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NOTICES

The IconXchange IXC Token is a crypto-token developed by Accelerated Technologies 
Holdings Corp (ATHC). IconXchange is not intended to constitute a security in any 
jurisdiction. This White Paper is not a solicitation for investment in securities and does not 
pertain in any way to an offering of securities in any jurisdiction. Ownership of the 
IconXchange Token does not entitle the owner to any rights with respect to the ATHC or any 
other entity or business, including participation in any distributions of profits or other 
consideration, or any voting rights in ATHC or any other entity. Purchase of the IXC Token is 
final and non-refundable. 

Individuals, businesses, and other organizations should carefully weigh the risks, costs, 
and benefits of acquiring IconXchange Token before participating in the Token Sale. if you 
are not in the position to accept or understand the risks associated with the purchase of 
IconXchange (including the risk related to the non-development of the IconXchange 
platform or any other risks as indicated in this White Paper), you should not acquire IXC 
Token.

You are not eligible, and you shall not purchase the Token Sale if you are a citizen or 
resident (tax or otherwise) of:

By purchasing IXC Token, you represent and warrant that 
you are legally permitted to do so and assume the 
responsibility for complying with applicable laws and 
regulations. 
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 1. Any country, state, or territory where the purchase of IXC Token or 
similarcrypto-tokens may be prohibited. 

 2. Any individual purchasing the IconXchange Coin must certify that they are an 
accredited investor or investment professional, is able to assume the risk, has sought or 
understand risk factor and fully understands that the entire investment may be lost.



LETTER FROM THE FOUNDERS
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The revolution of funding has arrived. Our team introduces a way to take fandom to a 
whole new level. We want to bring the ability for the monetization of athletes and 
entertainment stars. As it stands, stars of the world are put on a pedestal for the rest of us to 
see, and that is it, the intangibility of only just “seeing”. With our business model, we aim to 
satisfy these shortcomings and bridge the gap between the audience community and 
superstars. We intend to monetize each brand. 

 
Our solution is IconXChange, a blockchain based platform that seeks to brand these 

individuals in the limelight through the issuance of coins. This revolutionary program will 
fundamentally change the medium of funding and add to the widely adopted speculative 
aspect of sport competition. In doing so, IconXChange will serve as the standard       
incentive for individualized brand funding and participation.

 
Their platform was one site and therefore one trading platform. The IconXChange vision 

surpasses this exponentially using the global blockchain technology, non-exclusive trading 
platforms, and a deeper reasoning behind it all: establishing a brand for their everlasting 
legacy. While owning a substantial stake in their brand on top of their pre-existing 
contractual agreements, athletes, celebrities, etc. will reach a hefty audience through social 
media, and global trading of their individual Coin. 

Lastly, these branded individuals currently have the right team behind them. Our team 
excels in evaluating, targeting, and accessing individual stars and their future brand value 
with the potential to generate significant brand income on and off the field. We pride 
ourselves on enhancing the reach and value of individual businesses as well as marketing 
and brand development of each. Our team brings to the table numerous methods of 
success, assisting increasing the value of these businesses via technology and through 
leveraging of marketing, advertising, and strategic partnerships.

 
Join us as we work to accelerate the monetization of fandom and change the world of 

stardom around us. 

Sincerely,
Alex Lemberg
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GLOSSARY OF CERTAIN TERMS

Set forth below is a glossary of certain terms used throughout this Form plan: 

“acquired brand income” or “ABI” means as context requires with respect to existing and 
future brand contracts, the negotiated percentage amount of brand income of such contract 
party that we acquire pursuant to such brand contract;

“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 any existing and future brand agreement that 
IconXchange may enter into with a contract party;

“brand income” for any brand contract means, generally, the gross income 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 a professional athlete, and related 
fields such as broadcasting and coaching, but ignores excluded income, which 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 IconXchange; 

“consummated brand contract” means a brand contract for which IconXchange has 
paid the contract party the brand contract purchase price;

“contract party” may as context requires any counterparty to an existing or future brand 
contract, which may include an individual such as a professional athlete or other high-profile 
individual, and/or affiliates or affiliated entities of such individual on a joint and several basis;

“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 IconXchange;

 “IconXchange” means IconXchange, Inc. In addition, all other references in this plan to 
“the Company,” “our company,” “we,” “us” and “our” refer to IconXchange;

“IXC ATS” means the alternative trading system operated by IXC;

“included contracts” means the contracts that are included in each contract party’s 
brand income;

“parent” or “our parent” refers to IconXchange Holdings, Inc;

“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;

“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 or contracts;

“unconsummated brand contract” means a brand contract for which IconXchange has 
not paid the contract party the brand contract purchase price.



EXECUTIVE SUMMARY

The IconXchange mission is to achieve sustainable and equitable future on funding of 
individual brands. IconXchange will endeavor to provide a decentralized, open, resilient 
infrastructure for the new generation of human funding. IconXchange aims to be a platform 
through which valuable brands are identified, grown, and incentivized. The backbone of this 
lies in the Blockchain technology. This worldly technology is safe, distributed, durable, 
robust, and has international remittances. Aside from the worldly aspects, blockchain is 
transparent, incorruptible, and by definition it is public. The decentralization factor separates 
IconXchange Coins and its predecessor, Fantex Inc. Cryptocurrencies are managed by 
networks that operate on a peer-to-peer basis. P2P transactions, such as stocks, are almost 
instantaneous, as opposed to three-day clearances. And, with the removal of intermediaries- 
such as clearing house, auditors, custodians- from the process. Transactions are propagated 
nearly instantly in the network and are confirmed. Since they happen in a global network of 
computers they are completely indifferent of your physical location. Cryptocurrencies use 
fast and comfortable means of payment with a worldwide and decentralized scope. 
Welcome to the world of incredibly dynamic, fast growing marketplace for investors and 
speculators. 

The fundamental benefits of blockchain technology directly applies to many of the issues 
that plague current incentive systems. The system enables process integrity and frictionless 
exchange. A value-based token enables the following two crucial elements:

•      enhanced Liquidity: The IconXchange coin will be a tradable- instrument that 
may inherent value and can be exchanged on a blockchain that can erase artificial 
global market barriers. By leveraging blockchain technology verifying and clearing 
transactions will make it easier to trade coins. This cryptocurrency method will allow 
the IXC Token to capture the value created by reducing various and numerous 
inefficiencies;

• accelerated Funding: Certain elements of the blockchain technology, such as 
simplified tracking of ownership throughout the tokens lifetime, may incentivize 
financial innovations that provide additional economic incentives to create and share 
tokens. Blockchain technologies have been rapidly evolving over the last four years. 
Ethereum offers enhanced features relative to Bitcoin, and newer technologies have 
dealt with many of the issues around both Ethereum and Bitcoin with respect to 
performance, security, privacy, know-your-customer issues, block size, permissions, 
scalability, and computational power consumption. 

