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Item 1.01.

Entry into a Material Definitive Agreement.

On February 11, 2014, Remark Media, Inc. (the “Company”) and Bombo Sports & Entertainment, LLC (“BSE”) entered into a Loan Agreement (the
“Loan Agreement”), pursuant to which the Company loaned BSE $1 million. The outstanding principal balance of the loan bears interest at a rate of 5% per
annum, with all principal and interest due and payable within 10 days after the Company’s delivery of written demand therefor to BSE. If the loan is not paid
in full at the end of such 10 day period, the outstanding principal balance will bear interest at a rate of 12% per annum until it is paid in full. BSE may
prepay all or any portion of the loan at any time without premium or penalty.
BSE’s obligations under the Loan Agreement are secured by (i) a membership interest pledge agreement pursuant to which Robert S. Potter, the
Manager and owner of an 86% membership interest in BSE, pledged to the Company all of his right, title and interest in and to such membership interest and
(ii) a pledge by BSE to the Company of all of BSE’s assets.
The foregoing description of the Loan Agreement is not complete and is qualified in its entirety by reference to the full text of the Loan Agreement,
which is filed herewith as Exhibit 10.1 and incorporated herein by reference.
Item 8.01.

Other Events.

The Company and BSE are in the process of negotiating a proposed acquisition of BSE by the Company. The Company expects to complete this transaction
within the next 45 days. However, the Company and BSE have not entered into any binding agreements with respect to such transaction and the Company
cannot provide any assurances that it will be able to complete such transaction within the expected timeframe or at all.
On February 18, 2014, the Company issued a press release announcing its loan to BSE. A copy of the press release is attached hereto as Exhibit 99.1
and incorporated herein by reference.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit No.

Description

10.1
99.1

Loan Agreement, dated February 11, 2014, by and between Remark Media, Inc. and Bombo Sports & Entertainment, LLC.
Press release dated February 18, 2014.

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 hereunto duly authorized.

REMARK MEDIA, INC.
Dated: February 18, 2014

By:

/s/ Douglas Osrow
Name:
Douglas Osrow
Title:
Chief Financial Officer
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Exhibit No.

Description

10.1
99.1

Loan Agreement, dated February 11, 2014, by and between Remark Media, Inc. and Bombo Sports & Entertainment, LLC.
Press release dated February 18, 2014.

Exhibit 10.1

LOAN AGREEMENT
THIS LOAN AGREEMENT (this “Agreement”) is hereby made and entered into as of February 11, 2014 (the “Effective Date”), by and between
REMARK MEDIA, INC., a Delaware corporation (“Lender”) and BOMBO SPORTS & ENTERTAINMENT, LLC , a New York limited liability company
(“Borrower”).
PRELIMINARY STATEMENT
A.
Borrower has requested that Lender loan to Borrower the sum of One Million Dollars and No/100 Cents ($1,000,000) for business purposes
acceptable to Lender.
B.
Lender has agreed to make such loan on and subject to the terms and conditions set forth in this Agreement and the other Loan Documents
(as hereinafter defined).
AGREEMENT
In consideration of the foregoing, the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, Lender and Borrower agree as follows:
SECTION 1
AMOUNT AND TERMS OF THE LOAN
1 .0 1
Loan. Subject to and upon the terms and conditions set forth herein, including, without limitation, the conditions precedent set forth in
Section 3.01 hereof, Lender agrees to loan to Borrower the amount of One Million Dollars and No/100 Cents ($1,000,000) (the “Loan”) and Borrower hereby
agrees to accept the Loan.
1.02
Promissory Note. The Loan shall be evidenced by, and, subject to Section 2, repaid, with interest in accordance with, that certain Demand
Promissory Note (the “Note”), in the form and having the substance of that attached hereto as Exhibit A.
1.03
Use of Loan Proceeds. Borrower covenants and agrees to use the Loan for the purpose set forth in Recital A above. Notwithstanding
anything set forth in this Agreement to the contrary, Borrower sole use for the proceeds from the Loan shall to pay $500,000 each to Nicholas Lewin and
Nicholas Cutler, which payments represent debts due and owing to each of Messrs. Lewin and Cutler from the Borrower or Potter (defined below)
personally. It is agreed and understood that the $500,000 payment to each individual may not equal to total obligation due and owing thereunder as of the
Effective Date.
1 . 0 4
Collateralization. The Loan and the obligations of Borrower under this Agreement, the Note and the other Loan Documents (as
hereinafter defined) shall be secured by (i) a Membership Interest Pledge Agreement (the “Pledge Agreement”), in the form attached hereto as Exhibit B,
pursuant to which Robert S. Potter (“Potter”), the current Manager of the Borrower and an owner of a 86% membership interest of the Borrower will pledge
all of his right, title and interest in and to Borrower (the “Membership Interest”) to Lender; (ii) a pledge of the all of the assets of the Borrower pursuant to a
UCC Financing Statement which statement shall be filed with applicable governmental offices in the State of New York in the form attached hereto as
Exhibit C (the “UCC Financing Statement”); and (iii) such other assignments, pledges and other instruments as may be executed and delivered in
connection with the Loan (collectively, together with this Agreement, the Note, the Pledge Agreement, and the UCC Financing Statement, the “ Loan
Documents”). Borrower shall deliver to Lender the executed UCC Financing Statement prior to the Effective Date so the Lender can record such document as
of the Effective Date.
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SECTION 2
CONDITIONS PRECEDENT; CLOSING
3.01

