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An investment in our Company involves a high degree of risk. You should carefully consider the risks below, together with the
other information contained in this report and other filings we make with the Seeurities-and-Exehange-Commisston{-SEC -,
before you make an investment decision with respect to our Company. The risks described below are not the only ones facing us.
Additional risks not presently known to us, or that we consider immaterial, may also impair our business operations. Any of the
following risks could materially adversely affect our business, operating results or financial condition, and could cause a decline
in the trading price of our Class A Common Stock and the value of your investment. Economic and Industry Risks Economic,
social and political conditions in the markets in which we operate could adversely affect demand for the products we sell and
impact our business and financial condition. Sales of our products involve discretionary spending by consumers, making our
results highly dependent on the health of the economies and consumer confidence in the markets in which we operate.
Consumers are typically more likely to make discretionary purchases, including purchasing gaming and technology products,
when there are favorable economic conditions. Our business may be affected by many economic, social, and political factors
outside our control. Some of these factors include consumer disposable income levels, consumer confidence in current and
future economic conditions, levels of employment, consumer credit availability, consumer debt levels, interest rates, tax rates,
housing market conditions, inflation, tariffs, socio- political factors, such as civil unrest or political uncertainty, and the effect of
weather, natural disasters, and public health crises. Adverse economic, social and political changes in any of the regions in
which we sell our products could adversely affect our business in many ways, including reduced sales and margins. We face
strong competition from multi- channel retailers, ecommerce businesses and others, which directly affects our revenue and
profitability. The retail environment is intensely competitive and subject to rapid changes in consumer preferences and frequent
new product introductions. We compete with mass merchants and regional chains, including Walmart and Target, computer
product and consumer electronics stores, including Best Buy, other United States and international gaming and PC software
specialty stores, such as FNAC Darty, and Media Markt- Saturn, major hypermarket chains like Carrefour and Auchan, toy retail
chains, internet- based retailers such as Amazon. com, other internet marketplaces, including those operated by game publishers
and console manufacturers, online retailers of digital software and game rental companies. Competition may also result from
new entrants into the markets we serve, offering products and / or services that compete with us. If we lose customers to our
competitors, or if we reduce our prices or increase our spending to maintain our customers, such actions may negatively impact
our business and our financial performance. Multi- channel retailers and ecommerce companies continue to focus on delivery
services, with customers increasingly seeking faster, guaranteed delivery times and low- cost or free shipping. Our ability to be
competitive on delivery times and delivery costs depends on many factors and our failure to successfully manage these factors
and offer competitive delivery options could negatively impact the demand for our products. The gaming industry has
historically been cyclical and is affected by the introduction of next- generation consoles, which could negatively impact the
demand for existing products. The gaming industry has historically been cyclical in nature in response to the introduction and
maturation of new technology. Following the introduction of new gaming platforms, sales of these platforms and related
software and accessories generally increase due to initial demand, while sales of older platforms and related products generally
decrease as customers migrate toward the new platforms. A new console cycle began with the launch of the Sony PlayStation 5
in November 2020, the Microsoft Xbox Series X in November 2020 and the Nintendo Switch in March 2017. We are dependent
upon the timely delivery of new and innovative products from our vendors and failure to timely obtain new product can
adversely affect our sales. We depend on manufacturers and publishers to deliver video game hardware, software and consumer
electronics in quantities sufficient to meet customer demand. Some of the products we sell are-may be in short supply and are
highly allocated among us and our competitors and we compete for product inventory. If we fail to obtain products in sufficient
quantities, our sales may be negatively impacted. We also depend on these manufacturers and publishers to regularly introduce
new and innovative products and software titles to drive industry sales. Fhe-In recent years, the number of new software titles
available for sale has decreased irreeent-years-. Any material delay in the introduction or delivery, or limited allocations, of
hardware platforms or software titles could result in reduced sales. In addition, some publishers that have historically published
games compatible with multiple gaming platforms have recently been acquired by console manufacturers. This consolidation
could lead to a further reduction in the number of new software titles available for sale. Technological advances in the delivery
and types of video games and PC entertainment hardware-and-software available to consumers, as well as changes in consumer
behavior related to these new technologies, have lowered and may continue to lower, our sales. The current consoles from Sony,
Nintendo and Microsoft have facilitated download technology. Downloading of video game content to the current generation
video game systems continues to grow and take an increasing percentage of new video game sales. If consumers’ preference for
downloading video game content in lieu of physical software continues to increase, our business and financial performance may
be adversely impacted. In addition, both Sony and Microsoft currently offer consoles that only allow for the purchase of digital
games and content and do not work with physical software. Sales of those types of consoles eliminate the ability of customers to
purchase physical software, which may also adversely affect our sales of both new and pre- owned physical software.
