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PART I
CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

In addition to historical information, this Annual Report on Form 10-K (this “Annual Report”) contains forward-looking
statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking
statements are those that predict or describe future events or trends and that do not relate solely to historical matters.
You can generally identify forward-looking statements as statements containing the words “believe,” “expect,” “will,”
“anticipate,” “intend,” “estimate,” “project,” “assume’ or other similar expressions, although not all forward-looking statement
contain these identifying words. All statements in this Annual Report regarding our future strategy, future operations,
projected financial position, estimated future revenue, projected costs, future prospects, and results that might be

obtained by pursuing management’s current plans and objectives are forward-looking statements. You should not place

undue reliance on our forward-looking statements because the matters they describe are subject to known and

unknown risks, uncertainties and other unpredictable factors, many of which are beyond our control. Important risks

that might cause our actual results to differ materially from the results contemplated by the forward-looking

statements are contained in “Item 1A. Risk Factors” and “Item 7. Management’s Discussion and Analysis of Financial
Condition and Results of Operations” of this Annual Report and in our subsequent filings with the Securities and

Exchange Commission (“SEC”). Our forward-looking statements are based on the information currently available to us

and speak only as of the date on which this Annual Report was filed with the SEC. We expressly disclaim any

obligation to issue any updates or revisions to our forward-looking statements, even if subsequent events cause our
expectations to change regarding the matters discussed in those statements. Over time, our actual results, performance

or achievements will likely differ from the anticipated results, performance or achievements that are expressed or

implied by our forward-looking statements, and such differences might be significant and materially adverse to our
stockholders.

99 ¢

LT3 LT3

As used in this report:

:‘Viggle” refers to Viggle Inc., a Delaware corporation (also herein referred to as "the Company")
¥ App" refers to the free Viggle application (also herein referred to as the "Viggle App")

¥We", "us" and "our" refer to Viggle and its subsidiaries, individually, or in any combination

¥Fiscal 2015" refers to our current fiscal year, July 1, 2014 to June 30, 2015

JSFX" refers to SFX Entertainment Inc., a company affiliated with Robert F.X. Sillerman, the Company's Executive
Chairman, Chief Executive Officer, and a Director (hereinafter, "Mr. Sillerman")

¢SIC" refers to Sillerman Investment Company, LLC, a company affiliated with Mr. Sillerman

¢SIC II" refers to Sillerman Investment Company II, LLC, a company affiliated with Mr. Sillerman
¢SIC III" refers to Sillerman Investment Company III, LLC, a company affiliated with Mr. Sillerman
¢SIC IV" refers to Sillerman Investment Company IV, LLC, a company affiliated with Mr. Sillerman

All dollar amounts in this report, except per share amounts, unless indicated otherwise, are in thousands.
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ITEM 1. BUSINESS
Our Business

Our Vision
Viggle makes entertainment more rewarding.
Our Strategy

Viggle is a mobile and web-based entertainment marketing platform that uses incentives to make content consumption
and discovery more rewarding for media companies, brands and consumers. Viggle helps guide consumers towards
various forms of media consumption with television enhancement, music discovery, entertainment content publishing
and distributed viewing reminders. Viggle helps consumers decide what to watch and when, broadens the viewing
experience with real time games and additional content, and rewards viewers for being loyal to their favorite shows
throughout a season, allowing them to earn points. For brands, Viggle provides advertising clients with targeted
interactive ads to amplify their TV messaging to verified audiences. For media companies, Viggle delivers
promotional benefits by driving viewers to specific shows, engaging them in a richer content experience, and
increasing awareness of promoted shows through web, mobile and social channels.

Our content website, wetpaint.com, extends our promotional capabilities by reaching potential viewers before a TV
show is broadcast and by allowing viewers to continue the conversation with additional show coverage after the
broadcast date. We also have technology that helps consumers search for media and set reminders to watch their
favorite TV shows and movies wherever they are offered. In addition, we recently launched our music service, which
allows consumers to check-in to songs on Viggle and also earn points. As a media company, we seek to attract a
significant and growing audience in order to sell advertising. We believe that making entertainment more rewarding
and engaging for consumers will drive them to use Viggle.

