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In connection with any consideration or evaluation of our company, you should read and carefully consider the risks associated
with our business and operations, including those described below. Any of the risks could have a material adverse effect on our
business, financial condition, cash flows and results of operations. Risks Relating-Related to fategrattorrOur Current
Financial Condition There is substantial doubt about our ability to continue as a going concern and this could materially
impact our ability to obtain capital financing and the value of our common and preferred stock. CSSE’ s merger with
Redbox tnte-Our-Existing-OperationsFoHowing-ourreeent-occurred in August 2022. The merger included the assumption of
$ 359. 9 million of debt. The ability to service this debt was predicated on a partial return to pre- COVID levels in the
number and cadence of theatrical releases that were available to the Company for its kiosk network, as well as cost
synergies. The corresponding rebound in demand for physical kiosk rentals was expected to return to approximately a
third of 2019 levels, along with expected synergies from the acquisition , would generate sufficient cash flows to cover the
cash needs of the combined businesses. Since the acquisition, operating results have not met management’ s expectations,
particularly Redbox ’ s kiosk rentals , we-face-numeroustisks-resulting in insufficient cash flows and working capital to
operate the business efficiently. The combination of these factors has resulted in an increasing number of defaults and /
or contractual terminations across critical counterparties and service providers, impacting our ability to procure and
monetize content efficiently across our distribution platforms. Due to the on- going impact of these factors on our future
results of operations, cash flows and financial condition, as well as our inability to factor longer dated receivables under
our credit facility constraints, there is substantial doubt as to the ability of the Company to continue as a going concern.
The Company is considering strategic alternatives and transactions, as well as restructuring actions and initiatives to
improve its efficiency and reduce its cost structure. However, there can be no assurance that these steps will be sufficient
to mitigate the adverse trends we arc experiencing in addition-our businesses. Management may seek to -implement
further cost and differfrom-capital expenditure reductions , as necessary. Even if those—- the Company is able to achieve
some or all of the contemplated actions, there can be no assurances that we can complete any such actions or strategic
transactions in amounts sufficient to alleviate the substantial doubt regarding the Company' s ability to continue as a
going concern. If we cannot continue as a going concern, our stockholders would likely lose most or all of their
investment in our company and holders of our indebtedness may also suffer material losses on their investments.

Reports raising substantial doubt as to a company’ s ablllty to continue as a gonng concern are generally viewed
unfavorably by analysts and investors and could have historicaltyfaced—Our-conseohidated-operations and-a material
adverse effect on the Company’ s business, financial position , results of operatlons and llquldlty The level of
indebtedness assumed in connection with our acquisition of Redbox has not been supported by the Redbox assets and
businesses acquired, which has had a material adverse effect on our Company. Key components of the Redbox business,
including its DVD kiosk rental business, has continued to experience declines since the Merger. The businesses acquired
from Redbox has not provided sufficient cash flow since the completion of the Merger to support the related
indebtedness acquired by us in the Merger and as significantly hampered our company’ s cash flow, which in turn has
materially adversely affected our operations, including the businesses we operated prior to the Merger. Unless we are
different-from-able to strategically reconfigure our eeﬂse-l-rd&ted-busmesses, the results of opualmns and—ﬁﬂanetal—pesrﬁoﬁ
before-the-eomptetion-of the combined companies are likely aeq g 5 h e
Forexample-the-rentingof physieal BDVDBs-to eeﬁsuﬂaefs—thfeugh—contlnue to be adversely affected by Rcdbox S lumc\ ktesk
eperaﬁeﬂs—ts—a—rel&mely—new—&rea—e-ﬁbusmess—bumnesses and debt fer—eureemp&ny—llurt-hee and tn—eeﬂﬂeeﬁeﬁ—wrth—the

eompantes-may be—a-ffeeted—by—contlnue to face risk factors that are (111 from 1110sc lhdl 111(11\ 1duall r affected the 1csulls of
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lender settmg forth the general terms of a mutual forbearance arrangement that would provide our company an
opportunity to Jantary+pursue certain refinancing and further capitalization transactions that . 26048-if successful ,
whielrwill result begin-to-expire;ifuntsed;-in 263+-settlement of all obligations to, and claims by and against, the-remaining
$134-2-miltien-ineurred-onorour principal lender afterJantary+ in the coming months. We are pressing 2648;-whieh
wittnetexpire-and-wittbe-earried-forward indefinitely—Our-ability-expeditiously and assertively with documentation of a

mutual forbearance agreement and pressmg to utitize-finalize all documents necessary to make 1hcsc transactlons Ne-l:s




we cannot assure you 1hal we—the underlylng dlsputes will ultlmately be resolved in a manner that is satlsfactory to us or
which does not cause us material harm. If a definitive mutual forbearance agreement is entered into by our company and
our principal lender (which, as of the date of this Annual Report, we are cautiously optimistic will occur), we will be
required to consummate certain proposed transactions with third parties within a prescribed period of time and pay
down an agreed amount of our loans with the lender in order to deemed-- deem our credit facility satisfied in its entirety
and render our dispute with our lender moot. There can be no assurance that we will be able to finalize a mutual
forbearance agreement, consummate such proposed transactions, or generate sufficient capital to fully fund such payoff.
Our board of directors has voted to form an independent directors committee to evaluate our strategic alternatives and
our mutual forbearance arrangement with our principal lender also is expected to implement a strategic review
committee within our board of directors. Our board of directors has voted to form an independent directors committee
to evaluate, among other items, our strategic alternatives, which may include, among other options, potential mergers,
acquisitions, divestitures, or other significant corporate transactions. Additionally, our mutual forbearance arrangement
with our principal lender is expected to require the implementation of a strategic alternatives committee and related
measures in circumstances where we have andergene-not consummated certain proposed transactions an-and ewnership
made certain payments. While the formation of these committees and the implementation of related measures are
intended to address our financial ehange-challenges , explore strategic options and enhance creditor and stockholder
value, there are significant risks and uncertainties associated with these actions, including, but not limited to: e Limited
Resources and Attention: The formation of multiple committees and the implementation of related measures may divert
the attention and resources of our management team and the board of directors away from day- to- day operations and
other strategic initiatives. This diversion of resources could adversely affect our ability to execute our business plans
effectively and efficiently. e Potential Conflicts of Interest: Members of the independent directors committee and any
restructuring committee may have conflicting interests or obligations that could impact their ability to act independently
and in the best interests of our stockholders. Conflicts of interest could arise from personal relationships, financial
interests, or affiliations with other companies or entities involved in the strategic review process. Conflicts would include
the interests of our principal lender as a creditor as compared to the interest of holders of equity. @ Uncertain Strategic
Alternatives: There can be no assurance that the strategic review process will result in ofthe-Merger-when-taking-into
aceount-other—- the 1dent1ﬁcatlon eh&nges—m—ewnersh—rp—e-ﬁew& or completlon of any strateglc transaction or that any
transaction identified will stoe v h W be deemed-in
the best interests of our stockholders The evaluatlon of strateglc alternatlves involves numerous uncertalntles and
complexities, including market conditions, regulatory considerations, and negotiations with third parties, which may
result in the failure to consummate a transaction or the realization of value significantly below expectations. These
actions may have undergone-amownership-ehange-as-a significant impact on our business, financial condition, and results
of operatlons, and there can be no assurance that they will ultlmately resu It in e-Pt-he—Merger—we—m&y—be—pfeveﬁted—freﬂ‘r

shareholder value We have recently lost l\c\ cmplo\ ees, W lllLll could dd\'crsclv affect the future business and operations of
CSSE going forward foHowing-the-Merger- We are dependent on the experience and industry knowledge of #ts-our company’
s officers and other key employees to execute our business plans. Since Oursueeess-folowing-the Merger depends-inpartupon
our-abiityto-, we have experienced the loss of retain— certain key-managementpersenneland-other-key employees ,

particularly 10within the Redbox businesses . [t is possible that the employees of our combined companies may continue to
experience uncertainty or disaffection about their roles within our company or the-about the operations of the combined
companies eombinedeompanies-during-our-ongoing—- going forward integrationefforts-as-aresultofthe Merger-, which may
have an adverse cl[ccl on our dl)llll\ to retain or attract key management and olhu ke )clxonncl —lﬁ-add-rtteﬂ—t-he—less—e-ﬁkey

No assurance can be given that we will be able to successfully retain or attract key management pclxonncl and 011 her key
elat

unplm ees. EPhe-We have experlenced materlal dlsruptlons in key business re 1onshlps of ESSE-may-be-subjeetto

y-or-our 1nab1hty
rt-or-our indebtedness and
busittessrelation mbin he other -Mergefobhgatlons Our business
llellOIlSlllp\ with numeroussueh—p&mes—m&y—be-sﬂbjeeﬁﬁdﬂruptwﬂ—as-cuslmnu\ distributors, suppliers, vendors, landlords,
joint venture partners , and other business partners may-attemptto-have been materially hampered by our financial
condition. As a result, we have experienced delay-delays in accessing new content and ad sales inventory. This has also
hurt er-our defer—reputatlon and made it dlfﬁcult to eﬂ-termg———— enter mto new busmess llellOIlSlllp\ 7and negotiate chang




restit-ofthe-Merger. These disruptions eetdd-have had a material and adverse effect on the results of operations, cash flows
and financial position of our company, as well as a material and adverse effect on our ability to realize the expected cost savings
and other benefits of the-our Merger-merger with - j i i i
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dividend payments on our 9. 75 % Series A Cumulative Rulunmbh PLI])Lllel Plx erred Stock (““ Series A Prcl‘crrcd Slocl\' “).
and eashHnterestpayments-emeur-outstanding publicly traded notes (“ Notes ) . In March 2024 | ereditfaetlities;and-we
received a notification from ether—- the debt-obligattonssNASDAQ Capital Market indicating that we have failed to
comply with certain continued listing standards. Specifically , we do not meet the minimum bid price requirement and
the minimum stockholders' equity threshold as prescribed by NASDAQ rules. This non- compliance presents several
material risks to our company and our shareholders. We have appealed the delisting, but there can be no assuranee
certainty that we will be successful. The appeals process will require us to put forth a definitive plan to regain and
maintain compliance. If our appeal is not successful, our common stock, Series A preferred stock and Notes will be
delisted, which would likely lead to reduced liquidity for our securities, limiting investors' ability to buy and sell such
securities. This could also result in decreased visibility in the market and a reduction in the value of our securities.
Failure to maintain our Nasdaq listing would make it more difficult and more expensive for us to raise capital, which
would materially adversely affect our business and operations. We have significant indebtedness and other financial
obligations that we have been unable to service as required, which has materially adversely affected CSSE, its operations
and financial condition. As of December 31, 2023, we had aggregate gross indebtedness of $ 562. 4 million, including
obligations under the HPS Credit Facility, MUFG Union Bank (formerly known as Union Bank) film financing facility,
our outstanding publicly traded 9. S0 % notes (Nasdaq Symbol: CSSEN) and our capital leases. Our operations have not
generated sufficient cash flow to cover such debt service obligations, and we require significant capital resource, which to
date, we have been unable to obtain. Although we have been in negotiations with certain third parties for the provision of
capital through specific financing transactions, these proposed transactions have not been consummated and may not be
consummated at all or on terms that allow us to be in a position to functionally service all of our obligations as and when
they are due. As a result, we may be required to seek protraction under applicable bankruptcy laws. We have not been
able to generate surplus as required under Delaware law to service our monthly dividend under our Series A preferred
stock and have currently ceased declaration and paying of such dividend. Our cash flows from operations , and resulting
surplus / deficit metrics, have prevented us from legally declaring monthly dividends under our Series A preferred
stock. In the event we fail to declare and pay such dividends for 18 consecutive months, the certificate of designations
rights and preferences governing the Series A preferred stock provides certain remedies for holders, including, but not
limited to the right to appoint at least two directors to our board of directors. Our inability to pay these dividends has
likely hurt our reputation and market confidence in our company and has materially diminished the market price and
desirability of our or Series A preferred stock. We may not be able to resume this dividend in the near future or at all.



