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Our	business	is	subject	to	a	number	of	risks,	including	risks	that	may	prevent	us	from	achieving	our	business	objectives	or	may
adversely	affect	our	business,	financial	condition,	results	of	operations,	cash	flows	and	prospects.	Risks	that	we	deem	material
are	described	below.	These	risks	include,	but	are	not	limited	to,	the	following:	Risks	Related	to	Our	Business	and	Operations	●
market	competition,	including,	among	others,	competition	against	other	music	publishing	companies	and	record	companies;	●
our	ability	to	successfully	execute	our	business	strategy;	●	our	ability	to	identify,	sign	and	retain	songwriters	and	recording
artists	;	●	the	increased	expenses	associated	with	being	a	public	company	;	●	our	international	operations,	which	subject	us	to
the	trends	and	developments	of	other	countries,	as	well	as	the	fluctuations	of	the	currency	exchange	rate;	●	the	impact	of	a
global	health	the	COVID-	19	pandemic	or	any	other	outbreak	of	contagious	disease	or	other	widespread	natural	disaster	on	our
business,	cash	flows,	financial	condition	and	results	of	operations;	●	our	ability	to	attract	and	retain	key	personnel	;	●	our	,	as
well	as	the	ability	of	our	management	team	to	implement,	maintain,	and	improve	effectively	--	effective	internal	controls
manage	our	transition	to	a	public	company	in	accordance	with	SEC	and	Nasdaq	requirements	;	●	risks	associated	with	strategic
acquisitions	or	other	transactions,	including,	among	others,	business	acquisitions,	combinations,	investments	and	joint	ventures;
●	the	impact	of	legislation	that	may	limit	or	result	in	the	unenforceability	of	our	contracts	with	certain	songwriters	or
artists;	●	the	possibility	that	streaming	adoption	or	revenues	may	grow	less	rapidly	or	level	off	in	the	future;	●	the
impact	of	digital	music	services	on	our	marketing	and	distribution	and	the	possible	changes	in	the	terms	of	the	licensing
agreements	with	such	services,	including,	among	others,	those	governing	royalty	rates;	●	the	increased	expenses	associated
impact	of	legislation	that	may	limit	or	result	in	the	unenforceability	of	our	contracts	with	certain	songwriters	or	artists	being	a
public	company	;	●	risks	associated	with	the	possibility	that	streaming	adoption	or	our	substantial	indebtedness	revenues
may	grow	less	rapidly	or	level	off	in	the	future;	●	our	ability	to	implement,	maintain,	and	improve	effective	internal	controls	;
Risks	Related	to	Intellectual	Property	and	Data	Security	●	our	ability	to	obtain,	maintain,	protect	and	enforce	our	intellectual
property	rights;	●	our	involvement	in	intellectual	property	litigation,	including,	among	others,	any	assertions	or	allegations	of
infringement	or	violation	of	intellectual	property	rights	by	third	parties;	●	the	impact	of	digital	piracy	on	our	business,	cash
flows,	financial	condition	and	results	of	operations;	●	our	ability	to	maintain	and	protect	the	information	security	relating	to	our
customers,	employees,	vendors	and	our	music;	●	the	impact	of	evolving	laws	and	regulations	relating	to,	among	others,	data
privacy,	consumer	protection	and	data	protection,	as	well	as	the	rights	granted	to	songwriters	and	recording	artists	under	the	U.
S.	Copyright	Act;	Risks	Related	to	Our	Common	Stock	and	Warrants	●	the	volatility	of	our	stock	prices,	which	could	subject	us
to	securities	class	action	litigation;	●	the	potential	exercise	and	/	or	redemption	of	our	Warrants;	and	●	negative	reports
published	by	securities	or	industry	analysts,	or	the	lack	of	research	or	reports	published	by	such	analysts;	●	the	potential	exercise
and	/	or	redemption	of	our	Warrants;	and	●	future	sales	by	our	stockholders.	17Risks	14Risks	Related	to	Our	Business	and
OperationsWe	may	be	unable	to	compete	successfully	in	the	highly	competitive	markets	in	which	we	operate	and	may	suffer
reduced	profits	as	a	result.	The	industries	in	which	we	operate	are	highly	competitive,	have	experienced	ongoing	consolidation
among	major	music	entertainment	companies	and	are	driven	by	consumer	preferences	that	are	rapidly	changing.	Furthermore,
they	require	substantial	human	and	capital	resources.	We	compete	with	other	music	publishing	companies	and	recorded	music
companies	to	identify	and	sign	new	songwriters	and	recording	artists	with	the	potential	to	achieve	long-	term	success	and	to
enter	into	and	renew	agreements	with	established	songwriters	and	recording	artists.	In	addition,	our	competitors	may,	from	time
to	time,	increase	the	amounts	they	spend	to	discover,	or	to	market	and	promote,	songwriters	and	recording	artists	or	reduce	the
prices	of	their	music	in	an	effort	to	expand	market	share.	We	may	lose	business	if	we	are	unable	to	sign	successful	songwriters
or	recording	artists	or	to	match	the	prices	of	the	music	offered	by	our	competitors.	Our	music	publishing	business	(the	“	Music
Publishing	business	”)	competes	not	only	with	other	music	publishing	companies,	but	also	with	songwriters	who	publish	their
own	works	and	companies	in	other	industries	that	may	choose	to	sign	direct	deals	with	songwriters	or	music	publishing
companies.	Our	recorded	music	business	(the	“	Recorded	Music	business	”)	competes	not	only	with	other	recorded	music
companies,	but	also	with	recording	artists	who	may	choose	to	distribute	their	own	works	(which	has	become	more	practicable	as
music	is	distributed	online	rather	than	physically)	and	companies	in	other	industries	that	may	choose	to	sign	direct	deals	with
recording	artists	or	recorded	music	companies.	Our	Music	Publishing	business	and	Recorded	Music	business	and	Music
Publishing	business	is	to	a	significant	extent	dependent	on	technological	developments,	including	access	to	and	selection	and
viability	of	innovative	technologies,	and	is	subject	to	potential	pressure	from	competitors	as	a	result	of	their	technological
developments.	For	example,	our	Recorded	Music	business	may	be	further	adversely	affected	by	technological	developments	that
facilitate	the	piracy	of	music,	such	as	Internet	peer-	to-	peer	file	sharing,	by	an	inability	to	enforce	our	intellectual	property	rights
in	digital	environments	and	by	a	failure	to	further	develop	successful	business	models	applicable	to	a	digital	environment.	The
Recorded	Music	business	also	faces	competition	from	other	forms	of	entertainment	and	leisure	activities,	such	as	cable	and
satellite	television,	motion	pictures	and	video	games	in	physical	and	digital	formats.	We	,and	we	may	not	be	able	to
successfully	execute	our	business	strategy.We	expect	to	increase	revenues	and	cash	flow	through	a	business	strategy	which
requires	us,among	others,to	continue	to	maximize	the	value	of	our	music,to	significantly	reduce	costs	to	maximize	flexibility
and	adjust	to	new	realities	of	the	market,to	continue	to	act	to	contain	digital	piracy	and	to	diversify	our	revenue	streams	into
growing	segments	of	the	music	entertainment	business	by	continuing	to	capitalize	on	digital	distribution	and	emerging
technologies.	19Each	--	Each	of	these	initiatives	requires	sustained	management	focus,organization	and	coordination	over
significant	periods	of	time.Each	of	these	initiatives	also	requires	success	in	building	relationships	with	third	parties	and	in



anticipating	and	keeping	up	with	technological	developments	and	consumer	preferences	and	may	involve	the	implementation	of
new	business	models	or	distribution	platforms.The	results	of	our	strategy	and	the	success	of	our	implementation	of	this	strategy
will	not	be	known	for	some	time	in	the	future.If	we	are	unable	to	implement	our	strategy	successfully	or	properly	react	to
changes	in	market	conditions,our	business,cash	flows,financial	condition	and	results	of	operations	could	be	adversely	affected	.
Our	prospects	and	financial	results	may	be	adversely	affected	if	we	fail	to	identify,	sign	and	retain	songwriters	and	recording
artistsWe	are	dependent	on	signing	and	retaining	songwriters	who	will	write	the	hit	songs	of	today	and	the	classics	of	tomorrow.
We	are	also	dependent	on	identifying,	signing	and	retaining	recording	artists	with	long-	term	potential,	whose	debut	music	is
well	received	on	release,	whose	subsequent	music	is	anticipated	by	consumers	and	whose	music	will	continue	to	generate	sales
as	part	of	our	catalog	for	years	to	come.	The	competition	among	music	publishing	and	record	companies	for	such	talent	is
intense.	Competition	among	music	publishing	and	record	companies	to	sell	and	otherwise	market	and	promote	music	is	also
intense.	Our	competitive	position	is	dependent	on	our	continuing	ability	to	attract	and	develop	songwriters	and	recording	artists
whose	work	can	achieve	a	high	degree	of	public	acceptance	and	who	can	timely	deliver	their	music	to	us.	Our	prospects	and
financial	results	may	be	adversely	affected	if	we	are	unable	to	identify,	sign	and	retain	such	songwriters	and	recording	artists
under	terms	that	are	economically	attractive	to	us.	Our	prospects	and	financial	results	are	generally	affected	by	the	appeal	of	our
music	publishing	and	recorded	music	catalogs	to	consumers.	Our	15Our	business	operations	in	some	foreign	countries	subject
us	to	trends,	developments	or	other	events	which	may	adversely	affect	our	results	of	operations.	We	are	a	global	company	with
strong	local	presences,	which	have	become	increasingly	important	as	the	popularity	of	music	originating	from	a	country’	s	own
language	and	culture	has	increased	in	recent	years.	Our	mix	of	national	and	international	songwriters	and	recording	artists	is
designed	to	provide	a	significant	degree	of	diversification.	However,	our	music	does	not	necessarily	enjoy	universal	appeal	and,
if	it	does	not	continue	to	appeal	in	various	countries,	our	results	of	operations	could	be	adversely	impacted.	As	a	result,	our
results	of	operations	can	be	affected	not	only	by	general	industry	trends,	but	also	by	trends,	developments	or	other	events	in
individual	countries,	including:	●	limited	legal	protection	and	enforcement	of	intellectual	property	rights;	●	restrictions	on	the
repatriation	of	capital;	●	fluctuations	in	interest	rates	and	foreign	exchange	rates;	18	●	differences	and	unexpected	changes	in
regulatory	environment,	including	environmental,	health	and	safety,	local	planning,	zoning	and	labor	laws,	rules	and	regulations;
●	varying	tax	regimes	which	could	adversely	affect	our	results	of	operations	or	cash	flows,	including	regulations	relating	to
transfer	pricing	and	withholding	taxes	on	remittances	and	other	payments	by	subsidiaries	and	joint	ventures;	●	exposure	to
different	legal	standards	and	enforcement	mechanisms	and	the	associated	cost	of	compliance;	●	difficulties	in	attracting	and
retaining	qualified	management	and	employees	or	rationalizing	our	workforce;	●	tariffs,	duties,	export	controls	and	other	trade
barriers;	●	global	economic	and	retail	environment;	●	longer	accounts	receivable	settlement	cycles	and	difficulties	in	collecting
accounts	receivable;	●	recessionary	trends,	inflation	and	instability	of	the	financial	markets;	and	●	armed	conflicts	or	higher
interest	rates;	and	●	political	instability.	We	may	not	be	able	to	insure	or	hedge	against	these	risks,	and	we	may	not	be	able	to
ensure	compliance	with	all	of	the	applicable	regulations	without	incurring	additional	costs,	or	at	all.	For	example,	our	results	of
operations	could	be	impacted	by	fluctuations	of	the	U.	S.	dollar	against	most	currencies.	See	“	—	Unfavorable	currency
exchange	rate	fluctuations	could	adversely	affect	our	results	of	operations.	”	Furthermore,	financing	may	not	be	available	in
countries	with	less	than	investment-	grade	sovereign	credit	ratings.	As	a	result,	it	may	be	difficult	to	create	or	maintain
profitable	operations	in	various	countries.	In	addition,	our	results	can	be	affected	by	trends,	developments	and	other	events	in
individual	countries.	There	can	be	no	assurance	that	in	the	future	country-	specific	trends,	developments	or	other	events	will	not
have	a	significant	adverse	effect	on	our	business,	cash	flows,	financial	condition	and	results	of	operations.	Unfavorable
conditions	can	depress	revenues	in	any	given	market	and	prompt	promotional	or	other	actions	that	adversely	affect	our	margins.