This trend will likely continue for the next few years. IconXchange intends to 
capitalize on the blockchain’s evolution and improvement without being locked into 
any one protocol or platform. In addition to potentially changing the crypto world, 
IXC believes in the Go Green philosophy.
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OVERVIEW

We are a company whose focus is on assisting professional athletes and celebrities bring 
their brand to the public via Token Generated Events (TGE) or otherwise known as Initial Coin 
Offerings (ICO’s) for participation in the future income of these athletes and celebrities, 
assisting such individuals in growing these income streams. We focus our business on the 
following core areas:

• IconXchange intends on taking athletes, actors, celebrities, fashion stars, youtubers, 
vloggers, etc. and taking them public via a de-centralized cryptocurrency;

 
• targeting, evaluating, and assessing athletes with the potential to generate significant 

income (“brand income”);

• assisting them in the process of launching TGE’s/ICO’s;

• assisting athletes who have entered contracts with us (IconXchange athletes) to 
increase the potential value of their future brand income, primarily through mentoring and 
network/audience development;

• starting one of these aforementioned “Persons of Interest” (POI), under the support 
of a well-organized company, with an Initial Coin Offering based on: 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.;

• the POI will have a coin that can be traded on a global, blockchain platform. Our 
focus will primarily be on leveraging the sports and entertainment platforms to create a 
brand that is perceived as more than simply a football player or entertainment figure on top 
of their existing revenue; 

• we seek to aid our POI in fostering positive brand association in order to create a 
unique position in marketplaces that are independent of their primary occupation. We 
believe this will drive greater engagement with a connected audience and lead to greater 
longevity of their public persona;

• we also believe that investors in a tracking series linked to a brand are more likely to 
be consumer advocates for that brand. Brand development is a long-term strategy of ours 
intended to create greater longevity in the marketplace for their brands;

• with a coin in place for both the up-and-coming amateur and the already established 
athlete or entertainment person across various types of sports and media outlets, these 
aforementioned people have the ability to become a global 
commodity. increasing the value of their coin with every positive publicity, 
with every release of a successful movie, in every winning of 
a tournament, etc.

9



We operate under a management agreement with our parent company, Accelerated 
Technologies Holding Corp (ATHC), who provides 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, procedural and 
regulatory compliance, 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 ATHC, which we do not 
anticipate will occur until we begin to generate significant cash flows from multiple brand 
contracts. However, if ATHC is unable to perform any of the services that it is 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 ATHC to 
conduct our operations in accordance with the management agreement.
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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 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 act 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:

• 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 $50,000 
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, including for example batting average for an 
athlete in the NHL, goals, playoffs, and championships, MLB, yards per carry for an athlete in 
the NFL, 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, focusing in particular on review of 

assets, liabilities, existing commitments, tax returns and credit reports; 



• 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 a professional athlete;

• 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.

As part of our brand evaluation, we review the brand’s reputation and relative standing in 
its principal field, such as a professional athlete in the National Hockey League (NHL), 
National Football League (NFL), Major League Baseball (MLB) or in the Professional Golfers 
Association (the “PGA”), 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 social media, the reach (number of followers), engagement level 
(participation level of 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.
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BUSINESS OF SPORTS TODAY

The market for sports events (tickets, media, rights, 
sponsorship) in 2014 was US $80 billion, growing at an 
impressive 7%

The sports market`s next four-year cyrcle will bring continued growth

Sports market revenue
($ billion)

2000     2009        2013        2017

46.5 58.4 76.1 90.9

+6%

+7%

+5%
Football

U.S. sports

Formula 1

Tennis

Golf

Other

Total

8%

5%

3%

2%

3%

11%

6%

9%

5%

4%

5%

2%

9%

7%

5%

4%

4%

3%

4%

9%

5%

2005-
2009

2009-
2013

2013-
2017



BRAND ACQUISITION

We believe we have industry contacts among the management teams, employees, 
consultants and advisors of our company and our affiliates, our parent company and IXC, 
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 intend to enter negotiations primarily to finalize a 
structure of the TGE, including whether or not there would be any specific exclusions.

DETERMINING THE BRAND TGE/ICP PRICE

We believe that an athlete’s long-term (such as a full season or a number of seasons) 
on-field production data over extended periods of time, such goals, yards from scrimmage 
or strikeouts per inning over an entire season, correlate to the future brand income that will 
be earned by an athlete. To determine what we believe is an acceptable the TGE/ICO 
structure, we undertake a rigorous statistical analysis to estimate a contract party’s future 
brand income and the timing of the receipt of such brand income. Such analysis consists 
principally of determining a set of comparable players to the contract party, based on 
on-field production data, and then determining the amount and timing of receipt of the 
brand income earned by those comparable players during their playing careers. We then 
adjust the brand income earned by the comparable players for inflation and apply various 
discount rates to the inflation-adjusted brand income to estimate the brand income we 
believe the contract party will earn, which we refer to herein as the “Base Case”. We then run 
a sensitivity analysis against the set of comparable players so we can understand the range of 
outcomes (based on the range in the amount of brand income expected to be earned) we 
could experience from our investment in the contract party’s brand income, both above and 
below the Base Case.

The Base Case and range of outcomes guide us in our arm’s-length negotiation of the 
final TGE/ICO price with each contract party. We also run a Monte Carlo simulation across 
our portfolio of brands to determine the expected return from our brand portfolio.
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2015      2016        2017        2020

$235M

$493M

$696M

$1220M

$230M $320M $517M $1220M

TOTAL
REVENUES

+51.7%
YoY

TOTAL
REVENUES

+41.3%
YoY

TOTAL
REVENUES

+35.6%
YoY

Total Revenues
(мedia rights, advertising, 
sponsorship, merchandise & 
tickets, game publisher fees)

Brand investment 
Revenues
(media rights, advertising, 
sponsorship)



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. 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 more than simply as 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 not based solely 
on their primary occupation, such as a professional athlete in the NFL or MLB. 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/TGE/ICO 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 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.

ICONXCHANGE
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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; 
• 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. 
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FOLLOW THE MONEY
Average earnings for influencer posts on selected social-media platforms

100k-500k

500k-1m

1m-3m

3m-7m

over 7m

$12,500

     $25,000

$125,000

       $187,500

                 $300,000

$6,250

  $12,500

         $62,500

              $93,750

         $187,500

$5,000

  $10,000

         $50,000

              $75,000

         $150,000

100k-500k

500k-1m

1m-3m

3m-7m

over 7m

$3,750

  $7,500

       $37,500

          $56,750

         $112,500

$2,000

  $4,000

   $20,000

      $30,000

              $60,000

$5,000

  $10,000

         $50,000

              $75,000

         $150,000
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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 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.