Interruptions to our supply chain or the supply chain of our suppliers may adversely affect our business Our suppliers rely on
foreign sources, primarily in Asia, to manufacture a portion of the products we purchase from them. As a result, any event
causing a disruption of imports, including labor shortages, natural disasters, public health crises ;-or the imposition of import or
trade restrictions in the form of tariffs or quotas could increase the cost and reduce the supply of products available to us, which



may negatively impact our business and results of operations. An adverse trend in sales during the holiday selling season could
impact our financial results. Our business, like that of many retailers, is seasonal, with a major portion of our sales and operating
profit realized during the fourth quarter of fiscal 2622-2023 , which includes the holiday selling season. During fiscal 2023 and
2022 and2024-, we generated approximately 34 % and 38 Yand-37-%, respectively, of our sales during the fourth quarter. Any
adverse trend in sales during the holiday selling season could lower our results of operations for the fourth quarter and the entire
fiscal year and adversely impact our liquidity. Our ability to obtain favorable terms from our suppliers and service providers
may impact our financial results. Our financial results depend significantly upon the business terms we can obtain from our
suppliers and service providers, including competitive prices, unsold product return policies, advertising and market
development allowances, freight charges and payment terms. We purchase substantially all of our products directly from
manufacturers, software publishers and, in some cases, distributors. If our suppliers and service providers do not provide us with
favorable business terms or allocate reduced volumes of their products to us, we may not be able to offer products to our
customers in sufficient volumes or at competitive prices. Vendors may request credit support which could require us to either use
cash on hand or collateralize letters of credit with restricted cash or other credit support mechanisms, which would reduce our
liquidity available for other purposes. Our sales of collectibles depend on pepwlertty-and-trends in pop culture ;-and , if we are
unable to anticipate, identify and react to them-these trends , our sales and business may be adversely affected. Our sales of
collectibles are heavily dependent upon the continued demand by our customers for collectibles, apparel, toys, trading cards
gadgets, electronics and other retail products for pop culture and technology enthusiasts. The popularity of such products is
often driven by movies, television shows, music, fashion and other pop culture influences. Our failure to anticipate, identify and
react appropriately to changing trends and preferences of customers could lead to, among other things, excess inventories and
higher markdowns. Strategic Risks If we are unable to successfully maintain strong retail and ecommerce experiences for our
customers, our sales and results of operations could adversely be impacted. Our business has become increasingly dependent on
multiple sales channels as we strive to deliver a seamless shopping experience to our customers through both online and in- store
shopping experiences. Operating an ecommerce platform is a complex undertaking and exposes us to risks and difficulties
frequently experienced by internet- based businesses, including risks related to our ability to attract and retain customers on a
cost- effective basis and our ability to operate, support, expand ;-and develop our internet operations, website, mobile
applications and software and other related operational systems. If we are not able to successfully operate our ecommerce
platform, we may not be able to provide a relevantpositive shopping experience or improve customer traffic, sales or margins,
and our business and financial condition could be adversely affected. In- store and ecommerce retail are competitive and
evolving environments. Insufficient, untimely or inadequately prioritized or ineffectively implemented investments could
significantly impact our profitability and growth and affect our ability to attract new customers, as well as maintain our existing
ones. If we fail to keep pace with changing industry technology and consumer preferences, we will be at a competitive
disadvantage. The interactive entertainment industry is characterized by swiftly changing technology, evolving industry
standards, frequent new and enhanced product introductions, rapidly changing consumer preferences and product obsolescence.
