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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
The information included or incorporated by reference in this Quarterly Report on Form 10-Q contains forward-looking statements, including
information relating to future events, future financial performance, strategies, expectations, competitive environment and regulation. You will find forwardlooking statements principally in the sections entitled Risk Factors and Management’s Discussion and Analysis of Financial Condition and Results of
Operations. Words such as “may,” “should,” “could,” “would,” “predicts,” “potential,” “continue,” “expects,” “anticipates,” “future,” “intends,” “plans,”
“believes,” “estimates,” and similar expressions, as well as statements in future tense, identify forward-looking statements. These statements involve known
and unknown risks, uncertainties and other factors, including those discussed in Part I, Item 1A. Risk Factors in our Annual Report on Form 10-K for the year
ended December 31, 2015, that could cause our actual results, levels of activity, performance or achievement to differ materially from those expressed or
implied by these forward-looking statements.
Any forward-looking statements in this report reflect our current views with respect to future events, are based on assumptions and are subject to risks and
uncertainties. Given such uncertainties, you should not place undue reliance on any forward-looking statements, which represent our estimates and
assumptions only as of the date hereof. Except as required by law, we undertake no obligation to update or revise publicly any forward-looking statements
after the date hereof, whether as a result of new information, future events or otherwise.
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PART I FINANCIAL INFORMATION
ITEM 1.

FINANCIAL STATEMENTS
REMARK MEDIA, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
(dollars in thousands, except per share amounts)
March 31, 2016

December 31, 2015

(Unaudited)
Assets
Cash and cash equivalents
Restricted cash
Trade accounts receivable
Prepaid expense and other current assets
Notes receivable, current

$

Total current assets
Restricted cash
Notes receivable
Property and equipment, net
Investment in unconsolidated affiliate
Intangibles, net
Goodwill
Other long-term assets

10,260
9,350
928
3,212
181

$

23,931
2,250
190
7,563
1,030
42,960
20,337
1,326

Total assets
Liabilities and Stockholders’ Equity
Accounts payable
Accrued expense and other current liabilities
Deferred merchant booking
Deferred revenue
Current maturities of long-term debt
Capital lease obligations

5,422
9,416
746
2,637
172
18,393
2,250
371
7,425
1,030
44,780
20,337
—

$

99,587

$

94,586

$

12,960
15,161
12,390
4,732
100
205

$

14,422
11,827
6,997
3,262
100
205

Total current liabilities
Long-term debt, less current portion and net of unamortized discount and debt issuance cost
Warrant liability
Other liabilities
Total liabilities

45,548
24,031
15,210
2,904

36,813
23,616
19,195
2,904

87,693

82,528

—

—

Commitments and contingencies (Note 13)
Preferred stock, $0.001 par value; 1,000,000 shares authorized; none issued
Common stock, $0.001 par value; 50,000,000 shares authorized; 19,845,671 and 19,659,362 shares
issued and outstanding at March 31, 2016 and December 31, 2015, respectively
Additional paid-in-capital
Accumulated other comprehensive loss
Accumulated deficit

20
175,688
(5)
(163,809)

Total stockholders’ equity

20
173,477
(5)
(161,434)

11,894
$

Total liabilities and stockholders’ equity

99,587

12,058
$

94,586

See Notes to Unaudited Condensed Consolidated Financial Statements
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REMARK MEDIA, INC. AND SUBSIDIARIES
Unaudited Condensed Consolidated Statements of Operations
(dollars in thousands, except per share amounts)
Three Months Ended March 31,
2016
Revenue, net
Cost of revenue (excluding depreciation and amortization reported below)

$

Gross margin

Operating expense
Sales and marketing
Technology and development
General and administrative
Depreciation and amortization
Other operating expense
Total operating expense
Operating loss
Other income (expense)
Interest expense
Other income (expense), net
Gain on change in fair value of warrant liabilities
Other loss
Total other income (expense), net

2015
14,254
(2,349)

$

11,905

765

5,528
404
8,420
2,397
332

198
104
3,163
227
25

17,081

3,717

(5,176)

(2,952)

(1,210)
29
3,985
(3)

(194)
1
66
—

2,801

Loss before income taxes
Provision for income taxes

(127)

(2,375)
—
$

Net loss

(2,375)

(3,079)
—
$

19,736

Weighted-average shares outstanding, basic and diluted

$

Net loss per share, basic and diluted

803
(38)

(0.12)

(3,079)

12,867

$

(0.24)

See Notes to Unaudited Condensed Consolidated Financial Statements
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REMARK MEDIA, INC. AND SUBSIDIARIES
Unaudited Condensed Consolidated Statements of Cash Flows
(dollars in thousands)
Three Months Ended March 31,
2016
Net cash provided by (used in) operating activities

$

2015
4,686

$

(1,751)

Cash flows from investing activities:
Purchases of property, equipment and software

(715)

(470)

Net cash used in investing activities

(715)

(470)

66
801
—
—

—
2,997
300
(37)

Net cash provided by financing activities

867

3,260

Net increase in cash and cash equivalents

4,838

1,039

Cash flows from financing activities:
Decrease in restricted cash
Proceeds from issuance of common stock, net
Proceeds from debt issuance
Payments of capital lease obligations

Cash and cash equivalents:
Beginning of period

5,422
$

End of period

1,525

10,260

$

2,564

777

$

—

—

$

962

Supplemental cash flow information:
Cash paid for interest

Supplemental schedule of non-cash investing and financing activities:
$

Issuance of common stock

See Notes to Unaudited Condensed Consolidated Financial Statements
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REMARK MEDIA, INC. AND SUBSIDIARIES
Notes to Unaudited Condensed Consolidated Financial Statements