11Risks Relating to COVID- 190ur business, results of operations, and financial condition may be impacted by the
evolution of the coronavirus (COVID- 19). The global spread of the coronavirus (COVID- 19) and the various attempts
to contain it have created significant volatility, uncertainty and economic disruption. In response to government
mandates, health care advisories, and employee and vendor concerns, we altered certain aspects of our operations
during the pandemic, including implementing a work from home policy for all our employees. We have now re- opened
our offices. Many employees are returning to our offices as we operate under a “ hybrid ” working environment, where
office employees may have the flexibility to work remotely at least some of the time. It is possible, however, that Covid-
related conditions worsen, including as result of the emergence of new strains of the virus, which could force us to return
to remote operations in whole or part. Although we believe we transitioned our operations to handle remote working
conditions efficiently, requirements to implement remote working policies in the future could adversely impact our
productivity and the internal controls over our operations. Although our operations have been returning to normal
conditions, our business and results have been affected by COVID- 19 and our financial results and metrics may not be
indicative of results for future periods. In addition to production delays experienced by our company and third- party
producers, we also saw material decreases, for a time, in advertising expenditures as a result of general economic
conditions. Although we continually seek to build and retain our user base through the introduction of new content and
improved user experiences, user growth could slow or reverse as government and other restrictions are relaxed. Any
resurgence of COVID- 19, including variants thereof, or an outbreak of other highly contagious viruses, could disrupt
our business in material ways, including disruptions similar to those experienced during the pandemic as well as
additional disruptions. During the pandemic, from time to time, the production of our content by our company and
third- party producers was halted or slowed, limiting our ability to introduce new content as previously scheduled. To
the extent any future economic disruption resulting from COVID- 19 or similar pandemics is severe, we could see some
vendors go out of business, resulting in supply constraints and increased costs or delays to our productions. Such
production pauses may cause us temporarily to have less new content available on our services in subsequent quarters,
which could negatively impact consumer demand for and user retention to our services. Temporary production pauses
or permanent shutdowns in production could result in content asset impairments or other charges and will change the
timing and amount of cash outflows associated with production activity. The full extent to which any future or continued
outbreaks of COVID- 19 or other viruses impact our business, operations and financial results will depend on numerous
factors that we may not be suffietent-able to accurately predict, including: the duration and scope of the pandemic;
governmental, business and individuals’ actions that have been and continue to be taken in response to the pandemic°
the avallablllty and cost to access the capltal markets, the effect on our customers and customer demand for our serviee

abllny to hire dn(l retain qualified personnel as a 1exull of muedsed wmpeuuon for such puxonnel our ability to access
resources,including technology related resources needed for maintenance,modification,and improvement of our platforms,in the
face of supply scarcity and supply pipeline delays;interruptions or restrictions related to the provision of streaming services over
the internet,including impacts on content delivery networks and streaming quality;and any stoppages,disruptions or increased
costs associated with our development,production,post- production,marketing and distribution of original programming.Risks
Relating to Our BusinessWe have incurred operating losses in the past,may incur operating losses in the future,and may never
achieve or maintain profitability.As of December 31, 2023 and 2022 and-2624,we had a-an accumulated deficit of
approximately $ ( 247884 . 8-3 ) million and § ( 436-247 . 5-8 ) million, 1‘cs‘pccli\ ely,and for the years ended December 31, 2023
and 2022 and-262+-,we had a net loss of approximately $ (44636 . 3-6 ) million and $ ( $9-111 . 4-3 ) million,respectively. We
expect our operating expenses to increase in the future as we continue to expand our operations.If our revenue and gross profit

do not grow at a greater rate than our operating expenses,we will not be able-12able to achieve and maintain profitability.
Adthetgh-Currently, we believe-we-do not have adequate sources of liquidity to meet our anticipated requirements for working
capital,capital expenditures,cash dividend payments on our 9.75 % Series A preferred stock,and cash interest payments on
our outstanding Notes,credit facilities,and other dcbt whiteh-obligations. may require us to borrow additional funds for that
purpose, restructure or otherwise refinance our debt. The inability to obtain Additionally—- additional financing resources ,
we-may-eneounter-unforeseenrwill likely require us to diminish or halt eperating-operations and seek protection under
applncable bankruptcy laws. We have not reahzed the advantages we expect from ot-our acquisitions tegal-expenses;

. periods-. Part of H-eurexpenses-exeeed
ettﬁeveﬁue—we—ma-y—neveﬁaehieve—efour m&mt&m—pfeﬁ-t&bﬁtt-yaﬂd-seme—e%&H—growth strategy has been the acquisition of
scalable aspeets— assets ofto build our business . Our relatively recent acquisitions of Redbox, 1091 Pictures, Crackle, and
the assets of Sonar, required time- consuming and costly integration efforts. To date, these efforts have not been
successful as we have not realized the anticipated benefits of such acquisitions and our operations have been adversely
effected mayneed-to-be-modifted-oreunrtaited-. We believe in. the value of these assets but would require additional capital

resources to fully reallze thelr Value, and we may not be dblL to secure geﬁef&te—stl-fﬁeient—easkrte-semee-etﬂ*debt—&nd-ethef




he capltal resources ﬂ&a-rkefs—&ﬂd—eurﬁnaﬁeta-}

acquisitions, business combinations, orjomt Ventules As part of our growth strategy, we regularly engage in discussions with
respect to possible acquisitions, sale of assets, business combinations, and joint ventures intended to complement or expand our
business, some of which may be significant transactions for us. Regardless of whether we consummate any such transaction, the
negotiation of a potential transaction could require us to incur significant costs and cause diversion of management’ s time and
resources. Integrating any business that we acquire may be distracting to our management and disruptive to our business and
may result in significant costs to us. We could face several challenges in the consolidation and integration of information
technology, accounting systems, personnel and operations. Any such transaction could also result in impairment of goodwill and
other intangibles, development write- offs and other related expenses. Any of the foregoing could have a material adverse effect
on our business, financial condition, operating results, liquidity and prospects. If our efforts to attract and retain new consumers
are not successful, our business may-will continue to be adversely affected. Our success depends in part on attracting
consumers, retaining them on our VOD services and physical rental business, and ultimately monetizing our VOD services and
content offerings. As such, we are seeking to expand our consumer base and increase the number of hours that are streamed
across our platforms, increase the number of rentals, expand our kiosk servicing business to create additional revenue
opportunities. To attract and retain consumers, we need to be able to respond efficiently to changes in their tastes and
preferences and to offer them access to the content they enjoy on terms that they accept. Our financial condition, however,
has negatively affected our ability to provide our audiences with new content, which has hampered our operations.
Similarly, Effeetive-effective monctization may-require-requires us to continue to update the features and functionality of our

VOD oﬁermg f or consumers, content pr0v1ders DVD supphers and ddvertlsers—etukab&&rte-&&raet—wﬁst&ﬂefs—w&l—depeﬁé

be—ddversely affected by our limited ﬁnancnal resources Change% in competitive oﬁermgs for entertainment video could
adversely impact our business. The market for entertainment video is subject to rapid change. Through new and existing
distribution channels, consumers have increasing options to access entertainment video. The various economic models
underlying these channels include subscription, transactional, physical rental, and ad- supported models. All of these have the
potential to capture meaningful segments of the entertainment video market. Traditional providers of entertainment video,
including broadcasters and cable network operators, as well as internet- based e- commerce or entertainment video providers are
increasing their streaming video offerings. Several of these competitors have long operating histories, large customer bases,
strong brand recognition, exclusive rights to certain content and significant financial, marketing and other resources.
Competitors may secure better terms from content suppliers and devote more resources to product development, technology,
infrastructure, content acquisitions and marketing. New entrants may enter the market or existing providers may adjust their
services with unique offerings or approaches to providing entertainment video. Our competitors also may enter into business
combinations or alliances that strengthen their competitive positions. If we are unable to successfully or profitably compete
+5with-13with current and new competitors, our business may be adversely affected, and we may not be able to increase or



maintain market share, revenues or profitability. Our long- term results ef eperations-are-diffientt-to-predietand-depend on

numerous operating factors including the results of our physical rental business, which has not 1mproved following the

Merger eemmeretal—sueees‘s—eﬁetﬂh\leB—p%&t-fefms—as antlclpated W
. Home entertainment is a rapldly evolving 1ndustry,

maklng our busmess and prospects difficult to evaluate The growth and profitability of this industry and the level of demand
and market acceptance for our physical rental business, VOD platforms and content offerings are subject to a high degree of
uncertainty. The success of our physical rental business depends in large part on our ability to obtain adequate content from
movie studios, maintain contractual relationships with our retail partners in strategic, high- traffic locations, and effectively
respond to ongoing cost- and pricing- related pressures. Cancellation, non- renewal, adverse renegotiation of or other changes to
these relationships could seriously harm our business, reputation, financial condition and results of operations. We face ongoing
pricing pressure from our retail partners to increase the service fees we pay to them on our products and services or to make
other financial concessions to win or retain their business. If we are unable to respond effectively to ongoing pricing- related
pressures, we may fail to win or retain certain accounts . To date, we have not experienced improvements in our physical
rental business as anticipated prior to the Merger, which has materially harmed our operations and financial
performance, which in turn, has limited available capital resources for our other operations. Absent our ability to secure
additional capital resources and to reconfigure our operations in a manner sufficient to service our outstanding
obligations and operating requirements, we may need to curtail some or all of our operations and may need to seek relief
under applicable bankruptcy laws . We believe that the continued growth of streaming as an entertainment alternative will
depend on the availability and growth of cost- effective broadband internet access, the quality of broadband content delivery, the
quality and reliability of new devices and technology, the cost for viewers relative to other sources of content, as well as the
quality and breadth of content that is delivered across streaming platforms. These technologies, products and content offerings
continue to emerge and evolve. In addition, many advertisers continue to devote a substantial portion of their advertising budgets
to traditional advertising, such as linear TV, radio and print. The future growth of our business depends on the growth of digital
advertising, and on advertisers increasing their spend on such advertising. We cannot be certain that they will do so. If
advertisers do not perceive meaningful benefits of digital advertising, the market may develop more slowly than we expect,
which could adversely impact our operating results and our ability to grow our business. In addition, monetization of content that
we produce and acquire from sources other than our AVOD network is an essential element of our strategy. Our ability in the
long- term to obtain sponsorships, licensing arrangements, co- productions and tax credits and to distribute our original
programming and acquired video content will depend, in part, upon the commercial success of the content that we initially
produce and distribute and, in part, on the continued strength of the Chicken Soup for the Soul brand (the *“ Brand ’). We cannot
ensure that we will produce, acquire, and distribute successful content. The continued strength of the Brand will be affected in
large part by the operations of our parent company, Chicken Soup for the Soul, LLC (*“ CSS ), the owner of the Brand, and its
other business operations, none of which we control. CSS utilizes the Brand through its other subsidiaries for various
commercial purposes, including the sale of books (including educational curriculum products), pet foods and other consumer
products. Negative publicity relating to CSS or its other subsidiaries or the brand, or any diminution in the perception of the
Brand could have a material adverse effect on our business, financial condition, operating results, liquidity and prospects. We
cannot assure you that we will manage the production and distribution of all of our video content successfully, that all or any
portion of our video content will be met with critical acclaim or will be embraced by audiences on a one- time or repeated basis,
or that the strength of the Brand will not diminish over time. We may not be successful in our efforts to further monetize our

