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An investment in our securities involves a high degree of risk. You should carefully consider earefutty-all of the risks described
below, together with the other information contained in this annual report before making a decision to invest in our securities. If
any of the following events occur, our business, financial condition and operating results may be materially adversely affected.
In that event, the trading price of our securities could decline, and you could lose all or part of your investment. Risk Factor
Summary The following is a summary of the principal risks that could materially adversely affect our business, reputation,
financial condition and / or operating results. ¥eu-shetld-It is important that investors and stakeholders read this summary
together with the more detailed description of each risk contained below —: @ If Alliance fails to respond to or capitalize on the
rapid technological development in the music, video, gaming, and entertainment industry, including changes in entertainment
delivery formats, its business could be harmed —; e If Alliance does not successfully optimize and operate its fulfillment
network, its business could be harmed —; e The markets in which Alliance participates are...... may reduce our sales and profits.
Disruptions in Alliance’ s supply chain have increased product expenditures and could result in an adverse impact on results of

operations —Ferthestxmonths-ended Deeembe opFiv P

€oVIb—19-pandemte-; ® geopolitical events, such as war....... results of operations and financial performance. Inflation could
cause Alliance’ s product costs and operating and administrative expenses to grow more rapidly than net sales, which could
result in lower gross margins and lower net earnings ; ® . Market variables, such as inflation...... profit margins and lower net
earnings. Weakness in the economy, market trends and other conditions affecting the profitability and financial stability of
Alliance’ s customers could negatively impact Alliance’ s sales growth and results of operations .Market variables,such as
inflation of product costs from suppliers,labor rates and fuel,freight and energy costs,have and may continue to increase
potentially causing Alliance to be unable to efficiently manage its product costs and operating and administrative expenses in a
way that would enable it to leverage its revenue growth into higher net earnings.In addition,Alliance’ s inability to pass on such
increases in product costs to customers in a timely manner,or at all,could cause Alliance’ s operating and administrative
expenses to grow,which could result in lower gross profit margins and lower net earnings. . Economic, political and industry
trends affect Alliance’ s business environments. Alliance serves several industries and markets in which the demand for its
products and services is sensitive to the production activity, capital spending and demand for products and services of Alliance’
s customers. Many of these customers operate in markets that are subject to cyclical fluctuations resulting from market
uncertainty, trade and tariff policies, costs of goods sold, currency exchange rates, central bank interest rate fluctuations,
economic downturns, recessions, foreign competition, offshoring of production, oil and natural gas prices, geopolitical
developments, labor shortages, inflation, natural or human induced disasters, extreme weather, outbreaks of pandemic disease
such as the COVID- 19 pandemic, inflation, deflation, and a variety of other factors beyond Alliance’ s control. Any of these
factors could cause customers to idle or close stores, delay purchases, reduce wholesale purchasing levels, or experience
reductions in the demand for their own retail and wholesale products or services. +5Any-14Any of these events could also
reduce the volume of products and services these customers purchase from Alliance or impair the ability of Alliance’ s
customers to make full and timely payments and could cause increased pressure on Alliance’ s selling prices and terms of sale.