NOTE 1. ORGANIZATION AND BUSINESS
Organization and Business
Remark Media, Inc. and subsidiaries (“Remark”, “we”, “us”, or “our”) own, operate and acquire innovative digital media properties across multiple
verticals, such as travel, personal finance, social media, young adult lifestyle and entertainment, that deliver culturally relevant, dynamic content that attracts
and engages users around the world. We leverage our unique digital media assets to target the Millennial demographic, which provides us with access to fastgrowing, lucrative markets. Our common stock is listed on the NASDAQ Capital Market under the ticker symbol MARK.
Liquidity Considerations
During the three months ended March 31, 2016, and in each fiscal year since our inception, we have incurred net losses and generated negative cash flow
from operations, resulting in an accumulated deficit of $163.8 million and a cash and cash equivalents balance of $10.3 million, both amounts as of March
31, 2016. Also as of March 31, 2016, we had a negative working capital balance of $21.6 million. Our revenue during the three months ended March 31,
2016 was $14.3 million.
During the three months ended March 31, 2016, we issued a total of 186,144 shares of our common stock to accredited investors in certain private
placements in exchange for approximately $0.8 million in cash.
We are a party to a financing agreement dated as of September 24, 2015 (the “Financing Agreement”) with certain of our subsidiaries as borrowers
(together with Remark, the “Borrowers”), certain of our subsidiaries as guarantors (the “Guarantors”), the lenders from time to time party thereto (the
“Lenders”) and MGG Investment Group LP, in its capacity as collateral agent and administrative agent for the Lenders (“MGG”), pursuant to which the
Lenders extended credit to the Borrowers consisting of a term loan in the aggregate principal amount of $27.5 million (the “Loan”). The terms of the
Financing Agreement and related documents are described in Note 11.
Conditions in the debt and equity markets, as well as the volatility of investor sentiment regarding macroeconomic and microeconomic conditions, will
play primary roles in determining whether we can successfully obtain additional capital. Additionally, we completed the acquisition of all of the outstanding
equity interests in Vegas.com, LLC (“Vegas.com”) in September 2015 (the “Vegas.com Acquisition”). Pursuant to the Financing Agreement, we are subject to
certain limitations on our ability and the ability of our subsidiaries to, among other things, incur additional debt and transfer, sell or otherwise dispose of
assets, without the consent of the Lenders. We cannot be certain that we will be successful at raising capital, whether in an equity financing, debt financing,
or by divesting of certain assets or businesses, on commercially reasonable terms, if at all. In addition, if we obtain capital by issuing equity, such
transaction(s) may dilute existing stockholders.
A variety of factors, many of which are outside of our control, affect our cash flow; those factors include regulatory issues, competition, financial markets
and other general business conditions. Based upon our most recent cash flow projections, we believe that we have sufficient existing cash, cash equivalents
and cash resources to meet our ongoing requirements through March 31, 2017, including repayment of our existing debt as it matures. However, projecting
operating results is inherently uncertain because anticipated expenses may exceed current forecasts; therefore, we cannot assure you that we will generate
sufficient income and cash flow to meet all of our liquidity requirements.
Comparability
We reclassified certain amounts in the 2015 unaudited Condensed Consolidated Statement of Operations to conform to the 2016 presentation. The
reclassification of certain costs, $38 thousand to the Cost of revenue line item and $25 thousand to the Other operating expense line item and all of which we
previously reported in the Content, technology and development line item, had no impact on our results of operations, cash flows or owners’ equity as
previously reported.
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NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
We prepared the accompanying unaudited Condensed Consolidated Balance Sheet as of March 31, 2016, with the audited Consolidated Balance Sheet
amounts as of December 31, 2015 presented for comparative purposes, and the related unaudited Condensed Consolidated Statements of Operations and
Statements of Cash Flows in accordance with the instructions for Form 10-Q. In compliance with those instructions, we have omitted certain information and
footnote disclosures normally included in annual consolidated financial statements prepared in accordance with U.S. generally accepted accounting
principles (“GAAP”), though management believes the disclosures made herein are sufficient to ensure that the information presented is not misleading.
Our results of operations and our cash flows as of the end of the interim periods reported herein do not necessarily indicate the results we may experience
for the remainder of the year or for any other future period.
Management believes our unaudited condensed consolidated interim financial statements include all the normal recurring adjustments necessary to
fairly present our unaudited Condensed Consolidated Balance Sheet as of March 31, 2016, our unaudited Condensed Consolidated Statements of Operations
and our unaudited Condensed Consolidated Statements of Cash Flows for all periods presented. You should read our unaudited condensed consolidated
interim financial statements and footnotes in conjunction with our consolidated financial statements and footnotes included within our Annual Report on
Form 10-K for the year ended December 31, 2015 (the “2015 Form 10-K”).
Consolidation
We include all of our subsidiaries in our consolidated financial statements, eliminating all significant intercompany balances and transactions during
consolidation. The equity of certain of our subsidiaries is either partially or fully held by citizens of the country of incorporation to comply with local laws
and regulations.
Use of Estimates
We prepare our consolidated financial statements in conformity with GAAP. While preparing our financial statements, we make estimates and
assumptions that affect amounts reported and disclosed in the consolidated financial statements and accompanying notes. Accordingly, actual results could
differ from those estimates. On an ongoing basis, we evaluate our estimates, including those related to accounts receivable, intangible assets, the useful lives
of property and equipment, stock-based compensation, and income taxes, among other items.
Changes to Significant Accounting Policies
We have made no material changes to our significant accounting policies as reported in our 2015 Form 10-K.
Recently Issued Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board (the “FASB”) modified the Accounting Standards Codification by issuing Accounting
Standards Update (“ASU”) 2014-09, Revenue from Contracts with Customers (Topic 606), which outlines a single, comprehensive model for an entity to use
to ensure that it recognizes revenue in a manner that depicts the transfer of promised goods or services to customers in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those goods or services. For us, the amendments in ASU 2014-09 are effective for
fiscal years beginning after December 15, 2017, including interim periods therein. As a result of the Vegas.com Acquisition, we are re-evaluating whether this
guidance will have a material effect upon our financial condition, results of operations, cash flows or reporting thereof.
In March 2016, the FASB modified the Accounting Standards Codification by issuing ASU 2016-09, Compensation—Stock Compensation (Topic 718) Improvements to Employee Share-Based Payment Accounting. Among other improvements and clarifications, ASU 2016-09 allows an entity to make an
entity-wide accounting policy election to either estimate the number of awards that are expected to vest (current GAAP) or account for forfeitures when they
occur, and stipulates that cash paid by an employer when directly withholding shares for tax-withholding purposes should be classified as a financing
activity. For us,
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the amendments in ASU 2016-09 are effective for fiscal years beginning after December 15, 2016, including interim periods therein, and entities may elect to
adopt the amendments early. We are evaluating whether this guidance will have a material effect upon our financial condition, results of operations, cash
flows or reporting thereof.
We have reviewed all recently issued accounting pronouncements. The pronouncements that we have already adopted did not have a material effect on
our financial condition, results of operations, cash flows or reporting thereof, and except as otherwise noted above, we do not believe that any of the
pronouncements that we have not yet adopted will have a material effect upon our financial condition, results of operations, cash flows or reporting thereof.
NOTE 3. BUSINESS ACQUISITION
On September 24, 2015, we completed the Vegas.com Acquisition pursuant to the terms of the Unit Purchase Agreement, dated as of August 18, 2015 (as
amended, the “Purchase Agreement”), by and among Remark, Vegas.com and the equity owners of Vegas.com listed on the signature page thereto.
We paid aggregate consideration of $36.6 million that included cash, shares of our common stock, warrants allowing for the purchase of 8,601,410 shares
of our common stock at $9.00 per share (the “Acquisition Warrants”), and cash payments contingent upon the performance of Vegas.com in the years ending
December 31, 2016, 2017 and 2018 (the “Earnout Payments”). We recorded $15.0 million, the amount by which the aggregate consideration exceeded the
$21.6 million of the net identifiable assets that we acquired, as goodwill. The recorded goodwill primarily results from the synergies we expect to realize from
the combination of the two companies and the assembled workforce we acquired in connection with the Vegas.com Acquisition.
Concurrently with the closing of the Vegas.com Acquisition, we entered into the Financing Agreement with the Lenders and MGG. As a condition to
closing the Financing Agreement, we issued a warrant to an affiliate of MGG that now allows for the purchase of 2,607,797 shares of our common stock at
$8.91 per share (the “Financing Warrant”).
Also concurrently with the closing of the Vegas.com Acquisition, to satisfy the closing conditions under the Purchase Agreement, Vegas.com entered
into a loan agreement with Bank of America, N.A. providing for a letter of credit facility with up to $9.3 million of availability, expiring May 31, 2016 (the
“Letter of Credit Facility Agreement”).
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NOTE 4. FAIR VALUE MEASUREMENTS
Liabilities Related to Warrants to Purchase Common Stock
At the end of each reporting period, we use the Monte Carlo Simulation model to estimate and report the fair value of liabilities related to certain
outstanding warrants to purchase our common stock that are subject to potential anti-dilution adjustments, including the Financing Warrant. The following
table presents the quantitative inputs, which we classify in Level 3 of the fair value hierarchy, used in estimating the fair value of the warrants:
March 31,
2016
Warrants issued in February 2012
Annual dividend rate
Expected volatility
Risk-free interest rate
Expected remaining term (years)
Financing Warrant
Annual dividend rate
Expected volatility
Risk-free interest rate
Expected remaining term (years)