VOD services. We-are-expanding-To be successful, our operations and sealing-ourFVOD-streaming-serviee-services need to be
scaled to effectively and reliably handle anttetpated-growth in transactions, users , and features. Since inception As-this-effering

evolves-, we are-developing-have developed technology s-and managed are—managmg—aﬁd-adjﬂsﬂng—our business to address

varied content offerings, industry best practices related to e- commerce and streaming video, as well as evolving legal and

regulatory environments. While we have—hlstorlcally experlenced —a-nd—expeet—te—eeﬂfmm—te-e*peﬂeﬁee—growth in our TVOD

service, w y y - 7-this
e*paﬂﬁeﬂ—has-p}aeed—growth was hampered followmg COVID- 19 and the consummatlon of may—eeﬂ&ﬁue—te-p}aee—
srgm—ﬁeaﬁt—demaﬂés—eﬁ—o epef&&eﬂa-l-Merger ﬁﬂaﬁeial—and the resultmg dlmmlshment in cash ﬂow admnﬂstf&twe

g-and capital
e*peﬂdtmfes—resources avallable for our operatlons It is p0551b1e that we W111 not be able to contmue to grow our revenues
through-this-strategy-, or if growth is achieved-resumed , that it will be maintained for any significant period, or at all. Sur
140ur AVOD platforms generate revenue primarily from digital advertising and audience development campaigns that run
across our streaming platform and from content distribution services. Our ability to deliver more relevant advertisements to our
viewers and to increase our platform’ s value to advertisers and content publishers depends on the collection of user
+t6engagement-- engagement data, which may be restricted or prevented by a number of factors. Viewers may decide to opt out
or restrict our ability to collect personal viewing data or to provide them with more relevant advertisements. While we have
experienced, and expect to continue to experience, growth in our revenue from advertising, our efforts to monetize our streaming
platform through the distribution of AVOD content are still developing and our advertising revenue may not grow as we expect.
Accordingly, there can be no assurance that we will be successful in monetizing our streaming platform through the distribution
of ad- supported content. In addition, with the recent spread of the coronavirus throughout the United States and the rest of the
world, companies’ advertising plans and amounts available for advertising may be significantly restricted or discontinued which
could also impact our ability to monetize our AVOD platform. Our reliance on third parties for content, production and
distribution could limit our control over the quality of the finished video content. We currently have limited production
capabilities and rely on relationships with third parties for much of these capabilities. Working with third parties is an integral




part of our strategy to produce video content on a cost- efficient basis, and our reliance on such third parties could lessen the
control we have over the projects. Should the third- party producers we rely upon not produce completed projects to the
standards we expect and desire, critical and audience acceptance of such projects could suffer, which could have an adverse
effect on our ability to produce and distribute future projects. In particular, due to the global spread of COVID- 19, and in
response to government mandates and healthcare advisories, we experienced delays in new content delivery as certain of our
vendors and partners halted or diminished their operations. Further, during any continuation of the COVID- 19 pandemic or
after it fully subsides, we cannot be assured of entering into favorable agreements with third- party content producers on
economically favorable terms or on terms that provide us with satisfactory intellectual property rights in the completed projects.
Additionally, during 2023 and into 2024, our limited capital resources have materially adversely affected our
relationships with third party content providers which, in turn, has harmed our business operations and financial
performance. We may not be able to remedy our third- party relationships as required going forward. There are risks
related to our DVD kiosk rental business that have, and may continue, to negatively impact our business. We have invested 5
and-plan-te-eontinte-te-tvest-to maintain our infrastructure of Redbox kiosks in the United States. Optimizing our physical
Redbox business wilt-depend-depends substantially upon growth or minimizing decline in same store sales . To date, we have
not been successful in preventing a downtrend in available Redbox locations . In addition, the home video distribution
market is rapidly evolving as newer technologies and distribution channels compete for market share, and we have experienced
a secular decline in the physical rental market. As this evolution continues, our DVD business and related operating results and
ﬁnanc1al condltlon W111 contlnue to be adversely affected and %ecular dechnei may accelerate. -Seme—add-tt-teﬁa-l—ﬂsks—t-hﬁt—eet&d-

party kiosk service bu%lnei% our services line of bu%lnei% may be at I’l%k We currently leverage our large and remote Redbox
kiosk field workforce to provide services to our third- party kiosk owners. Our ability to engage and retain this workforce is
necessary to merchandise and service our Redbox kiosks, meet the demands of our retail partners and users, and deliver service
for our service business accounts. If we cannot continue to retain this workforce at adequate levels, our costs may rise, our
service line of business may not meet committed service levels and our customers and retail partners may be dissatisfied. If the
network of fgeskekiosks we service declines (including our own Redbox network of gesiekiosks ) or if we are unable to
maintain key accounts (ecoATM and Amazon Locker being our largest clients) or obtain new clients, we may not be able to
continue this line of business and obtain expected benefits and our business may be adversely affected. If we do not manage the
content and availability of our DVD library effectively, our business, financial condition and results of operations could be
materially and adversely affected. A critical element of our Redbox business model is optimizing our library of DVD titles,
formats, and copy depth to achieve satisfactory availability rates to meet consumer demand while also maximizing margins. If
we do not acquire sufficient DVD titles, we may not appropriately satisfy consumer demand, which could decrease consumer
satisfaction and-15and we could lose consumers to competitors. Conversely, if we attempt to mitigate this risk and acquire a
larger number of copies to achieve higher availability rates for select titles or a wider range of titles, our library utilization would
become less efficient and our margins for the Redbox business would be adversely affected. Our ability to accurately predict
consumer demand as well as market factors, such as our ability to obtain satisfactory distribution arrangements, may impact our
ability to acquire appropriate quantities of certain DVD titles in a timely manner. In addition, if we are unable to obtain or
maintain favorable terms from our suppliers with respect to such matters as timely movie access, copy depth, formats and
product destruction, among others, or if the price of DVDs increases or decreases generally or for certain titles, our library may
become unbalanced , and our margins may be adversely affected. Our business, financial condition and results of operations
could be materially and adversely affected if certain agreements do not provide the expected benefits to us. For example,
agreements may require us to license minimum quantities of theatrical and direct- to- video DVDs for rental at our kiosks. If the
titles or format provided are not attractive to our consumers, we could be required to purchase too many copies of undesirable
titles or an undesirable format, possibly in substantial amounts, which could adversely affect our Redbox business by decreasing
consumer demand for offered DVD titles and consumer satisfaction with our services or negatively impact margins. If we are
unable to comply with jor lack the necessary internal controls to ensure appropriate documentation and tracking of our content
library, we may, among other things, violate certain of our studio licensing arrangements, be forced to pay a fee for unaccounted
DVDs and be susceptible to risks of theft and misuse of property, any of which may negatively affect our margins in the Redbox
business. Any of these developments could have a material adverse effect on our business, financial condition and results of



operations. Our failure to meet consumer expectations with respect to pricing our products and services may adversely affect our
business and results of operations. Demand for our products and services may be sensitive to pricing changes. We evaluate and
update our pricing strategies from time to time, and changes we institute may have a significant impact on, among other things,
our revenue and net income. In the future, fee increases or pricing changes may deter consumers from using our kiosks or
reduce the frequency of their usage. The long- term and fixed cost nature of our original or exclusive content distribution rights
may limit our operating flexibility and could adversely affect our liquidity and results of operations. In connection with our
exclusive licensing of content, we typically enter into multi- year commitments with studios and other content providers. We
also enter into multi- year commitments for content that we have exclusive distribution rights to, either directly or through third
parties, including elements associated with these productions such as non- cancelable commitments under talent agreements.
+8Given—- Given the multiple- year duration and largely fixed cost nature of some of our content commitments, if user
acquisition and retention do not meet our expectations, or if we are unable to distribute and license such content to third parties,
our margins may be adversely impacted. Payment terms for certain content commitments, such as content we have exclusive
distribution rights to under the Screen Media or Redbox Entertainment brands, will typically require more up- front cash
payments than other content licenses or arrangements whereby we do not provide minimum guarantees. To the extent user and /
or revenue growth do not meet our expectations, our liquidity and results of operations could be adversely affected as a result of
content commitments and payment requirements of certain agreements. In addition, the long- term and fixed cost nature of some
of our content commitments may limit our flexibility in planning for s-or reacting to changes in our business and the market
segments in which we operate. If we license and / or produce content that is not favorably received by consumers or third- party
distributors, acquisition and retention may be adversely impacted and given the fixed cost nature of our content commitments,
we may not be able to adjust our content offering quickly and our results of operation may be adversely impacted. Further, there
is significant competition for exclusive content, which may limit our ability to acquire a sufficient number of titles or may cause
increases in prices that impact profitability of titles acquired. We may be unable to attract new partners, broaden current partner
relationships, and penetrate new markets and distribution channels. To increase the optimal availability of our products and
services, we may need to attract new partners, or broaden and maintain relationships with current partners, and develop
operational efficiencies that make it feasible for us to penetrate lower density markets or new distribution channels. H-we-are
unable-to-dose;-Our limited financial resources have hurt various industry relationships and as a result our futare
business and financial performance eeutd-have been, and. continue to be , adversely affected. Fhe-16The termination, non-
renewal or renegotiation on materially adverse terms of Redbox’ s contracts or relationships with one or more of our significant
retailers or studios could seriously harm its operations and our financial condition and results of operations. The success of our
DVD business depends in large part on our ability to maintain contractual relationships with our partners in profitable locations.
Certain contract provisions with our partners vary, including product and service offerings, the fees we are committed to pay,
and the ability to cancel the contract upon notice after a certain period of time. For our DVD business we typically enter multi-
year kiosk installation agreements that automatically renew until we, or the retailer, gives notice of termination. We strive to
provide direct and indirect benefits to our partners that are superior to, or competitive with, other providers or systems or
alternative uses of the floor space that our kiosks occupy. We prefer to have our kiosks placed at strategic, high- traffic locations
within a partner location. If we are unable to provide them with adequate benefits, we may be unable to maintain or renew our
contractual relationships on acceptable terms, causing our business, financial condition and results of operations to suffer.
Additionally, to the extent a partner desires to periodically remodel its stores, and to use the space previously allocated to
Redbox for different purposes (e. g., home pickup and delivery services), our business, financial condition and results of
operatlons could suffer No Al-t-hettgh—ne—mdlwdual retailer accounts for more than 10 % of our consohdated revenue —Red-bex

Redbox s busmess also depends on our ability to obtaln
adequate content from movie studios. We have entered into hcensmg agreements with certain studios to provide delivery of their
DVDs. These movie studios have terminated our relationship due to our inability to pay their licenses fees and will need
to be reinstated, when and if, the Company is able secure additional capital. [f we are unable to maintain or renew our
current relationships to obtain movie content on acceptable terms, our business, financial condition and results of operations
may-will continue to suffer. If some or all of these agreements prove beneficial but are terminated early, we could be negatively
impacted. Moreover, if we cannot maintain similar arrangements in the future with these or other studios or distributors, or these
arrangements do not provide the expected benefits to us, our business could suffer. +9Payment—- Payment of increased fees to
retailers or other third- party service providers could negatively affect our business results. We face ongoing pricing pressure
from our retailers to increase the service fees we pay to them on our products and services or to make other financial concessions
to win or retain their business. If we are unable to respond effectively to ongoing pricing- related pressures, we may fail to win
or retain certain accounts. Our fee arrangements are based on our evaluation of unique factors with each retailer, such as total
revenue, long- term, non- cancelable contracts, installation of our kiosks in high- traffic, geographic locations and new product
and service commitments. Together with other factors, an increase in service fees paid, or other financial concessions made to
our retailers could significantly increase our direct operating expenses in future periods and harm our business. We are subject to
payment processing risk. We accept payment for movie rentals through debit card, credit card and online wallet transactions.



