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PROSPECTUS SUPPLEMENT
(To Prospectus dated November 28, 2016)

1,687,825 Shares of Class A Common Stock
We are offering 1,687,825 shares of our Class A common stock, $0.001 par value per share, at a purchase price of $4.00 per share, to certain
investors pursuant to this prospectus supplement and the accompanying prospectus.
Our Class A common stock is listed on the Nasdaq Capital Market and traded under the symbol “SRAX”. The last reported sale price of our
common stock on the Nasdaq Capital Market on April 5, 2019 was $4.51 per share.
As of April 5, 2019, the aggregate market value of the outstanding Class A common stock held by non-affiliates, computed by reference to the
price at which our Class A common stock was last sold on April 5, 2019 was $40,380,050.48, based on 10,109,530 shares of our outstanding Class
A common stock as of April 5, 2019, of which 8,953,448 shares were held by non-affiliates. During the 12 calendar months prior to and including
the date of this prospectus (excluding this offering), we have not sold any securities pursuant to General Instruction I.B.6 of Form S-3.
Investing in our securities involves a high degree of risk. See the section entitled “Risk Factors” appearing on pages S-5 of this prospectus
supplement and elsewhere in this prospectus supplement and the accompanying base prospectus for a discussion of information that
should be considered in connection with an investment in our securities.
We have retained WestPark Capital, Inc. to act as our placement agent in connection with the offer and sale of the shares of our Class A common
stock. The placement agent has agreed to use its reasonable best efforts to sell the shares of Class A common stock offered by this prospectus
supplement and the accompanying prospectus. We have agreed to pay the placement agent the placement agent fees set forth in the table below,
which assumes that we sell all of the shares of Class A common stock we are offering.
Per Share

Offering Price
Placement Agent Fees (1)(2)
Proceeds, before expenses, to us (2)

$
$
$

Total

4.00 $ 6,751,300
0.28 $
472,591
3.72 $ 6,278,709

———————
(1) In addition, we have agreed to reimburse the placement agent for certain of its expenses and to grant warrants to purchase shares of our Class A common
stock to the placement agent as described under the “Plan of Distribution” on page S-9 of this prospectus supplement (the “Placement Agent Warrants”).
(2) The amount of the offering proceeds to us presented in this table does not give effect to the exercise, if any, of the Placement Agent Warrants.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary
is a criminal offense.
We anticipate delivery of the shares will take place on or about April 10, 2019, subject to the satisfaction of certain closing conditions.

WestPark Capital, Inc.
The date of this prospectus supplement is April 7, 2019.
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ABOUT THIS PROSPECTUS SUPPLEMENT
This prospectus supplement is part of the registration statement on Form S-3 (File No. 333-214644) that we filed with the Securities and Exchange
Commission, or the SEC, using a “shelf” registration process to register sales of our securities under the Securities Act of 1933, as amended, or the
Securities Act. This document consists of two parts. The first part is this prospectus supplement, including the documents incorporated by
reference, which describes the specific terms of this offering. The second part is the accompanying prospectus filed with the SEC as part of the
registration statement that was declared effective by the SEC on November 28, 2016, including the documents incorporated by reference, that
gives more general information, some of which may not apply to this offering. Generally, when we refer only to the “prospectus,” we are referring
to both parts combined.
This prospectus supplement may add to, update or change information in the accompanying prospectus and the documents incorporated by
reference into this prospectus supplement or the accompanying prospectus. To the extent there is a conflict between the information contained in
this prospectus supplement and the accompanying prospectus, you should rely on information contained in this prospectus supplement, provided
that if any statement in, or incorporated by reference into, one of these documents is inconsistent with a statement in another document having a
later date, the statement in the document having the later date modifies or supersedes the earlier statement. Any statement so modified will be
deemed to constitute a part of this prospectus only as so modified, and any statement so superseded will be deemed not to constitute a part of this
prospectus.
We sometimes refer to the shares of Class A common stock offered hereby as the “securities” or “common stock”.
This prospectus supplement, the accompanying prospectus and the documents incorporated into each by reference include important information
about us, the securities being offered and other information you should know before investing in our securities. You should also read and consider
information in the documents to which we have referred you in the section of this prospectus supplement entitled “Where You Can Find More
Information.”
You should rely only on this prospectus supplement, the accompanying prospectus and the information incorporated or deemed to be incorporated
by reference in this prospectus supplement and the accompanying prospectus as well as any free writing prospectus. We and the placement agent
have not authorized anyone to provide you with information that is in addition to or different from that contained or incorporated by reference in
this prospectus supplement and the accompanying prospectus. If anyone provides you with different or inconsistent information, you should not
rely on it. This prospectus supplement, the accompanying prospectus and any related free writing prospectus do not constitute an offer to sell or
the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction. You should not assume that the information contained or incorporated by reference in this prospectus supplement or the
accompanying prospectus is accurate as of any date other than as of the date of this prospectus supplement or the accompanying prospectus, as the
case may be, or in the case of the documents incorporated by reference, the date of such documents regardless of the time of delivery of this
prospectus supplement and the accompanying prospectus or any sale of our securities. Our business, financial condition, liquidity, results of
operations and prospects may have changed since those dates.
We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference into this prospectus supplement or the accompanying prospectus were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a
representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing the current state of our
affairs.
The industry and market data contained or incorporated by reference in this prospectus supplement and the accompanying prospectus are based
either on our management’s own estimates or on independent industry publications, reports by market research firms or other published
independent sources. Although we believe that such data contained herein from such sources is reliable, there can be no assurance or guarantee as
to the accuracy or completeness of the information obtained from these sources. Unless otherwise indicated, all information contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus concerning our industry in general or any segment
thereof, including information regarding our general expectations and market opportunity, is based on management’s estimates using internal data,
data from industry related publications, consumer research and marketing studies and other externally obtained data.
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PROSPECTUS SUPPLEMENT SUMMARY
This summary highlights selected information appearing elsewhere in this prospectus supplement or in the accompanying prospectus or
incorporated by reference into this prospectus supplement and the accompanying prospectus and does not contain all of the information that may
be important to you or that you should consider before investing in our securities. Before making an investment decision, you should read this
prospectus supplement, the accompanying prospectus and the information incorporated by reference in this prospectus supplement and the
accompanying prospectus in their entirety, including “Risk Factors” beginning on page S-5 of this prospectus supplement.
As used in this prospectus supplement, unless context otherwise requires, the words “we,” “us,” “our,” “the Company,” “Social Reality” and
“Registrant” refer to Social Reality, Inc. and its subsidiaries. Also, any reference to “common stock,” refers to our $0.001 par value Class A
common stock.
Our Business
We are a digital marketing and data technology company with tools to reach and reveal valuable audiences with marketing and advertising
communication. Our machine-learning technology analyzes marketing data to identify brands and content owners' core consumers and their
characteristics across marketing channels. Through an omnichannel approach that integrates all aspects of the advertising experience into one
platform, we discover new and measurable opportunities that amplify campaign performance and maximize profits. In addition to our business
services and technologies, we also operate a direct to consumer platform, BIGToken, that enables consumers to own, manage and sell access to
their digital identity and data. This provides us with a direct consumer relationship and gives us valuable proprietary data. We derive our revenues
from:
·
·
·
·
·