December 31, 2015

—%
50.00%
0.65%
1.41

—%
55.00%
0.92%
1.66

—%
55.00%
1.12%
4.48

—%
55.00%
1.70%
4.73

In addition to the quantitative assumptions above, we also consider whether we would issue additional equity and, if so, the price per share of such
equity. At March 31, 2016, we estimated that two future equity financing events would potentially occur within the twelve months following March 31,
2016.
Our estimate of expected volatility tends to have a significant impact on the results provided by the model. As the expected volatility increases, the
estimated fair value of the liability increases.
At the end of each reporting period, we use the Black-Scholes-Merton option pricing model to estimate and report the fair value of the liability related to
the Acquisition Warrants. The following table presents the quantitative inputs, which we classify in Level 3 of the fair value hierarchy, used in estimating the
fair value of the warrants:
March 31, 2016
Annual dividend rate
Expected volatility
Risk-free interest rate
Expected remaining term (years)

—%
55.00%
1.21%
4.48

December 31, 2015
—%
55.00%
1.76%
4.74

Our stock price significantly affects our estimate of the fair value of the Acquisition Warrants. If the stock price increased or decreased by five percent,
the value of the warrants would change by approximately $1.0 million.
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The following table presents the reconciliation of the beginning and ending balances of the liabilities associated with the Acquisition Warrants, the
Financing Warrant and the warrants issued in 2012 that remain outstanding (in thousands):
Three Months Ended
March 31,
2016

Year Ended December
31,
2015

Balance at beginning of period
New warrant issuances
Increase (decrease) in fair value

$

19,195
—
(3,985)

$

512
13,252
5,431

Balance at end of period

$

15,210

$

19,195

At March 31, 2016, the price of our common stock was less than the exercise price of the Acquisition Warrants, effectively precluding exercise of the
warrants. However, each holder has the right to sell its Acquisition Warrant back to us on its expiration date in exchange for shares of our common stock
having a value equivalent to the value of the Acquisition Warrant at closing of the Vegas.com Acquisition (reduced pro rata based on the percentage of the
Acquisition Warrant exercised), provided that this put option terminates if the closing price of our common stock equals or exceeds $10.16 for any 20 trading
days during a period of 30 consecutive trading days at any time on or prior to the expiration date. If the holders had exercised the put option as if March 31,
2016 was the expiration date of the Acquisition Warrants, we would have issued to the holders 2,288,330 shares with a fair value of $4.73 per share. The
number of shares issuable upon exercise of the put option is calculated based on the volume weighted average price of our common stock during
the 30 trading days ending on the warrants’ expiration date (“30-day VWAP”); the more that the 30-day VWAP decreases, the number of shares we would
issue to the holders increases significantly.
Contingent Consideration Issued in Business Acquisition
We used the discounted cash flow valuation technique to estimate the fair value of the liability related to the Earnout Payments stipulated by the
Purchase Agreement related to the Vegas.com Acquisition. The significant unobservable inputs that we used, which we classify in Level 3 of the fair value
hierarchy, were projected earnings before interest, taxes, depreciation and amortization (“EBITDA”), the probability of achieving certain amounts of
EBITDA, and the rate used to discount the liability.
The following table presents the reconciliation of the beginning and ending balances of the liability associated with the Earnout Payments (in
thousands):
Three Months Ended
March 31, 2016
Balance at beginning of period
Change in fair value of contingent consideration