THE VALUE OF SOCIAL MEDIA PLATFORMS: B2C VS. B2B

B2C

B2B

These brand attributes might include:

• an interest in a certain type of music;
• opinions on relevant social issues;
• artistic abilities such as painting, singing or acting;
• wearing a certain style of clothing or jewelry;
• use of certain household products or services;
• an interest in travel; 
• work with a particular charity.
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Our focus includes:

• 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;

• 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;

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

We 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 
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 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 of marketing and advertising, however, 
our ability to precisely measure the impact of our efforts on brand value may be difficult to 
determine objectively.
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MONETIZATION OF THE BRAND

In addition to our brand platform services, we 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 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 as            
a professional athlete.

SOCIAL MEDIA PLATFORMS THAT PRODUCE THE 
BEST ROI ACCORDING TO SOCIAL MEDIA        

MARKETERS WORLDWIDE,
MARCH 2016

% of respondents

Note: n=456; respondents chose up to 3 
Source: Social Fresh, 'The Future of Social“ in collaboration with Firebrand
Group and Simply Measured, April 21. 2016

95.8% 63.5% 40.1% 37.7% 10.4% 3.9% 2.1% 
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OUR TRACKING STOCKS/TGE/ICOS

MANAGEMENT AND ATTRIBUTION POLICIES

Each of our tracking tokens/TGE/ICOs are intended to track and reflect the economic 
performance of the related brand contract(s) with associated athletes.

Income (and assets) will generally be attributed to our tracking tokens/TGE/ICOs based on 
the income of the underlying brand contracts. 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 
tokens/TGE/ICOs 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 IconXchange. As a result, each of our tracking tokens/TGE/ICOs 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 tracking stocks will be dependent, in part, upon the 
aggregate financial performance of IconXchange. 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 tokens/TGE/ICOs is 
dependent, in part, upon the aggregate financial performance of IconXchange, our tracking 
tokens/TGE/ICOs could be affected by any of our current brand contracts or any additional 
brand contracts we may enter into. The risk profile of any of our tracking stocks could 
likewise be materially and adversely impacted by the performance of any of our other 
tracking stocks, including any additional brand contracts entered into or tracking stocks 
created in the future.

For a more detailed description of our tracking tokens, see “Management and Attribution 
Policies,” below.

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/TGE/ICOs that we have established or intend to establish from time to time.

As a general principle, we expect that all material matters in which holders of any series of 
our common stock or TGE/ICOs 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 or TGE/ICOs, 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).
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CHANGES OR EXCEPTIONS TO OUR POLICY

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.

ATTRIBUTION

;We attribute assets and liabilities to each tracking stocks/TGE/ICOs in accordance with 
these policies. By attributing assets and liabilities to a tracking stocks/TGE/ICOs we mean that 
we will designate such assets and liabilities for the account of that tracking stocks/TGE/ICOs 
on our internal financial accounts and prepare our unaudited attributed financial information 
in accordance with such attributions.

We attribute the following assets and liabilities to each of our tracking stocks:

• a fixed percentage of our ABI from each 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 up to 95% of the income from the 
related brand contract(s). 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(s) linked to 
such tracking stock or arising out of or related to the maintenance and enforcement of the 
related brand contract(s), 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;
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RESTRICTION ON REATTRIBUTING UNDERLYING ASSETS 
OF A TRACKING 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; 

• 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 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; 

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



22

PLATFORM COMMON STOCKS/TGE/ICOs

Our platform common stocks/TGE/ICOs 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 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 stocks/TGE/ICOs based on the income and liabilities of that tracking 
stocks/TGE/ICOs. 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 
IconXchange, 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 



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 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, Accelerated 
Technologies Holding Corp, 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. As of the date of this policy, 
Accelerated Technologies Holding Corp is 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 committee independence requirements under 
the rules and regulations of the SEC that would be applicable to Accelerated Technologies 
Holding Corp if our shares were listed on any securities exchange, (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 
IconXchange or IconXchange Holdings.

DIVIDEND POLICY

Our board of directors is permitted, but not required, to declare and pay dividends on our 
platform common stock/TGE/ICOs 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, less the par value of the outstanding shares of such tracking stock;

• 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.

We intend to pay a majority of the available dividend amount for each tracking 
stock/TGE/ICOs, if outstanding, as a cash dividend at least once every 12 months, provided 
such dividend is not expected to have a material adverse impact on our liquidity or capital 
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FINANCING ACTIVITIES

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.
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We may from time to time invest a tracking stock/TGE/ICOs surplus cash for the benefit 
of the tracking stock/TGE/ICOs, and repurchase any outstanding tracking stocks. We will 
reflect all financial effects of issuances and repurchases of shares relating to any single 
tracking stock/TGE/ICOs 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.

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/TGE/ICOs, 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 stock/TGE/ICOs. 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:



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 are attributed among the various series of our 
common stock in accordance with the following tax sharing policies.    

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 are 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 are 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 
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FINANCIAL STATEMENTS AND OTHER FINANCIAL 
INFORMATION

We present financial statements in accordance with Generally Accepted Accounting 
Principles in the United States of America (“GAAP”), consistently applied. We 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 shows 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 also 
includes, if applicable, attributed portions of our debt, interest and taxes, in accordance with 
the attribution policies set forth above. We 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.

• 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;

• the financial resources and capital structure of each tracking stock.
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common stock that are carried forward or back and used as a tax benefit in another tax year 
are 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 are 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, are credited to the series that generated such benefits, and a corresponding 
amount is 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 are 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, 
are credited to the series that generated such benefits, and a corresponding amount is 
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 are attributed to that series.
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OUR BRAND CONTRACTS

To date, we are in discussions to entered into brand contracts with a number of 
professional athletes (including in some cases their affiliated entities), and we intend to enter 
into additional brand contracts on an ongoing basis. The brand contracts will 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 ABI. Brand income generally means gross 
monies or other consideration that the contract party receives generally as a result of the 
contract party’s skills and brand, including salary and wages from being an professional 
athlete and activities generally related to the contract party’s particular professional sport, 
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 particular professional sport because of their status as a professional 
athlete in that sport (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 the contract party’s professional sport and related fields or their persona;

• 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;

• for our contract parties that are athletes in the NFL, 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;

• for our contract parties that are athletes in MLB, certain future pension and benefit 
payments under The Major League Baseball Players Benefit Plan;



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. 