We rely on internal systems as well as those of third parties to process payments. The Durbin amendment to the Dodd- Frank
Wall Street Reform and Consumer Protection Act is unfavorable to us. We pay interchange and other fees, which have increased
and may increase further over time. Further, because Redbox processes millions of small dollar amount transactions, and
interchange fees represent a larger percentage of card processing costs compared to a typical retailer, we are relatively more
susceptible to any fee increase. When interchange or other fees increase, it generally raises our operating costs and lowers our
profit margins or requires that we charge our customers more for our products and services. To the extent there are increases in
payment processing fees, material changes in the payment ecosystem, such as large re- issuances of payment cards, delays in
receiving payments from payment processors, changes to rules or regulations concerning payments, loss of payment partners

and / or disruptions or failures in our payment processing systems, partner systems or payment products, including products we
use to update payment information our revenue, operating expenses and results of operation could be adversely impacted. In
addition, from time to time, we encounter fraudulent use of payment methods, which could impact our results of operations and
if not adequately controlled and managed could create negative consumer perceptions of our service. If we are unable to
maintain our fraud and chargeback rate at acceptable levels, card networks may impose fines, our card approval rate may be
impacted , and we may be subject to additional card authentication requirements. The termination of our ability to process
payments on any major payment method would significantly impair our ability to operate our business. We-17We depend upon
third- party manufacturers, suppliers and service providers for key components and substantial support for our kiosks. We
conduct limited manufacturing and refurbishment operations and depend on outside parties to manufacture key components of
our kiosks. Third- party manufacturers may not be able to meet our manufacturing needs in a satisfactory and timely manner. If
there is an unanticipated increase in our manufacturing needs which are not met in a timely and satisfactory manner, we may be
unable to meet demand due to manufacturing limitations. Some key hardware components used in our kiosks are obtained from a
limited number of suppliers. We may be unable to continue to obtain an adequate supply of these components from our suppliers
in a timely manner or, if necessary, from alternative sources. If we are unable to obtain sufficient quantities of components from
our current suppliers or locate alternative sources of supply in a timely manner, we may experience delays in installing or
maintaining our kiosks, either of which could seriously harm our business, financial condition and results of operations. Redbox
has faced global supply chain challenges with certain key hardware components used in our kiosks being delayed. These supply
chain constraints have resulted in inflationary pressure on component costs, longer lead times, and increased freight costs
caused, in part, by the COVID- 19 pandemic and the uncertain economic environment. In addition, current or future
governmental policies may increase the risk of inflation, which could further increase the costs of components for our kiosks. If
we are unable to mitigate the impact of supply chain constraints and inflationary pressure, our results of operations and financial
condition could be negatively impacted. Our business can be adversely affected by severe weather, natural disasters and other
events beyond our control, such as earthquakes, fires, power failures, telecommunication loss, impacts from climate change and
terrorist attacks. Our assets are located in areas that may be subject to natural disasters, such as earthquakes, and extreme
weather conditions, including, but not limited to, hurricanes, floods, tornados, wildfires, and winter storms. These assets may be
vulnerable to natural disasters, including those exacerbated by the effects of climate change, telecommunications failures, and
similar events. Such natural disasters, extreme weather conditions, or other events beyond our control may 20damage-- damage
our kiosks and negatively impact our digital business and can, for extended periods of time, significantly reduce consumer use
of our products and services as well as interrupt the ability of our employees and third- party providers to operate and service our
legacy and digital businesses. We are also exposed to various risks arising out of man- made disasters, including acts of
terrorism and ongoing military actions, the continued threat of which could cause significant volatility in financial markets, or
otherwise trigger economic downturns. A catastrophic event that results in the destruction or disruption of any of our critical
business or information technology systems could harm our ability to conduct normal business operations and our operating
results. Material operating issues arising from such events could also eeutd-harm our company brand or reputation, which may
impact our ability to acquire and retain users, as well as scale and sell advertising to brand and advertising partners. Such losses
may not be fully covered by insurance. We do not currently expect that compliance with government laws and regulations
concerning the environment and those designated to address climate risk will have a material effect upon its capital
expenditures, cash flow, financial condition, earnings and competitive position. An integral part of our strategy is to initially
minimize our production, content acquisition and distribution costs by utilizing funding sources provided by others, however,
such sources may not be readily available. The production, acquisition and distribution of video content can require a significant
amount of capital. As part of our strategy, we seek to fund the production, content acquisition, and distribution of our video
content through co- productions, tax credits, film acquisition advances, upfront fees from sponsors, licensors, broadcasters,
cable and satellite outlets and other producers and distributors, as well as through other initiatives. Such funding from the
aforementioned sources or other sources may not be available on attractive terms or at all, as and when we need such funding.
To the extent we are not able to secure agreements of this sort, we may need to curtail the amount of video content being
produced or acquired by us or use our operating or other funds to pay for such video content, which could have a material
adverse effect on our business, financial condition, operating results, liquidity and prospects. Due to the effect of the
coronavirus, sponsors may not have the interest or ability to enter into and invest in co- production agreements on terms that are
attractive to us or at all. As-18As we grow, we may seek to fund and produce more of our video content directly, subjecting us to
significant additional risks. Our current strategy of funding the production, acquisition, and distribution of our video content
through the payment of upfront fees by third parties may limit the backend return to us. If we should determine to use our own
funds to produce, acquire, and distribute more of our video content in order to capture greater backend returns, we would face
significant additional risks, such as the need to internally advance funds ahead of revenue generation and cost recoupment and
the need to divert some of our resources and efforts away from other operations. In order to reduce these risks, we may
determine to raise additional equity or incur additional indebtedness. In such event, our stockholders and our company will be



subjected to the risks associated with issuing more equity or increasing our debt obligations. If studios, content providers or
other rights holders are unable or refuse to license content or other rights upon terms acceptable to us, our business could be
adversely affected. Our ability to provide content depends on studios, content providers and other rights holders licensing rights
to distribute such content and certain related elements thereof, such as the public performance of music contained within the
content we distribute. If studios, content providers and other rights holders are not or are no longer willing or able to license us
content upon terms acceptable to us, our ability to provide content will be adversely affected and / or our costs could increase.
Increasingly, studios and other content providers have been developing their own streaming services, and may be unwilling to
provide us with access to certain content so that they can give exclusive access to their own streaming services. Under a limited
number of our license agreements, content owners can withdraw content from us relatively quickly and with short notice. If we
do not maintain content that our viewers are interested in, our viewership may decrease and our business could be adversely
affected. Certain conflicts of interest may arise between us and our affiliated companies and we have waived certain rights with
respect thereto. Our certificate of incorporation includes a provision stating that we renounce any interest or expectancy in any
business opportunities that are presented to us or our officers, directors or stockholders or affiliates thereof, except as may be set
forth in any written agreement between us and any of the CSS Companies (such as the CSS License Agreement under which
CSS has agreed that all video content operations shall be conducted only through our company). This provision also 2+states—--
states that, to the fullest extent permitted by Delaware law, our officers, directors and employees shall not be liable to us or our
stockholders for monetary damages for breach of any fiduciary duty by reason of any of our activities or any activities of any of
the CSS Companies. As a result of these provisions, there may be conflicts of interest among us and our officers, directors,
stockholders or their affiliates, including the CSS Companies, relating to business opportunities, and we have waived our right to
monetary damages in the event of any such conflict. We are required to make continuing payments to our affiliates, which may
reduce our cash flow and profits. In consideration for use of the Brand, and the provisions of key operational resources to our
company, we are required to make significant payments to our affiliates as described under “ Management’ s Discussion and
Analysis of Financial Condition and Results of Operations — Management and License Fees Affiliate company ” in this Form
10- K. Accordingly, in the aggregate, 10 % of our net revenue is paid to our affiliates on a continuous basis and will not be
otherwise available to us. Beginning in August 2022, under the terms of the HPS Credit Facility, the 10 % fee as it relates to
Redbox’ s net revenues is applied to certain limited revenue categories. As we grow our revenues, these payments could become
materially more costly than building and acquiring the same resources directly within our company. Similarly, as we build our
business and operations in areas outside of the Brand, the value received from licensing the Brand could diminish on absolute
and relative terms . In March of 2023, the Company entered into a modification of the CSS Management Agreement and
CSS License Agreement pursuant to which (a) $ 3. 45 million of the aggregate fees under the CSS Management
Agreement and CSS License Agreement that have been earned by CSS in the first quarter of 2023 and (b) 25 % (or $ 12.
75 million) of the next $ 51 million of such fees that will be earned by CSS after April 1, 2023 shall be paid through the
issuance by our Company of shares of our Class A common stock. The Company has issued an aggregate of 2, 025, 927
shares of Class A common stock to CSS under the modification as of December 31, 2023. The shares that shall become
issuable in the future under clause (b) shall be issued each fiscal quarter as such fees are earned at a fixed 19price of $ 3.
05 per share. As of December 31, 2023, $ 6. 2 million of accrued and payable management and license fees have been
satisfied through the issuance to CSS shares of Class A common stock, and an aggregate of $ 6. 6 million of future
management and license fees will be offset by the issuance of Class A common stock to CSS in the periods after
December 31, 2023 . If a project we are producing incurs substantial budget overruns, we may have to seek additional financing
from outside sources to complete production or fund the overrun ourselves. If a production we are funding incurs substantial
budget overruns, we may have to seek additional financing from outside sources to complete production or fund the overrun
ourselves. We cannot be certain that any required financing will be available to us on commercially reasonable terms or at all, or
that we will be able to recoup the costs of overruns. Increased costs incurred with respect to a project may result in the
production not being ready for release at the intended time, which could cause a decline in the commercial performance of the
project. Budget overruns could also prevent a project from being completed or released at all and adversely affect our operating
results. Our operating results may fluctuate. Our operating results are dependent, in part, on management’ s estimates of revenue
to be earned over the life of a project. We will regularly review and revise our revenue estimates. This review may result in a
change in the rate of amortization and / or a write- down of the video content asset to its estimated realizable value. Results of
operations in future years depend upon our amortization of our video content costs. Periodic adjustments in amortization rates
may significantly affect these results. Further, as many of our third- party relationships will be on a project- by- project basis,
the profits, if any, generated from various projects will fluctuate based on the terms of the agreements between us and our third-
party producers and distributors. Variations in our quarterly and year- end operating results are difficult to predict and our
income and cash flows may fluctuate significantly from period to period, which may impact our board of directors’ willingness
or legal ability to declare and pay the dividends on our preferred stock. Specific factors that may cause fluctuations in our
operating results include: ® demand and pricing for our products and services; ® introduction of competing products; ® our
operating expenses which fluctuate due to growth of our business; ® timing and popularity of new video content offerings and
changes in viewing habits or the emergence of new content distribution platferms;-e variable sales cycle and implementation
periods for content and services; and e the continuing effects of the COVID- 19 pandemic and governmental responses thereto.
As a result of the foregoing and other factors, our results of operations may fluctuate significantly from period to period, and the
results of any one period may not be indicative of the results for any future period. Distributors’ failure to promote our video
content could adversely affect our revenue and could adversely affect our business results. 22We-We will not always control the
timing and way in which the distributors to which we license our content will distribute our video content offerings. However,
their decisions regarding the timing of release and promotional support are important in determining our success. Any decision



