1) and the representations in the underwriting agreement, Fantex
Holdings will not dispose of or hedge any shares of our Fantex Series Alshon Jeffery or securities convertible into or exchangeable for shares of
Fantex Series Alshon Jeffery during the period from the date of the underwriting agreement continuing through the date 180 days after the
effective date of this offering. For additional information regarding the lock-up agreement, please see the section entitled "Underwriting
(Conflicts of Interest)."
Registration Rights
Fantex Holdings does not currently have the right to require us to register shares of our Fantex Series Alshon Jeffery for resale. However,
because Fantex Holdings will, following this offering, hold substantially all of the voting power of our outstanding common stock, it will have
substantial ability to cause us to register shares of Fantex Series Alshon Jeffery for resale at any time after the expiration of the 180-day lock-up
period following the effective date of this offering.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS
Subject to the qualifications, assumptions and limitations contained herein, the statements of law and legal conclusions contained under this
caption "Material U.S. Federal Income Tax Considerations" regarding the material U.S. federal income tax consequences of an investment in
Fantex Series Alshon Jeffery constitute the opinion of Latham & Watkins LLP.
U.S. Federal Income Tax Treatment of Fantex Series Alshon Jeffery
Fantex Series Alshon Jeffery should be treated as stock of Fantex for U.S. federal income tax purposes. There are, however, no court
decisions or other authorities directly bearing on the tax effects of the issuance and classification of stock with the features of Fantex
Series Alshon Jeffery. In addition, the Internal Revenue Service has announced that it will not issue advance rulings on the classification of an
instrument with characteristics similar to those of Fantex Series Alshon Jeffery. Accordingly, no assurance can be given that the views expressed
in this paragraph, if contested, would be sustained by a court.
If Fantex Series Alshon Jeffery is considered property other than common stock of Fantex, Fantex would generally be taxed on a portion of
the appreciation of the assets, if any, attributable to Fantex Series Alshon Jeffery upon the issuance of such stock. In addition, income, gain,
losses and deductions of one tracking stock would not be offset against the income, gain, losses and deductions of another tracking stock.
Prospective investors are urged to consult their tax advisors regarding the tax consequences of an investment in Fantex Series Alshon Jeffery.
The remainder of this discussion assumes Fantex Series Alshon Jeffery will be treated as common stock of Fantex.
Taxation of Non-U.S. Holders
The following discussion sets forth the material U.S. federal income tax consequences to non-U.S. holders (as defined below) of the
purchase, ownership and disposition of Fantex Series Alshon Jeffery issued pursuant to this offering, but does not purport to be a complete
analysis of all potential tax effects. The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or
foreign tax laws are not discussed. This discussion is based on the Code, Treasury Regulations promulgated thereunder, judicial decisions, and
published rulings and administrative pronouncements of the IRS in effect as of the date of this prospectus. These authorities may change or be
subject to differing interpretations. Any such change may be applied retroactively in a manner that could adversely affect a non-U.S. holder of
our Fantex Series Alshon Jeffery. We have not sought and will not seek any rulings from the IRS regarding the matters discussed below. There
can be no assurance the IRS or a court will not take a contrary position regarding the tax consequences of the purchase, ownership and
disposition of Fantex Series Alshon Jeffery.
This discussion is limited to non-U.S. holders that hold Fantex Series Alshon Jeffery as a "capital asset" within the meaning of Section 1221
of the Code (property held for investment). This discussion does not address all U.S. federal income tax consequences relevant to a non-U.S.
holder's particular circumstances, including the impact of the unearned income Medicare contribution tax. In addition, it does not address
consequences relevant to non-U.S. holders subject to particular rules, including, without limitation:
•

U.S. expatriates and certain former citizens or long-term residents of the United States;

•

persons subject to the alternative minimum tax;

•

persons holding Fantex Series Alshon Jeffery as part of a hedge, straddle or other risk reduction strategy or as part of a conversion
transaction or other integrated investment;

•

banks, insurance companies, and other financial institutions;
208

Table of Contents
•

real estate investment trusts or regulated investment companies;

•

brokers, dealers or traders in securities;

•

"controlled foreign corporations," "passive foreign investment companies," and corporations that accumulate earnings to avoid
U.S. federal income tax;

•

S corporations, partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes;

•

tax-exempt organizations or governmental organizations;

•

persons deemed to sell Fantex Series Alshon Jeffery under the constructive sale provisions of the Code;

•

persons who hold or receive Fantex Series Alshon Jeffery pursuant to the exercise of any employee stock option or otherwise as
compensation; and

•

tax-qualified retirement plans.

If a partnership (or other entity treated as a partnership for U.S. federal income tax purposes) holds Fantex Series Alshon Jeffery, the tax
treatment of a partner in the partnership will depend on the status of the partner, the activities of the partnership and certain determinations made
at the partner level. Accordingly, partnerships holding Fantex Series Alshon Jeffery and the partners in such partnerships should consult their tax
advisors regarding the U.S. federal income tax consequences to them.
THIS DISCUSSION IS NOT INTENDED AS TAX ADVICE. INVESTORS SHOULD CONSULT THEIR TAX ADVISORS
WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR
SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF FANTEX
SERIES ALSHON JEFFERY ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF
ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.
Definition of a Non-U.S. Holder
For purposes of this discussion, a "non-U.S. holder" is any beneficial owner of Fantex Series Alshon Jeffery that is neither a "U.S. person"
nor a partnership for United States federal income tax purposes. A U.S. person is any of the following:
•

an individual who is a citizen or resident of the United States;

•

a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized under the laws of
the United States, any state thereof, or the District of Columbia;

•

an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

•

a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more United States persons (within
the meaning of Section 7701(a)(30) of the Code), or (2) has made a valid election under applicable Treasury Regulations to
continue to be treated as a United States person.

Dividends and Distributions
If we make distributions of cash or property on Fantex Series Alshon Jeffery, such distributions will constitute dividends for U.S. federal
income tax purposes to the extent paid from our current or
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accumulated earnings and profits, as determined under U.S. federal income tax principles. Amounts not treated as dividends for U.S. federal
income tax purposes will constitute a return of capital and first be applied against and reduce a non-U.S. holder's adjusted tax basis in its Fantex
Series Alshon Jeffery, but not below zero. Any excess will be treated as capital gain and will be treated as described below under "—Sale or
Other Taxable Disposition."
Subject to the discussion below on backup withholding and foreign accounts, dividends paid to a non-U.S. holder of Fantex Series Alshon
Jeffery that are not effectively connected with the non-U.S. holder's conduct of a trade or business within the United States will be subject to
U.S. federal withholding tax at a rate of 30% of the gross amount of the dividends (or such lower rate specified by an applicable income tax
treaty).
Non-U.S. holders will be entitled to a reduction in or an exemption from withholding on dividends as a result of either (a) an applicable
income tax treaty or (b) the non-U.S. holder holding Fantex Series Alshon Jeffery in connection with the conduct of a trade or business within
the United States and dividends being paid in connection with that trade or business. To claim such a reduction in or exemption from
withholding, the non-U.S. holder must provide the applicable withholding agent with a properly executed (a) IRS Form W-8BEN claiming an
exemption from or reduction of the withholding tax under the benefit of an income tax treaty between the United States and the country in which
the non-U.S. holder resides or is established, or (b) IRS Form W-8ECI stating that the dividends are not subject to withholding tax because they
are effectively connected with the conduct by the non-U.S. holder of a trade or business within the United States, as may be applicable. These
certifications must be provided to the applicable withholding agent prior to the payment of dividends and must be updated periodically. NonU.S. holders that do not timely provide the applicable withholding agent with the required certification, but that qualify for a reduced rate under
an applicable income tax treaty, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the
IRS.
Subject to the discussion below on backup withholding and foreign accounts, if dividends paid to a non-U.S. holder are effectively
connected with the non-U.S. holder's conduct of a trade or business within the United States (and, if required by an applicable income tax treaty,
the non-U.S. holder maintains a permanent establishment in the United States to which such dividends are attributable), then, although exempt
from U.S. federal withholding tax (provided the non-U.S. holder provides appropriate certification, as described above), the non-U.S. holder will
be subject to U.S. federal income tax on such dividends on a net income basis at the regular graduated U.S. federal income tax rates. In addition,
a non-U.S. holder that is a corporation may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable
income tax treaty) on its effectively connected earnings and profits for the taxable year that are attributable to such dividends, as adjusted for
certain items. Non-U.S. holders should consult their tax advisors regarding their entitlement to benefits under any applicable income tax treaty.
Sale or Other Taxable Disposition
Subject to the discussions below on backup withholding and foreign accounts, a non-U.S. holder will not be subject to U.S. federal income
tax on any gain realized upon the sale or other disposition of Fantex Series Alshon Jeffery unless:
•

the gain is effectively connected with the non-U.S. holder's conduct of a trade or business within the United States (and, if
required by an applicable income tax treaty, the non-U.S. holder maintains a permanent establishment in the United States to
which such gain is attributable);

•

the non-U.S. holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of
the disposition and certain other requirements are met; or
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•

Fantex Series Alshon Jeffery constitutes a U.S. real property interest ("USRPI") by reason of our status as a U.S. real property
holding corporation (a "USRPHC") for U.S. federal income tax purposes.

Gain described in the first bullet point above will generally be subject to U.S. federal income tax on a net income basis at the regular
graduated U.S. federal income tax rates. A non-U.S. holder that is a foreign corporation also may be subject to a branch profits tax at a rate of
30% (or such lower rate specified by an applicable income tax treaty) of a portion of its effectively connected earnings and profits for the taxable
year, as adjusted for certain items.
A non-U.S. holder described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate
specified by an applicable income tax treaty) on any gain derived from the disposition, which may be offset by certain U.S. source capital losses
of the non-U.S. holder (even though the individual is not considered a resident of the United States) provided the non-U.S. holder has timely
filed U.S. federal income tax returns with respect to such losses.
With respect to the third bullet point above, we believe we are not currently and do not anticipate becoming a USRPHC. Because the
determination of whether we are a USRPHC depends on the fair market value of our USRPIs relative to the fair market value of our other
business assets and our non-U.S. real property interests, however, there can be no assurance we are not a USRPHC or will not become one in the
future. Even if we are or were to become a USRPHC, gain arising from the sale or other taxable disposition by a non-U.S. holder of Fantex
Series Alshon Jeffery will not be subject to U.S. federal income tax if such class of stock is "regularly traded," as defined by applicable Treasury
Regulations, on an established securities market, and such non-U.S. holder owned, actually or constructively, 5% or less of such class of our
stock throughout the shorter of the five-year period ending on the date of the sale or other disposition or the non-U.S. holder's holding period for
such stock.
Non-U.S. holders should consult their tax advisors regarding potentially applicable income tax treaties that may provide for different rules.
Conversion
Our board of directors may, at any time following the two-year anniversary of the filing of a certificate of designations creating Fantex
Series Alshon Jeffery resolve to convert our Fantex Series Alshon Jeffery into fully paid and non-assessable shares of our platform common
stock at a conversion ratio to be determined by dividing the fair value of a share of our Fantex Series Alshon Jeffery by the fair value of a share
of our platform common stock. If Fantex Series Alshon Jeffery is treated as the stock of Fantex, an exchange of stock incident to such a
conversion will qualify as a tax-free recapitalization such that no gain or loss should be recognized by Fantex or by holders of Fantex
Series Alshon Jeffery. If, however, Fantex Series Alshon Jeffery is not treated as the stock of Fantex, then a conversion of Fantex Series Alshon
Jeffery into shares of platform common stock would be a taxable exchange for federal income tax purposes. In such a case, holders of a share of
Fantex Series Alshon Jeffery would recognize gain or loss in an amount equal to the difference between the fair market value of the platform
common stock received and their adjusted basis in the share of Fantex Series Alshon Jeffery surrendered in the conversion.
Information Reporting and Backup Withholding
Subject to the discussion below on foreign accounts, a non-U.S. holder will not be subject to backup withholding with respect to payments
of dividends on Fantex Series Alshon Jeffery we make to the non-U.S. holder, provided the applicable withholding agent does not have actual
knowledge or reason to know such holder is a United States person and the holder certifies its non-U.S. status, such as by providing a valid IRS
Form W-8BEN or W-8ECI, or other applicable certification. However,
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information returns will be filed with the IRS in connection with any dividends on Fantex Series Alshon Jeffery paid to the non-U.S. holder,
regardless of whether any tax was actually withheld. Copies of these information returns may also be made available under the provisions of a
specific treaty or agreement to the tax authorities of the country in which the non-U.S. holder resides or is established.
Information reporting and backup withholding may apply to the proceeds of a sale of Fantex Series Alshon Jeffery within the United States,
and information reporting may (although backup withholding generally will not) apply to the proceeds of a sale of Fantex Series Alshon Jeffery
outside the United States conducted through certain U.S.-related financial intermediaries, in each case, unless the beneficial owner certifies
under penalty of perjury that it is a non-U.S. holder on IRS Form W-8BEN or other applicable form (and the payor does not have actual
knowledge or reason to know that the beneficial owner is a United States person) or such owner otherwise establishes an exemption.
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a
credit against a non-U.S. holder's U.S. federal income tax liability, provided the required information is timely furnished to the IRS.
Additional Withholding Tax on Payments Made to Foreign Accounts
Withholding taxes may be imposed under the Sections 1471 through 1474 of the Code (commonly referred to as FATCA) on certain types
of payments made to non-U.S. financial institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on
dividends on, or gross proceeds from the sale or other disposition of, Fantex Series Alshon Jeffery paid to a "foreign financial institution" or a
"non-financial foreign entity" (each as defined in the Code), unless (1) the foreign financial institution undertakes certain diligence and reporting
obligations, (2) the non-financial foreign entity either certifies it does not have any "substantial United States owners" (as defined in the Code) or
furnishes identifying information regarding each substantial United States owner, or (3) the foreign financial institution or non-financial foreign
entity otherwise qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to the diligence and
reporting requirements in (1) above, it must enter into an agreement with the U.S. Department of the Treasury requiring, among other things, that
it undertake to identify accounts held by certain "specified United States persons" or "United States-owned foreign entities" (each as defined in
the Code), annually report certain information about such accounts, and withhold 30% on payments to non-compliant foreign financial
institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an intergovernmental agreement
with the United States governing FATCA may be subject to different rules.
Under the applicable Treasury Regulations, withholding under FATCA generally will apply to payments of dividends on Fantex
Series Alshon Jeffery made on or after July 1, 2014 and to payments of gross proceeds from the sale or other disposition of such stock on or after
January 1, 2017.
Prospective investors should consult their tax advisors regarding the potential application of withholding under FATCA to their investment
in Fantex Series Alshon Jeffery.
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LEGAL MATTERS
The validity of the shares of Fantex Series Alshon Jeffery we are offering, and certain tax matters will be passed upon by Latham &
Watkins LLP, Menlo Park, California. Certain legal matters in connection with this offering will be passed upon for the underwriters by
Cooley LLP, Palo Alto, California.

EXPERTS
The financial statements of Fantex, Inc. included in this prospectus have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm, as stated in their report appearing herein. Such financial statements are included in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.
The Statements of Cash Receipts from Included Contracts for each of Michael Brockers, Alshon Jeffery, Mohamed Sanu, EJ Manuel,
Vernon Davis and Arian Foster included in this prospectus have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports appearing herein (each of which reports expresses an unqualified opinion and includes an explanatory
paragraph referring to the purpose of the statements). Such Statements of Cash Receipts from Included Contracts have been so included in
reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the shares of our Fantex
Series Alshon Jeffery being offered by this prospectus. This prospectus, which constitutes part of that registration statement, does not contain all
of the information set forth in the registration statement or the exhibits and schedules that are part of the registration statement. Some items
included in the registration statement are omitted from the prospectus in accordance with the rules and regulations of the SEC. For further
information with respect to us and Fantex Series Alshon Jeffery offered in this prospectus, we refer you to the registration statement and the
accompanying exhibits and schedules. Statements contained in this prospectus regarding the contents of any contract, agreement or any other
document to which reference is made are summaries of the material terms of these contracts, agreements or other documents. With respect to
each of these contracts, agreements or other documents filed as an exhibit to the registration statement, reference is made to such exhibit for a
more complete description of the matter involved.
A copy of the registration statement and the accompanying exhibits and schedules and any other document we file may be inspected
without charge at the public reference facilities maintained by the SEC in 100 F Street, N.E., Washington, D.C. 20549 and copies of all or any
part of the registration statement may be obtained from this office upon the payment of the fees prescribed by the SEC. The public may obtain
information on the operation of the public reference facilities in Washington, D.C. by calling the SEC at 1-800-SEC-0330. Our filings with the
SEC are available to the public from the SEC's website at www.sec.gov.
We are subject to the information and periodic reporting requirements of the Exchange Act applicable to a company with securities
registered pursuant to Section 12 of the Exchange Act. In accordance therewith, we will file proxy statements, periodic information and other
information with the SEC. All documents filed with the SEC are available for inspection and copying at the public reference room and website
of the SEC referred to above. We maintain a website at www.fantexinc.com. You may access our reports, proxy statements and other
information free of charge at this website as soon as reasonably practicable after such material is electronically filed with, or furnished to, the
SEC. The information contained in, or that can be accessed through, our website is not incorporated by reference and is not a part of this
prospectus.
213

Table of Contents

INDEX TO FINANCIAL STATEMENTS
Report of Independent Registered Public Accounting Firm

F-2

Balance Sheets, as of December 31, 2012 and 2013 and September 30, 2014

F-3

Statement of Operations, for the period from inception to December 31, 2012, year ended
December 31, 2013 and nine months ended September 30, 2014

F-4

Statement of Stockholders' Equity, for the period from inception to December 31, 2012, year
ended December 31, 2013 and nine months ended September 30, 2014

F-5

Statement of Cash Flows, for the period from inception to December 31, 2012, year ended
December 31, 2013 and nine months ended September 30, 2013 and 2014

F-6

Notes to Financial Statements

F-7

Investors in our Fantex Series Alshon Jeffery are investing in Fantex and not in the Alshon Jeffery brand contract or Alshon Jeffery.
However, Fantex Series Alshon Jeffery is intended to track and reflect the separate economic performance of the Alshon Jeffery brand contract.
Only Fantex will have rights under the brand contract and recourse against Alshon Jeffery. We are presenting separate financial information
about the Alshon Jeffery Brand.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of
Fantex, Inc.
We have audited the accompanying balance sheets of Fantex, Inc. (the "Company") as of December 31, 2013 and 2012, and the related
statements of operations, stockholders' equity, and cash flows for the period from September 14, 2012 (inception) to December 31, 2012 and for
the year ended December 31, 2013. These financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on these financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
Our audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provides a reasonable basis for our opinion.
In our opinion, such financial statements present fairly, in all material respects, the financial position of Fantex, Inc. as of December 31,
2013 and 2012, and the results of its operations and its cash flows for the period from September 14, 2012 (inception) to December 31, 2012 and
for the year ended December 31, 2013, in conformity with accounting principles generally accepted in the United States of America.
/s/ Deloitte & Touche LLP
San Francisco, CA
February 28, 2014
(January 16, 2015 as to Note 9)
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FANTEX, INC.
BALANCE SHEETS (UNAUDITED)
As of
December 31,
2013

September 30,
2014



ASSETS
Cash and Cash Equivalents
Prepaid Assets
Investment in Brand Contracts, at Fair Value
Total Assets



LIABILITIES AND STOCKHOLDERS' EQUITY
Due to Parent
Total Liabilities
Commitments and Contingencies

Contributed Capital
Platform Common stock, $0.0001 par value
(authorized 1,500,000,000 shares, 100,000,000
issued and outstanding)
Fantex Series Vernon Davis Convertible Tracking
Stock, $0.0001 par value (authorized 421,100
shares, 421,100 issued and outstanding)
Fantex Series EJ Manuel Convertible Tracking Stock,
$0.0001 par value (authorized 523,700 shares,
523,700 issued and outstanding)
Additional Paid in Capital
Accumulated Deficit
Total stockholders' equity

Total liabilities and stockholders' equity

$

December 31,
2012

$

541,194 $
126,455
8,902,342
9,569,991 $

466,833 $
306,041
—
772,874 $

—
—
—
—

$

6,191
6,191 $

—
— $

—
—

$

10,000 $

10,000 $

10,000

42

—




 
 

 
 




—

52
—
—
17,107,604
5,388,192
1,053,023
(7,553,898)
(4,625,318)
(1,063,023)
 9,563,800 
772,874 
—
$ 9,569,991 $
772,874 $
—

 

 

See notes to financial statements.
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FANTEX, INC.
STATEMENTS OF OPERATIONS (UNAUDITED)

Nine Months Ended
September 30,
2014
2013

Income from Brand Contracts
OPERATING EXPENSES:
Personnel
Professional Services
General and administrative,
exclusive of personnel costs
Total Operating Expenses
Net Loss Before Income Taxes
Income Taxes
Net Loss

Net Income / (Loss) attributable to:
Platform Common stock
Fantex Series Vernon Davis
Convertible Tracking Stock
Fantex Series EJ Manuel
Convertible Tracking Stock





Income / (Loss) Per Share
attributable to:
Platform Common stock:
Basic (weighted average shares—
100,000,000)
Diluted (weighted average
shares—100,000,000)
Fantex Series Vernon Davis
Convertible Tracking Stock
Basic (weighted average shares—
421,100)
Diluted (weighted average
shares—421,100)
Fantex Series EJ Manuel
Convertible Tracking Stock
Basic (weighted average shares—
523,700)
Diluted (weighted average
shares—523,700)

$
$

463,110 $

The Period from
September 13,
2012 (Inception)
to December 31,
2012

Year Ended
December 31,
2013

— $

— $

—

916,245 $
541,736 $
875,718 $
1,745,112
1,536,612
2,305,020

98,174
798,231
166,618
1,063,023
(1,063,023)
—
(1,063,023)

$ (3,016,170) $ (2,355,577) $ (3,562,295) $

(1,063,023)



435,563
277,229
381,557
3,096,920
2,355,577
3,562,295
 (2,633,810)  (2,355,577)  (3,562,295) 
—
—
—
$ (2,633,810) $ (2,355,577) $ (3,562,295) $

 

 

 

 

201,609

—

—

180,751

—

—

  $ (2,633,810) $ (2,355,577) $ (3,562,295) $
 
 
 
 



—
—
(1,063,023)



$

(0.03) $

(0.02) $

(0.04) $

(0.01)

$

(0.03) $

(0.02) $

(0.04) $

(0.01)

$

0.48 $

— $

— $

—

$

0.48 $

— $

— $

—

$

0.35 $

— $

— $

—

$

0.35 $

— $

— $

—

See notes to financial statements.
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FANTEX, INC.
STATEMENTS OF STOCKHOLDERS' EQUITY (UNAUDITED)
Fantex Series
Vernon Davis
Tracking Stock

Platform Common
Stock
Shares



Balance at
September 14,
2012
(Inception)
Common
Stock
Contributions
from
Parent
Net Loss
Balance at  
December 31,
2012
 Contributions 
from
Parent
Net Loss
Balance at  
December 31,
2013
 Contributions 
from
Parent
Proceeds
from
offering of
Fantex
Series
Vernon
Davis
Convertible
Tracking
Stock
Proceeds
from
offering of
Fantex
Series EJ
Manuel
Convertible
Tracking
Stock
Dividend
paid,
Fantex
Series
Vernon
Davis
Convertible
Tracking
Stock
Net Loss
Balance at  
September 30,
2014

 

Dividends
declared per
share:
Fantex Series
Vernon
Davis
Convertible
Tracking
Stock

Amount

— $

Shares

—

Fantex Series
EJ Manuel
Tracking Stock

Amount

Shares

Additional
Paid-inCapital

Amount

— $

— $

— $
—

—

—

—

—

—
—

—
—

—
—

—
—

—
—

—
—

1,053,023

 

—
—

 

 

—
—

 

100,000,000 $ 10,000

 

 

Equity

— $

—

100,000,000 $ 10,000

Deficit

—

10,000

 

Total
Stockholders'

— $

100,000,000

 

Accumulated

 

— $

—

—
—

—
—

 
 

— $

—

 

 
 
 
 

 

 

 

10,000

—
(1,063,023)

 

— $

— $ 1,053,023 $ (1,063,023) $

—
—

—
—

 
 

 
 

 

4,335,169
—

 

 

(3,562,295)

 

— $

— $ 5,388,192 $ (4,625,318) $

 

 

 

—

 

1,053,023
(1,063,023)



—



4,335,169
(3,562,295)



772,874



—

—

—

—

—

—

2,743,906

—

2,743,906

—

—

421,100

42

—

—

4,000,408

—

4,000,450

—

—

—

—

523,700

52

4,975,098

—

4,975,150

—
—

—
—

—

—
—

—
—

—
—

—
—

 

 

100,000,000 $ 10,000

 

 

 

 

421,100 $

42

$

0.70

 

 

 

523,700 $

 

 

 

52 $ 17,107,604 $ (7,553,898) $

 

See notes to financial statements.
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(294,770)
(2,633,810)

 

 

(294,770)
(2,633,810)



9,563,800
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FANTEX, INC.
STATEMENTS OF CASH FLOWS (UNAUDITED)

Nine Months Ended
September 30,
2014



Operating Activities
Net Loss
Adjustments to reconcile net loss to 
net cash used in operating
activities:
Income from Brand Contracts
Expenses Contributed From
Parent
Changes in:
Prepaid Assets
Due to Parent
Purchase of Brand Contracts
Cash Receipts from Brand
Contracts
Net cash used in operating

activities
Financing Activities
Proceeds from Fantex Series
Vernon Davis Convertible
Tracking Stock Offering (net
of $210,550 underwriting fees)
Proceeds from Fantex Series EJ
Manuel Convertible Tracking
Stock Offering (net of
$261,850 underwriting fees)
Dividend Paid on Fantex Series
Vernon Davis Convertible
Tracking Stock
Contributed Capital
Net cash provided from financing 
activities
Net cash increase for period
Cash and Cash Equivalents at
Beginning of Period
Cash and Cash Equivalents at 
End of Period


Cash Paid for Interest


Cash Paid for Taxes


Non-Cash Financing Activities:
Contributions from Parent

The Period from
September 13, 2012
(Inception) to
December 31, 2012

Year Ended
December 31,
2013

2013

$ (2,633,810) $ (2,355,577) $ (3,562,295) $



 

 

(463,110)
2,743,906

535,768

—

1,996,270

2,335,169

1,063,023

—
91,534
—
—

—
(306,041)
—
—

 

 

(267,773) $ (1,533,167) $

—
—
—
—

—

—

—

4,975,150

—

—

—

—
2,000,000

—
2,000,000

—
—

 

 

 



—

4,000,450

(294,770)
—





—

 

$ (8,606,469) $

(1,063,023)

—

179,586
6,191
(8,975,000)



 



$ 8,680,830 $ 2,000,000 $ 2,000,000 $
74,361
1,732,227
466,833

—
—

$

466,833 $

— $

— $

—

$

$

$

541,194 $ 1,732,227 $
 
 
— $
— $
 
 
— $
— $

466,833 $
 
— $
 
— $

—

—

—

$ 2,743,906 $ 1,996,270 $ 2,335,169 $

1,062,023




 

 

 

 

 

 

 

 

See notes to financial statements.
F-6

 
 






Table of Contents
1. BUSINESS
Nature of Operations —Fantex, Inc. (the "Company" or "Fantex") was incorporated in Delaware in September 2012 and is a subsidiary of
Fantex Holdings, Inc. (the "Parent"). Fantex has substantially relied on the Parent to date to conduct its operations.
On November 1, 2013, the Company effected a 1,000,000 to 1 stock split of the Company's outstanding common stock. All common stock
share data included in these financial statements give retroactive effect to the stock split.
Fantex is a brand acquisition, marketing and brand development company whose focus is on acquiring minority interests in the income
associated with the brands of professional athletes and entertainers (each, together with affiliated entities, the "Contract Party," and collectively,
the "Contract Parties") and assisting such individuals in enhancing the reach and value of the brands the Company acquires. The business
operates in a single segment and focuses on three core areas:
•

evaluating, targeting and accessing individuals and brands with the potential to generate significant income associated with these
brands (which we refer to as "brand income");

•

acquiring minority interests in such brand income (which we refer to as "Acquired Brand Income" or "ABI"); and

•

assisting the acquired brands in increasing their value via technology and through leveraging Fantex's marketing, advertising and
strategic partnering expertise for endorsement and post career opportunities.

The Company currently relies on the Parent for management and operational capabilities while it continues to scale its operations. The
Company will continue to rely on the Parent to conduct its operations until such time as the Company's income and cash flows are sufficient to
finance operations.
The Company operates under a management agreement with the Parent, pursuant to which Parent has agreed to provide Fantex with
management and administrative services, including providing and compensating the Company's executive management and other personnel, as
well as services relating to information technology support, brand management and other support operations, facilities, human resources, tax
planning and administration, accounting, treasury and insurance. The Company will begin to assume direct management and administrative
responsibilities at such time in the future as the actual cost of these services is less than the service fee to the Parent.
All expenses except for the management fee incurred for the nine months ending September 30, 2014 and 2013 were paid by the Parent and
allocated to Fantex based on the expenses incurred by Fantex in its operations. The allocations were based on the time spent by employees of the
Parent on activities of Fantex and direct expenses incurred for the operations of Fantex. The expense allocations have been determined on the
basis that Fantex and the Parent considered to be reasonable reflections of the utilization of services provided or the benefit received by Fantex.
Management believes that the expenses allocated to Fantex are representative of the operating expenses it would have incurred had Fantex been
operating on a stand-alone basis.
Certain Significant Risks and Uncertainties —The Company is an early stage start-up and as such has yet been able to demonstrate the
long term viability of its business model. The Company can be affected by a variety of factors. Management of the Company believes that the
following areas represent some of the more significant risks that could have a significant negative effect on the Company in terms of its future
financial position, results of operations or cash flows:
•

The Company has incurred significant losses since its inception and anticipates that it will continue to incur losses in the
foreseeable future.
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Notes to Financial Statements (Continued)
1. BUSINESS (Continued)
•

The Company has a very limited operating history, which may make it difficult for investors to evaluate the success of its
business to date and to assess its future viability.

•

The Company will need to obtain additional funding to acquire additional brands and the Company may also need additional
funding to continue operations.

•

The Company's principal source of cash flows for the foreseeable future will be derived from brand contracts, and with respect to
brand contracts:
•

the Company has very limited experience managing brand contracts and very limited historical performance data about its
brand contracts;

•

the Company does not have any rights to require the Contract Party to take any actions to attract or maintain or otherwise
generate brand income;

•

brand income may decrease due to factors outside the control of the Contract Party, such as a decline in relative
performance, injury, illness, medical condition or death of the Contract Party, or due to other factors such as public
scandal or other reputational harm to the Contract Party;

•

the valuation of our brand contracts and expected ABI requires the Company to make material assumptions that may
ultimately prove to be incorrect;

•

changes in government policy, legislation or regulatory interpretations could cause our business operations or offerings of
tracking stocks to become subject to additional regulatory or legal requirements (including insurance and other
regulations) that may adversely affect our business operations and ability to offer additional tracking stocks; and

•

the leagues, team owners, players associations, endorsement partners, elected officials or others may take actions that
could restrict the Company's ability or make it more costly for u the Company to enter into future brand contracts.

•

The alternative trading system operated by Fantex Brokerage Services, LLC ("FBS"), an affiliate of the Company, is the exclusive
platform to own or trade tracking stocks that the Company issues, and the Company is subject to a number of risks related to the
operation of this trading platform by FBS.

•

The Company is dependent on the continued ability of the Parent to support operations until such time as the Company is capable
of supporting its own operations.

Recent Accounting Pronouncement —In August 2014, the Financial Accounting Standards Board (the "FASB") issued Accounting
Standards Update 2014-15, "Presentation of Financial Statements—Going Concern (Subtopic 205-40); Disclosure of Uncertainties about an
Entity's Ability to Continue as a Going Concern". This update requires management of the Company to evaluate whether there is substantial
doubt about the Company's ability to continue as a going concern. This update is effective for the annual period ending after December 15, 2016,
and for annual and interim periods thereafter. Early adoption is permitted. The Company does not expect this standard to have an impact on the
Company's financial statements upon adoption.
In May 2014, the FASB issued Accounting Standards Update No. 2014-09 (ASU 2014-09) "Revenue from Contracts with Customers."
ASU 2014-09 supersedes the revenue recognition requirements in "Revenue Recognition (Topic 605)", and requires entities to recognize
revenue when it
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Notes to Financial Statements (Continued)
1. BUSINESS (Continued)
transfers promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled to in
exchange for those goods or services. ASU 2014-09 is effective for annual reporting periods beginning after December 15, 2016, including
interim periods within that reporting period. Early adoption is not permitted. We are currently in the process of evaluating the impact of the
adoption of ASU 2014-09 on our financial statements but do not anticipate it to have a material effect on the Company's financial position,
results of operations or cash flows.
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation —The accompanying audited financial statements have been prepared in conformity with accounting principles
generally accepted in the United States of America ("GAAP"). The accompanying unaudited interim financial statements have been prepared on
a basis consistent with the audited financial statements and, in the opinion of management, reflect all adjustments necessary for a fair
presentation of Fantex's financial position. Accordingly, they do not include all of the information and footnotes required by GAAP for complete
financial statements. The results of operations during the interim period are not necessarily indicative of the results to be expected during the
year ending December 31, 2014 or any other future annual or interim period. The financial statements include the accounts of the Company.
Use of Estimates —The preparation of financial statements in conformity with GAAP requires us to make estimates and assumptions that
affect the amounts reported and disclosed in the financial statements and the accompanying notes. On an ongoing basis, management will
evaluate these estimates, including those related to accounts receivable, fair values of brand contracts income taxes, and contingent liabilities,
among others. Estimates will be based on historical experience and on various other assumptions that are believed to be reasonable, the results of
which form the basis for making judgments about the carrying values of assets and liabilities. Actual results could differ materially from these
estimates.
Cash and Cash Equivalents —Cash and cash equivalents include cash on hand, cash held in banks and highly liquid investments with
original maturities at purchase of three months or less.
Income Taxes —Income taxes are accounted for under the asset and liability method, which requires the recognition of deferred tax assets
and liabilities for the expected future tax consequences of events that have been included in the financial statements. Under this method, deferred
tax assets and liabilities are determined based on the differences between the financial statements and tax basis of assets and liabilities using
enacted tax rates in effect for the year in which the differences are expected to reverse. The effect of a change in tax rates on deferred tax assets
and liabilities is recognized in income in the period that includes the enactment date. The current and deferred tax expense is presented under the
separate return method. Under the separate return method, Fantex calculates its tax provision as if it were filing a separate tax return.
Deferred tax assets are recorded to the extent management believes these assets will more likely than not be realized. In making such a
determination, all available positive and negative evidence, including future reversals of existing taxable temporary differences, projected future
taxable income, tax-planning strategies, and results of recent operations is considered. In the event it is determined that the Company would be
able to realize deferred tax assets in the future, an adjustment to the deferred tax asset valuation allowance would be made, which would reduce
the provision for income taxes.
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Notes to Financial Statements (Continued)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Uncertain tax positions are recorded on the basis of a two-step process whereby (1) it is determined whether it is more likely than not that
the tax positions will be sustained based on the technical merits of the position and (2) those tax positions that meet the more-likely-than-not
recognition threshold, the largest amount of tax benefit that is greater than 50 percent likely to be realized upon ultimate settlement with the
related tax authority would be recognized.
Comprehensive Income —Total comprehensive income (loss) consists of net loss and other comprehensive income (loss).
For the periods presented herein the Company did not have any other comprehensive income (loss).
Fair Value Option —The brand contracts represent a right to receive certain cash flows from the Contract Parties, and therefore, the brand
contracts meet the definition of a financial asset. As financial assets, the brand contracts are precluded from being accounted for as intangible
assets. The Company has elected to adopt the fair value option to account for the brand contracts at fair value, with changes recognized in
income (loss) from brand contracts in the Statement of Operations and presented as a separate line item. The Company believes that
measurement of the brand contracts at fair value provides the most meaningful information to users of the financial statements, because the value
of the brand contracts may increase or decrease over time based on future events. The Company believes that recognizing the change in fair
value through net income or loss provides a better indicator of the performance of the brand contracts for a given year, enhances transparency,
and is more in line with how the Company manages the risks of the brand contracts.
Fair Value of Financial Instruments —Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. Where available, fair value is based on observable market prices or
parameters or derived from such prices or parameters. Where observable prices or inputs are not available, valuation models are applied. These
valuation models involve some level of management estimation and judgment, the degree of which is dependent on the price transparency for the
instruments or market and the instruments' complexity for disclosure purposes.
Assets and liabilities in the balance sheet are categorized based upon the level of judgment associated with the inputs used to measure their
value. Hierarchical levels, as defined under GAAP, are directly related to the amount of subjectivity associated with the inputs to fair valuations
of these assets and liabilities, and are as follows:
Level 1—Inputs are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date. The types of
assets generally included in this category are mutual funds.
Level 2—Inputs are other than quoted prices included in Level 1 that are observable for the asset or liability, either directly or indirectly.
Level 2 inputs include quoted prices for similar instruments in active markets, and inputs other than quoted prices that are observable for the
asset or liability.
Level 3—Inputs are unobservable for the asset or liability, and include situations where there is little, if any, market activity for the asset or
liability. The types of assets and liabilities generally included in this category are brand contracts.
A significant decrease in the volume and level of activity for the asset or liability is an indication that transactions or quoted prices may not
be representative of fair value because in such market
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Notes to Financial Statements (Continued)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
conditions there may be increased instances of transactions that are not orderly. In those circumstances, further analysis of transactions or quoted
prices is needed, and a significant adjustment to the transactions or quoted prices may be necessary to estimate fair value.
The availability of observable inputs can vary depending on the financial asset or liability and is affected by a wide variety of factors,
including, for example, the type of product, whether the product is new, whether the product is traded on an active exchange or in the secondary
market, and the current market conditions. To the extent that valuation is based on models or inputs that are less observable or unobservable in
the market, the determination of fair value requires more judgment. Accordingly, the degree of judgment exercised by the Company in
determining fair value is greatest for instruments categorized in Level 3. In certain cases, the inputs used to measure fair value may fall into
different levels of the fair value hierarchy. In such cases, for disclosure purposes, the level in the fair value hierarchy within which the fair value
measurement in its entirety falls is determined based on the lowest level input that is significant to the fair value measurement in its entirety. The
Company's assessment of the significance of a particular input to the fair value measurement in its entirety requires judgment and consideration
of factors specific to the asset. The variability of the observable inputs affected by the factors described above may cause transfers between
Levels 1, 2, and/or 3, which the Company recognizes at the end of the reporting period.
Depending on the relative liquidity in the markets for certain assets, the Company may classify assets as Level 3 if it determines that
observable quoted prices, obtained directly or indirectly, are not available. The valuation models used for the assets and liabilities that are valued
using Level 3 of the fair value hierarchy are described below.
Investment in Brand Contracts, at Fair Value —Brand contracts, at estimated fair value, are initially valued at transaction price and are
subsequently valued using observable market prices, if available, or internally developed models in the absence of readily observable market
prices. Valuation models are generally based on a discounted cash flow approach, in which various internal and external factors are considered.
Factors include key financial inputs and recent transactions for comparable brands. The Company utilizes several unobservable pricing inputs
and assumptions in determining the fair value of its Level 3 investments. Some of these assumptions include the risk free cost of capital, length
of playing career, length of post-career, future rates of inflation in salaries and endorsement contracts, and amounts that can be potentially
realized in the future, such as unsigned playing and endorsement contracts.
These unobservable pricing inputs and assumptions may differ by brand contract and in the application of the Company's valuation
methodologies. The reported fair value estimates could vary materially if the Company had chosen to incorporate different unobservable pricing
inputs or other assumptions, for applicable investments.
Valuation Process—The valuation process for the Company's Level 3 measurements for assets and liabilities will be completed on no less
than a quarterly basis and is designed to subject the valuation of Level 3 investments, including brand contracts, to an appropriate level of
consistency, oversight and review. The Company's internal valuation professionals are responsible for estimating fair value based on various
factors including:
•

current playing contract including: amounts, duration, incentive provisions, guaranteed portions, if any, termination and other
important terms;

•

current endorsement contracts, if any, including: amounts, duration, and contract terms;
F-11

Table of Contents

Notes to Financial Statements (Continued)
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
•

age and health (including injuries) of the individual associated with the brand, duration of career to date and prospects for
additional future contracts, both playing and endorsement;

•

estimate of potential future playing and endorsement contracts, including: duration and value;

•

position and data specific to that position focused on estimating longevity of career;

•

reported contract value increases or decreases for other comparable players (by position and status they hold among their peers
(e.g., All Pro, Most Valuable Player, franchise player and the like)) in order to estimate future contract values;

•

professional sports league imposed salary caps if appropriate; and

•

the risk free cost of capital.

In addition, a number of qualitative factors are considered to develop estimates used in the models including:
•

the stated aspirations and goals of the Contract Party;

•

certain intangibles of the Contract Party, including media relationships, communication ability, "likeability," demand as a product
endorser, personal drive and ambition;

•

social footprint (for example, number of Twitter followers);

•

the market in which the Contract Party performs and how that may impact the number and amount of endorsement opportunities;

•

the reach of the brand of the Contract Party;

•

value of TV contracts and the rate of growth in those contracts; and

•

attendance trends in the Contract Party's primary field of performance.

The Company considers all of these factors to estimate brand revenue for use in discounted cash flow models. These estimates include
amounts based on existing contracts as well as estimates of amounts to be received for future contracts. With respect to existing contracts, the
Company considers that certain amounts are reasonably assured of realization, but that most earnings from existing contracts depend on
continued satisfactory performance. To determine the amount of the purchase price of a brand contract, the Company applies discount rates to
the estimates of earnings.
In general, lower discount rates are applied to amounts associated with existing contracts, particularly portions of those contracts that have a
higher degree of certainty of payment, and higher discount rates to amounts associated with future potential earnings under existing contracts and
to potential earnings under anticipated future contracts. Further, discount rates rise over time to reflect that uncertainty increases over time.
The Company's internal valuation professionals document their considerations of this data that is then reviewed by management, including
the Chief Executive Officer and Chief Financial Officer. The approved valuation is used to negotiate the purchase price of the brand contract.
The same valuation process is followed on no less than a quarterly basis to determine fair value of contracts held by the Company.
If the estimates of brand income prove to be too high and/or the discount rates used in the calculation prove to be too low then the valuation
of a brand contract may be too high. The adjustment
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of the estimates of brand income or the discount rate to the appropriate amount will result in the recording of a loss on the brand contract.
Income/(Loss) per share —The Company computes net income/(loss) per share of its platform common stock and tracking stocks using
the two-class method in the financial statements. Basic income / (loss) per share ("Basic EPS") excludes dilution and is computed by dividing net
loss by the weighted average number of shares outstanding for the period. The Company has no potentially dilutive common share options or
unvested restricted common shares.
As of September 30, 2014, the Company's capital structure consists of three series of common stock: the platform common stock, Fantex
Series Vernon Davis Convertible Tracking Stock and Fantex Series EJ Manuel Convertible Tracking Stock. In accordance with the Company's
management and attribution policies, the Company attributes assets, liabilities, income and expenses to its tracking stocks to reflect or "track" the
economic performance of the associated brand contract, as defined below. Accordingly, the Company attributed 95% of the Acquired Brand
Income from the brand contracts to the associated tracking stock and expenses directly attributable to those tracking stocks, such as promotional
and marketing-related expenses. The Company also assigns a share of its general liabilities and expenses, such as the management fee from our
Parent, to the tracking stocks. For additional information about tracking stocks, see Note 3 (unaudited).
The following table shows the calculation of net income/(loss) for the platform common stock and the two tracking stocks:
For the nine months ended September 30, 2014 (unaudited)
Fantex Series Vernon
Fantex Series EJ
Platform Common
Davis Convertible
Manuel Convertible
Stock
Tracking Stock
Tracking Stock

Attributed Income from
Brand Contract (1)
$
Attributed Expenses:
Direct Expenses
Management Fees (2)
(Note 4)
Total Attributed
 
Expenses
Attributed Net Income  
Before Taxes
Attributed Income Taxes
Attributed Net Income  $



 

23,155 $
3,064,774
(25,449)

 

3,039,325

 

(3,016,170)
—
(3,016,170) $

 

257,171 $

182,784 $

31,011

1,135

24,551

898

55,562

2,033

 
 

201,609
—
201,609 $

 

Total

463,110
3,096,920

 
 

—



3,096,920



180,751
(2,633,810)
—
—
180,751 $ (2,633,810)

 



(1)

In accordance with the Company's management and attribution policies, 5% of the income from a brand contract is
attributed to the platform common stock with the remaining 95% attributed to the associated tracking stock.

(2)

Pursuant to the management agreement with our Parent, the management fee is calculated as 5% of the cash receipts for
the period from our brand contracts. During the nine months ended September 30, 2014, we collected cash receipts of
$516,854 from the Vernon Davis Brand Contract (as defined below in Note 5). During the nine months ended
September 30, 2014, we collected $18,914 from the EJ Manuel Brand Contract (as defined below in Note 5). These
collections
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resulted in a total management fee for the nine months ended September 30, 2014 of $26,788. Pursuant to our management
and attribution policies, 95% of the management fee from the receipt of cash for the nine months ended September 30,
2014 was attributed to Fantex Series Vernon Davis Convertible Tracking Stock and Fantex Series EJ Manuel Convertible
Tracking Stock. The total management fee is incurred in the direct expenses of the platform common stock.
Income From Brand Contracts —Income is recognized based on the change in fair value of the brand contracts from period to
period and receipts of payments or other consideration from the brand contracts. Other consideration received by the Contract Parties
under included contracts may include stock, automobiles, or other nonmonetary consideration. In the event nonmonetary consideration is
received by the Contract Parties, the Company recognizes income from brand contracts equal to its proportionate share of the estimated
fair value of such consideration in either cash or such other consideration based on the contractual arrangement. Amounts due to the
Company under a brand contracts are either remitted directly from the source of such income or through payment by the Contract Parties.
Brand contracts stipulate that income once earned by the Company is not subject to recapture by the Contract Parties. All amounts
received by the Company from the Contract Parties are allocated between the contracts as reduction in carrying value and income (loss)
from brand contracts.
Cash received under the brand contracts will either be recognized as a reduction in carrying value (i.e., a reduction in the brand
contract asset) or income (loss) from brand contracts. Whether cash receipts will be recognized as a reduction in carrying value or income
(loss) from brand contracts will depend on the timing of such cash receipt.
Additionally, the timing of changes in the estimates of future cash flows will impact whether cash receipts are recognized as a
reduction in carrying value or as income (loss) from brand contracts. If for example the Company increases the estimate of future cash
flows and such increased cash flows are not received until a future period, such increase will be recognized as income from brand
contracts and the majority of such future cash flow will be recognized as a reduction in carrying value. If on the other hand our expected
cash flows increase and was not foreseen and therefore not expected until the period in which the cash is actually received the entire cash
amount will be recognized as income from brand contracts.
Expected cash flows will be based on the included contracts the Contract Party has in place and the expectations of future contracts.
As it becomes more likely that the Contract Party will collect contracted amounts the expected discount rate will decrease. A decrease in
the discount rate will result in the receipt of cash primarily being allocated to reduction in carrying value. The discount rates are
determined at the purchase date and are revised each period based on the performance of the brand and the likelihood of collection of
future contracted amounts.
Income (loss) from brand contracts is based on an estimate of expected cash flows and the associated expected discount rates.
Changes in fair value resulting from changes in the expected performance of the brand or market factors are included in income (loss)
from brand contracts in the statement of operations.
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3. TRACKING STOCKS (UNAUDITED)
To date, we have entered into six brand contracts, created a tracking unit related to each of these brand contracts, which we refer to
generally as "tracking stock brands," and created a tracking stock related to each such tracking stock brands, with each of:
Contract Party

Michael Brockers
Alshon Jeffery
Mohamed Sanu
EJ Manuel
Vernon Davis
Arian Foster

*

Effective Date of
Brand Contract

January 9, 2015
September 18, 2014
May 14, 2014
February 14, 2014
October 30, 2013
February 28, 2013

Tracking Unit Related to
the Brand Contract

Michael Brockers Brand
Alshon Jeffery Brand
Mohamed Sanu Brand
EJ Manuel Brand
Vernon Davis Brand
Arian Foster Brand

Tracking Stock Related to the
Tracking Stock Brand

Fantex Series Michael Brockers
Fantex Series Alshon Jeffery
Fantex Series Mohamed Sanu*
Fantex Series EJ Manuel*
Fantex Series Vernon Davis*
Fantex Series Arian Foster

The initial public offerings for Fantex Series Vernon Davis, Fantex Series EJ Manuel and Fantex Series Mohamed Sanu
were completed on April 28, 2014, July 21, 2014 and November 3, 2014, respectively.

A tracking stock is a type of common stock that the issuing company intends to reflect or "track" the economic performance of a particular
business or "group", and in the Company's case, the economic performance of the related brand contract, rather than the economic performance
of the company as a whole. While the tracking stocks have separate collections of assets and liabilities attributed to them, no brand contract is a
separate legal entity and therefore no brand contract can own assets, issue securities or enter into legally binding agreements.
Holders of tracking stocks have no direct claim to the attributed net assets of the tracking stock and are not represented by separate boards
of directors. Instead, holders of tracking stock are stockholders of Fantex, with a single board of directors and subject to all of the risks and
liabilities of Fantex.
4. RELATED PARTY TRANSACTIONS
The Company will continue to rely on the Parent to conduct its operations until such time as the Company's cash flows are sufficient to
finance operations. The Company operates under a management agreement with the Parent, pursuant to which Parent has agreed to provide
Fantex with management and administrative services, including providing and compensating the Company's executive management and other
personnel, as well as services relating to information technology support, brand management and other support operations, facilities, human
resources, tax planning and administration, accounting, treasury and insurance. The Company will begin to assume direct management and
administrative responsibilities at such time in the future as the actual cost of these services is less than the service fee to the Parent, which is not
anticipated to occur until the Company begins to generate significant cash flows from multiple brand contracts.
We have entered into a management agreement pursuant to which the Parent has agreed to provide to us management and administrative
services, including providing our executive management and other personnel as well as services relating to information technology support,
brand management and other support operations, facilities, human resources, tax planning and administration, accounting, treasury and
insurance. We have agreed to pay the Parent 5% of the amount of the gross cash received by us, if any, pursuant to our brand contracts during
any quarterly period as remuneration for the services provided. The amount of gross cash received used to calculate this 5% fee will include any
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portion allocated to a reduction of the carrying value on our financial statements but shall not take into account the changes in fair value of the
brand contracts. As such, the service fee under the management agreement will be determined based on the total amount of actual cash received
under the brand contracts in a given quarterly period prior to any adjustments for fair value and without regard to the expected cash receipts in
such quarter as reflected in the financial statements for that quarter. To the extent we receive no cash for any period then we would not owe any
fee for any services provided during that period. We may evaluate the service fee from time to time to assess the continued appropriateness of
the percentage of our cash receipts upon which the service fee is calculated, in light of the services being provided by the Parent at the time and
cost of those services.
For the nine months ended September 30, 2014 the Company incurred $26,788 (unaudited) in management fees payable to the Parent
pursuant to the management agreement. The management fee is included in the total expenses of $3.1 million (unaudited) for the nine months
ended September 30, 2014 and represents a cash payment in lieu of an allocation from the Parent for the expenses to operate the Company.
All expenses (except our management fee expense incurred for the nine months ended September 30, 2014 (unaudited) and from
September 14, 2012 and the year ended December 31, 2013 were paid by the Parent and allocated to Fantex based on the time spent by
employees of the Parent on activities of Fantex, the number of full time equivalent employees performing Fantex activities and direct expenses
incurred for the operations of Fantex. The expense allocations have been determined on the basis that Fantex and the Parent considered to be
reasonable reflections of the utilization of services provided or the benefit received by Fantex. Management believes that the expenses allocated
from the Parent to Fantex, together with the management fee payable by the Company to the Parent under the management agreement, are
representative of the operating expenses Fantex would have incurred had it been operated on a stand-alone basis.
During the nine months ended September 30, 2014 and 2013, the Parent allocated to the Company $2,743,906 (unaudited) and $2,355,577
(unaudited), respectively, of expenses directly related to the operations of Fantex. The Company converted to capital all of the amounts that were
allocated by the Parent to the Company for the nine months ended September 30, 2014 (unaudited). The Company converted to capital
$1,996,270 (unaudited) of expense directly related to the operations of Fantex for the nine months ended September 30, 2013. For the period
from September 14, 2012 (inception) to December 31, 2012 and the year ended December 31, 2013, the Parent incurred and allocated
$1,063,023 and $3,562,295, respectively, of expenses directly related to the Company's operations and contributed $1,063,023 and $2,335,169,
respectively, to the capital of the Company. The Parent also made a $2,000,000 cash contribution to the Company to fund the operating activities
in 2013. During the year ended December 31, 2013, the Company paid $1,533,167 to reimburse the Parent for certain expenses incurred on
behalf of the Company.
In late 2013 the five independent directors of the Company were granted an aggregate of 100,000 non-qualified options in the Fantex
Holdings, Inc. 2012 Equity Incentive Plan. These options were granted with an exercise price equal to the fair market value of the Parent's
common stock at the date of grant and have a 10 year contractual term. The stock options vest ratably over a four year period. The fair market
value of stock options is estimated using the Black-Scholes valuation model and the Company used the following methods to determine its
underlying assumptions: expected volatilities are based on the historical volatilities of the daily closing price of the public common stock of
companies believed comparable to the Parent; the expected term of options granted is based on the simplified
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method of using the mid-point between the vesting term and the original contractual term and/or average time outstanding method; the risk-free
interest rate is based on the U.S Treasury daily yield curve on the date of grant; and the expected dividend yield is based on the current dividend
trend. Forfeitures are estimated at the time of grant and adjusted, if necessary, in subsequent periods if actual forfeitures differ from those
estimates.
The Company was allocated from the Parent $9,837 of stock compensation for the year ended December 31, 2013 and was allocated from
the Parent $18,697 (unaudited) of stock compensation for the nine months ended September 30, 2014. The key assumptions used by the Parent
in the valuation model to value the stock option grants were:
Expected Term:
Risk Free Rate:
Weighted Average Volatility:
Expected Forfeiture Rate:
Expected Dividend Rate:

6.02 years
1.75%
65.50%
35.00%
0%

The fair value of the options as computed under the Black-Scholes valuation model was calculated to be $0.967 per share. As of
September 30, 2014 there are 70,089 (unaudited) shares and $67,776 (unaudited) of compensation expense, respectively, remaining to be
expensed over the remaining 2.75-year vesting period.
On April 28, 2014, the Company completed the initial public offering of 421,100 shares of Fantex Series Vernon Davis Convertible
Tracking Stock, par value $0.0001 per share (the "Fantex Series Vernon Davis"), raising gross proceeds of $4,211,000 (the "Fantex Vernon
Davis Offering"). The Parent purchased 102,454 shares of Fantex Series Vernon Davis in the Fantex Vernon Davis Offering at $10 per share,
which was the initial offering price to the public, for an aggregate purchase price of $1.02 million. The Company's affiliated broker-dealer,
Fantex Brokerage Services, LLC, purchased the shares of Fantex Series Vernon Davis from the Company pursuant to an underwriting agreement
at an aggregate discount of $210,550 to the initial offering price of such shares to the public.
On July 21, 2014, Fantex completed the initial public offering of 523,700 shares of its Fantex Series EJ Manuel Convertible Tracking
Stock, par value $0.0001 per share (the "Fantex Series EJ Manuel"), raising gross proceeds of approximately $5.24 million (the "Fantex EJ
Manuel Offering"). The Parent purchased 250,000 shares of Fantex Series EJ Manuel in the Fantex EJ Manuel Offering at $10 per share, which
was the initial offering price to the public, for an aggregate purchase price of $2.5 million. In addition, certain directors of the Parent purchased
an aggregate of 27,934 shares Fantex Series EJ Manuel in the Fantex EJ Manuel Offering at $10 per share for an aggregate purchase price of
$279,340. Fantex Brokerage Services, LLC purchased the shares of Fantex Series EJ Manuel from the Company pursuant to an underwriting
agreement at an aggregate discount of $261,850 to the initial offering price of such shares to the public.
5. INVESTMENT IN BRAND CONTRACT, AT FAIR VALUE (UNAUDITED)
Brand contracts, at fair value, are initially valued at transaction price and are subsequently valued using observable market prices, if
available, or internally developed models in the absence of readily observable market prices. The valuation model is based on a discounted cash
flow approach, in which various internal and external factors are considered. Factors include key financial inputs and recent transactions for
comparable brands. The Company utilizes several unobservable pricing inputs and
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assumptions in determining the fair value of its Level 3 investments. Some of these assumptions include risk free cost of capital, length of
playing career, length of post-career, future rates of inflation in salaries and endorsement contracts, amounts that can be potentially realized in
the future, and unsigned playing and endorsement contracts. These unobservable pricing inputs and assumptions may differ by brand contract
and in the application of the Company's valuation methodologies. The reported fair value estimates could vary materially if the Company had
chosen to incorporate different unobservable pricing inputs or other assumptions for applicable investments.
The Company generally considers three categories of potential brand income:
•

Category A—Potential brand income related to the portions of existing contracts that have a higher degree of certainty of
payment, such as brand income that is very near-term or that is guaranteed under existing included contracts.