sales of digital advertising campaigns to advertising agencies and brands;
sales of media inventory through real-time bidding, or “RTB”, exchanges;
sale and licensing of our SRAX Social platform and related media;
creation of custom platforms for buying media on SRAX for large brands; and
sales of proprietary consumer data.

The core elements of our business are:
·

Social Reality Ad Exchange or "SRAX" – Real Time Bidding sell side and buy side representation is our technology which assists
publishers in delivering their media inventory to the RTB exchanges. The SRAX platform integrates multiple market-leading demand
sources, including OpenX, Pubmatic and AppNexus. We also build custom platforms that allow our agency partners to launch and
manage their own RTB campaigns by enabling them to directly place advertising orders on the platform dashboard and view and analyze
results as they occur;

·

SRAX Social is a social media and loyalty platform that allows brands to launch and manage their social media initiatives. Our team works
with customers to identify their needs and then helps them in the creation, deployment and management of their social media presence;

·

SRAXauto tools enable targeting and engagement with potential auto buyers at dealerships, auto shows, and at home across desktop and
mobile environments;

·

SRAXcore is our generalized services and technologies supporting brands and agencies in data management, audience optimization, and
multi-channel and omnichannel media and marketing services;

·

SRAXshopper tools enable brands and agencies to connect with shoppers driving in store an online sales;

·

SRAXir tools to assist public companies in analyzing and marketing to their shareholder population; and

·

BIGToken which is a platform that allows consumers to manage and participate in the sales of their digital data.

S-1

Marketing and sales
We market our services through our in-house sales team, which is divided into two distinct activities. One group is responsible for brand
advertisers and advertising agencies, and the other is responsible for publisher acquisition and management. Our in-house marketing is focused on
social media, including Facebook, LinkedIn and Twitter, public relations (PR), industry events and the creation of white papers which assist in our
marketing efforts and are used as lead generation tools for our sales team. We also attend industry specific events such as AdTech, AdExchanger,
and Salesforce annual events and local events in Los Angeles and New York.
Intellectual property
We currently rely on a combination of trade secret laws and restrictions on disclosure to protect our intellectual property rights. Our success
depends on the protection of the proprietary aspects of our technology as well as our ability to operate without infringing on the proprietary rights
of others. We also enter into proprietary information and confidentiality agreements with our employees, consultants and commercial partners and
control access to, and distribution of, our software documentation and other proprietary information. Prior to our acquisition of Five Delta in
December 2014, in October 2014 it filed a U.S. patent for a method and system for bidding and performance tracking using online advertisements
and provisional status has been granted under 62/060,247. In addition, it claimed the benefit of a pending U.S. patent number 61/604,348 for
online advertising scoring. The provisional patent application has now been converted to a non-provisional patent application number 12/960,435
and is awaiting examination by the U.S. Patent Office.
Competition
We operate in a highly competitive environment. Our competitors include companies who focus on the RTB market and companies who are
focused on providing social media applications on a managed and self-service basis. We believe we compete based on our ability to: (i) assist our
customers in obtaining the best available prices, (ii) our excellent customer service and (iii) our innovative products and service offerings. The
barrier to entry to our industry is low. We believe that in the future we will face increased competition from these companies as they expand their
operations as well as new entrants to our industry. Most of the entities against which we compete, or may compete, are larger and have greater
financial resources than our company. Competition for advertising placements among current and future suppliers of Internet navigational and
informational services, high-traffic websites and Internet service providers, as well as competition with other media for advertising placements,
could result in significant price competition, declining margins and reductions in advertising revenue. In addition, as we continue our efforts to
expand the scope of our services, we may compete with a greater number of publishers and other media companies across an increasing range of
different services, including vertical markets where competitors may have advantages in expertise, brand recognition and other areas. If existing or
future competitors develop or offer products or services that provide significant performance, price, creative or other advantages over those offered
by us, our business, results of operations and financial condition could be negatively affected. We also compete with traditional advertising media,
such as direct mail, television, radio, cable, and print, for a share of advertisers' total advertising budgets. Many current and potential competitors
enjoy competitive advantages over us, such as longer operating histories, greater name recognition, larger customer bases, greater access to
advertising space on high-traffic websites, and significantly greater financial, technical, sales, and marketing resources. As a result, we may not be
able to compete successfully. If we fail to compete successfully, we could lose customers or media inventory and our revenue and results of
operations could decline.
BIGToken Platform
On February 1, 2019, our BIGToken platform (“BIGToken Platform”), an advertising-based platform initiative intended to reward consumers,
become generally available. Users of the BIGToken Platform receive points for undertaking certain actions on the platform. These points are then
redeemable for cash directly from us. We also anticipate that users will be able to redeem the points for goods and/or services offered by our
sponsors. The value each point being redeemed is at the discretion of management with regard to cash payments and we anticipate at the discretion
of our sponsors with regard to goods and/or services.
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In February of 2019, we filed a registration statement on Form S-1 with the United States Securities and Exchange Commission (“SEC”) in order
to register shares of our BIGToken tracking stock (“BIGToken”). Subsequently, we received comments from the SEC and are currently reviewing
such comments. In the event the registration statement is declared effective by the SEC, we anticipate allowing users to convert points they earn on
the BIGToken Platform into BIGTokens. As of the date hereof, we have not issued any BIGTokens.
Notwithstanding the foregoing, we believe that in order to fully launch the BIGToken Platform and recognize all the benefits therefrom, not only
will we be required to further increase the functionally of the platform (the development of blockchain technology that has yet to be developed and
implemented regarding the tracking of brand transactions) but we will also need to comply with both state and federal securities laws and
regulations with regard to certain aspects of the platform and specifically, BIGToken. There can be no assurances that we will successfully develop
the blockchain portion of the BIGToken Platform or that we will be able to comply with any applicable laws or regulations on a timely basis, if at
all. Our failure successfully complete the development of the BIGToken Platform or to adequately comply with such laws and regulations, or
comply with them on a timely basis, will greatly impact the value and utility of the BIGToken Platform and could materially impact the operations
of our company.
Employees
At March 15, 2019, we had 61 full-time employees. We also contract for the services of an additional approximately 75 individuals from a thirdparty provider in Mexicali, Mexico. There are no collective bargaining agreements covering any of our employees.
Our Corporate Information
Our principal corporate office is located at 456 Seaton Street, Los Angeles, CA 90013 and our main phone number is 323-694-9800.
We were originally organized in August 2009 as a California limited liability company under the name Social Reality, LLC, and we converted to a
Delaware corporation effective January 1, 2012. Social Reality, LLC began business in May 2010. Upon the conversion, we changed our name to
Social Reality, Inc.
We have not incorporated by reference into this prospectus supplement the information in, or that can be accessed through, our website and you
should not consider it to be a part of this prospectus supplement.
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THE OFFERING
Issuer