Overview of Our Service

U.S. consumers can become Viggle users through a free App that works on multiple types of mobile phones and
tablets and is distributed through the Apple App Store and the Google Play Store. After a consumer downloads the
App, he or she must create an account. Viggle then allows consumers to play along with TV shows, share comments
through social media, answer trivia questions or polls, discover more about the show, all while watching TV. Users
can also use the App to discover new music. The App can listen to a song and identify it and allow users to build
playlists and purchase the music. All of this activity earns users points they can redeem for real rewards.

Through Wetpaint, we report original news stories and publish information content covering top television shows,
music, celebrities, entertainment news and fashion. Wetpaint publishes more than 70 new articles, videos and galleries
each day. We generate revenues through Wetpaint by displaying advertisements to Wetpaint users as they view
Wetpaint's content.

The Viggle user experience is simple. While watching TV or listening to music, a user taps the “check-in” button, which
activates the device’s microphone. Viggle collects an audio sample of the content the user can hear and uses

technology to convert that sample into a digital fingerprint. Within seconds, that digital fingerprint is matched against

a database of reference fingerprints that are collected from approximately 175 English and Spanish television channels
within the United States and over 20 million songs. We are able to verify TV check-ins across broadcast, cable,

online, satellite, time-shifted and on-demand content as well as most songs cataloged on Apple’s iTunes music library.
The ability to verify check-ins is critical because users are rewarded with points for each check-in and engagement
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(defined as an advertisement view, song match, web video view, poll, video quiz, game or slide show). Users can
redeem the points within the rewards catalog for items that have a monetary value such as unique deals and offers,
products, sweepstakes, charitable donations, select retail gift cards and Viggle-branded and other merchandise. Once a
user has “checked-in” to content, the App provides a set of optional games, tools, and information to enhance the
consumer experience.

Viggle points can be earned through six different activities within the App: WatchPoints (1 point for every minute a
user is checked-in on Viggle TV), Bonus Points (added points for connecting with promoted content), Live
Engagement Points (points earned for playing MyGuy, Viggle Live or other games), Streaks and Quests (added points
for connecting with a series of shows or songs), Music Match Points (points earned for matching a song on Viggle),
and Advertising Points (advertising revenue we share with our customers in the form of points). Viggle points can also
be earned by engaging in entertainment content on Wetpaint's websites.
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From the launch of the Viggle App on January 25, 2012, and through June 30, 2015, 9,746,470 users have registered
for Viggle, of which we have deactivated 222,998 for a total of 9,523,472 net registered users. As of June 30, 2015,
our members have checked-in to 503,699,171 TV programs and 189,530,826 songs and spent an average of 65
minutes and 11 seconds of active time within the Viggle App per session. Over 1 million users have tagged a song in
the Viggle App.

Our rewards catalog consists of a variety of deals, sweepstakes, products, digital entertainment, Viggle merchandise
(such as t-shirts) and select retail gift cards. Users may redeem points for song downloads from over 7 million titles,
including, for example, Billy Joel's "The Longest Time" for 3,500 points. Users may also redeem points to participate
in sweepstakes for a chance to win brand name merchandise or trips, redeem 18,800 points for a $5 Best Buy gift
card, or redeem 37,000 points for a Viggle t-shirt. From time to time, we may change the rewards offered and the
number of points required to earn any given reward. As of June 30, 2015, users have earned over 115 billion points,
including 9.7 billion points through Viggle's new music service. As of June 30, 2015, users have redeemed
approximately 64 billion points for a total of approximately 4.9 million rewards, for an average of 12,940 points per
reward redemption. The total retail value of rewards redeemed through June 30, 2015 is approximately $26.4 million.