Unfavorable	currency	exchange	rate	fluctuations	could	adversely	affect	our	results	of	operations.	As	we	continue	to	expand	our
international	operations,	we	become	increasingly	exposed	to	the	effects	of	fluctuations	in	currency	exchange	rates.	The	reporting
currency	for	our	consolidated	financial	statements	is	the	U.	S.	dollar.	We	have	substantial	assets,	liabilities,	revenues	and	costs
denominated	in	currencies	other	than	U.	S.	dollars,	principally	the	British	pound	sterling	and	euro.	To	prepare	our	consolidated
16consolidated	financial	statements,	we	must	translate	those	assets,	liabilities,	revenues	and	expenses	into	U.	S.	dollars	at	then-
applicable	exchange	rates.	Consequently,	increases	and	decreases	in	the	value	of	the	U.	S.	dollar	versus	other	currencies	will
affect	the	amount	of	these	items	in	our	consolidated	financial	statements,	even	if	their	value	has	not	changed	in	their	original
currency.	These	translations	could	result	in	significant	changes	to	our	results	of	operations	from	period	to	period.	In	addition,
from	From	time	to	time,	we	may	enter	into	foreign	exchange	contracts	to	hedge	the	risk	of	unfavorable	foreign	currency
exchange	rate	movements.	Any	Our	business	may	be	adversely	affected	by......	the	COVID-	19	pandemic	and	any	future
outbreak	of	contagious	disease	or	other	widespread	natural	disaster	could	materially	and	adversely	affect	our	business.	The
COVID-	19	pandemic	has	had	an	adverse	effect	on	our	business,	cash	flows,	financial	condition	and	results	of	operations.	The
COVID-	19	pandemic	suspended	live	concert	tours,	adversely	impacting	our	concert	promotion	business	and	its	sale	of	tour
merchandise	and	made	it	more	difficult	for	artists	to	engage	in	marketing	efforts	around	the	release	of	their	new	recordings.	It
delayed	the	release	of	new	recordings	by	impeding	the	types	of	collaboration	among	artists,	songwriters,	producers,	musicians,
engineers	and	studios	which	are	necessary	for	the	delivery	of	those	recordings.	The	cessation	or	significant	delay	in	the
production	of	motion	pictures	and	television	programs	negatively	affected	synchronization	revenue	in	our	Music	Publishing
business	and	licensing	revenue	in	our	Recorded	Music	business.	It	has	been	widely	reported	that	advertisers	reduced	their
advertising	spend	as	a	result	of	the	COVID-	19	pandemic.	This	resulted	in	a	corresponding	decline	in	licensing	revenue	and,	to	a
lesser	extent,	ad-	supported	digital	revenue	in	our	Music	Publishing	business	and	synchronization,	performance	and	ad-
supported	digital	revenue	in	our	Recorded	Music	business.	While	physical	revenue	streams	—	mechanical	revenue	in	our	Music
Publishing	business	and	physical	revenue	in	our	Recorded	Music	business	—	have	declined	significantly	over	the	last	decade,
the	virus	outbreak	has	resulted	in	declines	in	our	physical	revenue	streams	related	to	disruptions	in	manufacturing	and	physical
supply	chains,	the	mandated	closure	of	physical	retailers,	the	requirement	that	people	stay	in	their	homes	and	our	decisions	to



delay	the	release	of	new	recordings	from	artists	with	a	more	physical	consumer	base.	Any	To	the	extent	the	COVID-	19
pandemic	continues	to	adversely	affect	our	business,	cash	flows,	financial	condition	or	results	of	operations,	it	may	also	have	the
effect	of	heightening	other	risks	described	in	this	section.	In	addition,	any	future	pandemic	or	outbreak	of	contagious	disease	like
the	COVID-	19	pandemic	or	other	widespread	natural	disaster	could	impact	our	business	in	a	similar	way	and	could	have	a
material	adverse	effect	on	our	results	of	operations	and	financial	condition.	Our	ability	to	operate	effectively	could	be	impaired
if	we	fail	to	attract	and	retain	our	executive	officers	and	management	team.	We	compete	with	other	music	entertainment
companies	and	other	companies	for	top	talent.	Our	ability	to	successfully	implement	our	business	strategy	and	to	operate
profitably	depends,	in	part,	on	our	ability	to	retain	key	personnel.	If	key	personnel	become	unable	or	unwilling	to	continue	in
their	present	positions,	our	business,	cash	flows,	financial	condition	and	results	of	operations	could	be	materially	adversely
affected.	We	often	cannot	anticipate	such	departures	and	may	not	be	able	to	promptly	replace	key	leadership	personnel.	Our	key
personnel	are	generally	employed	on	an	“	at-	will	”	basis.	Our	success	also	depends,	in	part,	on	our	continuing	ability	to	identify,
hire,	attract,	train	and	develop	other	highly	qualified	personnel.	Competition	for	these	employees	can	be	intense,	and	our	ability
to	hire,	attract	and	retain	them	depends	on	our	ability	to	provide	competitive	compensation.	We	may	not	be	able	to	attract,
develop	or	retain	qualified	and	diverse	personnel	in	the	future,	and	our	failure	to	do	so	could	adversely	affect	our	business,
including	the	execution	of	our	business	strategy.	Any	failure	by	our	management	team	to	perform	as	expected	may	have	a
material	adverse	effect	on	our	business,	cash	flows,	financial	condition	and	results	of	operations.	Our	management	team	has
limited	experience	in	operating	a	public	company.	Our	executive	officers	and	management	team	have	limited	experience	in
managing	a	publicly	traded	company.	Our	management	team	may	not	effectively	or	efficiently	manage	our	transition	to	a	public
company	that	will	be	subject	to	significant	regulatory	oversight	and	reporting	obligations	under	federal	securities	laws.	Our
management	team’	s	limited	experience	in	dealing	with	the	increasingly	complex	laws	pertaining	to	public	companies	could	be	a
significant	disadvantage	in	that	it	is	likely	that	an	increasing	amount	of	our	management	team’	s	time	may	be	devoted	to	these
activities,	which	will	result	in	less	time	being	devoted	to	the	management	and	growth	of	our	business.	We	may	not	have
adequate	personnel	with	the	appropriate	level	of	knowledge,	experience	and	training	in	the	accounting	20policies,	practices	or
internal	controls	over	financial	reporting	required	of	public	companies	in	the	U.	S.	The	development	and	implementation	of	the
standards	and	controls	necessary	for	us	to	achieve	the	level	of	accounting	standards	required	of	a	public	company	in	the	U.	S.