Social Reality, Inc.

Common stock offered by us

1,687,825 shares of Class A common stock.

Offering price

$4.00 per share of Class A common stock.

Gross offering proceeds

$6,751,300.00

Class A Common stock to be outstanding after
this offering

12,017,355 shares

Use of Proceeds

We intend to use the net proceeds received from this offering for working capital
purposes. Please see “Use of Proceeds” on page S-7.

Risk Factors

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on
page S-5 of this prospectus supplement and page 4 of the accompanying prospectus, as
well as the risk factors sections of any documents incorporated by reference into this
prospectus supplement.

Market for our Common Stock

Our Class A common stock is listed and traded on Nasdaq Capital Market under the
symbol “SRAX”

The number of shares of our Class A common stock to be outstanding immediately after this offering is based on 10,183,330 shares of our
common stock outstanding as of September 30, 2018 plus:
·

220,000 shares of Class A common stock that have been issued since September 30, 2018, all of which were issued as security for the
performance of certain redemption obligations by the Company in April 2019, less 73,800 shares that were cancelled in connection with a
former employee’s tax withholdings;

But excludes:
·

527,662 shares of Class A common stock underlying outstanding options issued pursuant to our equity compensation plans having a
weighted average exercise price of $5.94 per share;

·

4,325,423 shares of our Class A common stock issuable upon exercise of outstanding warrants having a weighted average exercise price
of $5.05 per share;

·

1,817,946 shares of our Class A common stock reserved for issuance pursuant to future grants and/or award under our equity
compensation plans; and

·

Up to 101,270 shares of Class A common stock reserved for issuance upon exercise of the warrants to be issued as compensation to the
placement agent in this offering, having an exercise price of $5.00 per share.