Video games are now played on a wide variety of mediums, including video game consoles, personal computers, mobile
phones, tablets, social networking websites ;-and other devices. Browser, mobile and social gaming is accessed through
hardware other than the consoles and traditional hand- held video game devices we currently sell. In addition, augmented
reality, virtual reality and blockchain technology continue to rapidly evolve and may result in changes in both customer
preferences and the types of hardware and software that are used by customers. To continue to compete effectively in the
gaming and interactive entertainment industry, we must respond effectively to market and technological changes and understand
their impact on our customers’ preferences. It may take significant time and resources to respond to these technological changes
and changes in consumer preferences. Our business and results of operations may be negatively impacted if we fail to keep pace
with these changes. If we are unable to successfully manage our profitability and cost reduction initiatives, our operating results
could be adversely affected As part of our strateglc plan to achieve profitability and-eonsidering-the-eurrentehalenging

v : by-hig r-, we have recently undertaken cost reduction measures and other initiatives
to improve the efﬁc1ency of our 0perat10ns 1nclud1ng initiatives to reduce headcount. These initiatives could strain our eXlstlng
resources, and we could experience operating difficulties in managing our business, including difficulties in hiring, managing 5
and retaining employees. If we do not adapt, we may experience erosion to our brand, the quality of our products and services
may suffer and our operating results may be negatively impacted. Changes in our senior management or our inability to attract
and retain qualified personnel could have a material adverse impact on our business and results of operations. Our success
depends, in part, on the continuing services and contributions of our 1eadersh1p team to execute on our strategic plan and-to
identify-and-purste-new-opportunittes-. Turnover in key leadership positions in the Company or our failure to timely or
successfully implement leadership transitions could adversely affect our ability to manage the Company efficiently and
effectively, could be disruptive and distracting to management and may lead to additional departures of current personnel, any of
which could have a material adverse effect on our business and results of operations. Our success also depends, in part, upon our
ability to attract, motivate and retain a highly trained and engaged workforce, including key executives, management for our
stores and skilled merchandising, marketing, financial and administrative personnel. The turnover rate in the retail and
fulfillment industries is relatively high, and there is an ongoing need to recruit and train new store and fulfillment associates.
Factors that affect our ability to maintain sufficient numbers of qualified associates include associate morale, our reputation,
unemployment rates, competition from other employers and our ability to offer appropriate compensation and benefits packages.