•

Category B—Potential brand income related to the portions of existing contracts that have a lesser degree of certainty of payment,
such as brand income that is payable pursuant to existing included contracts but that depends on longer-term continued
satisfactory performance of the Contract Party.

•

Category C—Potential brand income related to anticipated future contracts, such as future endorsements, playing contracts and/or
additional brand income generated from coaching, broadcasting or the like.

As of September 30, 2014 the Company had two brand contracts that are generating income and subject to fair value measurement: the
Brand Agreement between the Company and Vernon Davis and his affiliate, The Duke Marketing LLC (together, "Vernon Davis"), dated
October 30, 2013 (the "Vernon Davis Brand Contract"), and the Brand Agreement between the Company and EJ Manuel and his affiliate Kire
Enterprises, LLC (together "EJ Manuel") dated February 14, 2014 (the "EJ Manuel Brand Contract"). The following describes the valuation
methodology and significant unobservable inputs used for these brand contracts that are categorized within Level 3 of the fair value hierarchy at
September 30, 2014.
Discount Rates
In determining the fair value of the Company's brand contracts as of September 30, 2014, the Company used discount rates ranging from
4.5% to 20.0%, which the Company believes adequately address the uncertainty inherent in its estimates.
Career Length
To determine a Contract Party's expected career length for the brand contracts as of September 30, 2014, the Company's valuation
professionals used proprietary valuation models. Using statistical analysis the Company's valuation professionals determined a number of factors
that were the most statistically relevant to arrive at a deviation from the average career length versus an average player that plays the Contract
Party's position in the National Football League (the "NFL").
Player Contract Values
In estimating the value of the future player contracts for Contract Parties, the Company reviewed the contracts for players in the
professional sport, retired or active, who are of similar caliber to the
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applicable Contract Party who have entered into contracts in a similar era, and who are or were at similar ages and stages in their career at which
the applicable Contract Party is expected to enter into additional player contracts. The values of such contracts are adjusted for inflation to better
predict the contract values of any future player contracts.
Level 3 assets
The investments in brand contracts at fair value was determined to be $8,902,342 as of September 30, 2014.
Below presents additional data about Level 3 assets measured at fair value. Both observable and unobservable inputs may be used to
determine the fair value of the contract within the Level 3 category. As a result unrealized gains and losses for assets and liabilities within the
Level 3 category may include changes in the fair value that were attributable to both observable and unobservable inputs. Changes in Level 3
assets measured at fair value for the nine months ended September 30, 2014 (unaudited) were as follows:
Beginning
Balance
1/1/2014

Asset

Vernon Davis
Brand Contract
EJ Manuel Brand
Contract
Total Brand
Contracts



 

Payments on
Brand
Contracts

Purchases

Realized
Loss

Ending
Balance
9/30/2014

Unrealized
Gains

$

—

4,000,000

(516,854)

(12,469)

283,176 $ 3,753,853

$

—

4,975,000

(18,914)

(265,879)

458,282 $ 5,148,489

$

—

8,975,000

(535,768)

(278,348)

741,458 $ 8,902,342

 

 

 

 

 



Shortfalls in cash flow that are a result of cash not being received represent a realized loss to the extent the cash is no longer expected to be
received. The unrealized gain is primarily a result of the passage of time bringing future cash flows closer to the present, which increases the
present value of those cash flows.
During the quarter ended September 30, 2014, EJ Manuel lost his starting quarterback role for the Buffalo Bills. In our determination of the
fair value of our brand contract with EJ Manuel, we analyzed the impact of this event on both the value of his current and projected future NFL
playing contracts and endorsement income opportunities. We concluded that EJ Manuel's loss of the starting quarterback position did not impact
our estimate of the brand income to be received from his current and future NFL player contracts because EJ Manuel's current NFL player
contract through 2016 is guaranteed and there remains sufficient time for him to regain a starting position and obtain future NFL playing
contracts at the values we estimated in our original valuation. We reduced our estimate of endorsement brand income to be received from EJ
Manuel for the remainder of 2014 through 2015 by approximately $163,000 because we concluded that EJ Manuel's short-term endorsement
income opportunities would be impacted by his lack of exposure on the field. We also realized a loss of approximately $103,000 on endorsement
income not received as anticipated in the current period.
On May 2, 2014, the Company paid $4,000,000 (less $200,000 held in escrow until six consecutive months of payments of brand amounts
have been timely delivered to Fantex) as consideration for future payments as defined under the Vernon Davis Brand Contract. From May 2,
2014 through September 30, 2014, Vernon Davis paid to the Company $516,854 due under the terms of the Vernon Davis Brand Contract for the
period October 31, 2013 through September 30, 2014.
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On July 25, 2014, the Company paid $4,975,000 (less $248,750 held in escrow until six months of consecutive payments of brand amounts
have been timely delivered to Fantex) as consideration for future payments as defined under the EJ Manuel Brand Contract. From July 25, 2014
through September 30, 2014, EJ Manuel paid to the Company $18,914 under the terms of the EJ Manuel Brand Contract for the period
February 14, 2014 through September 30, 2014.
The significant unobservable inputs used in the fair value measurement of the Company's brand contracts are discount rates, career length,
and comparable NFL contract values. The table below summarizes the general effects of changes in these inputs on the fair value of the brand
contracts and the range and weighted average of the inputs

Increase In:

Discount Rate
Career Length
Comparable Player
NFL Contracts

Effect on
brand
contract
fair value

Decrease
Increase
Increase

Decrease In:

Discount Rate
Career Length
Comparable Player
NFL Contracts

Effect on
brand
contracts
fair value

Increase
Decrease
Decrease

Weighted
Average of
inputs

Range of inputs

4.5% - 20.0%
1 - 17 years
$0.5 million $120.6 million

13.6%
8.2 years
$37.1 million

6. INCOME TAXES
For the nine months ended September 30, 2014 and years ended December 31, 2013 and 2012 and the period September 14, 2012
(inception) to December 31, 2012, no income tax expense or benefit was recognized.
At the periods ended below deferred tax assets consisted of the following:
September 30,
2014
(unaudited)

Deferred tax assets:
Net operating loss carry-forward
Valuation allowance
Total deferred tax assets



December 31,
2013

December 31,
2012



$ 2,723,000 $ 1,737,000 $
$ (2,723,000) $ (1,737,000) $
$
—  $
—  $

 

 

 

462,000
(462,000)
—



Because of the Company's limited operating history and cumulative loss, management believes it is more likely than not that the remaining
deferred tax asset will not be realized. Therefore, the Company provided a full valuation allowance of $1,737,000 and $2,723,000 (unaudited)
against the deferred tax asset as of December 31, 2013 and September 30, 2014, respectively. The federal statutory income tax rate of 35% is
offset by the valuation allowance to reconcile to the effective income tax rate of 0%.
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As of September 30, 2014 we have federal and state income tax net operating loss carryforwards of $2,308,000 (unaudited) and $565,000
(unaudited), respectively, which will expire at various dates from 2032 through 2034. Such net operating loss carryforwards will expire as
follows:
2032
2033
2034



 

$ 460,000
$ 1,267,000
$ 1,146,000
$ 2,873,000



The Company adopted a policy to classify accrued interest and penalties as part of the accrued liability for uncertain tax positions, if any, in
the provision for income taxes. No accrued interest or penalties were recorded as of September 30, 2014 and 2013 (unaudited). The Company
does not anticipate any significant changes to the unrecognized tax benefits within 12 months of this reporting date.
The Company files income tax returns in federal and state jurisdictions. At September 30, 2014 and 2013, all tax years were open and may
be subject to potential examination in one or more jurisdictions. There are no ongoing examinations by taxing authorities at this time.
7. STOCKHOLDERS' EQUITY
On April 28, 2014, the Company completed the initial public offering of 421,100 shares of Fantex Series Vernon Davis, raising gross
proceeds of $4,211,000.
On July 21, 2014, the Company completed the initial public offering of 523,700 shares of Fantex Series EJ Manuel, raising gross proceeds
of $5,237,000.
On August 18, 2014, the Company paid a previously declared cash dividend of $0.70 per share to the holders of record of Fantex Series
Vernon Davis as of the close of business on August 15, 2014.
The holders of the Company's platform common stock and each series of the Company's common stock are entitled to one vote per share.
Each series of common stock (including the platform common stock, Fantex Series Vernon Davis and Fantex Series EJ Manuel) will vote
together as a single class with all other series of common stock, unless otherwise required by law. Delaware law would require holders of a
series of stock to vote separately as a single class if the Company were to seek to amend its certificate of incorporation so as to alter or change
the powers, preferences or special rights of one or more series of a class of stock in a manner that adversely affects the holders of such series of
stock, but does not so affect the entire class. In such a case, the holders of the affected series would be required to vote separately to approve the
proposed amendment.
At any time following the two-year anniversary of the filing of a certificate of designations creating a new tracking stock the Company's
board of directors may resolve to convert such tracking stock into fully paid and non-assessable shares of the platform common stock at a
conversion ratio to be determined by dividing the fair value of a share of such tracking stock by the fair value of a share of the Company's
platform common stock.
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8. COMMITMENTS AND CONTINGENCIES
On February 28, 2013 Fantex entered into a brand contract (the "Arian Foster Brand Contract") with Arian Foster, a professional football
player in the NFL and The Ugly Duck, LLC, a professional services company affiliated with Arian Foster (together, "Arian Foster"). The Arian
Foster Brand Contract entitles Fantex to 20% of the income that Arian Foster receives from and after February 28, 2013 as a result of his
activities in the NFL and related fields, including salary and wages from being a football player, broadcasting or coaching and the use of Arian
Foster's name, voice, likeness, biography or talents for purposes of advertising and trade, including without limitation sponsorships,
endorsements, merchandising and appearances, subject to certain exceptions.
As consideration for future ABI under the Arian Foster Brand Contract, Fantex agreed to pay Arian Foster a one-time cash amount of
$10.0 million (less $0.5 million to be held in escrow until six months of consecutive payments of brand amounts have been timely delivered to
Fantex) contingent upon Fantex's ability to obtain financing. Fantex will have no further financial obligations to Arian Foster under the Arian
Foster Brand Contract once this payment is made, if at all, other than certain obligations to indemnify Arian Foster. According to the terms of
the Arian Foster Brand Contract, Arian Foster is not obligated to make payments to the Company until the upfront payment is made by the
Company; as such there is no currently obligated payment due to Fantex by Arian Foster. Amounts received by Arian Foster subsequent to the
signing of the Arian Foster Brand Contract will be subject to payment to the Company if and when the upfront payment is made.
On May 14, 2014, Fantex, entered into a brand contract (the "Mohamed Sanu Brand Contract") with Mohamed Sanu, a professional football
player in the NFL. The Mohamed Sanu Brand Contract entitles Fantex to 10% of the income that Mohamed Sanu receives from and after
May 14, 2014 as a result of his activities in the NFL and related fields, including salary and wages from being a football player, broadcasting or
coaching and the use of Mohamed Sanu's name, voice, likeness, biography or talents for purposes of advertising and trade, including without
limitation sponsorships, endorsements, merchandising and appearances, subject to certain exceptions.
As consideration for future ABI under the Mohamed Sanu Brand Contract, Fantex agreed to pay Mohamed Sanu a one-time cash amount of
$1.56 million (less $78,000 to be held in escrow until six months of consecutive payments of brand amounts have been timely delivered to
Fantex) contingent upon Fantex's ability to obtain financing. Fantex will have no further financial obligations to Mohamed Sanu under the
Mohamed Sanu Brand Contract once this payment is made, other than certain obligations to indemnify Mohamed Sanu. According to the terms
of the Mohamed Sanu Brand Contract, Mohamed Sanu is not obligated to make payments to the Company until the upfront payment is made by
the Company; as such there is no currently required payment due to Fantex by Mohamed Sanu. Amounts received by Mohamed Sanu subsequent
to the signing of the Mohamed Sanu Brand Contract will be subject to payment to the Company once the upfront payment is made.
On September 18, 2014 Fantex entered into a brand contract (the "Alshon Jeffery Brand Contract") with Alshon Jeffery, a professional
football player in the NFL and Ben and Jeffery Inc., a professional services company affiliated with Alshon Jeffery (together, "Alshon Jeffery").
The Alshon Jeffery Brand Contract entitles Fantex to 13% of the income that Alshon Jeffery receives from and after September 18, 2014, or in
the case of his NFL player contract, from and after September 7, 2014 as a result of his activities in the NFL and related fields, including salary
and wages from being a football player, broadcasting or coaching and the use of Alshon Jeffery's name, voice, likeness, biography or talents for
purposes of advertising and trade, including without limitation sponsorships, endorsements, merchandising and appearances, subject to certain
exceptions.
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8. COMMITMENTS AND CONTINGENCIES (Continued)
As consideration for future ABI under the Alshon Jeffery Brand Contract, Fantex agreed to pay Alshon Jeffery a one-time cash amount of
approximately $7.94 million (less $0.4 million to be held in escrow until six months of consecutive payments of brand amounts have been timely
delivered to Fantex) contingent upon Fantex's ability to obtain financing. Fantex will have no further financial obligations to Alshon Jeffery
under the Alshon Jeffery Brand Contract once this payment is made, other than certain obligations to indemnify Alshon Jeffery. According to the
terms of the Alshon Jeffery Brand Contract, Alshon Jeffery is not obligated to make payments to the Company until the upfront payment is made
by the Company; as such there is no currently required payment due to Fantex by Alshon Jeffery. Amounts received by Alshon Jeffery
subsequent to the signing of the Alshon Jeffery Brand Contract will be subject to payment to the Company once the upfront payment is made.
9. SUBSEQUENT EVENTS
On October 21, 2014 our Board of Directors declared a $0.30 cash dividend per share to be paid to Fantex Series Vernon Davis
stockholders of record as of November 25, 2014 for an aggregate payment of $126,330. The dividend was paid on November 26, 2014.
On November 3, 2014, Fantex completed the initial public offering of 164,300 shares of Fantex Series Mohamed Sanu, raising gross
proceeds of approximately $1.64 million (the "Fantex Mohamed Sanu Offering"). The Parent purchased 78,000 shares of Fantex Series
Mohamed Sanu in the Fantex Mohamed Sanu Offering at $10 per share, which was the initial offering price to the public, for an aggregate
purchase price of $780,000. In addition, certain directors of the Parent purchased an aggregate of 10,365 shares Fantex Series Mohamed Sanu in
the Fantex Mohamed Sanu Offering at $10 per share for an aggregate purchase price of $103,650.
On November 3, 2014, as consideration for future ABI under the Mohamed Sanu Brand Contract, Fantex paid Mohamed Sanu
approximately $1.56 million (less $78,000 to be held in escrow until six months of consecutive payments of brand amounts have been timely
delivered to Fantex) less ABI due to us under the Mohamed Sanu Brand Contract for the period between May 14, 2014 and November 3, 2014.
On January 9, 2015, we entered into a brand contract with Michael Brockers. This brand contract entitles us to receive 10% of Michael
Brockers's brand income from and after October 15, 2014. As consideration for the ABI under the brand contract, we will pay Michael Brockers
a one-time cash amount of $3.44 million (less $0.172 million to be held in escrow until six months of consecutive payments due under the brand
contract have been timely delivered to us) contingent upon our ability to obtain financing for the purchase price. Our ABI under the brand
contract is contingent upon our payment of the purchase price following the consummation of this offering.
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The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Mohamed Sanu (the "Contract Party") dated May 14, 2014 (the "Brand Contract"), present the cash or other considerations received by the
Contract Party from included contracts subject to the Brand Contract for the nine months ended September 30, 2014 and 2013 and years ended
December 31, 2013 and 2012 ("Statements of Cash Receipts from Included Contracts").
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
10% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract. The amounts reflected in the Statements of Cash
Receipts from Included Contracts are not necessarily indicative of future cash receipts that will be subject to the Brand Contract.
Investors in our Fantex Series Mohamed Sanu are investing in Fantex and not in the Brand Contract or Mohamed Sanu. However, Fantex
Series Mohamed Sanu is intended to track and reflect the separate economic performance of the assets to be attributed to the Mohamed Sanu
Brand. Only Fantex will have rights under the Brand Contract and recourse against Mohamed Sanu.
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The Board of Directors and Stockholders
Fantex, Inc.:
We have audited the accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. ("Fantex") and Mohamed Sanu ("the Contract Party") dated May 14, 2014 (the "Brand Contract"), for the years ended December 31,
2013 and 2012 ("Statements of Cash Receipts from Included Contracts"). These Statements of Cash Receipts from Included Contracts are the
responsibility of Fantex's management. Our responsibility is to express an opinion on these Statements of Cash Receipts from Included Contracts
based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the Statements of Cash Receipts from
Included Contracts are free of material misstatement. Fantex is not required to have, nor were we engaged to perform, an audit of its internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Our audits included consideration of
internal control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Fantex's internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Accordingly, we express no such
opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the Statements of Cash Receipts
from Included Contracts, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall presentation of the Statements of Cash Receipts from Included Contracts. We believe that our audits provide a reasonable basis for our
opinion.
The accompanying Statements of Cash Receipts from Included Contracts were prepared for the purpose of complying with the rules and
regulations of the Securities and Exchange Commission for inclusion in a Registration Statement on Form S-1 of Fantex. As discussed in Note 1
to the Statements of Cash Receipts from Included Contracts, the statements are not intended to be a complete presentation of the Contract Party's
cash receipts. Further, Fantex's interest in the Contract Party cash receipts from included contracts, as defined in Note 2 to the Statements of
Cash Receipts from Included Contracts, will commence upon the effective date of the Brand Contract.
In our opinion, the Statements of Cash Receipts from Included Contracts referred to above present fairly, in all material respects, the cash
receipts from included contracts subject to the Brand Contract for the years ended December 31, 2013 and 2012, in accordance with accounting
principles generally accepted in the United States of America.
/s/ Deloitte & Touche LLP
San Francisco, California
May 30, 2014
(January 16, 2015 as to Note 3)
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Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and
Mohamed Sanu dated May 14, 2014
(Amounts in thousands)
Nine Months
Ended
September 30,
2014
2013
(unaudited)

RECEIPTS FROM INCLUDED CONTRACTS SUBJECT TO
THE BRAND CONTRACT
Contractual NFL player receipts
Contractual NFL player signing bonus receipts
Contractual NFL post regular season receipts
Contractual NFL player performance incentives receipts
Total receipts from NFL player contract
Receipts from other included contracts
TOTAL RECEIPTS FROM INCLUDED CONTRACTS
SUBJECT TO THE BRAND CONTRACT



$ 139 $ 86 $ 490 $ 363
—
141
141
422
—
55
55
—
23
20
20
—
 162  302  706  785
7
49
75
97


 
 

 

 

 



$ 169 $ 351 $ 781 $ 882

 

The notes are an integral part of these statements
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Year Ended
December 31,
2013
2012
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Mohamed Sanu dated May 14, 2014
Note 1. Basis of Presentation
The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Mohamed Sanu (the "Contract Party") dated May 14, 2014 (the "Brand Contract"), present the cash or other considerations received by the
Contract Party from included contracts (see Note 2) subject to the Brand Contract for the nine months ended September 30, 2014 and 2013 and
the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from Included Contracts").
The Brand Contract entitles Fantex to 10% of the Contract Party's cash or other considerations received from included contracts from the
effective date of the Brand Contract and cash or other considerations received from future contracts resulting from certain activities of the
Contract Party. These certain activities, defined under the terms of the Brand Contract as the "Field," include activities in or substantially related
to being a football player, broadcasting, coaching, motion pictures, television, radio, music, literary, talent engagements, personal appearances,
public appearances in places of amusement and entertainment, records and recording, publications, and the use or license of Contract Party's
name, voice, likeness, biography or talents for purposes of advertising and trade, including without limitation sponsorships, endorsements and
appearances, and any other activities in which Contract Party uses or licenses its name, likeness or reputation to generate cash or other
considerations received, unless such activities are specifically excluded by the Brand Contract. In the event that there is any ambiguity as to
whether an activity is in the Field, Fantex and the Contract party shall discuss in good faith to consider whether such activity is of the type
typically performed by the Contract Party in the principal business (such activities may include sports casting, coaching, acting as spokesperson,
etc.). If a resolution is not reached within 30 days from the initial discussions Fantex or the Contract Party may remit the matter to arbitration.
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
10% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract.
The Statement of Cash Receipts from Included Contracts includes cash receipts related to the performance bonus of the Contract Party prior
to the signing of the Brand Contract. A payment of approximately $55,000 was made in 2013 for performance during the 2012 season as defined
under Article 28 of the Collective Bargaining Agreement between the NFL and the NFL Players' Association. In 2014, a similar payment of
approximately $159,000 (unaudited) for 2013 performance was deferred until 2016 and not reflected in the Statement of Cash Receipts from
Included Contracts. The agreement with Fantex specifically excludes the 2013 performance bonus payment from ABI when ultimately collected
in 2016. Any future performance bonuses will be subject to the brand contract.
The Brand Contract became effective November 3, 2014 with the successful acquisition of financing, which Fantex acquired by conducting
a registered public offering ("Offering") of tracking
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Mohamed Sanu dated May 14, 2014 (Continued)
Note 1. Basis of Presentation (Continued)
stock intended to track and reflect the separate economic performance of the assets to be attributed to the Mohamed Sanu Brand.
These Statements of Cash Receipts from Included Contracts were prepared from the historical records of the Contract Party and are not
intended to be a complete presentation of the Contract Party's cash receipts. Cash receipts will only be earned by Fantex under the Brand
Contract subsequent to the effective date of the Brand Contract. In the event the Contract Party does not receive cash, or other considerations no
amounts are due to Fantex. The Statements of Cash Receipts from Included Contracts are presented in accordance with accounting principles
generally accepted in the United States of America.
Unaudited Interim Financial Statements —The accompanying interim Statements of Cash Receipts from Included Contracts for the nine
months ended September 30, 2014 and the related information contained in the notes to the statements are unaudited. The unaudited interim
information has been prepared on the same basis as the annual Statements of Cash Receipts from Included Contracts and, in the opinion of
management, reflects all adjustments, which include only normal recurring adjustments, necessary to present fairly the Statements of Cash
Receipts from Included Contracts for the nine months ended September 30, 2014 and 2013.
Note 2. Summary of Significant Accounting Policies
Contractual National Football League (NFL) player receipts —These receipts are recorded based on the cash received by the Contract
Party for being on the roster for NFL games, paid on a weekly or bi-weekly basis throughout the season.
Contractual NFL signing bonus receipts —These receipts are recorded based on the cash received for the signing of the Contract Party's
NFL contract, paid on multiple dates as set forth in the NFL player contract.
Contractual NFL post regular season receipts —These receipts are recorded based on the cash received for participation in post season
games and awards (e.g., Pro Bowl).
Contractual NFL player performance incentives receipts —These receipts are recorded based on the cash received from the Contract Party's
NFL player contract and the player performance bonus under Article 28 of the Collective Bargaining Agreement ("CBA"). The player
performance bonus is calculated annually and varies every year based on a comparison of playing time to salary.
Receipts from other included contracts —These receipts are recorded based on the cash, or other considerations received from the Contract
Party's other contracts subject to the Brand Contract, such as endorsements and cash received from NFL Players, Inc. for licensing the image and
likeness of the Contract Party.
Included Contracts —Included contracts are those that are effective upon the date that the Brand Contract was executed by Fantex and the
Contract Party and that are included in the Brand Contract. Contracts that existed at the signing on May 14, 2014 of the Brand Contract which
are renewals of previous contracts with the same counterparty and which relate to periods prior to the signing of the Brand Contract, have been
considered included contracts.
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Mohamed Sanu dated May 14, 2014 (Continued)
Note 3. Subsequent events
On November 3, 2014 as consideration for future ABI under the Mohamed Sanu Brand Contract, Fantex paid Mohamed Sanu
approximately $1.56 million (less $78,000 to be held in escrow until six months of consecutive payments of brand amounts have been timely
delivered to Fantex) less ABI due to us under the Mohamed Sanu Brand Contract for the period between May 14, 2014 and November 3, 2014.
Fantex is not aware of any other events that have occurred subsequent to December 31, 2013 until the date of issuance of the Statements of Cash
Receipts from Included Contracts on January 16, 2015 that would require adjustments to or disclosures in the Statements of Cash Receipts from
Included Contracts.
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The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Michael Brockers and his affiliate Brockers Marketing, LLC. (together, the "Contract Party") dated January 9, 2015 (the "Brand Contract"),
present the cash or other considerations received by the Contract Party from included contracts subject to the Brand Contract for the nine months
ended September 30, 2014 and 2013 and the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from Included
Contracts").
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
10% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract. The amounts reflected in the Statements of Cash
Receipts from Included Contracts are not necessarily indicative of future cash receipts that will be subject to the Brand Contract.
Investors in our Fantex Series Michael Brockers are investing in Fantex and not in the Brand Contract or Michael Brockers. However,
Fantex Series Michael Brockers is intended to track and reflect the separate economic performance of the assets to be attributed to the Michael
Brockers Brand. Only Fantex will have rights under the Brand Contract and recourse against Michael Brockers.
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The Board of Directors and Stockholders Fantex, Inc.:
We have audited the accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. ("Fantex") and Michael Brockers and his affiliate Brockers Marketing, LLC. ("the Contract Party") dated January 9, 2015 (the
"Brand Contract"), for the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from Included Contracts"). These Statements
of Cash Receipts from Included Contracts are the responsibility of Fantex's management. Our responsibility is to express an opinion on these
Statements of Cash Receipts from Included Contracts based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the Statements of Cash Receipts from
Included Contracts are free of material misstatement. Fantex is not required to have, nor were we engaged to perform, an audit of its internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Our audits included consideration of
internal control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Fantex's internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Accordingly, we express no such
opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the Statements of Cash Receipts
from Included Contracts, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall presentation of the Statements of Cash Receipts from Included Contracts. We believe that our audits provide a reasonable basis for our
opinion.
The accompanying Statements of Cash Receipts from Included Contracts were prepared for the purpose of complying with the rules and
regulations of the Securities and Exchange Commission for inclusion in a Registration Statement on Form S-1 of Fantex. As discussed in Note 1
to the Statements of Cash Receipts from Included Contracts, the statements are not intended to be a complete presentation of the Contract Party's
cash receipts. Further, Fantex's interest in the Contract Party cash receipts from included contracts, as defined in Note 2 to the Statements of
Cash Receipts from Included Contracts, will commence upon the effective date of the Brand Contract, which has not yet occurred.
In our opinion, the Statements of Cash Receipts from Included Contracts referred to above present fairly, in all material respects, the cash
receipts from included contracts subject to the Brand Contract for the years ended December 31, 2013 and 2012, in accordance with accounting
principles generally accepted in the United States of America.
/s/ Deloitte & Touche LLP
San Francisco, California
January 16, 2015
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Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and
Michael Brockers and his affiliate Brockers Marketing, LLC. dated January 9, 2015
(Amounts in thousands)
Nine Months
Ended
September 30,
2014
2013
(unaudited)



RECEIPTS FROM INCLUDED CONTRACTS SUBJECT
TO THE BRAND CONTRACT
Contractual NFL player receipts
Contractual NFL player signing bonus receipts
Contractual NFL post regular season receipts
Contractual NFL player performance incentives receipts
Total receipts from NFL player contract
Receipts from other included contracts
TOTAL RECEIPTS FROM INCLUDED CONTRACTS
SUBJECT TO THE BRAND CONTRACT

Year Ended
December 31,
2013
2012

$ 148 $
97 $ 823 $ 390
—
2,765
2,765
2,600
—
—
—
—
5
49
49
—
153
2,911
637
2,990
10
1
13
17
$ 163 $ 2,912 $ 3,650 $ 3,007










The notes are an integral part of these statements
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Michael Brockers and his affiliate Brockers Marketing, LLC. dated January 9, 2015
Note 1. Basis of Presentation
The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Michael Brockers and his affiliate Brockers Marketing, LLC. (together, the "Contract Party") dated January 9, 2015 (the "Brand Contract"),
present the cash or other considerations received by the Contract Party from included contracts (see Note 2) subject to the Brand Contract for the
nine months ended September 30, 2014 and 2013 and the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from
Included Contracts").
The Brand Contract entitles Fantex to 10% of the Contract Party's cash or other considerations received from included contracts from the
effective date of the Brand Contract and cash or other considerations received from future contracts resulting from certain activities of the
Contract Party ("Acquired Brand Income" or "ABI"). These certain activities, defined under the terms of the Brand Contract as the "Field,"
include activities in or substantially related to being a football player, broadcasting, coaching, motion pictures, television, radio, music, literary,
talent engagements, personal appearances, public appearances in places of amusement and entertainment, records and recording, publications,
and the use or license of Contract Party's name, voice, likeness, biography or talents for purposes of advertising and trade, including without
limitation sponsorships, endorsements and appearances, and any other activities in which Contract Party uses or licenses its name, likeness or
reputation to generate cash or other considerations received, unless such activities are specifically excluded by the Brand Contract. In the event
that there is any ambiguity as to whether an activity is in the Field, Fantex and the Contract party shall discuss in good faith to consider whether
such activity is of the type typically performed by the Contract Party in the principal business (such activities may include sports casting,
coaching, acting as spokesperson, etc.). If a resolution is not reached within 30 days from the initial discussions Fantex or the Contract Party
may remit the matter to arbitration.
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
10% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract.
These Statements of Cash Receipts from Included Contracts were prepared from the historical records of the Contract Party and are not
intended to be a complete presentation of the Contract Party's cash receipts. Cash receipts are only earned by Fantex under the Brand Contract
subsequent to the effective date of the Brand Contract. In the event the Contract Party does not receive cash, or other considerations no amounts
are due to Fantex. The Statements of Cash Receipts from Included Contracts are presented in accordance with accounting principles generally
accepted in the United States of America.
Unaudited Interim Financial Statements —The accompanying interim Statements of Cash Receipts from Included Contracts for the nine
months ended September 30, 2014 and 2013 and the related information contained in the notes to the statements are unaudited. The unaudited
interim information
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Michael Brockers and his affiliate Brockers Marketing, LLC. dated January 9, 2015 (Continued)
Note 1. Basis of Presentation (Continued)
has been prepared on the same basis as the annual Statements of Cash Receipts from Included Contracts and, in the opinion of management,
reflects all adjustments, which include only normal recurring adjustments, necessary to present fairly the Statements of Cash Receipts from
Included Contracts for the nine months ended September 30, 2014 and 2013. Management has evaluated subsequent events for potential
recognition or disclosure in the accompanying unaudited Statements of Cash Receipts from Included Contracts through January 16, 2015.
Note 2. Summary of Significant Accounting Policies
Contractual National Football League (NFL) player receipts —These receipts are recorded based on the cash received by the Contract
Party for being on the roster for NFL games, paid on a bi-weekly basis throughout the season.
Contractual NFL signing bonus receipts —These receipts are recorded based on the cash received for the signing of the Contract Party's
NFL contract, paid on multiple dates as set forth in the NFL contract.
Contractual NFL post regular season receipts —These receipts are recorded based on the cash received for participation in post season
games and awards (i.e. Pro Bowl).
Contractual NFL player performance incentives receipts —These receipts are recorded based on the cash received from various incentives
included in the Contract Party's NFL contract and the player performance bonus under Article 28 of the Collective Bargaining Agreement
("CBA"). The player performance bonus is calculated annually and varies each year based on a comparison of playing time to salary.
Receipts from other included contracts —These receipts are recorded based on the cash, or other considerations received from the Contract
Party's other contracts subject to the Brand Contract, such as endorsements and cash received from NFL Players, Inc. for licensing the image and
likeness of the Contract Party.
Included Contracts —Included contracts are those that are effective upon the date that the Brand Contract was executed by Fantex and the
Contract Party and that are included in the Brand Contract. For contracts that existed at the signing on January 16, 2015 of the Brand Contract
that are renewals of previous contracts with the same counterparty, those prior contracts, which relate to periods prior to the signing of the Brand
Contract, have been considered included contracts.
Note 3. Subsequent events
Fantex has evaluated activity after December 31, 2013 until January 16, 2015 and other than the events described above, Fantex is not
aware of any events that have occurred subsequent to December 31, 2013 that would require adjustments to or disclosures in the Statements of
Cash Receipts from Included Contracts.
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The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Erik "EJ" Manuel, Jr. and his affiliate Kire Enterprises, LLC (together, the "Contract Party") dated February 14, 2014 (the "Brand
Contract"), present the cash or other considerations received by the Contract Party from included contracts subject to the Brand Contract for the
nine months ended September 30, 2014 and 2013 and the year ended December 31, 2013 ("Statements of Cash Receipts from Included
Contracts").
These Statements of Cash Receipts from Included Contracts reflects the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2013. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2013, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
10% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract. The amounts reflected in the Statements of Cash
Receipts from Included Contracts are not necessarily indicative of future cash receipts that will be subject to the Brand Contract. No amounts
would be subject to the Brand Contract prior to January 1, 2013 because the Contract Party was not engaged in brand income generating
activities until 2013.
Investors in our Fantex Series EJ Manuel are investing in Fantex and not in the Brand Contract or EJ Manuel. However, Fantex Series EJ
Manuel is intended to track and reflect the separate economic performance of the assets to be attributed to the EJ Manuel Brand. Only Fantex
will have rights under the Brand Contract and recourse against EJ Manuel.
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The Board of Directors and Stockholders
Fantex, Inc.:
We have audited the accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. ("Fantex") and EJ Manuel and his affiliate Kire Enterprises, LLC (together, "the Contract Party") dated February 14, 2014 (the
"Brand Contract") for the year ended December 31, 2013 ("Statements of Cash Receipts from Included Contracts"). These Statements of Cash
Receipts from Included Contracts are the responsibility of Fantex's management. Our responsibility is to express an opinion on these Statements
of Cash Receipts from Included Contracts based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the Statements of Cash Receipts from
Included Contracts are free of material misstatement. Fantex is not required to have, nor were we engaged to perform, an audit of its internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Our audits included consideration of
internal control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Fantex's internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Accordingly, we express no such
opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the Statements of Cash Receipts
from Included Contracts, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall presentation of the Statements of Cash Receipts from Included Contracts. We believe that our audits provide a reasonable basis for our
opinion.
The accompanying Statements of Cash Receipts from Included Contracts were prepared for the purpose of complying with the rules and
regulations of the Securities and Exchange Commission for inclusion in a Registration Statement on Form S-1 of Fantex. As discussed in Note 1
to the Statements of Cash Receipts from Included Contracts, the statements are not intended to be a complete presentation of the Contract Party's
cash receipts. Further, Fantex's interest in the Contract Party cash receipts from included contracts, as defined in Note 2 to the Statements of
Cash Receipts from Included Contracts, will commence upon the effective date of the Brand Contract.
In our opinion, the Statements of Cash Receipts from Included Contracts referred to above present fairly, in all material respects, the cash
receipts from included contracts subject to the Brand Contract for the years ended December 31, 2013, in accordance with accounting principles
generally accepted in the United States of America.
/s/ Deloitte & Touche LLP
San Francisco, California
February 28, 2014
(January 16, 2015 as to Note 3)
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Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and
Erik "EJ" Manuel Jr. and his affiliate Kire Enterprises, LLC dated February 14, 2014
(Amounts in thousands)
Nine Months
Ended
September 30,
2014
2013
(unaudited)

RECEIPTS FROM INCLUDED CONTRACTS SUBJECT TO
THE BRAND CONTRACT
Contractual NFL player receipts
Contractual NFL player signing bonus receipts
Contractual NFL post regular season receipts
Contractual NFL player performance incentives receipts
Total receipts from NFL player contract
Receipts from other included contracts
TOTAL RECEIPTS FROM INCLUDED CONTRACTS
SUBJECT TO THE BRAND CONTRACT



$

405
4,842
—
—
5,247
467

$ 349 $ 4,199 $

5,714

 

95 $
71 $
—
3,750
—
—
—
—
95  3,821 
254
378

 
 

 
 

The notes are an integral part of these statements
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Year Ended
December 31,
2013
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement
between Fantex, Inc. and Erik "EJ" Manuel, Jr. and his affiliate Kire Enterprises, LLC
dated February 14, 2014
Note 1. Basis of Presentation
The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Erik "EJ" Manuel, Jr. and his affiliate Kire Enterprises, LLC (together, the "Contract Party") dated February 14, 2014 (the "Brand
Contract"), present the cash or other considerations received by the Contract Party from included contracts (see Note 2) subject to the Brand
Contract for the nine months ended September 30, 2014 and 2013 and the year ended December 31, 2013 ("Statements of Cash Receipts from
Included Contracts").
The Brand Contract entitles Fantex to 10% of the Contract Party's cash or other considerations received from included contracts from the
effective date of the Brand Contract and cash or other considerations received from future contracts resulting from certain activities of the
Contract Party. These certain activities, defined under the terms of the Brand Contract as the "Field," include activities in connection with being
a football player, broadcasting, coaching, motion pictures, television, radio, music, literary, talent engagements, personal appearances, public
appearances in places of amusement and entertainment, records and recording, publications, and the use of Contract Party's name, voice,
likeness, biography or talents for purposes of advertising and trade, including without limitation sponsorships, endorsements and appearances,
and any other activities in which Contract Party uses its name, likeness or reputation to generate cash or other considerations received, unless
such activities are specifically excluded by the Brand Contract. In the event that there is any ambiguity as to whether an activity is in the Field,
Fantex and the Contract party shall discuss in good faith to consider whether such activity is of the type typically performed by the Contract
Party in the principal business (such activities may include sports casting, coaching, acting as spokesperson, etc.). If a resolution is not reached
within 30 days from the initial discussions Fantex or the Contract Party may remit the matter to arbitration.
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2013. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2013, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
10% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract.
The Brand Contract became effective on the successful acquisition of financing, which Fantex acquired by conducting a registered public
offering ("Offering") of a tracking stock intended to track and reflect the separate economic performance of the assets to be attributed to the Erik
"EJ" Manuel, Jr. brand on July 21, 2014.
These Statements of Cash Receipts from Included Contracts were prepared from the historical records of the Contract Party and are not
intended to be a complete presentation of the Contract Party's cash receipts. Cash receipts are only earned by Fantex under the Brand Contract
subsequent to the effective date of the Brand Contract. In the event the Contract Party does not receive cash, or other considerations no amounts
are due to Fantex. The Statements of Cash Receipts from Included Contracts are presented in accordance with accounting principles generally
accepted in the United States of America.
SR-EM-4
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement
between Fantex, Inc. and Erik "EJ" Manuel, Jr. and his affiliate Kire Enterprises, LLC
dated February 14, 2014 (Continued)
Note 1. Basis of Presentation (Continued)
Unaudited Interim Financial Statements —The accompanying interim Statements of Cash Receipts from Included Contracts for the nine
months ended September 30, 2014 and 2013 and the related information contained in the notes to the statements are unaudited. The unaudited
interim information has been prepared on the same basis as the annual Statements of Cash Receipts from Included Contracts and, in the opinion
of management, reflects all adjustments, which include only normal recurring adjustments, necessary to present fairly the Statements of Cash
Receipts from Included Contracts for the nine months ended September 30, 2014 and 2013.
Note 2. Summary of Significant Accounting Policies
Contractual National Football League (NFL) player receipts —These receipts are recorded based on the cash received by the Contract
Party for being on the roster for NFL games, paid on a weekly or bi-weekly basis throughout the season.
Contractual NFL signing bonus receipts —These receipts are recorded based on the cash received for the signing of the Contract Party's
NFL player contract, paid on multiple dates as set forth in the NFL contract.
Contractual NFL post regular season receipts —These receipts are recorded based on the cash received for participation in post season
games and awards (e.g., Pro Bowl).
Contractual NFL player performance incentives receipts —These receipts are recorded based on the cash received from the Contract Party's
NFL player contract and the player performance bonus under Article 28 of the Collective Bargaining Agreement ("CBA"). The player
performance bonus is calculated annually and varies every year based on a comparison of playing time to salary.
Receipts from other included contracts —These receipts are recorded based on the cash, or other consideration received from the Contract
Party's other contracts subject to the Brand Contract, such as endorsements and cash received from NFL Players, Inc. for licensing the image and
likeness of the Contract Party.
Included Contracts —Included contracts are those that are effective upon the date that the Brand Contract was executed by Fantex and the
Contract Party and that are included in the Brand Contract. Contracts that existed at the signing on February 14, 2014 of the Brand Contract
which are renewals of previous contracts with the same counterparty and which relate to periods prior to the signing of the Brand Contract, have
been considered included contracts.
Note 3. Subsequent events
On July 25, 2014, as consideration for future ABI under the EJ Manuel Brand Contract, Fantex paid Erik "EJ" Manuel, Jr. approximately
$5.0 million (less $0.25 million to be held in escrow until six consecutive months of payments of brand amounts have been timely delivered to
Fantex) less ABI due to us under the EJ Manuel Brand Contract for the period between February 14, 2014 and July 25, 2014. Fantex is not aware
of any events other than the above that have occurred subsequent to December 31, 2013 until the date of issuance of the Statements of Cash
Receipts from Included Contracts on January 16, 2015 that would require adjustments to or disclosures in the Statements of Cash Receipts from
Included Contracts.
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The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Vernon Davis and his affiliate The Duke Marketing LLC (together, the "Contract Party") dated October 30, 2013 (the "Brand Contract"),
present the cash or other considerations received by the Contract Party from included contracts subject to the Brand Contract for the nine months
ended September 30, 2014 and 2013 and the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from Included
Contracts").
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
10% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract. The amounts reflected in the Statements of Cash
Receipts from Included Contracts are not necessarily indicative of future cash receipts that will be subject to the Brand Contract.
Investors in our Fantex Series Vernon Davis are investing in Fantex and not in the Brand Contract or Vernon Davis. However, Fantex
Series Vernon Davis is intended to track and reflect the separate economic performance of the assets to be attributed to the Vernon Davis Brand.
Only Fantex will have rights under the Brand Contract and recourse against Vernon Davis.
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders
Fantex, Inc.:
We have audited the accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. ("Fantex") and Vernon Davis and his affiliate The Duke Marketing LLC (together, "the Contract Party") dated October 30, 2013
(the "Brand Contract"), for the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from Included Contracts"). These
Statements of Cash Receipts from Included Contracts are the responsibility of Fantex's management. Our responsibility is to express an opinion
on these Statements of Cash Receipts from Included Contracts based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the Statements of Cash Receipts from
Included Contracts are free of material misstatement. Fantex is not required to have, nor were we engaged to perform, an audit of its internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Our audits included consideration of
internal control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Fantex's internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Accordingly, we express no such
opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the Statements of Cash Receipts
from Included Contracts, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall presentation of the Statements of Cash Receipts from Included Contracts. We believe that our audits provide a reasonable basis for our
opinion.
The accompanying Statements of Cash Receipts from Included Contracts were prepared for the purpose of complying with the rules and
regulations of the Securities and Exchange Commission for inclusion in a Registration Statement on Form S-1 of Fantex. As discussed in Note 1
to the Statements of Cash Receipts from Included Contracts, the statements are not intended to be a complete presentation of the Contract Party's
cash receipts. Further, Fantex's interest in the Contract Party cash receipts from included contracts, as defined in Note 2 to the Statements of
Cash Receipts from Included Contracts, will commence upon the effective date of the Brand Contract.
In our opinion, the Statements of Cash Receipts from Included Contracts referred to above present fairly, in all material respects, the cash
receipts from included contracts subject to the Brand Contract for the years ended December 31, 2013 and 2012, in accordance with accounting
principles generally accepted in the United States of America.
/s/ Deloitte & Touche LLP
San Francisco, California
February 28, 2014
(January 16, 2015 as to Note 3)
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Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and
Vernon Davis and his affiliate The Duke Marketing LLC dated October 30, 2013
(Amounts in thousands)
Nine Months Ended
September 30,
2014
2013
(unaudited)



RECEIPTS FROM INCLUDED CONTRACTS
SUBJECT TO THE BRAND CONTRACT
Contractual NFL player receipts
Contractual NFL player signing bonus receipts
Contractual NFL post regular season receipts
Contractual NFL player performance incentives
receipts
Total receipts from NFL player contract
Receipts from other included contracts
TOTAL RECEIPTS FROM INCLUDED CONTRACTS
SUBJECT TO THE BRAND CONTRACT

$

 

 

$

Year Ended
December 31,
2013
2012

829 $
—
86

1,072 $ 6,072 $ 5,751
—
—
—
156
156
62

75
990
316

275
1,503
295



1,306 $

 

600

382

227

1,798 $ 7,211 $ 6,640

 

The notes are an integral part of these statements
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Vernon Davis and his affiliate The Duke Marketing LLC dated October 30, 2013
Note 1. Basis of Presentation
The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Vernon Davis and his affiliate The Duke Marketing, LLC (together, the "Contract Party") dated October 30, 2013 (the "Brand Contract"),
present the cash or other considerations received by the Contract Party from included contracts (see Note 2) subject to the Brand Contract for the
nine months ended September 30, 2014 and 2013 and the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from
Included Contracts").
The Brand Contract entitles Fantex to 10% of the Contract Party's cash or other considerations received from included contracts from the
effective date of the Brand Contract and cash or other considerations received from future contracts resulting from certain activities of the
Contract Party ("Acquired Brand Income" or "ABI"). These certain activities, defined under the terms of the Brand Contract as the "Field,"
include activities in or substantially related to being a football player, broadcasting, coaching, motion pictures, television, radio, music, literary,
talent engagements, personal appearances, public appearances in places of amusement and entertainment, records and recording, publications,
and the use or license of Contract Party's name, voice, likeness, biography or talents for purposes of advertising and trade, including without
limitation sponsorships, endorsements and appearances, and any other activities in which Contract Party uses or licenses its name, likeness or
reputation to generate cash or other considerations received, unless such activities are specifically excluded by the Brand Contract. In the event
that there is any ambiguity as to whether an activity is in the Field, Fantex and the Contract party shall discuss in good faith to consider whether
such activity is of the type typically performed by the Contract Party in the principal business (such activities may include sports casting,
coaching, acting as spokesperson, etc.). If a resolution is not reached within 30 days from the initial discussions Fantex or the Contract Party
may remit the matter to arbitration.
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
10% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract.
The Brand Contract became effective on the successful acquisition of financing, which Fantex acquired by conducting a registered public
offering ("Offering") of a tracking stock intended to track and reflect the separate economic performance of the assets to be attributed to the
Vernon Davis brand on April 28, 2014.
These Statements of Cash Receipts from Included Contracts were prepared from the historical records of the Contract Party and are not
intended to be a complete presentation of the Contract Party's cash receipts. Cash receipts are only earned by Fantex under the Brand Contract
subsequent to the effective date of the Brand Contract. In the event the Contract Party does not receive cash, or other considerations no amounts
are due to Fantex. The Statements of Cash Receipts from Included
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Vernon Davis and his affiliate The Duke Marketing LLC dated October 30, 2013 (Continued)
Note 1. Basis of Presentation (Continued)
Contracts are presented in accordance with accounting principles generally accepted in the United States of America.
Unaudited Interim Financial Statements —The accompanying interim Statements of Cash Receipts from Included Contracts for the nine
months ended September 30, 2014 and 2013 and the related information contained in the notes to the statements are unaudited. The unaudited
interim information has been prepared on the same basis as the annual Statements of Cash Receipts from Included Contracts and, in the opinion
of management, reflects all adjustments, which include only normal recurring adjustments, necessary to present fairly the Statements of Cash
Receipts from Included Contracts for the nine months ended September 30, 2014 and 2013.
Note 2. Summary of Significant Accounting Policies
Contractual National Football League (NFL) player receipts —These receipts are recorded based on the cash received by the Contract
Party for being on the roster for NFL games, paid on a weekly or bi-weekly basis throughout the season.
Contractual NFL signing bonus receipts —These receipts are recorded based on the cash received for the signing of the Contract Party's
NFL player contract, paid on multiple dates as set forth in the NFL contract.
Contractual NFL post regular season receipts —These receipts are recorded based on the cash received for participation in post season
games and awards (e.g., Pro Bowl).
Contractual NFL player performance incentives receipts —These receipts are recorded based on the cash received from various incentives
included in the Contract Party's NFL player contract and the player performance bonus under Article 28 of the Collective Bargaining Agreement
("CBA"). The roster bonus is $25,000 for each regular season game the Contract Party is on the active roster, paid on a bi-weekly basis
throughout the season, up to a maximum bonus of $400,000 in any season during the NFL contract period. The off-season workout bonus is
$200,000 paid in a lump sum amount if Mr. Davis participates in at least 90% of the club's off season conditioning program sessions. The player
performance bonus is calculated annually and varies each year based on a comparison of playing time to salary.
Receipts from other included contracts —These receipts are recorded based on the cash, or other considerations received from the Contract
Party's other contracts subject to the Brand Contract, such as endorsements and cash received from NFL Players, Inc. for licensing the image and
likeness of the Contract Party.
Included Contracts —Included contracts are those that are effective upon the date that the Brand Contract was executed by Fantex and the
Contract Party and that are included in the Brand Contract. Contracts that existed at the signing on October 30, 2013 of the Brand Contract
which are renewals of previous contracts with the same counterparty and which relate to periods prior to the signing of the Brand Contract, have
been considered included contracts.
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Vernon Davis and his affiliate The Duke Marketing LLC dated October 30, 2013 (Continued)
Note 3. Subsequent events
On April 28, 2014, the Company completed the initial public offering of 421,100 shares of Fantex Series Vernon Davis Convertible
Tracking Stock, par value $0.0001 per share ("Fantex Series Vernon Davis"), raising gross proceeds of $4,211,450 (the "Fantex Vernon Davis
Offering"). The Parent purchased 102,454 shares of Fantex Series Vernon Davis in the Fantex Vernon Davis Offering at $10 per share, which
was the initial offering price to the public, for an aggregate purchase price of $1,024,540. The Company's affiliated broker-dealer, Fantex
Brokerage Services, LLC, purchased the shares of Fantex Series Vernon Davis from the Company pursuant to an underwriting agreement at an
aggregate discount of $210,550 to the initial offering price of such shares to the public.
Fantex is not aware of any other events that have occurred subsequent to December 31, 2013 until the date of issuance of the Statements of
Cash Receipts from Included Contracts on January 16, 2015 that would require adjustments to or disclosures in the Statements of Cash Receipts
from Included Contracts.
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The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Arian Foster and his affiliate The Ugly Duck, LLC (together, the "Contract Party") dated February 28, 2013 (the "Brand Contract"), present
the cash or other considerations received by the Contract Party from included contracts subject to the Brand Contract for the nine months ended
September 30, 2014 and 2013 and the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from Included Contracts").
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
20% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract. The amounts reflected in the Statements of Cash
Receipts from Included Contracts are not necessarily indicative of future cash receipts that will be subject to the Brand Contract.
Investors in our Fantex Series Arian Foster are investing in Fantex and not in the Brand Contract or Arian Foster. However, Fantex Series
Arian Foster is intended to track and reflect the separate economic performance of the assets to be attributed to the Arian Foster Brand. Only
Fantex will have rights under the Brand Contract and recourse against Arian Foster.
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The Board of Directors and Stockholders
Fantex, Inc.:
We have audited the accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. ("Fantex") and Arian Foster and his affiliate The Ugly Duck, LLC (together, "the Contract Party") dated February 28, 2013 (the
"Brand Contract"), for the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from Included Contracts"). These Statements
of Cash Receipts from Included Contracts are the responsibility of Fantex's management. Our responsibility is to express an opinion on these
Statements of Cash Receipts from Included Contracts based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the Statements of Cash Receipts from
Included Contracts are free of material misstatement. Fantex is not required to have, nor were we engaged to perform, an audit of its internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Our audits included consideration of
internal control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Fantex's internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Accordingly, we express no such
opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the Statements of Cash Receipts
from Included Contracts, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall presentation of the Statements of Cash Receipts from Included Contracts. We believe that our audits provide a reasonable basis for our
opinion.
The accompanying Statements of Cash Receipts from Included Contracts were prepared for the purpose of complying with the rules and
regulations of the Securities and Exchange Commission for inclusion in a Registration Statement on Form S-1 of Fantex. As discussed in Note 1
to the Statements of Cash Receipts from Included Contracts, the statements are not intended to be a complete presentation of the Contract Party's
cash receipts. Further, Fantex's interest in the Contract Party cash receipts from included contracts, as defined in Note 2 to the Statements of
Cash Receipts from Included Contracts, will commence upon the effective date of the Brand Contract, which has not yet occurred.
In our opinion, the Statements of Cash Receipts from Included Contracts referred to above present fairly, in all material respects, the cash
receipts from included contracts subject to the Brand Contract for the years ended December 31, 2013 and 2012, in accordance with accounting
principles generally accepted in the United States of America.
/s/ Deloitte & Touche LLP
San Francisco, California
February 28, 2014
(January 16, 2015 as to Note 3)
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Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and
Arian Foster and his affiliate The Ugly Duck, LLC dated February 28, 2013
(Amounts in thousands)
Nine Months
Ended
September 30,
2014
2013
(unaudited)