It is not possible for a user to earn points on the Viggle App without registering. In order to avoid double-counting and
limit instances of fraud, the App is limited to five accounts per device (so as to allow for use by family members
sharing a device), users are limited to a maximum of 6,000 points per day, users may receive points for matching to a
song only once, users are limited to receive points for up to 20 music matches per day, and users are not able to share
or combine points with different users or devices. While it is possible for users to establish multiple accounts which
could overstate our actual number of registered active users and permit those fraudulent users to attempt to evade our
rules in an effort to accumulate excess points by checking-in to TV shows at the same time on different devices, we
monitor for such activity and, when discovered, take corrective action according to our published terms and
conditions.

Wetpaint operates media properties that attracted approximately 10.9 million unique monthly users in June 2015 and
have a combined social reach of approximately 9.6 million Facebook “likes” and followers on Twitter. For Wetpaint, we
define a monthly unique user as any visitor who has accessed Wetpaint through its websites or mobile websites in the
month of measurement, as measured by Google Analytics.

We define Total Reach as the total amount of registered users for Viggle and average unique monthly users of the
Wetpaint media properties during a month. We define Active Reach as the amount of monthly active users for the
Viggle App and the average cumulative number of times people have “liked” a Wetpaint page on Facebook, plus the
average cumulative number of times people have “followed” a Wetpaint account on Twitter during a month. For the
three months ended June 30, 2015, the average Total Reach and Active Reach were approximately 23.6 million and
10.2 million, respectively.

Technology

The first version of the Viggle App was approved by Apple and launched to the public in the Apple iTunes App Store
on January 25, 2012. It has been updated periodically. The approved version of the App works on Apple iOS devices
such as the iPhone, iPad and iPod Touch. On June 27, 2012, we released a version of the App for use on Android
smartphones and tablets. On July 15, 2014, we released a version of the App for use on devices running Windows
Phone 8 and Windows 8. The most recent versions of the App include the ability to match music as well as TV, have
improved navigation and visual design, and rely on Gracenote for audio content recognition.

There is no guarantee as to how effectively the technology will perform. We continuously test and update the App
with a goal of improving overall performance and usability. In order to ensure the best user experience, Viggle
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requires a device operating system of iOS 7.1 or later for Apple devices or Android 4.0 or later for Android devices. It
may become necessary to change the minimum required operating systems in the future.

We will consider adding or removing versions of the App for mobile operating systems based on demand and other
business factors. Distribution of the product will occur via regular online marketplaces for content and applications
used by such mobile operating systems, and will include the Apple App Store for iOS devices, the Google Play Store
for devices using the Android operating system, and the Windows Store for Windows Phone 8 and Windows 8
devices.

The back-end technology for our App has been designed to accommodate the significant numbers of simultaneous
data requests required to support prime time television audiences. This back-end technology has the capacity to
support simultaneous traffic peaks around major television and music events such as the Super Bowl. We use
third-party cloud computing services from Amazon Web Services and Microsoft Azure to help us scale our capacity
as efficiently as possible.
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The Wetpaint Entertainment website was launched in 2010 with the goal of providing a unique voice to the coverage
of entertainment and celebrities. In order to build and develop an audience for Wetpaint’s proprietary content, Wetpaint
has developed an audience development engine, which is called the Social Publishing Platform. The Social Publishing
Platform is designed to generate fans on Wetpaint’s pages on Facebook and other social media outlets. Wetpaint
content is then displayed in the fans’ feeds on Facebook and other social media sites, which can then drive traffic to
Wetpaint’s websites. The Social Publishing Platform contains a test and measurement system that delivers real-time
audience insights, and provides optimized distribution by audience.

We protect our technology through seeking intellectual property protection. We currently have eleven active U.S.
patents and we have more than ten additional pending non-provisional patent applications. We register certain domain
names, trademarks and service marks in the United States and in certain locations outside the United States.
Circumstances outside of our control could pose a threat to our intellectual property rights. Effective intellectual
property protection may not be available in the United States or other countries in which we provide our solution. In
addition, the efforts we have taken to protect our intellectual property rights may not be sufficient or effective. Any
impairment of our intellectual property rights could harm our business, our ability to compete and harm our operating
results.