Our inability to attract and retain qualified personnel or retain key personnel in the future could have a material adverse effect on
our business and results of operations. Damage to our reputation could adversely affect our business and our ability to attract and
retain customers and employees. Our continued success depends upon customers’ perception of our Company. Any negative
publicity relating to our vendors, products, associates and Board members ;-or practices er-eur-Company-could damage our




reputation and adversely impact our ability to attract and retain customers and employees. Failure to detect, prevent or mitigate
issues that might give rise to reputational risk or failure to adequately address negative publicity or perceptions could adversely

1mpact our reputatlon business, results of operations and ﬁnan01a1 condition —Our-new-digital-asset produets-and-servieesmay

qecurlty or privacy of our customer associate or company 1nformat10n we could impact our operatlon% damage our reputation,
incur substantial additional costs and become subject to litigation. An important part of our business involves the receipt,
processing and storage of personal information of our customers and associates, including, in the case of customers, payment
information. We have systems and processes in place that are designed to protect against security and data breaches and
unauthorized access to confidential information, and are constantly working to upgrade these systems and processes. Despite
these efforts, we have been the target of cybersecurity attacks in the past and there is no guarantee that the procedures we have
implemented to protect against unauthorized access are adequate. A successful cybersecurity attack could lead to significant
disruptions in the operations of our systems and business, including our ability to accept payment from customers, unauthorized
release of confidential information, including customer payment information and corruption of data. Any such cybersecurity
attack may also require significant investment and resources to identify and remediate, may expose us to costly litigation,
government investigations, government enforcement actions, fines and / or lawsuits and may significantly harm our reputation
with our customers. Weather, natural disasters, public health crises and other unexpected events could adversely affect our
operating results. The risk or actual occurrence of various unexpected events could have a material adverse effect on our
financial condition. Such events may be caused by, for example: natural disasters or extreme weather events; diseases or
pandemics (including COVID- 19) that have affected and may continue to affect our employees, customers or partners; floods,
fires or other catastrophes affecting our properties, employees or customers; cybersecurity attacks, power outages and
telecommunications failures affecting our systems; or terrorism, civil unrest, mass violence or violent acts y-or other conflicts.
Such events can adversely affect our workforce and prevent employees and customers from reaching our stores, logistics
facilities and other properties and can disrupt or disable portions of our supply chain, distribution network and refurbishment
operations. They can also affect our information technology systems, resulting in disruption to various aspects of our operations,
including our ability to transact with customers and fulfill orders. As a consequence of these or other events, we may endure
interruption to our operations or losses of property, equipment or inventory, which could adversely affect our operations and
financial condition. We seek to mitigate our exposure to these disruptions in several ways. For example, where feasible, we
design the configuration of our logistics facilities to reduce the consequences of disasters and other disruptions. We also
maintain insurance for these facilities against casualties, and we evaluate our risks and develop contingency plans for dealing
with them. Although we have reviewed and analyzed a broad range of disruption risks applicable to our logistics operations, the
ones that actually affect us may not be those that we have concluded are most likely to occur. Furthermore, our plans may not be
adequate at the time of occurrence for the magnitude of any particular disruption event that we may encounter. Inventory
shrinkage may negatively affect our results of operations and financial condition. Although some level of inventory
shrinkage is an unavoidable cost of doing business, higher rates of inventory shrinkage or increased security or other
costs to combat inventory theft could adversely affect our results of operations and financial condition. There can be no
assurance that we will be successful in our efforts to contain or reduce inventory shrinkage. [f our systems fail to perform
or are inadequate, our ability to manage our business could be disrupted. We rely on computerized systems to coordinate and
manage the activities in our operations, including our ecommerce, store and fulfillment operations. If any of these systems fail to
adequately perform their functions, including our point- of- sale, inventory management, information technology or enterprise
management systems, our business could be adversely affected. We depend on third- party delivery services to deliver products
to our retail locations, fulfillment centers and customers on a timely and consistent basis, and changes in the terms we have with
these service providers could adversely affect our business and financial position. We rely on third parties for the transportation
of products , and we cannot be sure that these services will continue to be provided on terms favorable to us, or at all. Delivery
and shipping costs have-may tnereased- increase from time to time and-may-eentinge-to-inerease-, and we may not be able to
pass these costs directly to our customers. Any increased delivery and shipping costs could harm our business and financial
performance by increasing our costs of doing business and reducing our margins. If our relationships with these third parties are
terminated or impaired, if we are unable to negotiate acceptable terms with these third parties or if these third parties are unable
to deliver products for us, whether due to a labor shortage, slow down or stoppage, or for any other reason, we would be
required to use alternative carriers for the shipment of products to our retail locations, fulfillment centers and customers.