RECEIPTS FROM INCLUDED CONTRACTS
SUBJECT TO THE BRAND CONTRACT
Contractual NFL player receipts
Contractual NFL player signing bonus receipts
Contractual NFL post regular season receipts
Contractual NFL player performance incentives
receipts
Total receipts from NFL player contract
Receipts from other included contracts
TOTAL RECEIPTS FROM INCLUDED CONTRACTS
SUBJECT TO THE BRAND CONTRACT

Year Ended
December 31,
2013
2012

$ 1,615 $ 1,542 $ 5,248 $
—
—
—
—
69
69
63
1,678
250

 
 

 

156
1,767
832

 

344
5,661
1,066

 

4,540
6,250
—
406
11,196
482



$ 1,928 $ 2,599 $ 6,727 $ 11,678

 

 

The notes are an integral part of these statements
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Arian Foster and his affiliate The Ugly Duck, LLC dated February 28, 2013
Note 1. Basis of Presentation
The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Arian Foster and his affiliate The Ugly Duck, LLC (together, the "Contract Party") dated February 28, 2013 (the "Brand Contract"), present
the cash or other considerations received by the Contract Party from included contracts (see Note 2) subject to the Brand Contract for the nine
months ended September 30, 2014 and 2013 and the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from Included
Contracts").
The Brand Contract will entitle Fantex to 20% of the Contract Party's cash or other considerations received from included contracts from
the effective date of the Brand Contract and cash or other considerations received from future contracts resulting from certain activities of the
Contract Party. These certain activities, defined under the terms of the Brand Contract as the "Field," include activities in connection with being
a football player, broadcasting, coaching, motion pictures, television, radio, music, literary, talent engagements, personal appearances, public
appearances in places of amusement and entertainment, records and recording, publications, and the use of Contract Party's name, voice,
likeness, biography or talents for purposes of advertising and trade, including without limitation sponsorships, endorsements and appearances,
and any other activities in which Contract Party uses its name, likeness or reputation to generate cash or other considerations received, unless
such activities are specifically excluded by the Brand Contract. In the event that there is any ambiguity as to whether an activity is in the Field,
Fantex and the Contract party shall discuss in good faith to consider whether such activity is of the type typically performed by the Contract
Party in the principal business (such activities may include sports casting, coaching, acting as spokesperson, etc.). If a resolution is not reached
within 30 days from the initial discussions Fantex or the Contract Party may remit the matter to arbitration.
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
20% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract.
The Statement of Cash Receipts from Included Contracts includes cash receipts related to the signing bonus of the Contract Party with the
Houston Texans prior to the signing of the Brand Contract but not the payment made subsequent to the signing. The payment of the signing
bonus was included in the currently existing contract between the Contract Party and the Houston Texans (the "Texans Contract"), and not part
of a previously expired contract. The Texans Contract provided for the signing bonus in four separate payments. The final payment of
$6.25 million, made subsequent to the signing of the Brand Contract, was specifically excluded from the Brand Contract. Therefore, as the
Texans Contract was not expired and the only amount pertaining to the Texans Contract that was specifically excluded was the final payment of
the signing bonus, the final payment of the signing bonus has been excluded from the Statement of Cash Receipts from Included Contracts.
Future contracts with teams in the National Football League that include signing bonuses will be subject to the Brand Contract.
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Arian Foster and his affiliate The Ugly Duck, LLC dated February 28, 2013 (Continued)
Note 1. Basis of Presentation (Continued)
The effectiveness of the Brand Contract is subject to the successful acquisition of financing, which Fantex intends to acquire by conducting
a registered public offering ("Offering") of tracking stock intended to track and reflect the separate economic performance of the assets to be
attributed to the Arian Foster Brand, unless such condition is otherwise waived by Fantex. If the Offering is not successful the Brand Contract is
not expected to be effective and in such case Fantex will not have rights to collect any future cash receipts under the Brand Contract.
These Statements of Cash Receipts from Included Contracts were prepared from the historical records of the Contract Party and are not
intended to be a complete presentation of the Contract Party's cash receipts. Cash receipts will only be earned by Fantex under the Brand
Contract subsequent to the effective date of the Brand Contract. In the event the Contract Party does not receive cash, or other considerations no
amounts are due to Fantex. No other considerations were received under the included contracts for the years ended December 31, 2013 or 2012.
The Statements of Cash Receipts from Included Contracts are presented in accordance with accounting principles generally accepted in the
United States of America.
Unaudited Interim Financial Statements —The accompanying interim Statements of Cash Receipts from Included Contracts for the nine
months ended September 30, 2014 and September 30, 2013 and the related information contained in the notes to the statements are unaudited.
The unaudited interim information has been prepared on the same basis as the annual Statements of Cash Receipts from Included Contracts and,
in the opinion of management, reflects all adjustments, which include only normal recurring adjustments, necessary to present fairly the
Statements of Cash Receipts from Included Contracts for the nine months ended September 30, 2014 and 2013.
Note 2. Summary of Significant Accounting Policies
Contractual National Football League (NFL) player receipts —These receipts are recorded based on the cash received by the Contract
Party for being on the roster for NFL games, paid on a weekly or bi-weekly basis throughout the season.
Contractual NFL signing bonus receipts —These receipts are recorded based on the cash received for the signing of the Contract Party's
NFL player contract, paid on multiple dates as set forth in the NFL contract.
Contractual NFL post regular season receipts —These receipts are recorded based on the cash received for participation in post season
games and awards (e.g., Pro Bowl).
Contractual NFL player performance incentives receipts —These receipts are recorded based on the cash received from the roster bonus
included in the Contract Party's NFL player contract and the player performance bonus under Article 28 of the Collective Bargaining Agreement
("CBA"). The roster bonus is $31,250 for each regular season game the Contract Party is on the active roster, paid on a bi-weekly basis
throughout the season, up to a maximum bonus of $500,000 in any season during the NFL contract period. The player performance bonus is
calculated annually and varies each year based on a comparison of playing time to salary.
Receipts from other included contracts —These receipts are recorded based on the cash, or other considerations received from the Contract
Party's other contracts subject to the Brand Contract, such as
SR-AF-5

Table of Contents

Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Arian Foster and his affiliate The Ugly Duck, LLC dated February 28, 2013 (Continued)
Note 2. Summary of Significant Accounting Policies (Continued)
endorsements and cash received from NFL Players, Inc. for licensing the image and likeness of the Contract Party.
Included Contracts —Included contracts are those that are effective upon the date that the Brand Contract was executed by Fantex and the
Contract Party and that are included in the Brand Contract. Contracts that existed at the signing on February 28, 2013 of the Brand Contract
which are renewals of previous contracts with the same counterparty and which relate to periods prior to the signing of the Brand Contract, have
been considered included contracts.
Note 3. Subsequent events
Fantex has evaluated activities that have occurred subsequent to December 31, 2013 until the date of issuance of the Statements of Cash
Receipts from Included Contracts on January 16, 2015 and is not aware of any events that would require adjustments to or disclosures in the
Statements of Cash Receipts from Included Contracts.
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The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Alshon Jeffery and his affiliate Ben and Jeffery Inc. (together, the "Contract Party") dated September 18, 2014 (the "Brand
Contract"),present the cash or other considerations received by the Contract Party from included contracts subject to the Brand Contract for the
nine months ended September 30, 2014 and 2013 and the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from
Included Contracts").
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
13% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract. The amounts reflected in the Statements of Cash
Receipts from Included Contracts are not necessarily indicative of future cash receipts that will be subject to the Brand Contract.
Investors in our Fantex Series Alshon Jeffery are investing in Fantex and not in the Brand Contract or Alshon Jeffery. However, Fantex
Series Alshon Jeffery is intended to track and reflect the separate economic performance of the assets to be attributed to the Alshon Jeffery
Brand. Only Fantex will have rights under the Brand Contract and recourse against Alshon Jeffery.
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders Fantex, Inc.:
We have audited the accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. ("Fantex") and Alshon Jeffery and his affiliate Ben and Jeffery Inc. ("the Contract Party") dated September 18, 2014 (the "Brand
Contract"), for the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from Included Contracts"). These Statements of
Cash Receipts from Included Contracts are the responsibility of Fantex's management. Our responsibility is to express an opinion on these
Statements of Cash Receipts from Included Contracts based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the Statements of Cash Receipts from
Included Contracts are free of material misstatement. Fantex is not required to have, nor were we engaged to perform, an audit of its internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Our audits included consideration of
internal control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Fantex's internal
control over financial reporting as it relates to the Statements of Cash Receipts from Included Contracts. Accordingly, we express no such
opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the Statements of Cash Receipts
from Included Contracts, assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall presentation of the Statements of Cash Receipts from Included Contracts. We believe that our audits provide a reasonable basis for our
opinion.
The accompanying Statements of Cash Receipts from Included Contracts were prepared for the purpose of complying with the rules and
regulations of the Securities and Exchange Commission for inclusion in a Registration Statement on Form S-1 of Fantex. As discussed in Note 1
to the Statements of Cash Receipts from Included Contracts, the statements are not intended to be a complete presentation of the Contract Party's
cash receipts. Further, Fantex's interest in the Contract Party cash receipts from included contracts, as defined in Note 2 to the Statements of
Cash Receipts from Included Contracts, will commence upon the effective date of the Brand Contract, which has not yet occurred.
In our opinion, the Statements of Cash Receipts from Included Contracts referred to above present fairly, in all material respects, the cash
receipts from included contracts subject to the Brand Contract for the years ended December 31, 2013 and 2012, in accordance with accounting
principles generally accepted in the United States of America.
/s/ Deloitte & Touche LLP
San Francisco, California
September 23, 2014
(January 16, 2015 as to Note 3)
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Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Alshon Jeffery and his affiliate Ben and Jeffery Inc.
dated September 18, 2014
(Amounts in thousands)
Nine Months
Ended
September 30,
2014
2013
(unaudited)

RECEIPTS FROM INCLUDED CONTRACTS SUBJECT TO
THE BRAND CONTRACT
Contractual NFL player receipts
Contractual NFL player signing bonus receipts
Contractual NFL player performance incentive payments
Contractual NFL post regular season receipts
Total receipts from NFL player contract
Receipts from other included contracts
TOTAL RECEIPTS FROM INCLUDED CONTRACTS
SUBJECT TO THE BRAND CONTRACT



Year Ended
December 31,
2013
2012

$ 168 $ 128 $ 585 $ 367
—
—
—
1,748
—
72
—
—
53
—
72
—
 221  200  657  2,115
59
52
88
114


 
 

 

 



$ 280 $ 252 $ 745 $ 2,229

 

 

The notes are an integral part of these statements
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement
between Fantex, Inc. and Alshon Jeffery and his affiliate Ben and Jeffery Inc.
dated September 18, 2014
Note 1. Basis of Presentation
The accompanying Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. ("Fantex")
and Alshon Jeffery and his affiliate Ben and Jeffery Inc. (together, the "Contract Party") dated September 18, 2014 (the "Brand Contract"),
present the cash or other considerations received by the Contract Party from included contracts (see Note 2) subject to the Brand Contract for the
nine months ended September 30, 2014 and 2013 and the years ended December 31, 2013 and 2012 ("Statements of Cash Receipts from
Included Contracts").
The Brand Contract entitles Fantex to 13% of the Contract Party's cash or other considerations received from included contracts from the
effective date of the Brand Contract and cash or other considerations received from future contracts resulting from certain activities of the
Contract Party ("Acquired Brand Income" or "ABI"). These certain activities, defined under the terms of the Brand Contract as the "Field,"
include activities in or substantially related to being a football player, broadcasting, coaching, motion pictures, television, radio, music, literary,
talent engagements, personal appearances, public appearances in places of amusement and entertainment, records and recording, publications,
and the use or license of Contract Party's name, voice, likeness, biography or talents for purposes of advertising and trade, including without
limitation sponsorships, endorsements and appearances, and any other activities in which Contract Party uses or licenses its name, likeness or
reputation to generate cash or other considerations received, unless such activities are specifically excluded by the Brand Contract. In the event
that there is any ambiguity as to whether an activity is in the Field, Fantex and the Contract party shall discuss in good faith to consider whether
such activity is of the type typically performed by the Contract Party in the principal business (such activities may include sports casting,
coaching, acting as spokesperson, etc.). If a resolution is not reached within 30 days from the initial discussions Fantex or the Contract Party
may remit the matter to arbitration.
These Statements of Cash Receipts from Included Contracts reflect the historical cash receipts of the Contract Party that would have been
subject to the Brand Contract with Fantex had the brand contract been in place beginning January 1, 2012. The Statements of Cash Receipts from
Included Contracts reflect the gross amount received by the Contract Party subject to the Brand Contract. Had the brand contract been in place
beginning January 1, 2012, and subject to the following consideration regarding expired contracts, Fantex would have been entitled to receive
13% of the gross amount received by the Contract Party. The Statements of Cash Receipts from Included Contracts do not reflect earnings of the
Contract Party under contracts that had expired and not been renewed as of the signing date of the Brand Contract, as it is not possible to
determine if the Contract Party would have excluded these contracts from the Brand Contract.
These Statements of Cash Receipts from Included Contracts were prepared from the historical records of the Contract Party and are not
intended to be a complete presentation of the Contract Party's cash receipts. Cash receipts are only earned by Fantex under the Brand Contract
subsequent to the effective date of the Brand Contract. In the event the Contract Party does not receive cash, or other considerations no amounts
are due to Fantex. The Statements of Cash Receipts from Included Contracts are presented in accordance with accounting principles generally
accepted in the United States of America.
Unaudited Interim Financial Statements —The accompanying interim Statements of Cash Receipts from Included Contracts for the nine
months ended September 30, 2014 and 2013 and the related information contained in the notes to the statements are unaudited. The unaudited
interim information
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Notes to Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement
between Fantex, Inc. and Alshon Jeffery and his affiliate Ben and Jeffery Inc.
dated September 18, 2014 (Continued)
Note 1. Basis of Presentation (Continued)
has been prepared on the same basis as the annual Statements of Cash Receipts from Included Contracts and, in the opinion of management,
reflects all adjustments, which include only normal recurring adjustments, necessary to present fairly the Statements of Cash Receipts from
Included Contracts for the nine months ended September 30, 2014 and 2013.
Note 2. Summary of Significant Accounting Policies
Contractual National Football League (NFL) player receipts —These receipts are recorded based on the cash received by the Contract
Party for being on the roster for NFL games, paid on a weekly or bi-weekly basis throughout the season.
Contractual NFL signing bonus receipts —These receipts are recorded based on the cash received for the signing of the Contract Party's
NFL player contract, paid on multiple dates as set forth in the NFL contract.
Contractual NFL post regular season receipts —These receipts are recorded based on the cash received for participation in post season
games and awards (e.g., Pro Bowl).
Contractual NFL player performance incentives receipts —These receipts are recorded based on the cash received from various incentives
included in the Contract Party's NFL player contract and the player performance bonus under Article 28 of the Collective Bargaining Agreement
("CBA"). The player performance bonus is calculated annually and varies each year based on a comparison of playing time to salary.
Receipts from other included contracts —These receipts are recorded based on the cash, or other considerations received from the Contract
Party's other contracts subject to the Brand Contract, such as endorsements and cash received from NFL Players, Inc. for licensing the image and
likeness of the Contract Party.
Included Contracts —Included contracts are those that are effective upon the date that the Brand Contract was executed by Fantex and the
Contract Party and that are included in the Brand Contract. Contracts that existed at the signing on September 18, 2014 of the Brand Contract
which are renewals of previous contracts with the same counterparty and which relate to periods prior to the signing of the Brand Contract, have
been considered included contracts.
Note 3. Subsequent events
Fantex has evaluated activity after December 31, 2013 until January 16, 2015, and other than the events described above, Fantex is not
aware of any events that have occurred subsequent to December 31, 2013 that would require adjustments to or disclosures in the Statements of
Cash Receipts from Included Contracts.
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[ALTERNATE PAGE FOR MARKET-MAKING PROSPECTUS]

Fantex, Inc.
Fantex Series Alshon Jeffery Convertible Tracking Stock
and
Shares of Platform Common Stock issuable upon conversion of
Fantex Series Alshon Jeffery Convertible Tracking Stock
This prospectus has been prepared by Fantex and may be used by Fantex Brokerage Services, LLC, or FBS, in connection with offers and sales of these securities in secondary market
transactions in these securities, including market-making transactions as may be effected from time to time. However, FBS is not obligated to make a market in Fantex Series Alshon Jeffery
Convertible Tracking Stock, which we refer to as Fantex Series Alshon Jeffery, and if it does so, it may discontinue any market-making activities at any time without notice, in its sole
discretion. To the extent FBS chooses to act as a market-maker, it may act as principal or agent in such transactions, including as agent for the counterparty when acting as principal or as agent
for both counterparties, and may receive compensation in the form of discounts and commissions, including from both counterparties, when it acts as agent for both. Such sales will be made at
prevailing market prices at the time of sale, at prices related thereto or at negotiated prices. Fantex will not receive any proceeds from such secondary market offers and sales. All such
transactions with respect to these securities that are made pursuant to a prospectus after the effectiveness of the registration statement of which this prospectus is a part are being made solely
pursuant to this prospectus, as it may be supplemented from time to time.
Our Fantex Series Alshon Jeffery is a tracking stock. Our tracking stocks do not represent an interest in a separate legal entity. Each of our tracking stocks, including our Fantex Series
Alshon Jeffery and any tracking stock that we have or may create in the future, is intended to track and reflect the separate economic performance of a specific brand contract we have signed
with an athlete, entertainer or other high profile individual. However, holders of shares of any of our tracking stocks will have no direct investment in the associated brand, brand contract or
individual. Rather, investors in any of our tracking stocks will be our common stockholders and an investment in a tracking stock will represent an ownership interest in our company as a
whole, which will expose holders to additional risks associated with any individual tracking stock that exists at the time of any investment or that we may establish and issue in the future.
Alshon Jeffery and his affiliated persons are, and we expect they will continue to be, individuals and legal entities that are separate and independent from us, with separate ownership,
management and operations. The issuance of Fantex Series Alshon Jeffery will not result in an actual transfer of our assets or the creation of a separate legal entity.
The platform common stock is intended to track and reflect the economic performance of all of our tracking stocks currently existing and those we may issue in the future. We will
attribute to our Fantex Series Alshon Jeffery, any other outstanding tracking stocks, and the platform common stock certain assets and expenses, including in certain cases expenses related to
other series of common stock of Fantex that may be issued from time to time in the future. Our board of directors at its sole discretion may convert the shares of Fantex Series Alshon Jeffery
into platform common stock at any time following the two-year anniversary of the filing of a certificate of designations creating Fantex Series Alshon Jeffery. See "Management and
Attribution Policies" and "Description of Capital Stock" herein.
Holders of shares of our platform common stock and any of our tracking stocks, including shares of our Fantex Series Alshon Jeffery are each entitled to one vote per share of such stock.
Following the consummation of this offering, Fantex Holdings, Inc., or Fantex Holdings, our parent company, will hold all 100,000,000 outstanding shares of our platform common stock, and
thus will hold substantially all of the voting power of our outstanding common stock.
We are an "emerging growth company," as that term is used in the Jumpstart Our Business Startups Act of 2012, and, as such, are subject to reduced public company reporting
requirements. See "Prospectus Summary—Implications of Being an Emerging Growth Company." We have not generated profits and have substantially relied on money obtained from
our parent, Fantex Holdings, to conduct our operations.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.
Shares of our Fantex Series Alshon Jeffery are new securities; there may not be an established market for them. We have not applied for a listing of our Fantex Series Alshon Jeffery on
any securities exchange or for their inclusion in any established automated dealer quotation system. Our Fantex Series Alshon Jeffery is offered only through the website of our affiliated
broker-dealer, FBS. Accordingly, we cannot assure you as to the development or liquidity of any market for our Fantex Series Alshon Jeffery. However, shares of our Fantex Series Alshon
Jeffery will be issued in electronic form and will be listed exclusively on the FBS alternative trading system.
Investors will be required to satisfy the suitability requirements described in the prospectus in order to invest in Fantex Series Alshon Jeffery.

This offering is highly speculative and the securities involve a high degree of risk. Investing in our Fantex
Series Alshon Jeffery should be considered only by persons who can afford the loss of their entire investment. See
"Risk Factors" beginning on page 41.
According to the NFL Players Association, the average career of a National Football League, or NFL, player lasts about 3 years and according to the NFL Management
Council the average career length for (i) an NFL rookie that makes an opening day NFL roster is 6 years, (ii) an NFL player that is a 1st round draft pick is 9.3 years and (iii) an
NFL player that is selected for or plays in at least one Pro Bowl is 11.7 years. We assume that Alshon Jeffery's career will be 11 years. We have conducted a valuation analysis and
determined that the present value of the brand income that Alshon Jeffery may earn is approximately $61.0 million of which we would be entitled to 13% under our brand contract
with Alshon Jeffery. We will attribute 95% of the income to which we are entitled under our brand contract with Alshon Jeffery to our Fantex Series Alshon Jeffery, while the
remaining 5% will be attributed to the platform common stock. We made a number of assumptions to determine the value of the brand income. If any of our assumptions are
materially incorrect, including our assumptions regarding the projected future earnings of Alshon Jeffery in football, football related activities and other brand income, the actual
value of the brand income could be significantly less than $61.0 million, 99.1% of which is estimated to be derived from anticipated future contracts that do not exist as of the date of
this prospectus. In such case, the return on investment or rate of return on an investment in Fantex Series Alshon Jeffery could be significantly below an investor's expectation.

FANTEX BROKERAGE SERVICES, LLC

The date of this prospectus is

, 2015.
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[ALTERNATE PAGE FOR MARKET-MAKING PROSPECTUS]

USE OF PROCEEDS
This prospectus is being delivered in connection with the sale of Fantex Series Alshon Jeffery by FBS in market-making transactions. We
will not receive any of the proceeds from these transactions.

PLAN OF DISTRIBUTION
This prospectus has been prepared for use by FBS in connection with offers and sales of Fantex Series Alshon Jeffery in market-making
transactions effected from time to time. FBS may act as principal or agent in such transactions. Such sales will be made at prevailing market
prices at the time of sale, at prices related thereto or at negotiated prices. We will not receive any of the proceeds from such sales.
We are an affiliate of FBS. In connection with the initial public offering of Fantex Series Alshon Jeffery, we agreed to file a "marketmaking" prospectus in order to enable FBS to engage in market-making activities for Fantex Series Alshon Jeffery. We have agreed to indemnify
FBS against certain liabilities, including liabilities under the Securities Act, and to contribute payments which FBS might be required to make in
connection with the market-making activities.
FBS may also act as a market-maker in the secondary market from time to time, but it is not obligated to make a market in Fantex
Series Alshon Jeffery and may discontinue any market-making at any time without notice, in its sole discretion. FBS is a member of FINRA and
may participate in distributions of Fantex Series Alshon Jeffery.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13.

Other Expenses of Issuance and Distribution

The following table indicates the expenses to be incurred in connection with the offering described in this Registration Statement, all of
which will be paid by Fantex Holdings, Inc. and will be allocated to Fantex, Inc. for financial statement purposes. All amounts are estimated
except the Securities and Exchange Commission registration fee.
Amount

Securities and Exchange Commission registration fee
FINRA filing fee
Accountants' fees and expenses
Legal fees and expenses
Blue Sky fees and expenses
Print and engraving expenses
Miscellaneous expenses
 Total


Item 14.



$
1,077
$
1,754
$ 70,000
$ 115,000
$ 28,000
$ 75,000
$
169
$ 291,000

 



Indemnification of Directors and Officers

Our amended and restated certificate of incorporation provides that the liability of the directors of Fantex for monetary damages shall be
eliminated to the fullest extent permitted under applicable law.
Section 102 of the General Corporation Law of the State of Delaware permits a corporation to eliminate the personal liability of directors of
a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director
breached his duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment
of a dividend or approved a stock repurchase in violation of Delaware corporate law or obtained an improper personal benefit.
Section 204 of the California General Corporation Law, to the extent it is applicable to Fantex, permits a corporation to eliminate the
personal liability of a director for monetary damages in an action brought by or in the right of the corporation for breach of a director's duties to
the corporation and its shareholders, except that a provision may not eliminate or limit the liability of directors (i) for acts or omissions that
involve intentional misconduct or a knowing and culpable violation of law, (ii) for acts or omissions that a director believes to be contrary to the
best interests of the corporation or its shareholders or that involve the absence of good faith on the part of the director, (iii) for any transaction
from which a director derived an improper personal benefit, (iv) for acts or omissions that show a reckless disregard for the director's duty to the
corporation or its shareholders in circumstances in which the director was aware, or should have been aware, in the ordinary course of
performing the director's duties, of a risk of serious injury to the corporation or its shareholders, (v) for acts or omissions that constitute an
unexcused pattern of inattention that amounts to an abdication of the director's duty to the corporation or its shareholders, (vi) for contracts or
transactions between the director and the corporation or (vii) for approving a distribution, loan or guaranty in violation of California corporate
law.
Section 145 of the General Corporation Law of the State of Delaware provides that a corporation has the power to indemnify a director,
officer, employee or agent of the corporation, or a person serving at the request of the corporation for another corporation, partnership, joint
venture, trust or other enterprise in related capacities against expenses (including attorneys' fees), judgments, fines and
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amounts paid in settlements actually and reasonably incurred by the person in connection with an action, suit or proceeding to which he was or is
a party or is threatened to be made a party to any threatened, ending or completed action, suit or proceeding by reason of such position, if such
person acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, in any
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful, except that, in the case of actions brought by or in
the right of the corporation, no indemnification shall be made with respect to any claim, issue or matter as to which such person shall have been
adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or other adjudicating court determines that,
despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which the Court of Chancery or such other court shall deem proper.
Section 317 of the California General Corporation Law likewise generally authorizes a court to award, or a corporation's board of directors
to grant, indemnity to directors and officers who are parties or are threatened to be made parties to any proceeding (with certain similar
exceptions) by reason of the fact that the person is or was an agent of the corporation, against expenses, judgments, fines, settlements and other
amounts actually and reasonably incurred in connection with the proceeding if that person acted in good faith and in a manner the person
reasonably believed to be in the best interests of the corporation.
Our amended and restated certificate of incorporation will provide for the indemnification of and advancement of expenses to directors and
officers to the fullest extent permissible under Delaware law.
Our amended and restated bylaws provide for the indemnification of and advancement of expenses to officers, directors and third parties
acting on our behalf if such persons act in good faith and in a manner reasonably believed to be in and not opposed to our best interest, and, with
respect to any criminal action or proceeding, such indemnified party had no reason to believe his or her conduct was unlawful.
We are entering into indemnification agreements with each of its directors and executive officers, in addition to the indemnification
provisions provided for in its charter documents, and we intend to enter into indemnification agreements with any new directors and executive
officers in the future.
We maintain a general liability insurance policy that covers certain liabilities of our directors and officers arising out of claims based on
acts or omissions in their capacities as directors or officers.
Item 15.

Recent Sales of Unregistered Securities

Set forth below is information regarding shares of common stock issued, warrants exercisable for common stock issued, convertible notes
issued and options granted by us since our incorporation. Also included is the consideration, if any, received by us for such securities and
information relating to the section of the Securities Act, or rule of the Securities and Exchange Commission, under which exemption from
registration was claimed.
(a)

Issuances of Capital Stock, Warrants and Promissory Notes

On September 14, 2012, we issued an aggregate of 100,000,000 shares of our common stock to our parent, Fantex Holdings, at a price per
share of $0.000001 for an aggregate purchase price of $100 (after giving effect to a 1,000,000 for 1 stock split of our common stock effective as
of November 1, 2013).
(b)

Stock Options and Restricted Stock
None.
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Item 16.

Exhibits

The exhibits to the registration statement are listed in the Exhibit Index to this registration statement and are incorporated by reference
herein.
Item 17.

Undertakings

Insofar as indemnification for liabilities arising under the Securities Act, as amended, may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
The undersigned Registrant hereby undertakes:
(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
"Calculation of Registration Fee" table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.
(b) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
(c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(d) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant
to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the
II-3

Table of Contents
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to
by the undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(e) That the Registrant will provide to the underwriters at the closing, as specified in the underwriting agreement, certificates in such
denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.
(f) That, for purposes of determining any liability under the Securities Act of 1933, as amended, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in the form of prospectus filed by the Registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act of 1933, as amended, shall be deemed to be part of this registration
statement as of the time it was declared effective.
(g) That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant has duly caused this Amendment No. 3 to the Registration Statement on
Form S-1 to be signed on its behalf by the undersigned, thereunto duly authorized, in San Francisco, California, on January 16, 2015.
FANTEX, INC.
By:

/s/ DAVID MULLIN
David Mullin, Chief Financial Officer

Pursuant to the requirements of the Securities Act, this Amendment No. 3 to the Registration Statement on Form S-1 has been signed by the
following persons in the capacities and on the dates indicated.

Signature

/s/ CORNELL "BUCK" FRENCH
Cornell "Buck" French
/s/ DAVID MULLIN
David Mullin

Title

Chief Executive Officer and Director
(Principal Executive Officer)

January 16, 2015

Chief Financial Officer (Principal
Financial Officer and Principal
Accounting Officer)

January 16, 2015

Director

January 16, 2015

Director

January 16, 2015

Director

January 16, 2015

Director

January 16, 2015

Director

January 16, 2015

*
David Beirne
*
John Costello
*
C. William Hosler
*
Ronald Machtley
*
Shahan Soghikian
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Signature

Title

*
January 16, 2015

Director
Terdema Ussery
*By:

/s/ DAVID MULLIN
David Mullin
Attorney-in-Fact
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EXHIBIT INDEX
Exhibit
Number

Description

1.1
Form of Underwriting Agreement
3.1†
Amended and Restated Certificate of Incorporation of Fantex, Inc.
3.3** Amended and Restated Bylaws of Fantex, Inc.
3.3*** Form of Certificate of Designation for Fantex Series Arian Foster
3.4**** Certificate of Designation for Fantex Series Vernon Davis
3.5*** Form of Certificate of Designation for Fantex Series EJ Manuel
3.6**** Form of Certificate of Designations for Fantex Series Mohamed Sanu
3.7†† Form of Certificate of Designations for Fantex Series Alshon Jeffery
5.1
Opinion of Latham & Watkins LLP
8.1
Opinion of Latham & Watkins LLP
10.1** Management Agreement, dated July 10, 2013, by and between Fantex, Inc. and Fantex
Holdings, Inc.
10.2*** Brand Agreement effective as of February 14, 2014 by and between Erik R.
Manuel, Jr., Kire Enterprises LLC and Fantex, Inc.
10.3*** NFL Player Contract dated as of June 14, 2013, by and between Erik R. Manuel, Jr.
and Buffalo Bills, Inc.
10.4†
Brand Agreement effective as of October 30, 2013, by and between Vernon Davis, The
Duke Marketing LLC and Fantex, Inc.
10.5†
NFL Player Contract dated as of March 1, 2010, by and between Vernon Davis and San
Francisco Forty Niners, Limited
10.6** Second Amended and Restated Brand Agreement effective as of February 28, 2013, by
and between Arian Foster, The Ugly Duck, LLC and Fantex, Inc.
10.7** NFL Player Contract dated as of March 6, 2012, by and between Arian Foster and
Houston NFL Holdings, LP
10.8**** Amended and Restated Escrow Agreement by and among Fantex, Inc., American Stock
Transfer & Trust Company, LLC, Fantex Brokerage Services, LLC and Wells Fargo
Bank, National Association
10.9**+ Form of Indemnification Agreement between Fantex, Inc. and each of its directors,
officers and certain employees, to be in effect before the completion of the offering
10.10**+ Employment Agreement, dated October 16, 2013, by and between Fantex
Holdings, Inc., Fantex, Inc. and Cornell "Buck" French
10.11**+ Employment Agreement, dated October 16, 2013, by and between Fantex
Holdings, Inc., Fantex, Inc. and David Mullin
10.12a**+ Fantex, Inc. 2013 Equity Incentive Award Plan
10.12b**+ Form of Stock Option Agreement under the 2013 Equity Incentive Award Plan
10.12c**+ Form of Restricted Stock Award Agreement under the 2013 Equity Incentive Award
Plan
II-7

Table of Contents
Exhibit
Number

Description

10.13**** Brand Agreement effective as of May 14, 2014, by and between Mohamed Sanu and
Fantex, Inc.
10.14**** NFL Player Contract dated as of March 1, 2012, by and between Mohamed Sanu and
Cincinnati Bengals, Inc.
10.16†† Brand Agreement effective as of September 18, 2014, by and between Alshon Jeffery,
Ben and Jeffery Inc. and Fantex, Inc.
10.17†† NFL Player Contract dated as of May 7, 2012, by and between Alshon Jeffery and
Chicago Bears Football Club, Inc.
10.18
Form of Standby Purchase Agreement
10.19
Brand Agreement effective as of January 9, 2015, by and between Michael Brockers
and Fantex, Inc.
10.20
NFL Player Contract dated as of June 7, 2012, by and between Michael Brockers and
The Saint Louis Rams LLC
10.21+
Change in Control Severance Agreement, dated August 19, 2014, by and between
Fantex Holdings, Inc. and William Garvey
10.22+
Letter Agreement, dated June 19, 2013, by and between Fantex Holdings, Inc. and Bill
Garvey
23.1
Consent of Deloitte & Touche LLP
23.2
Consent of Deloitte & Touche LLP
23.3
Consent of Deloitte & Touche LLP
23.4
Consent of Deloitte & Touche LLP
23.5
Consent of Deloitte & Touche LLP
23.6
Consent of Deloitte & Touche LLP
23.7
Consent of Deloitte & Touche LLP
23.8
Consent of Latham & Watkins LLP (included in Exhibits 5.1 and 8.1)
24.1†† Powers of Attorney
101.INS
XBRL Instance Document
101.SCH
XBRL Taxonomy Extension Schema Document
101.CAL
XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF
XBRL Taxonomy Extension Definition Linkbase Document
101.LAB
XBRL Taxonomy Extension Labels Linkbase Document
101.PRE
XBRL Taxonomy Extension Presentation Linkbase Document

*

To be filed by amendment.

†

Previously filed by Fantex, Inc. as an exhibit to its Registration Statement on Form S-1, as amended (File No. 333192476), as filed with the Securities and Exchange Commission on November 21, 2013.
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**

Previously filed by Fantex, Inc. as an exhibit to its Registration Statement on Form S-1, as amended (File No. 333191772), as filed with the Securities and Exchange Commission on October 17, 2013.

***

Previously filed by Fantex, Inc. as an exhibit to its Registration Statement on Form S-1, as amended (File No. 333194256), as filed with the Securities and Exchange Commission on March 3, 2014.

****

Previously filed by Fantex, Inc. as an exhibit to its Registration Statement on Form S-1, as amended (File No. 333196437), as filed with the Securities and Exchange Commission on May 30, 2014.

+

Indicates a management contract or compensatory plan.

††

Previously filed.
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Exhibit 1.1
835,800 Shares of
FANTEX, INC.
Fantex Series Alshon Jeffery Convertible Tracking Stock
UNDERWRITING AGREEMENT
January [ ],2015
FANTEX BROKERAGE SERVICES, LLC
330 Townsend Street, Suite 234
San Francisco, CA 94107
STIFEL, NICOLAUS & COMPANY, INCORPORATED
787 7th Avenue, 11th Floor
New York, NY 10019
Ladies and Gentlemen:
This Underwriting Agreement (this “ Agreement ”) constitutes the agreement by and among Fantex, Inc., a Delaware corporation (the “
Company ”), Fantex Holdings, Inc. (the “ Parent ”), Fantex Brokerage Services, LLC (“ FBS ”) and Stifel, Nicolaus & Company, Incorporated (“
Stifel ”) that (i) FBS shall serve as the underwriter for the offering (the “ Offering ”), on a best efforts, all or none basis, of an aggregate of
835,800 shares (the “ Shares ”) of the Company’s Fantex Series Alshon Jeffery Convertible Tracking Stock, par value $0.0001 per share (the “
Fantex Series Alshon Jeffery ”), and (ii) Stifel shall act as the “qualified independent underwriter” for the Offering within the meaning of
Rule 5121 of the Financial Industry Regulatory Authority, Inc. (“ FINRA ”). The Shares will be convertible at the option of the Company into
shares (the “ Conversion Shares ”) of platform common stock, par value $0.0001 per share, of the Company (the “ Platform Common Stock ”).
Stifel hereby represents, warrants and confirms that in its capacity acting as the qualified independent underwriter it has participated in the
preparation of the Registration Statement (as defined below) and the Prospectus (as defined below) and has exercised the usual standards of due
diligence with respect thereto. Each of the Company and the Parent confirms as follows its agreements with FBS and Stifel (collectively, FBS
and Stifel are referred to as the “ Representatives ”).
1.
Each of the Company and the Parent represents and warrants to, and agrees with, each of the Representatives that, as of the
date hereof and as of the Closing Date:
(a)
A registration statement on Form S-1 (File No: 333-198986) in respect of the Shares and one or more pre-effective
amendments thereto (at the time it became effective, the “ Initial Registration Statement ”) have been filed with the Securities and Exchange
Commission (the “ Commission ”); the Initial Registration Statement and any post-effective amendment thereto, each in the form heretofore
delivered to you, have been declared effective by the Commission in such form; other

than a registration statement, if any, increasing the size of the offering (a “ Rule 462(b) Registration Statement ”), filed pursuant to Rule 462
(b) under the Securities Act of 1933, as amended (the “ Securities Act ”), which became effective upon filing, no other document with respect to
the Initial Registration Statement has heretofore been filed with the Commission; no stop order suspending the effectiveness of the Initial
Registration Statement, any post-effective amendment thereto or the Rule 462(b) Registration Statement, if any, has been issued, no proceeding
for that purpose has been initiated or, to the Company’s knowledge, threatened by the Commission and any request on the part of the
Commission for additional information from the Company has been satisfied in all material respects; any preliminary prospectus included in the
Initial Registration Statement, as originally filed or as part of any amendment thereto, or filed with the Commission pursuant to Rule 424(a) of
the rules and regulations of the Commission under the Securities Act is hereinafter called a “ Preliminary Prospectus ”; the various parts of the
Initial Registration Statement and the Rule 462(b) Registration Statement, if any, including all schedules and exhibits thereto and including the
information contained in the form of final prospectus filed with the Commission pursuant to Rule 424(b) under the Securities Act and deemed by
virtue of Rule 430C under the Securities Act to be part of the Initial Registration Statement at the time it was declared effective or such part of
the Rule 462(b) Registration Statement, if any, became or hereafter becomes effective, each as amended at the time such part of the Initial
Registration Statement became effective, are hereinafter collectively called the “ Registration Statement ”; the Preliminary Prospectus relating to
the Shares that was included in the Registration Statement immediately prior to the Applicable Time (as defined in Section 1(c) hereof) is
hereinafter called the “ Pricing Prospectus ”; such final prospectus, in the form first filed pursuant to Rule 424(b) under the Securities Act, is
hereinafter called the “ Prospectus ”; any “issuer free writing prospectus” as defined in Rule 433 under the Securities Act relating to the Shares is
hereinafter called an “ Issuer Free Writing Prospectus ”; a “bona fide electronic road show” as defined in Rule 433(h)(5) under the Securities Act
that has been made available without restriction to any person is hereinafter called a “ Broadly Available Road Show ”; and all references to the
Registration Statement, any Preliminary Prospectus, the Pricing Prospectus, the Prospectus, any Issuer Free Writing Prospectus or any
amendment or supplement to any of the foregoing shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data
Gathering, An alysis and Retrieval system (“ EDGAR ”). From the time of initial confidential submission of the Registration Statement to the
Commission (or, if earlier, the first date on which the Company engaged directly or through any person authorized to act on its behalf in any
Testing-the-Waters Communication) through the date hereof, the Company has been and is an “emerging growth company,” as defined in
Section 2(a) of the Securities Act (an “ Emerging Growth Company ”). “ Testing-the-Waters Communication ” means any oral or written
communication with potential investors undertaken in reliance on Section 5(d) of the Securities Act;
(b)
(1) at the respective times the Initial Registration Statement, any Rule 462(b) Registration Statement and any posteffective amendments thereto became effective and at the Closing Date (as defined herein), the Initial Registration Statement, any Rule 462
(b) Registration Statement and any amendments and supplements thereto complied and will comply in all material respects with the requirements
of the Securities Act and the rules and regulations of the Commission thereunder (the “ Rules and Regulations ”) and did not and will not contain
an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading, and (2) at the time the Prospectus or any amendments or supplements thereto were issued and at the Closing Date, neither the
Prospectus nor any amendment or supplement thereto included or will include an untrue statement of a material fact or omitted or will omit to
state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided that the representations and warranties in clauses (1) and (2) above shall not apply to statements in or omissions from the
Registration Statement or the Prospectus made in reliance upon and in strict conformity with information furnished to the Company in writing by
any Representative expressly for use in the Registration Statement or the Prospectus, it being understood and agreed that the only such
information provided by any Representative is that described as such in Section 10(b) hereof.
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No order preventing or suspending the use of any Preliminary Prospectus, the Pricing Prospectus or any Issuer Free Writing Prospectus has been
issued by the Commission.
Each Preliminary Prospectus, Pricing Prospectus, Issuer Free Writing Prospectus and the Prospectus filed as part of the Initial
Registration Statement as originally filed or as part of any amendment thereto, or filed pursuant to Rule 424 under the Securities Act, complied
when so filed in all material respects with the requirements of the Securities Act and the Rules and Regulations; each Preliminary Prospectus,
Pricing Prospectus, Issuer Free Writing Prospectus and the Prospectus delivered to the Representatives for use in connection with this offering
was identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by
Regulation S-T; and each Broadly Available Road Show, when considered together with the Pricing Disclosure Package, does not contain any
untrue statement of material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading;
(c)
For the purposes of this Agreement, the “ Applicable Time ” is 2:00 P.M. (Eastern time) on the date of this
Agreement; the Pricing Prospectus as supplemented by the information listed on Schedule I(b) hereto, taken together (collectively, the “ Pricing
Disclosure Package ”), as of the Applicable Time, did not include any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; and each Issuer
Free Writing Prospectus listed on Schedule I(a) hereto does not conflict with the information contained in the Registration Statement, the Pricing
Prospectus or the Prospectus and each such Issuer Free Writing Prospectus listed on Schedule I(a) hereto, as supplemented by and taken together
with the Pricing Disclosure Package as of the Applicable Time, did not include any untrue statement of a material fact or omit to state any
material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
provided, however, that this representation and warranty shall not apply to statements or omissions made in an Issuer Free Writing Prospectus in
reliance upon and in strict conformity with information furnished in writing to the Company by Stifel on behalf of any Representative expressly
for use therein;
(d)
The Company has filed a registration statement pursuant to the Securities Exchange Act of 1934, as amended (the “
Exchange Act ”), to register the Fantex Series Alshon Jeffery and the Platform Common Stock issuable upon conversion of the Fantex
Series Alshon Jeffery, and such registration statement has been declared effective. At the time of filing the Initial Registration Statement the
Company was not and is not an “ineligible issuer,” as defined under Rule 405 under the Securities Act;
(e)
The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of
the State of Delaware, with power and authority (corporate and other) to own, lease and operate its properties and conduct its business as
described in the Pricing Prospectus and to enter into and perform its obligations under this Agreement, and has been duly qualified as a foreign
corporation for the transaction of business and is in good standing under the laws of each other jurisdiction in which it owns or leases properties
or conducts any business so as to require such qualification, except where the failure so to qualify or be in good standing would not have a
material adverse effect on the Company and its Subsidiaries, considered as one enterprise;
The Parent has been duly incorporated and is validly existing as a corporation in good standing under the laws of the
(f)
State of Delaware, with power and authority (corporate and other) to own, lease and operate its properties and conduct its business as described
in the Pricing Prospectus and to enter into and perform its obligations under this Agreement, and has been duly qualified as a foreign corporation
for the transaction of business and is in good standing under the laws of each other
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jurisdiction in which its owns or leases properties or conducts any business so as to require such qualification, except where the failure so to
qualify or be in good standing would not have a material adverse effect on the Company and its Subsidiaries, considered as one enterprise; all of
the issued and outstanding capital stock of the Parent has been duly and validly authorized and issued, is fully paid and non-assessable, free and
clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity;
(g)
Each subsidiary of the Company (each a “ Subsidiary ” and, collectively, together with the Parent, the “ Affiliated
Companies ”) has been duly incorporated (or organized) and is validly existing as a corporation (or other organization) in good standing under
the laws of the jurisdiction of its incorporation (or organization), with power and authority to own, lease and operate its properties and conduct
its business as described in the Pricing Prospectus, and has been duly qualified as a foreign corporation (or other organization) for the transaction
of business and is in good standing under the laws of each other jurisdiction in which its owns or leases properties or conducts any business so as
to require such qualification, except where the failure so to qualify or be in good standing would not have a material adverse effect on the
Company and the Affiliated Companies, considered as one enterprise; all of the issued and outstanding capital stock (or other ownership
interests) of each Subsidiary has been duly and validly authorized and issued, is fully paid and non-assessable and is owned by the Company,
directly or through Affiliated Companies, free and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity;
(h)
The Company has an authorized capitalization as set forth in the Pricing Prospectus, and all of the issued and
outstanding shares of capital stock of the Company have been duly and validly authorized and issued, are fully paid and non-assessable and
conform to the descriptions thereof contained in the Pricing Prospectus; and none of the issued and outstanding shares of capital stock of the
Company are subject to any preemptive or similar rights;
(i)
The Shares have been duly and validly authorized and, when issued and delivered to and paid for by FBS in
accordance with the terms of this Agreement, will be duly and validly issued and fully paid and non-assessable and will conform to the
descriptions thereof contained in the Prospectus; and the issuance of such Shares is not subject to any preemptive or similar rights;
(j)
Upon issuance and delivery of the Shares in accordance with this Agreement, the Shares will be convertible at the
option of the Company into shares of Platform Common Stock in accordance with the terms of the Amended and Restated Certificate of
Incorporation of the Company and the Certificate of Designation for the Fantex Series Alshon Jeffery; the Conversion Shares will prior to
issuance be duly authorized and reserved for issuance upon such conversion by all necessary corporate action and such Conversion Shares, when
issued upon such conversion will be validly issued, fully paid and non-assessable and free of any preemptive or similar rights and will conform
to the description of the Platform Common Stock in the Prospectus.
(k)
The Shares shall have been listed for trading on an alternative trading system (as such term is defined in Rule 300 of
Regulation ATS under the Exchange Act, an “alternative trading system”), registered with the Commission.
(l)

This Agreement has been duly authorized, executed and delivered by each of the Company and the Parent;