Our-If we incurred any significant impairment charges, our net earnings would be reduced. Declines in the profitability
of acquired brands or our decision to reduce our focus or exit these brands may impact our ability to recover the
carrying value of the related assets and could result in an impairment charge. Similarly, declines in our profitability may
impact on the fair value of our reporting unit, which could result in a write- down of our goodwill and consequently
harm our net earnings. Risks Related to Expansion of our BusinessQur expansion places a strain on our management,
operational, financial, and other resources. We are rapidly and significantly expanding operations, including increasing our
product and service offerings and scaling our infrastructure to support our retail and services businesses. This expansion
increases the complexity of our business and places strain on our management, personnel, operations, systems, technical
performance, financial resources, and internal financial control and reporting functions. We may not be able to manage growth
effectively, which could damage our reputation, limit our growth, and negatively affect our operating results. We may not
realize the anticipated benefits of acquisitions or investments in our acquisitions or joint ventures, or those benefits may be
delayed or reduced in their realization. Acquisitions and investments have been a component of our growth and the development
of our business, such as our acquisition of COKeM in September 2020. Acquisitions can broaden and diversify our brand
holdings and product offerings and allow us to build additional capabilities and competencies of the company. We cannot be
certain that the products and offerings of companies we may acquire, or acquire an interest in, will achieve or maintain
popularity with consumers in the future or that any such acquired companies or investments will allow us to market our
products more effectively marketenrproduets-, develop our competencies or grow our business. In some cases, we expect that
the integration of the companies that we may acquire into our operations will create production, marketing and other operating,
revenue or cost synergies which will produce greater revenue growth and profitability and, where applicable, cost savings,
operating efficiencies and other advantages. However, we cannot be certain that these synergies, efficiencies , and cost savings
will be realized. Even if achieved, these benefits may be delayed or reduced in their realization. In other cases, we may acquire



or invest in companies that we believe have strong and creative management, in which case we may plan to operate them more
autonomously rather than fully integrating them into our operations. We cannot be certain that the key talented individuals at
these companies weuld-will continue to work for us after the acquisition or that they would develop popular and profitable
products, entertainment or services in the future. We cannot guarantee that any acquisition or investment we may make will be
successful or beneficial, and acquisitions can consume significant amounts of management attention and other resources, which
may negatively impact other aspects of our business. Our expansion into new products, services, technologies, and geographic
regions subjects us to additional business, legal, financial, and competitive risks. We may have limited or no experience in our
newer market segments, and our customers may not adopt our offerings. These offerings may present new and difficult
technology challenges, and we may be subject to claims if customers of these offerings experience service disruptions or failures
or other quality issues. In addition, profitability, if any, in our newer activities may be lower than in our older activities, and we
may not be successful enough in these newer activities to recoup our investments in them. If any of this were to occur, it could
damage our reputation, limit our growth, and negatively affect our operating results. We may experience significant fluctuations
in our operating results and growth rate. We may not be able to accurately forecast our growth rate. We base our expense levels
and investment plans on sales estimates. A significant portion of our expenses and investments is fixed, and we may not be able
to adjust our spending quickly enough if our sales are less than expected. @ur-150ur revenue growth may not be sustainable,
and our percentage growth rates may decrease. Our revenue and operating profit growth depends on the continued growth of
demand for the products and services offered by us or our customers, and our business is affected by general economic and
business conditions worldwide. A softening of demand, whether caused by changes in customer preferences or a weakening of
the U. S. or global economies, may result in decreased revenue or growth. +660ur—- Our sales and operating results will also
fluctuate for many other reasons, including due to risks described elsewhere in this section and the following: e our ability to
retain and increase sales to existing customers, attract new customers, and satisfy our customers’ demands; @ our ability to retain
and expand our network of customers; ® our ability to offer products on favorable terms, manage inventory, and fulfill orders; e
the introduction of competitive stores, websites, products, services, price decreases, or improvements; ® changes in usage or
adoption rates of the Internet, e- commerce, electronic devices, and web services, including outside the U. S.; @ timing,
effectiveness, and costs of expansion and upgrades of our systems and infrastructure; ® the success of our geographic, service,
and product line expansions; @ the extent to which we finance, and the terms of any such financing for, our current operations
and future growth; e the outcomes of legal proceedings and claims, which may include significant monetary damages or
injunctive relief and could have a material adverse impact on our operating results; ® variations in the mix of products and
services we sell; @ variations in our level of merchandise and vendor returns; e the extent to which we offer free shipping,
continue to reduce prices worldwide, and provide additional benefits to our customers; ® factors affecting our reputation or
brand image; @ the extent to which we invest in technology and content, fulfillment, and other expense categories; ® increases in
the prices of fuel and gasoline, as well as increases in the prices of other energy products and commodities like paper and
packing supplies; @ the extent to which our equity- method investees record significant operating and non- operating items; ®
the extent to which operators of the networks between our customers and our stores successfully charge fees to grant our
customers unimpaired and unconstrained access to our online services; ® our ability to collect amounts owed to us when they
become due; e the extent to which use of our services is affected by spyware, viruses, phishing and other spam emails, denial of
service attacks, data theft, computer intrusions, outages, and similar events; ® terrorist attacks and armed hostilities; 16 ® supply
chain issues either in chip shortages; and e long lead time in the manufacturing vinyl LP” s. Our international operations expose
us to a number of risks. Our international activities are insignificant to our revenues and profits, and we plan to further expand
internationally. In certain international market segments, we have relatively little operating experience and may not benefit from
any first- to- market advantages or otherwise succeed. It is costly to establish, develop, and maintain international operations,
and promote our brand internationally. Our international operations may not be profitable on a sustained basis. In addition to
risks described elsewhere in this section, our international sales and operations are subject to a number of risks, including: e
local economic and political conditions; ® government regulation and compliance requirements (such as regulation of our
product and service offerings and of competition), restrictive governmental actions (such as trade protection measures, including
export duties and quotas and custom duties and tariffs), nationalization, and restrictions on foreign ownership; ® restrictions on
sales or distribution of certain products or services and uncertainty regarding liability for products, services, and content,
including uncertainty as a result of less Internet- friendly legal systems, local laws, lack of legal precedent, and varying rules,
regulations, and practices regarding the physical and digital distribution of media products and enforcement of intellectual
property rights; e business licensing or certification requirements, such as for imports, exports, web services, and electronic
devices; e limitations on the repatriation and investment of funds and foreign currency exchange restrictions; +7-e limited
fulfillment and technology infrastructure; @ shorter payable and longer receivable cycles and the resultant negative impact on
cash flow; e laws and regulations regarding consumer and data protection, privacy, network security, encryption, payments, and
restrictions on pricing or discounts; ® lower levels of consumer spending and fewer opportunities for growth compared to the U.