However, we have the option to pay the purchase price without obtaining financing. 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, maybe terminated only upon mutual agreement of the contract party and us. 

If the contract party resigns from professional sports within a specified period of time, 
depending on the sport, of the date of the closing of the offering of the tracking stock related 
to the brand contract 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 below under the description of the applicable brand contract (net of 
any amounts previously paid to us by him pursuant to the respective brand contract).

 “Good reason” means resignation from professional sports for any 
of the following reasons:

• contract party suffers or sustains any injury, illness or medical condition that renders 
him incapable of performing in the professional sports organization in which he competes; 

• 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 his professional sport) by continuing to engage in his 
professional sport.

• merchandise, services or service plans or merchandise, service or service plan credit 
up to certain specified limits during any applicable calendar year and as otherwise agreed by 
IconXchange in its discretion.
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BRAND INCOME

Each of the contract parties will have 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 will further agree 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 a 
professional athlete.

Following the consummation of a 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 will agree 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 will agree 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, as defined above, from each of our contract parties is generally derived 
from such contract party’s professional sports contracts or golf earnings, as the case may be, 
and other included contracts described in further detail below. Due to the fact that payments 
for professional athletes, and some of the other included contracts, are usually made over 
the course of sports playing season, we expect that our tracking stock will be subject to 
seasonal fluctuations in attributed income.

NFL PLAYER CONTRACTS

The NFL 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 
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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 NFL 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 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 teams, or NFL players.
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MLB PLAYER CONTRACTS

In addition, during the period any salary cap is legally in effect, the NFL 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 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.
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MLB player contracts for each of the contract parties generally provide 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.

Unless otherwise stated in the player contract, the MLB clubs may generally terminate 
the player contract (upon requesting and obtaining waivers from all other MLB clubs) if the 
contract party, refuses or neglects to conform his personal conduct to the standards of 
good citizenship and good sportsmanship or to keep himself in first class physical condition 
or to obey the clubs training rules, fail in the opinion of the club management to exhibit 
sufficient skill or competitive ability to qualify or continue as a member of the club, fail 
refuse or neglect to render services under the player contract or in any other manner breach 
the contract. MLB 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 MLB. 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 MLB, personal conduct that 
could result in the suspension or permanent ban could include, but is not limited to: 
conduct that is materially detrimental to Baseball; the use or provision of steroids or other 
prohibited substances; violation of federal, state or local laws; gambling on baseball games, 
game-fixing or the failure to report game-fixing in connection with MLB games.
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PROFESSIONAL GOLF TOURNAMENT EARNINGS

NHL CONTACTS

In the United States, professional golfers compete on various golf tours and circuits. We 
believe the professional golf tours in the United States that offer opportunities to earn the 
most money on and off the golf course, garner sponsorships and partnerships, and are most 
often televised and covered by various other forms of media outlets are: the PGA TOUR, the 
Web.com Tour, and the Champions Tour.

Professional golf tour tournaments are most often played on a weekly or bi-weekly basis. 
Golfers in these tournaments compete for prize money. Professional golfers will generally 
be required to meet a certain performance threshold (cut) relative to the other players in 
order to advance to the final round(s) of competition in a professional olf tour tournament. 
Golfers that do not make the cut of a tournament will often not be eligible to receive any of 
the prize money that will be distributed as compensation for that particular tournament, 
primarily due to their unsatisfactory performance in relation to the other players. The winner 
of a professional golf tournament will earn prize money that far exceeds the prize money 
earned by the last golfer to make the cut. The tournament prize money varies from 
tournament to tournament and from tour to tour.

The PGA TOUR is a membership-based professional golf circuit, in which players 
generally strive to achieve a certain level of performance in order to earn prize money and 
secure their status as a member of the PGA TOUR (tour card), by performing to the best of 
their ability. The PGA TOUR is the most prestigious professional golf tour in the United 
States. Tournaments on the PGA TOUR are most often played on a weekly basis. Each year 
only the top 125 money winners maintain their tour card and automatically get the right to 
compete on the PGA TOUR the following year. Failure to maintain a tour card will 
significantly impact a golfer’s ability to earn prize money the following season.

Professional golfers are in general responsible for all the expenses incurred in connection 
with playing in a golf tournament such as travel and lodging. In addition, most golfers 
employ caddies whom they typically pay a salary and a percentage of all tournament 
winnings.

In the United States, an aspiring NHL contract is referred to as “two-way contract”. This 
contract stipulates that the salary will be based on whether he continues his career with the 
NHL or if he continues his career in the American Hockey League or the ECHL. All contract 
signings are up to a maximum of seven years, unless re-signing occurs. Payments, unless 
specifically stated otherwise, 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.
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ENDORSEMENT CONTRACTS

The endorsement contracts for each of our contract parties generally provide that 
payments are made in installments over the term of the applicable contract as consideration 
for the contract party providing certain promotional services. These services typically 
include personal appearances, autograph signings, appearance in advertisements and 
wearing or using the endorsement company’s products. 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. The contract party’s endorsement 
agreements may be terminated in the event of breach of contract by the contract party or if 
the contract party fails to play in his professional sport, is charged with criminal behavior or 
engages in conduct that adversely reflects on the sponsor.

If a contract party does not comply with the terms of an included 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.

GOVERNMENT REGULATION

Because in the future we intend to offer, our tracking stock/TGE/ICOs to the general 
public we must register our tracking stocks with the SEC and various state securities 
regulators. The process of offering our tracking stocks is subject to extensive regulation and 
supervision under both federal and state securities laws, and we require approval from the 
SEC and state securities regulators in order to offer our tracking stocks in a particular 
jurisdiction.

Changes in federal or state 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. 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, 



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 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 engaged in limited marketing activities to date, we believe we 
have assembled, through, 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.

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.
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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.

We intend to enter into brand contracts in the future with contract parties and are actively 
pursuing these brand contracts. Each of our brand contracts may require 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.

RISK FACTORS

Our operations and financial results are subject to various risks and uncertainties, 
including those described below, which could adversely affect our business, financial 
condition, results of operations, cash flows, and the trading price of our common and 
capital stock.

We expect to continue to incur losses for the foreseeable future as we continue 
evaluating, targeting and accessing brands, negotiating the acquisition of minority interests 
in those brands that meet our criteria, and developing 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 any 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.
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We have a very limited operating history, which may make it difficult for investors 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.

Risks Relating to Our Limited 
Operating History, Financial 
Position 



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 will be profitable. 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. Any such predictions may not be accurate or reliable.

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.