(m)
The issue and sale of the Shares, the issuance of Conversion Shares upon conversion of the Shares, the execution of
this Agreement by the Company and the Parent and the compliance by the Company and the Parent with all of the provisions of this Agreement
and the
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consummation of the transactions herein contemplated will not conflict with or result in a breach or violation of any of the terms or provisions
of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the Company
or any of the Affiliated Companies is a party or by which the Company or any of the Affiliated Companies is bound or to which any of the
property or assets of the Company or any of the Affiliated Companies is subject, nor will such action result in any violation of the provisions of
the certificate of incorporation or by-laws (or other organization documents) of the Company or any of the Affiliated Companies or any statute
or any order, rule or regulation of any court or governmental agency or body having jurisdiction over the Company or any of the Affiliated
Companies or any of their properties; and no consent, approval, authorization, order, registration or qualification of or with any such court or
governmental agency or body is required for the issue and sale of the Shares, the issuance of the Conversion Shares upon conversion of the
Shares or the consummation by the Company and the Parent of the transactions contemplated by this Agreement, except the registration under
the Securities Act of the Shares and such consents, approvals, authorizations, registrations or qualifications as may be required under state
securities or Blue Sky laws in connection with the purchase and distribution of the Shares by FBS;
(n)
Deloitte & Touche LLP, who has certified certain financial statements of the Company, is an independent public
accountant as required by the Securities Act and the Rules and Regulations. The financial statements of the Company (excluding for the
avoidance of doubt the audited Statement of Cash Receipts from Included Contracts, which are addressed below), together with related schedules
and notes, included in the Registration Statement and the Pricing Prospectus comply in all material respects with the requirements of the
Securities Act and present fairly in all material respects the financial position, results of operations and changes in financial position of the
Company on the basis stated in the Registration Statement at the respective dates or for the respective periods to which they apply; such financial
statements and related schedules and notes have been prepared in accordance with generally accepted accounting principles consistently applied
throughout the periods involved, except as disclosed therein; and the selected financial data and the summary financial data included in the
Pricing Prospectus present fairly the information shown therein and have been compiled on a basis consistent with that of the financial
statements included in the Registration Statement. The audited Statements of Cash Receipts from Included Contracts, together with related
schedules and notes, included in the Registration Statement and the Pricing Prospectus comply in all material respects with the requirements of
the Securities Act and present fairly in all material respects the cash receipts from included contracts subject to the Second Amended and
Restated Brand Agreement effective as of February 28, 2013 by and between Arian Foster, The Ugly Duck, LLC and the Company, the Brand
Agreement effective as of October 30, 2013 by and between Vernon Davis, The Duke Marketing LLC and the Company, the Brand Agreement
effective as of February 14, 2014 by and between Erik R. Manuel, Jr., Kire Enterprises LLC and the Company, the Brand Agreement effective as
of September 18, 2014 by and between Alshon Jeffery, Ben and Jeffery Inc. and the Company, the Brand Agreement effective as of May 14,
2014 by and between Mohamed Sanu and the Company, and the Brand Agreement effective as of January 9, 2015 by and between Michael
Brockers and the Company, as applicable, on the basis stated in the Registration Statement at the respective dates or for the respective periods to
which they apply; such financial statements and related schedules and notes have been prepared in accordance with generally accepted
accounting principles consistently applied throughout the periods involved, except as disclosed therein.
(o)
Neither the Company nor any Affiliated Company has sustained since the date of the latest audited financial
statements included in the Pricing Prospectus any material loss or interference with its business from fire, explosion, flood or other calamity,
whether or not covered by insurance, or from any labor dispute or court or governmental action, order or decree, otherwise than as set forth or
contemplated in the Pricing Prospectus; and, since the respective dates as of which information is given in the Registration Statement and the
Pricing Prospectus, (1) there has not been any change in the capital stock or long-term debt of the Company or any of the Affiliated Companies,
(2) there has not been any
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material adverse change, or any development involving a prospective material adverse change, in or affecting the general affairs, business,
prospects, management, financial position, shareholders’ equity or results of operations of the Company and the Affiliated Companies,
considered as one enterprise, (3) there have been no transactions entered into by, and no obligations or liabilities, contingent or otherwise,
incurred by the Company or any of the Affiliated Companies, whether or not in the ordinary course of business, which are material to the
Company and its Subsidiaries, considered as one enterprise or (4) there has been no dividend or distribution of any kind declared, paid or made
by the Company on any class of its capital stock, in each case, otherwise than as set forth or contemplated in the Pricing Prospectus;
(p)
Neither the Company nor any of the Affiliated Companies is (1) in violation of its certificate of incorporation or
bylaws (or other organization documents) or (2) in violation of any law, ordinance, administrative or governmental rule or regulation applicable
to the Company or any of the Affiliated Companies, or (3) in violation of any decree of any court or governmental agency or body having
jurisdiction over the Company or any of the Affiliated Companies, or (4) in default in the performance of any obligation, agreement or condition
contained in any bond, debenture, note or any other evidence of indebtedness or in any agreement, indenture, lease or other instrument to which
the Company or any of the Affiliated Companies is a party or by which any of them or any of their respective properties may be bound, except,
in the case of clauses (2), (3) and (4), where any such violation or default, individually or in the aggregate, would not have a material adverse
effect on the general affairs, business, prospects, management, financial position, shareholders’ equity or results of operations of the Company
and its Subsidiaries, considered as one enterprise;
(q)
Each of the Company and each Affiliated Company has good and marketable title to all real and personal property
owned by it, in each case free and clear of all liens, encumbrances and defects except such as are described in the Pricing Prospectus or such as
do not materially affect the value of such property and do not interfere with the use made and proposed to be made of such property by the
Company or any Subsidiary; and any real property and buildings held under lease by the Company or any Affiliated Company are held under
valid, subsisting and enforceable leases with such exceptions as are not material and do not interfere with the use made and proposed to be made
of such property and buildings by the Company or any Subsidiary;
(r)
There are no legal or governmental proceedings pending to which the Company or any of the Affiliated Companies
is a party or of which any property of the Company or any of the Affiliated Companies is the subject which, if determined adversely to the
Company or the Affiliated Company, individually or in the aggregate, would have or may reasonably be expected to have a material adverse
effect on the general affairs, business, prospects, management, financial position, shareholders’ equity or results of operations of the Company
and its Subsidiaries, considered as one enterprise, or would prevent or impair the consummation of the transactions contemplated by this
Agreement, or which are required to be described in the Registration Statement or the Pricing Prospectus; and, to the best of the Company’s
knowledge, no such proceedings are threatened or contemplated by governmental authorities or others;
(s)
The Company and the Affiliated Companies possess all permits, licenses, approvals, consents and other
authorizations (collectively, “ Permits ”) issued by the appropriate federal, state, local or foreign regulatory agencies or bodies necessary to
conduct the businesses now operated by the Company and its Subsidiaries; the Company and the Affiliated Companies are in compliance with
the terms and conditions of all such Permits and all of the Permits are valid and in full force and effect; except, in each case, where the failure so
to comply or where the invalidity of such Permits or the failure of such Permits to be in full force and effect, individually or in the aggregate,
would not have a material adverse effect on the general affairs, business, prospects, management, financial position, shareholders’ equity or
results of operations of the Company and its Subsidiaries, considered as one enterprise; and
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neither the Company nor any Affiliated Company has received any notice of proceedings relating to the revocation or material modification of
any such Permits;
(t)
The Company and the Affiliated Companies own or possess, or can acquire on reasonable terms, all licenses,
inventions, copyrights, know-how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information,
systems or procedures), trademarks, service marks and trade names, patents and patent rights (collectively “ Intellectual Property ”) material to
carrying on the businesses of the Company and its Subsidiaries as described in the Pricing Prospectus, and neither the Company nor any
Affiliated Company has received any correspondence relating to any Intellectual Property or notice of infringement of or conflict with asserted
rights of others with respect to any Intellectual Property which would render any Intellectual Property invalid or inadequate to protect the interest
of the Company and its Subsidiaries and which infringement or conflict (if the subject of any unfavorable decision, ruling or finding) or
invalidity or inadequacy, individually or in the aggregate, would have or may reasonably be expected to have a material adverse effect on the
general affairs, business, prospects, management, financial position, shareholders’ equity or results of operations of the Company and its
Subsidiaries, considered as one enterprise;
No material labor dispute with the employees of the Company or the Affiliated Companies exists, or, to the
(u)
knowledge of the Company, is imminent. The Company is not aware of any existing or imminent labor disturbance by the employees of any of
its or any Affiliated Company’s principal suppliers, manufacturers, customers or contractors, which, individually or in the aggregate, may
reasonably be expected to result in a material adverse effect on the general affairs, business, prospects, management, financial position,
shareholders’ equity or results of operations of the Company and its Subsidiaries, considered as one enterprise;
The Company and the Affiliated Companies are insured by insurers of recognized financial responsibility against
(v)
such losses and risks and in such amounts as are prudent and customary in the businesses in which they are engaged; neither the Company nor
any Affiliated Company has been refused any insurance coverage sought or applied for; and the Company has no reason to believe that either it
or any Affiliated Company will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar
coverage from similar insurers as may be necessary to continue its business at a cost that would not have a material adverse effect on the
Company and the Affiliated Companies, considered as one enterprise;
(w)
The Company maintains a system of internal accounting controls sufficient to provide reasonable assurance that
(1) transactions are executed in accordance with management’s general or specific authorizations; (2) transactions are recorded as necessary to
permit preparation of financial statements in conformity with generally accepted accounting principles and to maintain accountability for assets;
(3) access to assets is permitted only in accordance with management’s general or specific authorization; and (4) the recorded accountability for
assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences;
(x)
Since the date of the latest audited financial statements included in the Pricing Prospectus, (a) the Company has not
been advised of (1) any significant deficiencies in the design or operation of internal controls that could adversely affect the ability of the
Company and each of its Affiliated Companies to record, process, summarize and report financial data, or any material weaknesses in internal
controls and (2) any fraud, whether or not material, that involves management or other employees who have a significant role in the internal
controls of the Company and each of its Affiliated Companies, and (b) since that date, there has been no change in the Company’s internal
control over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over
financial reporting;
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(y)
The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15 (e) of the
Exchange Act) that comply with the requirements of the Exchange Act; such disclosure controls and procedures are effective;
(z)
All United States federal income tax returns of the Company and the Affiliated Companies required by law to be
filed have been filed and all taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except assessments
against which appeals have been or will be promptly taken and as to which adequate reserves have been provided. The Company and the
Affiliated Companies have filed all other tax returns that are required to have been filed by them pursuant to applicable foreign, state, local or
other law, except insofar as the failure to file such returns, individually or in the aggregate, would not result in a material adverse effect on the
general affairs, business, prospects, management, financial position, shareholders’ equity or results of operations of the Company and its
Subsidiaries, considered as one enterprise, and have paid all taxes due pursuant to such returns or pursuant to any assessment received by the
Company or any Affiliated Company except for such taxes, if any, as are being contested in good faith and as to which adequate reserves have
been provided. The charges, accruals and reserves on the books of the Company and the Affiliated Companies in respect of any income and
corporation tax liability for any years not finally determined are adequate to meet any assessments or re-assessments for additional income tax
for any years not finally determined;
(aa)
There are no statutes, regulations, documents or contracts of a character required to be described in the Registration
Statement or the Pricing Prospectus or to be filed as an exhibit to the Registration Statement which are not described or filed as required;
(bb)
Neither the Company nor any of the Affiliated Companies is in violation of any statute or any rule, regulation,
decision or order of any governmental agency or body or any court, domestic or foreign, relating to the use, production, disposal or release of
hazardous or toxic substances or relating to the protection or restoration of the environment or human exposure to hazardous or toxic substances
(collectively, “ environmental laws ”), owns or operates any real property contaminated with any substance that is subject to any environmental
laws, is liable for any off-site disposal or contamination pursuant to any environmental laws, or is subject to any claim relating to any
environmental laws, which violation, contamination, liability or claim, individually or in the aggregate, would have a material adverse effect on
the general affairs, business, prospects, management, financial position, shareholders’ equity or results of operations of the Company and its
Subsidiaries, considered as one enterprise; and the Company is not aware of any pending investigation which might lead to such a claim;
Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security Act of
(cc)
1974, as amended (“ ERISA ”), that is maintained, administered or contributed to by the Company or any Affiliated Company for employees or
former employees of the Company and its affiliates has been maintained in compliance with its terms and the requirements of any applicable
statutes, orders, rules and regulations, including but not limited to ERISA and the Internal Revenue Code of 1986, as amended (the “ Code ”),
except to the extent that failure to so comply, individually or in the aggregate, would not have a material adverse effect on the general affairs,
business, prospects, management, financial position, shareholders’ equity or results of operations of the Company and its Subsidiaries,
considered as one enterprise. No prohibited transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code has occurred
with respect to any such plan excluding transactions effected pursuant to a statutory or administrative exemption;
Neither the Company nor any of its Affiliated Companies, or any director, officer, agent, employee or other person
(dd)
associated with or acting on behalf of the Company or any of its Affiliated Companies, has (i) used any corporate funds for any unlawful
contribution, gift, entertainment
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or other unlawful expense relating to political activity; (ii) made any direct or indirect unlawful payment to any foreign or domestic government
official or employee from corporate funds, (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, or
(iv) made any bribe, unlawful rebate, payoff, influence payment, kickback or other unlawful payment;
(ee)
Solely to the extent that the Sarbanes-Oxley Act of 2002, as amended, and the and the rules and regulations
promulgated in connection therewith have been applicable to the Company, there is and has been no failure on the part of the Company or any of
the Company’s directors or officers, in their capacities as such, to comply with any provision of the Sarbanes-Oxley Act of 2002 and the
rules and regulations promulgated in connection therewith, including Section 402 related to loans and Sections 302 and 906 related to
certifications;
(ff)
There are no persons with registration rights or other similar rights to have securities registered pursuant to the
Registration Statement or otherwise registered by the Company under the Securities Act;
Neither the Company nor any of its Affiliated Companies is and, after giving effect to the offering and sale of the
(gg)
Shares as contemplated herein and the application of the net proceeds therefrom as described in the Pricing Prospectus, or upon issuance of the
Conversion Shares upon conversion of the Shares, neither the Company nor any of its Affiliated Companies will be an “investment company”,
as such term is defined in the Investment Company Act of 1940, as amended (the “ Investment Company Act ”);
The Company has not distributed and, prior to the later to occur of the Closing Date and completion of distribution of
(hh)
the Shares, will not distribute any offering materials in connection with the offering and sale of the Shares, other than the Pricing Prospectus, the
Prospectus and, subject to compliance with Section 5(p) — (r) hereof, any Issuer Free Writing Prospectus; and the Company has not taken and
will not take, directly or indirectly, any action designed to cause or result in, or which constitutes or might reasonably be expected to constitute,
the stabilization or manipulation of the price of any security of the Company to facilitate the sale of the Shares. The Company (a) has not alone
engaged in any Testing-the-Waters Communication and (b) has not authorized anyone to engage in Testing-the-Waters Communications. The
Company has not distributed, or authorized any other person to distribute, any Written Testing-the-Waters Communications. “ Written Testingthe-Waters Communication ” means any Testing-the-Waters Communication that is a written communication within the meaning of Rule 405
under the Securities Act;
(ii)
The statistical and market and industry-related data included in the Pricing Prospectus and the Prospectus are based
on or derived from sources which the Company believes to be reliable and accurate or represent the Company’s good faith estimates that are
made on the basis of data derived from such sources, and the Company has obtained the written consent to the use of such data from sources to
the extent required;
(jj)
Except as set forth in the Registration Statement, no brokerage or finder’s fees or commissions are or will be payable
by the Company to any broker, financial advisor or consultant, finder, placement agent, investment banker, bank or other person with respect to
the transactions contemplated by this Agreement and the transactions contemplated pursuant to any Prospectus. The purchasers of the Shares
(the “ Purchasers ”) shall have no obligation with respect to any fees arising under this Agreement or with respect to any claims made by or on
behalf of other persons for fees of a type contemplated in this Section that may be due in connection with the transactions contemplated by this
Agreement and the transactions contemplated pursuant to any Prospectus;
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(kk)
Any certificate signed by any officer of the Company delivered to the Representatives or to counsel for the
Representatives shall be deemed a representation and warranty by the Company to the Representatives as to the matters covered thereby;
(ll)

No approval of the shareholders of the Company is required for the Company to issue and deliver the Shares to the

Purchasers; and
The Parent and its subsidiaries, including FBS and the Company, are not, nor is any person directly or indirectly
(mm)
controlling, controlled by or under common control of any of them, subject to a “statutory disqualification” as defined in Section 3(a)(39) of the
Exchange Act or a disqualification that would be a basis for censure, limitations on the activities, functions, or operations of, or suspension or
revocation of the registration of FBS as a broker-dealer or an alternative trading system, and there is no reasonable basis for a proceeding or
investigation, whether formal or informal, preliminary or otherwise, that is reasonably likely to result in, any such censure, limitations,
suspension or revocation.
2.
Upon the terms and subject to the conditions herein set forth, the Company agrees to sell all (but not less than all) of the
Shares to FBS at a purchase price of $9.50 per Share, and FBS agrees to sell all (but not less than all) of the Shares to the Purchasers at a
purchase price of $10.00 per Share (the “ Offering Price ”). The Shares must be sold (if at all) by 5:00 P.M. New York time on the date that is 30
days from the effective date of the Registration Statement (the “ Offering Period ”).
Promptly after requesting the Commission to declare the Registration Statement effective, FBS will provide a notice of such request for
effectiveness to all prospective Purchasers who have submitted a bid for any Shares in the Offering. Promptly after the Registration Statement
has been declared effective by the Commission, FBS will provide a notice of such effectiveness (the “ Effectiveness Notice ”) to all such
prospective Purchasers who have submitted a bid for Shares in the Offering at least three days prior to accepting bids for all of the Shares being
sold in the Offering, providing such prospective Purchasers a final notice of the opportunity to withdraw their bids before they are accepted. For
all prospective Purchasers who submit a bid for Shares in the Offering after the effective date of the Registration Statement, FBS will provide a
notice to such prospective Purchasers that their bids may be accepted in as little as 24 hours. The Company will conduct a closing (the “ Closing
”) promptly after written notice from FBS that the Minimum Condition (as defined below) has been met (the date of such notice, the “
Acceptance Date ”); provided that FBS may not accept bids for Shares being sold in the Offering until at least three days have elapsed since the
Effectiveness Notice was sent by FBS to all prospective Purchasers who have submitted a bid for any Shares in the Offering prior to the effective
date of the Registration Statement and until at least 24 hours have elapsed since the latest notice FBS sends to any prospective Purchaser who
submits a bid for Shares in the Offering after the effective date of the Registration Statement. “ Minimum Condition ” means that FBS has
accepted bids from prospective Purchasers for all (but not less than all) of the Shares. No later than 12:00 P.M. Eastern time on the first business
day following the Acceptance Date, FBS shall deposit subscription funds from the Purchasers’ accounts into the Escrow Account (as defined in
Section 9(o) below). The date of the Closing shall be referred to as the “ Closing Date .” The Company may terminate the Offering at any time
prior to the Acceptance Date by written notice to the Representatives. If all of the Shares are not sold by the end of the Offering Period, the
Offering will be terminated and this Agreement will be of no further force and effect (except as provided in Section 12).
The Company expressly acknowledges and agrees that the execution of this Agreement does not constitute a commitment by the
Representatives to purchase the Shares and does not ensure the successful placement of the Shares or the success of the Representatives with
respect to securing any other financing on behalf of the Company. Under no circumstances will the Representatives be obligated to underwrite or
purchase any Shares for their own accounts.
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3.
Prospectus.

It is understood that FBS proposes to offer the Shares for sale to the public upon the terms and conditions set forth in the

4.
The Company will deliver the Shares to FBS in book-entry form, and in such authorized denomination and registered in such
names as FBS may request upon at least twenty-four hours’ prior notice to the Company, against payment of the purchase price therefor in
Federal (same day) funds by wire transfer from Purchasers’ brokerage accounts with FBS drawn to the order of the Company at the office of
Cooley LLP, 3175 Hanover Street, Palo Alto, California 94304-1130, at 10:00 A.M., New York time, on the Closing Date.
5.

The Company covenants and agrees with each of the Representatives as follows:

(a)
The Company, subject to Section 5(b) below, will comply with the requirements of Rule 415 under the Securities
Act, and will notify the Representatives immediately, and confirm the notice in writing (which may be by email), (i) when any post-effective
amendment to the Registration Statement shall become effective, or any supplement to the Prospectus or any amended prospectus shall have
been filed, to furnish the Representatives with copies thereof, and to file promptly all material required to be filed by the Company with the
Commission pursuant to Rule 433(d) under the Securities Act, (ii) of the receipt of any comments from the Commission relating to the Offering
or the Registration Statement, (iii) of any request by the Commission for any amendment to the Registration Statement or any amendment or
supplement to the Prospectus or for additional information, (iv) of the issuance by the Commission of any stop order suspending the
effectiveness of the Registration Statement or of any order preventing or suspending the use of any Preliminary Prospectus, or of the suspension
of the qualification of the Shares for offering or sale in any jurisdiction, or of the initiation or threatening of any proceedings for any of such
purposes; and (v) if the Company ceases to be an Emerging Growth Company at any time prior to the later of (A) completion of the distribution
of the Shares within the meaning of the Securities Act and (B) completion of the 180-day restricted period referred to in Section 5(j) hereof. The
Company will promptly effect the filings necessary pursuant to Rule 424(b) under the Securities Act and will take such steps as it deems
necessary to ascertain promptly whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the

Commission and, in the event that it was not, it will promptly file such prospectus. The Company will make every reasonable
effort to prevent the issuance of any stop order and, if any stop order is issued, to obtain the lifting thereof at the earliest possible moment.
(b)
The Company will give the Representatives notice of its intention to file or prepare any amendment to the
Registration Statement (including any filing under Rule 462(b) under the Securities Act), or any amendment, supplement or revision to the
Prospectus, or any Issuer Free Writing Prospectus, will furnish the Representatives with copies of any such documents a reasonable amount of
time prior to such proposed filing or use, as the case may be, and will not file or use any such document to which the Representatives or counsel
for the Representatives shall reasonably object.
(c)
The Company will use its best efforts to qualify the Shares for offering and sale under the securities laws of such
jurisdictions within the United States as you may reasonably request and to comply with such laws so as to permit the continuance of sales and
dealings therein in such jurisdictions for as long as may be necessary to complete the distribution of the Shares, provided that nothing in this
Section 5(c) shall require the Company to (i) qualify as a foreign corporation in any jurisdiction in which it is not already so qualified, (ii) file a
general consent to service of process in any jurisdiction or (iii) subject itself to taxation if it is otherwise not so subject.
(d)
The Company has furnished or will deliver to the Representatives, without charge, three (3) signed copies of the
Initial Registration Statement as originally filed, any Rule 462(b)
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Registration Statement and of each amendment to each (including exhibits filed therewith) and signed copies of all consents and certificates of
experts, and will also, upon your request, deliver to the Representatives, without charge, a conformed copy of the Registration Statement as
originally filed and of each amendment thereto (without exhibits) for each of the Representatives. The copies of the Registration Statement and
each amendment thereto furnished to the Representatives will be identical to the electronically transmitted copies thereof filed with the
Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.
(e)
The Company has delivered to each Representative, without charge, an electronic copy of the Preliminary
Prospectus, and the Company hereby consents to the use of such electronic copy for purposes permitted by the Securities Act. The Company
will furnish to each Representative, without charge, prior to 5:00 P.M. on the business day next succeeding the date of this Agreement and from
time to time thereafter during the period when the Prospectus is required to be delivered in connection with sales of the Shares under the
Securities Act or the Exchange Act or in lieu thereof, the notice referred to in Rule 173(a) under the Securities Act, an electronic copy of the
Prospectus (as amended or supplemented). The Prospectus and any amendments or supplements thereto furnished to the Representatives will be
identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by
Regulation S-T.
(f)
The Company will comply with the Securities Act and the Rules and Regulations so as to permit the completion of
the distribution of the Shares as contemplated in this Agreement and in the Prospectus. If at any time when, in the opinion of counsel for the
Representatives, a prospectus is required to be delivered in connection with sales of the Shares under the Securities Act or the Exchange Act (or
in lieu thereof, the notice referred to in Rule 173(a) under the Securities Act), any event shall occur or condition shall exist as a result of which it
is necessary, in the opinion of counsel for the Representatives or for the Company, to amend the Registration Statement or amend or supplement
the Prospectus in order that the Prospectus will not include any untrue statements of a material fact or omit to state a material fact necessary in
order to make the statements therein not misleading in the light of the circumstances existing at the time it (or in lieu thereof, the notice referred
to in Rule 173(a) under the Securities Act) is delivered to a Purchaser, or if it shall be necessary, in the opinion of either such counsel, at any
such time to amend the Registration Statement or amend or supplement the Prospectus in order to comply with the requirements of the Securities
Act or the Rules and Regulations, the Company will promptly prepare and file with the Commission, subject to Section 5(b), such amendment or
supplement as may be necessary to correct such statement or omission or to make the Registration Statement or the Prospectus comply with such
requirements, and the Company will furnish to the Representatives an electronic copy of such amendment or supplement. The Company will
provide the Representatives with notice of the occurrence of any event during the period specified above that may give rise to the need to amend
or supplement the Registration Statement or the Prospectus as provided in the preceding sentence promptly after the occurrence of such event.
(g)
The Company will make generally available (within the meaning of Section 11(a) of the Securities Act) to its
security holders and to the Representatives as soon as practicable, but not later than 45 days after the end of its fiscal quarter in which the first
anniversary date of the effective date of the Registration Statement occurs, an earnings statement (in form complying with the provisions of
Rule 158 under the Securities Act) covering a period of at least twelve consecutive months beginning after the effective date of the Registration
Statement.
(h)
The Company will use the net proceeds received by it from the sale of the Shares in the manner specified in the
Pricing Prospectus under the heading “ Use of Proceeds ”.
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(i)
The Company will use its best efforts to effect and maintain the listing of the Shares and the Conversion Shares on
an alternative trading system, registered with the Commission. The Company will promptly notify the Representatives of any censure,
limitations on the activities, functions, or operations of, or suspension or revocation of the registration of FBS as a broker-dealer or an alternative
trading system, and any proceeding or investigation, whether formal or informal, preliminary or otherwise, that is reasonably likely to result in,
any such censure, limitations, suspension or revocation.
(j)
During a period of 180 days from the date of the Prospectus, the Company will not (i) offer, pledge, sell, contract to
sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend or
otherwise transfer or dispose of, directly or indirectly, any shares of Fantex Series Alshon Jeffery or any securities convertible into or exercisable
or exchangeable for shares of Fantex Series Alshon Jeffery or (ii) enter into any swap or other agreement that transfers, in whole or in part, any
of the economic consequences of ownership of shares of Fantex Series Alshon Jeffery, whether any such transaction described in clause (i) or
(ii) above is to be settled by delivery of shares of Fantex Series Alshon Jeffery or such other securities, in cash or otherwise, other than the
Shares to be sold hereunder.
(k)

[Intentionally Omitted].

(l)
The Company, during the period when the Prospectus is required to be delivered in connection with sales of the
Shares under the Securities Act or the Exchange Act (or in lieu thereof, the notice referred to in Rule 173(a) under the Securities Act), will file
all documents required to be filed with the Commission pursuant to the Exchange Act within the time periods required by the Exchange Act and
the rules and regulations of the Commission thereunder.
(m)
The Company will file with the Commission such information on Form 10-Q or Form 10-K as may be required
pursuant to Rule 463 under the Securities Act.
(n)
During a period of five years from the effective date of the Registration Statement, the Company will furnish to you
copies of all reports or other communications (financial or other) furnished to shareholders generally, and to deliver to you as soon as they are
available, copies of any reports and financial statements furnished to or filed with the Commission or any national securities exchange on which
any class of securities of the Company is listed; provided that the Company will be deemed to have furnished such reports and financial
statements to the extent they are filed on EDGAR.
(o)
If the Company elects to rely upon Rule 462(b) under the Securities Act, the Company will file a Rule 462
(b) Registration Statement with the Commission in compliance with Rule 462(b) by 10:00 P.M., Washington, D.C. time, on the date of this
Agreement, and at the time of filing either to pay to the Commission the filing fee for the Rule 462(b) Registration Statement or to give
irrevocable instructions for the payment of such fee pursuant to Rule 111(b) under the Securities Act.
(p)
If so requested by the Representatives, the Company shall cause to be prepared and delivered, at its expense, within
one business day from the effective date of this Agreement, to the Representatives an “electronic Prospectus” to be used by the Representatives
in connection with the offering and sale of the Shares. As used herein, the term “electronic Prospectus” means a form of the most recent
Preliminary Prospectus, any Issuer Free Writing Prospectus or the Prospectus, and any amendment or supplement thereto, that meets each of the
following conditions: (i) it shall be encoded in an electronic format, satisfactory to the Representatives, that may be transmitted electronically by
the Representatives and the other Representatives to offerees and Purchasers of the Shares, (ii) it shall disclose the same information as such
paper Preliminary Prospectus, Issuer Free Writing Prospectus or the Prospectus, as the case may be; and (iii) it shall be in or convertible into a
paper format or an electronic format,
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satisfactory to the Representatives, that will allow investors to store and have continuously ready access to such Preliminary Prospectus, Issuer
Free Writing Prospectus or the Prospectus at any future time, without charge to investors (other than any fee charged for subscription to the
Internet generally). The Company hereby confirms that, if so requested by the Representatives, it has included or will include in the Prospectus
filed with the Commission an undertaking that, upon receipt of a request by an investor or his or her representative, the Company shall transmit
or cause to be transmitted promptly, without charge, a paper copy of such paper Preliminary Prospectus, Issuer Free Writing Prospectus or the
Prospectus to such investor or representative.
(q)
The Company represents and agrees that, without the prior consent of each of the Representatives, it has not made
and will not make any offer relating to the Shares that would constitute a “free writing prospectus” as defined in Rule 405 under the Securities
Act; each Representative represents and agrees that, without the prior consent of the Company, it has not made and will not make any offer
relating to the Shares that would constitute a free writing prospectus; any such free writing prospectus the use of which has been consented to by
the Company and the Representatives is listed on Schedule I(a) hereto;
(r)
The Company has complied and will comply with the requirements of Rule 433 under the Securities Act applicable
to any Issuer Free Writing Prospectus, including timely filing with the Commission or retention where required and legending. The Company
represents that it has satisfied and agrees that it will satisfy the conditions under Rule 433 under the Securities Act to avoid a requirement to file
with the Commission any electronic road show;
(s)
The Company agrees that if at any time following issuance of an Issuer Free Writing Prospectus any event occurred
or occurs as a result of which such Issuer Free Writing Prospectus would conflict with the information in the Registration Statement, the Pricing
Prospectus or the Prospectus or, when considered together with the information in the Pricing Prospectus and other Issuer Free Writing
Prospectuses, would include an untrue statement of a material fact or omit to state any material fact necessary in order to make the statements
therein, in light of the circumstances then prevailing, not misleading, the Company will give prompt notice thereof to the Representatives and, if
requested by the Representatives, will prepare and furnish without charge to each Representative an Issuer Free Writing Prospectus or other
document which will correct such conflict, statement or omission; provided, however, that this representation and warranty shall not apply to any
statements or omissions in an Issuer Free Writing Prospectus made in reliance upon and in strict conformity with information furnished in
writing to the Company by Stifel on behalf of any Representative expressly for use therein; and
(t)
Prior to converting of any of the Shares into shares of Platform Common Stock, (1) the Company will authorize and
reserve, free of preemptive rights, a sufficient number of shares of Platform Common Stock for the purpose of enabling the Company to satisfy
its obligation to issue Conversion Shares upon conversion of the Shares and (2) the Conversion Shares shall have been listed for trading on an
alternative trading system registered with the Commission, subject to official notice of issuance.
6.
Closing Date:

FBS represents and warrants to, and agrees with, each of Stifel and the Company that, as of the date hereof and as of the

(a)
FBS (i) is duly registered as a broker-dealer pursuant to the provisions of the Exchange Act, (ii) is a member of
FINRA in good standing, (iii) is a broker or dealer duly registered as such in those states where FBS is required to be registered in order to carry
out the Offering as contemplated by this Agreement, and (iv) its employees and representatives who will perform services
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hereunder have all licenses and registrations required to act under this Agreement in all material respects. There is no provision in FBS’ FINRA
membership agreement that would prohibit or restrict the ability of FBS to carry out the Offering as contemplated by this Agreement.
(b)
FBS is registered with the Commission as an alternative trading system and is in compliance with the requirements
of Rule 301(b) of Regulation ATS under the Exchange Act.
(c)
FBS represents and warrants that the information under the caption “Underwriting” in the Prospectus insofar as it
relates to FBS and all other information furnished to the Company by FBS in writing expressly for use in the Registration Statement, any
Preliminary Prospectus, the Prospectus, or any amendment or supplement thereto, does not contain any 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.
7.

FBS covenants and agrees with each of the Company and Stifel as follows:

(a)
With respect to FBS’ participation in the offer and sale of the Shares (including, without limitation any resales and
transfers of Shares), FBS agrees to comply with all applicable requirements of (i) the Securities Act, the Securities Act Rules and Regulations,
the Exchange Act, the Exchange Act rules and regulations and all other federal rules and regulations applicable to the Offering and the sale of
the Shares, (ii) all applicable state securities or blue sky laws and (iii) FINRA Rules applicable to the Offering.
(b)
FBS will offer Shares only to persons who satisfy the financial suitability standards, and in such limited amounts, as
set forth in the Prospectus and will only make offers to persons in the states in which the Shares are qualified for sale or such qualification or
registration is not required. In recommending the purchase, sale or exchange of Shares to an investor, FBS shall have reasonable grounds to
believe, on the basis of information obtained from the investor (and thereafter maintained in the manner and for the period required by the SEC,
any state securities commission, FINRA or the Company) concerning the investor’s age, investment objectives, other investments, financial
situation and needs, and any other information known to FBS that (i) the investor is or will be in a financial position appropriate to enable the
investor to realize to a significant extent the benefits described in the Prospectus, including the tax benefits to the extent they are a significant
aspect of the Company, (ii) the investor meets the minimum income, net worth and all of the other requirements set forth in the Prospectus, and
(iii) an investment in the Shares is otherwise suitable for such investor. FBS will sell Shares only to those persons who are eligible to purchase
such Shares, and subject to the maximum investment limits, as described in the Prospectus. Notwithstanding the foregoing, FBS shall not
execute any transaction in the Company in a discretionary account without prior written approval of the transaction by the customer.
(c)
FBS agrees to comply with the record keeping requirements of the Exchange Act, including but not limited to,
Rules 17a-3 and 17a-4 promulgated under the Exchange Act. FBS further agrees to keep such records with respect to each Purchaser of Shares,
the customer’s suitability and the amount of Shares sold, and to retain such records for six years or such period of time as may be required by the
SEC, any state securities commission, FINRA or the Company, whichever is later.
8.
The Company covenants and agrees with the Representatives that, whether or not the transactions contemplated by this
Agreement are consummated, the Company will pay or cause to be paid all expenses incident to the performance of its obligations under this
Agreement, including (i) the fees, disbursements and expenses of the Company’s counsel, accountants and other advisors; (ii) filing fees and all
other expenses in connection with the preparation, printing and filing of the Registration Statement, each Preliminary Prospectus, any Issuer Free
Writing Prospectus and the Prospectus and amendments and
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supplements thereto and the mailing and delivering of copies thereof to the Representatives and any dealers; (iii) the cost of printing or
producing this Agreement, closing documents (including any compilations thereof) and such other documents as may be required in connection
with the offering, purchase, sale and delivery of the Shares and the Conversion Shares; (iv) all expenses in connection with the qualification of
the Shares and Conversion Shares for offering and sale under state securities laws as provided in Section 5(c), including filing fees and the
reasonable fees and disbursements of counsel for the Representatives in connection with such qualification and in connection with the Blue Sky
survey; (v) all fees and expenses in connection with listing the Shares and the Conversion Shares on an alternative trading system; (vi) the filing
fees incident to, and the reasonable fees and disbursements of counsel for the Representatives, not to exceed $30,000, in connection with,
securing any required review by FINRA of the terms of the sale of the Shares and Conversion Shares; (vii) all fees and expenses in connection
with the issuance and delivery of the Shares and Conversion Shares, including any stock or other transfer taxes and any stamp or other duties
payable upon the sale, issuance or delivery of the Shares and Conversion Shares; (viii) the cost and charges of any transfer agent or registrar;
(ix) the transportation and other expenses in connection with presentations to prospective purchasers of Shares, including on any “road show”
undertaken in connection with the marketing of the Shares; and (x) all other costs and expenses incident to the performance of its obligations
hereunder which are not otherwise specifically provided for in this Section 8. FBS covenants and agrees with Stifel that if and only if the
transactions contemplated by this Agreement are consummated, FBS will pay or cause to be paid on the Closing Date a fee to Stifel for acting as
qualified independent underwriter in an amount equal to 50% of the aggregate underwriting discount for the Offering, it being understood that
any payment pursuant to this sentence shall be deemed to satisfy in full any obligations of FBS to pay Stifel a fee to act as the qualified
independent underwriter pursuant to Section 2 of that certain letter agreement between the Company and the Representatives, dated October 7,
2013.
9.
The sale and purchase of the Shares on the Closing Date are subject to the performance by the Company and the
Representatives of their respective obligations hereunder and to the following additional conditions:
(a)
The Prospectus shall have been filed with the Commission pursuant to Rule 424(b) under the Securities Act within
the applicable time period prescribed for such filing by the Rules and Regulations and in accordance with Section 5(a); all material required to be
filed by the Company pursuant to Rule 433(d) under the Securities Act shall have been filed with the Commission within the applicable time
period prescribed for such filing by Rule 433 under the Securities Act; if the Company has elected to rely upon Rule 462(b) under the Securities
Act, the Rule 462(b) Registration Statement shall have become effective by 10:00 P.M., Washington, D.C. time, on the date of this Agreement;
no stop order suspending the effectiveness of the Registration Statement or any part thereof or the Prospectus or any part thereof or any Issuer
Free Writing Prospectus shall have been issued and no proceeding for that purpose shall have been initiated or threatened by the Commission or
any state securities commission; and all requests for additional information on the part of the Commission shall have been complied with to your
reasonable satisfaction.
(b)
The representations and warranties of the Company and FBS contained herein are each true and correct on and as of
the Closing Date, as if made on and as of the Closing Date, and each of the Company and FBS shall each have complied with all agreements and
all conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date.
(c)

[Intentionally Omitted].

(d)
(i) Neither the Company nor any Affiliated Company shall have sustained since the date of the latest audited
financial statements included in the Pricing Prospectus any material loss or
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interference with its business from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor dispute or
court or governmental action, order or decree, and (ii) since the respective dates as of which information is given in the Registration Statement
and the Prospectus, (1) there shall not have been any change in the capital stock or long-term debt of the Company or (2) there shall not have
been any material adverse change, or any development involving a prospective material adverse change, in or affecting the general affairs,
business, prospects, management, financial position, shareholders’ equity or results of operations of the Company and its Subsidiaries,
considered as one enterprise, the effect of which, in any such case described in clause (i) or (ii), is in the judgment of Stifel so material and
adverse as to make it impracticable or inadvisable to proceed with the public offering or the delivery of the Shares being delivered at such
Closing Date, on the terms and in the manner contemplated in the Pricing Prospectus.
(e)
(i) the Representatives shall have received on and as of the Closing Date, a certificate of two executive officers of the
Company, at least one of whom has specific knowledge about the Company’s financial matters, satisfactory to the Representatives, to the effect
(1) set forth in Section 9(b) (with respect to the respective representations, warranties, agreements and conditions of the Company), (2) that none
of the situations set forth in clause (i) or (ii) of Section 9(d) shall have occurred and (3) that no stop order suspending the effectiveness of the
Registration Statement has been issued and to the knowledge of the Company, no proceedings for that purpose have been instituted or are
pending or contemplated by the Commission and (ii) the Company and Stifel shall have received on and as of the Closing Date, a certificate of
an executive officer of FBS to the effect (1) set forth in Section 9(b) (with respect to the respective representations, warranties, agreements and
conditions of FBS), (2) that none of the situations set forth in clause (i) or (ii) of Section 9(d) shall have occurred with respect to FBS and
(3) that no stop order suspending the effectiveness of the alternative trading system operated by FBS has been issued and to the knowledge of
FBS, no proceedings for that purpose have been instituted or are pending or contemplated by the Commission or FINRA;
(f)
On the Closing Date, Latham & Watkins LLP, counsel for the Company, shall have furnished to the Representatives
their favorable written opinion, dated the Closing Date, in form and substance satisfactory to counsel for the Representatives, to the effect set
forth in Exhibit A and Exhibit B hereto.
(g)
On the date of this Agreement and, if applicable, the effective date of the most recently filed post-effective
amendment to the Registration Statement, Deloitte & Touche LLP shall have furnished to the Representatives a letter, dated the date of delivery
thereof, in form and substance satisfactory to the Representatives, containing statements and information of the type customarily included in
accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial information contained in the
Registration Statement and the Prospectus.
(h)
On the Closing Date the Representatives shall have received from Deloitte & Touche LLP a letter, dated the Closing
Date to the effect that it reaffirms the statements made in the letter or letters furnished pursuant to Section 9(g), except that the specified date
referred to shall be a date not more than three business days prior to the Closing Date.
(i)
On the Closing Date, Cooley LLP, counsel for the Representatives, shall have furnished to the Representatives its
favorable opinion dated the Closing Date with respect to the due authorization and valid issuance of the Shares, the Registration Statement, the
Prospectus and other related matters as the Representatives may reasonably request, and such counsel shall have received such papers and
information as it may reasonably request to enable it to pass upon such matters.
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(j)
Each of the Shares to be delivered on the Closing Date shall have been listed for trading on an alternative trading
system registered with the Commission, subject to official notice of issuance.
(k)
FINRA shall have confirmed that it has not raised any objection with respect to the fairness and reasonableness of
the underwriting terms and conditions. In addition, the Company shall, if requested by Stifel, make or authorize the Representative’s counsel to
make on the Company’s behalf, an Issuer Filing with FINRA pursuant to FINRA Rule 5110 with respect to the Registration Statement and pay
all filing fees required in connection therewith.
(l)

[Intentionally Omitted].

(m)
On or after the Applicable Time there shall not have occurred any of the following: (i) a suspension or material
limitation in trading in securities generally on the New York Stock Exchange, NASDAQ Global Market or in any over-the-counter market; (ii) a
suspension or material limitation in trading in the Company’s securities on any exchange, over-the-counter market or alternative trading system;
(iii) a general moratorium on commercial banking activities declared by any of Federal, Maryland or New York State authorities or a material
disruption in commercial banking or securities settlement or clearance services in the United States; (iv) the outbreak or escalation of hostilities
involving the United States or the declaration by the United States of a national emergency or war or (v) the occurrence of any other calamity or
crisis or any change in financial, political or economic conditions in the United States or elsewhere, if the effect of any such event specified in
clause (iv) or (v) in the judgment of FBS makes it impracticable or inadvisable to proceed with the public offering or the delivery of the Shares
being delivered at such Closing Date on the terms and in the manner contemplated in the Prospectus;
(n)
No action shall have been taken and no law, statute, rule, regulation or order shall have been enacted, adopted or
issued by any governmental agency or body which would prevent the issuance or sale of the Shares and the Conversion Shares or materially and
adversely affect or potentially materially and adversely affect the business or operations of the Company; and no injunction, restraining order or
order of any other nature by any federal or state court of competent jurisdiction shall have been issued which would prevent the issuance or sale
of the Shares or materially and adversely affect or potentially materially and adversely affect the business or operations of the Company.
(o)
The Company and FBS shall have entered into an escrow agreement with a commercial bank or trust company
reasonably satisfactory to all parties pursuant to which on the Acceptance Date FBS shall deposit subscription funds from the Purchasers’
accounts with FBS in an escrow account (the “ Escrow Account ”). The escrow agent shall have determined, based on joint instructions from the
Company and FBS, that the Minimum Condition has been met, and upon such determination the Company and FBS shall jointly authorize the
disbursement of the funds, including any interest earned on such funds (without deduction for fees, costs or expenses), from the Escrow Account
promptly and in any case within three business days after the Closing Date. The Company shall pay the reasonable fees of the escrow agent.
(p)
FBS shall have received a completed account opening questionnaire from each Purchaser and shall have determined,
in its sole discretion, that each Purchaser meets the suitability requirements and maximum investment limits for investing in the Shares.
(q)
Prior to the Closing Date, the Company shall have furnished to the Representatives such further information,
certificates and documents as the Representatives may reasonably request.
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If any condition specified in this Section 9 shall not have been fulfilled when and as required to be fulfilled, this Agreement
may be terminated, subject to the provisions of Section 12, by the Representatives by notice to the Company at any time at or prior to the
Closing Date, and such termination shall be without liability of any party to any other party, except as provided in Section 12.
10.
(a)
Each of the Company and the Parent, jointly and severally, hereby agree to indemnify and hold harmless each
Representative and each person, if any, who controls any Representative within the meaning of Section 15 of the Securities Act or Section 20
(a) of the Exchange Act against any and losses, liabilities, claims, damages and expenses whatsoever as incurred (including without limitation,
reasonable attorneys’ fees and any and all reasonable expenses whatsoever incurred in investigating, preparing or defending against any
litigation, commenced or threatened, or any claim whatsoever, and any and all amounts paid in settlement of any claim or litigation), joint or
several, to which they or any of them may become subject under the Securities Act, the Exchange Act or otherwise, insofar as such losses,
liabilities, claims, damages or expenses (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue
statement of a material fact contained in the Initial Registration Statement, as originally filed or any amendment thereof, the Registration
Statement, or any post-effective amendment thereof, any Preliminary Prospectus, the Pricing Prospectus or the Prospectus, or in any supplement
thereto or amendment thereof, any Issuer Free Writing Prospectus, or any “issuer information” filed or required to be filed pursuant to Rule 433
(d) under the Securities Act, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be
stated therein or necessary to make the statements therein not misleading; provided, however, that the Company and the Parent will not be liable
in any such case to the extent that any such loss, liability, claim, damage or expense arises out of or is based upon any such untrue statement or
alleged untrue statement or omission or alleged omission made in the Initial Registration Statement, as originally filed or any amendment
thereof, the Registration Statement, or any post-effective amendment thereof, any Preliminary Prospectus, the Pricing Prospectus or the
Prospectus, or in any supplement thereto or amendment thereof, any Issuer Free Writing Prospectus, in reliance upon and in strict conformity
with written information furnished to the Company and the Parent by or on behalf of any Representative expressly for use therein, it being
understood and agreed that the only such information furnished by any Representative is the information described as such in Section 10
(b) below.
Each of the Company, FBS and the Parent, jointly and severally, also hereby agree to indemnify and hold harmless
Stifel, its affiliates, directors and officers and each person, if any, who controls Stifel within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act, from and against any and all losses, liabilities, claims, damages and expenses whatsoever as incurred (including
without limitation, reasonable attorneys’ fees and any and all reasonable expenses whatsoever incurred in investigating, preparing or defending
against any litigation, commenced or threatened, or any claim whatsoever, and any and all amounts paid in settlement of any claim or litigation),
joint or several, to which they or any of them may become subject as a result of Stifel’s participation as a “qualified independent underwriter”
within the meaning of Rule 5121 of FINRA in connection with the Offering of the Shares; provided, however, that the Company, FBS and the
Parent will not be liable in any such case to the extent that any such loss, liability, claim, damage or expense results from Stifel’s willful
misconduct.
(b)
Each Representative severally, and not jointly, agrees to indemnify and hold harmless the Company, each of the
directors of the Company, each of the officers of the Company who shall have signed the Registration Statement, and each other person, if any,
who controls the Company within the meaning of Section 15 of the Securities Act or Section 20(a) of the Exchange Act, against any losses,
liabilities, claims, damages and expenses whatsoever as incurred (including without limitation, reasonable attorneys’ fees and any and all
reasonable expenses whatsoever incurred in investigating, preparing or defending against any litigation, commenced or threatened, or any claim
whatsoever, and
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any and all amounts paid in settlement of any claim or litigation), joint or several, to which they or any of them may become subject under the
Act, the Exchange Act or otherwise, insofar as such losses, liabilities, claims, damages or expenses (or actions in respect thereof) arise out of or
are based upon any untrue statement or alleged untrue statement of a material fact contained in the Initial Registration Statement, the
Registration Statement, or any post-effective amendment thereof, or any Preliminary Prospectus, the Pricing Prospectus or the Prospectus, or in
any supplement thereto or amendment thereof, any Issuer Free Writing Prospectus or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case to
the extent, but only to the extent, that any such loss, liability, claim, damage or expense arises out of or is based upon any such untrue statement
or alleged untrue statement or omission or alleged omission made therein in reliance upon and in strict conformity with written information
furnished to the Company, with respect to FBS, by or on behalf of FBS only, and with respect to Stifel, by or on behalf of Stifel only, expressly
for use therein; it being understood and agreed that the only such information furnished by FBS consists of the following information in the
Prospectus: first six sentences of the second paragraph under the “Table of Contents”; the information under the following headings under the
caption “Questions and Answers”: the eighth through tenth sentences under “What is FBS and what role does it play in the offering and
subsequent trading market?”, and the second sentence under “Does Fantex Participate in the FBS ATS as an investor?”; the information
contained under the heading “Maximum Investment Limits and Financial Suitability” under the caption “Underwriting (Conflicts of Interest)”;
the information contained under the heading “Market-Making Activities” under the caption “Underwriting (Conflicts of Interest)”; and it being
further understood and agreed that the only such information furnished by Stifel consists of the following information in the Prospectus: the
information contained in the third sentence under the heading “Conflicts of Interest” under the caption “Underwriting (Conflicts of Interest)”.
(c)
Promptly after receipt by an indemnified party under Section 10(a) or 10(b) of notice of the commencement of any
action, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such Section, notify each
party against whom indemnification is to be sought in writing of the commencement thereof (but the failure so to notify an indemnifying party
shall not relieve it from any liability which it may have under this Section 10). In case any such action is brought against any indemnified party,
and it notifies an indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate therein, and jointly with
any other indemnifying party similarly notified, to the extent it may elect by written notice delivered to the indemnified party promptly after
receiving the aforesaid notice from such indemnified party, to assume the defense thereof with counsel reasonably satisfactory to such
indemnified party (who shall not, except with the consent of the indemnified party, be counsel to the indemnified party). Notwithstanding the
foregoing, the indemnified party or parties shall have the right to employ its or their own counsel in any such case, but the fees and expenses of
such counsel shall be at the expense of such indemnified party or parties unless (i) the employment of such counsel shall have been authorized in
writing by one of the indemnifying parties in connection with the defense of such action, (ii) the indemnifying parties shall not have employed
counsel to have charge of the defense of such action within a reasonable time after notice of commencement of the action, or (iii) such
indemnified party or parties shall have reasonably concluded that there may be defenses available to it or them which are different from or
additional to those available to one or all of the indemnifying parties (in which case the indemnifying parties shall not have the right to direct the
defense of such action on behalf of the indemnified party or parties), in any of which events such fees and expenses shall be borne by the
indemnifying parties. In no event shall the indemnifying parties be liable for fees and expenses of more than one counsel (in addition to any
local counsel) separate from their own counsel for all indemnified parties in connection with any one action or separate but similar or related
actions in the same jurisdiction arising out of the same general allegations or circumstances, which counsel, in the event of indemnified parties
under Section 10(a), shall be selected by Stifel, provided, however that if indemnity may be sought pursuant to the second paragraph of Section
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10(a) above in respect of such proceeding, then in addition to such separate firm of the indemnified parties, their affiliates and such control
persons of the indemnified parties, the indemnifying party shall be liable for the fees and expenses of not more than one separate firm for Stifel
in its capacity as a “qualified independent underwriter”, its affiliates, directors, officers and all persons, if any, who control Stifel within the
meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act. No indemnifying party shall, without the written consent
of the indemnified party, effect the settlement or compromise of, or consent to the entry of any judgment with respect to, any pending or
threatened action or claim in respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified party is
an actual or potential party to such action or claim) unless such settlement, compromise or judgment (i) includes an unconditional release of the
indemnified party from all liability arising out of such action or claim and (ii) does not include a statement as to or an admission of fault,
culpability or a failure to act, by or on behalf of any indemnified party.
(d)
If the indemnification provided for in this Section 10 is unavailable to or insufficient to hold harmless an indemnified
party under Section 10(a) or 10(b) in respect of any losses, liabilities, claims, damages or expenses (or actions in respect thereof) referred to
therein, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses,
liabilities, claims, damages or expenses (or actions in respect thereof) in such proportion as is appropriate to reflect the relative benefits received
by the Company on the one hand and the Representatives, including Stifel in its capacity as a “qualified independent underwriter”, on the other
from the offering of the Shares. If, however, the allocation provided by the immediately preceding sentence is not permitted by applicable law,
then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such proportion as is appropriate to
reflect not only such relative benefits but also the relative fault of the Company on the one hand and the Representatives, including Stifel in its
capacity as a “qualified independent underwriter”, on the other in connection with the statements or omissions which resulted in such losses,
liabilities, claims, damages or expenses (or actions in respect thereof), as well as any other relevant equitable considerations. The relative
benefits received by the Company on the one hand and the Representatives, including Stifel in its capacity as a “qualified independent
underwriter”, on the other from the offering of the Shares shall be deemed to be in the same proportion as the total net proceeds from the offering
(before deducting expenses) received by the Company bear to the total underwriting discounts and commissions received by FBS or the fee
received by Stifel, in each case as set forth on the cover page of the Prospectus. The relative fault 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 the Company on the one hand or the Representatives, including Stifel in its capacity as a “qualified independent

underwriter”, on the other and the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission.
The Company and the Representatives agree that it would not be just and equitable if contributions pursuant to this Section 10
(d) were determined by pro rata allocation (even if the Representatives were treated as one entity for such purpose) or by any other method of
allocation which does not take account of the equitable considerations referred to above in this Section 10(d). The amount paid or payable by an
indemnified party as a result of the losses, liabilities, claims, damages or expenses (or actions in respect thereof) referred to above in this
Section 10(d) shall be deemed to include 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 10(d), FBS shall not be required to
contribute any amount in excess of the amount by which the total price at which the Shares underwritten by it and distributed to the public were
offered to the public exceeds the amount of any damages which FBS has otherwise been required to pay by reason of such untrue or alleged
untrue statement or omission or alleged omission and Stifel shall not be required to contribute any amount in excess of the fees received by Stifel
in connection with the Offering contemplated by this Agreement.
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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. The Representatives’ obligations in this Section 10(d) to
contribute are several in proportion to their respective underwriting obligations and not joint.
(e)
The obligations of the parties to this Agreements contained in this Section 10 are not exclusive and shall not limit
any rights or remedies which may otherwise be available to any indemnified party at law or in equity.
11.
Notwithstanding anything herein contained, this Agreement may be terminated, subject to the provisions of Section 12, in the
absolute discretion of the Representatives, by notice given to the Company, if after the execution and delivery of this Agreement and prior to the
Closing Date, (a) trading generally on the NYSE MKT or the New York Stock Exchange, on the NASDAQ Global Select Market or the
NASDAQ Global Market or any over-the-counter market shall have been suspended or materially limited, or minimum or maximum prices for
trading have been fixed, or maximum ranges for prices have been required, by any of said exchanges or by such system or by order of the
Commission, FINRA or any other governmental or regulatory authority, (b) trading of any securities of or guaranteed by the Company or any
Affiliated Company shall have been suspended on any exchange, in any over-the-counter market or on an alternative trading system, (c) a
general moratorium on commercial banking activities in New York or Maryland shall have been declared by Federal, New York State or
Maryland State authorities or a new restriction materially adversely affecting the distribution of the Shares or the Conversion Shares issuable
upon conversion of the Shares, as the case may be, shall have become effective, or (d) there has occurred any material adverse change in the
financial markets in the United States or the international financial markets, any outbreak of hostilities or escalation thereof or other calamity or
crisis or any change or development involving a prospective change in national or international political, financial or economic conditions, in
each case the effect of which is such as to make it, in the judgment of FBS, impracticable to market the Shares to be delivered on the Closing
Date, or to enforce contracts for the sale of the Shares.
If this Agreement is terminated pursuant to this Section 11, such termination will be without liability of any party to any other
party except as provided in Section 12 hereof.
12.
The respective indemnities, agreements, representations, warranties and other statements of the Company, Parent or their
officers and of the Representatives set forth in or made pursuant to this Agreement will remain in full force and effect, regardless of any
investigation, or statement as to the results thereof, made by or on behalf of any Representative, the Company, Parent or any of their respective
representatives, officers or directors or any controlling person, and will survive delivery of and payment for the Shares. If this Agreement is
terminated pursuant to Section 2, 9 or 11 or if for any reason the purchase of any of the Shares by FBS is not consummated, the Company and
Parent shall remain responsible for the expenses to be paid or reimbursed by them pursuant to Section 8, the respective obligations of the
Company, Parent and the Representatives pursuant to Section 10 and the provisions of Sections 12, 13 and 16 shall remain in effect and, if any
Shares have been purchased hereunder the representations and warranties in Section 1 and all obligations under Section 5 shall also remain in
effect. If this Agreement shall be terminated by the Representatives, or any of them, under Section 9 or otherwise because of any failure or
refusal on the part of the Company or Parent to comply with the terms or to fulfill any of the conditions of this Agreement, or if for any reason
the Company or the Parent shall be unable to perform its obligations under this Agreement or any condition of the Representatives’ obligations
cannot be fulfilled, the Company agrees to reimburse the Representatives, severally, for all out-of-pocket expenses (including the fees and
expenses of its counsel) reasonably incurred by the Representatives in connection with this Agreement or the Offering contemplated hereunder.
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13.
This Agreement shall inure to the benefit of and be binding upon the Company, the Parent, the Representatives, the officers
and directors of the Company referred to herein, any controlling persons referred to herein and their respective successors and assigns. Nothing
expressed or mentioned in this Agreement is intended or shall be construed to give any other person, firm or corporation any legal or equitable
right, remedy or claim under or in respect of this Agreement or any provision herein contained. No Purchaser of Shares from FBS shall be
deemed to be a successor or assign by reason merely of such purchase.
14.
All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given upon receipt
thereof by the recipient if mailed or transmitted by any standard form of telecommunication. Notices to FBS shall be given to FBS, 330
Townsend Street, Suite 234, San Francisco, CA 94107 (fax no.: (415) 592-5950); Attention: John Rodin. Notices to Stifel shall be given to it at
787 7 th Avenue, 11 th Floor, New York, New York 10019 (fax no.: (212) 247-9324); Attention: Derek Herbert. Notices to the Company and the
Parent shall be given to them at 330 Townsend Street, Suite 234, San Francisco, CA 94107 (fax no.: (415) 592-5950); Attention: Cornell “Buck”
French.
15.
This Agreement may be signed in counterparts, each of which shall be an original and all of which together shall constitute
one and the same instrument.
16.
THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO SUCH STATE’S PRINCIPLES OF CONFLICTS OF LAWS. The parties hereby submit to
the jurisdiction of and venue in the federal courts located in the City of New York, New York in connection with any dispute related to this
Agreement, any transaction contemplated hereby, or any other matter contemplated hereby.
17.
The Company acknowledges and agrees that (i) the purchase and sale of the Shares pursuant to this Agreement, including the
determination of the public offering price of the Shares and any related discounts and commissions, is an arm’s-length commercial transaction
between the Company on the one hand, and the Representatives, on the other, (ii) in connection therewith and with the process leading to such
transaction each Representative is acting solely as a principal and not the agent or fiduciary of the Company or its respective stockholders,
creditors, employees or any other party, and shall have no duties or liabilities to such parties by virtue of this Agreement or the retention of the
Representatives hereunder (iii) no Representative has assumed an advisory or fiduciary responsibility in favor of the Company with respect to
the offering contemplated hereby or the process leading thereto (irrespective of whether such Representative has advised or is currently advising
the Company on other matters) or any other obligation to the Company except the obligations expressly set forth in this Agreement, and (iv) the
Company has consulted its own legal and financial advisors to the extent it deemed appropriate. The Company agrees that it will not claim that
the Representatives, or either of them, has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to the
Company or its respective stockholders, creditors, employees or any other party, in connection with such transaction or the process leading
thereto, and hereby waives, to the fullest extent permitted by law, any such claims.
The Company acknowledges that Stifel’s research analysts and research department is required to be independent from their
18.
respective investment banking division and is subject to certain regulations and internal policies, and that such Stifel’s research analysts may
hold views and make statements or investment recommendations and/or publish research reports with respect to the Company and/or the offering
that differ from the views of its investment banking division. The Company hereby waives and releases, to the fullest extent permitted by law,
any claims that the Company may have against Stifel with respect to any conflict of interest that may arise from the fact that the views expressed
by its
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independent research analysts and research department may be different from or inconsistent with the views or advice communicated to the
Company by Stifel’s investment banking division. The Company acknowledges that Stifel is a full service securities firm and as such from time
to time, subject to applicable securities laws, may effect transaction for its own account or the account of its customers and hold long or short
positions in debt or equity securities of companies that may have business affiliations with the Company.
19.
Notwithstanding anything herein to the contrary, the Company is authorized to disclose to any persons the U.S. federal and
state income tax treatment and tax structure of the potential transaction and all materials of any kind (including tax opinions and other tax
analyses) provided to the Company relating to that treatment and structure, without the Representatives imposing any limitation of any kind.
However, any information relating to the tax treatment and tax structure shall remain confidential (and the foregoing sentence shall not apply) to
the extent necessary to enable any person to comply with securities laws. For this purpose, “tax structure” is limited to any facts that may be
relevant to that treatment.
20.
This Agreement supersedes all prior agreements and understandings (whether written or oral) between the Company, the
Parent and the Representatives, or any of them, with respect to the subject matter hereof.
21.
The Company, the Parent and each of the Representatives hereby irrevocably waives, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions
contemplated hereby.
( Signature page follows )
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company and the Parent a
counterpart hereof, whereupon this instrument will become a binding agreement among the Company, the Parent and the Representatives.
Very truly yours,
FANTEX, INC.
By:
Name:
Title:
FANTEX HOLDINGS, INC.
By:
Name:
Title:
Accepted as of the date hereof:
FANTEX BROKERAGE SERVICES, LLC
By:
Name:
Title:
Accepted as of the date hereof:
STIFEL, NICOLAUS & COMPANY, INCORPORATED
By:
Name:
Title:
Signature Page to Fantex Series Alshon Jeffery Underwriting Agreement