may	require	costs	greater	than	expected.	It	is	possible	that	we	will	be	required	to	expand	our	employee	base	and	hire	additional
employees	to	support	our	operations	as	a	public	company,	which	will	increase	our	operating	costs	in	future	periods.	If	we	are
unable	to	recruit	and	retain	additional	finance	personnel	or	if	our	finance	and	accounting	team	is	unable	for	any	reason	to
respond	adequately	to	the	increased	demands	that	will	result	from	being	a	public	company,	the	quality	and	timeliness	of	our
financial	reporting	may	suffer,	which	could	result	in	the	identification	of	material	weaknesses	in	our	internal	controls.	Any
consequences	resulting	from	inaccuracies	or	delays	in	our	reported	consolidated	financial	statements	could	cause	our	stock	price
to	decline	and	could	harm	our	business,	cash	flows,	financial	condition,	and	results	of	operations.	Failure	to	achieve	and
maintain	effective	internal	controls	over	financial	reporting	in	accordance	with	Section	404	of	the	Sarbanes-	Oxley	Act	could
impair	our	ability	to	produce	timely	and	accurate	financial	statements	or	to	comply	with	applicable	regulations	and	have	a
material	adverse	effect	on	our	business,	cash	flows,	financial	condition	and	results	of	operations.	Our	management	determined
that	material	weaknesses	existed	in	the	internal	controls	over	financial	reporting	while	preparing	our	consolidated	financial
statements	as	of	March	31,	2024	and	2023	and	2022	.	A	material	weakness	is	a	deficiency,	or	combination	of	deficiencies,	in
internal	control	over	financial	reporting	such	that	there	is	a	reasonable	possibility	that	a	material	misstatement	of	our	annual	or
interim	consolidated	financial	statements	will	not	be	prevented	or	detected	on	a	timely	basis.	The	material	weaknesses	identified
relate	to	an	ineffective	control	environment	due	to	improper	segregation	of	duties	and	a	lack	of	qualified	personnel	to	address
certain	complex	accounting	transactions	and	an	ineffective	risk	assessment	process	resulting	in	improper	design	of	control
activities	to	address	certain	risks	of	material	misstatement.	We	have	instituted	plans	to	remediate	these	issues	and	continue	to
take	remediation	steps,	including	hiring	additional	personnel	and	implementing	new	processes	and	controls	in	connection	with
financial	reporting.	Although	we	believe	the	hiring	of	additional	accounting	resources	and	implementation	of	processes	and
controls	to	better	identify	and	manage	segregation	of	duties	17duties	will	remediate	the	weakness	with	respect	to	insufficient
personnel,	there	can	be	no	assurance	that	the	material	weaknesses	will	be	remediated	on	a	timely	basis	or	at	all,	or	that
additional	material	weaknesses	will	not	be	identified	in	the	future.	If	we	are	unable	to	remediate	the	material	weaknesses,	our
ability	to	record,	process	and	report	financial	information	accurately	and	to	prepare	consolidated	financial	statements	within	the
time	periods	specified	by	the	rules	and	regulations	of	the	SEC	could	be	adversely	affected,	which,	in	turn,	may	have	a	material
adverse	effect	on	our	business,	cash	flows,	financial	condition	and	results	of	operations.	Our	independent	registered	public
accounting	firm	is	not	required	to	formally	attest	to	the	effectiveness	of	our	internal	controls	over	financial	reporting	until	after
we	are	no	longer	an	“	emerging	growth	company	”	as	defined	in	the	Jumpstart	Our	Business	Startups	Act	of	2012,	as	amended
(the	“	JOBS	Act	”).	At	such	time,	our	independent	registered	public	accounting	firm	may	issue	a	report	that	is	adverse	in	the
event	it	is	not	satisfied	with	the	level	at	which	our	internal	controls	over	financial	reporting	are	documented,	designed	or
operating.	Any	failure	to	implement	and	maintain	effective	internal	controls	over	financial	reporting	could	also	adversely	affect
the	results	of	periodic	management	evaluations	and	the	independent	registered	public	accounting	firm’	s	annual	attestation
reports	regarding	the	effectiveness	of	our	internal	controls	over	financial	reporting	that	will	eventually	be	required	to	include	in
our	periodic	reports	that	are	filed	with	the	SEC.	We	have	been	a	private	company	and,	as	such,	we	have	not	been	subject	to	the
internal	control	and	financial	reporting	requirements	applicable	to	a	publicly	traded	company.	Following	the	consummation	of
the	Business	Combination,	our	management	has	significant	requirements	for	enhanced	financial	reporting	and	internal	controls
as	a	public	company.	As	a	result,	matters	Matters	impacting	our	internal	controls	over	financial	reporting	may	cause	us	to	be
unable	to	report	our	consolidated	financial	information	on	a	timely	basis	and	thereby	subject	us	to	adverse	regulatory
consequences,	including	sanctions	by	the	SEC	or	violations	of	applicable	Nasdaq	listing	rules,	which	may	result	in	a	breach	of



the	covenants	under	our	$	450	million	senior	secured	revolving	credit	facility	(the	“	Senior	Credit	Facility	”)	or	future	financing
arrangements.	There	also	could	be	a	negative	reaction	in	the	financial	markets	due	to	a	loss	of	investor	confidence	and	the
reliability	of	our	consolidated	financial	statements.	Confidence	in	the	reliability	of	our	consolidated	financial	statements	could
also	suffer	if	we	or	our	independent	registered	public	accounting	firm	continue	to	report	a	material	weakness	in	our	internal
controls	over	financial	reporting.	This	could	materially	adversely	affect	our	business,	cash	flows,	financial	condition	and	results
of	operations	and	lead	to	a	decline	in	the	market	price	of	our	Common	Stock	and	Warrants.	21A	A	significant	portion	of	our
revenues	are	subject	to	rate	regulation	either	by	government	entities	or	by	local	third-	party	collecting	societies	throughout	the
world	and	rates	on	other	income	streams	may	be	set	by	governmental	proceedings,	which	may	limit	our	profitability.
Mechanical	royalties	and	performance	royalties	are	two	of	the	main	sources	of	income	to	our	Music	Publishing	business	and
mechanical	royalties	are	a	significant	expense	to	our	Recorded	Music	business.	In	the	U.	S.,	mechanical	royalty	rates	are	set
every	five	years	pursuant	to	an	administrative	process	under	the	U.	S.	Copyright	Act,	unless	rates	are	determined	through
industry	negotiations,	and	performance	royalty	rates	are	determined	by	negotiations	with	performing	rights	societies,	the	largest
of	which,	the	American	Society	of	Composers,	Authors	and	Publishers	(the	“	ASCAP	”)	and	Broadcast	Music,	Inc.	(the	“	BMI
”),	are	subject	to	a	consent	decree	rate-	setting	process	if	negotiations	are	unsuccessful	.	In	June	2019,	the	Antitrust	Division	of
the	Department	of	Justice	opened	a	review	of	its	consent	decrees	with	ASCAP	and	BMI	to	determine	whether	the	decrees
should	be	maintained	in	their	current	form,	modified	or	terminated	.	Outside	the	U.	S.,	mechanical	and	performance	royalty	rates
are	typically	negotiated	on	an	industry-	wide	basis.	In	most	territories	outside	the	U.	S.,	mechanical	royalties	are	based	on	a
percentage	of	wholesale	prices	for	physical	product	and	based	on	a	percentage	of	consumer	prices	for	digital	formats.	The
mechanical	and	performance	royalty	rates	set	pursuant	to	such	processes	may	adversely	affect	us	by	limiting	our	ability	to
increase	the	profitability	of	our	Music	Publishing	business.	If	the	mechanical	and	performance	royalty	rates	are	set	too	high,	it
may	also	adversely	affect	us	by	limiting	our	ability	to	increase	the	profitability	of	our	Recorded	Music	business.	In	addition,	the
rates	that	our	Recorded	Music	business	receives	in	the	U.	S.	for	webcasting	and	satellite	radio	are	set	every	five	years	by	an
administrative	process	under	the	U.	S.	Copyright	Act	unless	rates	are	determined	through	industry	negotiations.	It	is	important
as	revenues	continue	to	shift	from	physical	to	diversified	distribution	channels	that	we	receive	fair	value	for	all	the	uses	of	our
intellectual	property	as	our	business	model	now	depends	upon	multiple	revenue	streams	from	multiple	sources.	The	rates	set	for
our	Music	Publishing	and	Recorded	Music	income	sources	through	collecting	societies	or	legally	prescribed	rate-	setting
processes	could	have	a	material	adverse	impact	on	our	business	prospects.	We	may	not	have	full	control	and	ability	to	direct	the
operations	we	conduct	through	joint	ventures.	We	currently	have	interests	in	a	number	of	joint	ventures	and	may	in	the	future
enter	into	further	joint	ventures	as	a	means	of	conducting	our	business.	In	addition,	we	structure	certain	of	our	relationships	with
songwriters	and	recording	artists	as	joint	ventures.	We	may	not	be	able	to	fully	control	the	operations	and	the	assets	of	our	joint
ventures,	and	we	may	not	be	able	to	make	major	decisions	or	may	not	be	able	to	take	timely	actions	with	respect	to	our	joint
ventures	unless	our	joint	venture	partners	agree.	As	18As	part	of	our	growth	strategy,	we	intend	to	acquire,	combine	with	or
invest	in	other	businesses	and	will	face	risks	inherent	in	such	transactions.	We	have	in	the	past	engaged,	and	will	continue,	from
time	to	time	in	the	future,	to	engage,	in	opportunistic	strategic	acquisitions	or	other	transactions,	which	could	involve,	in	addition
to	acquisitions,	combinations	or	dispositions	of	businesses	or	assets,	or	strategic	alliances	or	joint	ventures	with	companies
engaged	in	music	entertainment,	entertainment	or	other	businesses.	Any	such	combination	could	be	material,	be	difficult	to
implement,	disrupt	our	business	or	change	our	business	profile,	focus	or	strategy	significantly.	In	addition,	to	the	extent	we	seek
to	grow	our	business	through	acquisitions,	we	may	not	be	able	to	successfully	identify	attractive	acquisition	opportunities	or
consummate	any	such	acquisitions	if	we	cannot	reach	an	agreement	on	commercially	favorable	terms,	if	we	lack	sufficient
resources	to	finance	the	transaction	on	our	own	and	cannot	obtain	financing	at	a	reasonable	cost	or	if	regulatory	authorities
prevent	such	transaction	from	being	consummated.	Furthermore,	competition	for	acquisitions	in	the	markets	in	which	we
operate	has	increased	during	recent	years,	and	may	continue	to	increase	in	the	future,	which	may	result	in	an	increase	in	the
costs	of	acquisitions	or	may	cause	us	to	refrain	from	making	certain	acquisitions.	We	may	not	be	able	to	complete	future
acquisitions	on	favorable	terms,	if	at	all.	If	we	do	complete	future	acquisitions,	there	can	be	no	assurance	that	they	will
ultimately	strengthen	our	competitive	position	or	that	they	will	be	viewed	positively	by	customers,	financial	markets	or
investors.	Furthermore,	future	acquisitions	could	pose	numerous	additional	risks	to	our	business,	cash	flows,	financial	condition
and	results	of	operations,	including:	●	potential	disruption	of	our	ongoing	business	and	distraction	of	management;	●	potential
loss	of	songwriters	or	recording	artists	from	our	rosters;	22	●	difficulty	integrating	the	acquired	businesses	or	segregating	assets