Except as otherwise indicated herein, all information in this prospectus supplement, including the number of shares that will be outstanding after
this offering, does not assume or give effect to the issuance of any shares as a result of the exercise of any outstanding securities or the exercise of
the Placement Agent Warrants.
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RISK FACTORS
Investing in our securities involves a high degree of risk. Before making an investment decision, you should carefully consider the risks described
below, together with all of the other information included in this prospectus supplement, the accompanying prospectus, and the information
incorporated by reference herein and therein.
For a discussion of additional risks associated with our business, our intellectual property, government regulation and approval of our product
candidates, our industry and an investment in our Class A common stock, see the section entitled “Risk Factors” in our most Annual Report on
Form 10-K, for the year ended December 31, 2017, and any other subsequently filed document that is also incorporated or deemed to be
incorporated by reference in this prospectus supplement.
If any of the risks described below, or those incorporated by reference into this prospectus supplement actually occur, our business, financial
condition or results of operations could suffer. In that case, the trading price of our Class A common stock may decline and you may lose all or
part of your investment. The risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also affect our business, financial condition and results of operations. Certain
statements below are forward-looking statements. See the information included under the heading “Note Regarding Forward-Looking
Statements.”
Our management will have broad discretion over the use of the net proceeds from this offering, you may not agree with how we use the
proceeds and the proceeds may not be invested successfully.
Our management will have broad discretion as to the use of the net proceeds from this offering and could use them for purposes other than those
contemplated currently and described under “Use of Proceeds” on page S-7. Accordingly, you will be relying on the judgment of our management
with regard to the use of these net proceeds, and you will not have the opportunity, as part of your investment decision, to assess whether the
proceeds are being used appropriately. It is possible that, pending their use, we may invest the net proceeds in a way that does not yield a
favorable, or any, return for our company.
There may be future sales or other dilution of our equity, which may adversely affect the market price of our Class A common stock.
We are generally not restricted from issuing additional Class A common stock, including any securities that are convertible into or exchangeable
for, or that represent the right to receive, Class A common stock. The market price of our Class A common stock could decline as a result of sales
of Class A common stock or securities that are convertible into or exchangeable for, or that represent the right to receive, Class A common stock
after this offering or the perception that such sales could occur.
You will experience immediate and substantial dilution in the net tangible book value per share of our Class A common stock.
The public offering price of our Class A common stock being offered is substantially higher than the net tangible book value per share of our Class
A common stock outstanding prior to this offering. Therefore, if you purchase our Class A common stock in this offering, you will incur
immediate and substantial dilution of $2.85 in net tangible book value per share from the price you paid, based on our financial statements as of
September 30, 2018. For a further description of the dilution that you will experience immediately after this offering, see “Dilution” on page S-.
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Our management and audit committee have determined the need to restate certain of our consolidated financial statements for the year ending
December 31, 2017 and quarters ending March 31, 2017, June 30, 2017, September 30, 2017, December 31, 2017, March 31, 2018, June 30,
2018 and September 30, 2018 as a result of the improper accounting treatment of certain warrants.
On April 7, 2019, management and the audit committee of our board of directors determined that our previously issued quarterly and year-to-date
unaudited consolidated financial statements for March 31, 2017, June 30, 2017, September 30, 2017, December 31, 2017, March 31, 2018, June
30, 2018 and September 30, 2018 and our audited consolidated financial statements for the year ending December 31, 2017 should no longer be
relied upon. In addition, we determined that related press releases, earnings releases, and investor communications describing our financial
statements for these periods should no longer be relied upon. The errors identified are all non-cash and primarily related to our classification of
certain outstanding warrants with provisions that allow the warrant holder to force cash redemption under certain circumstances. Accordingly, we
plan to restate the annual, quarterly and year-to-date audited and unaudited consolidated financial statements for the foregoing periods.
Accordingly, although we previously disclosed that we had ineffective controls, investors in our securities may lose confidence in our financial
statements and management, which could result in a decrease in our stock price and negative sentiment in the investment community.
The restatement of certain of our financial statements may subject us to additional risks and uncertainties, including the increased possibility
of legal proceedings.
As a result of the plan to restate our previously issued quarterly and year-to-date unaudited consolidated financial statements for March 31, 2017,
June 30, 2017, September 30, 2017, December 31, 2017, March 31, 2018, June 30, 2018 and September 30, 2018 and our audited consolidated
financial statements for the year ending December 31, 2017, we may become subject to additional risks and uncertainties, including, among others,
the increased possibility of legal proceedings, shareholder lawsuits or a review by the SEC and other regulatory bodies, which could cause
investors to lose confidence in our reported financial information and could subject us to civil or criminal penalties, shareholder class actions or
derivative actions. We could face monetary judgments, penalties or other sanctions that could have a material adverse effect on our business,
financial condition and results of operations and could cause our stock price to decline.
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NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus supplement, the accompanying prospectus and the other documents we have filed with the SEC that are incorporated herein by
reference contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that involve risks and
uncertainties, as well as assumptions that, if they never materialize or prove incorrect, could cause our results to differ materially from those
expressed or implied by such forward-looking statements. All statements other than statements of historical fact are statements that could be
deemed forward-looking statements, including any projections of financing needs, revenue, expenses, earnings or losses from operations, or other
financial items, any statements of the plans, strategies and objectives of management for future operations, any statements concerning product
development and commercialization plans and timelines, any statements of expectation or belief and any statements of assumptions underlying any
of the foregoing. In addition, forward-looking statements may contain the words “believe,” “anticipate,” “expect,” “estimate,” “intend,” “plan,”
“project,” “will be,” “will continue,” “will result,” “seek,” “could,” “may,” “might,” or any variations of such words or other words with similar
meanings. All forward-looking statements attributable to us or to persons acting on our behalf are expressly qualified in their entirety by the
cautionary statements and risk factors set forth in the “Risk Factors” section and elsewhere in this prospectus supplement, in the accompanying
prospectus and in our Annual Report on Form 10-K for the year ended December 31, 2017 and any subsequent Quarterly Reports on Form 10-Q
filed with the SEC.
Given these uncertainties, you should not place undue reliance on these forward-looking statements. You should read this prospectus supplement,
the accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the accompanying prospectus with
the understanding that our actual future results may be materially different from what we expect. Except as required by law, we do not undertake
any obligation to update or revise any forward-looking statements contained in this prospectus supplement, the accompanying prospectus or such
other documents, whether as a result of new information, future events or otherwise.
USE OF PROCEEDS
We estimate that the net proceeds from this offering, after payment of placement agent fees and estimated offering expenses and other fees payable
by us, will be approximately $6.17 million.
Except as otherwise described in any free writing prospectus that we may authorize to be furnished to you, we currently intend to use the net
proceeds from this offering for working capital purposes.
We have not determined the amounts we plan to spend on any of the areas listed above or the timing of these expenditures. As a result, our
management will have broad discretion to allocate the net proceeds from this offering. Pending application of the net proceeds as described above,
we expect to invest the net proceeds in short-term, interest-bearing, investment-grade securities.
DIVIDEND POLICY
Our business requires significant funding. We currently plan to invest all available funds and any future earnings in our business and do not
anticipate paying any cash dividends on our common stock in the foreseeable future.
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DILUTION
Our net tangible book value as of September 30, 2018, was approximately $7.55 million, or $0.74 per share of our Class A common stock. Net
tangible book value per share of our Class A common stock is determined by dividing total tangible assets (less total tangible liabilities) by the
aggregate number of shares of our Class A common stock outstanding as of September 30, 2018. Dilution in net tangible book value per share
represents the difference between the amount per share paid by purchasers of shares of Class A common stock in this offering and the net tangible
book value per share of our Class A common stock immediately after this offering.
After giving effect to the sale of 1,687,825 shares of Class A common stock in this offering at a price of $4.00 per share, and after deducting
estimated placement agent fees of $472,591 and excluding other estimated offering expenses paid or payable by us, our as adjusted net tangible
book value as of September 30, 2018 would have been approximately $13.82 million, or approximately $1.15 per share. This represents an
immediate increase in net tangible book value of $0.41 per share to our existing stockholders and immediate dilution per shares of $2.85 to
purchasers in this offering. The following table illustrates this calculation on a per share basis:
Offering price per share in this offering
Net tangible book value per share as of September 30, 2018
Increase in as adjusted net tangible book value per share attributable to purchasers in this offering
As adjusted net tangible book value per share immediately after this offering
Dilution per share to purchasers in this offering