Changing carriers could have a negative effect on our business and operating results due to the negative impact on customer
experience, including reduced visibility of order status and package tracking and delays in order processing and product
delivery, and we may be unable to engage alternative carriers on a timely basis, upon terms favorable to us, or at all. In addition,
these third parties have increasingly had demand for their services exceed capacity, in particular during the holiday selling
season, and we may be unable to obtain sufficient services to meet our demand or to timely meet our customers' expectations. If
our vendors fail to provide marketing and merchandising support at historical levels, our sales and earnings could be negatively
impacted. The manufacturers of gaming products have typically provided retailers with significant marketing and merchandising
support for their products. As part of this support, we receive cooperative advertising and market development payments from
these vendors which enable us to actively promote and merchandise the products we sell and drive sales at our stores and on our
websites. If our vendors fail to continue to provide this support at historical levels, our business and financial condition may be
negatively impacted. Restrictions on our ability to purchase and sell pre- owned products could negatively affect our business
and financial condition. Our financial results depend on our ability to purchase and sell pre- owned products. Actions by
manufacturers or publishers of products or governmental authorities to prohibit or limit our ability to purchase or sell pre- owned
products, or to limit the ability of consumers to use pre- owned products, could have a negative impact on our business and
financial condition. If we are unable to renew or enter into new leases on favorable terms, our earnings may be adversely
affected. All of our retail stores are located in leased premises. If the cost of leasing existing stores increases, we cannot ensure
that we will be able to maintain our existing store locations as leases expire. In addition, we may not be able to enter into new
leases on favorable terms or at all, or we may not be able to locate suitable alternative sites in a timely manner. Our revenues
and earnings may decline if we fail to maintain existing store locations, enter into new leases, or locate alternative sites. Pigitat
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v y > & > rratret itier—Risks Related to Laws and Regulations Unfavorable
changes in our global tax rate could have a negative impact on our business, results of operations and cash flows. As a result of
our operations in many foreign countries, our global tax rate is derived from a combination of applicable tax rates in the various
jurisdictions in which we operate. Depending upon the sources of our income, any agreements we may have with taxing
authorities in various jurisdictions and the tax filing positions we take in various jurisdictions, our overall tax rate may be higher
than other companies or higher than our tax rates have been in the past. We base our estimate of an annual effective tax rate at
any given point in time on a calculated mix of the tax rates applicable to our business and to estimates of the amount of income
to be derived in any given jurisdiction. A change in the mix of our business from year to year and from country to country,
changes in rules related to accounting for income taxes, changes in tax laws in any of the multiple jurisdictions in which we
operate, or adverse outcomes from the tax audits that regularly are in process in any jurisdiction in which we operate could
result in an unfavorable change in our overall tax rate, which could have a material adverse impact on our business and results of
our operations. We also continue to monitor developments related to tax legislation and government policy ;ineluding-eerporate
tax—reform-. The impact of these potential changes to our business and consolidated financial results cannot be determined until
the relevant legislation and policies are finalized. Legislative actions may cause our general and administrative and compliance
costs to increase and impact our operations and financial condition. To comply with laws adopted by the Hntted-States-U. S.