S.; @ lower levels of credit card usage and increased payment risk; e difficulty in staffing, developing, and managing foreign
operations as a result of distance, language, and cultural differences; e different employee / employer relationships and the
existence of works councils and labor unions; ® compliance with the U. S. Foreign Corrupt Practices Act and other applicable
U. S. and foreign laws prohibiting corrupt payments to government officials and other third parties; ® laws and policies of the U.
S. and other jurisdictions affecting trade, foreign investment, loans, and taxes; and ® geopolitical events, including war and
terrorism. As international physical, e- commerce, and other services grow, competition will intensify, including through
adoption of evolving business models. Local companies may have a substantial competitive advantage because of their greater
understanding of, ard-17and focus on, the local customer, as well as their more established local brand names. We may not be
able to hire, train, retain, and manage required personnel, which may limit our international growth. Our business will suffer if



we are not successful in developing and expanding our partner brands across our consumer base. Our strategy is to focus and
expand, larger global brands with an emphasis on developing and expanding those of our key partner brands, which we view as
having the largest global potential, across our customer base. As we concentrate our efforts on more brands, we believe we can
gain additional leverage and enhance the consumer experience. This focus means that our success depends disproportionately on
our and our new partners’ ability to successfully develop these new brands across our consumer base and to maintain and extend
the reach and relevance of these brands to global consumers in a wide array of markets. This strategy has required us to acquire,
build, invest in and develop our competencies in music, movies, gaming, consumer products and entertainment products.
Acquiring, developing, investing in and growing these competencies has required significant effort, time and money, with no
assurance of success. The success of our brand blueprint strategy also requires significant alignment and integration among our
business segments. If we are unable to successfully develop, maintain and expand key partner brands across our brand blueprint,
our business performance will suffer. Risks Related to Shifts in Consumer DemandConsumer interests change rapidly and
acceptance of products and entertainment offerings are influenced by outside factors. The interests of families, individuals, fans
and audiences evolve extremely quickly and can change dramatically from year to year and by geography. To be successful, we
must correctly anticipate the types of entertainment, products and play patterns which will capture consumers’ interests and
imagination, and quickly develop and introduce innovative products and engaging entertainment which can compete
successfully for consumers’ limited time, attention and spending. This challenge is more difficult with the ever- increasing
utilization of technology, social media and digital media in entertainment offerings, and the increasing breadth of entertainment
available to consumers. Evolving consumer tastes and shifting interests, coupled with an ever- changing and expanding pipeline
of entertainment and consumer properties and products which compete for consumer interest and acceptance, create an
environment in which some products and entertainment offerings can fail to achieve consumer acceptance, and other products
and entertainment offerings can be popular during a certain period of time but then be rapidly replaced. As a result, our products
and entertainment offerings can have short consumer life cycles. Consumer acceptance of our or our partners’ entertainment
offerings is also affected by outside factors, such as critical reviews, promotions, the quality and acceptance of films and
television programs, music, video games, and content released into the marketplace at or near the same time, the availability of
alternative forms of entertainment and leisure time activities, general economic conditions and public tastes generally, all of
which could change rapidly and most of which are beyond our control. There can be no assurance that television programs and
films, video games, video movies we distribute will obtain favorable reviews or ratings, that films, video games, video movies
we distribute will be popular with consumers and perform well in our distribution channels. +$8H-If we devote time and
resources to distributing and marketing products or entertainment that consumers do not accept or do not find interesting enough
to buy in sufficient quantities to be profitable to us, our revenues and profits may decline, and our business performance may be
harmed. Similarly, if our product offerings and entertainment fail to correctly anticipate consumer interests, our revenues and