$
$

$

4.00

$
$

1.15
2.85

0.74
0.41

The number of shares of our Class A common stock to be outstanding immediately after this offering is based on 10,183,330 shares of our
common stock outstanding as of September 30, 2018 plus:
·

220,000 shares of Class A common stock that have been issued since September 30, 2018, all of which were issued as security for the
performance of certain redemption obligations by the Company in April 2019, less 73,800 shares that were cancelled in connection with a
former employee’s tax withholdings;

But excludes:
·

527,662 shares of Class A common stock underlying outstanding options issued pursuant to our equity compensation plans having a
weighted average exercise price of $5.94 per share;

·

4,325,423 shares of our Class A common stock issuable upon exercise of outstanding warrants having a weighted average exercise price
of $5.05 per share;

·

1,817,946 shares of our Class A common stock reserved for issuance pursuant to future grants and/or award under our equity
compensation plans; and

·

Up to 101,270 shares of Class A common stock reserved for issuance upon exercise of the warrants to be issued as compensation to the
placement agent in this offering, having an exercise price of $5.00 per share.

Except as otherwise indicated herein, all information in this prospectus supplement, including the number of shares that will be outstanding after
this offering, does not assume or give effect to the issuance of any shares as a result of the exercise of any outstanding securities or the exercise of
the Placement Agent Warrants.
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PLAN OF DISTRIBUTION
Pursuant to a placement agent agreement (“Engagement Agreement”) dated April 5, 2019, we have engaged WestPark Capital, Inc. (“WestPark” or
the “Placement Agent”) to act as our exclusive placement agent in connection with this offering of our shares of common stock pursuant to this
prospectus supplement and accompanying prospectus. Under the terms of the engagement letter, the Placement Agent has agreed to be our
exclusive placement agent, on a reasonable best efforts basis, in connection with the issuance and sale by us of our shares of Class A common
stock in this takedown from our shelf registration statement. The terms of this offering were subject to market conditions and negotiations between
us, the Placement Agent and prospective investors. The engagement letter does not give rise to any commitment by the Placement Agent to
purchase any of our shares of Class A common stock, and the Placement Agent will have no authority to bind us by virtue of the engagement
letter. Further, the Placement Agent does not guarantee that it will be able to raise new capital in any prospective offering. The Placement Agent
may engage sub-agents or selected dealers to assist with this offering.
The Placement Agent proposes to arrange for the sale of the shares we are offering pursuant to this prospectus supplement and accompanying
prospectus to one or more investors through securities purchase agreements directly between the purchasers and us.
We expect to deliver the shares of our common stock being offered pursuant to this prospectus supplement on or about April 10, 2019, subject to
customary closing conditions.
We have agreed to pay the Placement Agent a total cash fee equal to 7% of the gross proceeds of this offering. We will also pay the placement
agent an expense allowance of $50,000 for legal fees and other out-of-pocket expenses. We estimate the total expenses payable by us for this
offering will be approximately $580,000, which amount includes the Placement Agent’s fees and reimbursable expenses. In addition, we have
agreed to issue to the Placement Agent, Placement Agent Warrants to purchase up to 6% of the aggregate number of shares of Class A common
stock sold in this offering (warrants to purchase 101,270 shares). The Placement Agent Warrants will have an exercise price equal to $5.00, or
125% of the offering price per share in this offering and such Placement Agent Warrants will be exercisable at any time in whole in party during
the four-year period commencing one year from the closing date of the Offering. The Placement Agent Warrants will have registration rights (onetime demand registration and unlimited piggyback registration rights). The exercise price and number of shares issuable upon the exercise of the
Placement Agent Warrants will be subject to adjustment in the event of any stock dividend and splits, and reorganizations, or similar transaction as
described in the Placement Agent Warrant. The Placement Agent Warrants may also be exercised on a cashless basis in the event that the shares
underlying the Placement Agent Warrant are not subject to an effective registration statement. Pursuant to FINRA Rule 5110(g), the Placement
Agent Warrants and any shares issued upon exercise of the Placement Agent Warrants shall not be sold, transferred, assigned, pledged, or
hypothecated, or be the subject of any hedging, short sale, derivative, put or call transaction that would result in the effective economic disposition
of the securities by any person for a period of 180 days immediately following the date of effectiveness or commencement of sales of this offering,
except the transfer of any security: (i) by operation of law or by reason of our reorganization; (ii) to any FINRA member firm participating in this
offering and the officers or partners thereof, if all securities so transferred remain subject to the lock-up restriction set forth above for the
remainder of the time period; (iii) if the aggregate amount of our securities held by the placement agent or related persons do not exceed 1% of the
securities being offered; (iv) that is beneficially owned on a pro-rata basis by all equity owners of an investment fund, provided that no
participating member manages or otherwise directs investments by the fund and the participating members in the aggregate do not own more than
10% of the equity in the fund; or (v) the exercise or conversion of any security, if all securities remain subject to the lock-up restriction set forth
above for the remainder of the time period.
We have agreed to indemnify the Placement Agent against certain liabilities relating to or arising out of the Placement Agent’s activities under the
Engagement Agreement.
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The Placement Agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act, and any commissions
received by it and any profit realized on the resale of the securities sold by it while acting as principal might be deemed to be underwriting
discounts or commissions under the Securities Act. As an underwriter, the Placement Agent would be required to comply with the requirements of
the Securities Act and the Securities Exchange Act of 1934, or the Exchange Act, including, without limitation, Rule 415(a)(4) under the
Securities Act and Rule 10b-5 and Regulation M under the Exchange Act. These rules and regulations may limit the timing of purchases and sales
of shares of common stock by the Placement Agent acting as principal. Under these rules and regulations, the Placement Agent:
·