SCHEDULE I
(a) Issuer Free Writing Prospectuses not included in the Pricing Disclosure Package
(b) Information other than the Pricing Prospectus that comprise the Pricing Disclosure Package
None.
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EXHIBIT A
Form of Opinion of Latham & Watkins LLP
1.
The Company is a corporation duly incorporated under the DGCL with corporate power and authority to own its properties
and to conduct its business as described in the Registration Statement, the Preliminary Prospectus and the Prospectus. With your consent, based
solely on certificates from public officials, we confirm that the Company is validly existing and in good standing under the laws of the State of
Delaware and is qualified to do business in California.
2.
Parent is a corporation duly incorporated under the DGCL with corporate power and authority to own its properties and to
conduct its business as described in the Registration Statement, the Preliminary Prospectus and the Prospectus. With your consent, based solely
on certificates from public officials, we confirm that Parent is validly existing and in good standing under the laws of the State of Delaware and
is qualified to do business in California.
The Company has an authorized capitalization as set forth under the caption “Description of Capital Stock” in the Prospectus,
3.
and the 835,800 Shares to be issued and sold by the Company pursuant to the Underwriting Agreement have been duly authorized by all
necessary corporate action of the Company and, when issued to and paid for by FBS in accordance with the terms of the Underwriting
Agreement, will be validly issued, fully paid and non-assessable and free of preemptive rights arising from the Governing Documents.
4.
The Conversion Shares, when issued upon conversion of the Shares, will be validly issued, fully paid and non-assessable and
free of preemptive rights arising from the Governing Documents.
5.
The execution, delivery and performance of the Underwriting Agreement have been duly authorized by all necessary
corporate action of each of Parent and the Company, and the Underwriting Agreement has been duly executed and delivered by each of Parent
and the Company.
6.
The execution, delivery and performance of the Escrow Agreement have been duly authorized by all necessary corporate
action of each of Parent and the Company, and the Escrow Agreement has been duly executed and delivered by each of Parent and the Company
and is the legally valid and binding agreement of the Company, enforceable against the Company in accordance with its terms.
7.
The execution and delivery of the Underwriting Agreement by Parent and the Company, the issuance and sale of the Shares
by the Company to FBS pursuant to the Underwriting Agreement, and the issuance of Conversion Shares by the Company upon the conversion
of the Shares, if converted as of the date hereof, do not on the date hereof:
(i)

violate either the Parent’s or the Company’s Governing Documents;

(ii)

result in the breach of or a default under any of the Specified Agreements;

(iii)

violate any federal, New York or California statute, rule or regulation applicable to Parent or the Company or the

DGCL; or
(iv)
require any consents, approvals, or authorizations to be obtained by the Company from, or any registrations,
declarations or filings to be made by the Company with, any governmental
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authority under any federal, New York or California statute, rule or regulation applicable to the Company or the DGCL on or prior to the date
hereof that have not been obtained or made.
8.
The Registration Statement has become effective under the Act. With your consent, based solely on a telephonic confirmation
by a member of the Staff of the Commission on January [ ], 2015, we confirm that no stop order suspending the effectiveness of the Registration
Statement has been issued under the Act and no proceedings therefor have been initiated by the Commission. The Preliminary Prospectus has
been filed in accordance with Rule 424(b) under the Act, and the Prospectus has been filed in accordance with Rule 424(b) and Rule 430C under
the Act, and each Issuer Free Writing Prospectus listed on Schedule I(a) hereto has been filed in accordance with Rule 433(d) under the Act.
9.
The Registration Statement at January [ ], 2015, including the information deemed to be a part thereof pursuant to Rule 430C
under the Act, and the Prospectus, as of its date, each appeared on their face to be appropriately responsive in all material respects to the
applicable form requirements for registration statements on Form S-1 under the Act and the rules and regulations of the Commission thereunder;
it being understood, however, that we express no view with respect to Regulation S-T or the financial statements, schedules, or other financial
data, included in, or omitted from, the Registration Statement or the Prospectus. For purposes of this paragraph, we have assumed that the
statements made in the Registration Statement and the Prospectus are correct and complete.
10.
The statements in the Preliminary Prospectus, the Prospectus and the Registration Statement under the caption “Description of
Capital Stock,” insofar as they purport to constitute a summary of the terms of the capital stock of the Company, and under the caption
“Indemnification of Directors and Officers,” insofar as they purport to describe or summarize certain provisions of the documents or U.S. federal
and California laws and the DGCL, as applicable, referred to therein, are accurate descriptions or summaries in all material respects.
11.
The statements in the Preliminary Prospectus, the Prospectus and the Registration Statement under the caption set forth under
the caption “Material U.S. Federal Income Tax Considerations,” insofar as they purport to summarize certain provisions of the statutes or
regulations referred to therein, are accurate summaries in all material respects.
12.
The statements in the Preliminary Prospectus, the Prospectus and the Registration Statement under the captions “Equity
Plans,” “Executive Compensation Arrangements” and “Transactions with Related Persons,” insofar as they purport to describe or summarize
certain provisions of the documents, are accurate descriptions or summaries in all material respects.
13.
With your consent, based solely on a certificate from an officer of the Company as to factual matters and a review of the
Specified Agreements, neither the Company nor the Parent is a party to any agreement that would require the inclusion in the Registration
Statement of shares or other securities owned by any person or entity other than the Company or the Parent.
In addition:
The primary purpose of our professional engagement was not to establish or confirm factual matters or financial or quantitative
information. Therefore, we are not passing upon and do not assume any responsibility for the accuracy, completeness or fairness of the
statements contained in the Registration Statement, the Preliminary Prospectus, or the Prospectus (except to the extent expressly set forth in the
numbered paragraphs 10, 11 and 12 of our letter to you of even date), and have not made an independent check or verification thereof (except as
aforesaid). However, in the course of acting as special counsel to the Company in connection with the preparation by the Company of the
Registration
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Statement, the Preliminary Prospectus, and the Prospectus, we reviewed the Registration Statement, the Preliminary Prospectus, and the
Prospectus, and participated in conferences and telephone conversations with officers and other representatives of the Company, the independent
public accountants for the Company, your representatives, and counsel, during which conferences and conversations the contents of the
Registration Statement, the Preliminary Prospectus and the Prospectus and related matters were discussed. We also reviewed and relied upon
certain corporate records and documents, letters from counsel and accountants, and oral and written statements of officers and other
representatives of the Company and others as to the existence and consequence of certain factual and other matters.
Based on our participation, review and reliance as described above, we advise you that no facts came to our attention that caused us to
believe that:
•

the Registration Statement, at the time it became effective on January [ ], 2015, contained an untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not
misleading;

•

the Preliminary Prospectus, as of January [ ], 2015 at 5:00 p.m. Eastern Time, contained an untrue statement of a material
fact or omitted to state a material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading; or

•

the Prospectus, as of its date or as of the date hereof, contained an untrue statement of a material fact or omitted or omits
to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading;

it being understood that we express no belief with respect to the financial statements, schedules, or other financial data included in, or omitted
from, the Registration Statement, the Preliminary Prospectus or the Prospectus.
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EXHIBIT B
Form of Opinion of Latham & Watkins LLP
The Company is not, and immediately after giving effect to the sale of the Shares in accordance with the Underwriting Agreement and the
application of the proceeds as described in the Prospectus under the caption “Use of Proceeds,” will not be required to be, registered as an
“investment company” within the meaning of the Investment Company Act of 1940, as amended.
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140 Scott Drive
Menlo Park, California 94025
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January 16, 2015

Fantex, Inc.
330 Townsend Street, Suite 234
San Francisco, CA 94107
Re:
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Abu Dhabi
Milan
Barcelona
Moscow
Beijing
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Boston
New Jersey
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New York
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Chicago
Paris
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Dubai
Rome
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Frankfurt
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Houston
Singapore
London
Tokyo
Los Angeles
Washington, D.C.
Madrid

Form S-1 Registration Statement File No. 333-198986
Initial Public Offering of up to 835,800 Shares of
Fantex Series Alshon Jeffery Convertible Tracking Stock of Fantex, Inc.

We have acted as counsel to Fantex, Inc., a Delaware corporation (the “ Company ”), in connection with the proposed issuance of up to
835,800 shares of Fantex Series Alshon Jeffery Convertible Tracking Stock of the Company, par value $0.0001 per share (“ Fantex
Series Alshon Jeffery ”), and up to 5,000,000 shares of platform common stock, par value $0.0001 per share, of Fantex, Inc. issuable upon the
conversion of shares of Fantex Series Alshon Jeffery (“ Platform Common Stock ,” together with Fantex Series Alshon Jeffery, the “ Shares ”).
The Shares are included in a registration statement on Form S-1 under the Securities Act of 1933, as amended (the “ Act ”), filed by the
Company with the Securities and Exchange Commission (the “ Commission ”) (Registration No. 333-198986) (as amended, the “ Registration
Statement ”). This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no
opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement or related Prospectus, other than as expressly
stated herein with respect to the issue of the Shares.
As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this
letter. With your consent, we have relied upon certificates and other assurances of officers of the Company and others as to factual matters
without having independently verified such factual matters. We are opining herein as to the General Corporation Law of the State of Delaware
(the “ DGCL ”), and we express no opinion with respect to any other laws.
Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when the Shares shall have
been duly registered on the books of the transfer agent and registrar therefor in the name or on behalf of the purchasers, and have been issued by
the Company against payment therefor (not less than par value) in the circumstances contemplated by the form of underwriting agreement most
recently filed as an exhibit to the

Registration Statement, the issue and sale of the Shares will have been duly authorized by all necessary corporate action of the Company, and the
Shares will be validly issued, fully paid and nonassessable. In rendering the foregoing opinion, we have assumed that the Company will comply
with all applicable notice requirements regarding uncertificated shares provided in the DGCL.
This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to
rely upon it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement
and to the reference to our firm in the Prospectus under the heading “Legal Matters.” We further consent to the incorporation by reference of
this letter and consent into any registration statement or post-effective amendment to the Registration Statement filed pursuant to Rule 462
(b) with respect to the Shares. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required
under Section 7 of the Act or the rules and regulations of the Commission thereunder.
Very truly yours,
/ s/ Latham & Watkins LLP
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Certain Federal Income Tax Matters

Ladies and Gentlemen:
We have acted as special counsel to Fantex, Inc., a Delaware corporation (the “ Company ”), in connection with the proposed issuance
of 835,800 shares of Fantex Series Alshon Jeffery Convertible Tracking Stock of the Company, par value $0.0001 per share (“ Fantex
Series Alshon Jeffery ”), and up to 5,000,000 shares of platform common stock, par value $0.0001 per share, of Fantex, Inc. issuable upon the
conversion of shares of Fantex Series Alshon Jeffery Convertible Tracking Stock (“ Platform Common Stock ,” together with Fantex
Series Alshon Jeffery, the “ Shares ”). The Shares are included in a registration statement on Form S-1 under the Securities Act of 1933, as
amended (the “ Act ”), filed by the Company with the Securities and Exchange Commission (the “ Commission ”) (Registration No. 333198986) (as amended, the “ Registration Statement ”). You have requested our opinion regarding the statements in the Registration Statement
under the caption “Material U.S. Federal Income Tax Considerations.”
The facts, as we understand them, and upon which with your permission we rely in rendering the opinion herein, are set forth in the
Registration Statement and the Company’s responses to our examination and inquiries.
In our capacity as tax counsel to the Company, we have made such legal and factual examinations and inquiries, including an
examination of originals or copies certified or otherwise identified to our satisfaction of such documents, corporate records and other instruments
as we have deemed necessary or appropriate for purposes of this opinion. For the purposes of our opinion, we have not made an independent
investigation or audit of the facts set forth in the above referenced documents. In addition, in rendering this opinion we have assumed the truth
and accuracy of all representations and statements made to us which are qualified as to knowledge or belief, without regard to such
qualification. In our examination, we have assumed the authenticity of all documents submitted to us as originals, the genuineness of all
signatures thereon, the legal capacity of natural persons executing such documents and the conformity to authentic original documents of all
documents submitted to us as copies.

We are opining herein only as to the federal income tax laws of the United States, and we express no opinion with respect to the
applicability thereto, or the effect thereon, of other federal laws, the laws of any state or other jurisdiction or as to any matters of municipal law
or the laws of any other local agencies within any state.
Based upon and subject to the foregoing, and subject to the qualifications and limitations stated in the Registration Statement, the
statements of law and legal conclusions contained under the caption “Material U.S. Federal Income Tax Considerations” in the Registration
Statement constitute the opinion of Latham & Watkins LLP as to the material U.S. federal income tax consequences of an investment in the
Fantex Series Alshon Jeffery.
No opinion is expressed as to any matter not discussed herein.
This opinion is rendered to you as of the date of this letter, and we undertake no obligation to update this opinion subsequent to the date
hereof. This opinion is based on various statutory provisions, regulations promulgated thereunder and interpretations thereof by the Internal
Revenue Service and the courts having jurisdiction over such matters, all of which are subject to change either prospectively or retroactively.
Any such change may affect the conclusions stated herein. Also, any variation or difference in the facts from those set forth in the Registration
Statement or any other documents we reviewed in connection with offering of the Shares may affect the conclusions stated herein.
This opinion is rendered only to you and is solely for your benefit in connection with the Registration Statement. This opinion may not
be relied upon by you for any other purpose, or furnished to, assigned to, quoted to or relied upon by any other person, firm or other entity for
any purpose without our prior written consent, which may be granted or withheld in our discretion, except that this opinion may be relied upon
by persons entitled to rely on it pursuant to applicable provisions of federal securities law.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm name the
captions “Material U.S. Federal Income Tax Considerations” and “Legal Matters.” In giving this consent, we do not hereby admit that we are
within the category of persons whose consent is required under Section 7 of the Act or the rules or regulations of the Commission promulgated
thereunder.
Very truly yours,
/s/ Latham & Watkins LLP
2

Exhibit 10.18
STANDBY PURCHASE AGREEMENT
This STANDBY PURCHASE AGREEMENT (this “ Agreement ”), dated as of [
], 2015, is made by and among
(i) Fantex, Inc., a Delaware corporation (the “ Company ”), (ii) Fantex Brokerage Services, LLC (“ FBS ”) and Stifel, Nicolaus &
Company, Incorporated as (“ Stifel ,” and together with FBS, the “ Representatives ”) and (iii) Fantex Holdings, Inc. (the “ Parent ”) and the
other individuals listed on Exhibit A hereto (each, a “ Standby Purchaser ,” and together, the “ Standby Purchasers ”).
The Company is offering 835,800 shares (the “ Shares ”) of the Company’s Fantex Series Alshon Jeffery Convertible Tracking Stock,
par value $0.0001 per share (the “ Fantex Series Alshon Jeffery ”), pursuant to a public offering (the “ Offering ”) being made pursuant to a
registration statement on Form S-1 under the Securities Act of 1933, as amended (the “ Act ”), filed with the Securities and Exchange
Commission (the “ Commission ”) (Registration No. 333-198986) (as so filed and as amended, the “ Registration Statement ”). The Offering will
be underwritten by FBS on a best efforts, all or nothing, basis pursuant to an underwriting agreement (the “ Underwriting Agreement ”) between
the Representatives, the Parent and the Company.
On or prior to the date of this Agreement, the Registration Statement with respect to the Shares to be issued in the Offering has been
declared effective by the Commission. Each Standby Purchaser desires to serve as a standby purchaser for up to a specified number of the Shares
in the Offering, to the extent that FBS has been unable to distribute such shares to accounts (“ Non-Restricted Persons ”) that are not Restricted
Persons (as defined in Section (i)(10) of FINRA New Issues Rule 5130 (“ Rule 5130 ”)), and agrees to purchase a number of the Shares, as set
forth in this Agreement. To that end, the parties have entered into this Agreement.
1. Registration of the Shares
The Registration Statement with respect to the Offering has been filed with, and declared effective by, the Commission. Copies of the
preliminary prospectus included in the Registration Statement at the time the Registration Statement became effective have been furnished to the
Standby Purchasers.
2. Purchase and Delivery of Shares
A. Subject to the terms, conditions and limitations of this Agreement and to the availability of Shares after purchases made in
the Offering by persons who are Non-Restricted Persons, each Standby Purchaser agrees to purchase from FBS, at the public offering price of
$10.00 per Share (the “ Purchase Price ”), such number of Shares up to the number set forth opposite such Standby Purchaser’s name in
Exhibit A hereto (each, such Standby Purchaser’s “ Maximum Standby Purchase Commitment ”) as may be determined pursuant to Sections 2
(B) and 2(C) below.

B. The number of Shares to be sold by FBS to each Standby Purchaser pursuant to this Agreement shall be determined as set
forth below. In no event will such number exceed any Standby Purchaser’s Maximum Standby Purchase Commitment. As soon as practicable
following the execution and delivery of the Underwriting Agreement, the Representatives shall deliver to each Standby Purchaser their written
representation (the “ FBS Representation ”) as to the number of Shares they have been unable to sell to Non-Restricted Persons pursuant to the
Offering (“ Available Shares ”).
C. Subject to the terms of this Agreement, each Standby Purchaser agrees severally, and not jointly, to purchase from FBS a
number of Shares equal to the following:
(i) Bruce Dunlevie shall purchase the number of Available Shares up to, but not to exceed, the Maximum Standby
Purchase Commitment set forth opposite his name in Exhibit A hereto, at the Purchase Price per Share, following which purchase the number of
Available Shares shall be reduced by the number of Shares purchased by him under this Section 2(C)(i);
(ii) If, following the purchase of Shares by Bruce Dunlevie pursuant to Section 2(C)(i), the number of Available
Shares is greater than zero, then David Beirne and Cornell “Buck” French shall purchase, pro rata with each such Standby Purchaser’s
Maximum Standby Purchase Commitment (as set forth opposite each such Standby Purchaser’s name in Exhibit A hereto), the number of
Available Shares up to, but not to exceed, the Maximum Standby Purchase Commitment set forth opposite each such Standby Purchaser’s name
in Exhibit A hereto, at the Purchase Price per Share, following which purchase the number of Available Shares shall be reduced by the number
of Shares purchased by them together under this Section 2(C)(ii); and
(iii) If, following the purchase of Shares by Cornell “Buck” French and David Beirne pursuant to Section 2(C)(ii), the
number of Available Shares is greater than zero, then the Parent shall purchase the number of remaining Available Shares up to, but not to
exceed, 400,000 Shares, at the Purchase Price per Share.
3. The Closing
As soon as practicable after delivery of FBS Representation, the Representatives shall notify the Standby Purchasers of the number of
Shares to be purchased by the Standby Purchasers pursuant to Section 2. The Shares shall be delivered, and payment for the Shares tendered, in
the manner contemplated by Section 4, simultaneously with the closing of the sale of Shares to persons other than the Standby Purchasers
pursuant to the Offering. The place, date and time for delivery of payment and Shares shall be as provided in the Underwriting Agreement (the “
Closing Time, ” the date of the Closing Time being referred to as the “ Closing Date ” and the consummation of the transactions being referred
to as the “ Closing ”).

4. Delivery of Shares
FBS will deliver to each Standby Purchaser the number of Shares purchased by such Standby Purchaser in book-entry form, and in such
authorized denomination and registered in such names as such Standby Purchaser may request upon at least twenty-four hours’ prior notice to
FBS, against payment of the Purchase Price of such Shares in Federal (same day) funds by wire transfer from such Standby Purchaser’s
brokerage account with FBS drawn to the order of FBS at the office of Cooley LLP, 3175 Hanover Street, Palo Alto, California 94304-1130, at
10:00 A.M., New York time, on the Closing Date.
5. Agreements and Consents of Parties
The Standby Purchasers each agree severally, and not jointly, with FBS that:
A. FBS may, in its sole discretion, decline to sell any of the Shares to the Standby Purchasers if, in the reasonable opinion of
the Representatives, the Standby Purchasers are required to obtain prior clearance or approval of such transaction from any government, bank or
regulatory authority and satisfactory evidence of such approval or clearance has not been presented to FBS by the Closing Date.
B. The Company may rely upon and disclose the terms of this Agreement. The Standby Purchasers consent to disclosures
concerning the Standby Purchasers in the Registration Statement, including the prospectus contained therein, or in any amendment or
supplement thereto, and in any related filing or disclosures of the Company.
C. The Standby Purchasers and the Representatives agree to make such amendments and modifications of this Agreement as
may be reasonably necessary for the purchase and sale contemplated hereby to be in compliance with Rule 5130(f).
D. The Representatives agree to use their best efforts to ensure that the Registration Statement includes disclosure of the
Standby Purchase Agreement as required by Rule 5130(f).
6. Representation and Warranties
A. FBS represents and warrants to the Standby Purchasers that FBS will only sell Shares to the Standby Purchasers if FBS is
unable to sell Shares to Non-Restricted Persons at the Purchase Price pursuant to the Offering.
B. Each Standby Purchaser severally, and not jointly, represents and warrants with respect to such Standby Purchaser only, to
FBS that:
(i) If such Standby Purchaser is an entity, such Standby Purchaser is a Delaware corporation, was duly formed and is
validly existing and in good standing under the laws of its state of formation, with the power and authority to perform its obligations under this
Agreement.

(ii) If such Standby Purchaser is an entity, the execution, delivery and performance of this Agreement by such
Standby Purchaser and the consummation by such Standby Purchaser of the transactions contemplated hereby have been duly authorized by all
necessary action of the Standby Purchaser. Regardless of whether such Standby Purchaser is an entity or natural person, this Agreement, when
duly executed and delivered by FBS, will constitute a valid and legally binding instrument of such Standby Purchaser, enforceable against such
Standby Purchaser in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar
laws of general applicability now or hereinafter in effect relating to or affecting creditors’ rights and to general equity principles.
(iii) Such Standby Purchaser is not insolvent and has sufficient cash on hand to purchase the Maximum Standby
Purchase Commitment of Shares on the terms and conditions contained in this Agreement and will have such funds on the Closing Date. Such
Standby Purchaser has, simultaneously with or prior to the execution and delivery of this Agreement, provided the Representatives with evidence
or substantiation that such Standby Purchaser has the financial means to satisfy its financial obligations under this Agreement. The foregoing
evidence and substantiation is a true and accurate representation of such means.
(iv) Such Standby Purchaser has not entered into any contracts, arrangements, understandings or relationships (legal
or otherwise) with person or persons (other than FBS) with respect to the securities of the Company, including, but not limited to, transfer or
voting of any of the securities, finder’s fees, joint ventures, loan or option arrangements, puts or calls, guarantees of profits, division of profits or
loss, or the giving or withholding or proxies.
(v) If such Standby Purchaser is an entity, the execution and delivery of this Agreement, the consummation by the
Standby Purchaser of the transactions contemplated hereby and the compliance by the Standby Purchaser, with the terms hereof, do not violate
the organizational documents of the Standby Purchaser.
For the avoidance of doubt, each representation or warranty made by a Standby Purchaser under this Section 6(B) is several and not
joint and is made as to such Standby Purchaser only, and each Standby Purchaser agrees to indemnify the other Standby Purchasers for any
liability arising from such Standby Purchaser’s breach of the representations and warranties made under this Section 6(B).
7. Closing Conditions
The respective obligations of the Standby Purchasers and FBS to consummate the purchase and sale of the Shares shall be subject, in
the discretion of the Representatives or the Standby Purchasers, as the case may be, to the condition that (i) all representations and warranties
and other statements of the other party or parties, as applicable (including, in the case of FBS, the representations in Section 6(A) hereof) are, at
and as of the Closing Time, true and correct in all material respects, (ii) the other parties shall have performed all of their obligations hereunder
theretofore to be performed in all material respects, (iii) no stop order suspending the effectiveness of the Registration Statement or any
amendment or supplement thereto shall have been issued and no proceeding for that purpose shall have been initiated or threatened by the

Commission, (iv) in the case of FBS, the Underwriting Agreement shall have been executed and delivered by the Representatives and the
Company and shall be in full force and effect and (v) no notice shall have been received from FINRA that the consummation of the transaction
contemplated by this Agreement violates Rule 5130, and no action for that purpose shall have been initiated or threatened by FINRA.
8. Termination
A. This Agreement shall terminate upon mutual written consent of the parties hereto. In addition, the Representatives may
terminate this Agreement if they are not in material breach of their obligations under this Agreement and there has been a material breach of any
representation, warranty, covenant or agreement contained in this Agreement on the part of the Standby Purchasers. The Standby Purchasers
may terminate this Agreement if they are not in material breach their obligations under this Agreement and there has been a material breach of
any representation, warranty, covenant or agreement contained in this Agreement on the part of the Representatives.
B. The Standby Purchasers and the Representatives hereby agree that any termination of this Agreement pursuant to Section 8
(A) (other than termination in the event of a breach of this Agreement by the Standby Purchasers or FBS for misrepresentation of any of the
statements made herein by the Standby Purchasers or FBS) shall be without liability to FBS or the Standby Purchasers.
9. Future Acquisition and Disposition of Shares
The Standby Purchasers agree with the Representatives that:
A. During the period beginning on the date of this Agreement and continuing until the Closing Date, the Standby Purchasers
will not offer, sell, contract to sell or otherwise dispose of, or bid for, purchase, contract to purchase or otherwise acquire, any shares of the
Company’s Fantex Series Alshon Jeffery or any Shares, except pursuant to this Agreement, without the prior written consent of the
Representatives.
B. The Standby Purchasers will not sell, transfer, assign, pledge or hypothecate any Shares or any shares of the Company’s
Fantex Series Alshon Jeffery acquired pursuant to this Agreement and the Offering unless:
(i) a period of six months following the effective date of the Registration Statement has occurred; and
(ii) such sale, transfer, assignment, pledge or hypothecation is pursuant to a subsequent registration statement on
Form S-1 or Form S-3 under the Act that is declared effective by the Commission.

10. Notices
All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or
transmitted and confirmed by any standard form of telecommunication. Notices to FBS shall be given to the Representatives c/o Fantex
Brokerage Services, LLC, Attention: Thomas Hicks, 330 Townsend Street, Suite 234, San Francisco, CA 94107 (fax: (415) 592-5950); and c/o
Stifel, Nicolaus & Company, Incorporated, Attention: Derek Herbert, 787 Seventh Avenue, 11th Floor, New York, NY 10019 (fax: (212) 2479324). Notices to any Standby Purchaser shall be given to such Standby Purchaser at: c/o Fantex Holdings, Inc., 330 Townsend Street, Suite 234,
San Francisco, CA 94107 (fax: (415) 592-5950).
11. Survival of Representations, Warranties and Covenants
The representations, warranties and covenants of the parties shall survive the Closing.
12. Binding Effect
This Agreement shall be binding upon, and shall inure solely to the benefit of, each of the parties hereto, and each of their respective
successors and permitted assigns, and no other person shall acquire or have any right under or by virtue of this Agreement. No party may assign
any of its rights or obligations hereunder to any other person or entity without the prior written consent of the other party.
13. Governing Law
This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by and construed in
accordance with the laws of the State of New York applicable to agreements made and to be performed in such state.
14. Execution in Counterparts
This Agreement may be signed in counterparts (which may include counterparts delivered by any standard form of telecommunication),
each of which shall be an original and all of which together shall constitute one and the same instrument.
15. Entire Agreement
This Agreement represents the entire understanding of the parties with respect to the matters addressed in this Agreement and
supersedes all prior written and oral understanding concerning the subject matter of this Agreement.
( Signature pages follow )

IN WITNESS WHEREOF, the Standby Purchasers and the Representatives have executed this Agreement as of the date first written
above.
FANTEX BROKERAGE SERVICES, LLC
By:
Name:
Title:
[Signature Page to Standby Purchase Agreement]

IN WITNESS WHEREOF, the Standby Purchasers and the Representatives have executed this Agreement as of the date first written
above.
STIFEL, NICOLAUS & COMPANY,
INCORPORATED
By:
Name:
Title:
[Signature Page to Standby Purchase Agreement]

IN WITNESS WHEREOF, the Standby Purchasers and the Representatives have executed this Agreement as of the date first written
above.
STANDBY PURCHASER:
FANTEX HOLDINGS, INC.
By:
Name:
Title:
Standby Purchaser’s account to which Shares should be transferred by FBS:
[Signature Page to Standby Purchase Agreement]

IN WITNESS WHEREOF, the Standby Purchasers and the Representatives have executed this Agreement as of the date first written
above.
STANDBY PURCHASER:
By:
Bruce Dunlevie
Standby Purchaser’s account to which Shares should be transferred by FBS:
[Signature Page to Standby Purchase Agreement]

IN WITNESS WHEREOF, the Standby Purchasers and the Representatives have executed this Agreement as of the date first written
above.
STANDBY PURCHASER:
By:
David Beirne
Standby Purchaser’s account to which Shares should be transferred by FBS:
[Signature Page to Standby Purchase Agreement]

IN WITNESS WHEREOF, the Standby Purchasers and the Representatives have executed this Agreement as of the date first written
above.
STANDBY PURCHASER:
By:
Cornell “Buck” French
Standby Purchaser’s account to which Shares should be transferred by FBS:
[Signature Page to Standby Purchase Agreement]

Exhibit A
Standby Purchaser

Bruce Dunlevie
David Beirne
Cornell “Buck” French
Fantex Holdings, Inc.

Maximum Standby Purchase
Commitment

83,580 Shares
83,580 Shares
2,500 Shares
400,000 Shares

Exhibit 10.19
FANTEX BRAND AGREEMENT
This Fantex Brand Agreement is entered into as of January 9, 2015 (“ Effective Date ”) by and between Fantex, Inc. (“ Fantex ”), on the one
hand, and Michael Brockers (“ Talent ”), jointly and severally with Brockers Marketing LLC and any other Talent personal services company, if
such an entity is formed and in existence after the Effective Date (the “ Company ”), on the other hand. For purposes of this Agreement, “
Participant ” shall refer to Talent and/or the Company, if applicable, jointly and severally, as the context may require. Sometimes each of
Participant and Fantex are referred to herein as a “ Party ” and together as the “ Parties .”
RECITALS
WHEREAS, Fantex operates a registered trading platform through which investors may buy and sell stock linked to the value and
performance of an individual’s brand;
WHEREAS, Fantex desires to acquire an interest in Participant’s Brand Income (as defined below), which is intended to be financed by
an initial public offering of equity securities in the form of a tracking stock in Fantex that is linked to the separate economic performance and
value of Participant’s brand, all pursuant to the terms and conditions of this Agreement; and
WHEREAS, Participant desires sell to Fantex an interest in Participant’s Brand Income pursuant to the terms and conditions of this
Agreement.
AGREEMENT
NOW THEREFORE, in consideration of good and valuable consideration as set forth in this Agreement, the Parties do hereby agree as
follows:
1.

Defined Terms . The following terms have the meanings specified or referred to in this Section 1:
1.1.
“ Affiliate ” means, with respect to any specified Person, any Person that directly or indirectly Controls, or is under common
Control with, or is Controlled by, such specified Person.
1.2.
“ Agreement ” means this Fantex Brand Agreement, together with all exhibits, schedules and related documents attached
hereto or referenced herein, including:
•
•
•
•
•
•
•

Exhibit A :
Exhibit B :
Exhibit C :
Exhibit D :
Exhibit E :
Exhibit F :
Exhibit G :

Participant Questionnaire;
Exclusions from and Examples of “Brand Income”;
Standard Terms and Conditions;
Closing Certificate;
Quarterly Report;
Spousal Consent; and
Form of Irrevocable Payment Instructions.

1.3.
“ Brand Affiliate ” means any Affiliate of Participant, and any agency, agent or other third-party representative that receives
Brand Income or enters into Brand Income Contracts on behalf of Participant.
1.4.
“ Brand Amount ” means an amount equal to the product obtained by multiplying (a) any and all Brand Income earned by
Participant (whether or not contracted or paid through any third party for or on behalf of Participant, such as a personal services
corporation, agency, or otherwise)

during the Term, less Excluded Income and any applicable Merchandise Income Deduction, by (b) the Brand Percentage.
1.5.

“ Brand Percentage ” means ten percent (10%).

1.6.
“ Brand Income ” means any and all Gross Monies that are earned by Participant after October 15, 2014 as a result of
Participant’s activities (including licensing or assignment of rights) in the Field, including (a) Distributions in connection with any
Indirect Fantex Equity or Indirect Fantex Co-Investments, and (b) an amount equal to the fair market value of any Merchandise Income,
determined in accordance with Section 10. For the avoidance of doubt, Gross Monies earned prior to October 15, 2014 but paid after
such date shall be excluded from Brand Income.
1.7.
“ Brand Income Contract ” means any Contract to which Participant or Brand Affiliate is or becomes a party under which
Participant either is obligated to perform any services or grants rights in Participant’s Persona in exchange for any consideration, and in
each case which is in the Field, other than Contracts excluded in their entirety (if any) pursuant to the definition of Excluded Income.
For the avoidance of doubt, any life, disability or injury insurance policy covering Talent is expressly excluded from the definition of
Brand Income Contract.
1.8.

“ Brand Investment Opportunity ” has the meaning set forth in Section 8.

1.9.

“ Closing ” has the meaning set forth in Section 5.1.

1.10.

“ Company ” has the meaning set forth in the preamble to this Agreement.

1.11.
“ Contract ” means any contract, commitment, or other arrangement or understanding (and all amendments and supplements
thereto), whether written or oral.
1.12.
“ Control ” (including, with its correlative meanings, “ Controlled by ” and “ under Common control with ”) means
possession, directly or indirectly, of power to direct or cause the direction of management or policies (whether through ownership of
securities or partnership or other ownership interests, by contract or otherwise).
1.13.

“ Direct Fantex Co-Investment ” has the meaning set forth in Section 8.1.2.

1.14.

“ Direct Fantex Equity ” has the meaning set forth in Section 7.1.2.

1.15.
“ Distributions ” means any Gross Monies received by Participant as a result of Participant receiving, holding, transferring,
selling and/or otherwise disposing of any stock or other equity interest issued pursuant to any Brand Income Contract (whether as
Equity Income or pursuant to any equity purchased pursuant to a Brand Investment Opportunity), including any distributions,
dividends, profit payments, proceeds resulting from the sale, lease, license, exchange, liquidation or other disposition of any equity or
assets of the issuer of such Equity Income or Brand Investment Opportunity, or otherwise.
1.16.

“ Effective Date ” means the date as set forth in the preamble to this Agreement.

1.17.

“ Equity Deal Notice ” has the meaning set forth in Section 7.1.1.

1.18.

“ Equity Income ” has the meaning set forth in Section 6.

1.19.

“ Escrow Holdback ” means an amount equal to 5% of the Purchase Price (i.e., $172,000).

1.20.

“ Excluded Income ” means all Brand Income of Participant described on Schedule 1.20 attached to this Agreement.

1.21.

“ Exercise Payment ” has the meaning set forth in Section 7.2.1.

1.22.

“ Fantex Co-Investment Interest ” has the meaning set forth in Section 8.1.2.

1.23.

“ Fantex Equity Interest ” has the meaning set forth in Section 7.1.2.
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1.24.

“ FBS ” means Fantex Brokerage Services, LLC, an Affiliate of Fantex.

1.25.
“ Field ” means: (a) any activities in or substantially related to the Principal Business, including Talent’s employment as a
Professional Athlete; (b) any and all of Participant’s activities, including any use of Participant’s Persona, in connection with motion
pictures, audio-visual programming (for television, Internet or otherwise), radio, music, literary, talent engagements, personal
appearances, public appearances, records and recording, or publications; (c) any use of Participant’s Persona, including for purposes of
advertising, merchandising, or trade (e.g., sponsorships, endorsements, appearances, etc.); and (d) any activities of Participant of the
type typically performed by individuals in the Principal Business arising out of or relating to being or having been a Professional
Athlete or other professional within the Principal Business (e.g., sports casting, coaching, participating in sports camps, acting as
spokesperson, etc.) In the event that there is any ambiguity as to whether an activity is in the Field, the Parties shall discuss in good
faith and seek to resolve such matter. In the event that a resolution is not met within thirty (30) days after initial notice by either Party
to the other regarding such activity, then either Party shall be free to refer such matter to arbitration for resolution pursuant to the terms
of Section 17.5 of the Terms and Conditions.
1.26.

“ FINRA ” means the Financial Industry Regulatory Authority, Inc.

1.27.
“ Gift ” means a transfer of personal property or cash, made voluntarily and without consideration; provided however, that a
Gift does not include personal property or cash transferred to Participant, that is reportable on Participant’s tax return, in exchange for
performance in the Field.
1.28.
“ Good Reason ” means Talent’s voluntary retirement or resignation from his employment as a Professional Athlete for any of
the following reasons: (a) Talent suffers or sustains a Major Injury which renders Talent incapable of performing as a Professional
Athlete; or (b) Talent suffers or sustains a Major Injury after the Closing and a qualified medical doctor (depending on the nature of the
Major Injury) advises Talent that as a result thereof Talent is putting his physical health at substantial risk (i.e., a risk that is
substantially greater than simply by virtue of Participant’s participation as a Professional Athlete) by continuing to perform as a
Professional Athlete.
1.29.
“ Gross Monies ” means any and all gross monies or other consideration of any type, including salaries, earnings, fees,
royalties, bonuses, shares of profit, shares of stock, partnership interests, percentages and the total amount paid to Participant, and/or
received by Participant or Participant’s heirs, executors, administrators or assigns, or by any other Person on Participant’s behalf, net of
(a) any reasonable and documented out-of-pocket legal, accounting, or other professional fees incurred by Participant in connection
with securing, negotiating or preparing any Brand Income Contract which are not reimbursed or reimbursable, including pursuant to the
terms of such Brand Income Contract, (b) any reasonable and documented travel, lodging and per diem expenses incurred by Participant
or Participant’s representatives in connection with securing any Brand Income Contract, not to exceed Five Thousand Dollars ($5,000)
per Brand Income Contract (or $10,000 per Brand Income Contract if international travel is necessary or appropriate in connection with
acquiring such Brand Income Contract), to the extent actually paid by Participant and not reimbursed or reimbursable, including
pursuant to the terms of such Brand Income Contract, and (c) self-employment taxes to which Participant is subject in connection with
the receipt of such amounts or items to the extent that such amounts or items constitute Brand Income; but in each case, prior to the
deduction or withholding of (x) any amounts payable to any third party (e.g., agency commissions), (y) any voluntary or personal
deductions (e.g., contributions to retirement funds), or (z) any taxes required to be deducted or withheld by any federal, state or local
government authority based on the net income of Participant (but excluding any deduction or withholding for payroll, medicare or
FICA taxes or other deductions or payments required to be
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made to any federal, state or local government authority). For the avoidance of doubt, the Parties agree that each of the following
categories of economic benefit shall be deemed to be expressly excluded from the definition of “Gross Monies”: (i) subject to the terms
of section 17.11 of Exhibit C, any and all donations made by any Person, whether cash or in-kind, to any charitable foundation or notfor-profit football camp Controlled by Participant or to which Participant provides personal services or grants the right to use
Participant’s Persona; (ii) any and all Gifts to Participant; and (iii) the value of any and all standard employee benefits to which
Participant is entitled pursuant to the terms of his employment (with Participant’s Team, including any benefits under any applicable
collective bargaining agreement or otherwise) or the policies of his employer in effect from time to time.
1.30.

“ Gross Proceeds ” means an amount equal to the gross proceeds resulting from the Offering.

1.31.

“ Incremental Cost ” has the meaning set forth in Section 8.4.1.

1.32.

“ Indirect Fantex Co-Investment ” has the meaning set forth in Section 8.1.2.

1.33.

“ Indirect Fantex Equity ” has the meaning set forth in Section 7.1.2.

1.34.

“ Investment Deal Notice ” has the meaning set forth in Section 8.1.1.

1.35.

“ League ” means the National Football League (i.e., the NFL) and its successors and assigns.

1.36.

“ Major Injury ” means any injury, illness or medical condition sustained or incurred after the Closing.

1.37.
“ Merchandise ” means any product, merchandise, services, service plans, transportation, lodging, accommodations, or credits
for any of the foregoing.
1.38.

“ Merchandise Income ” means any Brand Income in the form of Merchandise.

1.39.
“ Merchandise Income Deduction ” means an annual (calendar year) deduction from Brand Income solely for the purpose of
determining the Brand Amount for each calendar year (commencing on October 15, 2014), equal to the sum of (a) the fair market value
of Merchandise Income, up to the lesser of (i) forty thousand dollars ($40,000) and (ii) four percent (4%) of all Brand Income
(including Merchandise Income) received by Participant during such calendar year during the Term, and (b) the fair market value of any
other Merchandise Income to the extent agreed to by Fantex in writing, in its sole and absolute discretion.
1.40.

“ Net Proceeds ” means an amount equal to the Gross Proceeds, less the Underwriting Amount.

1.41.
“ Nonrecurring Brand Income ” means the Brand Income payable to Participant under any Brand Income Contract pursuant to
which Participant is entitled to receive fewer than five (5) installment payments per calendar year.
1.42.

“ Offering ” means an offering of the Series to the public pursuant to the Registration Statement.

1.43.

“ Outside Date ” has the meaning set forth in Section 4.2.

1.44.

“ Owned Business Notice ” has the meaning set forth in Section 9.1.1.

1.45.

“ Participant ” has the meaning set forth in the preamble to this Agreement.

1.46.
“ Participant’s Persona ” means Participant’s name, voice, likeness, image, caricature, biography, signature (including
facsimile signature), or live, photographed or recorded performance.
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1.47.

“ Participant’s Team ” means the League franchise by which Talent is employed as a Professional Athlete from time to time.

1.48.
“ Participant Owned Business ” means any business or commercial venture (of whatever form, including sole proprietorship,
partnership, limited liability company, corporation, franchise, etc.) that (a) is owned in whole or part, directly or indirectly, by
Participant (other than as a Passive Investment) and not as a result of any Brand Income Contract, and (b) conducts operations or
activities in or substantially related to the Principal Business, or otherwise uses Participant’s Persona in its legal name or “dba,” or in
any material respect in its marketing, advertisement or promotion of its business.
1.49.

“ Party ” and “ Parties ” has the meaning set forth in the preamble to this Agreement.

1.50.
“ Passive Investment ” means any investments by Participant of any kind, including, without limitation, stocks or other
equity, bonds, commodities, derivatives, debt or real estate, so long as (a) such investment is not received by Participant as
compensation or consideration for activities (including licensing or assignment of rights) in the Field, (b) Participant is not obligated to
provide any services related to the Field in connection with such investment (or the business or commercial venture related to such
investment) and (c) the business or commercial venture related to such investment does not use Participant’s Persona in its legal name
or “dba,” or in any material respect in its marketing, advertising or promotion. For the avoidance of doubt, revenues, investment returns
or other amounts received by Participant arising from Passive Investments are not Brand Income.
1.51.
“ Person ” means any individual, corporation, company, voluntary association, partnership, limited liability company, joint
venture, trust, unincorporated organization or government (or any agency, instrumentality or political subdivision thereof).
1.52.
“ Personal Information Schedule ” refers to the schedule of information provided by Participant to Fantex in a separate
document to this Agreement as of the Effective Date, including Schedules 1 through 3 as referenced in the Participant Questionnaire
attached hereto as Exhibit A .
1.53.

“ Pre-Closing Brand Amount ” has the meaning set forth in Section 6.3.

1.54.

“ Purchase Price ” means Three Million Four Hundred Forty Thousand Dollars ($3,440,000).

1.55.

“ Purchase Payment ” has the meaning set forth in Section 8.2.1.

1.56.
“ Principal Business ” means the sport of football, at the professional, college or other level, regardless of the country in
which it is played or the league, association or other governing body, as applicable.
1.57.

“ Professional Athlete ” means a professional football player.

1.58.

“ Registration Statement ” means a registration statement for the Series on Form S-1 filed with the SEC.

1.59.

“ SEC ” means the United States Securities and Exchange Commission.

1.60.
“ Securities Act ” means the United States Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.
1.61.

“ Series ” means of a series of Fantex’s securities linked to the value of the Brand Amount.

1.62.

“ Talent ” has the meaning set forth in the preamble to this Agreement.

1.63.

“ Term ” has the meaning set forth in Section 13.

1.64.

“ Termination Date ” has the meaning set forth in Section 11.1.
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1.65.
“ Terms and Conditions ” means the Fantex Brand Agreement Standard Terms and Conditions in the form attached to this
Agreement as Exhibit C .
1.66.

“ Transaction Liability ” has the meaning set forth in Section 8.4.1.

1.67.

“ Underwriters ” means FBS and such other underwriters selected by Fantex.

1.68.
“ Underwriting Amount ” means the underwriting commissions payable to the Underwriters not to exceed five percent (5%)
of the Gross Proceeds of the Offering.
2.

Purchase Price .
2.1.
Upon the terms and subject to the conditions of this Agreement, as full, final and complete consideration for the right to
receive the Brand Amount and to participate in Equity Income and Brand Investment Opportunities during the Term, Fantex shall pay
Participant an amount equal to the Purchase Price, less only the sum of the Escrow Holdback and the Pre-Closing Brand Amount.
2.2.
The Escrow Holdback shall be deposited into an escrow account established in accordance with Section 5 of the Terms and
Conditions.

3.

Offering .
3.1.
Subject to the terms and conditions of this Agreement, Fantex will use commercially reasonable efforts to conduct the
Offering and effectuate the Closing as promptly as practicable after the Effective Date.
3.2.
Fantex hereby represents, warrants and covenants, as applicable, that following the completion of the Offering (if it occurs):
(a) the Series shall be publicly traded on an exchange or alternative trading system registered with the SEC, (b) FBS shall be a brokerdealer registered with the SEC, and (c) FBS shall be a member of FINRA.
3.3.
Upon Participant’s reasonable request from time to time after the commencement of the Offering, Fantex shall provide to
Participant information regarding the progress in connection with the Offering and demand for the Series.

4.

Financing .
4.1.
The obligations of Fantex to pay the Purchase Price and consummate the transactions contemplated by this Agreement are
subject to Fantex obtaining the financing to pay the Purchase Price as contemplated by the Offering, unless waived in writing by
Fantex.
4.2.
If the Offering does not result in aggregate Net Proceeds at least equal to the Purchase Price (or Fantex does not otherwise
waive such condition) on or before the earlier of (a) the date that is one month after the effectiveness of the Registration Statement and
(b) April 30, 2015, or such later date agreed to in writing by the Parties (the “ Outside Date ”), then as the sole and exclusive remedy
therefor, each of Fantex and Participant shall have the unilateral right, exercisable in its sole and absolute discretion, to terminate this
Agreement, which termination shall be automatically effective immediately upon delivery of written notice to the other Party.

5.

Closing .
5.1.
The consummation of the Offering (the “ Closing ”) shall occur on such date as shall be reasonably determined by Fantex, but
in no event greater than ten (10) days, after either (a) Fantex has received commitments to purchase the Series such that the Net
Proceeds would equal or exceed the Purchase Price, or (b) Fantex has elected in writing to waive the condition contained in the
foregoing clause (a).
5.2.

Upon Closing, Participant will execute and provide to Fantex a written certification in the form attached as Exhibit D .
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6.

Brand Amount; Assignment for Security; Deferral of Brand Income .
6.1.
Except (a) with respect to Brand Income in the form of stock or other equity interests (which is addressed in Section 7) (b) as
otherwise provided in this Section 6.1 with respect to Merchandise Income or (c) as otherwise agreed in writing by Fantex in its sole
discretion (on a case-by-case basis), Participant shall pay to Fantex an amount of cash equal to the Brand Amount, subject and pursuant
to the other provisions of this Agreement and the Terms and Conditions (including Section 4.1 thereof). To secure Fantex’s right to
receive the payment equal to the Brand Amount, to the maximum extent permitted under applicable law in effect from time to time,
Participant hereby assigns (as and when earned), or will assign when Participant has an assignable interest in any future Brand
Amounts, to Fantex, all right, title and interest in and to the Brand Amount.
6.2.
As soon as reasonably practicable after the Closing, except as otherwise agreed to in writing by Fantex (email correspondence
from the CEO, Chief Financial Officer or Chief Legal Officer of Fantex is acceptable), Participant shall (a) execute and deliver to each
payor of Brand Income (other than payors of Nonrecurring Brand Income) under all contracts existing at such time an irrevocable
payment instruction in the form attached as Exhibit G , and (b) execute and deliver such additional documents or take such other actions
as reasonably requested by Fantex to effectuate and perfect an assignment by Participant of the Brand Amount to secure Participant’s
payment obligations to Fantex hereunder. To the extent that (x) any part of the Brand Amount is resulting from Nonrecurring Brand
Income, (y) it is not commercially practical, without unreasonable burden to Participant, for installments of the Brand Amount to be
delivered directly to Fantex, or (z) any assignment of the Brand Amount (or any portion thereof) is deemed invalid or not enforceable,
then such installments of the Brand Amount shall be received by Participant as agent for Fantex, and Participant shall pay and deliver
such installments of the Brand Amount to Fantex promptly after the receipt of the corresponding Brand Income by Participant (but in no
event later than the fifteenth (15th) day following the receipt of such Brand Income) pursuant to the timing and other terms as set forth
in Section 4.1 of the Terms and Conditions.
6.3.
Notwithstanding anything to the contrary herein, to the extent that Participant earns any Brand Income after October 15, 2014
but prior to the Closing, then within five (5) business days after receipt of such Brand Income (but no later than the Closing), Participant
shall report to Fantex the amount and source of such Brand Income, but shall not be required to pay such Brand Amounts associated
therewith (the “ Pre-Closing Brand Amount ”) prior to the Closing, which Pre-Closing Brand Amount shall be deducted from (i.e., set
off against) the Purchase Price to be paid to Participant hereunder.
6.4.
In the event that Participant elects to voluntarily defer receipt of any Brand Income (so that such Brand Income is actually
received by Participant at a date later than when Participant has the right to receive such Brand Income pursuant to the applicable Brand
Income Contract), then for purposes of this Agreement, such Brand Income shall be deemed to have been received on the date that
Participant has the right to receive such Brand Income pursuant to the applicable Brand Income Contract.

7.

Equity Income . In the event that Participant receives, pursuant to any Brand Income Contract, stock or other equity interests
(including membership interests and partnership interests), or options, warrants or other rights to acquire any of the foregoing interests
in any other Person (collectively, “ Equity Income ”), then the following shall apply:
7.1.

Notice and Response :

7.1.1.
Participant shall provide reasonable advance written notice (an “ Equity Deal Notice ”) to Fantex prior to entering
into any Brand Income Contract pursuant to which Participant
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may receive Equity Income, including all details reasonably necessary for Fantex to evaluate such Equity Income.
7.1.2.
Fantex will use commercially reasonable efforts to respond to each Equity Deal Notice within five (5) business days
(but no later than ten (10) business days), indicating whether or not Fantex elects to (x) participate in the applicable Equity Income by
being issued and holding a direct equity interest in the applicable issuer of such Equity Income (“ Direct Fantex Equity ”) in an amount
calculated by multiplying the Brand Percentage by the shares, membership interests, units (or other reasonable means of measurement)
of such Equity Income payable to Participant (any of the foregoing, a “ Fantex Equity Interest ”), or (y) indirectly participate in the
applicable Equity Income as described in Section 7.4 (“ Indirect Fantex Equity ”).
7.1.3.
If Fantex fails to timely respond to any Equity Deal Notice, then Fantex shall be deemed to have expressly rejected
receiving the Direct Fantex Equity with respect to such Brand Income Contract, and elected instead to receive Indirect Fantex Equity.
7.1.4.
If the terms and conditions with respect to any Equity Income change in any material respect from what were
previously presented to Fantex in any Equity Deal Notice, then Participant shall provide a new Equity Deal Notice to Fantex with the
updated terms and conditions, and this Section 7.1 shall apply to such new Equity Deal Notice.
7.2.