earnings will be reduced. An inability to develop, introduce and ship planned products, product lines and new brands in a timely
and cost- effective manner may damage our business. In acquiring new products, product lines and new brands we have
anticipated dates for the associated product and brand introductions. When we state that we will introduce, or anticipate
introducing, a particular product, product line or brand at a certain time in the future those expectations are based on completing
the associated development, implementation, and marketing work in accordance with our currently anticipated development
schedule. We cannot guarantee that we will be able to source and ship new or continuing products in a timely manner and on a
cost- effective basis to meet constantly changing consumer demands. The risk is also exacerbated by the increasing
sophistication of many of the products we are distributing, providing greater innovation and product differentiation. Unforeseen
delays or difficulties in the development process, significant increases in the ptanned-18planned cost of development, or
changes in anticipated consumer demand for our products and new brands may cause the introduction date for products to be
later than anticipated, may reduce or eliminate the profitability of such products or, in some situations, may cause a product or
new brand introduction to be discontinued. #Risks Related to Our Supply Chain and Sales ChannelsIf we are unable to
navigate through global supply chain challenges, our business may be harmed. +-Beginning in 2021 , and continuing through
2022, we have-faced global supply chain challenges with the production and delivery of some products being delayed due to
logistics, including labor, trucking and container shortages, port congestion and other shipping disruptions. We have in the past
experlenced increases 1n materlal costs and shortages for some of our products or any rdue-in-part-to-higherwages-beingpaid

ges1 welt-as-periodic and unpredictable manufacturing shut- downs , for example
due to COVID 19 While we have taken actlons to lessen the impact of these supply chain challenges, such as through the use
of alternative ports and air freight, such actions haveresulted in higher costs and there can be no assurance that the actions taken
will continue to be effective. We have also increased prices in some cases to help offset increased costs. We can provide no
assurance that we will be able to aveid supply chain challenges in the future, or if we face such challenges, that we will be
able to increase prices in the future and-we-. We also cannot assure that price increases we have already taken will offset the
entirety of additional costs we have incurred and may incur in the future to mitigate the supply chain disruption. Further, if we
are unable to negotiate favorable carrier agreements, deliver products on time or otherwise satisfy demand for our products, our
business may be harmed. If we are unable to adapt our business to the continued shift to ecommerce, our business may be
harmed. In fiscal year 2023, Eeommeree-ecommerce salcs eontinte-represented approximately 24 % of our to-top grow-in
four customers overall sales as consumers increasingly purchased our products online as compared to through in- store
shopping due to the continued transition to ecommerce accelerated by the shutdown and limited access to retail stores during the
COVID- 19 pandemic. Ecommerce sales have resulted in retailers holding less inventory, which has caused us to adjust our
supply chain. This supply chain is further strained by customers desiring faster delivery at reduced costs. Additionally, if our
technology and systems used to support ecommerce order processing are not effective, our ability to deliver products on time on
a cost- effective basis may be adversely affected. Failure to continue to adapt our systems and supply chain and successfully




fulfill ecommerce sales could harm our business. The concentration of our retail customer base and continued shift to
ecommerce sales means that economic difficulties or changes in the purchasing or promotional policies or patterns of our major
customers could have a significant impact on us. For the year ended June 30, 2022-2023 and-for-the-six-menths-ended-Deecember
312022, our top five eustomer-customers generated eoverto-approximately 50 % of net sales and —For-the-stxmonths-ended
Beeember3+-2622;5-our top customer accounted for approximately 4923 % (Including all channels, market segments and
lines of business) of our total net sales s-and purchased a mix of products comprised of 34-approximately 47 % music, 24 %
games, 23 46-%-muste;and26-" movies , and 6 % Consumer Products . For the year ended June 30, 2022, our top customer
accounted for 2427 % of our total net sales including all channels ., market segments purehased-a-mix-ofproduets-eomprised
6#4-1%—ga-mes—39%—mﬁs-1e—and 26-%-mevieslines of business . Due to our customer concentration, if our top customer swete
was to experience difficulties in fulfilling their obligations to us, cease doing business with us, 51gn1ﬁcantly reduce the amount