may not engage in any stabilization activity in connection with our securities; and

·

may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities, other than as permitted
under the Exchange Act, until it has completed its participation in the distribution.

From time to time, the Placement Agent may provide in the future various advisory, investment and commercial banking and other services to us
in the ordinary course of business, for which they have received and may continue to receive customary fees and commissions. However, except as
disclosed in this prospectus supplement, we have no present arrangements with the placement agent for any further services.
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LEGAL MATTERS
The validity of the issuance of the securities offered hereby will be passed upon for us by the Silvestre Law Group, P.C., Westlake Village,
California. The Silvestre Law Group, P.C. or its affiliates or principals own 100,000 shares of our Class A common stock.
EXPERTS
The financial statements incorporated in this prospectus by reference from our Annual Reports on Form 10-K have been audited by RBSM LLP,
our current independent registered public accounting firm. Such financial statements have been so incorporated in reliance upon their authority as
experts in accounting and auditing. The firm does not have an interest in the shares being registered in the registration statement to which this
prospectus supplement forms a part.
WHERE YOU CAN FIND MORE INFORMATION
We are a public company and file annual, quarterly and current reports, proxy statements and other information with the SEC. You may obtain
copies of our public filings, as noted in the paragraph below or by writing or telephoning us at:
Social Reality, Inc.
Attn: Investor Relations
456 Seaton Street
Los Angeles, CA 90013
Phone: (323) 694-9800
Our SEC filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any document
we file at the SEC’s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the Public Reference Room. You can also inspect reports, proxy statements and other information about us at the offices of the
National Association of Securities Dealers, Reports Section, 1735 K Street, N.W., Washington, D.C. 20006. We maintain a website at
http://www.srax.com. Information contained in or accessible through our website does not constitute a part of this prospectus.
This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 that we filed with the SEC
registering the securities that may be offered and sold hereunder. The registration statement, including exhibits thereto, contains additional relevant
information about us and these securities that, as permitted by the rules and regulations of the SEC, we have not included in this prospectus
supplement or the accompanying prospectus. A copy of the registration statement can be obtained at the address set forth above. You should read
the registration statement for further information about us and these securities.
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INCORPORATION OF DOCUMENTS BY REFERENCE
The SEC permits us to “incorporate by reference” the information contained in documents we file with the SEC, which means that we can disclose
important information to you by referring you to those documents rather than by including them in this prospectus supplement or the
accompanying prospectus. Information that is incorporated by reference is considered to be part of this prospectus supplement, and you should
read it with the same care that you read this prospectus supplement. Later information that we file with the SEC will automatically update and
supersede the information that is either contained, or incorporated by reference, in this prospectus supplement, and will be considered to be a part
of this prospectus supplement from the date those documents are filed.
We incorporate by reference into this prospectus supplement the following documents and information filed with the SEC:
·

Our Annual Report on Form 10-K filed with the SEC on April 2, 2018, for the year ended December 31, 2017 and Annual Report on
Form 10-K/A (Amendment No.1) filed with the SEC on April 27, 2018 for the year ended December 31, 2017;

·

Quarterly Reports on Form 10-Q for the fiscal quarter ended: March 31, 2018, filed on May 15, 2018 and Amendment No.1 filed on May
24, 2018; June 30, 2018, filed on August 14, 2018; and September 30, 2018 filed on November 14, 2018;

·

Our Current Reports on Forms 8-K filed with the SEC on January 2, 2018, July 30, 2018, September 14, 2018, September 24, 2018,
October 18, 2018, November 30, 2018, December 20, 2018, January 4, 2019, April 2, 2019 and April 8, 2019 (excluding any information
furnished in such reports under Item 2.02, Item 7.01 or Item 9.01); and

·

The description of our Class A common stock and related rights contained in our registration statement on S-1 filed with the SEC on
October 30, 2015, including any amendment or report filed for the purpose of updating such description.

We also incorporate by reference into this prospectus all additional documents that we file with the SEC under the terms of Section 13(a), 13(c),
14 or 15(d) of the Exchange Act that are made after the date of this prospectus and before the termination of the offering of securities offered by
this prospectus. We are not, however, incorporating, in each case, any documents or information that are deemed to be furnished and not filed in
accordance with SEC rules.
You may request a copy of any of the documents incorporated by reference into this prospectus, at no cost, by writing or telephoning us at the
following address: Corporate Secretary, Social Reality, Inc., 456 Seaton Street, Los Angeles, CA 90013, telephone number (323) 694-9800.
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PROSPECTUS