Conditions Precedent to Loan. Lender’s obligation to make the Loan is subject to the satisfaction of the following conditions precedent:
(a)

Lender shall have received each of the Loan Documents duly executed by Borrower, in form and substance satisfactory to Lender

and its counsel;
(b)
Lender shall have received a copy of Borrower’s Articles of Organization filed with the New York Secretary of State (the
“Articles”) and a copy of Borrower’s fully executed Operating Agreement (the “Operating Agreement”);
(c)
Evidence that the existing UCC financing statements filed by Mr. Robert Moore on February 5, 2009 and by Messrs. Nicholas and
Benjamin Lewin filed on May 30, 2012 each have been terminated in full; and
(d)

Lender shall have received such other documents and assurances as Lender may require.

3 .0 2
Closing. The funding for the Loan by the Lender shall occur when the provisions of Section 3.01 are completed and approved by the
Lender, in Lender’s sole and absolute discretion. The proceeds for the Loan by the Lender shall be delivered by wire transfer to an account identified by the
Borrower before the Closing.
SECTION 4
REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants to Lender as follows:
4.01
Authority. Borrower is a limited liability company, duly formed and organized under the laws of the State of New York and the Manager
of the Borrower is duly authorized to execute and deliver each of the Loan Documents to which Borrower is a party on behalf of Borrower, and Borrower is
duly authorized to perform its obligations under each of the Loan Documents to which it is a party.
4.02
Legally Enforceable Agreement. This Agreement and each Loan Document to which Borrower is a party, upon execution and delivery by
Borrower, is and shall be legal, valid, and binding obligations of Borrower, enforceable against Borrower in accordance with their respective terms except to
the extent that such enforcement may be limited by applicable bankruptcy, insolvency, and other similar laws affecting creditors’ rights generally.
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4 .0 3
No Conflicts. The execution, delivery, and performance by Borrower of the Loan Documents and the use of the Loan proceeds for such
business purposes of Borrower approved by Lender do not and will not:
(a)
result in a breach of or constitute a default under any indenture or loan or credit agreement or any other agreement, lease, or
instrument to which Borrower is a party or by which they or their properties may be bound or affected; or
(b)

result in, or require, the creation or imposition of any lien, upon or with respect to any of the properties now owned by Borrower; or

(c)
cause Borrower to be in default under any law, rule, regulation, order, writ, judgment, injunction, decree, determination, or award or
any such indenture, agreement, lease, or instrument.
4.04
Litigation. There is no pending or threatened action or proceeding against or affecting Borrower before any court, governmental agency,
or arbitrator which may, in any one case or in the aggregate, materially, adversely affect the financial condition, operations, properties, or business of
Borrower or the ability of Borrower to perform its obligations under the Loan Documents to which it is a party.
4 .0 5
Collateral. All collateral required in this Agreement is owned by the grantor of the security interest therein free of any title defects, liens
or interests of others and Lender shall at all times have a first priority lien on and security interest in such collateral.
4 .0 6
Other Obligations. Borrower is not in default on any obligation for borrowed money, any purchase money obligation or any other
material lease, commitment, contract, instrument or obligation.
4 .0 7
Agreement.

No Event of Default. There is no event, which is, or with notice or lapse of time or both would be, an Event of Default under this

4.08
Entity Documents. The copy of the Articles and Operating Agreement of Borrower provided to Lender pursuant to Section 3.01 are
complete and accurate copies of the originals of such entity documents, each of which is in full force and effect without any modification or amendment from
such copies delivered to Lender.
SECTION 5
EXPENSES
5 . 0 1
Expenses. Each party agrees to incur its own expenses with respect to the preparation and/or review of this Agreement, the Loan
Documents, and any agreement or instrument required by this Agreement.
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SECTION 6
NEGATIVE COVENANTS
So long as all or any part of the Note remains unpaid or Borrower has any commitment under the Loan Documents, neither Borrower nor any of its
affiliates will without Lender’s prior written consent, which such consent may be withheld for any reason:
6 .0 1
Amend. Amend the material terms and conditions of any leases or material agreements, matters or other related documents related to the
Borrower, their affiliates and respective assets or amend in any respect the Articles or Operating Agreement.
6 .0 2
Liens. Create, incur, assume, or suffer to exist, any lien, security interest, direct or collateral assignment, or other encumbrance upon or
with respect to any real or personal property or other assets owned by the Borrower, nor consent to the further pledge or hypothecation by its Member of the
Membership Interest other than pursuant to the Pledge Agreement. Borrower shall at all times indemnify, defend, and hold harmless Lender from and against
any and all third party claims, liens or encumbrances asserted against any collateral subject to the Pledge Agreement or any UCC Financing Statement to
ensure that Lender shall, at all times, have a first priority lien and encumbrance on all such collateral.
SECTION 7
EVENTS OF DEFAULT
7.01

Events of Default. The occurrence of any of the following events shall be deemed to be an “Event of Default”:

(a)
Borrower should fail to pay any amount due and payable under the Note (including principal and all accrued interest) as and when
due, including, without limitation, when a demand for payment is made by Lender pursuant to the terms thereof;
(b)
Borrower shall fail to pay any other amount due under any of the Loan Documents, and such non-payment within five (5) days of
the date such payment is due;
(c)
Borrower shall fail to perform of fulfill in full any of its non-monetary obligations or conditions contained in this Agreement or
any of the other Loan Documents and such failure is not cured within fifteen (15) days following written notice from Lender, except that Borrower’s failure to
deliver a UCC Financing Statement before the Effective Date shall result in the transaction not being consummated;
(d)
Borrower shall commence a voluntary case or other proceeding seeking liquidation, reorganization or other relief with respect to
Borrower or its debts under any bankruptcy, insolvency or other similar debtor relief law now or hereafter in effect or seeking the appointment of a trustee,
receiver, liquidator, custodian or other similar official of them, or any of them, or any substantial part of their property, or if Borrower shall consent to any
such relief or to the appointment or taking possession by any such official in any involuntary case or other proceeding commenced against Borrower, or if
any such involuntary case or other proceeding shall be commenced against Borrower which is not dismissed or stayed within sixty (60) days;
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(e)
If any litigation or other legal action or proceeding is filed by any third party against Borrower or Lender contesting or seeking to
set aside or enjoin the transactions contemplated by this Agreement or any of the other Loan Documents; or
(f)

Borrower shall voluntarily or involuntarily dissolve its limited liability company.

If an Event of Default occurs, Lender shall have all rights under and all remedies available to it under the Loan Documents or at law or in equity,
including, without limitation, the right to declare the entire amount of the Note then due and payable in full and the right to foreclose any security interest in
any collateral given by Borrower or its Member as security for Borrower’s obligations under the Loan Documents, including, without limitation, pursuant to
the Pledge Agreement and/or the UCC Financing Statement.
SECTION 8
MISCELLANEOUS
8.01
Amendments, Etc. No amendment, modification, termination, or waiver of any provision of this Agreement or the other Loan Documents
shall be effective unless the same shall be in writing and signed by the parties, and then such waiver or consent shall be effective only in the specific instance
and for the specific purpose for which given.
8.02
Notices, Etc. All notices and other communications provided for under this Agreement and the other Loan Documents shall be in writing
and delivered or mailed, postage prepaid, certified mail, return receipt requested, to:
If to Lender:

Remark Media, Inc.
3930 Howard Hughes Parkway, Suite 400
Las Vegas, Nevada 89169
Attention: Douglas Osrow, Chief Financial Officer

If to Borrower:

51 East 42 nd Street, Suite 800
New York, New York 10017
Attention: Robert S. Potter, Manager

8.03
No Waiver; Remedies. No failure on the part of Lender to exercise, and no delay in exercising, any right, power or remedy under this
Agreement or the other Loan Documents shall operate as a waiver thereof; nor shall any single or partial exercise of any right under this Agreement or the
other Loan Documents preclude any other or further exercise thereof or exercise of any other right. The remedies provided in this Agreement and the other
Loan Documents are cumulative and not exclusive of any remedies provided by law.
8 .0 4
Successors and Assigns. This Agreement and the other Loan Documents shall be binding upon and inure to the benefit of Borrower and
Lender and their respective heirs, successors, administrators, executors and assigns, except that Borrower may not assign or transfer any of its rights under this
Agreement or the other Loan Documents without the prior written consent of Lender.
8 .0 5
State of Nevada.