Revenue

We began generating revenues in early calendar year 2012. Advertising is displayed in the Viggle App and on the
wetpaint.com websites. We generate advertising revenue on all of our applications and websites, including Viggle and
wetpaint.com, in two primary ways. First, we sell advertising directly to brand advertisers and television networks and
to advertising agencies that represent brand advertisers and television networks. Second, we also generate revenue
through our relationships with third party mobile advertising networks, including AdColony, Tremor and YuMe.
These third party mobile advertising networks have relationships with advertisers to publish their advertisements on
various publisher websites and mobile applications, including ours. Our focus is on brand marketers that are most
relevant to our target demographic of consumers between the ages of 18 and 49, and are active in television, digital
and retail marketing. We generate revenue from standard mobile media advertising sales and affiliate programs:

when our users click and view advertisements in our App or on our Wetpaint websites;

when a TV network or brand pays to have a particular show promoted either for a one-time airing or throughout a
season;

Wwhen our users complete an engagement appearing in our App that is created by an advertising agency, our brand
partners or our team; and

through affiliate or bounty commissions to third parties if our users purchase items or subscribe to services after
clicking from our App to other apps or websites.

With the exception of one-time sponsorships with advertisers (which are charged a separate and specific fee), all
advertising is serviced via a third-party advertising server for billing and verification purposes. Revenues are
generated by measuring delivered impressions on a cost per thousand (CPM) basis and completed engagements on a
cost per engagement (CPE) basis. Our sales team contracts with brand advertisers to deliver a specific number of
impressions and/or engagements for a specific price per thousand impressions and/or per completed engagement. The
third-party ad server then serves the ads and/or engagements within the App during the course of using the Viggle
App or visiting content on wetpaint.com's websites. As impressions and engagements are delivered and completed, we
bill brand partners or advertising agencies on a monthly basis for the media delivered at our contracted rates.

10
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In addition to generating revenue from standard mobile media advertising and affiliate programs, from time to time
we may also generate revenue from licensing our proprietary audio recognition software and related loyalty platform.
On March 10, 2014, we entered into a software license and services agreement with SFX, the first license agreement
that we have entered into for our audio recognition software and related loyalty program. Pursuant to the terms of the
license agreement, SFX paid us $5,000 to license our audio recognition software and related loyalty platform for a
term of ten years.

Watchpoints and Engagement Points
The Company issues points to its users as an incentive to utilize the Viggle App and its features. Users can redeem
these points for rewards. The Company records the cost of these points based on the weighted average cost of

redemptions during the period. Points earned, but not redeemed, are classified as a liability.

5
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The Company reports points earned for checking-in to shows and points earned for engaging in advertiser sponsored
content as a separate line in its Consolidated Statements of Operations ("Cost of watchpoints and engagement
points"). All other points earned by users are reflected as a marketing expense in Selling, general and administrative
expense.

Target Consumers

While most people watch television, we are targeting male and female consumers between the ages of 18 and 49. This
target audience was selected due to the amount of TV they consume on a weekly basis, as well as the likelihood that
they will have smartphones and other wireless devices such as tablets and laptops with them while viewing television.
To build our user base, we will target this audience using traditional media techniques such as direct response, banner
and mobile advertising, public relations, search engine optimization and search engine marketing across online, social
media, broadcast and print media outlets.

When a user signs up for and downloads our App, we collect the user’s email, zip code, television provider and date of
birth. The email enables us to verify the user and reduces the chance of fraud. The zip code allows us to present a
relevant list of cable and satellite providers to the user to deliver the correct channel listing data. Knowing the
television provider in turn helps us to increase the rate of success for television show matching. We encourage users to
provide additional information such as their physical mailing address. Knowing a user’s birthday allows us to verify
that the user is at least 13 years old. The physical mailing address is required for the delivery of physical goods
selected by a user in the App rewards catalog. This information also helps us better target relevant advertising to the
user. We manage this information in adherence with standard privacy policies and regulations.