$25,000,000
Social Reality, Inc.
CLASS A COMMON STOCK
PREFERRED STOCK
WARRANTS
UNITS
We may offer and sell, from time to time in one or more offerings, any combination of Class A common stock, preferred stock, warrants
or units having a maximum aggregate offering price of $25,000,000. When we decide to sell a particular class or series of securities, we will
provide specific terms of the offered securities in a prospectus supplement.
The prospectus supplement may also add, update or change information contained in or incorporated by reference into this prospectus.
However, no prospectus supplement shall offer a security that is not registered and described in this prospectus at the time of its effectiveness. You
should read this prospectus and any prospectus supplement, as well as the documents incorporated by reference or deemed to be incorporated by
reference into this prospectus, carefully before you invest.
This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement relating to the offered
securities.
The aggregate market value of our outstanding common stock held by non-affiliates is $27,490,398 based upon 6,941,077 shares of Class
A common stock outstanding, of which 4,090,833 shares are held by non-affiliates, and a per share value of $6.72 based upon the closing price of
our Class A common stock on the Nasdaq Capital market on November 14, 2016. We have not offered any securities pursuant to General
Instruction I.B.6 of Form S-3 during the prior 12 calendar month period that ends on and includes the date of this prospectus.
Our Class A common stock is listed on the Nasdaq Capital Market under the symbol “SRAX.” The last reported sale price of our Class A
common stock on November 14, 2016 was $6.72 per share.
These securities may be sold directly by us, through dealers or agents designated from time to time, to or through underwriters or through
a combination of these methods. See “Plan of Distribution” beginning on page 15. We may also describe the plan of distribution for any particular
offering of our securities in a prospectus supplement. If any agents, underwriters or dealers are involved in the sale of any securities in respect of
which this prospectus is being delivered, we will disclose their names and the nature of our arrangements with them in a prospectus supplement.
The net proceeds we expect to receive from any such sale will also be included in a prospectus supplement.
Investing in our securities involves various risks. See “Risk Factors” on page 4 for more information on these risks. Additional
risks, if any, will be described in the prospectus supplement related to a potential offering under the heading “Risk Factors”. You should
review that section of the related prospectus supplement for a discussion of matters that investors in such securities should consider.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities, or passed upon the adequacy or accuracy of this prospectus or any accompanying prospectus supplement. Any representation
to the contrary is a criminal offense.
The date of this prospectus is November 28, 2016
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission utilizing a
“shelf” registration, or continuous offering, process. Under the shelf registration process, we may issue and sell any combination of the securities
described in this prospectus in one or more offerings with a maximum offering price of up to $25,000,000.
This prospectus provides you with a general description of the securities we may offer. Each time we sell securities under this shelf
registration, we will provide a prospectus supplement that will contain certain specific information about the terms of that offering, including a
description of any risks related to the offering, if those terms and risks are not described in this prospectus. A prospectus supplement may also add,
update or change information contained in this prospectus. If there is any inconsistency between the information in this prospectus and the
applicable prospectus supplement, you should rely on the information in the prospectus supplement. The registration statement we filed with the
Securities and Exchange Commission includes exhibits that provide more details on the matters discussed in this prospectus. You should read this
prospectus and the related exhibits filed with the Securities and Exchange Commission and the accompanying prospectus supplement together
with additional information described under the headings “Available Information” and “Information Incorporated by Reference” before investing
in any of the securities offered.
We may sell securities to or through underwriters or dealers, and also may sell securities directly to other purchasers or through agents. To
the extent not described in this prospectus, the names of any underwriters, dealers or agents employed by us in the sale of the securities covered by
this prospectus, the principal amounts or number of shares or other securities, if any, to be purchased by such underwriters or dealers and the
compensation, if any, of such underwriters, dealers or agents will be set forth in the accompanying prospectus supplement.
The information in this prospectus is accurate as of the date on the front cover. Information incorporated by reference into this prospectus
is accurate as of the date of the document from which the information is incorporated. You should not assume that the information contained in
this prospectus is accurate as of any other date.
When used herein, “Social Reality”, “we”, “us” or “our” refers to Social Reality, Inc., a Delaware corporation, and our subsidiaries.
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AVAILABLE INFORMATION
We file annual, quarterly and other reports, proxy statements and other information with the Securities and Exchange Commission. You
may read and copy any materials that we file at the Securities and Exchange Commission’s Public Reference Room, 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the Securities and Exchange
Commission at 1-800-SEC-0330. The Securities and Exchange Commission also maintains a website at www.sec.gov that contains reports, proxy
and information statements, and other information regarding issuers such as our company that file electronically with the Securities and Exchange
Commission.
We have filed a registration statement under the Securities Act of 1933 with the Securities and Exchange Commission with respect to the
securities to be sold by pursuant to this prospectus. This prospectus has been filed as part of the registration statement. This prospectus does not
contain all of the information set forth in the registration statement because certain parts of the registration statement are omitted in accordance
with the rules and regulations of the Securities and Exchange Commission. You should refer to the registration statement, including the exhibits,
for further information about us and the securities being offered pursuant to this prospectus. Statements in this prospectus regarding the provisions
of certain documents filed with, or incorporated by reference in, the registration statement are not necessarily complete and each statement is
qualified in all respects by that reference. You may:
·

inspect a copy of the registration statement, including the exhibits and schedules, without charge at the Securities and Exchange
Commission’s Public Reference Room;

·

obtain a copy from the Securities and Exchange Commission upon payment of the fees prescribed by the Securities and Exchange
Commission; or

·

obtain a copy from the Securities and Exchange Commission’s website at www.sec.gov.

Our website address is www.socialreality.com. We make available free of charge, through the investor section of our website, annual
reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K and amendments to those reports filed or furnished
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 as soon as reasonably practicable after we electronically file such
material with, or furnish it to, the Securities and Exchange Commission.
OUR COMPANY
We are an Internet advertising and platform technology company that provides tools to automate the digital advertising market. Our focus
is to provide technology tools that enable both publishers and advertisers to maximize their digital advertising initiatives. We derive our revenues
from:
·

sales of digital media advertising campaigns to advertising agencies and brands;

·

sales of media inventory through real-time bidding, or "RTB," exchanges;

·

sale and licensing of our SRAX Social platform and related media; and

·

creation of custom platforms for buying media on SRAX for large brands.