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 their primary occupation as a 
professional athlete. 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. Further, we 
may not receive the cash amounts that we expect, or any at all, from any of our brand 
contracts.
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We may not receive the cash amounts that we expect, or any 
at all, from our brand contracts with our contract parties or 
from any 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. 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 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;

• 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; 

• the performance of our brand contracts or other brand contracts that we may enter 
into in the future.

Our strategy of enhancing brand reach and brand value for our acquired brands depends in 
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 investment of resources that we make in any promotional activities 
relative to one brand contract must exceed a return that is at least approximately eight to ten 
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.

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:
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We will need to obtain additional funding to continue operations and brand contract 
acquisition at current levels. 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 will need to 
significantly delay, scale back or discontinue the current levels of our brand contract 
acquisition and operations.

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. 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.

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 upfront payments to acquire the ABI under such brand contracts. We do not, and 
we do not expect to have, the necessary funds that we would need to make all 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 stock/TGE/ICOs 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.

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. Our board of directors has adopted resolutions 
limiting our ability to incur indebtedness for borrowed money or issue debt securities without 
the prior approval of our independent directors or a committee comprised of independent 
directors. 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.
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• 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 level of participation required by our parent as a standby purchaser to conclude 
any future initial public offerings;

• 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;

• 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.

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 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:

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.
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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.

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 a 
professional athlete, 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 a specified period of 
time, depending on the sport. 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 a professional athlete, 
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.

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.
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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 their brand or disclose information to our 
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.
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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 securities. 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 their brand. For 
example, a contract party in the NFL may agree to a salary reduction to assist their 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 securities 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 
securities. As a result, our stockholders will have no recourse directly against the contract 
party, either under the brand contract or under the securities laws.

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 the 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.



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.

Competition for endorsements and other brand income opportunities is intense. These 
opportunities may depend on a variety of factors, including the primary occupation, 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, wins major golf 
tournaments, 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 such 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.

Our focus for the foreseeable future is to enter into brand contracts with high-profile 
athletes who play professional sports. There is a high risk of injury in many professional 
sports, and in particular in the NFL. 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 their 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 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 
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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.

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 a 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 
IconXchange 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 a tracking stock could 
decline if another brand contract that is not related to a tracking stock is unenforceable as a 
result of debtor relief laws.
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The contract party or other third parties may refuse or fail 
to make payments to us under the brand contracts.



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 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 on 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. Our stockholders will have no recourse directly against 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 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.
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Our brand contracts are not secured by any collateral or guaranteed or insured by any 
third party and an investor must rely on IconXchange 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.
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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 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 contracts with our contract parties obligates them 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 our current contract parties or any future contract party will comply 
with such disclosure requirements or that we can independently verify or uncover material 
events about our current contract parties or any such future contract parties.

Our principal assets are expected to be derived from our brand contracts with athletes 
and other high-profile individuals. Those assets are considered “Level 3” assets under 
Accounting Standards Codification (“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 and is inherently difficult due to the uniqueness of each professional 
athlete and the limited number of available comparable athletes.

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 fair values of our brand contracts with our contract parties, we applied discount rates 
subjectively determined 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 “Management’s Discussion and Analysis of Financial Condition and Results 
of Operations” for a further discussion of fair value measurements.

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.



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 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 
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 their brand, then we could lose a portion 
of our cash stream that would have been received from such brand assets.

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 
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. As a result, our interim results and any 
quarterly financial information may not be indicative of the financial performance for the 
whole year.

Economic downturns and adverse economic conditions may negatively affect the 
earnings of a contract party. For example, the NFL market salary cap is dependent upon the 
revenues the NFL receives and an economic downturn could result in a stagnant or declining 
salary cap. 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.
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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 value 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 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 securities.

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.

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 securities. Most 
of 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.
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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 other high profile individuals 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 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 tracking stocks.
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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.



RISKS RELATING TO OUR CONTRACT PARTIES 
IN THE NFL AND MLB

We anticipate that we will receive the majority of payments due under our brand contract 
with a contract party in the NFL and MLB during the period of his professional sports playing 
career. These contract parties’ current player contracts represent the source of substantially 
all of the brand income under our brand contracts with them, and we expect that these 
contract parties’ annual incomes will continue to be more heavily weighted toward their 
player contracts than on other brand income-generating activities.

The length of the professional sports playing career of a contract party in the NFL or MLB 
is uncertain. These contract parties may not continue to perform well as players and 
therefore, their future earnings may be substantially less than those under their current player 
contracts. In addition, if such a contract party is unable to sign a new player contract or the 
terms of a new player contract are materially worse than his current player contract, the cash 
receipts from the related brand contract will decline, which in turn may cause the market 
value of our securities to decline.

In addition, in valuing the potential lifetime brand income of our contract parties in the 
NFL or MLB, we generally estimated that the brand income these contract parties may earn 
as a result of endorsements will be in excess of their historical earnings from endorsements. 
However, we do not know if these contract parties’ endorsement income will grow in the 
future, and we do not know if their reputations and brands will be enhanced as a result of 
their being one of our contract parties. In fact, a contract party’s 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 professional sports teams suspect that a contract party 
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 a contract party and may not find his promises of future performance under such 
contracts reliable. In addition, the endorsement contracts that a contract party in the NFL or 
MLB may enter into during his playing career may be terminated if he ceases to play his 
professional sport. Furthermore, a contract party’s ability to successfully attract and retain 
endorsements is dependent on such party’s complying with the contractual requirements of 
those endorsements and there is no guarantee that a contract party will do so. For the 
aforementioned reasons, our contract parties may not be able to enter into new 
endorsement deals. In addition, the ability of each of our contract parties to generate other 
brand income after his playing career, such as through coaching or broadcasting, is 
unproven. A contract party’s 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 profitability of our brand contract with a contract party in the NFL or MLB is 
substantially dependent upon the contract party’s ability to play out his existing player 
contract and enter into additional high-value player contracts. 

If a contract party in the NFL or MLB does enter into additional high-value player contracts, 
there is no guarantee that any portion of such contracts will consist of guaranteed money.



The opportunity to receive a return of capital or any profit from an investment in any 
IconXchange security linked to the brand income of an NFL or MLB player will depend in 
large part upon the ability of our contract parties to generate significant future brand income 
from professional sports and in some cases enter into and maintain endorsement contracts 
that are significantly in excess of those they have had historically. 

If a contract party does enter into additional high-value 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 each of our brand contracts, see “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations”.

We expect that each contract party’s NFL or MLB player contract will generate a 
significant portion of the current cash we expect to receive under their brand contract. In 
many cases, the amount of ABI under a playing contract is not guaranteed. We cannot 
guarantee that a contract party will be able to enter into a new NFL or MLB player contract 
when the existing contract expires.