to	be	disposed	of;	●	exposure	to	unknown	and	/	or	contingent	or	other	liabilities,	including	litigation	arising	in	connection	with
the	acquisition,	disposition	and	/	or	against	any	businesses	we	may	acquire;	●	reputational	or	other	damages	to	our	business	as	a
result	of	a	failure	to	consummate	such	a	transaction	for,	among	other	reasons,	failure	to	gain	antitrust	approval;	●	changing	our
business	profile	in	ways	that	could	have	unintended	consequences	and	challenges	in	achieving	strategic	objectives,	cost	savings
and	other	anticipated	benefits;	●	difficulty	in	maintaining	controls,	procedures	and	policies	during	the	transition	and	integration;
●	challenges	in	integrating	the	new	workforce	and	the	potential	loss	of	key	employees,	particularly	those	of	the	acquired
business;	and	●	use	of	substantial	portions	of	our	available	cash	or	the	incurrence	of	debt	to	consummate	the	acquisition.	If	we
enter	into	significant	transactions	in	the	future,	related	accounting	charges	may	affect	our	financial	condition	and	results	of
operations,	particularly	in	the	case	of	any	acquisitions.	In	addition,	the	financing	of	any	significant	acquisition	may	result	in
changes	to	our	capital	structure,	including	the	incurrence	of	additional	indebtedness,	which	may	be	substantial.	Conversely,	any
material	disposition	could	reduce	our	indebtedness	or	require	the	amendment	or	refinancing	of	our	outstanding	indebtedness	or	a
portion	thereof.	We	may	not	be	successful	in	addressing	these	risks	or	any	other	problems	encountered	in	connection	with	any
strategic	or	transformative	transactions.	There	can	be	no	assurance	that	if	we	make	any	future	acquisitions,	investments,	strategic
alliances	or	joint	ventures	or	enter	into	any	business	combination,	that	they	will	be	completed	in	a	timely	manner,	or	at	all,	that
they	will	be	structured	or	financed	in	a	way	that	will	enhance	our	creditworthiness	or	that	they	will	meet	our	strategic	objectives



or	otherwise	be	successful.	We	may	also	be	unsuccessful	in	implementing	appropriate	operational,	financial	and	management
systems	and	controls	to	achieve	the	benefits	expected	to	result	from	these	transactions.	Failure	to	effectively	manage	any	of
these	transactions	could	result	in	material	increases	19increases	in	costs	or	reductions	in	expected	revenues,	or	both.	In	addition,
if	any	new	business	in	which	we	invest	or	which	we	attempt	to	develop	does	not	progress	as	planned,	we	may	not	recover	the
funds	and	resources	we	have	expended	and	this	could	have	a	negative	impact	on	our	businesses	or	us	and	our	subsidiaries	as	a
whole.	The	Governments	could	enact	new	legislation	or	could	make	regulatory	determinations	that	affect	the	terms	of
our	contracts	with	songwriters	and	recording	artists.	Some	songwriter	and	recording	artist	groups,	particularly	in
Europe,	are	urging	governments	to	intervene	in	the	music	streaming	business	in	ways	that	could	affect	the	terms	agreed
in	our	contracts	with	them.	Governments,	including	states	in	the	United	States,	have	enactment	-	enacted	of	or	considered
enacting	legislation	limiting	the	duration	that	terms	by	which	an	individual	can	be	bound	under	a	“	personal	services	”
contract	,	which	could	impair	our	ability	to	retain	the	services	of	key	artists	.	California	Labor	Code	Section	2855	(“	Section
2855	”)	limits	the	duration	of	time	any	individual	can	be	bound	under	a	contract	for	“	personal	services	”	to	a	maximum	of	seven
years.	In	1987,	subsection	(b)	was	added	to	Section	2855,	which	provides	a	limited	exception	to	Section	2855	for	recording
contracts,	creating	a	damages	remedy	for	record	companies.	Such	legislation	could	result	in	certain	of	our	existing	contracts
with	artists	being	declared	unenforceable	or	may	restrict	the	terms	under	which	we	enter	into	contracts	with	artists	in	the	future,
either	of	which	could	adversely	affect	our	results	of	operations.	In	March	2021,	a	California	Assembly	Member	introduced	a	bill
(AB	1385)	that	seeks	to	repeal	Subsection	(b).	The	bill	was	withdrawn	in	April	2021,	but	a	similar	bill	was	reintroduced	in
February	2022	and	was	rejected	by	the	California	State	Senate	in	June	2022.	The	repeal	of	subsection	(b)	of	Section	2855	and	/
or	the	passage	of	legislation	similar	to	Section	2855	by	other	states	could	materially	adversely	affect	our	business,	cash	flows,
financial	condition	and	results	of	operations.	Governments	could	enact	new	legislation	or	could	make	regulatory	determinations
that	affect	the	terms	of	our	contracts	with	songwriters	and	recording	artists.	Some	songwriter	and	recording	artist	groups,
particularly	in	Europe,	are	urging	governments	to	intervene	in	the	music	streaming	business	in	ways	that	could	affect	the	terms
agreed	in	our	contracts	with	them	.	Government	intervention	in	the	music	streaming	business	could	have	an	adverse	effect	on
our	business,	cash	flows,	financial	condition	and	results	of	operations.	We	23If	our	songwriters	and	recording	artists	are
characterized	as	employees,	we	aware	of	a	number	of	judicial	decisions	and	legislative	proposals	that	would	could	be
subject	to	employment	and	withholding	liabilities	bring	about	major	reforms	in	worker	classification	.	Although	we	believe
that	the	songwriter	and	recording	artist	with	which	we	partner	are	properly	characterized	as	independent	contractors,	tax	or	other
regulatory	authorities	may	in	the	future	challenge	our	characterization	of	these	relationships	.	We	are	aware	of	a	number	of
judicial	decisions	and	legislative	proposals	that	could	bring	about	major	reforms	in	worker	classification,	including	the
California	legislature’	s	recent	passage	of	California	Assembly	Bill	5	(“	AB	5	”).	AB	5	purports	to	codify	a	new	test	for
determining	worker	classification	that	is	widely	viewed	as	expanding	the	scope	of	employee	relationships	and	narrowing	the
scope	of	independent	contractor	relationships.	The	law	was	subsequently	amended	in	September	2020	to	exclude	most
professionals	working	in	the	music	sector.	Nonetheless,	AB	5	has	been	the	subject	of	widespread	national	discussion	and	it	is
possible	that	other	jurisdictions	may	enact	similar	laws	.	If	such	regulatory	authorities	or	state,	federal	or	foreign	courts	were	to
determine	that	our	songwriter	and	recording	artist	are	employees,	and	not	independent	contractors,	we	would	be	required	to
withhold	income	taxes,	to	withhold	and	pay	Social	Security,	Medicare	and	similar	taxes	and	to	pay	unemployment	and	other
related	payroll	taxes.	We	would	also	be	liable	for	unpaid	past	taxes	and	subject	to	penalties.	As	a	result,	any	determination	that
our	songwriter	and	recording	artist	are	our	employees	could	have	a	material	adverse	effect	on	our	business,	cash	flows,	financial
condition	and	results	of	operations.	If	streaming	adoption	or	revenues	grow	less	rapidly	or	level	off,	our	prospects,	business,
cash	flows,	financial	condition	and	results	of	operations	may	be	adversely	affected.	Streaming	revenues	are	important	because
they	have	offset	declines	in	downloads	and	physical	sales	and	represent	a	growing	area	of	our	Music	Publishing	business	and
Recorded	Music	business.	There	can	be	no	assurance	that	this	growth	pattern	will	persist	or	that	digital	revenues	will	continue	to
grow	at	a	rate	sufficient	to	offset	and	exceed	declines	in	downloads	and	physical	sales.	If	growth	in	streaming	revenues	levels	off
or	fails	to	grow	as	quickly	as	it	has	over	the	past	several	years,	our	Music	Publishing	business	and	Recorded	Music	business	may
experience	reduced	levels	of	revenues	and	operating	income.	We	are	substantially	dependent	on	a	limited	number	of	digital
music	services	for	the	online	distribution	and	marketing	of	our	music,	and	they	are	able	to	significantly	influence	the	pricing
structure	for	online	music	stores	and	may	not	correctly	calculate	royalties	under	license	agreements.	We	derive	an	increasing
portion	of	our	revenues	from	the	licensing	of	music	through	digital	distribution	channels.	We	are	currently	dependent	on	a	small
number	of	leading	digital	music	services.	We	have	limited	ability	to	increase	our	wholesale	prices	to	digital	music	services	as	a
small	number	of	digital	music	services	control	much	of	the	legitimate	digital	music	business.	If	these	services	were	to	adopt	a
lower	pricing	model	or	if	there	were	structural	changes	to	other	pricing	models,	we	could	receive	substantially	less	for	our
music,	which	could	cause	a	material	reduction	in	our	revenues,	unless	offset	by	a	corresponding	increase	in	the	number	of
transactions.	We	currently	enter	into	short-	term	license	agreements	with	many	digital	music	services	and	provide	our	music	on
an	at-	will	basis	to	others.	There	can	be	no	assurance	that	we	will	be	able	to	renew	or	enter	into	new	license	agreements	with	any
digital	music	service.	The	terms	of	these	license	agreements,	including	the	royalty	rates	that	we	receive	pursuant	to	them,	may
change	as	a	result	of	changes	in	our	bargaining	power,	changes	in	the	industry,	changes	in	the	law,	or	for	other	reasons.
Decreases	in	royalty	rates,	rates	of	revenue	sharing	or	changes	to	other	terms	of	these	license	agreements	may	materially	impact
our	business,	operating	results	and	financial	condition.	Digital	music	services	generally	accept	and	make	available	all	of	the
music	that	we	deliver	to	them.	However,	if	digital	music	services	in	the	future	decide	to	limit	the	types	or	amount	of	music	they
will	accept	from	music	entertainment	companies	like	us,	our	revenues	could	be	significantly	reduced.	See	“	Description	of	Our
Business	—	Recorded	Music	—	Sales	and	Digital	Distribution.	”	We	are	also	substantially	dependent	on	a	limited	number	of
digital	music	services	for	the	marketing	of	our	music.	A	significant	proportion	of	the	music	streamed	on	digital	music	services	is
from	playlists	curated	by	those	services	or	generated	from	those	services’	algorithms.	If	these	services	were	to	fail	to	include	our



music	on	playlists,	change	the	position	of	our	music	on	playlists	or	give	us	less	marketing	space,	it	could	adversely	affect	our
business,	cash	flows,	financial	condition	and	results	of	operations.	Under	20Under	our	license	agreements	and	relevant	statutes,
we	receive	royalties	from	digital	music	services	in	order	exchange	for	the	rights	to	stream	or	otherwise	offer	our	music.	The
determination	of	the	amount	and	timing	of	such	payments	is	complex	and	subject	to	a	number	of	variables,	including	the
revenue	generated,	the	type	of	music	offered	and	the	country	in	which	it	is	sold,	identification	of	the	appropriate	licensor,	and
the	service	tier	on	which	music	is	made	available.	As	a	result,	we	may	not	be	paid	appropriately	for	our	music.	Failure	to	be
accurately	paid	our	royalties	may	adversely	affect	our	business,	cash	flows,	financial	condition	and	results	of	operations.