by those distributors not to distribute or promote our video content or to promote our competitors’ video content to a greater
extent than they promote our content could adversely affect our business, financial condition, operating results, liquidity and
prospects. We-20We are smaller and less diversified than many of our competitors. Some of the AVOD and TVOD services, and
many of the producers and studios, with which we compete are part of large diversified corporate groups with a variety of other
operations, including television networks, cable channels and other diversified companies, such as Amazon or Apple, which can
provide both the means of distributing their products, content flow, and stable sources of earnings that may allow them to better
offset fluctuations in the financial performance of their operations. In addition, the major studios have more resources with
which to compete for ideas, storylines and scripts created by third parties as well as for actors, and other personnel required for
production. The resources of the major producers and studios may also give them an advantage in acquiring other businesses or
assets, including video content libraries, that we might also be interested in acquiring. We face risks from doing business
internationally. We intend to increase the distribution of our video content outside the U. S. and thereby derive significant
revenue in foreign jurisdictions. As a result, our business is subject to certain risks inherent in international business, many of
which are beyond our control. These risks include: ® approximately 43 % of our accounts receivable is attributable to
international customers; ® laws and policies affecting trade, investment and taxes, including laws and policies relating to the
repatriation of funds and withholding taxes, and changes in these laws; ® the Foreign Corrupt Practices Act and similar laws
regulating interactions and dealings with foreign government officials; @ changes in local regulatory requirements, including
restrictions on video content; e differing and more stringent user protection, data protection, privacy and other laws; e differing
degrees of protection for intellectual property; e financial instability and increased market concentration of buyers in foreign
television markets; @ the instability of foreign economies and governments; @ fluctuating currencies and foreign exchange rates;
e the spread of communicable diseases, including COVID- 19, in such jurisdictions, and government responses to contain the
spread of such diseases, including border closures, stay- at- home orders and quarantines, which may impact business in such
jurisdictions; and @ war and acts of terrorism. Events or developments related to these and other risks associated with
international trade could adversely affect our revenue from non- U. S. sources, which could have a material adverse effect on
our business, financial condition, operating results, liquidity and prospects. The effects on our business of the war in Ukraine or
the military actions in Israel- Gaza , or the direct military involvement of the United States in such eenthet-conflicts , or any
similar conflicts anywhere in the world, and the ramifications of sanctions against Russia or Israel or other counties, are
unknown and could be material. Our business could be materially affected by hostilities in other countries. Adverse effects
could arise from reduced viewership in our international content offerings, disruptions in Internet availability, heightened risks
of cyberattacks perpetrated by government actors, or slowdowns or halts in the production of content being created in other
countries. The effects on our business of any specific conflicts, including the current war in Ukraine and any escalation of such
war to neighboring countries, or the direct military involvement of the United States in such conflict, or any similar conflicts
anywhere in the world, including Israel or other areas of the Middle East, cannot be predicted, but could be material and
adverse. Direct US military involvement could heighten international and other risks we already face. Similarly , the
ramifications of sanctions put in place by the United 23States—- States against Russia or Israel or other counties on our business
are unknown-21lunknown and could be material. Our business could be harmed by retaliatory sanctions or actions taken by a
country in response to US sanctions, and significant as a result of numerous circumstances arising from same, including
prohibitions on the dissemination of US- based video services in certain countries, military actions, cyber- attack initiatives, and
other measures that cannot be predicted. Protecting and defending against intellectual property claims may have a material
adverse effect on our business. Our ability to compete depends, in part, upon successful protection of our intellectual property
relating to our video content, including our copyrighted content, and the protection of the Chicken Soup for the Soul brand. We
protect proprietary and intellectual property rights to our productions through available copyright and trademark laws and
licensing and distribution arrangements with reputable international companies in specific territories and media. Under the terms
of the CSS License Agreement, CSS has the primary right to take actions to protect the Brand, and, if it does not, and we
reasonably deem any infringement thereof is materially harmful to our business, we may elect to seek action to protect the Brand
ourselves. Although in the former case, we would equitably share in any recovery, and in the latter case, we would retain the
entirety of any recovery, should CSS determine not to prosecute infringement of the Brand, we could be materially harmed and
could incur substantial cost in prosecuting an infringement of the Chicken Soup for the Soul brand. Others may assert
intellectual property infringement claims against us. It is possible that others may claim from time to time that our productions
and production techniques misappropriate or infringe the intellectual property rights of third parties with respect to their
previously developed content, stories, characters and other entertainment or intellectual property. Additionally, although CSS is
obligated to indemnify us for claims related to our use of the Chicken Soup for the Soul brand in accordance with the CSS
License Agreement, we could face lawsuits with respect to claims relating thereto. Irrespective of the validity or the successful
assertion of any such claims, we could incur significant costs and diversion of resources in defending against them, which could
have a material adverse effect on our business, financial condition, operating results, liquidity and prospects. Our business
involves risks of liability claims for video content, which could adversely affect our results of operations and financial
condition. As a producer and distributor of video content, we may face potential liability for defamation, invasion of privacy,
negligence and other claims based on the nature and content of the materials distributed. These types of claims have been
brought, sometimes successfully, against producers and distributors of video content. Any imposition of liability that is not
covered by insurance or is in excess of insurance coverage could have a material adverse effect on our business, financial
condition, operating results, liquidity and prospects. Piracy of video content may harm our business. Video content piracy is
extensive in many parts of the world, including South America, Asia, and certain Eastern European countries, and is made easier
by technological advances and the conversion of video content into digital formats. This trend facilitates the creation,
transmission and sharing of high- quality unauthorized copies of video content on DVDs, Blu- ray discs, from pay- per- view



through set- top boxes and other devices and through unlicensed broadcasts on free television and the internet. The proliferation
of unauthorized copies of our video content could have an adverse effect on our business. Any significant disruption in our
technology backbone or the computer and data systems of third parties that we utilize in our operations could result in a loss or
degradation of service and could adversely impact our business. Our business involves 24- hour per day availability and delivery
of video content. We utilize proprietary and third- party computer and data systems for the storage and delivery of our content,
placement and delivery of our advertising inventory, and the creation of the user experience. Our reputation and ability to attract,
retain and serve our viewers is dependent upon the reliable performance of these computer and data systems. These systems
may be subject to damage or interruption from earthquakes, adverse weather conditions, other natural disasters, terrorist attacks,
power loss, telecommunications failures, computer viruses, computer denial of service attacks or other attempts to harm these
systems. Interruptions in these systems or to the internet in general, could make our content unavailable or impair our ability to
deliver such content. 246u-220ur online activities are subject to a variety of laws and regulations relating to privacy, which, if
violated, could limit our ability to collect and use customer data and subject us to an increased risk of litigation and regulatory
actions. In addition to our websites, we use third- party applications, websites, and social media platforms to promote our video
content offerings and engage consumers, as well as monitor and collect certain information about consumers, which may
include personally identifiable information and other data. There are a variety of laws and regulations governing individual
privacy and the protection and use of information collected from such individuals, particularly in relation to an individual’ s
personally identifiable information, including the federal Video Privacy Protection Act. Laws relating to data privacy and
security continue to proliferate, often with little harmonization between jurisdictions and limited guidance. A number of existing
bills are pending in the U. S. Congress and other government bodies that contain provisions that would regulate, how companies
can use cookies and other tracking technologies to collect, use and share user information. The United States is seeing the
adoption of state- level laws governing individual privacy. This includes the California Consumer Protection Act, Massachusetts
General Law 93H and regulations adopted thereunder, and the New York SHIELD Act. Many foreign countries and
supranational organizations have adopted similar laws governing individual privacy, such as the EU’ s General Data Protection
Regulation (“ GDPR ”), some of which are more restrictive than similar United States laws. If our online activities or the
activities of the third parties that we work with were to violate or were perceived to violate any applicable current or future laws
and regulations that limit our ability to collect, transfer, and use data, we could be subject to litigation from both private rights of
action, class action lawsuits, and regulatory actions, including fines and other penalties, as well as harm to our reputation and
market position. Internationally, we may become subject to evolving, additional and / or more stringent legal obligations
concerning our treatment of customer and other personal information, such as laws regarding data localization and / or
restrictions on data export. Failure to comply with these obligations could subject us to liability and / or reputational damage,
and to the extent that we need to alter our business model or practices to adapt to these obligations, we could incur additional
expenses. If government regulations relating to the internet or other areas of our business change, we may need to alter the way
we conduct our business or incur greater operating expenses. The adoption or modification of laws or regulations relating to the
internet or other areas of our business could limit or otherwise adversely affect the way we currently conduct our business. In
addition, the continued growth and development of the market for online commerce may lead to more stringent consumer
protection laws, which may impose additional burdens on us such as the EU’ s GDPR. If we are required to comply with new
regulations or legislation or new interpretations of existing regulations or legislation, this compliance could cause us to incur
additional expenses or alter our operations. If we experience rapid growth, we may not manage our growth effectively, execute
our business plan as proposed or adequately address competitive challenges. We anticipate continuing to grow our business and
operations rapidly. Our growth strategy includes organic initiatives and acquisitions. Such growth could place a significant
strain on the management, administrative, operational and financial infrastructure we utilize, a portion of which is made
available to us by our affiliates under the Management Agreement. Our long- term success will depend, in part, on our ability to
manage this growth effectively, obtain the necessary support and resources under the CSS Management Agreement, and grow
our own internal resources as required, including internal management and staff personnel. To manage the continued growth of
our operations and personnel, we also will need to increase our internal operational, financial and management controls, and our
reporting systems and procedures. Failure to effectively manage growth could result in difficulty or delays in producing our
video content, declines in overall project quality and increases in costs. Any of these difficulties could adversely impact our
business financial condition, operating results, liquidity and prospects. Our exclusive license to use the Chicken Soup for the
Soul Brand could be terminated in certain circumstances. We do not own the Chicken Soup for the Soul Brand. The Brand is
licensed to us by CSS under the terms of the CSS License Agreement. CSS controls the Brand, and the continued integrity and
strength of the Chicken Soup for the Soul Brand will depend in large part on the efforts and businesses of CSS and how the
Brand is used, promoted and protected by CSS, which will be outside of the immediate control of our company. Although the
license granted to us under the CSS Eteense-23License Agreement is perpetual, it may be terminated by CSS upon the cessation
of our business, our bankruptcy, liquidation, or insolvency, or if we fail to pay any sums due or otherwise fail to perform under
the License Agreement within 30 days following delivery of a second written notice by CSS. 25We-We may not be able to
realize the entire book value of goodwill and other intangible assets from our acquisitions. As of December 31, 2023 and 2022
and2021- we had net intangible assets of $ 35. 9 million and $ 305 4 m11110n . respectlvely, and goodwﬂl of $ 39—120 25
million srespeetively;-and geedwittef$ 260. 7 million ane ;