Governing Law. This Agreement and the other Loan Documents shall be governed by, and construed in accordance with, the laws of the
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8 .0 6
Severability of Provisions. Any provision of this Agreement or the other Loan Documents which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions of
this Agreement or the Loan Documents or affecting the validity or enforceability of such provision in any other jurisdiction.
8 . 0 7
Headings. Headings in this Agreement are included for the convenience of reference only and shall not constitute a part of this
Agreement for any other purpose.
8 .0 8
Attorney Fees. In the event that any action or proceeding is instituted to interpret or enforce the terms and provisions of this Agreement
and/or the other Loan Documents, Borrower shall reimburse Lender for its costs and reasonable attorneys’ fees, in addition to any other relief either party may
obtain or be entitled to.
8 .0 9
Execution in Counterparts. This Agreement may be executed in multiple counterparts, each of which will be deemed an original, but all
of which together will constitute one and the same instrument and may be delivered by facsimile so long as the originals are sent to the other party with a
reputable overnight carrier.
8.10
Neutral Interpretation. The article and section headings contained in this Agreement are solely for the purpose of reference, are not part of
the agreement of the parties and shall not in any way affect the meaning or interpretation of this Agreement. As used in this Agreement, the term "person"
shall mean and include an individual, a partnership, a joint venture, a corporation, a trust, a limited liability company, an unincorporated organization and a
government or any department or agency thereof. Each party to this Agreement agrees that the provisions contained herein shall not be construed in favor of
or against any party because that party or its counsel drafted this Agreement, but shall be construed as if all parties prepared this Agreement, and any rules of
construction to the contrary are hereby specifically waived.
8 .1 1
Attorney Representation. In the negotiation, preparation and execution of this Agreement, the parties hereto acknowledge that Lender
has been represented by the law firm of Sklar Williams PLLC, Las Vegas, Nevada and that Lender has been represented by the law firm of Sheppard Mullin
Richter & Hampton LLP, Los Angeles, California. The parties have read this Agreement in its entirety and fully understand the terms and provisions
contained herein. The parties hereto execute this Agreement freely and voluntarily and accept the terms, conditions and provisions of this Agreement and
state that the execution by each of them of this Agreement is free from any coercion whatsoever.
SECTION 9
ADDITONAL BORROWER COVENANTS
For so long as Borrower is indebted to Lender under this Loan Agreement or any other Loan Documents, and until payment is received in full under
the Note, Borrower shall faithfully perform the following covenants:
9 . 1
Compliance with Loan Documents. Borrower shall at all times comply in a timely manner with all of its monetary and non-monetary
obligations under the Loan Documents.
9 .2
Limitation on Obligations and Indebtedness. Borrower shall not enter into any contracts, agreements, obligations or undertakings that
obligate or potentially obligate Borrower to incur any additional material obligation or create a material liability nor shall Borrower create, incur, assume or
permit to exist any material indebtedness, obligations or liabilities resulting from borrowing, loans or advances, whether secured or unsecured.
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9 .3 .
Books and Records. Borrower shall at all times keep accurate accounting books and records with respect to the operation of its business
and use of the Loan proceeds. Borrower shall prepare quarterly and annual financial statements of Borrower and its business using consistently applied
accounting principles and shall deliver copies of such statements to Lender, certified by Borrower’s Manager as true and correct in all material respects,
within thirty (30) days following the end of each calendar quarter. Upon the occurrence and during the continuance of any Event of Default, Lender shall
have the right to inspect and audit Borrower’s accounting books and records, which Borrower shall assemble at its principal place of business.
9 .4
Waiver of Jury Trial . BORROWER AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD
TO THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS.
IN WITNESS WHEREOF, the parties have caused this Loan Agreement to be executed as of the Effective Date.
LENDER:
Remark Media, Inc.
a Delaware corporation
/s/ Douglas Osrow
Douglas Osrow, Chief Financial Officer
BORROWER:
Bombo Sports & Entertainment, LLC,
a New York limited-liability company
/s/ Robert S. Potter
Robert S. Potter, Manager
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EXHIBIT A
FORM OF DEMAND PROMISSORY NOTE
(See Attached)

DEMAND PROMISSORY NOTE
$1,000,000

Las Vegas, Nevada
February 11, 2014

THE TRANSFER, SALE, ASSIGNMENT, HYPOTHECATION, ENCUMBRANCE, OR ALIENATION OF THIS NOTE AND ANY DOCUMENTS OR
AGREEMENTS CONNECTED TO OR RELATED TO THIS NOTE ARE EACH RESTRICTED BY THE FOLLOWING DOCUMENTS ENTERED
INTO BETWEEN THE UNDERSIGNED BORROWER AND PAYEE: (I) LOAN AGREEMENT; (II) MEMBERSHIP INTEREST PLEDGE
AGREEMENT; AND (III) UCC FINANCING STATEMENT ALL OF EVEN DATE HEREWITH. COPIES OF THESE DOCUMENTS ARE
AVAILABLE FOR INSPECTION DURING NORMAL BUSINESS HOURS AT THE PRINCIPAL EXECUTIVE OFFICE OF THE BORROWER, 51
EAST 42 ND STREET, SUITE 800, NEW YORK, NEW YORK 10017.
FOR VALUE RECEIVED, BOMBO SPORTS & ENTERTAINMENT, LLC, a New York limited liability company (" Borrower") promises to pay to
REMARK MEDIA, INC., a Delaware corporation or order ("Payee") with a mailing address of 3930 Howard Hughes Parkway, Suite 400, Las Vegas, Nevada
89169 or such other address as Payee may from time to time designate in writing, the principal sum set forth hereinabove, together with interest as set forth
hereinbelow.
1.
Payment. Payment of principal and interest on this Demand Promissory Note (this "Note") shall in all events be due and payable in full on
that date that is 10 days following the date Payee delivers written demand therefor to Borrower. Upon receipt of any such demand, Borrower shall pay the
entire balance of this Note to Payee on the expiration of said ten (10) day period. Payment of principal and interest on this Note shall be made at the address
of Payee, or at any other place Payee designates in writing from time to time, and shall be in lawful money of the United States of America. If so indicated in
such demand notice, payment shall be made in immediately available funds by wire transfer to a bank account of Payee designated by Payee. Returned
checks shall in no event be deemed to be payments hereunder.
2.
Interest. Interest shall be charged and payable on the unpaid principal balance of this Note outstanding from time to time at the rate of five
percent (5%) per annum. If demand for payment is made and if such entire principal balance is not paid in full on the date due pursuant to paragraph 1 above,
interest shall then be due and payable from such due date at the rate of twelve percent (12%) per annum on the outstanding principal balance hereunder until
all principal and accrued and unpaid interest is paid in full.
3 .
Collateral. This Note is the “Note” as defined in that certain Loan Agreement between Payee and Borrower of even date herewith (the
“Loan Agreement”) and is secured by (i) a Membership Interest Pledge Agreement (the “Pledge Agreement”) covering the membership interests of the
Manager of the Borrower in the Borrower and (ii) a UCC Financing Statement to be recorded with the New York Secretary of State (the “UCC Financing
Statement”) pledging in full all of the assets of the Borrower in favor of the Payee. This Note, the Loan Agreement, the Pledge Agreement, the UCC
Financing Statement, and any other documents or instruments executed by Payee and Borrower with respect to the Loan evidenced by this Note or the
transactions contemplated in said Loan Agreement are part of several loan documents between Maker and Holder of even date herewith (collectively, the
“Loan Documents”). If there is a conflict between any Loan Document and this Note, the terms of such Loan Document shall govern. At any time that
Borrower is in default under this Note, without limiting or waiving any other rights or remedies, Payee shall have the right to enforce the Pledge Agreement
and the Collateral Assignment against all such collateral described therein.
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4.
Prepayment. This Note may be prepaid at any time, in whole or in part, without premium or penalty. All payments hereon shall be applied
first to the payment of accrued interest, with the balance applied to principal.
5 .
Costs of Collection. If Borrower fails to timely make the payments required hereby, Borrower shall pay all of Payee’s costs of collection
including, without limitation, attorney fees and expenses and court costs. Such costs will be added to the balance of principal and interest then due under
this Note.
6 .
Failure or Delay Non-waiver. Failure of the Payee to assert any right contained herein, or delay in asserting any such right, shall not be
deemed a waiver of that right.
7 .
Modifications. This Note may not be changed, modified, amended, or terminated, nor may any of its provisions be waived, except by an
agreement in writing signed by Borrower and Payee.
8 .
Choice of Law; Jurisdiction. This Note shall be governed by and construed in accordance with the laws of the State of Nevada, without
regard to its principles of conflict of laws. Any action brought to enforce the obligations herein shall be brought in a court located in Clark County, Nevada
and Borrower hereby consents to the exclusive jurisdiction of such courts.
9.