24Because	--	Because	our	success	depends	substantially	on	our	ability	to	maintain	a	professional	reputation,	adverse	publicity
concerning	us	or	our	songwriters,	artists	or	key	personnel	could	adversely	affect	our	business.	Our	professional	reputation	is
essential	to	our	continued	success	and	any	decrease	in	the	quality	of	our	reputation	could	impair	our	ability	to,	among	others,
recruit	and	retain	qualified	and	experienced	key	personnel,	retain	or	attract	songwriters	and	artists	and	/	or	enter	into	licensing	or
other	contractual	arrangements.	Our	overall	reputation	may	be	negatively	impacted	by	a	number	of	factors,	including	negative
publicity	concerning	us	or	our	artists,	songwriters	or	key	personnel.	Any	adverse	publicity	relating	to	us	or	such	individuals	or
entities	that	we	employ	or	represent,	including	from	reported	or	actual	incidents	or	allegations	of	illegal	or	improper	conduct,
such	as	harassment,	discrimination	or	other	misconduct,	could	result	in	significant	media	attention,	even	if	not	directly	relating
to	or	involving	us,	and	could	have	a	negative	impact	on	our	professional	reputation.	This	could	result	in	termination	of	licensing
or	other	contractual	relationships	or	impact	our	ability	to	attract	and	retain	songwriters,	artists	or	key	personnel,	all	of	which
could	adversely	affect	our	business,	cash	flows,	financial	condition	and	results	of	operations.	The	obligations	associated	with
being	a	public	company	involve	significant	expenses	and	require	significant	resources	and	management	attention,	which	may
divert	from	our	business	operations.	As	a	public	company	result	of	the	Business	Combination	,	we	became	are	subject	to	the
reporting	requirements	of	the	Exchange	Act	and	the	Sarbanes-	Oxley	Act.	The	Exchange	Act	requires	that	we	file	annual,
quarterly	and	current	reports	with	respect	to	our	business,	financial	condition	and	results	of	operations.	The	Sarbanes-	Oxley	Act
requires,	among	other	things,	that	we	establish	and	maintain	effective	internal	control	over	financial	reporting.	As	a	result,	we
incur	significant	legal,	accounting	and	other	expenses	that	we	did	not	previously	incur	.	Our	entire	management	team	and	many
of	our	other	employees	will	need	to	devote	substantial	time	to	compliance	and	other	requirements	of	being	may	not	effectively
or	efficiently	manage	our	transition	into	a	public	company.	In	addition,	the	need	to	establish	maintain	the	corporate
infrastructure	demanded	of	a	public	company	may	also	divert	management’	s	attention	from	implementing	our	business
strategy,	which	could	prevent	us	from	improving	our	business,	financial	condition,	cash	flows	and	results	of	operations.	We
have	made,	and	will	continue	to	make,	changes	to	our	internal	control	over	financial	reporting,	including	information	technology
controls,	and	procedures	for	financial	reporting	and	accounting	systems	to	meet	our	reporting	obligations	as	a	public	company.
However,	the	measures	that	we	take	may	not	be	sufficient	to	satisfy	our	obligations	as	a	public	company.	If	we	do	not	continue
to	develop	and	implement	the	right	processes	and	tools	to	manage	our	changing	enterprise	and	maintain	our	culture,	our	ability
to	compete	successfully	and	achieve	our	business	objectives	could	be	impaired,	which	could	negatively	impact	our	business,
financial	condition,	cash	flows	and	results	of	operations.	In	addition,	we	cannot	predict	or	estimate	the	amount	of	additional
costs	we	may	incur	to	comply	with	these	requirements.	We	anticipate	that	these	costs	will	continue	to	increase	our	general	and
administrative	administration	expenses	.	These	rules	and	regulations	result	in	our	incurring	legal	and	financial	compliance
costs	and	will	make	some	activities	more	time-	consuming	and	costly.	For	example,	we	expect	these	rules	and	regulations	to
make	it	more	difficult	and	more	expensive	for	us	to	obtain	director	and	officer	liability	insurance,	and	we	may	be	required	to
accept	reduced	policy	limits	and	coverage	or	incur	substantially	higher	costs	to	obtain	the	same	or	similar	coverage.	As	a	result,
it	may	be	more	difficult	for	us	to	attract	and	retain	qualified	people	to	serve	on	our	board	of	directors,	or	committees	thereof,	or
as	our	executive	officers.	As	a	public	reporting	company,	we	are	subject	to	rules	and	regulations	established	from	time	to	time
by	the	SEC	regarding	our	internal	control	over	financial	reporting.	If	we	fail	to	establish	and	maintain	effective	internal	control
over	financial	reporting	and	disclosure	controls	and	procedures,	we	may	not	be	able	to	accurately	report	our	financial	results	or
report	them	in	a	timely	manner.	Upon	consummation	of	the	Business	Combination,	we	became	a	public	reporting	company
subject	to	the	rules	and	regulations	established	from	time	to	time	by	the	SEC	and	Nasdaq.	These	rules	and	regulations	will
require,	among	other	things,	that	we	establish	and	periodically	evaluate	procedures	with	respect	to	our	internal	control	over
financial	reporting.	Reporting	obligations	as	a	public	company	are	likely	to	place	a	considerable	strain	on	our	financial	and
management	systems,	processes	and	controls,	as	well	as	on	our	personnel.	In	addition,	as	a	public	company,	we	are	required	to
document	and	test	our	internal	control	over	financial	reporting	pursuant	to	Section	404	of	the	Sarbanes-	Oxley	Act	so	that	our
management	can	certify	as	to	the	effectiveness	of	our	internal	control	over	financial	reporting.	Beginning	with	this	annual	report,
we	are	required	to	provide	a	management	report	on	internal	control	over	financial	reporting.	However,	our	auditors	will	not	be
required	to	formally	attest	to	the	effectiveness	of	our	internal	control	over	financial	reporting	pursuant	to	Section	404	until	we
are	no	longer	an	“	emerging	growth	company,	”	as	defined	in	the	JOBS	Act.	25We	may	be	unable	to	maintain	the	listing	of	our
securities	on	Nasdaq	in	the	future.	If	we	fail	to	meet	the	continued	listing	requirements	and	Nasdaq	delists	our	Common	Stock	or
Warrants,	we	could	face	significant	material	adverse	consequences,	including:	●	a	limited	availability	of	market	quotations	for
our	Common	Stock	and	Warrants;	●	a	limited	amount	of	news	and	analyst	coverage	for	us;	and	●	a	decreased	ability	to	issue
additional	securities	or	obtain	additional	financing	in	the	future	.	Our	substantial	indebtedness	could	adversely	affect	our
business,	cash	flows,	financial	condition	and	results	of	operations.	We	are	borrowers	under	entered	into	an	amendment	to	the
Senior	Credit	Facility	to	,	which	has	a	among	other	things,	increase	the	revolving	credit	commitment	to	$	450	million	and	,
which	is	scheduled	to	mature	in	December	2027.	Our	substantial	indebtedness	could:	●	require	us	to	dedicate	a	substantial
portion	of	cash	flow	from	operations	to	payments	in	respect	of	our	indebtedness,	thereby	reducing	the	availability	of	cash	flow	to
fund	working	capital,	potential	acquisition	opportunities	and	other	general	corporate	purposes;	●	increase	the	amount	of	interest
that	we	have	to	pay,	because	most	of	our	borrowings	are	at	variable	rates	of	interest,	which	will	result	in	higher	interest



payments	if	interest	rates	increase	and,	if	and	when	we	are	required	to	refinance	any	of	our	indebtedness,	an	increase	in	interest
rates	would	also	result	in	higher	interest	costs;	21	●	increase	our	vulnerability	to	adverse	general	economic	or	industry
conditions;	●	require	refinancing,	which	we	may	not	be	able	to	do	on	reasonable	terms;	●	limit	our	flexibility	in	planning	for,	or
reacting	to,	competition	and	/	or	changes	in	our	business	or	the	industry	in	which	we	operate;	●	limit	our	ability	to	borrow
additional	funds;	●	restrict	us	from	making	strategic	acquisitions	or	necessary	divestitures	or	otherwise	exploiting	business
opportunities;	and	●	place	us	at	a	competitive	disadvantage	compared	to	our	competitors	that	have	less	debt	and	/	or	more
financial	resources.	In	addition,	despite	our	anticipated	levels	of	indebtedness,	we	may	be	able	to	incur	substantially	more
indebtedness	under	the	Senior	Credit	Facility,	which	may	increase	the	risks	created	by	our	indebtedness	and	could	have	a
material	adverse	effect	on	our	business,	cash	flows,	financial	condition	and	results	of	operations.	We	may	not	be	able	to	generate
sufficient	cash	to	service	all	of	our	indebtedness	and	may	be	forced	to	take	other	actions	to	satisfy	obligations	under	our
indebtedness,	which	may	not	be	successful.	Our	ability	to	make	scheduled	payments	on	or	to	refinance	our	debt	obligations	will
depend	on	our	future	operating	performance	and	on	economic,	financial,	competitive,	legislative	and	other	factors	and	any	legal
and	regulatory	restrictions	on	the	payment	of	distributions	and	dividends	to	which	we	and	our	subsidiaries	may	be	subject.	Many
of	these	factors	may	be	beyond	our	control.	There	can	be	no	assurance	that	our	business	will	generate	sufficient	cash	flow	from
operations,	that	currently	anticipated	operating	improvements	will	be	realized	or	that	future	borrowings	will	be	available	to	us	in
an	amount	sufficient	to	enable	us	to	satisfy	our	obligations	under	our	indebtedness	or	to	fund	our	other	needs.	If	our	cash	flows
and	capital	resources	are	insufficient	to	service	our	26indebtedness	--	indebtedness	,	we	may	be	forced	to	reduce	or	delay
acquisitions,	sell	assets,	seek	additional	capital	or	restructure	or	refinance	our	indebtedness.	These	alternative	measures	may	not
be	successful	and	may	not	permit	us	to	meet	our	scheduled	debt	service	obligations.	Our	ability	to	restructure	or	refinance	our
indebtedness	will	depend	on	the	condition	of	the	capital	markets	and	our	financial	condition	at	such	time.	Any	refinancing	of
our	indebtedness	could	be	at	higher	interest	rates	and	may	require	us	to	comply	with	more	onerous	covenants,	which	could
further	restrict	our	business	operations.	In	addition,	the	terms	of	the	Senior	Credit	Facility	or	any	future	debt	agreements	may
restrict	us	from	adopting	some	of	these	alternatives.	In	the	absence	of	such	operating	results	and	resources,	we	could	face
substantial	liquidity	problems	and	might	be	required	to	dispose	of	material	assets	or	operations	to	meet	our	debt	service	and
other	obligations.	We	may	not	be	able	to	consummate	those	dispositions	for	fair	market	value	or	at	all.	Furthermore,	any
proceeds	that	we	could	realize	from	any	such	dispositions	may	not	be	adequate	to	meet	our	debt	service	obligations	then	due.