$

2,700
—

Balance at end of period

$

2,700

We included the liability for contingent consideration as a component of Other liabilities on the Condensed Consolidated Balance Sheet (see Note 12).
NOTE 5. RESTRICTED CASH
Our restricted cash balance represents amounts that secure our obligations under the Letter of Credit Facility Agreement and the Financing Agreement,
both of which are related to the Vegas.com Acquisition.
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NOTE 6. INVESTMENT IN UNCONSOLIDATED AFFILIATE
In 2009, we co-founded a U.S.-based venture, Sharecare, to build a web-based platform that simplifies the search for health and wellness information. The
other co-founders of Sharecare were Dr. Mehmet Oz, HARPO Productions, Discovery Communications, Jeff Arnold and Sony Pictures Television. As of March
31, 2016, we owned approximately five percent of Sharecare’s issued stock and maintained representation on its Board of Directors.
NOTE 7. PREPAID EXPENSE AND OTHER CURRENT ASSETS
The following table presents the components of prepaid expense and other current assets (in thousands):
March 31, 2016
Prepaid expense
Deposits
Inventory
Other current assets
Total

December 31, 2015

$

2,136
198
600
278

$

1,675
189
526
247

$

3,212

$

2,637

NOTE 8. PROPERTY AND EQUIPMENT
Property and equipment consist of the following (in thousands, except estimated lives):
Estimated Life
(Years)
Vehicles
Machinery and equipment
Furniture and fixtures
Computer equipment
Software
Software development in progress
Leasehold improvements

2
2 - 12
2 -9
3 -4
3 -4

March 31,
2016
150
550
241
519
6,908
1,055
47

$

150
532
241
519
6,401
865
47

$

9,470
(1,907)

$

8,755
(1,330)

$

7,563

$

7,425

1

Total property, equipment and software
Less accumulated depreciation
Total property, equipment and software, net

December 31, 2015

$

For the three months ended March 31, 2016, depreciation (and amortization of software) expense was $0.6 million. Depreciation (and amortization of
software) expense for the comparable period in 2015 was nominal.

Table of Contents

9

Financial Statement Index

NOTE 9. GOODWILL AND OTHER INTANGIBLE ASSETS
The following table summarizes intangible assets by category (in thousands):
March 31, 2016
Gross Amount
Finite-lived intangible
assets
Domain names
$
Customer
relationships
Internally-developed
software
Media broadcast
rights
Acquired technology
Other intangible
assets
$
Indefinite-lived
intangible assets
Trademarks and trade
names
$
License to operate in
China
Total intangible assets

$

4,200

December 31, 2015

Accumulated
Amortization

$

(1,259)

Net Amount

$

2,941

Accumulated
Amortization

Gross Amount

$

4,200

$

Net Amount

(1,160)

$

3,040

23,866

(3,077)

20,789

23,866

(1,973)

21,893

10,475

(1,085)

9,390

10,475

(562)

9,913

1,350
436

(180)
(167)

1,170
269

1,350
436

(113)
(145)

1,237
291

68
40,395

(43)
$

(5,811)

8,276

25

68

$

34,584

$

40,395

$

8,276

$

8,276

$

42,960

$

48,771

100

100

48,771

(38)
$

(3,991)

30
$

36,404

$

8,276

$

44,780

100

100

We are amortizing each of the customer relationships and internally-developed software intangible assets we acquired from Vegas.com over a weightedaverage period of 60 months, and all finite-lived intangible assets over a weighted-average period of 74 months. Total amortization expense was $1.8 million
and $0.2 million for the three months ended March 31, 2016 and 2015, respectively.
The following table summarizes the changes in goodwill during the three months ended March 31, 2016 and the year ended December 31, 2015 (in
thousands):
Three Months Ended March 31, 2016
Travel and
Entertainment
Segment
Balance at beginning of
period
$
Business
acquisitions
Balance at end of period $
Table of Contents

18,514

Corporate Entity
and Other Business
Units
$

1,823

$

1,823

—
18,514

Year Ended December 31, 2015
Travel and
Entertainment
Segment

Total
$

20,337

$

20,337

—

$

—

10

3,470

Corporate Entity
and Other Business
Units
$

1,823

$

1,823

15,044
$

18,514

Total
$

—

5,293
15,044

$

20,337
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NOTE 10. CAPITAL LEASES AND PURCHASE OBLIGATIONS
Capital Lease
Our Vegas.com subsidiary has leased certain computer hardware and related software that processes and stores its production data. Under the agreement,
we will make two more payments of approximately $0.2 million each: one payment in June 2016 and one payment in June 2017. After the final payment in
June 2017, ownership of the hardware and software transfers to us.
Purchase Obligation
On June 10, 2005, Vegas.com entered into a license agreement providing for, among other things, Vegas.com’s exclusive use of the domain name
“LasVegas.com” (the “LasVegas.com License Agreement”). Under the terms of the LasVegas.com License Agreement, Vegas.com paid $12 million upon
execution of the agreement, was required to make monthly payments of approximately $83,000 through June 2008 and $125,000 through June 2013, and is
currently making monthly payments of $208,000 through June 2040. If Vegas.com continues making the required monthly payments through June 30, 2040,
ownership of the domain name would transfer to Vegas.com, without further payment by or cost to Vegas.com, on that date. After June 30, 2016, however,
Vegas.com has the option, in its sole discretion, to terminate the LasVegas.com License Agreement and forfeit its rights to use of the domain name upon 30
days notice.
As of March 31, 2016, the remaining accounting liability, representing only those payments we are required to make through June 30, 2016, was
approximately $0.6 million, and was reflected in Accrued expense and other current liabilities in our Unaudited Condensed Consolidated Balance Sheet.
Payments under the LasVegas.com License Agreement after June 30, 2016 will be made on a month-to-month basis and will be recorded as an expense.
NOTE 11. LONG-TERM DEBT
The following table presents long-term debt as of March 31, 2016 (in thousands):
March 31, 2016
Loan due September 2018
Unamortized discount
Unamortized debt issuance cost