Fantex Participation; Reimbursement of Costs :

7.2.1.
If Participant is required to make any payment in consideration for such Equity Income (e.g. payments required by
the terms of exercise of any options, warrants or other similar rights to acquire stock or other equity interests) (an “ Exercise Payment
”), and Fantex elects to receive either Direct Fantex Equity or Indirect Fantex Equity, then Fantex shall contribute to Participant (in the
case of Indirect Fantex Equity), or pay directly to the applicable issuer (in the case of Direct Fantex Equity) an amount equal to the
product of the Brand Percentage multiplied by such Exercise Payment timely and in accordance with the terms of the applicable Brand
Income Contract relating to such Equity Income (which shall be deemed to include any subscription agreement, warrant, option
agreement or other agreement pursuant to which Participant and Fantex, if applicable, is granted or issued such Equity Income).
7.2.2.
Fantex shall pay to Participant an amount equal to the amount of any self-employment taxes payable by Participant,
or the amount of any payroll, medicare or FICA taxes or other deductions or payments required to be made to any federal, state or local
government (other than taxes based on the income of Participant), in each case to the extent resulting from any Direct Fantex Equity or
Indirect Fantex Equity, as applicable. Fantex shall pay such amounts due under this Section 7.2.2 within five (5) business days after
receipt of notice from Participant detailing such amounts (which notice will be delivered after delivery of the stock certificates or other
documentation evidencing such Equity Income, or in the case of a warrant, option or other similar right to acquire stock or other equity
interest, after exercising such warrant, option or right to acquire the stock or other equity interest).
7.2.3.
In addition, to the extent that Participant incurs any necessary and reasonable additional cost or expense resulting
from Fantex participating (whether via Direct Fantex Equity or Indirect Fantex Equity) in such Equity Income, then Fantex shall pay
such incremental costs incurred by Participant (i.e., over and above such amounts that Participant would have incurred but for Fantex’s
participation) within fifteen (15) days after Fantex receives an invoice from Participant for such amount.
7.3.
Direct Fantex Equity . If Fantex elects to receive Direct Fantex Equity, then Participant shall use commercially reasonable
efforts to cause the issuer of such equity to issue the applicable Fantex Equity Interest directly to Fantex (and such efforts shall be
deemed to be satisfied if
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Participant or his representatives attempt to arrange for an introduction (including via electronic communications) between
representatives of Fantex and representatives of such issuer); provided, however, that if (after such efforts by Participant) such issuer
does not agree to issue the applicable Fantex Equity Interest directly to Fantex, then Fantex shall receive Indirect Fantex Equity with
respect to such Equity Income as provided in Section 7.4. If Fantex receives Direct Fantex Equity and Participant is required to execute
any documentation (including subscription agreements, warrants and option agreements) for such Equity Income, then Fantex shall be
required to execute substantially similar documentation, as applicable.
7.4.
Indirect Fantex Equity . If Fantex receives Indirect Fantex Equity (whether by Fantex’s election, or because the issuer of such
Equity Income does not agree to issue Direct Fantex Equity to Fantex), then, without limiting Fantex’s obligations under Section 7.2,
(y) Fantex shall be entitled to receive as part of the Brand Amount hereunder an amount equal to the Brand Percentage of any
Distributions to Participant with respect to such Equity Income, and (z) upon Fantex’s request, Participant will grant to Fantex a
security interest in such Equity Income, and will do all acts and execute and deliver, or cause to be executed and delivered, all
agreements, documents and instruments that Fantex may reasonably require, and take all further steps relating to the Equity Income and
such security interest that Fantex may reasonably require, to perfect such security interest and Fantex’s rights therein and hereunder.
8.

Co-Investment Opportunity : In the event that Participant receives, pursuant to any Brand Income Contract, the right or opportunity to
invest in any other Person, including the right to purchase any stock or other equity interests (including membership interests and
partnership interests) (each, a “ Brand Investment Opportunity ”), then the following shall apply:
8.1.

Notice and Response :

8.1.1.
Participant shall provide reasonable advance written notice (an “ Investment Deal Notice ”) to Fantex prior to
entering into any Brand Income Contract pursuant to which Participant receives any Brand Investment Opportunity, including all details
reasonably necessary for Fantex to evaluate such Brand Investment Opportunity.
8.1.2.
Fantex will use commercially reasonable efforts to respond to each Investment Deal Notice within five (5) business
days (but no later than ten (10) business days), indicating whether or not Fantex elects to (a) participate in the applicable Brand
Investment Opportunity by being issued and holding a direct equity interest in the applicable issuer of such equity (“ Direct Fantex CoInvestment ”) in an amount calculated by multiplying the Brand Percentage by the number of shares, membership interests, units (or
other reasonable means of measurement) applicable to such Brand Investment Opportunity (any of the foregoing, a “ Fantex CoInvestment Interest ”), or (b) indirectly participate in the applicable Brand Investment Opportunity as described in Section 8.4 (“
Indirect Fantex Co-Investment ”).
8.1.3.
If Fantex fails to timely respond to any Investment Deal Notice, then Fantex shall be deemed to have expressly
rejected participating as either a Direct Fantex Co-Investment or an Indirect Fantex Co-Investment with respect to such Brand
Investment Opportunity, and elected instead to not participate in such Brand Investment Opportunity.
8.1.4.
If the terms and conditions with respect to any Brand Investment Opportunity change from what were previously
presented to Fantex in any Investment Deal Notice, then Participant shall provide a new Investment Deal Notice to Fantex with the
updated terms and conditions, and this Section 8.1 shall apply to such new Equity Deal Notice.
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8.2.

Fantex Participation; Reimbursement of Costs :

8.2.1.
If Participant is required to make any payment as consideration for any equity interest being issued in connection
with such Brand Investment Opportunity (e.g., payments required for the purchase of any such equity interests) (a “ Purchase Payment
”), and Fantex elects to participate in such Brand Investment Opportunity either as a Direct Fantex Co-Investment or an Indirect Fantex
Co-Investment, then Fantex shall contribute to Participant or such other Person as the Parties may mutually agree depending on the
structure of the Indirect Fantex Co-Investment (in the case of an Indirect Fantex Co-Investment), or pay directly to the applicable issuer
(in the case of a Direct Fantex Co-Investment) an amount equal to the product of the Brand Percentage multiplied by such Purchase
Payment timely and in accordance with the terms of the applicable Brand Income Contract relating to such Brand Investment
Opportunity (which shall be deemed to include any subscription agreement, purchase agreement or other agreement pursuant to which
Participant and Fantex, if applicable, participates in such Brand Investment Opportunity).
8.2.2.
In addition, to the extent that Participant would incur any necessary and reasonable additional cost or expense
resulting from Fantex participating (whether via Direct Fantex Co-Investment or Indirect Fantex Co-Investment) in such Brand
Investment Opportunity (including costs relating to the structuring or documentation of any joint ventures, investment vehicles, special
purpose entities or similar relationships between the Parties to hold the securities relating to such Brand Investment Opportunity), then
Fantex shall pay directly, or reimburse Participant for, such incremental costs incurred by Participant (i.e., over and above such amounts
that Participant would have incurred but for Fantex’s participation) within fifteen (15) days after Fantex receives an invoice from
Participant for such amount.
8.3.
Direct Fantex Co-Investment . If Fantex elects to participate in a Direct Fantex Co-Investment, then Participant shall use
commercially reasonable efforts to cause the issuer of such equity to issue the applicable Fantex Co-Investment Interest directly to
Fantex (and such efforts shall be deemed to be satisfied if Participant or his representatives attempt to arrange for an introduction

(including via electronic communications) between representatives of Fantex and representatives of such issuer); provided, however,
that if (after such efforts by Participant) such issuer does not agree to issue the applicable Fantex Co-Investment Interest directly to
Fantex, then Fantex shall instead participate via an Indirect Fantex Co-Investment with respect to such Brand Investment Opportunity
as provided in Section 8.4. If Fantex participates in a Direct Fantex Co-Investment and Participant is required to execute any
documentation (including subscription agreements and purchase agreements) in connection with such Brand Investment Opportunity,
then Fantex shall be required to execute substantially similar documentation, as applicable.
8.4.

Indirect Fantex Equity .

8.4.1.
If Fantex participates in a Brand Investment Opportunity via an Indirect Fantex Co-Investment (whether by Fantex’s
election, or because the issuer of the equity interest related to such Brand Investment Opportunity does not agree to permit a Direct
Fantex Co-Investment), then, without limiting Fantex’s obligations under Section 8.2, (a) Fantex shall be entitled to receive as part of
the Brand Amount hereunder an amount equal to the Brand Percentage of any Distributions to Participant with respect to such Brand
Investment Opportunity, and (b) upon Fantex’s request, Participant will grant to Fantex a security interest in such equity acquired
pursuant to such Brand Investment Opportunity, and will do all acts and execute and deliver, or cause to be executed and delivered, all
agreements, documents and instruments that Fantex may reasonably require, and take all further steps relating to the Brand Investment
Opportunity and such security interest that Fantex may reasonably require, to perfect such security interest and Fantex’s rights therein
and hereunder. For the avoidance of doubt, and notwithstanding anything to the contrary contained elsewhere in this Section 8, it is the
mutual intention of the Parties (to be interpreted in the broadest possible manner) that Participant shall not have, incur or suffer any
liability, responsibility, damage, cost or expense, including any self-employment taxes payable by Participant, or the amount of any
payroll,
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medicare or FICA taxes or other deductions or payments required to be made to any federal, state or local government, in connection
with Fantex participating in a Brand Investment Opportunity via an Indirect Fantex Co-Investment (collectively, a “ Transaction
Liability ”), regardless of its structure or the events or circumstances leading thereto, in excess of the Transaction Liabilities that
Participant would have had, incurred or suffered had Fantex not participated in such Brand Investment Opportunity (such excess, the “
Incremental Cost ”). Furthermore, if any Indirect Fantex Co-Investment results in Participant incurring any Incremental Cost, then,
within five (5) business days after delivery by Participant to Fantex of reasonably satisfactory supporting documentation, Fantex shall
pay Participant an amount equal to such Incremental Cost.
8.4.2.
In the event that Fantex elects to participate in a Brand Investment Opportunity other than via a Direct Fantex CoInvestment, then (without limiting the effect of Section 8.4.1 with respect to Incremental Costs), the Parties shall in good faith use best
efforts to structure such transaction in a manner that is efficient to both Parties from an overall tax and expense perspective.
9.

Participant Owned Businesses . In the event that Participant intends to invest in (alone or with others) or establish a business that
would qualify as a Participant Owned Business after the closing of such investment, then the following shall apply:
9.1.

Notice and Response .

9.1.1.
Participant shall provide reasonable advance written notice (an “ Owned Business Notice ”) to Fantex prior to
commencing or investing in any business that would meet the definition of a Participant Owned Business, including all details
reasonably requested by Fantex in writing, which are necessary for Fantex to evaluate such Participant Owned Business.
9.1.2.
Fantex will use commercially reasonable efforts to respond to each Owned Business Notice within five (5) business
days (but no later than ten (10) business days), indicating whether or not Fantex elects to participate in the applicable potential
Participant Owned Business by being issued and holding an equity interest in the Participant Owned Business in an amount calculated
by multiplying the Brand Percentage by the shares, membership interests, units (or other reasonable means of measurement) of such
Participant Owned Business to be held by Participant.
9.1.3.
If Fantex fails to timely respond to any Owned Business Notice, then Fantex shall be deemed to have expressly
rejected participating in the Participant Owned Business.
9.1.4.
If the details of any Participant Owned Business change from what were previously presented to Fantex in any
Owned Business Notice, then Participant shall provide a new Owned Business Notice to Fantex with the updated terms and conditions,
and this Section 9.1 shall apply to such new Owned Business Notice.
9.2.

Fantex Participation; Reimbursement of Costs .

9.2.1.
If Fantex elects to participate in any Participant Owned Business, then (subject to Section 9.2.5) Fantex shall
contribute to the applicable Participant Owned Business an amount of investment capital equal to the product of the Brand Percentage
multiplied by the amount of the capital investment to be made by Participant in accordance with the terms contained in the Owned
Business Notice (or otherwise mutually agreed by the Parties). Notwithstanding Fantex’s election to participate in a Participant Owned
Business, except as otherwise agreed to in writing by Participant and Fantex, Fantex shall have the same rights or entitlements (on a pro
rata basis) with respect to its investment in such Participant Owned Business pari passu with the rights or entitlements of Participant and
other rights provided by statute or the charter or other governing documents of such Participant Owned Business.
9.2.2.
Fantex shall pay such amounts due under this Section 9.2 within five (5) business days after receipt of notice from
Participant detailing such amounts, and provided that Fantex has
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received delivery of the applicable stock certificates or other documentation evidencing such participation by Fantex prior to,
concurrent with or within a commercially reasonable time after such payment being due.
9.2.3.
In addition, to the extent that Participant incurs any additional necessary and reasonable cost or expense resulting
from Fantex participating in such Participant Owned Business, then Fantex shall pay, or reimburse Participant for, such incremental
costs incurred by Participant (i.e., over and above such amounts that Participant would have incurred but for Fantex’s participation)
within fifteen (15) days after Fantex receives an invoice from Participant for such amount.
9.2.4.
If Participant is required to execute any documentation (including subscription agreements, warrants and option
agreements) in connection with any Participant Owned Business, then Fantex shall execute substantially similar documentation, as
applicable, in connection with its participation.
9.2.5.
If Fantex elects to participate in any Participant Owned Business pursuant to this Subsection 9, but such direct
participation by Fantex is not possible for any reason, then the Parties shall cooperate in good faith to devise and implement
commercially reasonable means (without causing any undue burden to Participant) for Fantex to indirectly participate and receive the
same practical benefit of a direct participation in such investment.
10.

Merchandise Income . In the event that Participant receives Merchandise Income, then the Brand Income applicable to Participant’s
receipt of the associated Merchandise shall be equal to the fair market value of such Merchandise determined as follows: (a) if there is a
manufacturer’s suggested retail price (“ MSRP ”) for such Merchandise, then the value of such Merchandise shall be such MSRP; (b) if
there is no MSRP and the value of such Merchandise Income is stated in the related Brand Income Contract, then such stated value shall
govern unless Fantex objects thereto in writing within ten (10) days after Fantex’s receipt of the related Brand Income Contract; (c) if
there is no MSRP and the value of such Merchandise Income is not stated in the related Brand Income Contract or the value is stated
but does not approximate fair market value and Fantex objected thereto in accordance with clause (b) of this Section 10, then the Parties
shall seek to reach mutual agreement of such value within ten (10) business days after receipt thereof by Participant; and (d) if the
Parties fail to reach such agreement within such period of time, then the Parties shall engage an independent third-party appraiser (if the
Parties fail to mutually agree on an appraiser within five (5) business days, then either Party may petition JAMS to promptly appoint
such an appraiser), and the Parties shall be bound by the determination of any such appraiser, which shall be delivered in writing within
fifteen (15) days after the appraiser’s selection or appointment. The cost and expenses associated with such an appraiser (and any
petition to JAMS) shall be shared by the Parties in proportion to their respective interest in such Brand Income (i.e., Fantex shall pay a
portion of such costs and expenses equal to the Brand Percentage).

11.

Claw Back .
11.1.
Claw Back . If Talent retires or resigns from his employment as a Professional Athlete in the League at any time prior to the
second anniversary of the Closing for any reason other than Good Reason, Fantex may elect, in its sole discretion, to terminate this
Agreement upon written notice to Participant (the date of such notice is hereinafter referred to as the “ Termination Date ”). In the
event of such termination, Participant shall pay to Fantex, not later than thirty (30) days following the Termination Date, an amount
equal to (a) the Purchase Price plus an amount equal to the Underwriting Amount, minus (b) all Brand Amounts previously paid to
Fantex, including the Pre-Closing Brand Amount. In addition, Participant shall concurrently pay to Fantex interest on the Purchase
Price at the rate of five percent (5%) per annum, measured from the date the Purchase Price was paid to Participant. For the avoidance
of doubt, the Parties acknowledge and agree that
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Talent’s involuntary release from Participant’s Team or the fact that Talent is not under contract with, or on the roster of, any League
franchise at any time prior to the second anniversary of the Closing shall not, in and of itself, trigger any rights of Fantex or obligations
of Participant under this Section 11.1.
11.2.
Dispute Resolution . In the event of any dispute between Fantex and Participant concerning whether there is Good Reason for
any retirement or resignation by Talent from his employment as a Professional Athlete, then the Parties shall engage in informal, good
faith discussions and attempt to resolve such dispute. If the Parties are unable to resolve such dispute, then existence of Good Reason
shall be determined by a qualified medical doctor selected by agreement of the Parties or, if no agreement can be reached, then each
Party shall select a medical doctor qualified in the field applicable to the claimed Good Reason, and those two medical doctors shall
select a third medical doctor qualified in such field to make the final determination regarding such claimed Good Reason.
12.

Limited Brand Income Encumbrances .
12.1.
In addition to (i.e., exclusive of) the Brand Percentage, Participant shall ensure that the aggregate amount of all other
encumbrances on any Brand Income in connection with the payment of agents, financial advisors and any other fee arrangements based
on a percentage of Participant’s income (or any portion thereof) shall not exceed a maximum of (a) fifteen percent (15%) of all Brand
Income resulting from any employment or player contracts in any given year, and (b) thirty percent (30%) of all other Brand Income in
any given year.
12.2.
Without Fantex’s prior written approval, Participant shall not enter into any other arrangement similar to this Agreement (i.e.,
pursuant to which Participant receives compensation in exchange for a portion of Participant’s future Brand Income) with respect to any
portion of the Brand Income.

13.

Term . The term of this Agreement shall commence as of the Effective Date and shall continue in perpetuity unless and until
terminated pursuant to the terms of this Agreement (the “ Term ”).

14.

Notices . All notices, requests, consents and other communications required or given by the Parties hereunder shall be in writing and
shall be deemed to be delivered (a) on the date delivered, if personally delivered or transmitted via facsimile or electronic mail with
return confirmation of such transmission; (b) on the business day after the date sent, if sent by recognized overnight courier service and
(c) on the fifth day (or on the next business day thereafter if such fifth day is not a business day) after the date sent, if mailed by firstclass certified mail, postage prepaid and return receipt requested, to the addresses of the applicable Party set forth below:
If to Participant :
Mr. Michael Brockers
Email: michael.brockers@yahoo.com
with a copy (which is required, but not alone sufficient, to constitute notice hereunder) to:
Pepper Hamilton, LLP
The New York Times Building
620 Eighth Avenue, 37 th Floor
New York, NY 10018
Attention: Brian Korn, Esq.
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Fax: (866) 254-6045
Email: kornb@pepperlaw.com
If to Fantex :
Fantex, Inc.
330 Townsend Street, Suite 234
San Francisco, CA 94107
Attention: Mr. David Mullin, Chief Financial Officer, and
Mr. Bill Garvey, Chief Legal Officer
with a copy (which is required, but not alone sufficient, to constitute notice hereunder) to:
Latham & Watkins
140 Scott Drive
Menlo Park, CA 94025
Attn: Patrick Pohlen
Fax: (650) 463-2600
Email: Patrick.Pohlen@lw.com
15.

Standard Terms and Conditions . The Parties agree to be bound by Fantex’s Standard Terms and Conditions attached hereto as
Exhibit C (the “ Terms and Conditions ”), which are incorporated herein by this reference. Any reference in this Agreement or the
Terms and Conditions to this “Agreement” shall be deemed to be a reference to this Agreement and the Terms and Conditions, taken as
a whole.

Upon execution by both Participant and Fantex, this Agreement and the exhibits attached hereto shall constitute a binding commitment of the
Parties, as the entire agreement and understanding between the Parties concerning the subject matter hereof and thereof, and shall supersede and
replace all prior negotiations, proposed agreements, and discussions, written or oral, relating hereto or thereto.
[ Signatures on following page ]
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Please confirm your agreement with the foregoing by signing where indicated below.
PARTICIPANT:

FANTEX:

Michael Brockers

Fantex, Inc.

By: /s/ Michael Brockers

By: /s/ Buck French

Date: December 26, 2014

Name: Buck French
Title: CEO
Date: 1-9-15
Signature Page
– Brand Agreement –

Schedule 1.20
Excluded Income
•
•
•

Any and all amounts that would have been payable to Participant for Talent’s participation in any League game, including any
preseason game, Pro Bowl or other postseason game(s), if Talent is excused from such participation without pay by the League or
Participant’s Team as a result of any injury, illness, physical or mental condition, bereavement, or birth of Talent’s child.
All proceeds paid to Talent or his heirs, executors, administrators, successors and assigns solely with respect to any life, disability or
injury insurance policy purchased by Talent.
All compensation earned prior to October 15, 2014, regardless of when such compensation is paid.

Exhibit A
Participant Questionnaire
Please answer each of the following questions correctly and completely as of the Effective Date. The completeness and accuracy of each such
statement must be answered from the perspective of both the Company and Talent, as applicable, and must be initialed by Talent on behalf of
himself and Company, if applicable, where indicated. Capitalized terms used but not defined in this questionnaire shall have their respective
meanings set forth in the Brand Agreement to which this questionnaire is attached (the “ Agreement ”).
IMPORTANT : Review each of the following statements and initial each statement where indicated. By placing your initials next to
each below statement you hereby represent, warrant and covenant, as applicable, that each such statement is true and complete, except
only as otherwise disclosed on Schedule 3 of the Personal Information Schedule delivered to Fantex in connection with the Agreement.
In addition, please provide copies of all documents or other information specifically requested as part of the below statements and/or
relevant to any matter for which additional information has been disclosed pursuant to Schedule 3 of the Personal Information
Schedule.
IT IS IMPORTANT FOR PARTICIPANT TO ENSURE THE ACCURACY AND COMPLETENESS OF ALL INFORMATION
PROVIDED TO FANTEX, WHICH WILL BE RELIED UPON BY FANTEX IN CONNECTION WITH THE POTENTIAL
SECURITIES OFFERING AND OTHER MATTERS UNDER THIS AGREEMENT .
Initials

Statement

MB

1. I have read and fully understand the terms and conditions of the Agreement, and I have had the opportunity to be represented
by an attorney, tax advisor and other professional representatives of my choosing in the review, negotiation and execution of
the Agreement and performance of my obligations thereunder.

MB

2. I have not made, nor will I hereafter make, any grant, license or assignment whatsoever, which might conflict with or impair
the complete enjoyment of the rights and privileges granted to Fantex under the Agreement.

MB

3. I do not require any consent, approval, authorization or permit from, or filing or notification to, any Person in connection
with my execution and delivery of the Agreement, and performance of my obligations thereunder.

MB

4. I am not subject to any condition, restriction, disability or obligation (whether physical, legal or contractual), and am
otherwise not aware of any material nonpublic information, which could prevent, or materially interfere with my continued
participation as a Professional Athlete, and I will promptly disclose the occurrence of any event to Fantex required pursuant to
Section 6.2 of the Terms and Conditions.

MB

5. I have never been convicted in a criminal proceeding, nor have I been named the subject of a criminal proceeding that is
presently pending (excluding only traffic violations and similar minor offenses).

Initials

Statement

/s/ MB

6. Except only as listed on Schedule 1 of the Personal Information Schedule , no other Person has any right to receive any
portion of my Brand Income in the form of any commission, royalty or other payment based on a percentage (or set amount,
i.e., a flat fee arrangement based on a specific Brand Income Contract) of some or all of the Brand Income. I have secured all
necessary consents to make available for review by Fantex (and have so made available) a complete copy of each Contract (or
summary thereof, if an oral Contract) pursuant to which any such payments are owed.

/s/ MB

7. No other Person has any right to demand or receive any portion of the Brand Income in a manner that conflicts with any
rights granted to Fantex under this Agreement with respect to the Brand Amounts.

/s/ MB

8. I Control all assets of Participant, including, if I have delegated the management of any assets to a third party (“ Manager ”),
then I have also retained the right in my discretion (a) to approve and/or disapprove any decision by a Manager regarding
Participant’s assets, and (b) to remove any Manager and/or change Managers at any time.

/s/ MB

9. To the extent that I have delegated, or during the Term do delegate, the management of any of my assets to a Manager, then
throughout the Term (subject only to the death or incapacity of Talent), I will: (a) retain the right in my discretion to remove
any Manager and/or approve or disapprove any decision by a Manager regarding my assets, (b) exercise reasonable control and
oversight regarding each Manager’s activities in connection with my assets, and (c) cause any such Manager to comply with
the terms and conditions of the Agreement, as applicable.

/s/ MB

10. I am not a party (plaintiff or defendant) in any lawsuit, government investigation, arbitration or other legal action, and to
my knowledge, there is no valid basis for any of the foregoing.

/s/ MB

11. I am not subject to any judgment, order or decree of any court or other government authority.

/s/ MB

12. Schedule 2 of the Personal Information Schedule consists of (a) a complete list of all Brand Income Contracts under which
Participant is obligated to perform, or from which Participant is entitled to receive any benefit, on or after the Effective Date,
and (b) a description of any Participant Owned Businesses.

/s/ MB

13. I have provided or made available to Fantex true, correct and complete copies of each written Brand Income Contract, and
an accurate detailed written summary of each oral Brand Income Contract.

/s/ MB

14. I am currently, and during the past three years have been, in compliance with all material terms under each Brand Income
Contract, to the extent applicable, and Participant and I have not received any notice regarding any breach, default, termination
or attempt to renegotiate, with respect to any Brand Income Contract.

/s/ MB

15. I am not aware of any facts or circumstances that would cause the payments under the Brand Income Contracts to be
materially less than the amounts specified in the Brand Income Contracts.

/s/ MB

16. I am not aware of any material breach by any other party under any Brand Income Contract.

/s/ MB

17. I have timely paid any taxes, fees or withholdings required by any state or federal or international government authority. I
have also timely filed all forms and documentation required in connection with any such taxes, fees or withholdings.
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Initials

Statement

/s/ MB

18. I am not, and have not been subject to any audit by a government authority in connection with any taxes or governmental
fees. I am not subject to any unsatisfied judgments or tax liens.

/s/ MB

19. I have not conducted business, applied for or secured credit in, or received any official government identification under, any
name or alias, other than the name listed in Section 1 of the Personal Information Schedule provided by Participant
concurrently herewith.

/s/ MB

20. Neither I, nor any business owned or Controlled by me, has ever declared bankruptcy or settled any debt for less than the
amounts actually owed.

/s/ MB

21. I have the ability to pay all of my debts and obligations as such debts mature and I do not have any present intention to
incur debt beyond my ability to pay as such debts mature.

/s/ MB

22. I am not in violation of, and, subject to the immediately following sentence, throughout the Term will not violate in any
material respect, any (a) laws, codes, rules, regulations or ordinances of any foreign, federal, state or local government
authority (including with respect to any improper payments, bribery, taxation or securities laws), the violation of which could
reasonably be expected to have a material adverse effect on (i) Participant’s Persona or (ii) receipt of Brand Income by me or
any of my Brand Affiliates; or (b) rules, standards or requirements of any league, organization, governing body or association
to which I am a member or under which I am bound to comply in connection with my participation in the Principal Business as
a Professional Athlete (including regarding gambling, anti-doping, or reporting of any injury or incidents), the violation of
which could reasonably be expected to have a material adverse effect on (i) Participant’s Persona or (ii) receipt of Brand
Income by me or any of my Brand Affiliates. Notwithstanding the immediately preceding sentence, I am agreeing to the
covenant contained in the foregoing clause (b) on the express condition that any violation by me of any “on field” rules of play
(as stated in the applicable League rulebook, as modified from time to time), or the interpretation or enforcement of any of such
rules of play, in each case solely to the extent that it relates to my actions on the field of play (regardless of whether any such
violation carries with it a fine, suspension or any other economic consequence to me imposed by the League or other applicable
association), shall not be deemed to be a breach of the foregoing clause (b).

/s/ MB

23. Without limiting the effect of any statement in this Exhibit A (Participant Questionnaire), all of the documents and
information that I have provided, and will provide, to Fantex in connection with the Agreement (including the Personal
Information Schedule) are true, correct and complete in all material respects, except with respect to any statement that, by its
terms, is already limited as to materiality. My responses to this questionnaire (and any documents or other information
provided by me to Fantex in connection with the Agreement) do not, and will not, contain any untrue statement or fail to state a
material fact necessary to not make any of such information not misleading, in light of the circumstances in which it was
provided.

/s/ MB

24. I have disclosed all facts and circumstances that could reasonably be expected to be material to Fantex or a reasonable
investor or potential investor in the Series in the context of the transactions contemplated by the Agreement, including any
event required to be reported to the league, organization, governing body or association to which I am a member or under
which I am bound to comply in connection with my participation in the Principal Business as a Professional Athlete. I
acknowledge my ongoing obligations throughout the Term to disclose certain facts and circumstances to Fantex as required
pursuant to the terms of this Agreement, including as set forth in Section 6 of the Terms and Conditions.
3

Initials

/s/ MB

Statement

25. I have obtained advice from my advisors regarding the legal, tax and accounting consequences of entering into the
Agreement, becoming a Fantex participant and the transactions contemplated by the Agreement, and I am not relying on any
representation, warranty or statement made by Fantex, or any of its representatives or advisors, regarding such legal, tax and
accounting consequences of becoming a Fantex participant and the transactions contemplated by the Agreement. I
acknowledge and agree that Fantex is not, and will not at any time be, an agent or representative to Participant.
4

Exhibit B
Exclusions From and Examples of Brand Income
The contents of this Exhibit B are incorporated by reference into and made a part of that certain Brand Agreement between Fantex and
Participant to which it is attached (the “ Agreement ”). Capitalized terms used but not defined in this Exhibit B shall have their respective
meanings contained in the Agreement.
The following sources of revenue shall not be included in Brand Income:
a.

Any revenues, investment returns or other amounts received by Participant resulting from Participant’s Passive Investments.

b.

Any income earned from employment, services rendered or other activities not in the Field.

c.

Any reasonable reimbursement of incidental expenses actually incurred by Participant, including travel, lodging, per diem and other
incidental expenses, or the value of any such items paid by a third party on Participant’s behalf.

d.

Any Excluded Income.

Examples of income that would be Brand Income or businesses that would be Participant Owned Businesses include the following:
•

Talent receives an equity stake in ABC Energy Products, Inc. as part of an endorsement deal for ABC Energy Products’ vitamin water
beverage. The equity received by Talent would be considered Equity Income under Section 7 of the Agreement because it was
consideration for Talent’s endorsement services and publicity rights.

•

Talent starts Talent Enterprises, Inc. to provide entertainment, products and services to urban communities. Commercial ventures
pursued by Talent Enterprises, Inc. may be a Participant Owned Business that Fantex would have the opportunity to participate in
subject to Section 9 of the Agreement, and if so could result in Brand Income. For example, any football camps owned by Talent
Enterprises, Inc. would be deemed a Participant Owned Business because they are in the Field, and operating football camps is an
activity typically undertaken by a professional football player. However, a 24-Hour Fitness club owned by Talent Enterprises, Inc. (but
not bearing or branded with the Talent’s name) would not be considered a Participant Owned Business because Talent’s name and
likeness are not used to promote the clubs. Similarly, businesses owned by Talent such as movie theaters, restaurants and coffee shops
that do not bear or are not branded with Talent’s persona would not be considered Participant Owned Businesses (and thus not result in
Brand Income), because those types of businesses neither relate to the Principal Business nor utilize Talent’s name in connection with
its marketing, advertising or promotion.
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•

Talent plays any role on an episode of a television program. Compensation paid to Talent for his performance in such episode would
be considered Brand Income.

•

Talent becomes the host of a daytime talk show. Compensation paid to Talent for his services as a talk show host would be considered
Brand Income.

•

Talent receives a car lease worth $12,000 (i.e., value of monthly lease of $1,000) in exchange for endorsement services for a local car
dealership, a $25,000 clothing allowance from an apparel company in exchange for endorsement services, and $3,000 worth of products
and service plans from a wireless phone carrier (i.e., a total of $40,000 of Merchandise Income) in exchange for endorsement services.
All of such Merchandise Income would be included in Brand Income. However, solely for purposes of calculating the Brand Amount,
Participant would be entitled to deduct from its Brand Income for such year all of such Merchandise Income under its Merchandise
Income Deduction (assuming that such amount is less than 4% of all Brand Income earned by Participant during that year). If, in
addition to the foregoing Merchandise Income, Participant also received computer equipment in exchange for endorsement services
from a retailer with a fair market value of $5,000, then such $5,000 of Merchandise Income would not be deductible from Brand
Income for such year because it exceeds the amount of the allowable Merchandise Income Deduction, and Participant would be
obligated to pay Fantex $500 (i.e., 10% of $5,000).

•

Talent receives a 2014 Chevrolet Corvette Stingray as the Super Bowl XLIX Most Valuable Player. The MSRP of the Corvette would
be considered Brand Income (and not a Gift) because it was earned by Talent for his performance as a Professional Athlete (i.e., within
the Field). However, solely for purposes of calculating the Brand Amount, up to $40,000 (or 4% of all Brand Income, if less than
$40,000) of such value would be deductible from Brand Income for such calendar year under the Merchandise Income Deduction (and
assuming there were no other Merchandise Income Deductions) for such year.

Examples of types of income that would not be Brand Income include the following:
•

Talent receives an equity stake in Fantex Holdings, Inc., the parent company of Fantex, because he serves on the board of directors.
Talent’s equity stake in Fantex Holdings, Inc. would not be considered Brand Income because his service as a director of Fantex
Holdings is not in the Field.

•

Talent serves as the governor of California. His income from the state of California would not be considered Brand Income because it
is not in the Field.

•

Talent becomes employed as an elementary school teacher and in various positions at the U.S. Treasury and Justice Departments.
Talent’s employment as a teacher and various positions at the U.S. Treasury and Justice Departments would not be considered Brand
Income because such employment was based on Talent’s educational background, training and professional skills unrelated to football,
and Talent’s salary did not exceed the ordinary amount paid to employees in such position with a similar educational background,
training and professional skills and is not in the Field.
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Exhibit C
Fantex Brand Agreement
Standard Terms and Conditions
1.

General; Definitions; Interpretation.

These Fantex Brand Agreement Standard Terms and Conditions (these “ Terms and Conditions ”) are incorporated by reference into and
made a part of that certain Brand Agreement between Fantex and Participant to which it is attached (the “ Agreement ”). Capitalized terms used
in these Terms and Conditions and not otherwise defined herein, shall have the meaning set forth in the Agreement. In the event of any
inconsistency or conflict between these Terms and Conditions and the Agreement to which these Terms and Conditions is attached, the terms of
the Agreement shall govern.
2.

Offering.

2.1. Offering . Fantex will use commercially reasonable efforts to conduct the Offering of the Series and effectuate the Closing as
promptly as practicable after the Effective Date. In connection with such Offering, Participant recognizes that Fantex shall have the sole and
exclusive right to (and to authorize any other Person to) promote and offer for sale the Series in connection with the Offering.
2.2. Further Assurances; Credit Report Consent . Participant shall execute and deliver to Fantex such further documents, information,
consents, forms, instruments, certificates, and other deliveries as Fantex shall reasonably request in writing to further effectuate the intentions of
the Parties under this Agreement, or so Fantex can comply with any applicable legal requirements and Participant recognizes that Fantex will
rely on information provided by Participant in the preparation and submission of the Registration Statement and materials to meet other reporting
obligations as required by applicable law. Participant shall reasonably cooperate with Fantex, upon Fantex’s specific request, in connection with
the Offering and the marketing and sales of the Series; provided, that any such cooperation that would require any personal services on the part
of Talent shall be at times and for durations mutually agreed to by Fantex and Participant; provided further, that any such personal services
including services in the form of a personal appearance by Talent shall be on terms mutually agreed to by Fantex and Participant. Participant

hereby consents to Fantex and its agents or representatives (i) obtaining reports of Participant’s credit records from time to time throughout
the Term of this Agreement (as reasonably determined by Fantex and at Fantex’s sole cost and expense), and (ii) using the information from that
report in connection with any diligence related to Participant and the Offering, and reporting obligations under applicable law. Upon request by
Participant, Fantex shall provide to Participant a copy of any report of Participant’s credit records that is received by Fantex.
2.3. Participant Name and Likeness . Fantex shall have the non-exclusive, irrevocable, fully paid, worldwide right to use and to authorize
other Persons, as determined by Fantex, in its reasonable discretion, to use approved forms of Participant’s Persona from the Effective Date until
the termination of this Agreement through any and all distribution channels in connection with the Offering, the marketing and sales of the
Series, secondary trading of the Series and as part of the FBS website and marketing thereof; provided, however , that Fantex shall not make any
use, or authorize any other party to make any use, of any part of Participant’s Persona without the prior written approval of Participant (approval,
not to be unreasonably withheld by Participant); provided further, that any use of Participant’s Persona approved by Participant shall be deemed
to be approval of subsequent uses of the same previously approved use until the time that Participant provides written notice to the contrary to
Fantex.
2.4.

Participant Restrictions .

(i) No Promotion of Series . Except as otherwise expressly approved by Fantex in writing, Participant shall not, and shall not
authorize any other Person to, solicit, promote or offer the Series in connection with the Offering. To the extent that Participant receives
unsolicited requests for information regarding the Offering or the Series, then except as otherwise expressly approved by Fantex in writing,
Participant shall refer such inquiry to the Registration Statement or to one of the Underwriters.
(ii) No Assignment of Similar Rights . Participant has not and will not assign or grant to any other Person rights to receive a portion
of Brand Income other than (a) as may be granted in the ordinary course of pursuing activities in the Principal Business (such as commissions
payable to an agent or financial advisors); (b) in a manner that will not conflict with the rights granted to Fantex, or the obligations of
Participant, hereunder with respect to any installment payment of the Brand Amount, and (c) in an amount that would not violate any other the
terms of this Agreement.
3.

Purchase Price.
3.1.

Payment . Within fifteen (15) days after the Closing of the Offering, Fantex shall pay to Participant an

amount equal to the Purchase Price, less the Escrow Holdback and less the Pre-Closing Brand Amount, via check or wire transfer (less any fees
charged by any third party in connection with such transfer, such as bank fees) pursuant to the instructions provided in the Personal Information
Schedule, or such updated wire transfer instruction as may be provided by Participant to Fantex in writing from time to time.
4.

Brand Amount.
4.1.

Payment Terms .

(i) Direct Payment . Participant shall deliver an irrevocable payment instruction in the form attached as Exhibit G to the
Agreement to each payor of Brand Income (other than Nonrecurring Brand Income), and otherwise use commercially reasonable efforts to
ensure that the Brand Amount is assigned to Fantex and delivered directly to Fantex from each such payor of Brand Income. To the extent that
direct payment from the source of the Brand Income is not commercially practical, without unreasonable burden on Participant, or any
assignment of Brand Income is deemed invalid or not enforceable, then Participant shall comply with paragraph (ii) below and use commercially
reasonable efforts to set up automated payments of installments of the Brand Amount through Participant’s banking relationships.
(ii) Alternative Payment; Timing . To the extent that it is not commercially practical, without unreasonable burden on Participant,
for Brand Amounts to be delivered directly to Fantex from any payor of Brand Income, or any assignment of Brand Income is deemed invalid or
unenforceable, then Participant shall receive such portion of the Brand Amount as agent for Fantex and will deliver such portion of the Brand
Amount to Fantex as and when (or as promptly as practicable after) such Brand Income is received by Participant; provided, however, that in no
case shall any Brand Amount be delivered later than fifteen (15) days following receipt of funds by Participant (or any other Person on behalf of
Participant) with respect to such payment.
(iii) Wire Transfer . Except as otherwise approved by Fantex in writing, each installment payment of the Brand Amount shall be
made via wire transfer pursuant to the wire transfer instructions provided by Fantex to Participant in writing, as may be updated by Fantex from
time to time; provided, however, that to the extent that any individual installment payment of the Brand Amount is less than $500, such amount
may be paid via check.
4.2.

Additional Provisions .

(i) In the event that Participant is prohibited from making payment of any installment of the Brand Amount at the time when same
is due and payable to Fantex hereunder by reason of any applicable laws, including currency regulations, Participant shall promptly so advise
Fantex and Participant shall, upon Fantex’s request, deposit any such blocked funds to the credit of Fantex in a bank or banks or other depository
institution as permitted by law and designated in writing by Fantex, or pay them promptly to such Persons as Fantex may designate in writing
consistent with applicable law.
(ii) Each of the Parties acknowledges and agrees that time is of the essence in connection with its payment obligations hereunder.
In the event that any payment due to Fantex hereunder (other than payment of any In-Kind Brand Amount) is not paid in full by the applicable
date due (unless there is a cure period, then by the date the cure period ends), then, without limiting any other rights or remedies of Fantex,
Participant shall also pay to Fantex interest on such amount, if invoiced by Fantex, at the rate of the lesser of (a) the then current prime rate (as
reported in the Wall Street Journal) plus three percent (3%) per year, compounded monthly, or (b) the maximum rate permitted by applicable
law, measured from the date such amount was due until it is fully paid. In the event that any payment due to Participant hereunder is not paid in
full by the applicable date due (unless there is a cure period, then by the date the cure period ends), then, without limiting any other rights or
remedies of Participant, Fantex shall also pay to Participant interest on such amount, if invoiced by Participant, at the rate of the lesser of (a) the
then current prime rate (as reported in the Wall Street Journal) plus three percent (3%) per year, compounded monthly, or (b) the maximum rate
permitted by applicable law, measured from the date such amount was due until it is fully paid.
(iii) Participant acknowledges and agrees that Fantex may disclose to the public any material breach by Participant of this
Agreement, including any failure of Participant to pay any amounts as and when due hereunder (subject to applicable notice and cure periods
contained herein); provided, that Fantex covenants and agrees not to make any such disclosure without first notifying Participant and giving
Participant a reasonable amount of time to cure such breach, except that no such cure period is required in the event of at least two prior
instances of a similar breach (with such notice provided in each instance) during the 12-month period prior to such breach.
4.3. Records . Participant shall, and shall cause all of its Brand Affiliates to, maintain (until at least twelve months after termination of
this Agreement), records of all Brand Income Contracts, receipts, invoices, reports and other documents relating to the Brand Income and Brand
Amount for at least the then current year and previous three (3) calendar years (or such longer period as may be
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required by law); provided, that the foregoing obligation shall not extend to any time period prior to the Effective Date.
4.4. Audit Rights . Commencing upon the Effective Date and continuing through the date that is twelve (12) months after termination of
this Agreement (the “ Audit Period ”), Fantex or its representatives shall have the right to inspect and make copies of the books and records of
Participant (and its Brand Affiliates) relating to the Brand Income Contracts, the Brand Income and Brand Amount. Such audit shall be at
Fantex’s sole cost and expense and shall not cover any period greater than the current year and previous three (3) calendar years at the time of
such audit, provided that if an audit reveals an underpayment of the Brand Amount by greater than five percent (5%) for the period being
audited, then Participant shall reimburse Fantex for its reasonable and documented audit costs. In any case, either (a) Participant shall promptly
pay to Fantex any underpaid amount, together with any interest thereon as provided in Section 4.2(ii) of these Terms and Conditions or
(b) Fantex shall promptly pay to Participant any overpaid amount together with interest at the same rate provided in Section 4.2(ii) of these
Terms and Conditions; provided, that at Participant’s election, Participant may set off against the immediately following installment payment of
the Brand Amount an amount equal to such overpayment. Fantex shall not audit Participant’s books and records more frequently than once per
year during the Audit Period. Fantex shall provide Participant with reasonable advance written notice that it will be conducting an audit, and any
such audit shall be conducted during the normal business hours of Participant’s representatives and with limited interruption to such
representatives business.
5.

Escrow Holdback.

5.1. Escrow Amount . Participant hereby authorizes and instructs Fantex to deduct from the Purchase Price otherwise payable to
Participant, an aggregate amount equal to the Escrow Holdback. Fantex shall deposit the Escrow Holdback into an escrow account (the “
Escrow Account ” and all such funds included in the Escrow Account, the “ Escrow Funds ”) established pursuant to the terms of a written
escrow agreement (the “ Escrow Agreement ”) mutually agreed among the Parties and a financial services institution agreed to in writing by the
Parties (the “ Escrow Agent ”) based on the form of agreement provided by Escrow Agent as modified to be consistent with the terms of this
Agreement, as applicable.
5.2. Use of Escrow Amount . In the event that Participant fails to timely deliver any installment payment of the Brand Amount prior to
the release of Escrow Funds pursuant to Section 5.3 of these Terms and Conditions, then in addition to and without limiting any other rights or
remedies available to Fantex, upon written notice from Fantex to the Escrow Agent and Participant, the Escrow Agent shall release to Fantex (up
to the amount of available Escrow Funds) an amount equal to such due installment payment of the Brand Amount as notified by Fantex.
Participant shall promptly replenish the Escrow Account by depositing in the Escrow Account an amount equal to any Escrow Funds that are
released to Fantex pursuant to this Section 5.2 of these Terms and Conditions.
5.3. Release of Escrow Amount . Within five (5) business days immediately following the first consecutive six (6) month period after the
Closing during which all installment payments of the Brand Amount have been timely delivered to Fantex when due (subject to applicable notice
and cure periods contained herein), then the Escrow Agent shall deliver to Participant all amounts then remaining in the Escrow Account, the
Escrow Agreement shall be terminated, and Participant shall thereafter have no obligation to maintain any amounts in the Escrow Account.
5.4. Ownership of Escrow Holdback . The Parties agree to treat the Escrow Holdback as owned by Fantex until released to Participant
pursuant to terms hereof; provided, that any interest accrued on the Escrow Holdback shall be the property of Participant.
5.5. Controlling Terms . In the event of any conflict or inconsistency between the terms of this Section 5 and the terms of the Escrow
Agreement, the terms of the Escrow Agreement shall govern.
6.

Information Rights; New Contracts.

6.1. Quarterly Reports . Within ten (10) business days after the end of each calendar quarter during the Term, Participant shall provide to
Fantex a report in the form mutually agreed by the Parties (each a “ Quarterly Report ”), which shall detail all Brand Income earned during such
quarter, detail the calculation of the Brand Amount for such quarter with respect to such Brand Income, and provide such additional information
and certifications required to be included in the Quarterly Report, including such matters as specified in Exhibit E .
6.2. Material Change . Participant shall promptly provide written notice to Fantex if at any time after the Effective Date and during the
Term of this Agreement, there occurs any condition, restriction, disability or obligation (whether physical, legal or contractual) that will or could
reasonably be expected to (i) prevent, or materially interfere with Participant’s (or any of Participant’s Brand Affiliates), compliance with any
Brand Income Contract and/or participation in the
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Principal Business as a Professional Athlete, or (ii) result in any of the representations or warranties made by the Participant on Exhibit A to be
untrue in any material respect; provided, that Participant shall not have any obligation to notify Fantex of the contents of any Brand Income
Contract provided by Participant to Fantex, including the expiration of any contract pursuant to its terms.
6.3. Brand Income Contracts . Throughout the Term, Participant shall promptly (and in any case, no later than five (5) business days after
the occurrence of the applicable event, and prior to any public announcement thereof) notify Fantex, in writing, and provide copies of all relevant
documents and correspondence related to each such occurrence (including copies of all Brand Income Contracts), in the event that:
(i) Participant enters into any Brand Income Contract, including any amendments, modifications or supplements to an existing
Brand Income Contract, after the Effective Date (“ New Brand Income Contract ”);
(ii)

Participant receives any notice of termination, cancellation, breach or default under any Brand Income Contract;

(iii) Participant becomes aware of any event which, with the passage of time or the giving of notice or both, would result in any
material default, breach or event of noncompliance by Participant under any Brand Income Contract;
(iv) Participant becomes aware that any other party to any Brand Income Contract is in material breach thereof; or
(v) there are any renegotiations of or outstanding rights to renegotiate any material amounts paid or payable to Participant under any
of the Brand Income Contracts with any Person, or Participant receives any demand for such renegotiation.
6.4. New Brand Income Contracts . Upon the execution of a New Brand Income Contract, Participant shall be deemed to represent and
warrant that such New Brand Income Contract is valid, binding and enforceable against Participant, and enforceable by Participant against the
other parties thereto, in accordance with their respective terms, subject to the effect of any applicable bankruptcy, reorganization, insolvency,
moratorium or similar laws affecting creditors’ rights generally, and subject, as to enforceability, to the effect of general principles of equity, as
may apply.
6.5.

Disclosure of Brand Income Contracts .

(i) Notwithstanding anything herein to the contrary, Fantex may publicly disclose the terms and conditions of any New Brand
Income Contract, to the extent that such disclosure is required in connection with any filing related to the Offering or the Series, as determined
by Fantex, upon advice of counsel in connection with such disclosure, but only after Fantex notifies Participant thereof and the related
requirement.
(ii) Participant shall use commercially reasonable efforts to cause each counterparty to a Brand Income Contract containing a legal,
valid and binding confidentiality obligation of Participant existing as of the Effective Date (each, a “ Confidential Brand Income Contract ”), to
consent to Fantex’s disclosure of the terms and conditions of such Confidential Brand Income Contract to the extent required by any
governmental or quasi-governmental bodies or agencies, or self-regulatory organizations, including the SEC and FINRA; provided, that Fantex
shall not make any disclosure of any terms or conditions of such an existing Confidential Brand Income Contract if such counterparty fails to so
consent; provided further, that failure to obtain a counterparty’s consent with respect to an existing Confidential Brand Income Contract shall not
in itself be a breach of this Agreement by Participant so long as Participant has complied with the terms of this paragraph. Participant shall
ensure that any necessary consents to permit disclosure of each New Brand Income Contract (as permitted pursuant to Section 6.5(i) of these
Terms and Conditions) are obtained so that such disclosure will not result in any breach of any confidentiality obligation to any Person.
(iii) Fantex shall, in consultation with Participant, use commercially reasonable efforts to secure confidential treatment, or similar
protection, with respect to any disclosure of any information contained in any New Brand Income Contract which could reasonably be expected
to be sensitive to, or the confidential information of, any counterparty to such New Brand Income Contract.
(iv) From time to time, as Participant is negotiating or reviewing the terms of any potential New Brand Income Contract (or any
renewal of a Brand Income Contract), Fantex will respond to reasonable requests from Participant (including all relevant details with respect to
such potential new or renewed Brand Income Contract) regarding whether or not the terms of such potential Brand Income Contract would be
expected to be material and require disclosure pursuant to Section 6.5(i) of these Terms and Conditions, assuming such Brand Income Contract
were executed at the time of such response. Participant may decide in its sole and absolute discretion whether or not to execute any potential
Brand Income Contract (or any renewal of a Brand Income Contract).
6.6.

Brand Income Statements . Concurrent with delivery of each Quarterly Report (as required by Section
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6.1 of these Terms and Conditions), Participant shall also provide copies of all receipts, invoices, pay stubs, or other documents evidencing all
Brand Income referenced in the applicable Quarterly Report.
6.7. Marital Status . Participant shall, if applicable, use reasonable efforts to secure the signature of Participant’s spouse in substantially
the form of spousal consent attached hereto as Exhibit F . In the event that Participant fails to secure such signature, and as a result a portion of
the Brand Income of Participant is deemed “community property,” or Participant’s spouse can otherwise claim legal ownership to any Brand
Income, then Participant shall nonetheless be required to calculate and deliver any installment payments of the Brand Amount based on the
entirety of the Brand Income (including any such portion thereof that is deemed to be such spouse’s share of community property or otherwise
property of such spouse).
6.8.
Additional Information . Participant shall provide to Fantex such additional information as Fantex shall reasonably request from
time to time (in a reasonable amount of time after such request) in connection with the Brand Income and Participant’s participation in the
Principal Business; provided, that Fantex shall use commercially reasonable efforts to limit any such requests to no more than once per calendar
quarter.
7.

Taxes .

7.1. Related to Purchase Price . Participant shall be solely responsible for the payment of all taxes on the Purchase Price. Fantex shall be
entitled to deduct and withhold any amounts required by applicable law to be deducted and withheld from the Purchase Price and such withheld
amounts shall be treated as paid to Participant. Fantex shall not be required to indemnify or “gross up” Participant for any such amounts
withheld. Participant will indemnify Fantex for and hold it harmless from and against any taxes of Participant, which may be sought against,
imposed upon or suffered by Fantex or which Fantex may incur as a result of Fantex’s failure to deduct and withhold such taxes from the
Purchase Price payable under this Agreement.
7.2. Related to Brand Amounts . Fantex shall be solely responsible for the payment of all taxes on the Brand Amounts. Participant shall
be entitled to deduct and withhold any amounts required by applicable law to be deducted and withheld from any installment payment of the
Brand Amount. To the extent that any such installment payment of the Brand Amount is made directly from the payor to Fantex and a
withholding obligation is imposed on Participant and Participant has no ability to withhold or cause the payor to withhold from such Brand
Amounts the required amounts, then Fantex shall make a payment to Participant (for remittance to the applicable taxing authority), within five
(5) business days after receipt of such installment payment, equal to the amount that Participant would have been entitled to deduct and withhold
hereunder had such installment payment been made by the payor to Participant and subsequently remitted by Participant to Fantex. Any such
withheld amounts, or amounts paid by Fantex to Participant for remittance to the applicable taxing authorities, shall be treated as having been
paid to Fantex. Participant shall not be required to indemnify or “gross up” Fantex for any such amounts withheld. Fantex will indemnify
Participant for and hold it harmless from and against any taxes of Fantex which may be sought against, imposed upon or suffered by Participant
or which Participant may incur as a result of Participant’s failure to deduct and withhold such taxes from any installment payment of the Brand
Amount to be delivered under this Agreement.
8.

Participant Representations and Warranties.

Participant hereby represents, warrants and covenants, as applicable, to Fantex that the statements contained in the Participant Questionnaire
attached to the Agreement as Exhibit A , and the statements contained in this Section are and will be true and correct as of the Effective Date and
throughout the Term (except only if a different time period is expressly provided).
8.1. Authority . Participant is free and authorized to enter into this Agreement, to make the covenants, representations and warranties
contained herein and to grant the rights granted herein.
8.2. Ownership and Control of Company . If applicable, Talent is, and throughout the Term shall remain, in Control of the Company
(other than in the case of death or incapacity of Talent).
8.3. Organization . If applicable, Company is duly organized, validly existing and in good standing under the laws of its jurisdiction of
incorporation or organization. As of the Effective Date, Participant has not formed any personal services or “loan-out” corporation or other form
of legal entity.
8.4. Binding Agreement . This Agreement constitutes a valid and binding obligation of Participant (and its successors and heirs),
enforceable in accordance with its terms subject to the effect of any applicable bankruptcy, reorganization, insolvency, moratorium or similar
laws affecting creditors’ rights generally, and subject, as to enforceability, to the effect of general principles of equity, as may apply. Participant
and its successors and heirs, as applicable, will not challenge the validity or enforceability of this Agreement, or any
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portion thereof, in any action, proceeding, arbitration or otherwise.
8.5. No Conflict . Participant has not made nor will make any grant, license or assignment whatsoever, which will or could reasonably be
expected to conflict with or impair the substantial enjoyment of the rights and privileges granted to Fantex hereunder; and, the execution and
performance of this Agreement by Participant does not, and will not, violate or conflict with any agreement, arrangement, understanding or
restriction, written or oral, between Participant and any other Person.
8.6. Brokerage . Except as expressly contemplated by this Agreement, there are no claims for brokerage commissions, finders’ fees or
similar compensation in connection with the transactions contemplated by this Agreement based on any contract to which Participant is a party
or that is otherwise binding upon Participant.
8.7. Intellectual Property . No intellectual property provided by Participant to Fantex at any time in connection with this Agreement will
violate the rights of privacy or publicity, constitute a libel or slander or infringe upon the copyright, literary, personal, private, civil, property or
other rights of any Person.
9.