We expect that a significant portion of the brand income we expect to receive from a 
contract party will come from current and future NFL or MLB playing contracts. However, a 
contract party could cease playing football in the NFL or MLB at any time due to illness, injury 
or death, if they are dropped from the team and unable to secure a new contract, if they 
incurs negative publicity or if they are suspended or banned from the NFL or MLB. If any of 
these were to occur, a contract party would not receive amounts under their existing player 
contract and may not be able to secure future playing contracts.
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A contract party’s NFL or MLB player contract is a significant portion of the current 
cash we would receive under their brand contract.

A contract party could cease playing in the NFL or MLB at any time due to illness, injury or 
death, if they are dropped from the team and unable to secure a new contract, if they incur 
negative publicity or if they are suspended or banned from the NFL or MLB.

The profitability of our brand contract with a contract party on the PGA TOUR is 
substantially dependent upon the contract party’s ability to remain on the PGA TOUR. If a 
contract party does not remain on the PGA TOUR it is likely the contract party’s golf earnings 
will be substantially lower than our estimates.

We anticipate that we will receive the majority of payments due under our brand contract 
with a contract party in the NFL and MLB during the period of his professional sports playing 
career. These contract parties’ current player contracts represent the source of substantially 
all of the brand income under our brand contracts with them, and we expect that these 
contract parties’ annual incomes will continue to be more heavily weighted toward their 
player contracts than on other brand income-generating activities.

RISKS RELATING TO OUR CONTRACT PARTIES 
ON THE PGA TOUR



A contract party could cease playing professional golf at any time due to illness, injury or 
death and if they are suspended or banned from professional golf tours.

The length of the professional sports playing career of a professional golfer is uncertain. 
These contract parties may not continue to perform well as players and therefore, their 
future earnings may be substantially less than previous earnings. In addition, if such a 
contract party is unable to maintain his PGA TOUR card the cash receipts from the related 
brand contract will decline, which in turn may cause the market value of our securities to 
decline.

In addition, in valuing the potential lifetime brand income of our professional golfer 
contract parties, we generally estimated that the brand income these contract parties may 
earn as a result of endorsements will be in excess of their historical earnings from 
endorsements. However, we do not know if these contract parties’

endorsement income will grow in the future, and we do not know if their reputations and 
brands will be enhanced as a result of their being one of our contract parties. In fact, a 
contract party’s 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 suspect that a contract party 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 a contract party and 
may not find his promises of future performance under such contracts reliable. In addition, 
the endorsement contracts that a professional golfer may enter into during his playing career 
may be terminated if he ceases to play his professional sport or remain on the PGA TOUR. 
Furthermore, a contract party’s ability to successfully attract and retain endorsements is 
dependent on such party’s complying with the contractual requirements of those 
endorsements and there is no guarantee that a contract party will do so. For the 
aforementioned reasons, our contract parties may not be able to enter into new 
endorsement deals. In addition, the ability of each of our contract parties to generate other 
brand income after his playing career, such as through coaching or broadcasting, is 
unproven. A contract party’s 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 any 
IconXchange offering linked to a professional golfers brand income will depend in large part 
upon the ability of our contract parties to generate significant future brand income from 
professional sports and in some cases enter into and maintain endorsement contracts that 
are significantly in excess of those they have had historically. For a more detailed description 
of the valuation of the each of our brand contracts, “Management’s Discussion and Analysis 
of Financial Condition and Results of Operations
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We expect that a significant portion of the brand income we expect to receive from a 
professional golfer contract party will come from earnings on the PGA TOUR. However, a 
contract party could cease playing professional golf any time due to illness, injury or death or 
if they are suspended or banned from professional golf tours, especially the PGA TOUR. If 
any of these were to occur, a contract party earnings from playing professional golf would 
be severely impacted.



RISKS RELATING TO EACH OF OUR CONTRACT PARTIES

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 our contract parties, the promotional activities 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 typical 
brand contract is 10% of brand income, our promotion efforts must produce brand income 
equal to at least ten times our costs for such promotion efforts in order to return our 
investment. 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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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 their primary career directly affects, and a deterioration of their 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 cancellingtheir 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.

If the NFL or MLB or PGA Tour experiences a work stoppage, then the earnings of a 
contract party in such professional sports organization will be adversely affected. For 
example, 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 or MLB 
season, a players pay may be suspended. If a work stoppage occurs on the PGA Tour a 
contract party would not have the opportunity to earn tournament prize money. Each of our 
contract party’s earnings are heavily dependent on their 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.

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 could be negatively affected by a work stoppage.



Current professional conduct rules that permit the suspension of players or termination of 
player contracts for certain violations of rules may adversely affect the earnings of each our 
contract parties. The NFL, MLB and PGA Tour have 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 applicable professional sports organization. 
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 competition, personal conduct that 
could result in the termination of the player contract, permanent ban from competition or 
suspension 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 or MLB games; and any other conduct that 
undermines or puts at risk the integrity and reputation of the professional sports 
organization, its clubs, teams, affiliates or 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 suspension or ban from competition or 
termination of a contract party’s NFL or MLB 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.
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Future changes to the NFL, MLB or PGA Tour rules or other regulations may also adversely 
affect the earnings of each of our contract parties. These regulations could cover various 
aspects of their 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 or association’s rules. Changes in the format of the game and 
league in which the contract party plays could have a negative impact on their brand income 
and therefore, will impact the ABI we receive under the respective brand contract.

There can be no assurance that the NFL, MLB or PGA Tour will retain its popularity as a 
sport, together with the associated levels of media coverage. A substantial decline in the 
popularity of the professional sports organization in which a contract party competes, 
whether as a result of the increase in the popularity of other professional sports or the 
emergence of new spectator sports, could impact the amount a contract party earns on and 
off the field. In addition, the contract party could suffer a decline in popularity, including as a 
result of poor performance or behavior by the contract party, particularly if such 
performance or behavior tarnishes the contract party’s brand image. Any one of these events 
or a combination of such events could have a material adverse effect on the trading volume 
of our securities and on the cash received under the brand contract associated with such 
contract party.

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

There could be a decline in the popularity of the professional sports organization in 
which the contract party plays, or a decline in the contract party’s popularity.



We anticipate that we will receive the majority of payments due under our brand contract 
with a contract party during the period of their NFL or MLB playing career. A contract party’s 
current NFL or MLB player contract represents the source of a significant portion of all brand 
income, and we expect that a contract party’s annual income will continue to be more 
heavily weighted toward their NFL or MLB player contract than on other brand income 
generating activities.