Our	inability	to	generate	sufficient	cash	flow	to	satisfy	our	debt	service	or	other	obligations,	or	to	refinance	our	indebtedness	on
commercially	reasonable	terms	or	at	all,	could	have	a	material	adverse	effect	on	our	business,	cash	flows,	financial	condition
and	results	of	operations.	Provisions	22Provisions	in	the	Charter	and	Delaware	law	may	have	the	effect	of	discouraging
lawsuits	against	our	directors	and	officers.	The	Charter	requires	that,	unless	we	consent	in	writing	to	the	selection	of	an
alternative	forum,	the	Court	of	Chancery	(the	“	Chancery	Court	”)	of	the	State	of	Delaware	(or,	in	the	event	that	the	Chancery
Court	does	not	have	jurisdiction,	the	federal	district	court	for	the	District	of	Delaware	or	other	state	courts	of	the	State	of
Delaware)	shall,	to	the	fullest	extent	permitted	by	law,	be	the	sole	and	exclusive	forum	for	(i)	any	derivative	action,	suit	or
proceeding	brought	on	behalf	of	us,	(ii)	any	action,	suit	or	proceeding	asserting	a	claim	of	breach	of	fiduciary	duty	owed	by	any
of	our	directors,	officers	or	stockholders	to	us	or	our	stockholders,	(iii)	any	action,	suit	or	proceeding	asserting	a	claim	arising
pursuant	to	the	Delaware	General	Corporation	Law,	the	Charter	or	the	Bylaws,	or	(iv)	any	action,	suit	or	proceeding	asserting	a
claim	governed	by	the	internal	affairs	doctrine.	In	addition,	subject	to	the	provisions	of	the	preceding	sentence,	the	federal
district	courts	of	the	United	States	of	America	will	be	the	exclusive	forum	for	the	resolution	of	any	complaint	asserting	a	cause
of	action	arising	under	the	Securities	Act.	If	any	action	the	subject	matter	of	which	is	within	the	scope	of	the	first	sentence	of
this	paragraph	is	filed	in	a	court	other	than	the	courts	in	the	State	of	Delaware	(a	“	foreign	action	”)	in	the	name	of	any
stockholder,	such	stockholder	will	be	deemed	to	have	consented	to	(x)	the	personal	jurisdiction	of	the	state	and	federal	courts	in
the	State	of	Delaware	in	connection	with	any	action	brought	in	any	such	court	to	enforce	the	provisions	of	the	first	sentence	of
this	paragraph,	and	(y)	having	service	of	process	made	upon	such	stockholder	in	any	such	action	by	service	upon	such
stockholder’	s	counsel	in	the	foreign	action	as	agent	for	such	stockholder.	Any	person	or	entity	purchasing	or	otherwise
acquiring	any	interest	in	any	shares	of	our	capital	stock	will	be	deemed	to	have	notice	of	and	to	have	consented	to	the	forum
provisions	in	the	Charter.	This	forum	selection	clause	may	discourage	claims	or	limit	stockholders’	ability	to	submit	claims	in	a
judicial	forum	that	they	find	favorable	and	may	result	in	additional	costs	for	a	stockholder	seeking	to	bring	a	claim.	While	we
believe	the	risk	of	a	court	declining	to	enforce	this	forum	selection	clause	is	low,	if	a	court	were	to	determine	this	forum
selection	clause	to	be	inapplicable	or	unenforceable	in	an	action,	we	may	incur	additional	costs	in	conjunction	with	our	efforts	to
resolve	the	dispute	in	an	alternative	jurisdiction,	which	could	have	a	negative	impact	on	our	business,	cash	flows,	financial
condition	and	results	of	operations	and	result	in	a	diversion	of	the	time	and	resources	of	our	management	and	board	of	directors.
Anti-	takeover	provisions	contained	in	the	Charter	and	the	Bylaws,	as	well	as	provisions	of	Delaware	law,	could	impair	a
takeover	attempt.	The	Charter	and	the	Bylaws	contain	provisions	that	may	discourage	unsolicited	takeover	proposals	that
stockholders	may	consider	to	be	in	their	best	interests.	We	are	also	subject	to	anti-	takeover	provisions	under	Delaware	law,
which	could	delay	or	prevent	a	change	of	control.	Together	these	provisions	may	make	more	difficult	the	removal	of
management	and	may	discourage	transactions	that	otherwise	could	involve	payment	of	a	premium	over	prevailing	market	prices
for	our	Common	Stock	and	Warrants.	Risks	Related	to	Intellectual	Property	and	Data	SecurityFailure	to	obtain,	maintain,
protect	and	enforce	our	intellectual	property	rights	could	substantially	harm	our	business,	operating	results	and	cash	flows,
financial	condition	and	results	of	operations	.	The	success	of	our	business	depends	on	our	ability	to	obtain,	maintain,	protect
and	enforce	our	trademarks,	copyrights	and	other	intellectual	property	rights.	The	measures	that	we	take	to	obtain,	maintain,
protect	and	enforce	our	intellectual	property	rights,	including,	if	necessary,	litigation	or	proceedings	before	governmental
authorities	and	administrative	bodies,	may	be	ineffective,	expensive	and	time-	consuming	and,	despite	such	measures,	third
parties	may	be	able	to	obtain	and	use	our	intellectual	property	rights	without	our	permission.	Additionally,	changes	in	law	may



be	implemented,	or	changes	in	interpretation	of	such	laws	may	occur,	that	may	affect	our	27ability	--	ability	to	obtain,	maintain,
protect	or	enforce	our	intellectual	property	rights.	Failure	to	obtain,	maintain,	protect	or	enforce	our	intellectual	property	rights
could	harm	our	brand	or	brand	recognition	and	adversely	affect	our	business,	cash	flows,	financial	condition	and	results	of
operation	operations	.	We	also	in-	license	certain	major	trademarks	for	certain	wholly-	owned	subsidiaries	from	third	parties
pursuant	to	perpetual,	royalty-	free	license	agreements	that	may	be	terminated	by	the	licensor	under	certain	circumstances,
including	our	material	breach	of	the	terms	of	such	license	agreements.	Upon	any	such	termination,	we	may	be	required	to	either
negotiate	a	new	or	reinstated	agreement	with	less	favorable	terms	or	otherwise	lose	our	rights	to	use	the	licensed	trademarks.
Our	23Our	involvement	in	intellectual	property	litigation	could	adversely	affect	our	business,	cash	flows,	financial	condition
and	results	of	operations.	Our	business	is	highly	dependent	upon	intellectual	property,	an	area	that	has	encountered	increased
litigation	in	recent	years.	If	we	are	alleged	to	infringe,	misappropriate	or	otherwise	violate	the	intellectual	property	rights	of	a
third	party,	any	litigation	to	defend	the	claim	could	be	costly	and	would	divert	the	time	and	resources	of	management,	regardless
of	the	merits	of	the	claim	and	whether	the	claim	is	settled	out	of	court	or	determined	in	our	favor.	There	can	be	no	assurance	that
we	would	prevail	in	any	such	litigation.	If	we	were	to	lose	a	litigation	relating	to	intellectual	property,	we	could	be	forced	to	pay
monetary	damages	and	to	cease	using	certain	intellectual	property	or	technologies.	Any	of	the	foregoing	may	adversely	affect
our	business,	cash	flows,	financial	condition	and	results	of	operations.	Assertions	or	allegations,	even	if	not	true,	that	we	have
infringed	or	violated	intellectual	property	rights	could	harm	our	reputation	and	business,	cash	flows,	financial	condition	and
results	of	operations.	Third	parties,	including	artists,	copyright	owners	and	other	online	music	platforms,	have	asserted,	and	may
in	the	future	assert,	that	we	have	infringed,	misappropriated	or	otherwise	violated	their	copyright	or	other	intellectual	property
rights.	As	we	face	increasing	competition	globally,	the	possibility	of	intellectual	property	rights	claims	against	us	grows.	We
also	sublicense	some	of	our	licensed	music	content	to	other	platforms.	Our	agreements	with	such	third-	party	platforms	typically
require	them	to	comply	with	the	terms	of	the	license	and	applicable	copyright	laws	and	regulations.	However,	there	is	no
guarantee	that	the	third-	party	platforms	to	which	we	sublicense	our	content	will	comply	with	the	terms	of	their	license
arrangements	or	all	applicable	copyright	laws	and	regulations.	In	the	event	of	any	breach	or	violation	by	such	platforms,	we	may
be	held	liable	to	the	copyright	owners	for	damages	and	be	subject	to	legal	proceedings	as	a	result,	in	which	case	our	reputation
and	business,	cash	flows,	financial	condition	and	results	of	operations	may	be	materially	and	adversely	affected.	In	addition,
music,	internet,	technology	and	media	companies	are	frequently	subject	to	litigation	based	on	allegations	of	infringement,
misappropriation,	or	other	violations	of	intellectual	property	rights.	Other	companies	in	these	industries	may	have	larger
intellectual	property	portfolios	than	we	do,	which	could	make	us	a	target	for	litigation	as	we	may	not	be	able	to	assert
counterclaims	against	parties	that	sue	us	for	intellectual	property	infringement.	Furthermore,	from	time	to	time,	we	may
introduce	new	products	and	services,	which	could	increase	our	exposure	to	intellectual	property	claims.	It	is	difficult	to	predict
whether	assertions	of	third-	party	intellectual	property	rights	or	any	infringement	or	misappropriation	claims	arising	from	such
assertions	will	substantially	harm	our	reputation	and	/	or	business,	cash	flows,	financial	condition	and	results	of	operations.