Fantex Representations and Warranties.

Fantex represents, warrants and covenants, as applicable, to Participant, as of the Effective Date and throughout the Term:
9.1.

Organization . Fantex is duly incorporated, validly existing and in good standing under the laws of the State of Delaware.

9.2. Authority . Fantex possesses all requisite corporate power and authority necessary to enter into and carry out the transactions
contemplated by this Agreement.
9.3. Binding Agreement . This Agreement constitutes a valid and binding obligation of Fantex, enforceable in accordance with its terms
subject to the effect of any applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting creditors’ rights generally,
and subject, as to enforceability, to the effect of general principles of equity, as may apply. Fantex will not challenge the validity or
enforceability of this Agreement, or any portion thereof, in any action, proceeding, arbitration or otherwise.
9.4. No Conflict . The execution and performance of this Agreement by Fantex does not, and will not, violate or conflict with any
agreement, arrangement, understanding or restriction, written or oral, between Fantex and any other Person.
9.5. Brokerage . Except as expressly contemplated by this Agreement, there are no claims for brokerage commissions, finders’ fees or
similar compensation in connection with the transactions contemplated by this Agreement based on any contract to which Fantex is a party or
that is otherwise binding upon Fantex.
9.6. Permits . Fantex and its Affiliates have all permits, licenses, consents and approvals from all applicable governmental and quasigovernmental bodies and agencies, and all self-regulatory organizations, including the SEC and FINRA, necessary for it to carry out the intents
and purposes of this Agreement.
10. Confidentiality; Public Statements/Disclosures.
10.1. Confidentiality . Each Party agrees that the Confidential Information of the other Party will be maintained confidentially and will not
be disclosed to any other Person except: (a) as may be required by law or to comply with a valid order of a court of competent jurisdiction, in
which event the Party making such disclosure shall promptly notify the other Party and shall seek confidential treatment of such information;
(b) to a Party’s employees, agents and representatives (including accountants, auditors, legal advisors, underwriters, etc.), provided that such
recipients of the Confidential Information are bound by confidentiality obligations with respect to such disclosure; (c) in order to enforce such
Party’s rights under this Agreement; or (d) if mutually agreed to by the Parties in writing or otherwise permitted under this Agreement. “
Confidential Information ” means all confidential, proprietary, or personally or commercially sensitive data, materials and/or other information
that is either identified as, or reasonably expected to be, confidential information. Confidential Information of Fantex includes the existence of
this Agreement and terms and conditions of this Agreement (until and then only to the extent that such is publicly disclosed by Fantex), and any
other non-public information in connection with the Offering, the Series, or Fantex or its Affiliates. This Section 10 will survive the expiration
or termination of this Agreement.
10.2. Public Statements . Prior to the end of the “quiet period” related to the Offering (as contemplated under applicable securities laws),
Participant will not issue any press release or public statement in connection with the execution of this Agreement, the Series and/or the Offering
without Fantex’s prior written consent, which consent Fantex may withhold in its sole discretion. After the end of the “quiet period” related to
the Offering (as contemplated under applicable securities laws), Participant will not issue any press release or public statement in connection
with the execution of this Agreement, the Series and/or the Offering without
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Fantex’s prior written consent, which consent will not be unreasonably withheld or delayed and shall be deemed granted if Fantex fails to
respond to any request for such consent within three (3) business days after Participant requests such consent in writing, in accordance with the
notice requirements set forth in the Agreement. Fantex will not issue any press release or public statement in connection with this Agreement or
which makes any reference to Participant, in each case, without Participant’s prior written consent, which consent will not be unreasonably
withheld or delayed and shall be deemed granted if Participant fails to respond to any request for such consent within three (3) business days
after Fantex requests such consent in writing, in accordance with the notice requirements set forth in the Agreement. Notwithstanding anything
to the contrary contained in this Section 10.2, neither Party shall be prohibited from issuing publicity related to the other Party that includes
incidental references to the other Party and its involvement therewith; provided , however, that any such incidental references shall (a) occur
only after a mutually approved initial press release announcing the Parties entering into the Agreement and (b) not mention the other Party or any
of its representatives in an unfavorable or derogatory manner.
10.3. Fantex Disclosures . Notwithstanding anything herein to the contrary, Fantex shall have the right to disclose the terms and conditions
of this Agreement and/or any other information provided by Participant related to this Agreement or the Offering or Series (including Brand
Income Contracts, subject to Section 6.5 of these Terms and Conditions), to the extent that such disclosure is required by applicable law in
connection with any filing related to the Offering or the Series. Fantex shall, in consultation with Participant, use commercially reasonable
efforts to secure confidential treatment, or similar protection, with respect to any disclosure of personal and confidential information provided by
Participant, including the terms and conditions of this Agreement and such information as is provided in the Personal Information Schedule.
11. Obligation to Negotiate.
At any time after the earlier to occur of (a) Talent’s death, (b) any Insolvency Event and (c) the Series either ceases to be listed on an exchange
or “alternative trading system” or is converted into another security of Fantex or any of its Affiliates, Participant or his heirs or estate (or any of
their representatives) may deliver a written notice to Fantex (a “ Discussion Notice ”) requesting that Fantex engage in negotiations with
Participant in good faith to terminate this Agreement (“ Good Faith Negotiations ”). The Parties shall be obligated to commence Good Faith
Negotiations within thirty (30) days after Participant’s delivery of a Discussion Notice. Any termination of this Agreement shall only be on
terms mutually agreed to in writing by the Parties. For purposes of this Section 11, “ Insolvency Event ” means (i) the institution by or against
either Fantex or its parent company of insolvency, receivership or bankruptcy proceedings, (ii) Fantex or its parent company making an
assignment for the benefit of creditors, or (iii) upon Fantex or its parent company’s dissolution or ceasing to do business.
12. Termination.
12.1. By Mutual Consent . This Agreement may be terminated by mutual written consent of Participant (or its successors and heirs) and
Fantex.
12.2. By Either Party . This Agreement may be terminated by either Party by delivering written notice of termination to the extent such is
permitted pursuant to Section 4.2 of the Agreement.
12.3. Effect of Termination . Upon the effective date of termination, the rights and obligations of the Parties under this Agreement will
cease, except for rights and obligations arising out of Sections 4.3, 4.4, 7, 10, 14, 16 and 17 of these Terms and Conditions.
13. Assignment.
13.1. The rights and obligations of Fantex under this Agreement will inure to the benefit of and will be binding upon the successors and
assigns of Fantex, and Fantex shall have the right to assign its rights and delegate its obligations hereunder (a) in whole or in part to any Affiliate
of Fantex, and (b) in connection with a merger, acquisition, corporate restructuring, financing, sale of all or substantially all of its assets, or
similar such transaction.
13.2. This Agreement is personal to Participant, and Participant does not have the right to assign this Agreement, whether by operation of
law or otherwise, or to delegate any duties or obligations imposed upon Participant under this Agreement without Fantex’s prior written consent;
except only that this Agreement shall be automatically assigned and binding on Participant’s successors and heirs upon the death of Participant;
provided, that any assignment and assumption of this Agreement by a personal services corporation or limited liability company (or “loan-out”
company) that is wholly owned and Controlled by Talent shall be expressly authorized hereunder so long as Talent remains the Participant
hereunder, jointly and severally with such surviving legal entity.
14. Indemnification.
14.1. Participant hereby agrees to indemnify and hold harmless Fantex, its parents, subsidiaries, Affiliates,
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assigns, successors, and each of their respective officers, directors, agents, representatives and employees (collectively, “ Fantex Indemnified
Party(ies) ”), from and against any and all liabilities, actions, claims, suits, proceedings or investigations of government, quasi-government,
administrative agencies or the League, liens, judgments, demands, losses, costs and expenses, including reasonable attorneys’ fees and costs and
any and all damages of any kind and nature whatsoever (a “ Claim ”), incurred by any Fantex Indemnified Party as a result of a third-party claim
arising out of or relating to any breach by Participant, directly or indirectly through any Brand Affiliate or Person, of any of the terms, covenants,
conditions, representations or warranties contained in this Agreement.
14.2. Fantex hereby agrees to indemnify and hold harmless Talent, Company and each of their respective Affiliates, heirs, assigns,
successors, and each of their respective officers, directors, members, managers, agents, representatives and employees, as applicable,
(collectively, “ Participant Indemnified Party(ies) ”), from and against any and all Claims by any third party (including any and all Claims
brought by any holder of the Series or group of class thereof) arising out of or relating to Participant being a party to this Agreement (except
those arising out of or relating to any breach by Participant, directly or indirectly through any Brand Affiliate or Person, of any of the terms,
covenants, conditions, representations or warranties contained in this Agreement), including any and all Claims arising out of or relating to
(a) any breach by Fantex, directly or indirectly through any of its Affiliates or any Person, of any of the terms, covenants, conditions,
representations or warranties contained in this Agreement, (b) any violation of any applicable laws, rules or regulations (whether state or
Federal) by Fantex, including any securities laws or any rules or regulations promulgated thereunder, or (c) the Offering, the Series, or the
Registration Statement.
14.3. A Fantex Indemnified Party or Participant Indemnified Party, as applicable (the “ Indemnified Party ”), shall promptly deliver a
written notice to the Party from whom indemnification is sought (the “ Indemnifying Party ”), providing notice (a “ Claim Notice ”) of any
Claim asserted or filed by a third party (a “ Third-Party Action ”) within twenty (20) days (or such shorter period as reasonably necessary to
permit timely response to such Claim) after receipt by the Indemnified Party of notice of such Third-Party Action. Delay or failure to notify the
Indemnitor in accordance with this Section 14.3 will not relieve the Indemnifying Party of any liability that it may have to the Indemnified Party,
except to the extent the defense of such Claim is prejudiced by the Indemnified Party’s delay or failure to give such Claim Notice. Such Claim
Notice shall describe in reasonable detail (to the extent known by the Indemnified Party) the facts constituting the basis for such Third-Party
Action and the amount of the claimed damages. Within twenty (20) days after delivery of such Claim Notice, the Indemnifying Party may, upon
written notice thereof to the Indemnified Party, assume control of the defense of such Third-Party Action with counsel selected by the
Indemnifying Party, subject to the Indemnified Party’s approval, which shall not be unreasonably withheld, conditioned or delayed. If the
Indemnifying Party does not so assume control of the defense of a Third-Party Action, the Indemnified Party shall have the right to control such
defense at its own expense. The non-controlling party may participate in such defense at its own expense. In Third-Party Actions in which the
Indemnifying Party is controlling the defense, the Indemnifying Party shall not agree to any settlement of, or the entry of any judgment arising
from, any Third-Party Action without the prior written consent of the Indemnified Party, which shall not be unreasonably withheld, conditioned
or delayed; provided, that such consent shall not be required if such settlement or judgment (i) fully releases both the Indemnified Party and the
Indemnifying Party and (ii) involves only the payment of money damages that are covered in full by the indemnity obligations of the
Indemnifying Party hereunder. In Third-Party Actions in which the Indemnified Party is controlling the defense, the Indemnified Party shall not
agree to any settlement of, or the entry of any judgment arising from, any such Third-Party Action without the prior written consent of the
Indemnifying Party, which shall not be unreasonably withheld, conditioned or delayed.
15. Disclaimer of Warranties.
15.1. Except as expressly provided in this Agreement (including Exhibit A , Participant Questionnaire) and to the maximum extent
permitted by law, neither Party makes any representation or warranty of any kind, whether implied, statutory, or otherwise and disclaims,
without limitation, implied warranties of merchantability, fitness for a particular use, and non-infringement. Each Party acknowledges that it
does not rely and has not relied upon any representation or statement made by the other Party or any of its representatives relating to the subject
matter of this Agreement except as expressly set forth herein.
15.2. In addition to, and without limiting the effect of, Section 15.1 of these Terms and Conditions, Participant expressly acknowledges
and agrees that Fantex makes no representation or warranty regarding the results of the Offering, including the amount of Net Proceeds to be
collected or otherwise.
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16. Agents.
16.1. Fantex shall not be liable for any claims or demands for commissions or otherwise of any agent of Participant and Participant hereby
agrees to indemnify and hold harmless Fantex, its Affiliates, advertisers, employees and all holders of the Series harmless against any liabilities,
damages or expenses (including reasonable attorneys’ fees) incurred by them as a result of any such claims or demands.
17. General Terms.
17.1. Entire Agreement; Amendments . The Agreement (including all exhibits thereto, including these Terms and Conditions) and any
related agreements delivered simultaneously herewith, collectively, contain the complete, final, exclusive and binding statement of all of the
agreements between the Parties with respect to the subject matter thereof and hereof, and supersedes all existing agreements, understandings,
negotiations, communications or commitments between the Parties, whether oral or written, concerning the same subject matter. This
Agreement cannot be amended or modified or any provisions or obligations waived or changed except by a writing executed by Fantex and
Participant.
17.2. Waiver . The failure or delay of a Party to insist on strict adherence to any term of this Agreement will not be considered a waiver of,
or deprive that Party of the right thereafter to insist on strict adherence to that term or any other term of this Agreement. No waiver of any
breach or default of the other Party shall be construed as a continuing waiver of the same or any other breach or default under this Agreement.
17.3. Further Actions; Attorney-in-Fact . Participant will, as applicable, at the request of Fantex, execute and deliver to Fantex all such
documents as Fantex may from time to time deem reasonably necessary or desirable to effectuate assignment of, and for Fantex to receive all
installment payments of, the Brand Amount and otherwise effectuate the purposes of this Agreement. If Participant fails or refuses to execute or
deliver to Fantex any such document within a reasonable period of time following receipt of Fantex’s written request therefor, then Participant
irrevocably appoints Fantex as Participant’s agent and attorney-in-fact to sign any such documents in Participant’s name and to make appropriate
disposition of them, consistent with this Agreement; provided, that prior to exercising any rights under such power of attorney, Fantex shall
notify Participant of its intention to do so. Participant acknowledges that Fantex’s agency and power of attorney are coupled with an interest.
17.4. Interpretation . In the interpretation and construction of this Agreement, no term shall be construed against any Party on the basis
that the Party was the drafter, and the Parties waive any common law or statutory provision that would construe an ambiguous term against the
other Party as the drafter of this Agreement. Words importing the singular include the plural and vice versa, as the context requires. Whenever
any of the words “include,” “includes” or “including” or the abbreviation “e.g.” is used in this Agreement (including any exhibits hereto), such
shall be deemed to be followed by the words “without limitation.” The words “hereof,” “herein” and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. Any reference to
“this Agreement,” even if such reference is contained in these Terms and Conditions, shall be a reference to the Agreement and all of the
exhibits and schedules attached thereto. The term “or” is not exclusive. The definitions contained in this Agreement are applicable to the
singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such terms. The captions
and headings in this Agreement are inserted for convenience of the Parties only, do not constitute a part of this Agreement and will not be
deemed to govern, limit, modify or in any other manner affect the scope, meaning, intent or interpretation of the provisions hereof or have any
legal effect. Any obligations or rights of any of the Parties contained in Section 1 of the Agreement shall be valid and binding on the Parties as
if it were contained in any other section of this Agreement.
17.5. Governing Law; Arbitration . The law of California (exclusive of conflict or choice of law rules) shall govern, construe and enforce
all of the rights and duties of the Parties arising or in any way relating to the subject matter of this Agreement. In the event of any dispute, claim
or controversy arising out of or relating to this Agreement (including any claim based on contract, tort or statute) or the breach, termination,
enforcement, interpretation or validity thereof, including the determination of the scope or applicability of this agreement to arbitrate, (a “
Dispute ”), then the Parties shall engage in informal, good faith discussions and attempt to resolve the Dispute. If the Parties are unable to
resolve the Dispute, then the Dispute shall be determined by confidential binding arbitration in San Francisco before one arbitrator. The
arbitration shall be administered by JAMS pursuant to its Streamlined Arbitration Rules and Procedures. Judgment on any award pursuant to
arbitration may be entered in any court of competent jurisdiction. The arbitrator shall be a retired judge with at least five years of experience
presiding over disputes related to complex commercial transactions. The arbitrator shall be appointed by agreement of the Parties or, if no
agreement can be reached, then each Party shall
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appoint one JAMS arbitrator for the purpose of selecting the arbitrator to govern the Dispute, and those two arbitrators shall select the arbitrator
to govern the Dispute. In any arbitration arising out of or related to this Agreement, the arbitrator shall award to the prevailing Party, if any, the
costs and attorneys’ fees reasonably incurred by the prevailing Party in connection with the arbitration. If the arbitrator determines a Party to be
the prevailing Party under circumstances where the prevailing Party won on some but not all of the claims and counterclaims, the arbitrator may
award the prevailing Party an appropriate percentage of the costs and attorneys’ fees reasonably incurred by the prevailing Party in connection
with the arbitration. Without limiting the effect of Section 4.2(iii) of these Terms and Conditions, the Parties shall maintain the confidential
nature of the arbitration proceeding and the award, except as may be necessary in connection with a judicial challenge to an award or its
enforcement, or unless otherwise required by law or judicial decision. Notwithstanding anything herein to the contrary, either Party shall be
entitled to seek to obtain any provisional remedy, including injunctive or similar relief, from any court of competent jurisdiction as may be
necessary to protect that Party’s rights and interests.
17.6. Severability . Wherever possible, each provision of this Agreement (or portion thereof) will be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Agreement (or portion thereof) is held to be null, void, invalid, illegal or
unenforceable in any respect under any applicable law or rule by any arbitrator or court of competent jurisdiction, then (a) such provision (or
portion thereof) shall be deemed to be restated, to the extent possible, to reflect as nearly as possible the original intentions of the Parties in
accordance with applicable law, and if such restatement is not possible, then such provision (or portion thereof) shall be severed, and (b) the
remaining provisions, terms or covenants and restrictions in this Agreement will remain in full force and effect.
17.7. No Third Party Beneficiaries . Nothing herein, express or implied, is intended to nor shall be construed to confer upon or give to any
Person, other than the Parties, any interests, rights, remedies or other benefits with respect to or in connection with any agreement or provision
contained herein or contemplated hereby.
17.8. Independent Contractors; No Fiduciaries .
(i) The Parties mutually agree that Participant and Fantex are each acting as independent contractors, and that Participant and
Fantex are not engaging in any form of employment, partnership, co-ownership or a collaboration for the purpose of sharing any profits or
ownership in common, or acting in the capacity of joint venture participants.
(ii) Participant and Fantex each acknowledges and agrees that: (a) this Agreement, and the exercise of rights and performance of
obligations hereunder, does not create any agency, advisory or fiduciary relationship between Participant and Fantex and its Affiliates;
(b) Fantex is not, and at any time during the Term will not be, an agent, representative or advisor to Participant; and (c) Participant has relied on
its own personal counsel and advisors with respect to legal, tax, accounting and other issues in connection with entering into and performing
under this Agreement.
17.9. Limitation on Liabilities . In no event shall either Party or any of their representatives be liable under this Agreement to the other
Party for any consequential, incidental, indirect, exemplary, special or punitive damages, including damages for business interruption, loss of
use, revenue or profit, whether arising out of breach of contract, tort (including negligence and intentional torts), statute or otherwise, regardless
of whether such damages were foreseeable and whether or not such Party was advised of the possibility of such damages. For the avoidance of
doubt, in the event that any Brand Income Contract is suspended or terminated or the amount of Brand Income committed to be paid to
Participant is reduced as a result of any action or omission by Participant that constitutes a breach of this Agreement, then (without limiting the
effect of Section 17.10) the Brand Amount that would have been attributed to such lost or reduced Brand Income shall be considered direct
damages of Fantex resulting from such breach and shall not be excluded or waived by Fantex as a result of this Section 17.9.
17.10. Cumulative Remedies . None of the rights, powers or remedies conferred upon any Party under this Agreement will be mutually
exclusive. Each such right, power or remedy will be cumulative and in addition to every other right, power or remedy available to such Party,
whether available at law, in equity or otherwise.
17.11. Charitable Endeavors; Non-Circumvention . It is not Fantex’s intention to deter Talent from performing charitable acts, whether for
the benefit of any charitable foundation Controlled by him (a “ Foundation ”) or otherwise. However, Participant covenants and agrees that he
shall not perform services for a Foundation, or for third parties in exchange for donations or other payments to a Foundation or any other
charitable organization, if Participant’s intention in connection therewith is to circumvent the intents and purposes of the Agreement.
10

17.12. Force Majeure; Labor Stoppages and Lockouts .
(i) No Party shall be liable or responsible to the other Party, nor be deemed to have defaulted under or breached this Agreement,
for any failure or delay in fulfilling or performing any term of this Agreement, when and to the extent such failure or delay is caused by or
results from acts beyond the affected party’s reasonable control, including, without limitation (each, a “ Force Majeure Event ”): (a) acts of God;
(b) flood, fire, earthquake or explosion; (c) war, invasion, hostilities (whether war is declared or not), terrorist threats or acts, riot or other civil
unrest; (d) government order or law; (e) actions, embargoes or blockades in effect on or after the date of this Agreement; (f) action by any
governmental authority; (g) national or regional emergency; (h) strikes, lockouts, labor stoppages or slowdowns or other industrial disturbances;
and (i) shortage of adequate power or transportation facilities.
(ii) Notwithstanding anything contained in the Agreement, Participant shall not have any liability to pay any installment of the
Brand Amount with respect to any portion of Brand Income payable to Participant after the Effective Date that Participant does not actually
receive as a result of any Force Majeure Event (including any player strike, lockout or other labor stoppage).
17.13. Mutual Non-Disparagement . Each Party shall refrain from making, issuing, publishing or otherwise disseminating any disparaging
or unfavorable comments or statements (whether written or oral) about the other Party or any of the other Party’s Affiliates during or after the
term of the Agreement; provided , however , that this Section shall not prohibit any Party from exercising its rights to commence a legal action
subject to the terms of the Agreement nor shall it prohibit Fantex from making any filing or disclosure as required under law, rule or regulation.
17.14. Injunctive Relief . The Parties agree that irreparable damage would occur if any provision of the Agreement were not performed in
accordance with the terms hereof and that the Parties shall be entitled to equitable relief, including injunctive relief or specific performance of
the terms hereof, in addition to any other remedy to which they are entitled at law or in equity.
17.15. Counterparts; Binding Agreement . This Agreement, may be executed in multiple counterparts, each of which individually
constitutes an original, but all of which together will constitute one single agreement between the Parties. The Parties agree that this Agreement
shall be legally binding upon the electronic transmission, including by facsimile or email delivery of a .pdf or similar file, by each Party of a
signed signature page hereof to the other Party.
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Exhibit D : Form of Closing Certificate
CLOSING CERTIFICATE
[ DATE ]
Reference is made to that certain Brand Agreement, by and among Fantex, Inc. (“ Fantex ”), [ INSERT TALENT NAME ] and [ INSERT
COMPANY NAME ] (jointly and severally as “ Participant ”), effective as of [ • ] (the “ Brand Agreement ”). All capitalized terms used herein
which are not defined herein have the meanings given to such terms in the Brand Agreement.
The undersigned, [ INSERT TALENT NAME ], certifies in his individual capacity and on behalf of [ INSERT COMPANY NAME ] to
Fantex that he has carefully examined the Brand Agreement, the Participant Questionnaire and the Personal Information Schedule and that:
1.
the statements included in the Participant Questionnaire remain true and correct (except as disclosed on Schedule 3 of the
Personal Information Schedule) as of the date hereof;
2.
Participant has complied with all the agreements and satisfied all the conditions on its part to be performed or satisfied under
the Brand Agreement in all material respects at or prior to the Closing; and
3.
since the date of the most recent Personal Information Schedule, the undersigned has not become aware of any condition,
restriction, disability or obligation (whether physical, legal or contractual) that is described in Section 6.2 of the Terms and Conditions attached
as Exhibit C to the Brand Agreement.
IN WITNESS WHEREOF, the undersigned has executed this Closing Certificate as of the date first set forth above.
By:
[ INSERT TALENT NAME ]

Exhibit E : Quarterly Report
Form of report to be mutually agreed by the Parties, and include at least the following details:
•

detail all Brand Income earned during such quarter and provide a description of any material changes in the amount of revenue of the
most recent quarter as compared to the same quarter in the previous year;

•

detail the calculation of each Brand Amount with respect to such Brand Income;

•

any correspondence with tax authorities and tax returns (annual basis)

•

list all Brand Income Contracts entered into / terminated / amended, etc. during the quarter (and provide copies to the extent not
previously provided);

•

describe details regarding any condition, restriction, disability or obligation (whether physical, legal or contractual) that is described in
Section 6.2 of the Terms and Conditions attached as Exhibit C to the Agreement;

•

certification that certain publicly available facts about the Participant provided by Fantex to Participant in writing are correct and that
all facts previously certified by the Participant remain correct (provided, that Fantex provides Participant with a list of all such
previously certified facts); and

•

certification that the statements included in the Participant Questionnaire remain true and correct as of the date of such report (or
provide any details with respect to any exceptions of such statements) or provide a detailed description of facts or circumstances that
have changed to make the statements in the Participant Questionnaire untrue.

•

In any calendar quarter during which Fantex’s auditors, in order to comply with SEC rules and audit requirements, request
confirmations (“ Audit Confirmations ”) from third parties (“ Brand Income Payors ”) of paid Brand Income to the Participant or to
Participant’s Brand Affiliates (such Audit Confirmations will be to verify the terms of the Brand Income Contract and amounts paid or
due to the Participant thereunder), Participant shall notify, as soon as reasonably practicable upon request by Fantex, that such Brand
Income Payors have the Participant’s approval to respond to the Audit Confirmation.

Exhibit F : Spousal Consent
( only required if Participant is married )
[ I, [
], being the spouse of [ INSERT TALENT NAME ], who is a signatory to that certain Brand Agreement by and among my
spouse and Fantex, Inc. (“Fantex”), dated as of [ INSERT DATE ] (as amended, restated, amended and restated, supplemented or otherwise
modified from time to time, the “ Agreement ”; capitalized terms used but not defined herein shall have the meaning assigned to such terms in
the Agreement), in connection with a potential securities offering linked to the value of the Brand Amounts as set forth in greater detail in the
Agreement. I have had the opportunity to consult with legal counsel regarding this consent and the Agreement; and I am aware that pursuant to
the provisions of the Agreement, my spouse agrees to grant a percentage of my spouse’s Brand Income in the form of all right, title and interest
in the Brand Amounts to Fantex, which may include a community property interest I may have therein, if any. I hereby acknowledge that my
spouse has sold, assigned and conveyed the Brand Amount to Fantex on the terms, and subject to the conditions, contained in the Agreement.
Furthermore, I hereby consent to such grants of the Brand Amounts, acknowledge that my spouse’s and my interest (if any) and any community
property interest in the Brand Amount (if any) is subject to the terms of the Agreement, and approve of the provisions of the Agreement and any
actions or performance arising therefrom, as applicable, to the extent the same affects any of my community property interest, if any. I further
agree that my spouse may join in any future amendment, restatement, supplement or modification of the Agreement or any ratification of the
foregoing in each case without any further consent from me. Each of my spouse, my spouse’s Brand Affiliate(s) and Fantex shall be a thirdparty beneficiary of this Spousal Consent.
This Spousal Consent shall inure to the benefit of my spouse, my spouse’s Brand Affiliates and Fantex, and shall be binding on the
undersigned and on the undersigned’s successors, assigns, representatives, heirs and legatees.

Name:
Date:

Exhibit G : Form of Irrevocable Payment Instructions
IRREVOCABLE PAYMENT INSTRUCTIONS
[DATE]
[BRAND INCOME SOURCE]
[ADDRESS]
Attn: [NAME]
Re:

Payment of Amounts to Fantex, Inc. (“Fantex”)

Ladies and Gentlemen:
[ INSERT PARTICIPANT NAME ] (“ Participant ”) has entered into an agreement with Fantex pursuant to which, among other
things, Participant has assigned all right, title and interest in and to an amount equal to [
] percent ([ ]%) of all gross monies or other
consideration of any type (the “ Brand Amount ”) that Participant may earn from [BRAND INCOME SOURCE] (“ Company ”) pursuant to
[INSERT DESCRIPTION OF BRAND INCOME CONTRACT] (the “ Agreement ”).
Notwithstanding anything to the contrary contained in the Agreement or any prior instructions received by Company, unless
and until Company receives written instructions from Fantex to the contrary, effective as of the date of this letter all Brand Amounts from any
amounts payable by Company to Participant pursuant to the Agreement shall be delivered concurrent with any payment of the remaining
amounts due to Participant, by federal funds wire transfer or electronic depository transfer directly to the following bank account:
[INSERT WIRE INSTRUCTIONS]
In the event Company receives any different instructions from Fantex with respect to the disposition of Brand Amounts,
(a) Company is hereby irrevocably authorized and directed to follow such instructions, without inquiry as to Fantex’s right or authority to give
such instructions. Fantex acknowledges that any instructions from Fantex to Payment Source must be sent to [
], Attention: [
];
and (b) such instructions shall only provide for Brand Amounts to be sent to a single deposit account of Fantex.
Except only as expressly provided herein with respect to the applicable deposit instructions, this Irrevocable Payment
Instructions cannot be changed, modified, or terminated, except by written agreement signed by Fantex, Payment Source and Participant.
Please acknowledge your receipt of, and agreement to, the foregoing by signing in the space provided below.
Very truly yours,
By:
[ INSERT PARTICIPANT NAME ]
Acknowledged and Agreed :
Fantex, Inc.

[INSERT BRAND INCOME SOURCE]

By:
Name/Title:
Date:

By:
Name/Title:
Title:

Exhibit 10.20

NFL PLAYER CONTRACT
THIS CONTRACT is between MICHAEL BROCKERS, hereinafter “Player,” and THE ST LOUIS RAMS LLC, a DELAWARE
limited liability company hereinafter “Club,” operating under the name of the ST LOUIS RAMS as a member of the National Football League,
hereinafter “League.” In consideration of the promises made by each to the other, Player and Club agree as follows:
1. TERM. This contract covers 4 football season(s), and will begin on the date of execution or March 1, 2012, whichever is later, and
end on February 28 or 29, 2016, unless extended, terminated, or renewed as specified elsewhere in this contract.
2. EMPLOYMENT AND SERVICES. Club employs Player as a skilled football player. Player accepts such employment. He agrees
to give his best efforts and loyalty to the Club, and to conduct himself on and off the field with appropriate recognition of the fact that the
success of professional football depends largely on public respect for and approval of those associated with the game. Player will report
promptly for and participate fully in Club’s official mandatory minicamp(s), official preseason training camp, all Club meetings and practice
sessions, and all preseason, regular season and postseason football games scheduled for or by Club. If invited, Player will practice for and play in
any all-star football game sponsored by the League. Player will not participate in any football game not sponsored by the League unless the
game is first approved by the League.
3. OTHER ACTIVITIES. Without prior written consent of the Club, Player will not play football or engage in activities related to
football otherwise than for Club or engage in any activity other than football which may involve a significant risk of personal injury. Player
represents that he has special, exceptional and unique knowledge, skill, ability, and experience as a football player, the loss of which cannot be
estimated with any certainty and cannot be fairly or adequately compensated by damages. Player therefore agrees that Club will have the right, in
addition to any other right which Club may possess, to enjoin Player by appropriate proceedings from playing football or engaging in footballrelated activities other than for Club or from engaging in any activity other than football which may involve a significant risk of personal injury.
4. PUBLICITY AND NFLPA GROUP LICENSING PROGRAM.
(a) Player hereby grants to Club and the League, separately and together, the right and authority to use, and to authorize others to use
solely as described below, his name, nickname, initials, likeness, image, picture, photograph, animation, persona, autograph/signature (including
facsimiles thereof), voice, biographical information and/or any and all other identifying characteristics (collectively, “Publicity Rights”), for any
and all uses or purposes that publicize and promote NFL Football, the League or any of its member clubs in any way in any and all media or
formats, whether analog, digital or other, now known or hereafter developed, including, but not limited to, print, tape, disc, computer file, radio,
television, motion pictures, other audio-visual and audio works, Internet, broadband platforms, mobile platforms, applications, and other
distribution platforms. Without limiting the foregoing, this grant includes the right to use Player’s Publicity Rights for the purpose of publicizing
and promoting the following aspects of NFL Football, the League and/or any of its member clubs: brands, games, ticket sales, game broadcasts
and telecasts, programming focused on the NFL, one or more NFL clubs and/or their games and events (e.g., coaches shows, highlight based
shows such as Inside the NFL, behind-the-scenes programming such as Hard Knocks), other NFL-related media offerings (e.g., branded content
segments featuring NFL game footage and other programming enhancements), media distribution platforms (e.g., NFL.com, NFL Mobile, NFL
Network), official events (e.g., NFL Kickoff, NFL Draft), officially sanctioned awards programs (e.g., Rookie of the Year), and public service or
community oriented initiatives (e.g., Play60). For purposes of clarity, the foregoing grant of rights includes the right and authority to use, and to
authorize affiliates or business partners to use, after the term of this Agreement any Publicity Rights fixed in a tangible medium (e.g., filmed,
photographed, recorded or otherwise captured) during the term of this Agreement solely for the purposes described herein. Notwithstanding
anything to the contrary, the foregoing grant does not confer, during or after the term of this Agreement, any right or authority to use Player’s
Publicity Rights in o. manner that constitutes any endorsement by Player of a third-party brand, product or service (“Endorsement”). For
purposes of clarity, and without limitation, it shall not be an Endorsement for Club or the League to use, or authorize others to use, including,
without limitation, in third party advertising and promotional materials, footage anti photographs of Player’s participation in NFL games or other
NFL events that does not unduly focus on, feature, or highlight, Player in a manner that leads the reasonable consumer to believe that Player is a
spokesperson for, or promoter of, a third-party commercial product or service.
Player will cooperate with the news media, and will participate upon request in reasonable activities to promote the Club and the League.
Player and National Football League Players Association, including any of its affiliates (“NFLPA”) do not and will not contest during or after
the term of this agreement, and this hereby confirms their acknowledgment of, the exclusive rights of the League, Club and any NFL member
club (i) to telecast, broadcast, or otherwise distribute, transmit or perform, on a live, delayed, or archived basis, in any and all media now known
or hereafter developed, any NFL games or any excerpts thereof and (ii) to produce, license, offer for sale, sell, market, or otherwise distribute or
perform (or authorize a third party to do any of the foregoing), on a live, delayed, or archived basis, any NFL games or any excerpts thereof, in
any and all media now known or hereafter developed, including, but not limited to, packaged or other electronic or digital media.
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Nothing herein shall be construed to grant any Publicity Rights for use in licensed consumer products, whether traditional or digital (e.g., video
games, trading cards, apparel), other than such products that constitute programming (as described herein) or news and information offerings
regardless of medium (e.g., DVDs, digital highlight offerings).
(b) Player hereby assigns the NFLPA and its licensing affiliates, if any, the exclusive and unlimited right to use, license and sublicense
the right to use his name, nickname, initials, autograph/signature (including facsimiles), voice, picture, photograph, animation, image, likeness,
persona, jersey number, statistics, data, copyrights, biographical information and/or other personal indicia (individually and collectively,
“Rights”) for use in connection with any product, brand, service, appearance, product line or other commercial use and any sponsorship,
endorsement or promotion thereof, when more than five (5) NFL player Rights are involved, regardless of team affiliation and whether that
number is reached using player Rights simultaneously or individually, in any form, media, or medium (now known or hereafter developed)
during a consecutive 12-month period (a “group licensing program”). For sponsorships, endorsements, and promotions, group licensing
programs are further defined as those: (a) in any one product category, as defined by industry standards; or (b) in different categories if the
products all use similar or derivative design or artwork, or one player product is used to promote another player product.
The Rights may also be used for the promotion of the NFLPA, its affiliated entities and/or its designees (the “NFLPA Entities”), provided such
promotion does not constitute an endorsement by Player of a commercial product not a part of a group licensing program. Player agrees to
participate, upon request of the NFLPA and without additional compensation, in reasonable activities to promote the NFLPA Entities, which
shall include (i) up to three (3) personal appearances per year or (ii) up to fifteen (15) minutes per week dedicated to promoting the NFLPA
Entities. Player retains the right to grant permission to others to utilize his Rights if that individual or entity is not concurrently utilizing the
Rights of five (5) or more other NFL players for any commercial purpose whatsoever. If Player’s inclusion in an NFLPA program is precluded
by an individual exclusive endorsement agreement, and Player provides the NFLPA with immediate written notice of that preclusion, the
NFLPA agrees to exclude Player from that particular program. Should Player fail to perform any of his obligations hereunder, the NFLPA may
withhold payments owed to Player, if any, in connection with this Group Licensing Assignment.
In consideration for this assignment of rights, the NFLPA agrees to use the revenues it receives from group licensing programs to support the
objectives as set forth in the Bylaws of the NFLPA and as otherwise determined by the NFLPA Board. The NFLPA further agrees to use
reasonable efforts to promote the use of NFL player Rights in group licensing programs, to provide group licensing opportunities to all NFL
players, and to monitor and police unauthorized third-party use of the Rights. The NFLPA makes no representations regarding group licensing
other than those expressed herein. This agreement shall be construed under Virginia law.
The assignment in this paragraph shall expire on December 31 of the latter of (i) the third year following the execution of this contract, or (i) the
year after this contract expires, and may not be revoked, terminated or otherwise assigned in any manner by Player until such date. Neither Club
nor the League is a party to the terms of this paragraph, which is included herein solely for the administrative convenience and benefit of Player
and the NFLPA. Nothing in Paragraph 4b shall be construed or deemed to modify in any way the rights set forth in Paragraph 4a, and the fact
that Paragraph 4b (or any of the terms thereof) appears in the Player Contract shall not be referred to, relied upon, or otherwise cited by Player
and/or the NFLPA or any of its affiliates in any dispute or legal proceeding as evidence that the NFL, any NFL entity, any Club ox Club
Affiliate, or any licensee of any of the foregoing has consented, agreed, acknowledged, or does not contest the applicability or interpretation of
Paragraph 4b.
5. COMPENSATION. For performance of Player’s services and all other promises of Player, Club will pay Player a yearly salary as
follows:
$
$
$
$
$
$
$
$
$
$
$
$

390,000
822,818
1,255,636
1,688,454

/*
/*
/*
/*
/*
/*
/*
/*
/*
/*
/*
/*

for the 2012 season;
for the 2013 season;
for the 2014 season;
for the 2015 season;
for the 20 season;
for the 20 season;
for the 20 season;
for the 20 season;
for the 20 season;
for the 20 season;
for the 20 season;
for the 20 season;

(* - designates the compensation Club will pay player if the player is not on Club’s Active/Inactive List)
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In addition, Club will pay Player such earned performance bonuses as may be called for in this contract; Player’s necessary traveling expenses
from his residence to training camp; Player’s reasonable board and lodging expenses during preseason training and in connection with playing
preseason, regular season, and postseason football games outside Club’s home city; Player’s necessary traveling expenses to and from preseason,
regular season, and postseason football games outside Club’s home city; Player’s necessary traveling expenses to his residence if this contract is
terminated by Club; and such additional compensation, benefits and reimbursement of expenses as may be called for in any collective bargaining
agreement in existence during the term of this contract. (For purposes of this contract, a collective bargaining agreement will be deemed to be “in
existence” during its stated term or during any period for which, the parties to that agreement agree to extend it.)
6. PAYMENT. Unless this contract or any collective bargaining agreement in existence during the term of this contract specifically
provides otherwise, Player will be paid 100% of his yearly salary under this contract in equal weekly or biweekly installments over the course of
the applicable regular season period, commencing with the first regular season game played by Club in each season. Unless this contract
specifically provides otherwise, if this contract is executed or Player is activated after the beginning of the regular season, the yearly salary
payable to Player will be reduced proportionately and Player will be paid the weekly or biweekly portions of his yearly salary becoming due and
payable after he is activated. Unless this contract specifically provides otherwise, if this contract is terminated after the beginning of the regular
season, the yearly salary payable to Player will be reduced proportionately and Player will be paid the weekly or bi weekly portions of his yearly
salary having become due and payable up to the time of termination.
7. DEDUCTIONS. Any advance made to Player will be repaid to Club, and any properly levied Club fine or Commissioner fine
against Player will be paid, in cash on demand or by means of deductions from payments coming due to the Player under this contract, the
amount of such deductions to be determined by Club unless this contract or any collective bargaining agreement in existence during the term of
this contract specifically provides otherwise.
8. PHYSICAL CONDITION. Player represents to Club that he is and will maintain himself in excellent physical condition. Player
will undergo a complete physical examination by the Club physician upon Club request, during which physical examination Player agrees to
make full and complete disclosure of any physical or mental condition known to him which might impair his performance under this contract
and to respond fully and in good faith when questioned by the Club physician about such condition. If Player fails to establish or maintain his
excellent physical condition to the satisfaction of the Club physician, or make the required full and complete disclosure and good faith responses
to the Club physician, then Club may terminate this contract.
9. INJURY. Unless this contract specifically provides otherwise, if Player is injured in the performance of his services under this
contract and promptly reports such injury to the Club physician or trainer, then Player will receive such medical and hospital care during the
term of this contract as the Club physician may deem necessary, and will continue to receive his yearly salary for so long, during the season of
injury only and for no subsequent period covered by this contract, as Player is physically unable to perform the services required of him by this
contract because of such injury. If Player’s injury in the performance of his services under this contract results in his death, the unpaid balance of
his yearly salary for the season of injury will be paid to his stated beneficiary, or in the absence of a stated beneficiary, to his estate.
10. WORKERS’ COMPENSATION. Any compensation paid to Player under this contract or under any collective bargaining
agreement in existence during the term of this contract for a period during which he is entitled to workers’ compensation benefits by reason of
temporary total, permanent total, temporary partial, or permanent partial disability will be deemed an advance payment of workers’
compensation benefits due Player, and Club will be entitled to be reimbursed the amount of such payment out of any award of workers’
compensation.
11. SKILL, PERFORMANCE AND CONDUCT. Player understands that he is competing with other players for a position on Club’s
roster within the applicable player limits. If at any time, in the sole judgment of Club, Player’s skill or performance has been unsatisfactory as
compared with that of other players competing for positions on Club’s roster, or if Player has engaged in personal conduct reasonably judged by
Club to adversely affect or reflect on Club, then Club may terminate this contract. In addition, during the period any salary cap is legally in
effect, this contract may be terminated if, in Club’s opinion, Player is anticipated to make less of a contribution to Club’s ability to compete on
the playing field than another player or players whom Club intends to sign or attempts to sign, or another player or players who is or are already
on Club’s roster, and for whom Club needs room.
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12. TERMINATION. The rights of termination set forth in this contract will be in addition to any other rights of termination allowed
either party by law. Termination will be effective upon the giving of written notice, except that Player’s death, other than as a result of injury
incurred in the performance of his services under this contract, will automatically terminate this contract. If this contract is terminated by Club
and either Player or Club so requests, Player will promptly undergo a complete physical examination by the Club physician.
13. INJURY GRIEVANCE. Unless a collective bargaining agreement in existence at the time of termination of this contract by Club
provides otherwise, the following Injury Grievance procedure will apply: If Player believes that at the time of termination of this contract by
Club he was physically unable to perform the services required of him by this contract because of an injury incurred in the performance of his
services under this contract, Player may, within 60 days after examination by the Club physician, submit at his own expense to examination by a
physician of his choice. If the opinion of Player’s physician with respect to his physical ability to perform the services required of him by this
contract is contrary to that of the Club’s physician, the dispute will be submitted within a reasonable time to final and binding arbitration by an
arbitrator selected by Club and Player or, if they are unable to agree, one selected in accordance with the procedures of the American Arbitration
Association on application by either party.
14. RULES. Player will comply with and be bound by all reasonable Club rules and regulations in effect during the term of this
contract which are not inconsistent with the provisions of this contract or of any collective bargaining agreement in existence during the term of
this contract, Player’s attention is also called to the fact that the League functions with certain rules and procedures expressive of its operation as
a joint venture among its member clubs and that these rules and practices may affect Player’s relationship to the League and its member clubs
independently of the provisions of this contract.
15. INTEGRITY OF GAME. Player recognizes the detriment to the League and professional football that would result from
impairment of public confidence in the honest and orderly conduct of NFL games or the integrity and good character of NFL players. Player
therefore acknowledges his awareness that if he accepts a bribe or agrees to throw or fix an NFL game; fails to promptly report a bribe offer or
an attempt to throw or fix an NFL game; bets on an NFL game; knowingly associates with gamblers or gambling activity; uses or provides other
players with stimulants or other drugs for the purpose of attempting to enhance on-field performance; or is guilty of any other form of conduct
reasonably judged by the League Commissioner to be detrimental to the League or professional football, the Commissioner will have the right,
but only after giving Player the opportunity for a hearing at which he may be represented by counsel of his choice, to fine Player in a reasonable
amount; to suspend Player for a period certain or indefinitely; and/or to terminate this contract.
16. EXTENSION. Unless this contract specifically provides otherwise, if Player becomes a member of the Armed Forces of the United
States or any other country, or retires from professional football as an active player, or otherwise fails or refuses to perform his services under
this contract, then this contract will be tolled between the date of Player’s induction into the Armed Forces, or his retirement, or his failure or
refusal to perform, and the later date of his return to professional football. During the period this contract is tolled, Player will not be entitled to
any compensation or benefits. On Player’s return to professional football, the term of this contract will be extended for a period of time equal to
the number of seasons (to the nearest multiple of one) remaining at the time the contract was tolled. The right of renewal, if any, contained in this
contract will remain in effect until the end of any such extended term.
17. ASSIGNMENT. Unless this contract specifically provides otherwise, Club may assign this contract and Player’s services under this
contract to any successor to Club’s franchise or to any other Club in the League. Player will report to the assignee Club promptly upon being
informed of the assignment of his contract and will faithfully perform his services under this contract. The assignee club will pay Player’s
necessary traveling expenses in reporting to it and will faithfully perform this contract with Player.
18. FILING. This contract will be valid and binding upon Player and Club immediately upon execution. A copy of this contract,
including any attachment to it, will be filed by Club with the League Commissioner within 10 days after execution. The Commissioner will have
the right to disapprove this contract on reasonable grounds, including but not limited to an attempt by the parties to abridge or impair the rights
of any other club, uncertainty or incompleteness in expression of the parties’ respective rights and obligations, or conflict between the terms of
this contract and any collective bargaining agreement then in existence. Approval will be automatic unless, within 10 days after receipt of this
contract in his office, the Commissioner notifies the parties either of disapproval or of extension of this 10-day period for purposes of
investigation or clarification pending his decision. On the receipt of notice of disapproval and termination, both parties will be relieved of their
respective rights and obligations under this contract.
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19. DISPUTES. During the term of any collective bargaining agreement, any dispute between Player and Club involving the
interpretation or application of any provision of the NFL collective bargaining agreement or this contract will be submitted to final and binding
arbitration in accordance with the procedure called for in any collective bargaining agreement in existence at the time the event giving rise to any
such dispute occurs.
20. NOTICE. Any notice, request, approval or consent under this contract will be sufficiently given if in writing and delivered in
person or mailed (certified or first class) by one party to the other at the address set forth in this contract or to such other address as the recipient
may subsequently have furnished in writing to the sender.
21. OTHER AGREEMENTS. This contract, including any attachment to it, sets forth the entire agreement between Player and Club
and cannot be modified or supplemented orally. Player and Club represent that no other agreement, oral or written, except as attached to or
specifically incorporated in this contract, exists between them. The provisions of this contract will govern the relationship between Player and
Club unless there are conflicting provisions in any collective bargaining agreement in existence during the term of this contract, in which case
the provisions of the collective bargaining agreement will take precedence over conflicting provisions of this contract relating to the rights or
obligations of either party.
22. LAW. This contract is made under and shall be governed by the laws of the State of MISSOURI.
23. WAIVER AND RELEASE. Player waives and releases: (i) any claims relating to the 2011 lockout; (ii) any antitrust claims
relating to the Draft, restrictions on free agency, franchise player designations, transition player designations, the Entering Player Pool, the
Rookie Compensation Pool, or any other term or condition of employment relating to conduct engaged in prior to the date of this Agreement;
and (iii) any claims relating to conduct engaged in pursuant to the express terms of any collective bargaining agreement during the term of any
such agreement. This waiver and release also extends to any conduct engaged in pursuant to the express terms of the Stipulation and Settlement
Agreement in White. This waiver and release does not waive any rights player may have to commence a grievance under the 2006 CBA or to
commence a grievance or other arbitration under the 2011 CBA,
24. OTHER PROVISIONS.
(a) Each of the undersigned hereby confirms that (i) this contract, renegotiation, extension or amendment sets forth all components of
the player’s remuneration for playing professional football (whether such compensation is being furnished directly by the Club or by a related or
affiliated entity); and (ii) there are not undisclosed agreements of any kind, whether express or implied, oral or written, and there are no
promises, undertakings, representations, commitments, inducements, assurances of intent, or understandings of any kind that have not been
disclosed to the NFL involving consideration of any kind to be paid, furnished or made available to Player or any entity or person owned or
controlled by, affiliated with, or related to Player, either during the term of this contract or thereafter.
(b) Each of the undersigned further confirms that, except as separately set forth in any attachment submitted herewith consistent with
the Collective Bargaining Agreement, the .pdf NFL Player Contract Form as set forth herein has not been modified from the form officially
authorized for use by the NFL and the NFLPA.
(c) Each of the undersigned further confirms that, except insofar as any of the undersigned may describe in an addendum to this
contract, to the best of their knowledge, no conduct in violation of the Anti-Collusion rules took place with respect to this contract. Each of the
undersigned further confirms that nothing in this contract is designed or intended to defeat or circumvent any provisions of the collective
bargaining agreement dated August 4, 2011, including but not limited to the Rookie Compensation Pool and Salary Cap provisions; however,
any conduct permitted by that Agreement shall not be considered a violation of this confirmation.
(d) PERFORMANCE-BASED PAY. Player’s attention is called to the fact that he may be entitled to Performance-Based Pay in
accordance with the procedures outlined in Article 28, and that his eligibility for such pay is based on a formula that takes into account his
playtime percentage and compensation.
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25. SPECIAL PROVISIONS.
THIS CONTRACT is executed in six (6) copies. Player acknowledges that before signing this contract he was given the opportunity to seek
advice from or he respected by persons of his own selection.
/s/ MICHAEL BROCKERS
PLAYER SIGNATURE

/s/ Tony Pastoors
CLUB EXECUTIVE SIGNATURE

MICHAEL BROCKERS
PLAYER PRINT

Tony Pastoors
CLUN EXECUTIVE PRINT

PLAYER HOME ADDRESS

THE ST LOUIS RAMS LLC
CLUB NAME
ONE RAMS WAY
CLUB ADDRESS
EARTH CITY, MO 63045

TELEPHONE NUMBER
6/7/12
DATE

6/7/12
DATE
/s/ Albert Elias
PLAYERS AGENT SIGNATURE
Albert Elias
PLAYER’S AGENT PRINT

ADDRESS

TELEPHONE NUMBER
6/7/12
DATE
Copy Distribution: M anagement Council (Original Signature)
Player, Member Club (Photocopy)
League Office, NFLPA, Player Agent (Electronic Mail)
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ADDENDUM A TO THE NFL PLAYER CONTRACT BY AND BETWEEN THE ST. LOUIS
RAMS, LLC (“CLUB”) AND MICHAEL BROCKERS (“PLAYER”) DATED
JUNE 7th, 2012 (“CONTRACT”)
26. The parties hereto acknowledge that this Player Contract has been negotiated and executed in Missouri; that should any dispute, claim or
cause of action (collectively “Dispute”) arise concerning rights or liabilities arising from the relationship between the Player and the Club,
the parties hereto agree that the law governing such Dispute shall be the law of the State of Missouri. Furthermore, the exclusive jurisdiction
for resolving Workers’ Compensation related claims shall be the Division of Workers’ Compensation of Missouri, and the Missouri
Workers’ Compensation Act shall govern. This provision shall survive the expiration and/or termination of this Contract and continue in full
force and effect in accordance with its terms.
27. Player hereby represents that he is not under contract to any other professional football league, or any other professional football club, and
is free to negotiate, and sign this Contract. Player further recognizes that the Club is relying on this representation in entering into this
agreement, and he agrees that any such false representation shall be a material breach of this Contract, in which event the Club fully reserves
all of its rights and remedies under this Contract and the NFL Collective Bargaining Agreement.
28. Player and Player Representative acknowledge and agree that neither Club nor any of its advisors or affiliates have any responsibility to
provide Player, Player Representative or any of Player’s advisors or affiliates with tax advice. Club does not assume any responsibility with
respect to any income, employment or other tax incurred by Player (including, without limitation, any tax incurred pursuant to Section 409A
of the Internal Revenue Code).
29. Player hereby agrees to make five (5) personal appearances per year during the term of his 2012, 2013, 2014 and 2015 NFL Player
Contract(s) for Club promotional and charitable purposes. Club agrees that all activities and appearances shall be scheduled in a reasonable
manner.
30. To the extent any term, phrase, clause, paragraph, section or provision set forth in the Contract is found or deemed to be unenforceable
(because such term, phrase, clause, paragraph, section or provision conflicts with any applicable collective bargaining agreement or for any
other reason), such unenforceability will not affect any other term, phrase, clause, paragraph, section or provision of the Contract, and the
Contract will be construed as if such unenforceable term, phrase, clause, paragraph, section or provision had not been contained in the
Contract, preserving to the fullest extent possible all of the other terms, phrases, clauses, paragraphs, sections and provisions in the Contract.
/s/ MICHAEL BROCKERS
MICHAEL BROCKERS

THE ST. LOUIS RAMS, LLC
CLUB

6/7/12
DATE

/s/ TONY PASTOORS
CLUB OFFICIAL
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ADDENDUM B TO THE NFL PLAYER CONTRACT BY AND BETWEEN ST. LOUIS RAMS,
LLC (“CLUB”) AND MICHAEL BROCKERS (“PLAYER”) DATED
JUNE 7, 2012 (“CONTRACT”)
2012 SKILL, INJURY AND SALARY CAP GUARANTEE
For the 2012 Regular Season only, despite any contrary language in the Contract and despite any of the following occurrences:
I.

In Club’s judgment, Player’s skill or performance has been unsatisfactory as compared with that of other
players competing for positions on Club’s roster, and Player’s contract is terminated via the NFL waiver
system; OR

II.