We generate content for wetpaint.com that appeals largely to women between the ages of 18 and 49. Our coverage of
TV shows and celebrities strives to attract repeat visitors to the website that want to read about the latest entertainment
news. We use our audience development engine, which is called the Social Publishing Platform, to capture and
distribute to Facebook fans, so that our content will appear in Facebook feeds and generate traffic to our websites.

Competitive Position

The market for digital and social media applications is intensely competitive and subject to rapid change. New
competitors may be able to launch new businesses at relatively low cost. Many consumers maintain simultaneous
relationships with multiple digital brands and products and can easily shift consumption from one provider to another.
Additionally, the “Social TV” category is nascent and has yet to attract the attention of mainstream consumers and
marketers. Many of our competitors are larger, more established and better funded and have a history of successful
operations. Although we launched the first version of our App in January 2012, there can be no assurance of how
successful the product will be or how effectively the technology will perform.

While there are a variety of companies currently in the market that offer either manual check-in or audio verification,
we believe our App differs significantly because we offer users real, as opposed to virtual, rewards such as unique
deals and offers, electronics, sweepstakes, charitable donations, select retail gift cards, digital media and
Viggle-branded merchandise, and we drive our customers to engage and interact with TV shows for longer periods of
time. We offer a comprehensive range of features and functionality, such as automatic check-ins using audio
verification, in-app digital advertising engagements (such as games or videos, real-time polls and quizzes) and full
social media integration that reward our users for being more loyal to their TV shows and provides our users with, we
believe, more enjoyment at the same time. Such integration makes it easy for users to share what they are doing within
the App with their social network and to follow show-specific commentary on Twitter and Facebook. We also offer
users a listing of current and upcoming shows for which they can set reminders, learn more information and indicate

12
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their support of the show by “liking” it.

Other companies in the “Social TV market focus on the simple ability of a user to communicate their television
viewing activity to others in the user’s social media circles. Instead of real rewards, these companies offer their users
virtual points, leader board status, digital badges or stickers. We believe that our target market will be motivated by
the ability to earn real rewards on a frequent basis and to interact in real time via show-specific polls, quizzes, videos
and games.

The Mobile Marketing Industry

The media industry has become increasingly fragmented, with more choices than ever and with new models of media
consumption. According to eMarketer, as of April 2014, 63% of media consumed by users was not television, with
mobile representing over 23% of consumption amongst U.S. adults. The share of media consumption on mobiles has
been rising dramatically since 2010 when it represented just 4%. The same research also showed that time spent per
day on Mobile (nonvoice usage) hit 2 hours and 51 minutes hit 2014, a huge increase from the 24 minutes spent per
day in 2010.

6
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According to data from Experian Marketing Services, U.S. consumers are now spending more than 58 minutes a day

on their smartphones for a variety of activities including talking, texting, social networking, emailing, visiting

websites and playing games. The emergence and growth of mobile devices has led to the “always connected consumer”,
and advertisers continue to search for ways to engage with this audience. Advertisers are spending considerable sums
of money to target the mobile user. According to eMarketer, U.S. mobile ad spending was over $19 billion in 2014.
This is expected to rise 50% in 2015 close to $29 billion, and increase to almost $66 billion in 2019 - accounting for
72% of U.S. Digital Ad Spend. Digital ad spend on Mobile is also forecast to overtake Display in 2016.

The ways in which consumers are using their smartphones and tablets have changed in recent years with the growth in
usage of apps, self-contained software programs specifically made for mobile devices. According to Flurry Analytics
in July 2015, the top 15% of smartphone and tablet users are launching their apps around 60 times every day. The
emergence of the app marketplace has created a unique opportunity and challenge for developers and advertisers to
monetize the usage by consumers.

The challenge presented with mobile advertising is that users can find the mobile advertising experience interruptive.
While click-through banner ads are popular on web browsers, there is a higher degree of consumer engagement with
watching an ad or interacting with an ad, and smart phone users expect more for their behavior. According to a
Forrester Consulting study published June 2014, 67% of smartphone users agreed that if they have to see ads while
using an app, they would want to be offered a reward, such as premium content or virtual currency, in exchange for
watching or interacting with the ad. This is up from 59% in December 2012. Rewards programs influence consumer
behavior and drive recurring revenue in other industries, including the consumer retail, hospitality and financial
services industries. According to Colloquy in Feb 2015, U.S. consumers hold 3.3 billion memberships in customer
loyalty programs - a 26% increase on 2013. That works out to be approximately 29 loyalty programs per household.