respectively, primarily related to the merger with Redbox, the formatlon of Crackle Plus, the acqu1s1t10n of the Crackle assets
Sonar assets and other acquisitions. We assess goodwill and other intangible assets for impairment at least annually and more
frequently if certain events or circumstances warrant. If the book value of goodwill or other intangible assets is impaired, any
such impairment would be charged to earnings in the period of impairment. #In third quarter of 2023 we determine-that
recorded an impairment charge related certain intangibles and goodwill and-of $ 380. 8 million principally related to




other—- the intangtble-assets-are-tmpaired-underperformance of Redbox. A sustained deterioration in business further,
including our inability to consummate additional financings under our strategic initiatives discussed elsewhere, could
result in additional impairments in the future, #which could have a material adverse effect on our business, financial
condition and results of operations. Claims against us relating to any acquisition or business combination may necessitate our
seeking claims against the seller for which the seller may not indemnify us or that may exceed the seller’ s indemnification
obligations. There may be liabilities assumed in any acquisition or business combination that we did not discover or that we
underestimated in the course of performing our due diligence. Although a seller generally may have indemnification obligations
to us under an acquisition or merger agreement, these obligations usually will be subject to financial limitations, such as general
deductibles and maximum recovery amounts, as well as time limitations. In certain circumstances we obtain representation and
warranties insurance related to our acquisitions, but these too have limitations and conditions that could prevent recovery in
certain circumstances. We cannot assure you that our right to indemnification from any seller will be enforceable, collectible or
sufficient in amount, scope or duration to fully offset the amount of any unknown or underestimated liabilities that we may
1ncur Any such llabllltIGS 1nd1V1dually or in the agglegate could have a—ma’eeﬂa-l—advefse—effeet—eﬁ-e&r—btts-rness—ﬁnanenﬁ-}

adverse effect on our bu%lne%i ﬁnanelal condition, operatlng results, liquidity and pro%peet% Our success depends on our
management and relationships with our affiliated companies. Our success depends to a significant extent on the performance of
our management personnel and key employees, including production and creative personnel, made available to us through the
CSS Management Agreement. The loss of the services of such persons or the resources supplied to us by our affiliated
companies could have a material adverse effect on our business, financial Condmon operating reqult% hquldlty and prospecti

-pfes-peefs—Z—éS—rﬂee——— Smc most of our content is dlgltally %tored and dl§tl 1buted onhne and we accept onhne payments for
various subscription services, we face numerous cybersecurity risks. We utilize information technology systems, including
third- party hosted servers and cloud- based servers, to host our digital content, as well as to keep business, financial, and
corporate records, communicate internally and externally, and operate other critical functions. If any of our internal systems or
the systems of our third- party providers are compromised due to computer virus, unauthorized access, malware, and the like,
then sensitive documents could be exposed or deleted, and our ability to conduct business could be impaired. Cyber incidents
can result from deliberate attacks or unintentional events. These incidents can include, but are not limited to, unauthorized access
to our systems, computer viruses or other malicious code, denial of service attacks, malware, ransomware, phishing, SQL
injection attacks, human error, or other events that result in security breaches or give rise to the manipulation or loss of sensitive
information or assets. Cyber incidents can be caused by various persons or groups, including disgruntled employees and
vendors, activists, organized crime groups, and state- sponsored and individual hackers. Cyber incidents can also be caused or
aggravated by natural events, such as earthquakes, floods, fires, power loss, and telecommunications failures. Fe-24To date, we
have not experienced any material losses relating to cyber- attacks, computer viruses, or other systems failures. Although we
have taken steps to protect the security of data maintained in our information systems, it is possible that our security measures
will not be able to prevent the systems’ improper functioning or the improper disclosure of personally identifiable information,
such as in the event of cyber- attacks. In addition to operational and business consequences, if our cybersecurity is breached, we
could be held liable to our customers or other parties in regulatory or other actions, and we may be exposed to reputation
damages and loss of trust and business. This could result in costly investigations and litigation, civil or criminal penalties, fines,
and negative publicity. Certain information relating to our customers, including personally identifiable information and credit
card numbers, is collected and maintained by us, or by third parties that do business with us or facilitate our business activities.
This information is maintained for a period of time for various business purposes, including maintaining records of customer
preferences to enhance our customer service and for billing, marketing, and promotional purposes. We also maintain personally
identifiable information about our employees. The integrity and protection of our customer, employee and our data is critical to
our business. Our customers and our employees expect that we will adequately protect their personal information, and the
regulations applicable to security and privacy are increasingly demanding. Privacy regulation is an evolving area and



compliance with applicable privacy regulations may increase our operating costs or adversely impact our ability to service our
customers and market our properties and services. The occurrence of natural or man- made disasters could result in declines in
business that could adversely affect our financial condition, results of operations and cash flows. We are exposed to various risks
arising out of natural disasters, including earthquakes, hurricanes, fires, floods, landslides, tornadoes, typhoons, tsunamis,
hailstorms, explosions, climate events or weather patterns and pandemic health events (such as the recent pandemic spread of
the novel corona virus known as COVID- 19 virus, duration and full effects of which are still uncertain), as well as man- made
disasters, including acts of terrorism, military actions, cyber- terrorism, explosions and biological, chemical or radiological
events. The continued threat of terrorism and ongoing military actions may cause significant volatility in global financial
markets, and a natural or man- made disaster could trigger an economic downturn in the areas directly or indirectly affected by
the disaster. These consequences could, among other things, result in a decline in business. Disasters also could disrupt public
and private infrastructure, including communications and financial services, which could disrupt our normal business operationi
A natural or man- made disaster also could disrupt the operatloni of our partners and counterparties or result i in increased prices
for the products and services they pr0V1de to us —W SHIg g

certificate of i 1ncorporat10n pr0V1de§ subject to hmlted exceptlon% that the Court of Chancery of the State of Delaware is the
sole and exclusive forum for certain stockholder litigation matters, which could limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us or our directors, officers, employees or stockholders. Our certificate of
incorporation requires, to the fullest extent permitted by law, that derivative actions brought in our name, actions against
directors, officers and employees for breach of fiduciary duty and other similar actions may be brought only in the Court of
Chancery in the State of Delaware (or if the Court of Chancery does not have jurisdiction, another state court located within the
State of Delaware, or if no state court located within the State of Delaware has jurisdiction, the federal district court for the
District of Delaware) and, if brought outside of Delaware, the stockholder bringing the suit will be deemed to have consented to
the personal jurisdiction of the state and federal courts located within the State of Delaware and to service of process on such
stockholder’ s counsel. Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock shall be
deemed to have notice of and consented to the forum provisions in our certificate of incorporation. This choice of forum
provision may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any
of our directors, officers or employees, which may discourage lawsuits with respect to such claims. We cannot be certain that a
court will decide that this provision is either applicable or enforceable, and if a court were to find the choice of forum provision
contained in our certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs
associated with resolving such action in other jurisdictions, which could harm our business, operating results and financial
condition. ©Qur-250ur certificate of incorporation provides that the exclusive forum provision is applicable to the fullest extent
permitted by applicable law. Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to
enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder. As a result, we anticipate that
the exclusive forum provision will not apply to suits brought to enforce any duty or liability created by the Exchange Act, the
Securities Act or any other claim for which the federal courts have exclusive jurisdiction and the exclusive forum provision is
not intended to waive our compliance with federal securities laws and the rules and regulations thereunder or bar claims properly
brought thereunder. Risks Related to Our SecuritiesOur Common StockOur chairman and chief executive officer effectively
controls our company. We have two classes of common stock — Class A Common Stock, each share of which entitles the
holder thereof to one vote on any matter submitted to our stockholders, and Class B Common Stock, each share of which entitles
the holder thereof to ten votes on any matter submitted to our stockholders. Our chairman and chief executive officer, William J.
Rouhana, Jr., has control over the vast majority of all the outstanding voting power as represented by our outstanding Class B
and Class A Common Stock and effectively controls CSS Holdings and CSS, which controls CSS Productions, and, in turn, our
company. Further, our bylaws provide that any member of our board may be removed with or without cause by the majority of
our outstanding voting power, thus Mr. Rouhana exerts significant control over our board. This concentration of ownership and
decision making may make it more difficult for other stockholders to effect substantial changes in our company and may also
have the effect of delaying, preventing or expediting, as the case may be, a change in control of our company. 28A-Because our
common stock currently trades at prices below $ 5. 00 per share, we are subject to “ penny stock ” rules. As a company
whose securities are traded at a low price per share, we are subject to additional regulatory requirements under the



Securities Exchange Act of 1934, as amended, commonly referred to as the' penny stock rules." These rules impose
certain disclosure and trading restrictions on broker- dealers who engage in transactions in penny stocks, defined
generally as equity securities with a price of less than $ 5. 00 per share. The penny stock rules require broker- dealers to
provide specific disclosures to investors prior to executing transactions in penny stocks. These disclosures include
information about the risks associated with investing in penny stocks, the salesperson' s compensation, and the bid and
offer quotations for the penny stock. Additionally, the rules require broker- dealers to obtain written consent from
investors before executing transactions in penny stocks, confirming that the investors have received the required
disclosures and understand the risks involved. The trading restrictions imposed by the penny stock rules may limit the
liquidity and marketability of our securities. As a result, investors may find it more difficult to sell their shares at
prevailing market prices or to find a willing buyer for their shares. This limited liquidity may contribute to greater price
volatility and wider bid- ask spreads for our securities, which could negatively impact the market price of our common
stock. Furthermore, the additional regulatory requirements associated with trading as a penny stock may deter broker-
dealers from facilitating transactions in our securities. This reduced market- making activity may further exacerbate the
liquidity and trading challenges faced by investors in our stock. Investors should be aware of the risks associated with
trading in penny stocks, including limited liquidity, heightened price volatility, and the potential for regulatory scrutiny.
These risks may make it more difficult for investors to buy or sell our securities at favorable prices and could result in
losses for investors. 26A substantial number of shares of our Class A Common Stock may be issued upon exercise of
outstanding warrants, which could adversely affect the price of our publicly traded securities. A substantial number of shares of
Claiq A Common Stock may be 19§ued upon the exercise of outitandmg warrants, 1nclud1ng the followmg 0—G}ass—\V—‘Naﬂ=aﬂfs—