(a) Player sustains an NFL football-related injury (or death resulting therefrom) while practicing or playing
with Club at any time after passing Club’s 2012 initial physical; (b) said injury (or death resulting therefrom)
renders Player physically unable to pass Club’s physical upon termination; and (c) Player’s Contract is
terminated via the NFL waiver system;

III.

Player is released from Club for salary cap reasons and Player’s Contract is terminated via NFL waiver
system

Club agrees to pay Player Three Hundred Ninety Thousand Dollars ($390,000.00) of Player’s 2012 Paragraph 5 Salary.
ONE-YEAR LIMITATION: This Skill, Injury and Salary Cap Guarantee by Club will not apply in any year after 2012, regardless of whether
Player is, as of this date, under contract or option to Club for a subsequent year; and regardless of whether Player passes Club’s physical
examination for a year subsequent to 2012.
WAIVER-SYSTEM: This Skill, Injury and Salary Cap Guarantee in no way supersedes or obviates the applicability of the NFL’s waiver
system.
PLAYER DEFAULT: In the event Player fails to honor any provision of this Contract, including, but not limited to, by leaving the Club
without its consent or failing or refusing to report, practice or play with Club for any reason whatsoever, including, but not limited to, retirement;
“holding out,” incarceration; as a result of engaging in any activity which may involve a significant risk of personal injury or a breach of
Paragraph 3 of the Contract, including, but not limited to, jet skiing, water or snow skiing, surfing, hang gliding, bungee jumping, diving, sky
diving, rock or mountain climbing, race car driving as driver or passenger, riding a motorcycle, motor bike, all-terrain or similar vehicle as driver
or passenger; or Player’s suspension by the NFL or Club for Conduct Detrimental or Player’s suspension for violation of the NFL Policy and
Program for Substances of Abuse, the NFL Policy on Anabolic Steroids and Related Substances or the NFL Personal Conduct Policy; then
Player shall be in default of this Agreement. Should Player be in default, this Skill, Injury and Salary Cap Guarantee will be null and void
immediately and Club will not guarantee any payment of the $390,000.00 for the 2012 contract year.
/s/ MICHAEL BROCKERS
MICHAEL BROCKERS

ST. LOUIS RAMS, LLC
CLUB

6/7/12
DATE

/s/ TONY PASTOORS
CLUB OFFICIAL
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ADDENDUM C TO THE NFL PLAYER CONTRACT BY AND BETWEEN ST. LOUIS RAMS,
LLC (“CLUB”) AND MICHAEL BROCKERS (“PLAYER”) DATED
JUNE 7, 2012 (“CONTRACT”)
2013 SKILL, INJURY AND SALARY CAP GUARANTEE
For the 2013 Regular Season only, despite any contrary language in the Contract and despite any of the following occurrences:
I.

In Club’s judgment, Player’s skill or performance has been unsatisfactory as compared with that of other
players competing for positions on Club’s roster, and Player’s contract is terminated via the NFL waiver
system; OR

II.

(a) Player sustains an NFL football-related injury (or death resulting therefrom) while practicing or playing
with Club at any time after passing Club’s 2012 initial physical; (b) said injury (or death resulting therefrom)
renders Player physically unable to pass Club’s physical upon termination; and (c) Player’s Contract is
terminated via the NFL waiver system;

III.

Player is released from Club for salary cap reasons and Player’s Contract is terminated via NFL waiver
system

Club agrees to pay Player Eight Hundred Twenty-Two Thousand Eight Hundred and Eighteen Dollars ($822,818.00) of Player’s 2013
Paragraph 5 Salary.
ONE-YEAR LIMITATION: This Skill, Injury and Salary Cap Guarantee by Club will not apply in any year after 2013, regardless of whether
Player is, as of this date, under contract or option to Club for a subsequent year; and regardless of whether Player passes Club’s physical
examination for a year subsequent to 2013.
WAIVER-SYSTEM: This Skill, Injury and Salary Cap Guarantee in no way supersedes or obviates the applicability of the NFL’s waiver
system.
PLAYER DEFAULT: In the event Player fails to honor any provision of this Contract, including, but not limited to, by leaving the Club
without its consent or failing or refusing to report, practice or play with Club for any reason whatsoever, including, but not limited to, retirement;
“holding out,” incarceration; as a result of engaging in any activity which may involve a significant risk of personal injury or a breach of
Paragraph 3 of the Contract, including, but not limited to, jet skiing, water or snow skiing, surfing, hang gliding, bungee jumping, diving, sky
diving, rock or mountain climbing, race car driving as driver or passenger, riding a motorcycle, motor bike, all-terrain or similar vehicle as driver
or passenger; or Player’s suspension by the NFL or Club for Conduct Detrimental or Player’s suspension for violation of the NFL Policy and
Program for Substances of Abuse, the NFL Policy on Anabolic Steroids and Related Substances or the NFL Personal Conduct Policy; then
Player shall be in default of this Agreement. Should Player be in default, this Skill, Injury and Salary Cap Guarantee will be null and void
immediately and Club will not guarantee any payment of the $822,818.00 for the 2013 contract year.
/s/ MICHAEL BROCKERS
MICHAEL BROCKERS

ST. LOUIS RAMS, LLC
CLUB

6/7/12
DATE

/s/ TONY PASTOORS
CLUB OFFICIAL
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ADDENDUM D TO THE NFL PLAYER CONTRACT BY AND BETWEEN ST. LOUIS RAMS,
LLC (“CLUB”) AND MICHAEL BROCKERS (“PLAYER”) DATED
JUNE 7, 2012 (“CONTRACT”)
2014 SKILL, INJURY AND SALARY CAP GUARANTEE
For the 2014 Regular Season only, despite any contrary language in the Contract and despite any of the following occurrences:
I.

In Club’s judgment, Player’s skill or performance has been unsatisfactory as compared with that of other
players competing for positions on Club’s roster, and Player’s contract is terminated via the NFL waiver
system; OR

II.

(a) Player sustains an NFL football-related injury (or death resulting therefrom) while practicing or playing
with Club at any time after passing Club’s 2012 initial physical; (b) said injury (or death resulting therefrom)
renders Player physically unable to pass Club’s physical upon termination; and (c) Player’s Contract is
terminated via the NFL waiver system;

III.

Player is released from Club for salary cap reasons and Player’s Contract is terminated via NFL waiver
system

Club agrees to pay Player One Million Two Hundred Fifty-Five Thousand Six Hundred and Thirty-Six Dollars ($1,255,636.00) of Player’s
2014 Paragraph 5 Salary.
ONE - YEAR LIMITATION: This Skill, Injury and Salary Cap Guarantee by Club will not apply in any year after 2014, regardless of whether
Player is, as of this date, under contract or option to Club for a subsequent year; and regardless of whether Player passes Club’s physical
examination for a year subsequent to 2014.
WAIVER-SYSTEM: This Skill, Injury and Salary Cap Guarantee in no way supersedes or obviates the applicability of the NFL’s waiver
system.
PLAYER DEFAULT: In the event Player fails to honor any provision of this Contract, including, but not limited to, by leaving the Club
without its consent or failing or refusing to report, practice or play with Club for any reason whatsoever, including, but not limited to, retirement;
“holding out,” incarceration; as a result of engaging in any activity which may involve a significant risk of personal injury or a breach of
Paragraph 3 of the Contract, including, but not limited to, jet skiing, water or snow skiing, surfing, hang gliding, bungee jumping, diving, sky
diving, rock or mountain climbing, race car driving as driver or passenger, riding a motorcycle, motor bike, all-terrain or similar vehicle as driver
or passenger; or Player’s suspension by the NFL or Club for Conduct Detrimental or Player’s suspension for violation of the NFL Policy and
Program for Substances of Abuse, the NFL Policy on Anabolic Steroids and Related Substances or the NFL Personal Conduct Policy; then
Player shall be in default of this Agreement. Should Player be in default, this Skill, Injury and Salary Cap Guarantee will be null and void
immediately and Club will not guarantee any payment of the $1,255,636.00 for the 2014 contract year.
/s/ MICHAEL BROCKERS
MICHAEL BROCKERS

ST. LOUIS RAMS, LLC
CLUB

6/7/12
DATE

/s/ TONY PASTOORS
CLUB OFFICIAL
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ADDENDUM E TO THE NFL PLAYER CONTRACT BY AND BETWEEN ST. LOUIS RAMS,
LLC (“CLUB”) AND MICHAEL BROCKERS (“PLAYER”) DATED
JUNE 7, 2012 (“CONTRACT”)
2015 SKILL, INJURY AND SALARY CAP GUARANTEE
For the 2015 Regular Season only, despite any contrary language in the Contract and despite any of the following occurrences:
I.

In Club’s judgment, Player’s skill or performance has been unsatisfactory as compared with that of other
players competing for positions on Club’s roster, and Player’s contract is terminated via the NFL waiver
system; OR

II.

(a) Player sustains an NFL football-related injury (or death resulting therefrom) while practicing or playing
with Club at any time after passing Club’s 2012 initial physical; (b) said injury (or death resulting therefrom)
renders Player physically unable to pass Club’s physical upon termination; and (c) Player’s Contract is
terminated via the NFL waiver system;

III.

Player is released from Club for salary cap reasons and Player’s Contract is terminated via NFL waiver
system

Club agrees to pay Player One Million Six Hundred Eighty-Eight Thousand Four Hundred and Fifty-Four Dollars ($1,688,454.00) of
Player’s 2015 Paragraph 5 Salary.
ONE-YEAR LIMITATION: This Skill, Injury and Salary Cap Guarantee by Club will not apply in any year after 2015, regardless of whether
Player is, as of this date, under contract or option to Club for a subsequent year; and regardless of whether Player passes Club’s physical
examination for a year subsequent to 2015.
WAIVER-SYSTEM: This Skill, Injury and Salary Cap Guarantee in no way supersedes or obviates the applicability of the NFL’s waiver
system.
PLAYER DEFAULT: In the event Player fails to honor any provision of this Contract, including, but not limited to, by leaving the Club
without its consent or failing or refusing to report, practice or play with Club for any reason whatsoever, including, but not limited to, retirement;
“holding out,” incarceration; as a result of engaging in any activity which may involve a significant risk of personal injury or a breach of
Paragraph 3 of the Contract, including, but not limited to, jet skiing, water or snow skiing, surfing, hang gliding, bungee jumping, diving, sky
diving, rock or mountain climbing, race car driving as driver or passenger, riding a motorcycle, motor bike, all-terrain or similar vehicle as driver
or passenger; or Player’s suspension by the NFL or Club for Conduct Detrimental or Player’s suspension for violation of the NFL Policy and
Program for Substances of Abuse, the NFL Policy on Anabolic Steroids and Related Substances or the NFL Personal Conduct Policy; then
Player shall be in default of this Agreement. Should Player be in default, this Skill, Injury and Salary Cap Guarantee will be null and void
immediately and Club will not guarantee any payment of the $1,688,454.00 for the 2015 contract year.
/s/ MICHAEL BROCKERS
MICHAEL BROCKERS

ST. LOUIS RAMS, LLC
CLUB

6/7/12
DATE

/s/ TONY PASTOORS
CLUB OFFICIAL
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SIGNING BONUS ADDENDUM
This Signing Bonus Agreement is made this 7th day of June, 2012, by and between THE ST. LOUIS RAMS, LLC (“Club”) and
MICHAEL BROCKERS (“Player”).
As additional consideration for Player’s execution of NFL Player Contract for the 2012, 2013, 2014 and 2015 League Years dated
June 7, 2012 (“Contract”), and for Player’s passing Club’s initial 2012 physical. Club will pay Player the sum of Five Million Three Hundred
and Sixty-Five Thousand and Ninety-Two Dollars ($5,365,092,00) (“Bonus”) pursuant to the following schedule:
$100,000.00
$2,500,000.00
$2,765,092.00

within ten (10) business days of League Approval of Contract;
on or before July 15 th 2012
on or before March 15 th 2013

It is expressly understood that no part of this Bonus is part of any salary in the Contract and will not be deemed part of any salary in the
Contract if Club exercises any option for Player’s services in a season subsequent to the final year of the Contract. The obligations of Club are
not terminable if the Contract is terminated via the NFL waiver system, unless, however, such termination is as a result of Player’s default and/or
breach of the terms of the Contract and/or this agreement.
Player shall be subject to forfeiture of Salary to the maximum extent permitted under Article 4, Section 9 of the 2011 Collective
Bargaining Agreement.
Player’s waiver of rights to certain unpaid amounts and Player’s obligation to repay any portion of this Bonus is an express provision of
this Agreement and, but for this provision, Club would not have executed this agreement.
If Player does not repay amounts as provided for herein, Club will have the right to off-set any and all amounts due hereunder from
Player pursuant to Article 4 Section 9 of the 2011 Collective Bargaining Agreement. Additionally, Player authorizes any subsequent NFL Club
that employs Player to deduct any amount due Club pursuant to this agreement.
No term or condition of this agreement, and no breach thereof, shall be waived, altered or modified except by written instrument
executed by both parties.
/s/ MICHAEL BROCKERS
MICHAEL BROCKERS

THE ST. LOUIS RAMS, LLC
CLUB

6/7/12
DATE

/s/ TONY PASTOORS
CLUB OFFICIAL
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Exhibit 10.21
FANTEX HOLDINGS, INC.
CHANGE IN CONTROL SEVERANCE AGREEMENT
This Change In Control Severance Agreement (the “ Agreement ”), dated as of August 19, 2014 (the “ Effective Date ”), is made by and
between Fantex Holdings, Inc., a Delaware corporation (the “ Company ”) and William Garvey (“ Executive ”) (collectively referred to herein as
the “ Parties ”).
WHEREAS, the Board of Directors of the Company (the “ Board ”) recognizes that Executive’s role at the Company and that the
possibility of an acquisition of the Company can be a distraction to Executive and can cause Executive to consider alternative employment
opportunities. The Board has determined that it is in the best interests of the Company and its shareholders to assure that the Company will have
the continued dedication and objectivity of Executive, notwithstanding the possibility, threat or occurrence of such an event;
WHEREAS , the Board believes that it is in the best interests of the Company and its shareholders to provide Executive with an
incentive to continue Executive’s employment and to motivate Executive to maximize the value of the Company upon a Change in Control (as
defined below) for the benefit of its stockholders; and
WHEREAS , the Board believes that it is imperative to provide Executive with severance benefits upon certain terminations of
Executive’s employment with the Company in connection with a Change in Control that enhance Executive’s financial security and provide
incentive and encouragement to Executive to remain with the Company notwithstanding the possibility of such an event.
NOW, THEREFORE, for other good and valuable consideration, including the respective covenants and agreements set forth below,
the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows:
1.

Definitions .

(a)
Cause . For purposes of this Agreement, “ Cause ” shall mean the occurrence of any one or more of the following
events unless, to the extent capable of correction, Executive fully corrects the circumstances constituting Cause within fifteen (15) days after
Executive’s receipt of a notice of termination of employment from the Company:
(i)
Executive’s gross misconduct in connection with the performance of his duties with the Company (other
than any such failure resulting from Executive’s incapacity due to physical or mental illness or any such actual or anticipated failure
after his issuance of a notice of termination for Good Reason), after a written demand for performance is delivered to Executive by the
Company, which demand specifically identifies the manner in which the Company believes that Executive has not performed his duties;
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(ii)
Executive’s commission of an act of fraud or material dishonesty resulting in reputational, economic or
financial injury to the Company;
(iii)
Executive’s conviction of, including any entry by Executive of a guilty or no contest plea to, a felony or
other crime involving moral turpitude;
a material breach by Executive of his fiduciary duty to the Company which results in reputational, economic
(iv)
or other injury to the Company; or
(v)
Executive’s material breach of Executive’s obligations under a written agreement between the Company and
Executive, including without limitation, such a breach of this Agreement.
(b)

Change in Control . A Change in Control shall be as defined in the Fantex Holdings, Inc. 2012 Equity Incentive

Plan.
(c)
Good Reason . For purposes of this Agreement, “ Good Reason ” shall mean the occurrence of any one or more of
the following events, in any case, without Executive’s prior written consent, unless the Company fully corrects the circumstances constituting
Good Reason (provided such circumstances are capable of correction) as provided below:
(i)
a material diminution in Executive’s position (including status, titles and reporting requirements), authority,
duties or responsibilities, excluding for this purpose any isolated, insubstantial or inadvertent actions not taken in bad faith and which
are remedied by the Company promptly after receipt of notice thereof given by Executive;
(ii)

a material reduction in Executive’s annual base salary, as the same may be increased from time to time; or

(iii)

a material breach by the Company of this Agreement.

Notwithstanding the foregoing, Executive will not be deemed to have resigned for Good Reason unless (1) Executive provides the Company
with written notice setting forth in reasonable detail the facts and circumstances claimed by Executive to constitute Good Reason within sixty
(60) days after the date of the occurrence of any event that Executive knows or should reasonably have known to constitute Good Reason, (2) the
Company fails to cure such acts or omissions within thirty (30) days following its receipt of such notice, and (3) the effective date of Executive’s
termination for Good Reason occurs no later than sixty (60) days after the expiration of the Company’s cure period.
2.
Term . The Term of this Agreement shall commence on the Effective Date and terminate upon the date that all obligations of
the parties hereto with respect to this Agreement have been satisfied. The Company and Executive acknowledge that Executive’s employment
shall be “at-will,” as defined under applicable law.
3.
Change in Control . Subject to Section 4(c) hereof, in the event of a Change in Control of the Company, each outstanding
unvested Company stock options and equity awards held by Executive as of such date shall become vested and, as applicable, exercisable,
immediately
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prior to such Change in Control with respect to 50% of the then-unvested portion of each such option and equity award.
4.
Qualifying Termination in Connection with a Change in Control. If Executive’s employment with the Company is
terminated by the Company without Cause or by Executive with Good Reason (each, a “ Qualifying Termination ”), in either case, (A) on or
within thirty (30) days prior to a Change in Control or (B) within one (1) year after a Change in Control, in either case, the Company shall
provide the Executive, in addition to any accrued but unpaid salary, bonus, vacation and expense reimbursement payable in accordance with
applicable law, with the following payments and benefits:
(a)
Cash Severance . The Company shall pay Executive, in a single lump-sum payment on the sixtieth (60th) day after
the date of termination, an amount equal to fifty percent (50%) of Executive’s annual base salary as of the date of termination (disregarding any
reduction in annual base salary that would give rise to Executive’s right to terminate for Good Reason).
(b)
COBRA Benefits. During the period commencing on the date of termination and ending on the six (6)-month
anniversary of the date of termination (the “ COBRA Period ”), subject to Executive’s valid election to continue healthcare coverage under
Section 4980B of the Internal Revenue Code of 1986, as amended (the “ Code ”), the Company shall continue to provide Executive and
Executive’s eligible dependants with coverage under its group health plans at the same levels and the same cost to Executive as would have
applied if Executive’s employment had not been terminated based on Executive’s elections in effect on the date of termination, provided ,
however , that (i) if any plan pursuant to which such benefits are provided is not, or ceases prior to the expiration of the period of continuation
coverage to be, exempt from the application of Section 409A (as defined below) under Treasury Regulation Section 1.409A-1(a)(5), or (ii) the
Company is otherwise unable to continue to cover Executive under its group health plans without incurring penalties (including without
limitation, pursuant to Section 2716 of the Public Health Service Act), then, in either case, an amount equal to each remaining Company subsidy
shall thereafter be paid to Executive in substantially equal monthly installments over the continuation coverage period (or the remaining portion
thereof); and
(c)
Accelerated Vesting of Company Equity Awards. Each outstanding Company stock option and equity award held by
Executive on the date of termination that has not yet vested shall conditionally vest and, as applicable, become exercisable on the later of the
date of termination and immediately prior to such Change in Control (and such vesting shall become unconditional upon such execution and
non-revocation of a Release (as defined below)); provided , however , that if Executive fails to timely execute or revokes the Release, all such
conditionally vested awards (and any shares received in respect of such awards) shall be forfeited upon such failure or revocation (subject to
repayment by the Company to Executive of any amounts (if any) paid by Executive with respect to shares underlying such conditionally vested
awards. For the avoidance of doubt, if a Qualifying Termination occurs prior to a Change in Control, all outstanding, unvested Company
compensatory equity awards shall remain outstanding and eligible to vest solely upon a Change in Control occurring within thirty (30) days after
the date of termination (but shall not otherwise vest following the date of termination) and shall terminate on the thirtieth (30 th ) day following
the date of termination if a Change in Control has not occurred
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on or prior to such thirtieth (30 th ) day (or such earlier expiration date applicable to the award (other than due to a termination of employment)).
The payments and benefits described in the preceding Sections 4(a), (b) and (c) are referred to herein as the “ Severance ”. Notwithstanding the
foregoing, it shall be a condition to Executive’s right to receive the Severance that Executive execute and deliver to the Company of an effective
release of claims in a form approved by the Company (a “ Release ”) within twenty-one (21) days (or, to the extent required by law, forty-five
(45) days) following the termination date and that Executive does not revoke such release during any applicable revocation period.
5.
No Other Severance . The provisions of Section 4 hereof shall supersede in their entirety any severance payment provisions
upon a termination in connection with a Change in Control in any severance plan, offer letter, equity award plan, policy, program or other
arrangement maintained by the Company.
No Requirement to Mitigate; Survival . Executive shall not be required to mitigate the amount of any payment provided for
6.
under this Agreement by seeking other employment or in any other manner. Notwithstanding anything to the contrary in this Agreement, the
termination of Executive’s employment shall not impair the rights or obligations of any Party.
7.
Company Property . Executive hereby acknowledges and agrees that all Personal Property (as defined below) and equipment
furnished to, or prepared by, Executive in the course of, or incident to, Executive’s employment, belongs to the Company and shall be promptly
returned to the Company upon termination of Executive’s employment (and will not be kept in Executive’s possession or delivered to anyone
else). For purposes of this Agreement, “ Personal Property ” includes, without limitation, all books, manuals, records, reports, notes, contracts,
lists, blueprints and other documents, or materials, or copies thereof (including computer files), keys, building card keys, company credit cards,
telephone calling cards, computer hardware and software, cellular and portable telephone equipment, personal digital assistant (PDA) devices,
and all other proprietary information relating to the business of the Company or its subsidiaries or affiliates. Following termination, Executive
shall not retain any written or other tangible material containing any proprietary information of the Company or its subsidiaries or affiliates other
than in connection with any continued service by Executive in any other capacity.
8.
Assignment and Successors . This Agreement shall be binding upon and inure to the benefit of the Company, Executive and
their respective successors, assigns, personnel and legal representatives, executors, administrators, heirs, distributees, devisees, and legatees, as
applicable. None of Executive’s rights or obligations may be assigned or transferred by Executive, other than Executive’s rights to payments
hereunder, which may be transferred only by will, operation of law or as otherwise provided herein. The Company will require any successor
(whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the
Company to assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required to
perform it if no such succession had taken place. As used in this Agreement, “Company” shall mean the Company as hereinbefore defined and
any successor to its business and/or assets as aforesaid which assumes and agrees to perform this Agreement by operation of law, or otherwise.
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9.

Miscellaneous Provisions .

(a)
Governing Law . This Agreement shall be governed, construed, interpreted and enforced in accordance with its
express terms, and otherwise in accordance with the substantive laws of the State of California, without giving effect to any principles of
conflicts of law, whether of the State of California or any other jurisdiction, and where applicable, the laws of the United States, that would
result in the application of the laws of any other jurisdiction.
(b)
Validity . The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the
validity or enforceability of any other provision of this Agreement, which shall remain in full force and effect.
(c)
Notices . Any notice, request, claim, demand, document and other communication hereunder to any Party shall be
effective upon receipt (or refusal of receipt) and shall be in writing and delivered personally or sent by facsimile or certified or registered mail,
postage prepaid (or if it is sent through any other method agreed upon by the Parties), as follows:
If to the Company:
Fantex Holdings, Inc. and Fantex, Inc.
330 Townsend Street, Suite 234
San Francisco, CA 94107
Attn: CFO
If to Executive, at the address set forth on the signature page hereto.
Or at any other address as any Party shall have specified by notice in writing to the other Party.
(d)
Counterparts . This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, but
all of which together will constitute one and the same Agreement. Signatures delivered by facsimile or .pdf shall be deemed effective for all
purposes.
(e)
Entire Agreement . The terms of this Agreement are intended by the Parties to be the final expression of their agreement with
respect to matters set forth herein and supersede all prior understandings and agreements, whether written or oral regarding such benefits. The
Parties further intend that this Agreement shall constitute the complete and exclusive statement of their terms and that no extrinsic evidence
whatsoever may be introduced in any judicial, administrative, or other legal proceeding to vary the terms of this Agreement.
(f)
Amendments; Waivers . This Agreement may not be modified, amended, or terminated except by an instrument in writing,
signed by Executive and a duly authorized representative of the Company.
(g)
Severability; Enforcement . If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or
future laws, such provision shall be fully severable; this Agreement shall be construed and enforced as if such illegal, invalid or unenforceable
provision had never comprised a portion of this Agreement; and the remaining provisions of this Agreement shall remain in full force and effect
and shall not be affected by the illegal, invalid or unenforceable
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provision or by its severance from this Agreement. Furthermore, in lieu of such illegal, invalid or unenforceable provision there shall be added
automatically as part of this Agreement a provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible and
be legal, valid and enforceable.
(h)
Withholding . The Company shall be entitled to withhold from any amounts payable under this Agreement any federal, state,
local or foreign withholding or other taxes or charges which the Company is required to withhold. The Company shall be entitled to rely on an
opinion of counsel if any questions as to the amount or requirement of withholding shall arise.
10.

Excess Parachute Payments, Limitation on Payments .

(a)
Best Pay Cap . Notwithstanding any other provision of this Agreement, in the event that any payment or benefit received or to
be received by Executive (including any payment or benefit received in connection with a termination of Executive’s employment, whether
pursuant to the terms of this Agreement or any other plan, arrangement or agreement) (all such payments and benefits, including the payments
and benefits under Section 3 or 4 hereof, being hereinafter referred to as the “ Total Payments ”) would be subject (in whole or part), to the
excise tax imposed under Section 4999 of the Code (such excise tax, the “ Excise Tax ”), then, after taking into account any reduction in the
Total Payments provided by reason of Section 280G of the Code in such other plan, arrangement or agreement, the cash severance payments
under this Agreement shall first be reduced, and the noncash severance payments hereunder shall thereafter be reduced, to the extent necessary
so that no portion of the Total Payments is subject to the Excise Tax but only if (i) the net amount of such Total Payments, as so reduced (and
after subtracting the net amount of federal, state and local income taxes on such reduced Total Payments and after taking into account the phase
out of itemized deductions and personal exemptions attributable to such reduced Total Payments) is greater than or equal to (ii) the net amount of
such Total Payments without such reduction (but after subtracting the net amount of federal, state and local income taxes on such Total
Payments and the amount of Excise Tax to which Executive would be subject in respect of such unreduced Total Payments and after taking into
account the phase out of itemized deductions and personal exemptions attributable to such unreduced Total Payments).
(b)
Certain Exclusions . For purposes of determining whether and the extent to which the Total Payments will be subject to the
Excise Tax, (i) no portion of the Total Payments the receipt or enjoyment of which Executive shall have waived at such time and in such manner
as not to constitute a “payment” within the meaning of Section 280G(b) of the Code shall be taken into account; (ii) no portion of the Total
Payments shall be taken into account which, in the written opinion of an independent, nationally recognized accounting firm (the “ Independent
Advisors ”) selected by the Company, does not constitute a “parachute payment” within the meaning of Section 280G(b)(2) of the Code
(including by reason of Section 280G(b)(4)(A) of the Code) and, in calculating the Excise Tax, no portion of such Total Payments shall be taken
into account which, in the opinion of Independent Advisors, constitutes reasonable compensation for services actually rendered, within the
meaning of Section 280G(b)(4)(B) of the Code, in excess of the “base amount” (as defined in Section 280G(b)(3) of the Code) allocable to such
reasonable compensation; and (iii) the value of any non cash benefit or any deferred payment or benefit included in the Total Payments shall be
determined by the Independent Advisors in accordance with the principles of Sections 280G(d)(3) and (4) of the Code.
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11.

Section 409A .

(a)
General . The intent of the Parties is that the payments and benefits under this Agreement comply with or be exempt from
Section 409A of the Code and the Department of Treasury regulations and other interpretive guidance issued thereunder, including without
limitation any such regulations or other guidance that may be issued after the Effective Date, (“ Section 409A ”) and, accordingly, to the
maximum extent permitted, this Agreement shall be interpreted to be in compliance therewith. Notwithstanding any provision of this Agreement
to the contrary, if the Company determines that any compensation or benefits payable under this Agreement may be subject to Section 409A of
the Code, the Company shall work in good faith with Executive to adopt such amendments to this Agreement or adopt other policies and
procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the Company determines are
necessary or appropriate to avoid the imposition of taxes under Section 409A of the Code, including without limitation, actions intended to
(i) exempt the compensation and benefits payable under this Agreement from Section 409A of the Code, and/or (ii) comply with the
requirements of Section 409A; provided , however , that this Section 11 shall not create an obligation on the part of the Company to adopt any
such amendment, policy or procedure or take any such other action, nor shall the Company have any liability for failing to do so.
(b)
Separation from Service . Notwithstanding any provision to the contrary in this Agreement: (i) no amount that constitutes
“deferred compensation” under Section 409A shall be payable pursuant to Section 4 above unless the termination of Executive’s employment
constitutes a “separation from service” within the meaning of Section 1.409A-1(h) of the Department of Treasury Regulations (“ Separation
from Service ”); (ii) for purposes of Section 409A, Executive’s right to receive installment payments shall be treated as a right to receive a series
of separate and distinct payments, and to the extent permitted under Section 409A, any separate payment or benefit under the Agreement or
otherwise shall not be deemed “nonqualified deferred compensation” subject to Section 409A to the extent provided in the exceptions in
Treasury Regulation Section 1.409A-1(b)(4), Section 1.409A-1(b)(9) or any other applicable exception or provision of Section 409A; and (iii) to
the extent that any payments, in-kind benefits or reimbursements provided to Executive under this Agreement are deemed to constitute
compensation to Executive to which Treasury Regulation Section 1.409A-3(i)(1)(iv) would apply, such amounts shall be paid no later than
December 31 st of the year following the year in which the expense was incurred. The amount of expenses reimbursed in one year shall not
affect the amount eligible for reimbursement in any subsequent year. The amount of any in-kind benefits provided in one year shall not affect
the amount of in-kind benefits provided in any other year. Executive’s right to such payments, in-kind benefits or reimbursements shall not be
subject to liquidation or exchange for any other benefit.
(c)
Specified Employee . Notwithstanding anything in this Agreement to the contrary, if Executive is deemed by the Company at
the time of Executive’s Separation from Service to be a “specified employee” for purposes of Section 409A, to the extent delayed
commencement of any portion of the benefits to which Executive is entitled under this Agreement is required in order to avoid a prohibited
distribution under Section 409A, such portion of Executive’s benefits shall not be provided to Executive prior to the earlier of (i) the expiration
of the six (6)-month period measured from the date of Executive’s Separation from Service with the Company or (ii) the date
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of Executive’s death. Upon the first business day following the expiration of the applicable Section 409A period, all payments deferred pursuant
to the preceding sentence shall be paid in a lump sum to Executive (or Executive’s estate or beneficiaries), and any remaining payments due to
Executive under this Agreement shall be paid as otherwise provided herein.
12.
Employee Acknowledgement . Executive acknowledges that Executive has read and understands this Agreement, is fully
aware of its legal effect, has not acted in reliance upon any representations or promises made by the Company other than those contained in
writing herein, and has entered into this Agreement freely based on Executive’s own judgment.
[ Signature Page Follows ]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date and year first above written.
FANTEX HOLDINGS, INC.
By:

/s/ David Mullin

Name: David Mullin
Title:

CFO

EXECUTIVE
By:

/s/ William Garvey

Name: William Garvey
SIGNATURE PAGE TO FANTEX HOLDINGS, INC. CHANGE IN CONTROL SEVERANCE AGREEMENT

Exhibit 10.22
FANTEX HOLDINGS, INC.
JUNE 19, 2013
Bill Garvey
Re: Employment Terms
Dear Bill:
Fantex Holdings, Inc., a Delaware corporation (the “Company”), is pleased to offer you employment in the exempt position of Chief
Legal Officer, in which you will be responsible for such duties as are normally associated with such position or as otherwise determined by the
Chief Financial Officer of the Company. You will report to David Mullin, Chief Financial Officer of the Company and will be located in our
facility in San Francisco.
You will be paid at the annual rate of $200,000.00, less payroll deductions and all required withholdings. Your salary will be payable
in accordance with the Company’s standard payroll policies (subject to required tax withholding and other authorized deductions).
You shall be eligible to participate in the Company’s basic employment benefits generally available to all Company employees, as may
exist now or in the future. You shall be eligible to participate in all incentive, savings and retirement plans, practices, policies and programs
maintained or sponsored by the Company from time to time for the benefit of its employees. You will be eligible for standard benefits, such as
medical insurance, sick leave, vacations and holidays to the extent applicable generally to employees of the Company. Details about these
benefits will be provided in an Employee Handbook and in Summary Plan Descriptions, which will be prepared by the Company and made
available for your review in due course.
Upon your accepting employment under the terms contained herein by signing and dating this letter and s ubject to the approval of the
Company’s Board of Directors, the Company will grant to you an option (the “Stock Option” pursuant to the Company’s 2012 Equity Incentive
Plan (the “Plan”) entitling you to purchase 100,000 shares of the Company’s common stock, par value $0.0001 (such shares, the “Shares,”) at a
purchase price equal to the fair market value for each Share as determined by the Board of Directors on the grant date. The Shares shall be
subject to the terms and conditions of the Plan and a stock option purchase agreement to be entered into

between you and the Company. The stock option will provide that the Shares will commence vesting on the date you accepted employment
hereunder (the “Vesting Commencement Date”) according to the following schedule. So long as you continue to provide continuous service to
the Company, 25% of the Shares will vest on the one-year anniversary of your Vesting Commencement Date. Thereafter, upon each monthly
anniversary of your Vesting Commencement Date, an additional 1/48th of the Shares shall vest so that 100% of the Shares shall be vested on the
four-year anniversary of the Vesting Commencement Date.
As a condition of employment, you will be required to sign and comply with a Confidential Information and Invention Assignment
Agreement, a copy of which is attached hereto as Exhibit A , which, among other things, prohibits unauthorized use or disclosure of Company
proprietary information , sign and return a satisfactory I-9 Immigration form providing sufficient documentation establishing your employment
eligibility in the United States, and provide satisfactory proof of your identity as required by United States law. Your employment is further
subject to satisfactory completion of a background check. By signing below, you represent that your performance of services to the Company
will not violate any duty which you may have to any other person or entity (such as a present or former employer), including obligations
concerning providing services (whether or not competitive) to others, confidentiality of proprietary information and assignment of inventions,
ideas, patents or copyrights, and you agree that you will not do anything in the performance of services hereunder that would violate any such
duty.
Notwithstanding any of the above, your employment with the Company is “at will”. This means you may terminate your employment
with the Company at any time and for any reason whatsoever simply by notifying the Company. Likewise, the Company may terminate your
employment at any time and for any reason whatsoever, with or without cause or advance notice. The at-will nature of our employment
relationship cannot be changed except in a writing signed by the Chief Executive Officer of the Company or by a duly authorized member of the
Board.
If you accept this offer, this letter and the Confidential Information and Invention Assignment Agreement shall constitute the complete
agreement between you and Company with respect to the terms and conditions of your employment. Any prior or contemporaneous
representations (whether oral or written) not contained in this letter or the Confidential Information and Invention Assignment Agreement or
contrary to those contained in this letter or the Confidential Information and Invention Assignment Agreement, that may have been made to you
are expressly cancelled and superseded by this offer.
(Signature page follows)
2

Please sign and date this letter, and return it to me by June 30, 2013 if you wish to accept employment at the Company under the terms
described above. If you accept our offer, we would like you to commence your employment with us as soon as practicable.
We look forward to your favorable reply and to a productive and enjoyable work relationship.
Sincerely,
Fantex Holdings, Inc.

Accepted by:
/s/ Bill Garvey
Bill Garvey
6/20/13
Date

By:

/s/ David Mullin

Name:

David Mullin

Title:

Co-Founder & CFO

Exhibit A
Confidential Information and Invention Assignment Agreement

PROPRIETARY INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT
As a condition of my employment by Fantex Holdings, Inc., a Delaware corporation, together with any of its successors or assigns
(collectively, the “ Company ”), and in consideration of my employment relationship with the Company, my receipt of Company common stock,
and my receipt of the compensation paid to me by the Company, I agree to the following:
1.

Proprietary Information

(a)
Company Information. I acknowledge and agree that during the term of my employment with the Company and
thereafter I shall not use, except for the benefit of the Company, and shall not disclose to any third party any Proprietary Information (as defined
below) except as necessary to perform my responsibilities for the Company and in each case pursuant to confidentiality agreements at least as
protective of such information as this Agreement. “ Proprietary Information ” means any information that the Company treats or considers as
proprietary or confidential, including Inventions, Third Party Information, Records (as each such term is defined below), research plans and
results, unreleased products and services, supplier lists, customer lists, prices, costs and other financial information, market analyses, technical
notebooks, manuals and documentation, development plans, marketing and business plans, agreements with third parties, budgets, human
resources data, information regarding the skills and compensation of Company employees and contractors, and other non-public information
regarding the Company available to me or developed by me during the term of my employment with the Company. I further acknowledge that
as between the Company and me all Proprietary Information, and all improvements or modifications thereto, is and shall be owned exclusively
by the Company.
(b)
Former Employer Information. I represent that my performance of all provisions of this Agreement will not
breach any agreement or other obligation to keep in confidence proprietary or confidential information known to me before or after the
commencement of my employment with the Company. I will not disclose to the Company, use in the performance of my work for the Company,
or induce the Company to use, any Inventions (as defined below), confidential or proprietary information, or other material belonging to any
previous employer or to any other party in violation of any obligation of confidentiality to such party or in violation of such party’s proprietary
rights.
(c)
Third Party Information. I understand that the Company has received and in the future will receive confidential or
proprietary information from third parties subject to a duty on the Company’s part to maintain the confidentiality of such information (“ Third
Party Information ”) and to use it only for certain limited purposes. I agree to hold all such confidential or proprietary information in confidence
and not to disclose it to any person, firm or corporation or to use it except as necessary in carrying out my work for the Company consistent with
the Company’s agreement with such third party.
(d)
Unauthorized Use or Disclosure . I shall promptly notify my supervisor or any officer of the Company if I learn of
any possible unauthorized use or disclosure of

Proprietary Information and shall cooperate fully with the Company to enforce its rights in such information.
2.

Inventions

(a)
Definition of Inventions. For purposes of this Agreement, “ Inventions ” means all inventions, methods, processes,
works of authorship, ideas, concepts, know-how, and trade secrets, whether or not patentable or registrable under copyright or similar laws,
including: software (in any form including source code and object code), algorithms, application programming interfaces (APIs), apparatus,
circuit designs and assemblies, technical and business data, databases and data collections, designs, diagrams, documentation, Records,
drawings, flow charts, formulae, gate arrays, materials, development plans, designs and brand elements, models, network configurations and
architectures, photomasks, procedures, protocols, schematics, semiconductor devices, specifications, subroutines, techniques, test vectors, tools,
user interfaces, developments and derivative works with respect to any of the foregoing, and any other forms of technology.
(b)
Assignment of Inventions. I hereby assign to the Company, or its designee, all right, title and interest throughout
the world in and to any and all Inventions that I conceive, make, or reduce to specific form, either alone or jointly with others, during the period
of my employment by the Company (collectively, “ Employment Inventions ”). Notwithstanding the foregoing, I understand that this agreement
does not require assignment of any Invention to the extent such Invention qualifies for protection under Section 2870 of the California Labor
Code, the current text of which is attached hereto as Exhibit A (“ Section 2870 ”).
Disclosure of Inventions . I will promptly disclose to the Company all Employment Inventions. In addition, I will
(c)
promptly disclose to the Company all Inventions that I conceive, make, or reduce to specific form, either alone or jointly with others, during the
period of my employment by the Company that I believe qualify under Section 2870 (each, a “ Section 2870 Invention ”). At the time of
disclosure of a Section 2870 Invention I will provide to the Company in writing evidence to substantiate the belief that such Invention qualifies
as a Section 2870 Invention. I understand that the Company will keep in confidence any non-public information disclosed in writing to the
Company by me pursuant to this agreement relating to Section 2870 Inventions.
(d)
Certain Prior Inventions. The term “ Prior Inventions ” shall mean any Inventions which I have, alone or jointly
with others, conceived, developed or reduced to specific form or caused to be conceived, developed or reduced to specific form prior to the
commencement of my employment with the Company that relate to the current or planned conduct of the Company. To preclude any possible
uncertainty over whether an Invention is a Prior Invention or an Invention that is assigned to the Company under Section 2(b), I have set forth on
Exhibit B a complete list of all Prior Inventions that I consider to be in whole or in part owned by me or by a third party and that I wish to clarify
are not assigned to the Company under Section 2(b) of this Agreement. If full disclosure of any such Prior Invention on Exhibit B would cause
me to violate any prior confidentiality agreement with a former employer or other third party, I understand that I am to describe such Prior
Invention in Exhibit B at the most specific level possible without violating any such prior confidentiality agreement. Without limiting my
obligations under Section 1(b) or the
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representations under Section 3, if I use a Prior Invention in the course of my employment or incorporate a Prior Invention in any product,
service or other offering of the Company, I hereby grant Company a non-exclusive, royalty-free, perpetual and irrevocable, worldwide right to
make, use, sell, import, reproduce, distribute, modify, display, perform and sublicense such Prior Invention for the purpose of developing,
manufacturing, marketing, selling, supporting, and distributing Company products, services, and other Company offerings worldwide either
directly or through multiple tiers of distribution.
(e)
Records. I agree to keep and maintain adequate and current written records with respect to all Employment
Inventions (“ Records ”). The records may be in the form of notes, sketches, drawings, flow charts, electronic data or recordings, notebooks, and
any other format. The records will be available to and remain the sole property of the Company at all times.
(f)
Assistance. I agree to take all actions requested by the Company and to otherwise cooperate with and assist the
Company or its designee as necessary to obtain, perfect and enforce the Company’s rights in the Employment Inventions, including and any
proprietary rights relating thereto, in any and all countries, including the disclosure to the Company of all pertinent information and data with
respect thereto, the execution of applications, specifications, oaths, assignments, recordations, and other instruments (collectively, “ Instruments
”) which the Company shall deem necessary in order to apply for, obtain, perfect, maintain, enforce, license or transfer such rights and in order
to assign and convey to the Company, its successors, assigns and designees the sole and exclusive right, title and interest in and to the
Employment Inventions, including any proprietary rights relating thereto. I further agree that my obligation to cooperate with the Company and
to execute Instruments as described in this section shall continue after the termination of my employment with the Company for any reason and
that the Company shall compensate me at a reasonable rate for the time actually spent by me at the Company’s request with respect to such
cooperation after the termination of my employment. I hereby irrevocably designate and appoint the Company and its duly authorized officers
and agents as my agent and attorney in fact, to act for and in my behalf to execute and file any Instruments and to do all other lawfully permitted
acts to further the application for, registration, prosecution, perfection, issuance, maintenance or transfer of patents, copyrights, and other
proprietary rights with the same legal force and effect as if originally executed by me, which designation the Company shall exercise if the
Company is unable because of my mental or physical incapacity, unavailability, or other reason to secure my signature on any instrument as
described in this section. I hereby waive and irrevocably assign to the Company any and all claims which I now or hereafter have for
infringement of any and all proprietary rights assigned to the Company under this Agreement.
(g)
Works for Hire. I acknowledge that all original works of authorship which are made by me (solely or jointly with
others) within the scope of my employment with the Company and which are eligible for copyright protection are “works made for hire” as that
term is defined in the United States Copyright Act (17 U.S.C., Section 101).
3.
Representations and Covenants. I represent and warrant that: (a) I am not obligated under any consulting agreement,
employment agreement, or other agreement or obligation that conflicts with, or would prevent me from fully performing my obligations under,
this Agreement, including my obligation to assign all rights to all Employment Inventions to the Company pursuant to Section 2(b), and I shall
not enter into any such agreement or obligation
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during the period of my employment by the Company; (b) there is no action, investigation, or proceeding pending or threatened, or any basis for
any of the foregoing known to me, involving my prior employment, my prior work for third parties as an independent contractor, or my use of
any information or Inventions of any former employer or third party; and (c) the performance of my duties under this Agreement and my duties
as an employee of the Company will not breach, or constitute a default under, any agreement to which I am bound, including any agreement
limiting the use or disclosure of proprietary information acquired prior to my employment with the Company.
4.
Company Documents. I agree that, at the time of termination of my Relationship with the Company, I will deliver to the
Company (and will not keep in my possession, reproduce or deliver to any third party) any and all Proprietary Information, Inventions, and other
documents or property, or reproductions of any of the foregoing that belong to the Company. I further agree that any property situated on the
Company’s premises and owned by the Company, including disks and other storage media, filing cabinets or other work areas, is subject to
inspection by Company personnel at any time with or without notice. In the event of the termination of my employment with the Company for
any reason, I agree to sign and deliver the “Termination Certification” attached here to as Exhibit C .
5.
Notification to Other Parties. In the event that I leave the employ of the Company, I hereby consent to notification by the
Company to my new employer or other party for whom I work about my rights and obligations under this agreement.
6.
Additional Activities. I agree that during the period of my employment by the Company I will not engage in any
employment or business activity other than for the Company except as may be provided in a written agreement between me and an authorized
officer of the Company. During the term of my employment with the Company and for a period of one (1) year thereafter, I will not solicit or
encourage, or assist others to solicit or encourage, any employees, consultants or independent contractors of the Company to terminate their
employment or other engagement with the Company. During the term of my employment with the Company, I will not solicit the business of
any customer or client of the Company on my own behalf or on behalf of any person or entity other than the Company.
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7.
EMPLOYMENT AT WILL. I understand and agree that my employment with the Company is at will. Accordingly, my
employment can be terminated, without cause or notice, at my option or the Company’s option. The at-will nature of my employment also
means that I can be transferred or demoted, and my job title, compensation, benefits and other terms and conditions of employment can be
reduced, without cause. I understand that the duration and other terms and conditions of my employment with the Company will be governed by
this paragraph and that this paragraph constitutes the entire agreement, arrangement, and understanding between me and the Company on these
subject matters and supersedes any prior or contemporaneous agreement, arrangement, and understanding on this subject matter. This at-will
status of my employment relationship with the Company will remain in effect throughout my employment with the Company unless such status
is modified by a written agreement signed by both an authorized officer of the Company and me which expressly alters such status.
8.
General Provisions. The validity, interpretation, construction and performance of this agreement shall be governed by the
laws of the State of California. The term “including” and its variants when used herein means “including.” This Agreement sets forth the entire
agreement and understanding between the Company and me relating to the subject matter herein and merges all prior discussions between us. No
modification or amendment to this agreement, nor any waiver of any rights under this agreement, will be effective unless in writing signed by the
party to be charged. Any subsequent change or changes in my duties, obligations, rights or compensation will not affect the validity or scope of
this Agreement. If one or more of the provisions in this Agreement are deemed void by law, then the remaining provisions will continue in full
force and effect. This Agreement will be binding upon my heirs, executors, administrators and other legal representatives and will be for the
benefit of the Company, its successors, and its assigns. The provisions of this Agreement shall survive the termination of my employment with
the Company for any reason and the assignment of this Agreement by the Company to any successor in interest or other assignee. I
ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE OPPORTUNITY TO SEEK THE ADVICE OF
INDEPENDENT LEGAL COUNSEL AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS
AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE DRAFTING OR
PREPARATION HEREOF.
[Signature Page Follows]
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The parties have executed this Agreement on the respective dates set forth below:
COMPANY

EMPLOYEE

Name and Title

Name

Signature

Signature

Date:

Date:

Address:

Address:
SIGNATURE PAGE TO FANTEX HOLDING, INC.
EMPLOYEE PROPRIETARY INFORMATION AND INVENTION ASSIGNMENT AGREEMENT

Exhibit A
Section 2870 of the California Labor Code
As of the date of this Agreement, Section 2870 of the California Labor Code is as follows:
(a)
Any provision in an employment agreement which provides that an employee shall assign, or offer to assign, any of his or her
rights in an invention to his or her employer shall not apply to an invention that the employee developed entirely on his or her own time without
using the employer’s equipment, supplies, facilities, or trade secret information except for those inventions that either:
(1)
Relate at the time of conception or reduction to practice of the invention to the employer’s business, or actual or
demonstrably anticipated research or development of the employer; or
(2)

Result from any work performed by the employee for the employer.

(b)
To the extent a provision in an employment agreement purports to require an employee to assign an invention otherwise
excluded from being required to be assigned under subdivision (a), the provision is against the public policy of this state and is unenforceable.

Exhibit B
Prior Inventions
No Prior Inventions
Additional Sheets Attached
Signature of Employee:
Print Name of Employee:
Date:
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Exhibit C
Termination Certification
This is to certify that I do not have in my possession, nor have I failed to return, any records, data, software, equipment, notes, reports,
proposals, lists, correspondence, specifications, drawings, blueprints, sketches, technical notebooks, charts, materials, equipment, other
documents or property, or copies or reproductions of any of the foregoing items belonging to Fantex Holdings, Inc., its subsidiaries, affiliates,
successors, or assigns (collectively the “ Company ”) or the Company’s customers, suppliers or business partners.
I further certify that I have complied with all the terms of the Company’s Proprietary Information and Invention Assignment Agreement
signed by me, including the reporting of any Inventions (as defined therein) covered by that agreement.
I further agree that, in compliance with the Proprietary Information and Invention Assignment Agreement, I will preserve as
confidential all Proprietary Information (as defined therein) after the termination of my employment with the Company.
I further agree that, in compliance with the Proprietary Information and Invention Assignment Agreement, for one (1) year after the
date of termination of my employment with the Company for any reason I will not induce any employee of the Company to leave the employ of
the Company.
Date:

( Employee’s Signature )

( Type/Print Employee’s Name )
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the use in this Amendment No. 3 to Registration Statement on Form S-1 No. 333-198986 of our report dated February 28,
2014 (January 16, 2015 as to Note 9) relating to the financial statements of Fantex, Inc. and to the reference to us under the heading "Experts" in
the Prospectus, which is part of this Registration Statement.
/s/ Deloitte & Touche LLP
San Francisco, CA
January 16, 2015
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Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the use in this Amendment No. 3 to Registration Statement on Form S-1 No. 333-198986 of our report dated May 30, 2014
(January 16, 2015 as to Note 3) relating to the Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between
Fantex, Inc. and Mohamed Sanu dated May 14, 2014, for the years ended December 31, 2013 and 2012 (which report expresses an unqualified
opinion and includes an explanatory paragraph referring to the purpose of the statements) and to the reference to us under the heading "Experts"
in the Prospectus, which is part of this Registration Statement.
/s/ Deloitte & Touche LLP
San Francisco, CA
January 16, 2015
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Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the use in this Amendment No. 3 to Registration Statement No. 333-198986 on Form S-1 of our report dated January 16,
2015 relating to the Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement between Fantex, Inc. and Michael
Brockers and his affiliate Brockers Marketing, LLC dated January 9, 2015, for the years ended December 31, 2013 and 2012 (which report
expresses an unqualified opinion and includes an explanatory paragraph referring to the purpose of the statements) and to the reference to us
under the heading "Experts" in the Prospectus, which is part of this Registration Statement.
/s/ Deloitte & Touche LLP
San Francisco, CA
January 16, 2015

QuickLinks -- Click here to rapidly navigate through this document
Exhibit 23.4
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the use in this Amendment No. 3 to Registration Statement on Form S-1 No. 333-198986 of our report dated February 28,
2014 (January 16, 2015 as to Note 3) relating to the Statement of Cash Receipts from Included Contracts Subject to the Brand Agreement
between Fantex, Inc. and EJ Manuel and his affiliate Kire Enterprises, LLC dated February 14, 2014, for the year ended December 31, 2013
(which report expresses an unqualified opinion and includes an explanatory paragraph referring to the purpose of the statement) and to the
reference to us under the heading "Experts" in the Prospectus, which is part of this Registration Statement.
/s/ Deloitte & Touche LLP
San Francisco, CA
January 16, 2015

QuickLinks
Exhibit 23.4
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

QuickLinks -- Click here to rapidly navigate through this document
Exhibit 23.5
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the use in this Amendment No. 3 to Registration Statement on Form S-1 No. 333-198986 of our report dated February 28,
2014 (January 16, 2015 as to Note 3) relating to the Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement
between Fantex, Inc. and Vernon Davis and his affiliate The Duke Marketing LLC dated October 30, 2013, for the years ended December 31,
2013 and 2012 (which report expresses an unqualified opinion and includes an explanatory paragraph referring to the purpose of the statements)
and to the reference to us under the heading "Experts" in the Prospectus, which is part of this Registration Statement.
/s/ Deloitte & Touche LLP
San Francisco, CA
January 16, 2015
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Exhibit 23.6
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the use in this Amendment No. 3 to Registration Statement on Form S-1 No. 333-198986 of our report dated February 28,
2014 (January 16, 2015 as to Note 3) relating to the Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement
between Fantex, Inc. and Arian Foster and his affiliate The Ugly Duck, LLC dated February 28, 2013, for the years ended December 31, 2013
and 2012 (which report expresses an unqualified opinion and includes an explanatory paragraph referring to the purpose of the statements) and to
the reference to us under the heading "Experts" in the Prospectus, which is part of this Registration Statement.
/s/ Deloitte & Touche LLP
San Francisco, CA
January 16, 2015
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the use in this Amendment No. 3 to Registration Statement on Form S-1 No. 333-198986 of our report dated September 23,
2014 (January 16, 2015 as to Note 3) relating to the Statements of Cash Receipts from Included Contracts Subject to the Brand Agreement
between Fantex, Inc. and Alshon Jeffery and his affiliate Ben and Jeffery Inc. dated September 18, 2014, for the years ended December 31, 2013
and 2012 (which report expresses an unqualified opinion and includes an explanatory paragraph referring to the purpose of the statements) and to
the reference to us under the heading "Experts" in the Prospectus, which is part of this Registration Statement.
/s/ Deloitte & Touche LLP
San Francisco, CA
January 16, 2015
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