Promises Binding. This Note shall be binding upon the undersigned and the undersigned's successors, and assigns.

BORROWER:
BOMBO SPORTS & ENTERTAINMENT, LLC,
a New York limited liability company

Robert S. Potter, Manager
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EXHIBIT B
FORM OF MEMBERSHIP INTEREST PLEDGE AGREEMENT
(See Attached)

MEMBERSHIP INTEREST PLEDGE AGREEMENT
This Membership Interest Pledge Agreement (this “Agreement”) is made and entered into as of February 11, 2014 by and between ROBERT S.
POTTER, a resident of the State of New York (the “Pledgor”) for the benefit of REMARK MEDIA, INC., a Delaware corporation (“Secured Party”).
PRELIMINARY STATEMENTS

A.
Secured Party and Bombo Sports & Entertainment, LLC, a New York limited liability company (“Borrower”) are parties to that certain Loan
Agreement (the “Loan Agreement”) of even date herewith. Capitalized terms not otherwise defined herein shall have the same meaning as ascribed to such
terms in the Loan Agreement.
B.
As a material inducement for Secured Party to enter into the Loan Agreement, Pledgor, as the Manager of the Borrower in order to secure
Borrower’s obligations contained in the Loan Agreement including, without limitation, Borrower’s obligations to perform under the Demand Promissory
Note (the “Promissory Note” and, together with the Loan Agreement and all other documents referred to in the Loan Agreement, the “ Loan Documents”) by
pledging in favor of Secured Party, Pledgor’s eighty-six percent (86%) limited liability company membership interest in and to the Borrower (the “ Pledged
Interest”).
AGREEMENT
In consideration of the foregoing, the mutual covenants contained herein and for other good and valuable consideration the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree as follows:
1 .
Pledge. As security and collateral for the payment when and as due and payable of any and all of Borrower’s obligations under the Loan
Documents (the “Obligations”), Pledgor pledges, hypothecates, and grants to Secured Party a continuing, first priority security interest in, and assigns to
Secured Party all right, title and interest in and to:
(a)
the Pledged Interest and any certificates representing the Pledged Interest and any interest of Pledgor in the entries on the books of
any financial intermediary pertaining to the Pledged Interest, and all distributions, return of capital, redemptions, dividends, cash, warrants, rights,
instruments and other property or proceeds from time to time received, receivable or otherwise distributed in respect of or in exchange for any or all of the
Pledged Interest;
(b)
all additional interest in, and all securities convertible into and warrants, options and other rights to purchase or otherwise acquire an
interest in any issues of the Pledged Interest from time to time acquired by Pledgor in any manner (which interest shall be deemed to be part of the Pledged
Interest), the certificates or other instruments representing such additional interest, if any, securities, warrants, options or other rights and any interest of
Pledgor in the entries on the books of any financial intermediary pertaining to such additional interest, and all dividends, cash, warrants, rights, instruments
and other property or proceeds from time to time received, receivable or otherwise distributed in respect of or in exchange for any or all of such additional
interest, securities, warrants, options or other rights; and