government or other Hnited-States-U. S. or foreign regulatory bodies, we may be required to increase our expenditures and hire
additional personnel and additional outside legal, accounting and advisory services, all of which may cause our general and
administrative and compliance costs to increase. Significant workforce- related legislative changes could increase our expenses
and adversely affect our operations. Examples of possible workforce- related legislative changes include changes to an
employer’ s obligation to recognize collective bargaining units, the process by which collective bargaining agreements are
negotiated or imposed, minimum wage requirements yand health care mandates. In addition, changes in the regulatory
environment affecting Medicare reimbursements, workplace safety, product safety, privacy and security of customer data,
responsible sourcing, environmental protection, are-supply chain transparency, and increased compliance costs related to wage
and hour statutes, limitations on arbitration / class action waiver agreements and overtime regulations, among others, could
cause our expenses to increase without an ability to pass through any increased expenses through higher prices. Failure to
comply with federal, state, local and international laws, regulations ;-and statutes applicable to our business could result in an




adverse impact to our business and financial condition. As a seller of consumer products, we are also subject to various federal,
state, local and international laws, regulations and statutes, including laws relating to product safety and consumer protection
and privacy. While we take steps to comply with these laws, there can be no assurance that we will be in compliance, and failure
to comply with these laws could result in litigation, regulatory action and penalties which could have a negative impact on our
business and financial condition. In addition, our suppliers might not adhere to product safety requirements and the Company
and those suppliers may therefore be subject to involuntary or voluntary product recalls or product liability lawsuits. Direct
costs, lost sales and reputational damage associated with product recalls, government enforcement actions s-or product liability
lawsuits, individually or in the aggregate, could have a negative impact on future revenues and results of operations. Our
international operations are also subject to compliance with the U. S. Foreign Corrupt Practices Act and other anti- bribery laws
applicable to our operations. While we have policies and procedures to ensure compliance with these laws, our associates,
contractors, representdtl\ es dnd agents may take actlons that violate our pollCles Any v iolations of these ldWS by dny of these
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future financial condition and results of operations. In the ordinary course of our business, we are, from time to time, subject to
various litigation and legal proceedings, including matters involving wage and hour associate class actions, stockholder and
consumer class actions, tax audits and unclaimed property audits by states. The outcome of litigation and other legal
proceedings and the magnitude of potential losses therefrom, particularly class action lawsuits and regulatory actions, is difficult
to assess or quantify. Certain of these legal proceedings, if decided adversely to us or settled by us, may require changes to our
business operations that negatively impact our operating results or involve significant liability awards that impact our financial
condition. The cost to defend litigation may be significant. As a result, legal proceedings may adversely affect our business,
financial condition, results of operations or liquidity. Risks Related to our Investment Policy and Securities The value of our
securities may decline. The Company invests from time to time in securities and is exposed to market volatility in
connection with these investments. The Company’ s financial position and financial performance could be adversely
affected by worsening market conditions or poor performance of such investments. The Company may invest from time
to time in nonmarketable securities and may need to hold such instruments for a long period of time and may not be able
to realize a return of its cash investment should there be a need to liquidate to obtain cash at any given time. The
Company may also invest from time to time in securities that are interest- bearing securities and if there are changes in
interest rates, those changes would affect the interest income the Company earns on these investments and, therefore,
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or a few holdings. Accordingly, a significant decline in the market value of one or more of such holdings may not be
offset by hypothetlcally better performance of the-other fature-holdings. This concentration of risk may result severat
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market price of our Class A Common Stock has been extremely Volatlle and may contmue to be volatile due to numerous
circumstances beyond our control. The market price of our common stock has fluctuated, and may continue to fluctuate, widely,
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due to many factors, some of which may be beyond our control. These factors include, without limitation: * “ short squeezes ”; ¢
comments by securities analysts or other third parties, including blogs, articles, message boards and social and other media; °
large stockholders exiting their position in our Class A Common Stock or an increase or decrease in the short interest in our
Class A Common Stock; * actual or anticipated fluctuations in our financial and operating results; * the timing and allocations of
new product releases including new console launches; ¢ shifts in the timing or content of certain promotions or service offerings;
« the effect of changes in tax rates in the jurisdictions in which we operate; * acquisition costs and the integration of companies
we acquire or invest in; * the mix of earnings in the countries in which we operate; * the costs associated with the exit of
unprofitable markets, businesses or stores; * changes in foreign currency exchange rates; * negative public perception of us, our
competitors y-or industry; and ¢ overall general market fluctuations. Stock markets in general and our stock price in particular
have experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the operating
performance of those companies and our Company. These broad market fluctuations may adversely affect the trading price of
our Class A Common Stock. In particular, a large proportion of our Class A Common Stock has been and may continue to be
traded by short sellers which has put and may continue to put pressure on the supply and demand for our Class A Common
Stock, further influencing volatility in its market price. These and other external factors have caused and may continue to cause
the market price and demand for our Class A Common Stock to fluctuate substantially, which may limit or prevent our
stockholders from readily selling their shares of our common stock and may otherwise negatively affect the liquidity of our
Class A Common Stock. A “ short squeeze ” due to a sudden increase in demand for shares of our Class A Common Stock that
largely exceeds supply has led to, and may continue to lead to, extreme price volatility in shares of our Class A Common Stock.