$

Carrying value of Loan
Exit fee payable in relation to Loan
Convertible promissory note payable to an accredited investor
Total long-term debt

$

Less: current portion

27,500
(5,546)
(338)

22,031
2,000
100

21,616
2,000
100

24,131
(100)

Long-term debt, less current portion and net of discount and debt issuance cost

December 31, 2015

27,500
(5,155)
(314)

24,031

$

23,716
(100)
23,616

On September 24, 2015, we entered into the Financing Agreement, pursuant to which the Lenders provided us with the $27.5 million Loan, which bears
interest at three-month LIBOR (with a floor of 1%) plus 10% per annum, payable monthly, and has a maturity date of September 24, 2018. As of March 31,
2016, the applicable interest rate was 11% per annum.
In addition to the Financing Agreement, we also entered into a security agreement dated as of the same date (the “Security Agreement”) with the other
Borrowers and the Guarantors for the benefit of MGG, as collateral agent for the Secured Parties
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referred to therein, to secure the obligations of the Borrowers and the Guarantors under the Financing Agreement. The Security Agreement provides for a firstpriority lien on, and security interest in, all assets of Remark and our subsidiaries, subject to certain exceptions.
The Financing Agreement and the Security Agreement contain representations, warranties, affirmative and negative covenants (including financial
covenants with respect to quarterly EBITDA levels and the value of our assets), events of default, indemnifications and other provisions customary for
financings of this type. The occurrence of any event of default under the Financing Agreement may result in the Loan amount outstanding and unpaid
interest thereon, becoming immediately due and payable. At March 31, 2016, we were not in compliance with a financial covenant requiring minimum
consolidated EBITDA of Remark and its subsidiaries for the four fiscal quarter period ended March 31, 2016 of ($1.227) million, as our actual consolidated
EBITDA for such period was ($1.670) million, each as calculated on an annualized basis in accordance with the terms of the Financing Agreement. We
obtained a waiver in May 2016 for this event, and our lender is working with us to adjust the EBITDA covenant thresholds such that we expect to meet the
covenants in future fiscal quarters.
NOTE 12. OTHER LIABILITIES
The following table presents the components of other liabilities (in thousands):
March 31, 2016
Contingent consideration liability
Capital lease obligation, net of current portion
Other
Total

December 31, 2015

$

2,700
179
25

$

2,700
179
25

$

2,904

$

2,904

NOTE 13. COMMITMENTS AND CONTINGENCIES
Commitments
On February 29, 2016, we entered into a new lease for office space to serve as our corporate headquarters. The lease is for a period of eight years and it
obligates us to pay an aggregate of $11.1 million of base rent over the lease term. Upon executing the lease, we paid the landlord a $1.25 million security
deposit that will be returned to us within 30 days of the later of the end of the lease or our surrender of the premises, to the extent portions of the security
deposit are not applied to unpaid amounts otherwise due under the lease.
Contingencies
We are neither a defendant in any material pending legal proceeding nor are we aware of any material threatened claims against us; therefore, we have
not accrued any contingent liabilities.
NOTE 14. STOCKHOLDERS' EQUITY AND NET LOSS PER SHARE
Equity Issuances
During the three months ended March 31, 2016, we issued a total of 186,144 shares of our common stock to investors in certain private placements in
exchange for approximately $0.8 million in cash.
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Stock-Based Compensation
We are authorized to issue equity-based awards under our 2006 Equity Incentive Plan, our 2010 Equity Incentive plan and our 2014 Incentive Plan, each
of which our stockholders have approved. We grant such awards to attract, retain and motivate eligible officers, directors, employees and consultants. Under
each of the plans, we have granted shares of restricted stock and options to purchase common stock to our officers and employees with exercise prices equal
to or greater than the fair value of the underlying shares on the grant date.
Stock options awarded generally expire 10 years from the grant date. All forms of equity awards vest upon the passage of time, the attainment of
performance criteria, or both.
The following table summarizes the stock option activity under our equity incentive plans as of March 31, 2016, and changes during the three months
then ended:

Weighted-Average
Exercise Price

Shares

Weighted-Average
Remaining
Contractual Term
(in years)

Aggregate Intrinsic
Value (in thousands)

Outstanding at January 1, 2016
Granted
Exercised
Forfeited, cancelled or expired

4,327,653
1,306,750
(2,200)
(5,000)

$

6.23
4.33
4.65
3.75

Outstanding at March 31, 2016

5,627,203

$

5.75

8.5 $

2,144

Options exercisable at March 31, 2016

4,609,578

$

6.06

8.2 $

1,837

In addition, on January 11, 2016, our stockholders approved the grant of an option to purchase 350,000 shares of our common stock at an exercise price
of $4.10 per share to Kai-Shing Tao, our Chief Executive Officer and Chairman of the Board. We recorded the entire $1.0 million of compensation expense
associated with this award because Mr. Tao had fully vested in the award at the time we received stockholder approval.
We did not award restricted stock under our equity incentive plans during the three months ended March 31, 2016.
We incurred share-based compensation expense of $1.4 million and $0.7 million, respectively, during the three months ended March 31, 2016 and 2015.
Net Loss per Share
For the three months ended March 31, 2016 and 2015, there were no reconciling items related to either the numerator or denominator of the loss per share
calculation.
Securities which would have been anti-dilutive to a calculation of diluted earnings per share include:
•

the outstanding stock options described above;

•

the outstanding Acquisition Warrants, which may be exercised to purchase 8,601,410 shares of our common stock at an exercise price of $9.00
per share, and the outstanding Financing Warrant, which may be exercised to purchase 2,607,797 shares of our common stock at an exercise
price of $8.91 per share;
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•

the warrants issued in conjunction with our acquisition of Hotelmobi, Inc., which may be exercised to purchase 1,000,000 shares of our common
stock, half at an exercise price of $8.00 per share and half at an exercise price of $12.00 per share; and

•

the warrants issued in conjunction with a private placement in 2012, which may be exercised to purchase 215,278 shares of our common stock
at an exercise price of $4.97 per share.