Z Warrants, exercisable f01 up to an aggregate of 123, 109 shares of Class A Common Stock at a price 0f$ 12. OO per ihare °
Class I Warrants, exercisable for up to an aggregate of 800, 000 shares of our Class A Common Stock at an exercise price 0f$
8. 13 per share; @ Class II Warrants, exercisable for up to an aggregate of 1, 200, 000 shares of our Class A Common Stock at
an exercise price of $ 9. 67 per share; ® Class III- A Warrants, exercisable for up to an aggregate of 380, 000 shares of our Class
A Common Stock at an exercise price of $ 11. 61 per share; ® Class III- B Warrants, exercisable for up to an aggregate of 1,
620, 000 shares of our Class A Common Stock at an exercise price of $ 11. 61 per share —; ® Redbox Warrants, exercisable for
up to an aggregate of 1, 378, 248 shares of our Class A Common Stock at an exercise price of $ 132. 18 per share. If all of the
outstanding warrants are exercised for cash we will be required to issue an aggregate of -5 , 27501 , 749-357 shares of Class
A Common Stock, or approximately 46-20 % of our Class A Common Stock outstanding as of December 31, 2622-2023 . The
warrant holders will likely exercise the warrants only at a time when it is economically beneficial to do so. Accordingly, the
exercise of these warrants will significantly dilute our other equity holders and may adversely affect the market price of our
publicly traded securities. We utilize At the Market Issuance Sales Agreements and private sales , pursuant to which we may
offer and sell, from time to time, shares of Class A Common Stock and shares of Series A Preferred Stock, which may adversely
affect the price of our Class A Common Stock and Series A Preferred Stock. We utilize At the Market Issuance Sales
Agreement (“ ATM Agreements ) and private sales pursuant to which we may issue shares of Class A Common Stock and
Series A Preferred Stock having an aggregate offering price of up to $ 1, 000, 000, 000. The sale of Class A Common Stock will
dilute our other equity holders and may adversely affect the market price of the Class A Common Stock. Issuance of shares of
our Series A Preferred Stock will increase our dividend payment obligations and increase the liquidation preference. Under our
currently existing ATM Agreement with Virtu Americas and B. Riley, as-offor the year ended December 31, 2022-2023 , we
have sold an aggregate of H8-1 , 827200, 703 shares of Series A Preferred Stock, generating net proceeds to us of $ 4718 . 9-8
million. Outside of that, we completed private unregistered sales of 1, 200, 000 shares of preferred stock, generating $ 8.
1 million. Only a limited market exists for our Class A Common Stock, Series A Preferred Stock, Notes and Warrants, which
could lead to price volatility. Our Class A Common Stock, Series A Preferred Stock, Notes and Redbox Warrants trade on the
Nasdaq Global Market under the symbols “ CSSE 7, “ CSSEP ”, “ CSSEN ” and “ CSSEL 5=, respectively. Our €lass—W
warrants-and-Class Z warrants are quoted on the OTC Markets under the symbets— symbol “~“€SSEW->and-* CSSEZ, ”
respectively. However, trading volume for our securities has historically been relatively limited. The limited trading market for
our securities may cause fluctuations in the market value of these securities to be exaggerated, leading to price volatility in
excess of that which would occur in a more active trading market for our securities. We currently face delisting of our
securities on Nasdaq and have a scheduled hearing in May 2024 to 27appeal the delisting notice. The delisting of our
securities will materially harm liquidity and likely the value of such securities. We currently do not plan to pay any
dividends on our Class A Common Stock. The payment of cash dividends on our Class A Common Stock in the future will be
dependent upon our revenue and earnings, if any, capital requirements and general financial condition, our obligation to pay
dividends on our Series A Preferred Stock and make quarterly interest payments on the Notes, the laws and regulations of the
State of Delaware and will be within the discretion of our board of directors. As a result, any gain you may realize on our Class
A Common Stock 29may—- may result solely from the appreciation of such shares. If our securities become subject to the SEC’
s penny stock rules, broker- dealers may have trouble in completing customer transactions and trading activity in our securities
may be adversely affected. If at any time our securities become subject to the “ penny stock ” rules promulgated under the
Exchange Act our securities could be adversely affected. Typically, securities trading under a market price of $ 5. 00 per share
and that do not meet certain exceptions, such as national market listing or annual revenue criteria, are subject to the penny stock
rules. Under these rules, broker- dealers who recommend such securities to persons other than institutional accredited investors
must: ® make a special written suitability determination for the purchaser; ® receive the purchaser’ s written agreement to the
transaction prlor to sale; ® prov1de the purcha%er with risk disclosure documents which identify certain risks associated Wlth
investing in “ penny stocks 3 ” 4 seribe-the-marke hese-~—pent eks-as-wel-as-apurchaser-slegal-remed




and-e obtain a s1gned and dated aeknowledgernent from the purchaser demonstratlng that the purchaser has received the
required risk diselostre-documentst e-8 A--—penty-s ear eted-. If our securities become subject
to these rules, broker— dealers may ﬁnd it dlfﬁcult to effectuate customer transaetlons and tradlng activity in our securities may
be adversely affected. As a result, the market price of our securities may be depressed, and you may find it more difficult to sell
our securities. Nasdaq could delist our Class A Common Stock from quotation on its exchange, which could limit investors’
ability to sell and purchase our shares and subject us to additional trading restrictions. Our Class A Common Stock is currently
listed on Nasdaq, a national securities exchange . In March 2024 we received notice from Nasdaq that our securities will be
delisted, pending our appeal of such delisting decision . [f our Class A Common Stock is not listed on Nasdaq or another
national securities exchange at any time after the date hereof, we could face significant material adverse consequences,
including: e a limited availability of market quotations for our Class A Common Stock; e reduced liquidity with respect to our
Class A Common Stock; e a determination that our Class A Common Stock is “ penny stock ” which will require brokers
trading in our shares to adhere to more stringent rules, possibly resulting in a reduced level of trading activity in the secondary
trading market for our Class A Common Stock; e a limited amount of news and analyst coverage for our company; and e a
decreased ability to issue additional securities or obtain additional financing in the future. Risks-28Risks Related to our Series A
Preferred StockWe may redeem the Series A Preferred Stock. On or after June 27, 2023, we may, at our option, redeem the
Series A Preferred Stock, in whole or in part, at any time or from time to time. Also, upon the occurrence of a Change of Control
prior to June 27, 2023, we may, at our option, redeem the Series A Preferred Stock, in whole or in part, within 120 days after the
first date on which such Change of Control occurred. We may have an incentive to redeem the Series A Preferred Stock
voluntarily if market conditions allow us to issue other preferred stock or debt securities at a rate that is lower than the dividend
rate on the Series A Preferred Stock. If we redeem the Series A Preferred Stock, then from and after the redemption date,
dividends will cease to accrue on shares of Series A Preferred Stock, the shares of Series A Preferred Stock shall no longer be
deemed outstanding and all rights as a holder of those shares will terminate, except the right to receive the redemption price plus
accumulated and unpaid dividends, if any, payable upon redemption. We must adhere to prescribed legal requirements and have
sufficient cash in order to be able to pay dividends on our Series A Preferred Stock. As noted earlier in this Annual Report,
we have suspended the declaration and payment of dividends under our Series A preferred stock as a result of lack of
surplus. We cannot determine if we will be able to reinstate this dividend at any point in the future. [n accordance with
Section 170 of the Delaware General Corporation Law, we may only declare and pay cash dividends on the Series A Preferred
Stock if we have either net profits during the fiscal year in which the dividend is declared and / or the preceding fiscal year, or a
“surplus 7, meaning the excess, if any, of our net assets (total assets less total liabilities) over 38ewur—- our capital. We can
provide no assurance that we will satisfy such requirements in any given year. Further, even if we have the legal ability to
declare a dividend, we may not have sufficient cash to pay dividends on the Series A Preferred Stock. Our ability to pay
dividends may be impaired if any of the risks described herein actually occur. Also, payment of our dividends depends upon our
financial condition and other factors as-our board of directors may deem relevant from time to time. We cannot assure you that
our businesses will generate sufficient cash flow from operations or that future borrowings will be available to us in an amount
sufficient to enable us to pay dividends on the Series A Preferred Stock. A holder of Series A Preferred Stock has extremely
limited voting rights. The voting rights for a holder of Series A Preferred Stock are limited. Our shares of Class A Common
Stock and Class B Common Stock vote together as a single class and are the only class of our securities that carry full voting
rights. Mr. Rouhana, our chairman of the board and chief executive officer, beneficially owns the vast majority of the voting
power of our outstanding common stock. As a result, Mr. Rouhana exercises a significant level of control over all matters
requiring stockholder approval, including the election of directors, amendment of our certificate of incorporation, and approval
of significant corporate transactions. This control could have the effect of delaying or preventing a change of control of our
company or changes in management and will make the approval of certain transactions difficult or impossible without his
support, which in turn could reduce the price of our Series A Preferred Stock. Voting rights for holders of the Series A Preferred
Stock exist primarily with respect to the ability to elect, voting together with the holders of any other series of our preferred
stock having similar voting rights, two additional directors to our board of directors in the event that eighteen monthly dividends
(whether or not consecutive) payable on the Series A Preferred Stock are in arrears, and with respect to voting on amendments to
our certificate of incorporation, including the certificate of designations relating to the Series A Preferred Stock, that materially
and adversely affect the rights of the holders of Series A Preferred Stock or authorize, increase or create additional classes or
series of our capital stock that are senior to the Series A Preferred Stock. The market price of the Series A Preferred Stock could
be substantially affected by various factors. The market price of the Series A Preferred Stock depends on many factors, some of
which are beyond our control and may not be directly related to our operating performance. These factors include, but are not
limited to, the following: 29 e prevailing interest rates, increases in which may have an adverse effect on the market price of the
Series A Preferred Stock; e trading prices of similar securities; ® our history of timely dividend payments; e the annual yield
from dividends on the Series A Preferred Stock as compared to yields on other financial instruments; ® general economic and
financial market conditions; ® government action or regulation; @ the financial condition, performance and prospects of us and
our competitors; ® changes in financial estimates or recommendations by securities analysts with respect to us or our
competitors in our industry +e our issuance of additional preferred equity or debt securities; and e actual or anticipated
variations in quarterly operating results of us and our competitors. The Series A Preferred Stock ranks junior to all our
indebtedness and other liabilities. In the event of our bankruptcy, liquidation, dissolution or winding- up of our affairs, our assets
will be available to pay obligations on the Series A Preferred Stock only after all our indebtedness and other liabilities have been
paid. The rights of holders of the Series A Preferred Stock to participate in the distribution of our assets will rank junior to the
prior claims of our current and future creditors and any future series or class of preferred stock we may issue that ranks senior to
the Series A Preferred Stock. Also, the Series A Preferred Stock effectively ranks junior to all existing and future indebtedness




and to the indebtedness and other liabilities of our existing subsidiaries and any future subsidiaries. Our existing 3tsubsidiaries—
- subsidiaries are, and future subsidiaries would be, separate legal entities and have no legal obligation to pay any amounts to us
in respect of dividends due on the Series A Preferred Stock. We have incurred and may in the future incur substantial amounts of
debt and other obligations that will rank senior to the Series A Preferred Stock. As of December 31, 2022-2023 , our total
liabilities (excluding contingent consideration) equaled approximately $ 796-920 . 8-6 million. If we are forced to liquidate our
assets to pay our creditors, we may not have sufficient assets to pay amounts due on any or all the Series A Preferred Stock then
outstanding. Market interest rates may materially and adversely affect the value of the Series A Preferred Stock. One of the
factors that will influence the price of the Series A Preferred Stock is the dividend yield on the Series A Preferred Stock (as a
percentage of the market price of the Series A Preferred Stock) relative to market interest rates. Increases in market interest rates
may lead prospective purchasers of the Series A Preferred Stock to expect a higher dividend yield (and higher interest rates
would likely increase our borrowing costs and potentially decrease funds available for dividend payments). Thus, higher market
interest rates could cause the market price of the Series A Preferred Stock to materially decrease. Holders of the Series A
Preferred Stock may be unable to use the dividends- received deduction and may not be eligible for the preferential tax rates
applicable to “ qualified dividend income. ” If and when we reinstitute the dividend on our Series A preferred stock,
DBistributtens-distributions paid to corporate U. S. holders of the Series A Preferred Stock may be eligible for the dividends-
received deduction, and distributions paid to non- corporate U. S. holders of the Series A Preferred Stock may be subject to tax
at the preferential tax rates applicable to *“ qualified dividend income, ” only if we have current or accumulated earnings and
profits, as determined for U. S. federal income tax purposes. Additionally, we may not have sufficient current earnings and
profits during future fiscal years for the distributions on the Series A Preferred Stock to qualify as dividends for U. S. federal
income tax purposes. If the distributions fail to qualify as dividends, U. S. holders would be unable to use the dividends-
received deduction and may set30not be eligible for the preferential tax rates applicable to “ qualified dividend income. ™ If
any distributions on the Series A Preferred Stock with respect to any fiscal year are not eligible for the dividends- received
deduction or preferential tax rates applicable to ““ qualified dividend income ” because of insufficient current or accumulated
earnings and profits, it is possible that the market value of the Series A Preferred Stock might decline. A reduction in the credit
rating of our Series A Preferred Stock could adversely affect the pricing and liquidity of such stock. Any downward revision or
withdrawal of the credit rating on our Series A Preferred Stock could materially adversely affect market confidence in such stock
and could cause materlal decreases in the market price of such stock and could d1m1n1sh market 11qu1d1ty —Ega-n-—}eﬂes—has