of their purchases from us, favor competitors or new entrants, change their purchasing patterns, impose unexpected fees on us,
alter the manner in which they promote our products or the resources they devote to promoting and selling our products, or
return substantial amounts of our products, our business may be harmed. +96ut-- Our customers do not make binding long-
term commitments to us regarding purchase volumes and make all purchases by delivering purchase orders. Any customer could
reduce its overall purchase of our products and reduce the number and variety of our products that it carries, and the shelf space
allotted for our products. In addition, increased concentration among our customers could negatively impact our ability to
negotiate higher sales prices for our products and could result in lower gross margins than would otherwise be obtained if there
were less consolidation among our customers. Furthermore, the failure or lack of success of a significant retail customer could
negatively impact our revenues and profitability. Our business, including our costs and supply chain, is subject to risks
associated with sourcing, manufacturing, warehousing, distribution and logistics, and the loss of any of our key suppliers or
service providers could negatively impact our business. All efthe products we offer are manufactured by third- party labels,
studios, publishers, and suppliers, and as a result we may be subject to price fluctuations or demand disruptions. Our operating
results would be negatively impacted by increases in the costs of the products we offer, and we have no guarantees that costs
will not rise. In addition, as we expand into new categories and product types, we-19we expect that we may not have strong
purchasing power in these new areas, which could lead to higher costs than we have historically seen in our current categories.
We may not be able to pass increased costs on to consumers, which could adversely affect our operating results. Moreover, in
the event of a significant disruption in the supply of the materials used in the manufacture of the products we offer, we and the
vendors that we work with might not be able to locate alternative suppliers of materials of comparable quality at an acceptable
price. In addition, products, and merchandise we receive from manufacturers and suppliers may not be of sufficient quality or
free from damage, or such products may be damaged during shipping, while stored in our warehouse fulfillment centers or with
third- party ecommerce or retail customers or when returned by consumers. We may incur additional expenses and our
reputation could be harmed if consumers and potential consumers believe that our products do not meet their expectations, are
not properly labeled or are damaged. We purchase significant amounts from a limited number of suppliers with limited supply
capabilities. There can be no assurance that our current suppliers will be able to accommodate our anticipated growth or
continue to supply current quantities at preferential prices. An inability of our existing suppliers to provide products in a timely
or cost- effective manner could impair our growth and have an adverse effect on our business, financial condition, results of
operations and prospects. We generally do not maintain long- term supply contracts with any of our suppliers and any of our
suppliers could discontinue selling to us at any time. The loss of any of our other significant suppliers, or the discontinuance of
any preferential pricing or exclusive incentives they currently offer to us could have an adverse effect on our business, financial
condition, results of operations and prospects. We continually seek to expand our base of product suppliers, especially as we
identify new markets. We also require our new and existing suppliers to meet our ethical and business partner standards.
Suppliers may also have to meet governmental and industry standards and any relevant standards required by our consumers,
which may require additional investment and time on behalf of suppliers and us. If any of our key suppliers becomes insolvent,
ceases or significantly reduces its operatlons or experiences financial distress, as-aresult-ofthe-COVID-—9pandemie-or
etherwise;-or if any environmental, economic or other outside factors impact their operations. If we are unable to identify or
enter te-distribution relationships with new suppliers or to replace the loss of any of our existing suppliers, we may experience
a competitive disadvantage, our business may be disrupted and our business, financial condition, results of operations and
prospects could be adversely affected. Our principal suppliers currently provide us with certain incentives such as extended
payment terms, volume purchasing, trade discounts, cooperative advertising and market development funds. A reduction or
discontinuance of these incentives would increase our costs and could reduce our ability to achieve or maintain profitability.