Investors may purchase shares of our Class A Common Stock to hedge existing exposure or to speculate on the price of our
Class A Common Stock. Speculation on the price of our Class A Common Stock may involve long and short exposures. To the
extent aggregate short exposure exceeds the number of shares of our Class A Common Stock available for purchase on the open
market, investors with short exposure may have to pay a premium to repurchase shares of our Class A Common Stock for
delivery to lenders of our Class A Common Stock. Those repurchases may in turn, dramatically increase the price of shares of
our Class A Common Stock until additional shares of our Class A Common Stock are available for trading or borrowing. This is
often referred to as a *“ short squeeze. ” A large proportion of our Class A Common Stock has been and may continue to be
traded by short sellers which may increase the likelihood that our Class A Common Stock will be the target of a short squeeze.
A short squeeze has previously led and could continue to lead to volatile price movements in shares of our Class A Common
Stock that are unrelated or disproportionate to our operating performance or prospects and, once investors purchase the shares of
our Class A Common Stock necessary to cover their short positions, the price of our Class A Common Stock may rapidly
decline. Stockholders that purchase shares of our Class A Common Stock during a short squeeze may lose a significant portion
of their investment. Information available in public media that is published by third parties, including blogs, articles, message
boards and social and other media may include statements not attributable to the Company and may not be reliable or accurate.
We have received, and may continue to receive, a high degree of media coverage that is published or otherwise disseminated by
third parties, including blogs, articles, message boards and social and other media. This includes coverage that is not attributable
to statements made by our officers or associates. Information provided by third parties may not be reliable or accurate and could
materially impact the trading price of our Class A Common Stock which could cause stockholders to lose their investments. A
large number of shares of our Class A Common Stock available for future sale could adversely affect the market price of our
Class A Common Stock and may be dilutive to current stockholders. The sales of a substantial number of shares of our Class A
Common Stock, or the perception that such sales could occur, could adversely affect the price for our Class A Common Stock.
Our Board of Directors may authorize the issuance of additional authorized but unissued Class A Common Stock or other
authorized but unissued securities at any time, including pursuant to equity incentive plans. In addition, we have-may fited- file
a registration statement with the SEC, allowing us to offer, from time to time and at any time, equity securities (including
common or preferred stock), subject to market conditions and other factors. Accordingly, we may, from time to time and at any
time, seek to offer and sell our equity securities, including sales of our Class A common stock pursuant to an at- the- market
program, based upon market conditions and other factors. Future sales of a substantial amount of our Class A Common Stock in
the public markets by our insiders, or the perception that these sales may occur, may cause the market price of our Class A
Common Stock to decline. Our employees, directors and officers, and their affiliates, hold substantial amounts of shares of our
Class A Common Stock. Sales of a substantial number of such shares by these stockholders, or the perception that such sales
will occur, may cause the market price of our Class A Common Stock to decline. Other than restrictions on trading that arise
under securities laws (or pursuant to our securities trading policy that is intended to facilitate compliance with securities laws),



including the prohibition on trading in securities by or on behalf of a person who is aware of material nonpublic information, we
have no restrictions on the right of our employees, directors and officers, and their affiliates, to sell their unrestricted shares of
Class A Common Stock. Risks Related to Financial Performance and Reporting Our results of operations may fluctuate from
quarter to quarter. Our results of operations may fluctuate from quarter to quarter depending upon several factors, some of which
are beyond our control. These factors include, but are not limited to: ¢ the amounts devoted to strategic investments, including in
multi- channel capabilities and other business initiatives, and failure to achieve anticipated profitability and benefits from such
initiatives within the expected time- frames, or at all; ¢ the timing and extent of the achievement of anticipated profits from