Stock is not convertlble 1nt0 Class A Common Stock 1nc1ud1ng in the event of a change of control and investors will not realize
a corresponding upside if the price of the Class A Common Stock increases. The Series A Preferred Stock is not convertible
into shares of Class A Common Stock and earns dividends at a fixed rate. Accordingly, an increase in market price of our Class
A Common Stock will not necessarily result in an increase in the market price of our Series A Preferred Stock. The market value
of the Series A Preferred Stock may depend more on dividend and interest rates for other preferred stock, commercial paper and
other investment alternatives and our actual and perceived ability to pay dividends on, and in the event of dissolution satisfy the
liquidation preference with respect to, the Series A Preferred Stock. The Notes are unsecured and therefore are effectively
subordinated to any secured indebtedness we have incurred or may incur in the future. The Notes are not secured by any of our
assets. As a result, the Notes are effectively subordinated to all of our existing and future secured indebtedness, such as any new
loan facility or other indebtedness to which we grant a security interest, including our film acquisition advances and MUFG
Union Bank which are secured by territorial licenses and distribution rights in certain films and productions owned or to be
acquired by Screen Media or Redbox, but only to the extent of the value of the assets securing such indebtedness. In any
liquidation, dissolution, bankruptcy or other similar proceeding, the 32hetders—- holders of any of our existing or future secured
indebtedness may assert rights against the assets pledged to secure that indebtedness in order to receive full payment of their
indebtedness before the assets may be used to pay other creditors, including the holders of the Notes. The Notes are structurally
subordinated to the existing and future indebtedness and other liabilities of our subsidiaries. The Notes are obligations
exclusively of Chicken Soup for the Soul Entertainment, Inc., and not any of our subsidiaries. In addition, the Notes are not
guaranteed by any third- party, whether an affiliate or unrelated to us. None of the assets of our subsidiaries will be directly
available to satisfy the claims of holders of the Notes. Except to the extent we are a creditor with recognized claims against our
subsidiaries, all claims of creditors of our subsidiaries will have priority over our equity interests in such entities (and therefore
the claims of our creditors, including holders of the Notes) with respect to the assets of such entities. Even if we are recognized
as a creditor of one or more of these entities, our claims would still be effectively subordinated to any security interests in the
assets of any such entity and to any indebtedness or other liabilities of any such entity senior to our claims. Consequently, the
Notes are structurally subordinated to all indebtedness and other liabilities of any of our subsidiaries. The indenture under which
the Notes are issued contains limited protection for holders of the Notes. The indenture under which the Notes are issued offers
limited protection to holders of the Notes. The terms of the indenture and the Notes do not restrict our ability to engage in, or
otherwise be a party to, a variety of corporate transactions, circumstances or events that could have a material adverse impact on
your investment in the Notes. In particular, except in limited circumstances, the terms of the indenture and the Notes do not
restrict our ability to: e issue securities or otherwise incur additional indebtedness or other obligations, including (1) any
indebtedness or other-31other obligations that would be equal or senior in right of payment to the Notes, (2) any indebtedness or
other obligations that would be secured and therefore rank effectively senior in right of payment to the Notes to the extent of the
values of the assets securing such debt, (3) indebtedness that we incur that is guaranteed by one or more of our subsidiaries and
which therefore is structurally senior to the Notes and (4) securities, indebtedness or obligations issued or incurred by our



subsidiaries that would be senior to our equity interests in those entities and therefore rank structurally senior to the Notes with
respect to the assets of these entities; ® pay dividends on, or purchase or redeem or make any payments in respect of, capital
stock or other securities ranking junior in right of payment to the Notes, including our Series A Preferred Stock or any
subordinated indebtedness; ® sell assets (other than certain limited restrictions on our ability to consolidate, merge or sell all or
substantially all of our assets); ® enter into transactions with affiliates; ® create liens or enter into sale and leaseback
transactions; ® make investments; or @ create restrictions on the payment of dividends or other amounts to us from our
subsidiaries. In addition, the indenture does not require us to offer to purchase the Notes in connection with a change of control
or any other event (but does afford us the right to redeem the Notes prior to the prescribed redemption date upon the
consummation of certain transactions). Similarly, the terms of the indenture and the Notes do not protect holders of the Notes in
the event that we experience changes (including significant adverse changes) in our financial condition, results of operations or
credit ratings, if any. Our ability to recapitalize, incur additional debt and take a number of other actions that are not limited by
the terms of the Notes may have important consequences for holders of the Notes, including making it more difficult for us to
satisfy our obligations with respect to the Notes or negatively affecting the trading value of the Notes. Other debt we issue or
incur in the future could contain more protections for its holders than the indenture and the Notes, including additional
covenants and events of default. For example, the indenture under which the Notes are issued does not contain cross- default
provisions. The issuance or incurrence of any indebtedness with incremental protections could affect the market for and trading
levels and prices of the Notes. Additionally, even if we issue indebtedness that ranks 33egualty—- equally with the Notes, the
holders of such indebtedness will be entitled to share ratably with the noteholders in any proceeds distributed in connection with
any insolvency, liquidation, reorganization, or dissolution, which may have the effect of reducing the amount of proceeds paid to
our noteholders. Incurrence of additional debt would also further reduce the cash available to invest in operations, as a result of
increased debt service obligations, and may cause a cross- default on our other obligations, as described elsewhere in these Risk
Factors. If new debt is added to our current indebtedness, the related risks that we now face could be compounded. An increase
in market interest rates could result in a decrease in the value of the Notes. In general, as market interest rates rise, notes bearing
interest at a fixed rate decline in value. Consequently, if you purchase the Notes, and the market interest rates subsequently
increase, the market value of your Notes may decline. We cannot predict the future level of market interest rates. An active
trading market for the Notes may not be sustained, which could limit your ability to sell the Notes or the market price of the
Notes. Although the Notes are listed on the Nasdaq Global Market under the trading symbol “ CSSEN, ” we received a
delisting notice for our securities from Nasdaq in March 2024, pending our appeal of same. We cannot provide any
assurances that the Notes will remain listed on Nasdaq or that an active trading market will develop or be maintained for the
Notes or that you will be able to sell your Notes. The Notes may trade at a discount from their initial offering price depending on
prevatling-32prevailing interest rates, the market for similar securities, our credit ratings, if any, general economic conditions,
our financial condition, performance and prospects and other factors. Accordingly, we cannot assure you that a liquid trading
market for the Notes will be sustained, that you will be able to sell your Notes at a particular time or that the price you receive
when you sell will be favorable. To the extent an active trading market is not sustained, the liquidity and trading price for the
Notes may be harmed. Accordingly, you may be required to bear the financial risk of an investment in the Notes for an
indefinite period of time. We may choose to redeem the Notes when prevailing interest rates are relatively low. Since July 31,
2022, we have had the right to redeem the Notes from time to time, which we may elect to do especially when prevailing interest
rates are lower than the rate borne by the Notes. If prevailing rates are lower at the time of redemption, you would not be able to
reinvest the redemption proceeds in a comparable security at an effective interest rate as high as the interest rate on the Notes
being redeemed. Our redemption right also may adversely impact your ability to sell the Notes as the optional redemption date
or period approaches. If we default on our obligations to pay our other indebtedness, we may not be able to make payments on
the Notes. Any default under the agreements governing our existing or future indebtedness that is not waived by the required
lenders, and the remedies sought by the holders of such indebtedness, could make us unable to pay principal and interest on the
Notes and substantially decrease the market value of the Notes. If we are unable to generate sufficient cash flow and are
otherwise unable to obtain funds necessary to meet required payments of principal and interest on our indebtedness, or if we
otherwise fail to comply with the various covenants, including financial and operating covenants, in the instruments governing
our indebtedness, we could be in default under the terms of the agreements governing such indebtedness, including the Notes. In
the event of such default, the holders of such indebtedness could elect to declare all the funds borrowed thereunder to be due and
payable, together with accrued and unpaid interest. In addition, the lenders under any loan facility or other financing that we
may obtain in the future could elect to terminate their commitment, cease making further loans and institute foreclosure
proceedings against our assets, and we could be forced into bankruptcy or liquidation. Any such default may constitute a default
under the Notes, which could further limit our ability to repay our indebtedness, including the Notes. If our operating
performance declines, we may in the future need to seek to obtain waivers from our existing lenders at the time to avoid being in
default. If we breach any loan covenants, we may not be able to obtain such a waiver from the lenders. If this occurs, we would
be in default under the credit arrangement that we have, the lender could exercise its rights as described above, and we could be
forced into bankruptcy or liquidation. If we are unable to repay indebtedness, lenders having secured obligations could proceed
against the collateral securing their debt. Because any future credit facilities will likely have ;-customary cross- default
provisions, if the indebtedness under the Notes, or under any future credit facility is accelerated, we may be unable to repay or
finance the amounts due. We are not obligated to contribute to a sinking fund to retire the Notes and the Notes are not
guaranteed by a third- party. We are not obligated to contribute funds to a sinking fund to repay principal or interest on the
Notes upon maturity or default. The Notes are not certificates of deposit or similar obligations of, or guaranteed by, any
depositary institution. 34-Further, no private party or governmental entity insures or guarantees payment on the Notes if
we do not have enough funds to make principal or interest payments. A downgrade, suspension or withdrawal of the



credit rating assigned by a rating agency to us, the July 2025 Notes, or the Notes, if any, could cause the liquidity or
market value of the Notes to decline significantly. Our credit rating is an assessment by third parties of our ability to pay
our obligations. Consequently, real or anticipated changes in our credit rating will generally affect the market value of
the Notes. Our credit rating, however, may not reflect the potential impact of risks related to market conditions generally
or other factors discussed above on the market value of or trading market for the Notes. Credit ratings are not a
recommendation to buy, sell or hold any security, and may be revised or withdrawn at any time by the issuing
organization in its sole discretion. 33