The length of a contract party’s NFL or MLB playing career is uncertain. Following the 
expiration of a contract party’s current playing contract, NFL or MLB teams may be unwilling 
to enter into an NFL or MLB player contract with a contract party. In addition, a contract 
party may not continue to perform well as an NFL or MLB player and therefore, future 
earnings may be substantially less than those under their current NFL or MLB player contract. 
If a contract party is unable to sign a new NFL or MLB player contract or the terms of such 
new contract are materially worse than their current NFL or MLB player contract, the cash 
receipts from the contract party will decline, which in turn may cause the market value of 
shares of the tracking stock linked to the brand agreement with a contract party to decline.
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In addition, in valuing a contract party’s potential lifetime brand income, we estimated the 
brand income a contract party may earn as a result of their endorsements to be significantly 
in excess of their historical earnings from endorsements. However, we do not know if their 
endorsement income will grow in the future, and we do not know if their reputation and 
brand will be enhanced as a result of their being one of our contract parties. In fact, their 
reputation and brand may be negatively affected by their willingness to enter into a brand 
contract and trade potential future earnings for present income.

If future endorsement partners or NFL or MLB teams do not like that a contract party 
accepted an upfront cash payment in exchange for a portion of their future earnings, future 
endorsement partners may be less willing to enter into contracts with a contract party. In 
addition, a contract party’s endorsement contracts that they may enter into during their NFL 
or MLB playing career may be terminated if a contract party does not play for an NFL or MLB 
team. Furthermore, a contract party’s ability to successfully attract and retain endorsements 
is dependent on a contract party complying with the contractual requirements of those 
endorsements and there is no guarantee that a contract party will do so. Moreover, future 
endorsement partners may be less willing to enter into contracts with a contract party as a 
result of their entering into the brand contract with us in order to avoid public disclosure of 
their arrangements with a contract party. For the aforementioned reasons, a contract party 
may not be able to enter into new endorsement deals. In addition, their ability to generate 
other brand income after their playing career, such as through coaching or broadcasting, is 
unproven. Failure to attract and maintain key endorsements or generate other brand income 
after their playing career could have a negative impact on our cash received under the brand 
contract.

The profitability of a contract party’s brand contract is substantially dependent 
upon the contract party to enter into additional high-value NFL or MLB player 
contracts, and on their ability to successfully attract and retain endorsements 
during their playing career and thereafter significantly in excess of the amounts 
they have attracted historically and/or generate other brand income after their 
playing career. If a contract party does enter into additional high-value NFL or 
MLB player contracts, there is no guarantee that any portion of such contracts 
will consist of guaranteed money.
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Most of our contract parties have played less than five seasons in their respective sport. As 
a result, we have limited historical data upon which to build our analysis and valuation of the 
future professional sports earnings, future endorsements and other post-career contracts for 
a contract party.

Any injury, illness or medical condition of a contract party could cause you to lose a 
substantial portion or all of your investment in a tracking stock linked to that contract party’s 
brand agreement. Even if not career-ending, an injury, illness or medical condition could 
have a negative effect upon a contract party’s performance and may result in a loss of brand 
income that would otherwise have resulted from the contract party competing in his 
professional sport. 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 the 
associated tracking stock. 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.

All of our contract parties in the NFL and MLB have experienced injuries which, in certain 
cases, have caused that contract party to miss games. In addition each contract party has 
experienced other instances of normal wear and tear as an amateur and professional athlete 
and we expect that each contract party will continue to experience such wear and tear. Any 
worsening of these conditions, or re-injury or new injury, could materially and adversely 
affect a contract party’s playing performance and the value of the contract party’s brand.

A substantial portion of our anticipated income under the brand contract is attributable to 
a contract party’s expected earnings from his professional sport. To the extent that the value 
of your investment is dependent on the competitive success of a contract party, the 
likelihood of achieving such success is substantially reduced by serious or untimely injuries 
to a contract party. 

In general we have limited historical data upon which to base our valuation and 
projections of a contract party’s future earnings potential.

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

The opportunity to receive a return of capital or any profit from an investment in our 
tracking stocks will depend in large part upon a contract party’s ability to enter into additional 
high-value, multi-year NFL or MLB player contracts and on their ability over the same period 
and beyond to enter into and maintain endorsement contracts that are significantly in excess 
of those they have had historically. If a contract party does enter into additional high-value, 
multi-year NFL or MLB player contracts, there is no guarantee that any portion of such 
contracts will consist of guaranteed money.
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Because the length of a contract party’s playing career is uncertain, we made certain 
estimates to predict a contract party’s career length. Due to the inherent uncertainty in 
predicting the future, it is difficult to estimate with precision the projected future earnings of 
a contract party in his professional sport and other brand income activities. 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 
our tracking stocks.

The return on your investment in our securities depends on the value and strength of the 
brand and reputation of our contract parties as well as the financial success of IconXchange 
as a whole. Each of our contract parties has in the past received, and we expect will 
continue to receive in the future, media coverage. Unfavorable publicity regarding a 
contract party’s professional performance or his behavior off the field could negatively 
affect his brand and reputation. Any negative publicity regarding a contract party’s on-field 
or on-course performance or off-the-field behavior 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 contract party 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.

It is difficult to estimate with precision the projected future earnings of a contract party 
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 
our tracking stocks.

Future negative publicity  
could harm a contract party’s 
reputation and impair the 
value of his brand.

If a contract party is unable to play as a result of any injury, illness or medical condition 
they may be unable to enter into any future NFL or MLB player contracts or earn PGA Tour 
prize money, as the case may be. Additionally, certain endorsement contracts are made 
subject to an athlete’s continued participation in his professional sport and if they cease to 
be a professional athlete for any reason, including injury, illness or medical condition, their 
ability to maintain sponsors and their ability to attract new sponsors may be severely 
diminished.



RISKS RELATING TO OUR 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.

Our tracking stocks are intended to track the performance of our brand contracts. 
However, we are attributing to our brands only 95% of the ABI under each brand contract. 
The remaining 5% of ABI under the brand contracts will be attributed to our platform 
common stock and or TGE/ICOs. 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 stock, even though we may use the proceeds of our tracking stock 
offerings to fund the full purchase price of the associated brand contract.
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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 any investment or that we may establish and issue 
in the future.

There are numerous risks investors 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.

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, Accelerated Technologies Holding Corp.



Investors in any of our tracking stocks are our common stockholders and an investment 
in a tracking stock will represent an ownership interest in our company as a whole, which 
exposes 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. Holders of one tracking stock 
will be exposed to the risks associated with our other current tracking stocks and any 
tracking stock we may establish and issue in the future. 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, IconXchange 
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 investors may invest.
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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 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 a particular 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 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.

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 Accelerated 
Technologies Holding Corp or TGE/ICO of IconXchange as a whole and, as such, will be 
subject to all risks associated with an investment in IconXchange and all of our tracking 
stocks, assets and liabilities.