Similarly, if one or more of our suppliers were to offer these incentives, including preferential pricing, to our competitors, our
competitive advantage would be reduced, which could have an adverse effect on our business, financial condition, results of
operations and prospects. We face significant inventory risk. In addition to risks described elsewhere relating to fulfillment
network and inventory optimization by us and third parties, we are exposed to significant inventory risks that may adversely
affect our operating results as a result of seasonality, new product launches, rapid changes in product cycles and pricing,
defective merchandise, changes in consumer demand and consumer spending patterns, 26ehanges—- changes in consumer tastes
with respect to our products, spoilage, and other factors. We endeavor to accurately predict these trends and avoid overstocking
or understocking products we manufacture and / or sell. Demand for products, however, can change significantly between the
time inventory or components are ordered and the date of sale. In addition, when we begin selling or manufacturing a new
product, it may be difficult to establish vendor relationships, determine appropriate product or component selection, and
accurately forecast demand. The acquisition of certain types of inventory or components requires significant lead- time and
prepayment, and they may not be returnable. We carry a broad selection and significant inventory levels of certain products, and
at times we are unable to sell products in sufficient quantities or to meet demand during the relevant selling seasons. If our



inventory forecasting and production planning processes result in higher inventory levels exceeding the levels demanded by
customers or should our customers decrease their orders with us, our operating results could be adversely affected due to costs of
carrying the inventory and additional inventory write- downs for excess and obsolete inventory. Any one of the inventory risk
factors set forth above may adversely affect our operating results. #20If our third- party suppliers’ labels, studios, and
publishers do not comply with applicable laws and regulations, our reputation, business, financial condition, results of
operations and prospects could be harmed. Our reputation and our consumers’ willingness to purchase our products depend in
part on our suppliers’ labels, studios, publishers, and other suppliers, and retail partners’ compliance with ethical employment
practices, such as with respect to child labor, wages and benefits, forced labor, discrimination, safe and healthy working
conditions, and with all legal and regulatory requirements relating to the conduct of their businesses. We do not exercise control
over our suppliers, manufacturers, and retail partners and cannot guarantee their compliance with ethical and lawful business
practices. If our suppliers, manufacturers, or retail partners fail to comply with applicable laws, regulations, safety codes,
employment practices, human rights standards, quality standards, environmental standards, production practices, or other
obligations, norms, or ethical standards, our reputation and brand image could be harmed, and we could be exposed to litigation,
investigations, enforcement actions, monetary liability, and additional costs that would harm our reputation, business, financial
condition, results of operations and prospects. Shipping is a critical part of our business and any changes in our shipping
arrangements or any interruptions in shipping could adversely affect our operating results. We primarily rely on twe-the major
wvendors-suppliers for our shipping requirements. If we are not able to negotiate acceptable pricing and other terms with these
suppliers two-vendeors-or if one of the two experiences performance problems or other difficulties, it could negatively impact
our operating results and our consumer or retail partner experience. Shipping vendors may also impose shipping surcharges from
time to time. In addition, our ability to receive inbound inventory efficiently and ship products to consumers and retailers may be
negatively affected by inclement weather, fire, flood, power loss, earthquakes, labor disputes, acts of war or terrorism, trade
embargoes, customs and tax requirements and similar factors. For example, strikes at major international shipping ports have in
the past impacted our supply of inventory from our third- party labels, studios, publishers, and suppliers, and the escalating trade
dispute between the United States and China has and may in the future lead to increased tariffs, the revocation of current tariff
exclusions for certain of our products, which may restrict the flow of the goods from China to the United States. We are also
subject to risks of damage or loss during delivery by our shipping vendors. If our products are not delivered in a timely fashion
or are damaged or lost during the delivery process, our consumers could become dissatisfied and cease shopping on our site or
retailer or third- party ecommerce sites, which could have an adverse effect on our business, financial condition, operating
results and prospects. We are subject to risks related to online payment methods, including third- party payment processing-
related risks. We currently accept payments using a variety of methods, including checks, ACH, wire transfers, credit card, debit
card, PayPal, and gift cards. As we offer new payment options to consumers, we may be subject to additional regulations,
compliance requirements, fraud, and other risks. We also rely on third parties to provide payment processing services, and for
certain payment methods, we pay interchange and other fees, which may increase over time and raise our operating costs and
affect ability to achieve or maintain profitability. We are also subject to payment card association operating rules and
certification requirements, including the Payment Card Industry Data Security Standard, or PCI- DSS, and rules governing
electronic funds transfers, which could change or be reinterpreted to make it difficult or impossible for us to comply. If we (or a
third- party processing payment card transactions on our behalf) suffer a security breach affecting payment card information, we
may have to pay onerous and significant fines, penalties and assessments arising out of the major card brands’ rules and
regulations, contractual indemnifications or liability contained in merchant agreements and similar contracts, and we may lose
our ability to accept payment cards for payment for our goods and services, which could materially impact our operations and