Intellectual Property

As of June 30, 2015, we have filed to protect our trademarks and patents to protect our technology, some of which
have been granted, and some of which are currently pending. We anticipate that there will be patent and other filings
in the future. We intend to protect any intellectual property rights we may acquire in the future through a combination
of patent, trademark, copyright, rights of publicity, and other laws, as well as licensing agreements and third party
nondisclosure and assignment agreements. Our failure to obtain or maintain adequate protection of our intellectual
property rights for any reason could have a material adverse effect on our business, financial condition and results of
operations.

DraftDay.com

On September 8, 2015, the Company and its subsidiary DraftDay Gaming Group, Inc. (“DDGG”) entered into an Asset
Purchase Agreement (the “Asset Purchase Agreement”) with MGT Capital Investments, Inc. (“MGT Capital”’) and MGT
Sports, Inc. (“MGT Sports”), pursuant to which the Company acquired all of the assets of the DraftDay.com business
(the “DraftDay Business”) from MGT Capital and MGT Sports. The DraftDay Business operates a daily fantasy sports
website at DraftDay.com. The DraftDay.com Business is focused on the business-to-business market allowing

consumer brands entry into the fantasy sports market with turnkey solutions. The DraftDay Business has paid out

more than $30 million in prize winnings since its inception.

In exchange for the acquisition of the DraftDay Business, the Company paid MGT Sports the following: (a) 1,269,342
shares of the Company’s Common Stock, par value $0.001 per share (“Common Stock™), (b) a promissory note in the
amount of $234, which will be due September 29, 2015, (c) a promissory note in the amount of $1,875 due March 8,
2016, and (d) 2,550,000 shares of common stock of DDGG. In addition, in exchange for providing certain transitional
services, DDGG will issue to MGT Sports a warrant to purchase 1,500,000 shares of DDGG common stock at an

14
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exercise price of $0.40 per share. In addition, in exchange for the release of various liens and encumbrances, the
Company also agreed to issue to third parties: (a) 84,633 shares of its Common Stock, (b) a promissory note in the
amount of $15 due September 29, 215 and (c) a promissory note in the amount of $125 due March 8, 2016, and
DDGG issued: (i) 150,000 shares of its common stock and (ii) a warrant to purchase 350,000 shares of DDGG
common stock at $0.40 per share. Accordingly, the Company issued a total of 1,353,975 shares of Common Stock in
connection with the acquisition of the DraftDay Business. The Company contributed the assets of the DraftDay
Business to DDGG, such that the Company now owns a total of 11,250,000 shares of DDGG common stock.

15
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Special Committee

In the Company's Quarterly Report on Form 10-Q filed on May 11, 2015, the Company reported that its Board of
Directors intended to form a Special Committee of independent directors to explore strategic alternatives to enhance
value, and that these alternatives could include, among others, possible joint ventures, strategic partnerships,
marketing alliances, sale of the Company, or other possible transactions. This Special Committee has now been
formed.

Employees

As of June 30, 2015, the Company had a total of 60 full-time employees. Management considers its relationship with
its employees to be good.

Principal Executive Offices

The principal executive offices of the Company are located at 902 Broadway, 11t Floor, New York, New York 10010
and our telephone number is (212) 231-0092.

Available Information

The Company is subject to the informational requirements of Section15(d) of the Securities Exchange Act of 1934

(the “Exchange Act”). We electronically files reports and other information with, and electronically furnish reports and
other information to, the Securities and Exchange Commission. Such reports and other information filed or furnished
by the Company may be inspected and copied at the Securities and Exchange Commission’s Public Reference Room at
100 F Street, N.E., Washington, D.C. 20549. Please call the Securities and Exchange Commission at 1-800-SEC-0330
for further information on the operation of the Public Reference Room. The Securities and Exchange Commission also
maintains an Internet site that contains reports, proxy statements and other information about issuers, like us, who file
electronically with the Securities and Exchange Commission. The address of the Securities and Exchange
Commission’s website is http://www.sec.gov.