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.



As a result, the market price of our tracking stocks may reflect the performance of 
Accelerated Technologies Holding Corp or IconXchange 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. 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.

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. However, the trading prices and overall economic performance of our 
tracking stocks would be affected by the on-field performance of our contract parties to the 
extent that such on-field performance has a long-term impact on such contract party’s 
brand income. If a contract party’s on-field performance results in a reduction in brand 
income, then the ABI we receive from that contract party pursuant to the underlying brand 
contract will be less than we have estimated. Any reduction in the ABI that we receive under 
our brand contracts may constrain our ability to make dividend payments to investors in the 
related tracking stock, and could have a negative impact on the value of shares of such 
tracking stock. As a result, the economic performance of our tracking stocks may be 
indirectly affected by the on-field performance of our contract parties.

59

The market price of our tracking stocks could be affected by the on-field performance of 
our contract parties to the extent that such on-field performance has a long-term impact on 
the brand income received by such 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.



MLB PLAYER CONTRACTS

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:
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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, 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 tracking stocks, 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 Accelerated Technologies Holding Corp 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 Accelerated Technologies Holding Corp 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:

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.

• 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 Accelerated Technologies Holding Corp, 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 tracking stocks, the terms of our platform common 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 Accelerated Technologies Holding Corp as a whole;

• general market conditions.



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.

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 interest constitutes substantially all of the voting power in our company. Nevertheless, 
ownership of platform common stock by Accelerated Technologies Holding Corp 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 our tracking stocks and holders of 
platform common stock.
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• 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 Accelerated 
Technologies Holding Corp and its impact on the allocation of consideration among the 
holders of our current tracking stocks, 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; 

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

Investors in a tracking stock 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,

investors may not be able to successfully challenge decisions that they 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.

Delaware law requires stockholder approval only for a sale or other disposition of all or 
substantially all of the assets of Accelerated Technologies Holding Corp 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 a tracking stock 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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We may dispose of assets of a tracking stock without 
stockholder approval.

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:

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.



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

• 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; 

• 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;

• 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.

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.

If any of our tracking stocks were a separate, independent companies 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 our tracking stocks would receive upon a sale of all or 
substantially all of the assets of the associated brand. 

In addition, we cannot assure investors in a tracking stock that in the event of such a sale 
the per share consideration to be paid to holders of shares of our tracking stocks 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 associated brand. 
Further, there is no requirement that the consideration paid be tax-free to the holders of the 
shares of our tracking stocks. Accordingly, if we sell all or substantially all of the assets 
attributed to one of our brands, our stockholders could suffer a loss in the value of their 
investment in IconXchange.
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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.



Under the amended and restated certificate of incorporation, upon liquidation, 
dissolution or winding up of Accelerated Technologies Holding Corp or IconXchange 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 Accelerated Technologies Holding 
Corp or IconXchange 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 
Accelerated Technologies Holding Corp or IconXchange 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 Accelerated 
Technologies Holding Corp or IconXchange’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 an investor would have received if 
the associated tracking stock were a separate company.

Our capital structure, as well as the fact that our brand contracts are not independent 
companies may inhibit or prevent acquisition bids for one of our brand contracts and may 
make it difficult for a third party to acquire us, even if doing so may be beneficial to our 
stockholders. If our brands were separate independent companies, any person interested in 
acquiring the 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 our tracking stocks to reflect the 
separate economic performance of the associated brand contract, it is not a separate entity 
and a person interested in acquiring a tracking stock 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.
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In the event of a liquidation of Accelerated Technologies Holding Corp or IconXchange, 
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 capital structure may inhibit beneficial acquisition offers.



• authorizing 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;

• fom 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 conducting a solicitation of proxies to elect the acquirer’s own slate 
of directors or otherwise attempting to obtain control of Accelerated Technologies Holding 
Corp;

• 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.

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 Accelerated 
Technologies Holding Corp that a stockholder may consider favorable. These provisions 
include:

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.
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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 
Accelerated Technologies Holding Corp      
that a stockholder may consider favorable.



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 tracking stocks 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.
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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.



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.

We have entered into a brand contract with each of our contract parties, and we intend 
to enter into additional brand contracts on an ongoing basis. In addition, we intend to create 
additional tracking stocks in connection with one or more brand contracts we may enter in 
the future. 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 
IconXchange 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 a tracking stock could 
decline if another brand contract that is not related to a tracking stock is unenforceable as a 
result of debtor relief laws. Therefore, the creditworthiness of another contract party may be 
relevant to an investment in a tracking stock.
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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 tracking 

Our tracking stocks may be adversely impacted by any non-performing brand contracts.



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 tracking stocks less attractive because we will 
rely on these exemptions. If some investors find our tracking stocks less attractive as a result, 
there may be a less active trading market for our tracking stocks and our stock price may be 
more volatile.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company 
caIn 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.

As a public company in the United States, we incur significant legal, accounting and other 
expenses. Our business model depends on the ongoing issuance of tracking stocks 
intended to track the performance of each new brand contract.

We are 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 increases 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 tracking stocks 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 continue 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 increase our legal and financial compliance costs and will make some 
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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.



 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 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 may take advantage of this provision until December 31, 2019, or 
such earlier time when we are no longer 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 
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.

If any of our tracking stocks are not treated as 
a class of common stock of Accelerated 
Technologies Holding Corp, adverse federal 
income tax consequences will result.
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If any of our tracking stocks are considered property other than common stock of 
Accelerated Technologies Holding Corp, for federal income tax purposes (i) Accelerated 
Technologies Holding Corp would generally be taxed on a portion of the appreciation of the 
assets, if any, attributable to the tracking stocks upon the issuance of such stock, (ii) the 
exchange of our tracking stocks 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 our tracking 
stocks. 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 tracking 
stocks. As a result, there can be no assurance that our tracking stocks will be treated as stock 
of IconXchange for U.S. federal income tax purposes.
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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 IconXchange 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.



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 amount and timing of distributions to our common stockholders or TGE/ICO funders 
is determined by our board of directors and is based upon a review of various factors 
including current market conditions, our liquidity needs, legal and contractual restrictions on 
the payment of distributions. To the extent permitted by the General Corporation Law of the 
State of Delaware, and provided that such dividends are not expected to have a material 
adverse impact on our liquidity or capital resources, we intend to pay a majority of available 
cash for each tracking stock as a cash dividend at least once every 12 months. 

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. 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.

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 attributed to a series to further enhance that series’ 
associated brand, exercise a co-investment right pursuant to our brand contract with the 
brand, or acquire additional ABI in the associated 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. 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.
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