financial performance. 24HFurthermeore--- Furthermore , as our business changes, we may be subject to different rules under
existing standards, which may require new assessments that involve costs above what we currently pay for compliance. As we
offer new payment options to consumers, including by way of integrating emerging mobile and other payment methods, we may
be subject to additional regulations, compliance requirements and fraud. If we fail to comply with the rules or requirements of
any provider of a payment method we accept, if the volume of fraud in our transactions limits or terminates our rights to use
payment methods we currently accept, or if a data breach occurs relating to our payment systems, we may, among other things,
be subject to fines or higher transaction fees and may lose, or face restrictions placed upon, our ability to accept credit card
payments from consumers or facilitate other types of online payments. We also occasionally receive orders placed with
fraudulent data and we may ultimately be held liable for the unauthorized use of a cardholder’ s card number in an illegal
activity and be required by card issuers to pay charge- back fees. Charge- backs result not only in our loss of fees earned with
respect to the payment, but also leave us liable for the underlying money transfer amount. If our eharge-chargeback —baekrate
becomes excessive, card associations also may require us to pay fines or refuse to process our transactions. To mitigate
21mitigate credit card fraud, we use Kount to score all credit card orders for risk of fraud. In addition, we may be subject to
additional fraud risk if third- party service providers or our employees fraudulently use consumer information for their own gain
or facilitate the fraudulent use of such information. Overall, we may have little recourse if we process a criminally fraudulent
transaction. If any of these events were to occur, our business, financial condition, results of operations and prospects could be
adversely affected. We rely on third- party suppliers, labels, studios, publishers, suppliers, retail and ecommerce partners and
other vendors, and they may not continue to produce products or provide services that are consistent with our standards or
applicable regulatory requirements, which could harm our brand, cause consumer dissatisfaction, and require us to find
alternative suppliers of our products or services. We do not own or operate any manufacturing facilities. We use multiple third-
party suppliers and labels, studios, publishers, suppliers based primarily in the United States, China and Mexico and other
countries to a lesser extent, to manufacture and supply all efthe products we offer and sell. We engage many of our third- party
suppliers and labels, studios, publishers, suppliers on a purchase order basis and in most cases are not party to long- term



contracts with them. The ability and willingness of these third parties to supply and manufacture the products we offer, and sell
may be affected by competing orders placed by other companies and the demands of those companies. If we experience
significant increases in demand or need to replace a significant number of existing suppliers or manufacturers, there can be no
assurance that additional supply and manufacturing capacity will be available when required on terms that are acceptable to us,
or at all, or that any supplier or manufacturer will allocate sufficient capacity to us #erder-to meet our requirements.
Furthermore, our reliance on suppliers and manufacturers outside of the United States, the number of third parties with whom
we transact and the number of jurisdictions to which we sell complicates our efforts to comply with customs duties and excise
taxes; any failure to comply could adversely affect our business. In addition, quality control problems, such as the use of
materials and delivery of products that do not meet our quality control standards and specifications or comply with applicable
laws or regulations, could harm our business. Quality control problems could result in regulatory action, such as restrictions on
importation, products of inferior quality or product stock outages or shortages, harming our sales and creating inventory write-
downs for unusable products. We have also outsourced minute portions of our fulfillment process, as well as certain technology-
related functions, to third- party service providers. Specifically, we are dependent on third- party vendors for credit card
processing, and we use third- party hosting and networking providers to host our sites. The failure of one or more of these
entities to provide the expected services on a timely basis, or at all, or at the prices we expect, or the costs and disruption
incurred in changing these outsourced functions to being performed under our management and direct control or that of a third
party, could have an adverse effect on our business, financial condition, results of operations and prospects. We are party to
short- term contracts with some of our retail and ecommerce partners, and upon expiration of these existing agreements, we may
not be able to renegotiate the terms on a commercially reasonable basis, or at all. 22Fuarther--- Further , our third- party labels,
studios, publishers, suppliers and retail and ecommerce partners may: ® have economic or business interests or goals that are
inconsistent with ours; e take actions contrary to our instructions, requests, policies or objectives; ® be unable or unwilling to
fulfill their obligations under relevant purchase orders, including obligations to meet our production deadlines, quality standards,
pricing guidelines and product specifications, and to comply with applicable regulations, including those regarding the safety
and quality of products; @ have financial difficulties; ® encounter raw material or labor shortages; ® encounter increases in raw
material or labor costs which may affect our procurement costs; ® encounter difficulties with proper payment of custom duties or
excise taxes; 22 o disclose our confidential information or intellectual property to competitors or third parties; ® engage in
activities or employ practices that may harm our reputation; and ® work with, be acquired by, or come under control of, our
competitors. Fhe-Risks Related to Our DebtThe maturity of our Credit Facility , along with the Company’ s losses from
operations for the year ended June 30, 2023, has raised substantial doubt regarding our ability to continue as a going concern.