(c)
to the extent not covered by clauses (a) through (b) above, all proceeds of any or all of the foregoing collateral. For purposes of this
Agreement, the term “proceeds” includes whatever is receivable or received when the collateral or proceeds are sold, exchanged, collected or otherwise
disposed of, whether such disposition is voluntary or involuntary, and includes, without limitation, proceeds of any indemnity or guaranty payable to
Pledgor or Secured Party from time to time with respect to any of the collateral.
2.
Voting. Unless an Event of Default (as defined below) shall have occurred and be continuing, Pledgor shall be entitled to vote its interest in
the Pledged Interest and to give consents, waivers and ratifications in respect thereof, provided that no vote shall be cast or consent, waiver or ratification
given or action taken which would violate or not comply with any of the terms and provisions of this Agreement or which would cause Borrower to be in
default under any of the Loan Documents. Pledgor represents and warrants that it has received a copy of all of the Loan Documents to which Borrower is a
party and that it is familiar with the covenants, representations, and warranties of Borrower under the Loan Documents. All such rights of Pledgor to vote and
to give consents, waivers and ratifications shall cease in case an Event of Default shall occur and be continuing. If an Event of Default shall have occurred
and be continuing, Pledgor grants to Secured Party an irrevocable proxy coupled with an interest in the Pledged Interest, pursuant to which proxy, Secured
Party shall be entitled to vote or consent in its discretion and in such event Pledgor agrees to deliver to Secured Party such further evidence of such proxy as
Secured Party may reasonably request.
3.
Distributions. Unless an Event of Default shall have occurred and be continuing, all distributions payable in respect of the Pledged Interest
shall be paid to Pledgor.
4.
Title to Pledged Interest. Pledgor hereby represents, warrants and covenants to Secured Party that (i) it has good and marketable title to the
Pledged Interest, free and clear of any and all liens, claims, security interests and encumbrances other than in favor of Secured Party pursuant to this
Agreement, (ii) the Pledged Interest represents eighty-six percent (86%) the issued and outstanding membership interests in Borrower, (iii) there are no other
equity or ownership interests in Borrower other than the Pledged Interest and no other person or party has any right (whether by option, subscription
agreement, or otherwise) to acquire any membership or other equity interest in Borrower, (iv) the Pledged Interest is “certificated” and represented by
Certificate No. 1 issued by Borrower (the “Certificate”), which Certificate Pledgor has delivered to Secured Party concurrently herewith with appropriate
powers and/or assignment duly executed by Pledgor and/or Borrower to be held by Secured Party subject to the terms hereof, (v) the security interest granted
to Secured Party hereunder is and at all times shall be and remain a first priority lien and security interest in the Pledged Interest and Pledgor has not granted
any other lien or security interest to any other person or party in or to, or otherwise encumbered the Pledged Interest; and (vi) during the term of this
Agreement, Pledgor shall not hereafter directly or indirectly sell, transfer, assign, or otherwise dispose of or grant any option with respect to, the Pledged
Interest, nor shall Pledgor create, incur or permit and further pledge, hypothecation, or encumbrance of, or grant any other lien or security interest in or to, the
Pledged Interest. Pledgor hereby consents to Secured Party filing any Uniform Commercial Code financing statement with respect to the security interest
granted hereunder.
During the term of this Agreement, if Pledgor shall receive, acquire or have registered in its name, or become entitled to receive, acquire, or
have registered in its name, any membership certificate, option, or right with respect to membership interests in Borrower (including without
limitation, any certificate representing a distribution or exchange of, or in connection with any reclassification of, the Pledged Interest), whether as an
addition to, in substitution of, or in exchange for any Pledged Interest or otherwise, Pledgor agrees to accept same as Secured Party’s agent, to hold
same in trust for Secured Party, and to deliver same forthwith to Secured Party in the form received, with the endorsement(s) of Pledgor where
necessary and/or appropriate powers and/or assignments duly executed to be held by Secured Party subject to the terms hereof, or if any of the
foregoing is uncertificated, register the same with Secured Party’s security interest noted therein as further security for the Obligations.

5.
Events of Default. For purposes of this Agreement, the terms “Default” and “Event of Default” shall mean any Event of Default as defined in
the Loan Agreement, including, without limitation, the happening of any of the following events:
(a)
any failure of Borrower to perform or fulfill in full any of the obligations or conditions contained in the Loan Agreement or any of
the other documents or agreements referenced therein; or
(b)
any failure of Pledgor to observe or perform any of the other provisions of this Agreement if such failure continues for a period of ten
(10) days after written notice of such default is received by the Pledgor; or
(c)
if the Pledgor or Borrower becomes insolvent or is the subject of a petition in bankruptcy, either voluntary or involuntary, or in any
other proceeding under the Federal Bankruptcy Laws or makes an assignment for the benefit of creditors or is subject to a proceeding for reorganization,
arrangement, readjustment of debt, dissolution or liquidation or if Pledgor or Vegas Holdings is named in a suit for the appointment of a receiver; or
(d)

If Pledgor voluntarily or involuntarily dissolves its limited liability company.

6.
Remedies Upon Default. In case an Event of Default shall have occurred and be continuing, Secured Party shall be entitled to exercise all of
the rights, powers and remedies (whether vested in it by this Agreement or by law or otherwise (including, without limitation, those of a secured party under
the Uniform Commercial Code) for the protection and enforcement of its rights in respect of the Pledged Interest, and Secured Party shall be entitled, without
limitation:
(a)

to receive all amounts payable in respect of the Pledged Interest otherwise payable under Paragraph 3 of this Agreement to Pledgor;

(b)

to transfer and register all or any part of the Pledged Interest into Secured Party's name or the name of its nominee or nominees;

(c)
to vote all or any part of the Pledged Interest (whether or not transferred or registered into the name of Secured Party) and give all
consents, waivers and ratification’s in respect thereof and otherwise act with respect to the Pledged Interest as though it were the outright owner thereof
pursuant to the proxy granted in Paragraph 2 of this Agreement hereof, including, without limitation, to replace the Manager of Borrower pursuant to
Borrower’s Operating Agreement;