Digital	piracy	could	adversely	impact	our	business,	cash	flows,	financial	condition	and	results	of	operations.	A	substantial
portion	of	our	revenue	comes	from	the	distribution	of	music,	which	is	potentially	subject	to	unauthorized	consumer	copying	and
widespread	digital	dissemination	without	an	economic	return	to	us,	including	as	a	result	of	“	stream-	ripping.	”	In	its	Engaging
with	Music	2022	2023	report,	the	IFPI	surveyed	44	over	43	,	000	people	to	examine	the	ways	in	which	music	consumers	aged
16	to	64	engaged	with	recorded	music	across	22	26	countries.	Of	those	surveyed,	30	29	%	had	used	illegal	or	unlicensed
methods	to	listen	to	or	download	music	and	17	20	%	had	used	an	unlicensed	mobile	app	to	illegally	download	music.	Organized
industrial	piracy	may	also	lead	to	decreased	revenues.	The	impact	of	digital	piracy	on	legitimate	music	revenues	and
subscriptions	is	hard	to	quantify,	but	we	believe	that	illegal	file	sharing	and	other	forms	of	unauthorized	activity,	including
stream	manipulation,	have	a	substantial	negative	impact	on	music	revenues.	As	with	many	technological	innovations,	AI	and
machine	learning	technologies,	also	presents	additional	risks	and	challenges	that	could	affect	our	business.	AI	and
machine	learning	technologies	are	complex	and	rapidly	evolving	and	the	potential	for	AI-	generated	music	has	also
introduced	new	challenges	for	protecting	our	intellectual	property	and	other	rights	of	our	artists	and	songwriters.	Along
with	an	uncertain	regulatory	environment	these	challenges	include	new	forms	of	intellectual	property	infringement
through	the	unauthorized	reproduction	of	copyrighted	works	and	the	name,	images,	likeness	and	voices	of	our	artists
and	songwriters	to	“	train	”	AI	applications	and	to	create	unauthorized	derivative	works.	If	we	fail	to	obtain	appropriate
relief	through	the	judicial	process	or	the	complete	enforcement	of	judicial	decisions	issued	in	our	favor	(or	if	judicial	decisions
are	not	in	our	favor),	if	we	are	unsuccessful	in	our	efforts	to	lobby	governments	to	enact	and	enforce	stronger	legal	penalties	for
copyright	infringement	or	if	we	fail	to	develop	effective	means	of	protecting	and	enforcing	our	intellectual	property	24property
28	(whether	copyrights	or	other	intellectual	property	rights	such	as	patents,	trademarks	and	trade	secrets)	or	our	music
entertainment-	related	products	or	services,	our	business,	cash	flows,	financial	condition,	results	of	operations	,	financial
position	and	prospects	may	suffer.	If	we	or	our	service	providers	do	not	maintain	the	security	of	information	relating	to	our
customers,	employees	and	vendors	and	our	music,	security	information	breaches	through	cyber	security	attacks	or	otherwise
could	damage	our	reputation	with	customers,	employees,	vendors	and	artists,	and	we	could	incur	substantial	additional	costs,
become	subject	to	litigation	and	our	results	of	operations	and	financial	condition	could	be	adversely	affected.	We	receive	certain
personal	information	about	our	customers	and	potential	customers,	and	we	also	receive	personal	information	concerning	our
employees,	artists	and	vendors.	In	addition,	our	online	operations	depend	upon	the	secure	transmission	of	confidential
information	over	public	networks.	We	maintain	security	measures	with	respect	to	such	information,	but	despite	these	measures,
such	information	may	still	be	vulnerable	to	security	breaches	by	computer	hackers	and	others	that	attempt	to	penetrate	the
security	measures	that	we	have	in	place.	A	compromise	of	our	security	systems	(through	cyber-	attacks,	which	are	rapidly
evolving	and	sophisticated	or	otherwise)	that	results	in	personal	information	being	obtained	by	unauthorized	persons	or	other
bad	acts	could	adversely	affect	our	reputation	with	our	customers,	potential	customers,	employees,	artists	and	vendors,	as	well	as



our	business,	cash	flows,	financial	condition	and	results	of	operations,	and	could	result	in	litigation	against	us	or	the	imposition
of	governmental	penalties.	Unauthorized	persons	have	also	attempted	to	redirect	payments	to	or	from	us.	If	any	such	attempt
were	successful,	we	could	lose	and	fail	to	recover	the	redirected	funds,	which	loss	could	be	material.	We	may	also	be	subject	to
cyber-	attacks	that	target	our	music,	including	not-	yet-	released	music.	The	theft	and	premature	release	of	this	music	may
adversely	affect	our	reputation	with	current	and	potential	artists	and	adversely	impact	our	business,	cash	flows,	financial
condition	and	results	of	operations.	In	addition,	a	security	breach	could	require	that	we	expend	significant	additional	resources
related	to	our	information	security	systems	and	could	result	in	a	disruption	of	our	business	operations.	We	increasingly	rely	on
third-	party	data	storage	providers,	including	cloud	storage	solution	providers,	resulting	in	less	direct	control	over	our	data.	Such
third	parties	may	also	be	vulnerable	to	security	breaches	and	compromised	security	systems,	which	could	adversely	affect	our
business,	cash	flows,	financial	condition	and	results	of	operations.	Evolving	laws	and	regulations	concerning	data	privacy	may
result	in	increased	regulation	and	different	industry	standards,	which	could	result	in	monetary	penalties,	increase	the	costs	of
operations	or	limit	our	activities.	We	engage	in	a	wide	array	of	online	activities	globally	and	are	thus	subject	to	a	broad	range	of
related	laws	and	regulations	including,	for	example,	those	relating	to	privacy,	consumer	protection,	data	retention	and	data
protection,	online	behavioral	advertising,	geo-	location	tracking,	text	messaging,	e-	mail	advertising,	mobile	advertising,	content
regulation,	defamation,	age	verification,	the	protection	of	children	online,	social	media	and	other	Internet,	mobile	and	online-
related	prohibitions	and	restrictions.	The	regulatory	framework	for	privacy	and	data	security	issues	worldwide	has	become
increasingly	burdensome	and	complex,	and	is	likely	to	continue	to	be	so	for	the	foreseeable	future.	Practices	regarding	the
collection,	use,	storage,	transmission,	security	and	disclosure	of	personal	information	by	companies	operating	over	the	Internet
and	mobile	platforms	are	receiving	ever-	increasing	public	and	governmental	scrutiny.	The	U.	S.	government,	including
Congress,	the	Federal	Trade	Commission	and	the	Department	of	Commerce,	has	announced	that	it	is	reviewing	the	need	for
even	greater	regulation	for	the	collection	of	information	concerning	consumer	behavior	on	the	Internet	and	mobile	platforms,
including	regulation	aimed	at	restricting	certain	targeted	advertising	practices,	the	use	of	location	data	and	disclosures	of	privacy
practices	in	the	online	and	mobile	environments,	including	with	respect	to	online	and	mobile	applications.	State	governments	are
engaged	in	similar	legislative	and	regulatory	activities	(including	the	California	Consumer	Privacy	Act	(“	CCPA	”)	effective	on
January	1,	2020,	the	California	Privacy	Rights	and	Enforcement	Act,	effective	January	1,	2023	(“	CPRA	”)	and	other	analogous
statutes	more	recently	in	other	states).	The	effects	of	CCPA	and	these	other	recently	adopted	laws	includes	an	increased	ability
of	individuals	to	control	the	use	of	their	personal	data;	heightened	transparency	obligations,	increased	obligations	of	companies
to	maintain	the	security	of	data;	and	increased	exposure	to	fines	or	damages	for	companies	that	do	not	accord	individuals	their
specified	privacy	rights,	that	experience	data	breaches	or	that	do	not	maintain	cybersecurity	at	certain	levels	of	quality.	In
addition,	privacy	and	data	security	laws	and	regulations	around	the	world	are	being	implemented	rapidly	and	evolving.	These
new	and	evolving	laws	(including	the	European	Union	General	Data	Protection	Regulation	effective	on	May	25,	2018)	have
resulted	in	greater	compliance	burdens	for	companies	with	global	operations.	Globally,	many	government	and	consumer
agencies	have	also	called	29for	25for	new	regulation	and	changes	in	industry	practices	with	respect	to	information	collected
from	consumers,	electronic	marketing	and	the	use	of	third-	party	cookies,	web	beacons	and	similar	technology	for	online
behavioral	advertising.	Our	business,	including	our	ability	to	operate	and	expand	internationally,	could	be	adversely	affected	if
laws	or	regulations	are	adopted,	interpreted	or	implemented	in	a	manner	that	is	inconsistent	with	our	current	business	practices
and	that	require	changes	to	these	practices.	Therefore,	our	business	could	be	harmed	by	any	significant	change	to	applicable
laws,	regulations	or	industry	practices	regarding	the	collection,	use	or	disclosure	of	customer	data,	or	regarding	the	manner	in
which	the	express	or	implied	consent	of	consumers	for	such	collection,	use	and	disclosure	is	obtained.	Such	changes	may
require	us	to	modify	our	operations,	possibly	in	a	material	manner,	and	may	limit	our	ability	to	develop	new	products,	services,
mechanisms,	platforms	and	features	that	make	use	of	data	regarding	our	customers	and	potential	customers.	Any	actual	or
alleged	violations	of	laws	and	regulations	relating	to	privacy	and	data	security,	and	any	relevant	claims,	may	expose	us	to
potential	liability,	fines	and	may	require	us	to	expend	significant	resources	in	responding	to	and	defending	such	allegations	and
claims,	regardless	of	merit.	Claims	or	allegations	that	we	have	violated	laws	and	regulations	relating	to	privacy	and	data	security
could	also	result	in	negative	publicity	and	a	loss	of	confidence	in	us.	We	face	a	potential	loss	of	catalog	to	the	extent	that	our
songwriters	or	recording	artists	have	a	right	to	recapture	rights	in	their	musical	compositions	or	recordings	under	the	U.	S.
Copyright	Act.	The	U.	S.	Copyright	Act	provides	authors	(or	their	heirs)	a	right	to	terminate	U.	S.	licenses	or	assignments	of
rights	in	their	copyrighted	works	in	certain	circumstances.	This	right	does	not	apply	to	works	that	are	“	works	made	for	hire.	”
Since	the	enactment	of	the	Sound	Recordings	Act	of	1971,	as	amended,	which	first	accorded	federal	copyright	protection	for
sound	recordings	in	the	U.	S.,	virtually	all	of	our	agreements	with	recording	artists	provide	that	such	recording	artists	render
services	under	a	work-	made-	for-	hire	relationship.	A	termination	right	exists	under	the	U.	S.	Copyright	Act	for	U.	S.	rights	in
musical	compositions	that	are	not	“	works	made	for	hire.	”	If	any	of	our	commercially	available	sound	recordings	were
determined	not	to	be	“	works	made	for	hire,	”	then	the	recording	artists	(or	their	heirs)	could	have	the	right	to	terminate	the	U.	S.