Our Credit Facility with Bank of America was extended from has-a-maturity-date-of-September 29 , 2023 to December 31 ,
2023, and we have been unable to maintain a certain minimum fixed charged ratio to comply with the financial covenants
associated as defined in the Credit Facility , having obtained a waiver for the non- compliance . Without generating sufficient
cash flow from operations, access to other sources of liquidity or an extension of the existing credit facility , along with the fact
that the Company has experienced losses from operations for the year ended June 30, 2023, and has a working capital
deficit , these conditions raise substantial doubt about our ability to continue as a going concern, meaning that we may be
unable to continue operations for the foreseeable future or realize assets and discharge liabilities in the ordinary course of
operations. If we need to seek additional financing to fund our business activities in the future and there remains doubt about our
ability to continue as a going concern, investors or other financing sources may be unwilling to provide additional funding on
commercially reasonable terms or at all. If we are unable to obtain sufficient funding, our business, prospects, financial
condition and results of operations will be materially and adversely affected, and we may be unable to continue as a going
concern. If we are unable to continue as a going concern, we may have to liquidate our assets and may receive less than the
value at which those assets are carried on our consolidated financial statements, and it is likely that investors will lose all or a
part of their investment. Alliance’ s existing and any future indebtedness could adversely affect its ability to operate its business.
The Company executed an amendment to its Credit Facility with Bank of America on January 24, 2022, (retroactive to
January 1, 2022), to transition the interest rate benchmark from Libor to a Secured Overnight Financing Rate (SOFR).
The effective interest rate on the revolver using SOFR for the year ended June 30, 2023, was 6. 0 % (SOFR plus a spread
of 2. 11 %). The effective interest rate for the year ended June 30, 2022, was 3. 61 %. The Credit Facility maturity was
extended from September 29, 2023 to December 31, 2023, has a variable annual interest rate equal to the higher of the
Prime rate, Federal Funds rate plus. 5 % or Bank of America Libor rate plus 2 %, up to January 1, 2022, and SOFR
plus a spread of 2. 11 % going forward. On June 30, 2022, the eredit-Credit Hie-Facility with Bank of America was amendee
feﬁfh&etmfeﬁemd—whﬁh—eﬁés—Sepfembe%%—ﬁ}d—mcreased from $ 175 mllhon to $ 225 mllhon On Aprll 21, 2023 in
connection with Amendment No a-vati f S ofth d

Yot-12 as defined below, the Credit Facility with Bank of Amenca -SGF—IH&te—p}us—Z—was reduced from $ 225 mllllon to $
175 million . H-%-As disclosed in Note 8, on April 21, 2023, certain subsidiaries of the Company, as Borrowers
thereunder ( Eiborratephis2-%-is-the prioragreement“ Borrowers ” ) , entered an Amendment Number Twelve and
Waiver (“ Amendment No . As-12 ”) to the Credit Facility. Amendment No. 12 provides for the waiver by Bank of
America and the Required Lenders (as defined in the Credit Facility) of certain specified events of default under the
Credit Facility, including the failure by the Borrowers to meet the Fixed Charge Coverage Ratio covenant requirement
for the twelve trailing months ended November 30, 2022, December 31, 2022, January 31, 2023 and February 28, 2023
and certain the-other interest-non- financial covenant breaches, and modifies the Credit Facility to, among other things,
(i) suspend the Fixed Charge Coverage Ratio covenant requirement until the first calendar month end for which the
Borrowers are in compliance with such requirement (the “ Fixed Charge Coverage Complian