NOTE 15. SEGMENT INFORMATION
The following tables present certain information regarding our travel and entertainment segment for the three months ended March 31, 2016. Because the
comparative amounts for the three months ended March 31, 2015 were not material for the segment, we have not presented such information.
Many companies calculate and use some form of EBITDA as a measure of operational performance. We use earnings before interest, taxes, depreciation
and amortization, share-based compensation expense, impairment charges, gains or losses on changes in fair value of warrant liabilities, and debt conversion
expense (“Adjusted EBITDA”) as a measure of profit and loss to manage the operational performance of our segment. We believe that Adjusted EBITDA
provides useful information to investors regarding our ability to service debt. The various forms of EBITDA, including our Adjusted EBITDA financial
measure, are supplemental non-GAAP financial measures, and you should not construe Adjusted EBITDA as an alternative to operating earnings or loss (as an
indicator of our operating performance) or cash flows from operations (as a measure of liquidity) as determined in accordance with accounting principles
generally accepted in the United States of America. Other companies that calculate some form of EBITDA as a measure of operational performance may not
do so in the same manner as we calculate our Adjusted EBITDA; therefore, our Adjusted EBITDA may not be comparable to similarly titled measures
presented by other companies.
The following table presents net revenue and Adjusted EBITDA for our travel and entertainment segment for the three months ended March 31, 2016 (in
thousands):
Net Revenue
Travel and entertainment segment
Corporate entity and other business units
Consolidated

Adjusted EBITDA

$

13,543
711

$

645
(1,988)

$

14,254

$

(1,343)

The following table reconciles Adjusted EBITDA for the segment and for the corporate entity and other business units to consolidated operating loss (in
thousands):
Corporate Entity
and Other

Segment
Adjusted EBITDA
Less:
Depreciation and amortization
Share-based compensation expense
Other income (expense), net
Other gain

$

$

(1,999)
—
(29)
—
$

Consolidated operating loss
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(1,383)

$

Consolidated

(1,988)

(1,343)

(398)
(1,410)
—
3

(2,397)
(1,410)
(29)
3

(3,793)

$

(5,176)
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The following table presents total assets for our travel and entertainment segment as of March 31, 2016 (in thousands):
Total Assets
Travel and entertainment segment
Corporate entity and other business units
Consolidated

$

84,024
15,563

$

99,587

During the three months ended March 31, 2016, capital expenditures for the travel and entertainment segment totaled $0.3 million.
NOTE 16. RELATED PARTY TRANSACTIONS
Secured Convertible Notes
Our Chairman of the Board and Chief Executive Officer, Kai-Shing Tao, is the manager of and a member of Digipac, a company of which our Chief
Financial Officer, Douglas Osrow, is also a member. Effective September 23, 2015, we amended our $3.5 million Senior Secured Convertible Promissory Note
dated January 29, 2014 with Digipac to reduce the conversion price and automatically convert the unpaid principal amount of and all accrued and unpaid
interest under the note into shares of our common stock. On the same day, Digipac converted into shares of our common stock the unpaid principal amount of
and all accrued and unpaid interest under the $2.5 million Senior Secured Convertible Promissory Note dated November 14, 2013. The conversions resulted
in the issuance of 1,689,642 shares of our common stock to Digipac.
Demand Note
On September 24, 2015, as a condition to the closing of the Financing Agreement, we repaid the $0.35 million Demand Note dated September 11, 2014
with Digipac.
We incurred interest expense on the related-party notes of $0.1 million during the three months ended March 31, 2015.
NOTE 17. SUBSEQUENT EVENTS
On May 10, 2016, we issued a total of 333,334 shares of our common stock to accredited investors in private placements in exchange for $1.5 million in
cash.
ITEM 2.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read our discussion and analysis of our financial condition and results of operations for the three months ended March 31, 2016 in
conjunction with our unaudited condensed consolidated financial statements and notes thereto set forth in Part I, Item 1 of this Quarterly Report on Form 10Q. Such discussion and analysis includes forward-looking statements that involve risks and uncertainties and that are not historical facts, including
statements about our beliefs and expectations. You should also read “Special Note Regarding Forward-Looking Statements” in the section following the
table of contents of this report.
OVERVIEW
We own, operate and acquire innovative digital media properties across multiple verticals, such as travel, personal finance, social media, young adult
lifestyle and entertainment, that deliver culturally relevant, dynamic content that attracts and engages
Table of Contents

15

Financial Statement Index

users on a global scale. We leverage our unique digital media assets to target the Millennial demographic, which provides us with access to fast-growing,
lucrative markets.
During the three months ended March 31, 2016, we earned most of our revenue from sales of travel and entertainment products, with various advertising
mechanisms and merchandise sales also contributing to our revenue.
We transitioned in 2015 from being a strictly content-based company to a technology company leveraging KanKan, our data intelligence platform and
social media application. We are continuing to develop features that engage KanKan’s users, as well as features that will make KanKan an attractive data
source to us, advertisers and other third-parties; therefore, we expect development costs associated with KanKan to continue to increase in the near term.
We expect that the Vegas.com Acquisition will give us a deeper reach into the travel and entertainment market in Las Vegas and the surrounding area
because Vegas.com is a well-established brand. We will improve Vegas.com’s various websites and mobile applications and leverage their capabilities to
improve user engagement.
Matters Affecting Comparability of Results
We completed the Vegas.com Acquisition on September 24, 2015. Our financial condition at March 31, 2016 and our results of operations for the three
months then ended include Vegas.com, while the same period in 2015 does not include Vegas.com’s results of operations.
CRITICAL ACCOUNTING POLICIES
During the three months ended March 31, 2016, we made no material changes to our critical accounting policies as we disclosed them in Part II, Item 7 of
our 2015 Form 10-K.
RESULTS OF OPERATIONS
As a result of the Vegas.com Acquisition completed in the third quarter of 2015, we have one reportable segment: travel and entertainment. Because the
travel and entertainment segment did not exist prior to the third quarter of 2015, we do not have comparative results from the first quarter of the prior fiscal
year. We therefore do not provide herein a presentation of changes in segment results with associated explanations of the changes; rather, we provide a
presentation of changes in overall results with associated explanations of the changes, noting that the Vegas.com Acquisition is the largest contributing
factor.
In the tables below, we present dollar amounts in thousands.
Revenue and Gross Margin
Three Months Ended March 31,
2016
Revenue
Cost of revenue
Gross Margin