investments, if at all; ¢ the costs associated with the exit of unprofitable markets, businesses or stores; and ¢ changes in foreign
currency exchange rates. These and other factors could affect our business, financial condition and results of operations, and this
makes the prediction of our financial results on a quarterly basis difficult. Also, it is possible that our quarterly financial results
may be below the expectations of public market analysts. The agreement governing our revolving credit facility restricts our
current and future operations. The agreement governing our revolving credit facility contains a number of restrictive covenants
that impose significant operating and financial restrictions on us and certain of our subsidiaries and may limit our ability to
engage in acts that may be in our long- term best interest, including limitations on additional liens, investments, acquisitions,
loans, guarantees, the incurrence of additional indebtedness, certain fundamental changes, certain dispositions, certain dividends
and distributions and certain related party transactions. A breach of the covenants or restrictions under the agreement governing
our revolving credit facility could result in an event of default. Such an event of default may allow the creditors to accelerate the
related debt and may result in the acceleration of any other debt to which a cross- acceleration or cross- default provision
applies. In addition, an event of default under the revolving credit facility would permit the lenders under our revolving credit
facility to terminate all commitments to extend further credit under that facility. Furthermore, if we were unable to repay the
amounts due and payable under our revolving credit facility, those lenders could proceed against the collateral granted to them to
secure that indebtedness. If our lenders accelerate the repayment of our borrowings, we and our subsidiaries may not have
sufficient assets to repay that indebtedness. As a result of these restrictions we may be limited in how we conduct our business,
unable to raise additional debt or equity financing necessary to operate during general economic or business downturns, or
unable to compete effectively or to take advantage of new business opportunities. Accordingly, these restrictions may affect our
ability to operate in accordance with our strategy. To fund our operations, we require cash. We may not be able to generate
sufficient cash flow to meet such obligations. Our ability to generate sufficient cash flow from operations to fund our business
will depend on our ability to generate cash in the future. This, to a certain extent, is subject to general economic, financial,
competitive, legislative, regulatory and other factors that are beyond our control. If we do not generate sufficient cash flow from
operations to fund our business, we may have to sell assets, reduce or delay capital investments or seek to raise additional
capital. We cannot provide assurance that any assets could be sold, or, if sold, of the timing of the sales and the amount of
proceeds realized from those sales or, that additional capital could be raised. We and our subsidiaries may incur additional debt.
This could further increase the risks associated with our leverage. Although our revolving credit facility agreement contain
restrictions on the incurrence of additional indebtedness, these restrictions are subject to a number of qualifications and
exceptions, and the additional indebtedness incurred in compliance with these restrictions could be substantial. Additionally,
these restrictions will not prevent us from incurring obligations that do not constitute indebtedness. Such future indebtedness or
obligations may have restrictions similar to, or more restrictive than, those included in our revolving credit facility agreement.
The incurrence of additional indebtedness could unpact our financial Condmon and re%ults of operations. thhnﬁp}efﬂeﬂt‘aﬁeﬂ—ef

reporting is 1neffect1ve our business may be adversely affected and we may lose market confidence in our reported financial
information, which could adversely impact our business and stock price. Effective internal control over financial reporting can
provide only reasonable assurance with respect to the preparation and fair presentation of consolidated financial statements and
may not prevent or detect misstatements because of inherent limitations. These limitations include, among others, the possibility
of human error, inadequacy or circumvention of controls and fraud. If we are unable to maintain effective internal control over
financial reporting, our ability to report financial information timely and accurately could be adversely affected. As a result, we
could lose investor confidence and become subject to litigation or investigations, which could adversely affect our business,