(d)
at any time and without demand of performance or other demand, advertisement or notice of any kind (except the notice specified
below of time and place of public or private sale) to or upon Pledgor (all and each of which demands, advertisements and/or notices are hereby expressly
waived to the extent permitted by law), to proceed forthwith to collect, redeem, receive, appropriate, sell, or otherwise dispose of and deliver the Pledged
Interest or any part thereof at public or private sale or sales at Secured Party’’s office or elsewhere at such prices and on such terms as Secured Party may deem
best. The foregoing disposition(s) may be for cash or on credit, with Secured Party having the right to purchase all or any part of the Pledged Interest so sold
at any such sale or sales, public or private, free of any right or equity of redemption in Pledgor, which right or equity is hereby expressly waived or released
by Pledgor. Pledgor agrees that ten (10) days prior notice by Secured Party sent by certified mail, postage prepaid, designating the date after which a private
sale may take place or a public auction may be held, is reasonable notification of such matters.
Pledgor recognizes that Secured Party may be unable to effect a public sale of all or part of the Pledged Interest, including by reason of
certain prohibitions contained in applicable securities laws but may be compelled to resort to one or more private sales to a restricted group of
purchasers who will be obliged to agree, among other things, to acquire such Pledged Interest for their own account for investment and not with a view
to the distribution or resale thereof. Secured Party, in its sole and absolute discretion is authorized to sell the Pledged Interest or any part thereof, by
private sale in such manner and under such circumstances as Secured Party or its counsel may deem necessary or advisable in order that such sale may
legally be effectuated without registration. Pledgor acknowledges and agrees that private sales so made may be at prices and other terms less favorable
to the seller than if the Pledged Interest were sold at public sale, and that Secured Party has no obligation to delay the sale of any Pledged Interest for
the period of time necessary to permit Pledgor, even if it would agree, to register the Pledged Interest for public sale under applicable securities
laws. Pledgor acknowledges and agrees that any private sales made under the foregoing circumstances shall be deemed to have been in a commercially
reasonable manner.
7.
Remedies, Cumulative. Each right, power and remedy of Secured Party provided for in this Agreement or in the Loan Documents or now or
hereafter existing at law or in equity or by statute or otherwise shall be cumulative and concurrent and shall be in addition to every other such right, power or
remedy. The exercise or beginning of the exercise by Secured Party of any one or more of the rights, powers or remedies provided for in this Agreement or in
the Loan Documents or now or hereafter existing at law or in equity or by statute or otherwise shall not preclude the simultaneous or later exercise by Secured
Party of all such other rights, powers or remedies, and no failure or delay on the part of Secured Party to exercise any such right, power or remedy shall operate
as a waiver thereof.
8.
Application of Money by Secured Party. All money collected upon any sale or sales of the Pledged Interest hereunder, together with all other
monies received by Secured Party hereunder, shall be applied to the payment of all reasonable costs and expenses incurred or paid by Secured Party in
connection with any sale, transfer or delivery of the Pledged Interest or the collection of any such money (including reasonable attorneys' fees and expenses),
and the balance of such money shall be held by Secured Party and applied by it at any time or from time to time to the payment of the Obligations and in
such order and manner as Secured Party in its reasonable discretion may determine.

9.
Further Assurances. Pledgor at its expense will execute, acknowledge and deliver all such instruments and take all such action as the Secured
Party may reasonably request in order to further effectuate the purposes of this Agreement and to carry out the terms hereof.
10.
Termination and Release. Upon the payment in full of the Obligations in accordance with the terms of the Loan Documents, and the payment
of all other sums payable (including, without limitation, the reasonable expenses and disbursements of Secured Party) this Agreement shall terminate and
Secured Party, at the request and expense of Pledgor, will promptly execute and deliver to Pledgor a proper instrument or instruments acknowledging the
satisfaction and termination of this Agreement, and will duly assign, transfer and deliver to Pledgor such of the Pledged Interest as has not theretofore been
sold or otherwise applied or released pursuant to this Agreement, together with any monies at the time held by Secured Party hereunder and together with the
Certificate or such new certificate issued by Borrower then evidencing such part of the Pledged Interest held by Secured Party at such time.
11.
Notices. All notices, requests, demands or other communications to or upon the parties hereto shall be in writing, shall be given or made to
the party to which such notice, request, demand or other communication is required or permitted to be given or made under this Agreement at the following
addresses:
If to the Secured Party:

3930 Howard Hughes Parkway, Suite 400
Las Vegas, Nevada 89169
Attention: Douglas Osrow

If to Pledgor:

c/o Bombo Sports & Entertainment, LLC
51 East 42 nd Street, Suite 800
New York, New York 10017

or at such other address as either party hereto may hereafter specify to the other in writing, and (unless otherwise specified herein) shall be deemed to have
been duly given (i) when delivered personally; (ii) three (3) days after being sent by a nationally recognized overnight courier; or (iii) five (5) days after
mailing, and all mailed notices shall be by certified or registered mail, return receipt requested, postage prepaid.
12.
Miscellaneous. This Agreement may be changed, waived, discharged or terminated only by an instrument in writing signed by the party
against which enforcement of such change, waiver, discharge or termination is sought. The headings in this Agreement are for purposes of reference only and
shall not limit or define the meaning hereof. The representations, covenants and agreements of Pledgor herein contained shall survive the date hereof. This
Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns and may be executed in two or
more counterparts. The terms and conditions of this Agreement shall be construed as a whole according to its fair meaning and not strictly for or against any
party. The parties acknowledge that each of them has reviewed this Agreement and has had the opportunity to have it reviewed by their attorneys and that
any rule or construction to the effect that ambiguities are to be resolved against the drafting party shall not apply in the interpretation of this Agreement,
including amendments or any exhibits. This Agreement shall be governed by and construed in accordance with the laws of the State of Nevada.