$

Change

2015
14,254
(2,349)

$

Dollars
803
(38)

11,905

765

$

Percentage

13,451
(2,311)

1,675%
6,082%

11,140

1,456%

During the three months ended March 31, 2016, revenue was primarily affected by the operating results of Vegas.com after the Vegas.com Acquisition,
which added net revenue of $13.5 million and cost of revenue of $2.3 million.
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Operating Expense
Three Months Ended March 31,
2016

Change

2015

Dollars

Percentage

Sales and marketing
Technology and development
General and administrative
Depreciation and amortization
Other operating expense

$

5,528
404
8,420
2,397
332

$

198
104
3,163
227
25

$

5,330
300
5,257
2,170
307

2,692%
288%
166%
956%
1,228%

Total operating expense

$

17,081

$

3,717

$

13,364

360%

Our operation of Vegas.com after the Vegas.com Acquisition increased our operating expense categories as follows:
•

Sales and marketing - approximately $5.3 million

•

General and administrative - approximately $4.9 million

•

Depreciation and amortization - approximately $1.9 million

•

Other operating expense - approximately $0.3 million

In addition to the contribution to general and administrative expense resulting from our operation of Vegas.com, general and administrative expense was
affected by an increase of approximately $0.7 million in share-based compensation expense. On January 11, 2016, our stockholders approved the grant of an
option to purchase 350,000 shares of our common stock at an exercise price of $4.10 per share to Kai-Shing Tao, our CEO and Chairman of the Board. We
recorded the entire $1.0 million of compensation expense associated with the award because Mr. Tao had fully vested in the award at the time we received
stockholder approval.
Other Income (Expense)
Three Months Ended March 31,
2016
Interest expense
Other income
Gain on change in fair value of warrant
liabilities
Other loss
Total other expense

$

Change

2015

Dollars

Percentage

(1,210)
29

(194)
1

(1,016)
28

524 %
2,800 %

3,985
(3)

66
—

3,919
(3)

5,938 %

2,928

(2,306)%

2,801

$

(127)

$

The Loan we obtained under the Financing Agreement to finance the Vegas.com Acquisition was the primary cause of the increase in interest expense
reflected in the table above.
Our issuance of the Financing Warrant and Acquisition Warrants in connection with the Vegas.com Acquisition resulted in the increase in the amount of
gain we recorded in relation to estimating the fair value of the warrant liabilities at the reporting date.
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LIQUIDITY AND CAPITAL RESOURCES
Overview
During the three months ended March 31, 2016, and in each fiscal year since our inception, we have incurred net losses and generated negative cash flow
from operations, resulting in an accumulated deficit of $163.8 million and a cash and cash equivalents balance of $10.3 million, both amounts as of March
31, 2016. Our revenue during the three months ended March 31, 2016 was $14.3 million.
During the three months ended March 31, 2016, we issued a total of 186,144 shares of our common stock to accredited investors in certain private
placements in exchange for approximately $0.8 million in cash.
On September 24, 2015, concurrently with the closing of the Vegas.com Acquisition, we entered into the Financing Agreement, pursuant to which the
Lenders extended credit to the Borrowers consisting of the Loan in the aggregate principal amount of $27.5 million. The Loan amount outstanding accrues
interest at three-month LIBOR plus 10.0% per annum, payable monthly, and the Loan has a maturity date of September 24, 2018. The Financing Agreement
and related documents also provide for certain fees payable to the Lenders, including a $2.0 million exit fee, and for the issuance of the Financing Warrant,
which provides the holder with the right to sell the warrant back to Remark on its expiration date in exchange for $3.0 million in cash (reduced pro rata based
on the percentage of the warrant exercised). As of March 31, 2016, $27.5 million of aggregate principal remained outstanding under the Loan.
The Financing Agreement contains certain affirmative and negative covenants, including but not limited to financial covenants with respect to quarterly
EBITDA levels and the value of our assets. At March 31, 2016, we were not in compliance with a financial covenant requiring minimum consolidated
EBITDA of Remark and its subsidiaries for the four fiscal quarter period ended March 31, 2016 of ($1.227) million, as our actual consolidated EBITDA for
such period was ($1.670) million, each as calculated on an annualized basis in accordance with the terms of the Financing Agreement. We obtained a waiver
in May 2016 for this event, and our lender is working with us to adjust the EBITDA covenant thresholds such that we expect to meet the covenants in future
fiscal quarters. If we fail to comply with any financial covenant under the Financing Agreement going forward, under certain circumstances after a cure
period, the Lender may demand the repayment of the Loan amount outstanding and unpaid interest thereon, which could have a material adverse effect on
our financial condition.
On September 24, 2015, concurrently with the closing of the Vegas.com Acquisition, Vegas.com entered into the Letter of Credit Facility Agreement
with Bank of America, N.A. providing for a letter of credit facility with up to $9.3 million of availability, expiring May 31, 2016. Amounts available under
the Letter of Credit Facility Agreement are subject to customary fees and are secured by a first-priority lien on, and security interest in, a cash collateral
account with the bank containing cash equal to 101.25% of the aggregate outstanding undrawn face amount of all letters of credit under the Letter of Credit
Facility Agreement outstanding.
We believe that the Vegas.com Acquisition will provide us with additional revenue sources, but we cannot provide assurance that revenue generated
from Vegas.com or our other businesses will be sufficient to sustain our operations in the long term. We have implemented measures to reduce operating
costs, and we continuously evaluate other opportunities to reduce costs. Additionally, we are actively assessing the sale of certain non-core assets,
considering sales of minority interests in certain of our operating businesses, and evaluating potential acquisitions that would provide additional revenue.
However, we may need to obtain additional capital through equity financing, debt financing, or by divesting of certain assets or businesses.
Conditions in the debt and equity markets, as well as the volatility of investor sentiment regarding macroeconomic and microeconomic conditions, will
play primary roles in determining whether we can successfully obtain additional capital. Additionally, pursuant to the Financing Agreement, we are subject
to certain limitations on our ability and the ability of our subsidiaries to, among other things, incur additional debt and transfer, sell or otherwise dispose of
assets, without the consent of the Lenders. We cannot be certain that we will be successful at raising capital, whether in an equity financing, debt financing,
or by divesting of certain assets or businesses, on commercially reasonable terms, if at all. In addition, if we obtain capital by issuing equity, such
transaction(s) may dilute existing stockholders.
A variety of factors, many of which are outside of our control, affect our cash flow; those factors include regulatory issues, competition, financial markets
and other general business conditions. Based upon our most recent cash flow projections, we believe that we have sufficient existing cash, cash equivalents
and cash resources to meet our ongoing requirements through March 31, 2017, including repayment of our existing debt as it matures. However, projecting
operating results is inherently
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uncertain because anticipated expenses may exceed current forecasts; therefore, we cannot assure you that we will generate sufficient income and cash flow to
meet all of our liquidity requirements.
Cash Used in Operating Activities
We generated $6.4 million more cash from operating activities during the three months ended March 31, 2016 than we did during the three months
ended March 31, 2015. The increase in cash provided by operating activities is primarily a result of our operation of Vegas.com subsequent to the Vegas.com
Acquisition.
Cash Used in Investing Activities
During the three months ended March 31, 2016, we expended $0.2 million more to purchase property and equipment than we did during the three
months ended March 31, 2015.
Cash Provided by Financing Activities
During the three months ended March 31, 2016, our financing activities provided $2.4 million less than during the three months ended March 31, 2015.
During 2015, we obtained $0.8 million from common stock issuances compared to $3.0 million during the comparable period of 2015. We had also obtained
$0.3 million from the issuance of a note payable in the comparable period of 2015.
Off-Balance Sheet Arrangements
We currently have no off-balance sheet arrangements.
Recently Issued Accounting Pronouncements
Please refer to Note 2 in the Notes to Unaudited Condensed Consolidated Financial Statements included in this report for a discussion regarding recently
issued accounting pronouncements which may affect us.
ITEM 3.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Not applicable
ITEM 4.

CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures
We maintain a set of disclosure controls and procedures designed to provide reasonable assurance that the information we must disclose in reports we file
or submit under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) is recorded, processed, summarized and reported within the time
periods specified in the SEC's rules and forms. We designed our disclosure controls with the objective of ensuring we accumulate and communicate this
information to our management, including our principal executive officer and principal financial officer, as appropriate, to allow timely decisions regarding
required disclosure.
Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we
conducted an evaluation of the effectiveness of the design and operations of our disclosure controls and procedures, as such term is defined in Rules 13a15(e) and 15d-15(e) under Exchange Act, as of the end of the period covered by this report. Based upon that evaluation, our management, including our
principal executive officer and principal financial officer, concluded that our disclosure controls and procedures were effective as of March 31, 2016.
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Changes in Internal Control over Financial Reporting
There was no change in our internal control over financial reporting during the fiscal quarter ended March 31, 2016 that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.

PART II OTHER INFORMATION
ITEM 1.

LEGAL PROCEEDINGS

None
ITEM 1A.

RISK FACTORS

Not Applicable
ITEM 2.

UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On February 22, 2016 and February 26, 2016, we issued a total of 186,144 shares of our common stock to accredited investors in private placements in
exchange for $0.8 million in cash.
We made the offers and sales of securities in the private placements in reliance upon an exemption from registration requirements pursuant to Section
4(a)(2) under the Securities Act of 1933, as amended, based upon representations made to us by the investors in purchase agreements we entered into with the
investors.
ITEM 3.

DEFAULTS UPON SENIOR SECURITIES

None
ITEM 4.

MINE SAFETY DISCLOSURES

Not applicable
ITEM 5.

OTHER INFORMATION

None

Table of Contents

20

Financial Statement Index

ITEM 6.

EXHIBITS
Incorporated Herein
By Reference To

Exhibit
Number
3.1
10.1
31.1
31.2
32
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Description

Document

Filed On

Exhibit
Number

Certificate of Amendment to Amended and Restated Certificate of Incorporation
2014 Incentive Plan (as amended January 11, 2016)
Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes
Oxley Act of 2002.
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes Oxley
Act of 2002.
Certification of Chief Executive Officer and Chief Financial Officer pursuant to
Section 906 of the Sarbanes Oxley Act of 2002.
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document

8-K
8-K

01/12/2016
01/12/2016

3.1
10.1
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

REMARK MEDIA, INC.
Date: May 11, 2016

By: /s/ Douglas Osrow
Douglas Osrow
Chief Financial Officer
(principal financial officer)
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EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Kai-Shing Tao (the registrant's principal executive officer), certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Remark Media, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;
c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and
5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
Date: May 11, 2016
By:

/s/ Kai-Shing Tao
Kai-Shing Tao
Chief Executive Officer and Chairman

EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Douglas Osrow, (the registrant's principal financial officer and principal accounting officer), certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Remark Media, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;
c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and
5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.
Date: May 11, 2016
By

/s/ Douglas Osrow
Douglas Osrow
Chief Financial Officer

EXHIBIT 32

CERTIFICATIONS OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
We, Kai-Shing Tao, the registrant's principal executive officer, and Douglas Osrow, the registrant's principal financial officer and principal accounting
officer, certify that, to our knowledge:
1.

the accompanying Quarterly Report on Form 10-Q for the period ended March 31, 2016 (the “Report”), fully complies with the requirements of
Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

2.

the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Remark
Media, Inc. at the dates and for the periods indicated.

Date: May 11, 2016
/s/ Kai-Shing Tao
Kai-Shing Tao
Chief Executive Officer and Chairman

/s/ Douglas Osrow
Douglas Osrow
Chief Financial Officer