The core elements of our business are:
·

Social Reality Ad Exchange or "SRAX" – RTB sell side and buy side representation is our technology which assists publishers in
delivering their media inventory to the RTB exchanges. The SRAX platform integrates multiple market-leading demand sources
including OpenX, Pubmatic and AppNexus. We also build custom platforms that allow our agency partners to launch and manage
their own RTB campaigns by enabling them to directly place advertising orders on the platform dashboard and view and analyze
results as they occur;
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·

SRAXmd is our ad targeting and data platform for healthcare brands, agencies and medical content publishers. Healthcare and
pharmaceutical publishers utilize the platform for yield optimization, audience extension campaigns and re-targeting of their
healthcare professional audience. Agencies and brands purchase targeted digital and mobile ad campaigns;

·

SRAX Social, is a social media and loyalty platform that allows brands to launch and manage their social media initiatives. Our
team works with customers to identify their needs and then helps them in the creation, deployment and management of their social
media presence; and

·

SRAX APP, a recently launched new product, which is a platform that allows publishers and content owners to launch native mobile
applications through our SRAX platform.

We offer our customers a number of pricing options including cost-per-thousand-impression, or "CPM", whereby our customers pay
based on the number of times the target audience is exposed to the advertisement, and on a monthly service fee.
Corporate information
We are incorporated in Delaware. Our principal executive offices are located at 456 Seaton Street, Los Angeles, CA 90013, and our
telephone number is (323) 694-9800. Our fiscal year end is December 31. Except as specifically set forth herein, the information which appears
on our website at www.socialreality.com is not part of this prospectus.
CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING INFORMATION
This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements that relate to future events or our future
financial performance and involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of activity,
performance or achievements to differ materially from any future results, levels of activity, performance or achievements expressed or implied by
these forward-looking statements. Words such as, but not limited to, “believe,” “expect,” “anticipate,” “estimate,” “intend,” “plan,” “targets,”
“likely,” “aim,” “will,” “would,” “could,” and similar expressions or phrases identify forward-looking statements. We have based these forwardlooking statements largely on our current expectations and future events and financial trends that we believe may affect our financial condition,
results of operation, business strategy and financial needs. Forward-looking statements include, but are not limited to, statements about:
·

our history of losses;

·

the terms of the Financing Agreement and its impact on our business and operations;

·

our dependence on revenues from a limited number of customers;

·

the impact of our debt obligations on our liquidity and financial condition;

·

our ability to manage our relationships with our publishers;

·

risks associated with loss to access to the Facebook platform;

·

risks associated with loss of access to real time bidding inventory buyers and RTB platforms;

·

our dependence on our executive officers;

·

the continued appeal of Internet advertising;

·

risks related to possible future acquisitions;

·

the possible exercise of the put right by the holder of the Financing Warrant (as hereinafter defined);
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·

the limited market for our Class A common stock;

·

risks associated with securities litigation;

·

our failure to meet financial performance guidance;

·

risks associated with material weaknesses in our internal control over financial reporting;

·

anti-takeover provisions of Delaware law;

·

the possible issuance of shares of our Class B common stock;

·

our failure to attract securities or industry analysts;

·

concentration of ownership by our management;

·

dilution to our stockholders from the exercise of outstanding options and warrants, including those with cashless features; and

·

the terms of indemnification agreements with our executive officers and directors.

Most of these factors are difficult to predict accurately and are generally beyond our control. You should consider the areas of risk
described in connection with any forward-looking statements that may be made herein. Readers are cautioned not to place undue reliance on these
forward-looking statements and readers should carefully review this report in its entirety, including the risks described in Item 1A. - Risk Factors
in our Annual Report on Form 10-K for the year ended December 31, 2015 as filed with the Securities and Exchange Commission on March 16,
2016 and our subsequent filings. Except for our ongoing obligations to disclose material information under the Federal securities laws, we
undertake no obligation to release publicly any revisions to any forward-looking statements, to report events or to report the occurrence of
unanticipated events. These forward-looking statements speak only as of the date of this prospectus, and you should not rely on these statements
without also considering the risks and uncertainties associated with these statements and our business.
RISK FACTORS
An investment in our securities involves a significant degree of risk. You should not invest in our securities unless you can afford to lose
your entire investment. You should consider carefully the following risk factors and other information in this prospectus before deciding to invest
in our securities. If any of the following risks and uncertainties develops into actual events, our business, financial condition or results of
operations could be materially adversely affected and you could lose your entire investment in our company.
Risks Related to our Business
We have a history of losses and there are no assurances we will report profitable operations in the foreseeable future.
We reported an operating loss of $3.9 million and a net loss of $2.9 million for the nine months ended September 30, 2016. We reported
net losses of $2.7 million and $4.4 million for 2015 and 2014, respectively. At September 30, 2016 we had an accumulated deficit of $13.0
million. Our future success depends upon our ability to continue to grow our revenues and profits. We do not have any long term agreements with
our customers. There are no assurances that we will be able to increase our revenues and cash flow to a level which supports profitable operations.
We may continue to incur losses in future periods until such time, if ever, as we are successful in significantly increasing our revenues and cash
flow beyond what is necessary to fund our ongoing operations, pay our obligations under the Financing Agreement dated October 30, 2014, as
amended, with Victory Park Management, LLC, as administrative agent and collateral agent for the lenders and holders of notes and warrants
issued thereunder, which we refer to as the "Financing Agreement. If we are able to significantly increase our revenues in future periods, the rapid
growth which we are pursuing will strain our organization and we may encounter difficulties in maintaining the quality of our operations. If we are
not able to grow successfully, it is unlikely we will be able to generate sufficient cash from operations to pay our operating expenses and service
our debt obligations, or report profitable operations in future periods.
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