In addition, the Company makes available free of charge through its website, http://www.viggle.com, its Annual
Reports on Form 10-K and quarterly reports on Form 10-Q (commencing March 31, 2011), current reports on

Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act,
as amended, as soon as reasonably practicable after such documents are electronically filed with, or furnished to, the
Securities and Exchange Commission. This reference to our internet website does not constitute incorporation by
reference in this report of the information contained on or hyperlinked from our Internet website and such information
should not be considered part of this report.
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ITEM 1A.RISK FACTORS

Various portions of this report contain forward-looking statements that involve risks and uncertainties. Actual results,
performance or achievements could differ materially from those anticipated in these forward-looking statements as a
result of certain risk factors, including those set forth below and elsewhere in this report (amounts in thousands,
except share data).

Our board of directors has formed a special committee of independent directors to explore strategic alternatives to
enhance value. However, there can be no assurances that any transaction will occur, or if such a transaction does
occur, the value of that transaction to our company or our stockholders.

Our board of directors has formed a special committee of independent directors to explore strategic alternatives to
enhance value. These alternatives could include, among others, possible joint ventures, strategic partnerships,
marketing alliances, sale of our company, sale of all or some of our assets or other possible transactions. However,
there can be no assurance that any such strategic transaction will occur. In addition, if such a transaction occurs, there
can be no assurances as to the value of any such transaction to our company or our stockholders.

Our historic stock price has been volatile and the future market price for our common stock is likely to continue to be
volatile.

The public market for our common stock has historically been volatile. Any future market price for our shares is likely
to continue to be volatile. This price volatility may make it more difficult for you to sell shares when you want at
prices you find attractive. The stock market in general has experienced extreme price and volume fluctuations that
have often been unrelated or disproportionate to the operating performance of specific companies. Broad market
factors and the investing public’s negative perception of our business may reduce our stock price, regardless of our
operating performance. Further, the market for our common stock is limited and we cannot assure you that a larger
market will ever be developed or maintained. Market fluctuations and volatility, as well as general economic, market
and political conditions, could reduce our market price. As a result, these factors may make it more difficult or
impossible for you to sell shares of our common stock for a positive return on your investment.

We have a history of losses, expect future loses and cannot assure you that we will achieve profitability.

We have incurred significant net losses and negative cash flow from operations since our inception. We incurred net
losses of $78,539 and $68,436 for the years ended June 30, 2015 and June 30, 2014, respectively. We have an
accumulated deficit of approximately $367,360 as of June 30, 2015 and $288,821 as of June 30, 2014. Although our
revenue has grown significantly since inception, we have not achieved profitability and cannot be certain that we will
be able to sustain our current revenue growth rate or realize sufficient revenue to achieve profitability. Our ability to
continue as a going concern is dependent upon raising capital from financing transactions, increasing revenue
throughout the year and keeping operating expenses below our revenue levels in order to achieve positive cash flows,
none of which can be assured. If we achieve profitability, we may not be able to sustain it.

Our independent registered public accounting firm’s report contains an explanatory paragraph that expresses
substantial doubt about our ability to continue as a going concern.

The report of our independent registered public accounting firm contained in our annual report on Form 10-K for the
fiscal year ended June 30, 2015 contained an explanatory paragraph expressing substantial doubt about our ability to
remain a going concern because we have suffered recurring losses from operations and, at June 30, 2015, had a
working capital deficiency. We are unlikely to pay dividends or generate significant earnings in the immediate or
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foreseeable future. The continuation of our Company as a going concern is dependent upon the continued financial
support from our largest stockholders and the ability of our Company to obtain necessary equity and debt financing to
continue development of our business and to generate revenue. Management intends to raise additional funds through
equity and debt offerings until sustainable revenues are developed. No assurance can be given that such equity and
debt offerings will be successful or that development of our business will continue successfully.