IN WITNESS WHEREOF, the parties hereto have duly authorized, executed and delivered this Agreement effective as of the date hereof.
PLEDGOR:

Robert S. Potter, Personally
Confirmation of Borrower:
The undersigned Borrower confirms that the forgoing Membership Interest Pledge Agreement does not violate any provisions of the Operating Agreement of
Borrower, that all consents of Borrower and its Manager required under such Operating Agreement have been obtained in connection therewith, if applicable,
that the Pledged Interest represents an 86% membership interest in Borrower and has been dully issued to Pledgor, and that the Pledged Interest is evidenced
by the Certificate described herein. The undersigned further acknowledges that Secured Party shall have the right to rely on this confirmation for all
purposes.
Bombo Sports & Entertainment, LLC,
a New York limited liability company
By:
Its:

EXHIBIT C
FORM OF UCC FINANCING STATEMENT
(See Attached)

Exhibit 99.1

Remark Media Announces Investment in Bombo Sports
Exhibits Continued Commitment to Sports Content Vertical
Las Vegas, NV February 18, 2014 – Remark Media, Inc. (NASDAQ: MARK), a global digital media company, announced today that it has loaned $1 million
to Bombo Sports & Entertainment, LLC, a sports documentary film company that since its founding has created over 75 original films including Manchester
United: Beyond the Promised Land, Ultimate Jordan, and Still We Believe: The Boston Red Sox Movie. Additionally, Remark Media and Bombo Sports are
in the process of negotiating a proposed acquisition of Bombo Sports by Remark Media.
Shing Tao, Chairman and Chief Executive Officer of Remark Media, said, "We took our first step in launching our sports vertical in November 2013 by being
the official digital distributor of the Clash in Cotai boxing event, headlined by Manny Pacquiao vs. Brandon Rios, in which we successfully reached more
than five times the US domestic viewership for the event in our target markets of Greater China and South Korea. In conjunction with the Clash in Cotai, copromoted by Top Rank and Venetian Cotai, we launched China’s first Boxing Channel distributed on PPTV’s streaming video platform. By investing in and
pursuing an acquisition of Bombo Sports, which has been trusted to tell the stories of the most globally recognized sports brands and athletes over the past
three decades, we are seeking to build on this momentum and exhibit our continued commitment to our sports content vertical globally."
Remark Media expects that its acquisition of Bombo Sports will be completed within the next 45 days. However, Remark Media and Bombo Sports have not
entered into any binding agreements with respect to such proposed acquisition and Remark Media cannot provide any assurances that it will be able to
complete such transaction within the expected timeframe or at all. Additionally, Remark and Bombo are jointly working on global monetization strategies
for the existing library.
About Remark Media
Remark Media, Inc. (NASDAQ: MARK) is a global digital media company focusing on delivering original content to the 18-to-34 year old demographic
primarily in Asia and the United States through its assets focused on consumer verticals, including: Bikini.com, Banks.com, US Tax Center at IRS.com,
FileLater, TaxExtension.com, MyStockFund, BoWenWang and ComoTudoFunciona. The Company is headquartered in Las Vegas, with operations in
Beijing, China and Sao Paulo, Brazil.
Forward-Looking Statements
This press release contains “forward-looking statements,” as defined in Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. Forward-looking statements may be in the future tense, and often include words such as “anticipate”, “expect”,
“project”, “believe”, “plan”, “estimate”, “intend”, “will” and “may”. These statements are based on current expectations, but are subject to certain risks and
uncertainties, many of which are difficult to predict and are beyond the control of Remark Media. Relevant risks and uncertainties include those referenced in
Remark Media’s filings with the SEC, and include but are not limited to: our losses and need to raise capital; successfully developing and launching the
Boxing Channel; reliance on third parties such as PPTV; ability to procure content and monetize audiences; restrictions on intellectual property under
agreements with third parties; challenges inherent in developing an online business; reliance on key personnel; risks of business in foreign countries, notably
China and Brazil, including obtaining regulatory approvals and adjusting to changing political and economic policies; governmental laws and regulations,
including unclear and changing laws and regulations related to the internet sector in foreign countries, especially China; general industry conditions and
competition; and general economic conditions, such as advertising rate, interest rate and currency exchange rate fluctuations. These risks and uncertainties
could cause actual results to differ materially from those expressed in or implied by the forward-looking statements, and therefore should be carefully
considered. Remark Media assumes no obligation to update any forward-looking statements as a result of new information or future events or developments,
except as required by law.
Contact:
Remark Media, Inc.
Investor Relations
(702) 701-9517
ir@remarkmedia.com