Exercise of stock options and warrants and conversion of preferred stock will dilute your percentage of ownership and
could cause our stock price to fall.

As of June 30, 2015, we have outstanding stock options and warrants to purchase 3,139,556 shares of common stock
and unvested restricted stock units for 466,257 shares of common stock. Exercise of any of these options or warrants,
or conversion of any of the shares of preferred stock, would result in our issuing a significant number of additional
shares of common stock. Additionally, we have available shares to issue stock options to purchase up to 296,773
shares of common stock under our 2011 Executive

9
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Incentive Plan, and our board of directors has approved an increase in the total number of shares made available under
the 2011 Executive Incentive Plan. After the effective date of the increase, there will be a total of 2,796,773 shares
available for issuance under the 2011 Executive Incentive Plan. In the future, we may further increase the number of
shares available for issuance under that plan. In addition, we currently have 10,000 shares of Series C Convertible
Preferred Stock outstanding, which are convertible into 2,500,000 shares of common stock. We may also grant
additional stock options, warrants and convertible securities. The exercise, conversion or exchange of stock options,
warrants or convertible securities will dilute the percentage ownership of our other stockholders. Sales of a substantial
number of shares of our common stock could cause the price of our common stock to fall and could impair our ability
to raise capital by selling additional securities.

If we fail to comply with the listing requirements of NASDAQ, we may be subject to delisting. As a result, our stock
price may decline. If our shares of common stock were no longer listed on NASDAQ, the liquidity of our securities
likely would be impaired.

Our common stock currently trades on the NASDAQ Capital Market under the symbol VGGL. If we fail to comply
with NASDAQ's listing criteria, our stock may be delisted. NASDAQ's listing criteria require, among other things,
that we maintain a share price of at least $1 per share. Failure to comply with these criteria could potentially impair
the liquidity of our securities not only in the number of shares that could be bought and sold at a given price, which
may be depressed by the relative illiquidity, but also through delays in the timing of transactions. As a result, an
investor may find it more difficult to dispose of shares of our common stock. We believe that current and prospective
investors would view an investment in our common stock more favorably if it continues to be listed on NASDAQ.
Any failure at any time to meet the continuing NASDAQ listing requirements could have an adverse impact on the
value of and trading activity in our common stock.

If we are unable to successfully develop and market our products or features or our products or features do not
perform as expected, our business and financial condition will be adversely affected.

With the release of any new product or any new features to an existing product, we are subject to the risks generally
associated with new product or feature introductions and applications, including lack of market acceptance, delays in
development and implementation, and failure of new products or features to perform as expected. In order to introduce
and market new or enhanced products or features successfully with minimal disruption in customer purchasing
patterns and user experiences, we must manage the transition from existing products in the market. There can be no
assurance that we will successfully develop and market, on a timely basis, products, product enhancements or features
that respond to technological advances by others, that our new products will adequately address the changing needs of
the market or that we will successfully manage product transitions. Further, failure to generate sufficient cash from
operations or financing activities to develop or obtain improved products and technologies could have a material
adverse effect on our results of operations and financial condition.

In addition, our technology is under continual development. While certain aspects of the product may currently be
functioning on a basic level, we must perform more testing to ensure that the different components work together
effectively and the audio sampling and matching technology being developed by us is accurate, performs well and
integrates with metadata and points systems. Although the product has been launched for use on Apple iOS and
Android devices, there is no assurance that the product will generate sufficient income from brand and network
advertisers, which could have a material adverse effect on our results of operations and financial condition.

We distribute our products on Apple's iOS and Google's Android platforms, and if we are unable to maintain a good

relationship with each of Apple and Google or if the Apple App Store or the Google Play Store were unavailable for
any prolonged period of time, our business will suffer.
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We distribute our products on Apple’s iOS and Google’s Android platforms. We believe that we have maintained a
good relationship with both Apple and Google, but any deterioration in our relationship with either Apple or Google
would materiall
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