federal	copyright	rights	they	granted	to	us,	generally	during	a	five-	year	period	starting	at	the	end	of	35	years	from	the	date	of
release	of	a	recording	under	a	post-	1977	license	or	assignment	(or,	in	the	case	of	a	pre-	1978	grant	in	a	pre-	1978	recording,
generally	during	a	five-	year	period	starting	at	the	end	of	56	years	from	the	date	of	copyright).	A	termination	of	U.	S.	federal
copyright	rights	could	have	an	adverse	effect	on	our	Recorded	Music	business.	From	time	to	time,	authors	(or	their	heirs)	have
the	opportunity	to	terminate	our	U.	S.	rights	in	musical	compositions.	We	believe	the	effect	of	any	potential	terminations	is
already	reflected	in	the	financial	results	of	our	business.	Risks	Related	to	Our	Common	Stock	and	WarrantsThe	market	price	of
our	Common	Stock	and	Warrants	is	likely	to	be	highly	volatile,	and	you	may	lose	some	or	all	of	your	investment.	The	market
price	of	our	Common	Stock	and	Warrants	may	be	highly	volatile	and	may	be	subject	to	wide	fluctuations	in	response	to	a	variety
of	factors,	including	the	following:	●	our	quarterly	or	annual	earnings	or	those	of	other	companies	in	our	industry	compared	to
market	expectations;	●	the	size	of	our	public	float;	●	our	inability	to	maintain	the	listing	of	our	Common	Stock	and	Warrants	on



Nasdaq;	●	coverage	by	or	changes	in	financial	estimates	by	securities	or	industry	analysts	or	failure	to	meet	their	expectations;	●
changes	in	accounting	standards,	policies,	guidance,	interpretations	or	principles;	●	changes	in	senior	management	or	key
personnel;	●	changes	in	applicable	laws	or	regulations;	●	risks	relating	to	the	uncertainty	of	our	projected	financial	information;
30	26	●	risks	related	to	the	organic	and	inorganic	growth	of	our	business	and	the	timing	of	expected	business	milestones;	and	●
changes	in	general	market,	economic	and	political	conditions	in	the	U.	S.	and	global	economies	or	financial	markets,	including
those	resulting	from	natural	disasters,	terrorist	attacks,	acts	of	war	and	responses	to	such	events.	In	addition,	the	stock	markets
have	experienced	extreme	price	and	volume	fluctuations	that	have	affected	and	continue	to	affect	the	market	prices	of	equity
securities	of	many	companies.	These	fluctuations	have	often	been	unrelated	or	disproportionate	to	the	operating	performance	of
those	companies.	Broad	market	and	industry	factors,	as	well	as	general	economic,	political,	regulatory	and	market	conditions,
may	negatively	affect	the	market	price	of	our	Common	Stock	and	Warrants,	regardless	of	our	actual	operating	performance.	We
have	Warrants	outstanding	that	are	exercisable	for	our	Common	Stock,	which,	if	exercised,	would	increase	the	number	of	shares
eligible	for	future	resale	in	the	public	market	and	result	in	dilution	to	our	stockholders.	As	of	March	31,	2023	2024	,	our
outstanding	Warrants	included	5,	750,	000	publicly-	traded	warrants	(the	“	Public	Warrants	”),	which	were	issued	during
ROCC’	s	initial	public	offering	on	December	15,	2020,	and	137,	500	warrants	sold	in	a	private	placement	to	ROCC’	s	sponsor
(the	“	Private	Warrants	”).	Each	whole	Warrant	entitles	the	registered	holder	to	purchase	one	whole	share	of	Common	Stock	at	a
price	of	$	11.	50	per	share.	To	the	extent	such	Warrants	are	exercised,	additional	shares	of	our	Common	Stock	will	be	issued,
which	will	result	in	dilution	to	the	holders	of	our	Common	Stock	and	increase	the	number	of	shares	eligible	for	resale	in	the
public	market.	Sales	of	substantial	numbers	of	such	shares	in	the	public	market	or	the	fact	that	such	Warrants	may	be	exercised
could	adversely	affect	the	prevailing	market	price	of	our	Common	Stock.	We	may	redeem	unexpired	Warrants	prior	to	their
exercise	at	a	time	that	is	disadvantageous	to	you,	thereby	making	the	Warrants	worthless.	We	have	the	ability	to	redeem	the
outstanding	Public	Warrants	at	any	time	after	they	become	exercisable	and	prior	to	their	expiration,	at	a	price	of	$	0.	01	per
Warrant,	provided	that	the	closing	price	of	our	Common	Stock	equals	or	exceeds	$	18.	00	per	share	for	any	20	trading	days
within	a	30	trading-	day	period	ending	three	business	days	before	we	send	the	notice	of	redemption	to	the	registered	holders.	If
we	call	the	Public	Warrants	for	redemption,	our	management	will	have	the	option	to	require	all	holders	that	wish	to	exercise	the
Public	Warrants	to	do	so	on	a	cashless	basis.	In	addition,	we	may	exercise	our	redemption	right	even	if	we	are	unable	to	register
or	qualify	the	underlying	securities	for	sale	under	all	applicable	state	securities	laws.	As	a	result,	we	may	redeem	the	Public
Warrants	as	set	forth	above	even	if	the	holders	are	otherwise	unable	to	exercise	such	Public	Warrants.	Redemption	of	the
outstanding	Public	Warrants	could	force	you	to	(i)	exercise	your	Warrants	and	pay	the	exercise	price	therefor	at	a	time	when	it
may	be	disadvantageous	for	you	to	do	so,	(ii)	sell	your	Warrants	at	the	then-	current	market	price	when	you	might	otherwise
wish	to	hold	your	Warrants	or	(iii)	accept	the	nominal	redemption	price	which,	at	the	time	the	outstanding	Warrants	are	called
for	redemption,	may	be	substantially	less	than	the	market	value	of	your	Warrants.	The	Private	Warrants	are	non-	redeemable	so
long	as	they	are	held	by	the	initial	purchasers	or	their	permitted	transferees.	If	the	Private	Warrants	are	held	by	someone	other
than	the	initial	purchasers	or	their	permitted	transferees,	the	Private	Warrants	will	be	redeemable	by	us	and	exercisable	by	such
holders	on	the	same	basis	as	the	Public	Warrants.	Due	to	the	nature	of	our	business,	our	results	of	operations,	cash	flows	and	the
trading	price	of	our	Common	Stock	and	Warrants	may	fluctuate	significantly	from	period	to	period.	Our	results	of	operations
are	affected	by	the	amount	and	quality	of	music	that	we	release,	the	number	of	releases	that	include	musical	compositions
published	by	us,	timing	of	release	schedules	and,	more	importantly,	the	consumer	demand	for	these	releases.	We	also	make
advance	payments	to	songwriters	and	artists,	which	impact	our	results	of	operations	and	operating	cash	flows.	The	timing	of
releases	and	advance	payments	is	largely	based	on	business	and	other	considerations	and	is	made	without	regard	to	the	impact	of
the	timing	of	the	release	on	our	financial	results.	In	addition,	certain	of	our	license	agreements	with	digital	music	services
contain	minimum	guarantees	and	/	or	require	that	we	are	paid	minimum	guarantee	payments.	Our	results	of	operations	and	cash
flows	in	any	reporting	period	may	be	materially	affected	by	the	timing	of	releases	and	advance	payments	and	minimum
guarantees,	which	may	result	in	significant	fluctuations	from	period	to	period,	which	may	have	an	adverse	impact	on	the	price	of
our	Common	Stock	or	Warrants.	31Volatility	27Volatility	in	our	stock	price	could	subject	us	to	securities	class	action	litigation.
In	the	past,	securities	class	action	litigation	has	often	been	brought	against	a	company	following	a	decline	in	the	market	price	of
its	securities.	If	we	face	such	litigation,	it	could	result	in	substantial	costs	and	a	diversion	of	management’	s	attention	and
resources,	which	could	adversely	affect	our	business,	cash	flows,	financial	condition	and	results	of	operations	.	We	may	be
unable	to	maintain	the	listing	of	our	securities	on	Nasdaq	in	the	future.	If	we	fail	to	meet	the	continued	listing
requirements	and	Nasdaq	delists	our	Common	Stock	or	Warrants,	we	could	face	significant	material	adverse
consequences,	including:	●	a	limited	availability	of	market	quotations	for	our	Common	Stock	and	Warrants;	●	a	limited
amount	of	news	and	analyst	coverage	for	us;	and	●	a	decreased	ability	to	issue	additional	securities	or	obtain	additional
financing	in	the	future	.	If	securities	or	industry	analysts	do	not	publish	research	or	reports	about	us,	or	publish	negative
reports,	our	stock	price	and	trading	volume	could	decline.	The	trading	market	for	our	Common	Stock	and	Warrants	will	depend,
in	part,	on	the	research	and	reports	that	securities	or	industry	analysts	publish	about	us.	We	do	not	have	any	control	over	these
analysts.	In	addition,	because	we	did	not	become	a	public	reporting	company	by	means	of	a	traditional	underwritten	initial
public	offering,	security	or	industry	analysts	may	not	provide,	or	be	less	likely	to	provide,	coverage	of	us.	If	our	financial
performance	fails	to	meet	analyst	estimates	or	one	or	more	of	the	analysts	who	cover	us	downgrade	our	Common	Stock	or
Warrants	or	change	their	opinion,	our	stock	price	would	likely	decline.	If	one	or	more	of	these	analysts	cease	coverage	of	us	or
fail	to	regularly	publish	reports	on	us,	we	could	lose	visibility	in	the	financial	markets,	which	could	cause	our	stock	price	or
trading	volume	to	decline.	Because	we	do	not	anticipate	paying	any	cash	dividends	in	the	foreseeable	future,	capital
appreciation,	if	any,	would	be	your	sole	source	of	gain.	We	currently	anticipate	that	we	will	retain	future	earnings	for	the
development,	operation	and	expansion	of	our	business	and	do	not	anticipate	declaring	or	paying	any	cash	dividends	for	the
foreseeable	future.	As	a	result,	capital	appreciation,	if	any,	of	our	Common	Stock	or	Warrants	would	be	your	sole	source	of	gain



on	an	investment	in	our	Common	Stock	or	Warrants	for	the	foreseeable	future.	The	future	sales	of	shares	by	our	stockholders
may	adversely	affect	the	market	price	of	our	Common	Stock	and	Warrants.	Sales	of	a	substantial	number	of	shares	of	our
Common	Stock	in	the	public	market	could	occur	at	any	time.	If	our	stockholders	sell,	or	the	market	perceives	that	our
stockholders	intend	to	sell,	substantial	amounts	of	our	Common	Stock	in	the	public	market,	the	market	price	of	our	Common
Stock	could	decline.	The	holders	of	the	Founder	Shares	are	entitled	to	registration	rights	pursuant	to	a	registration	rights
agreement	entered	into	in	connection	with	the	IPO.	The	holders	of	the	majority	of	these	securities	are	entitled	to	make	up	to
three	demands	that	we	register	such	securities.	The	holders	of	the	majority	of	the	Founder	Shares,	the	Private	Units	and	any
working	capital	loans	made	to	us	are	entitled	to	make	up	to	two	demands	that	we	register	such	securities.	The	holders	of	the
majority	of	the	Founder	Shares	can	elect	to	exercise	these	registration	rights	at	any	time	commencing	three	months	prior	to	the
date	on	which	the	Founder	Shares	are	to	be	released	from	escrow.	In	addition,	the	holders	have	certain	“	piggy-	back	”
registration	rights	with	respect	to	registration	statements	filed	subsequent	to	the	consummation	of	the	Business	Combination.
The	presence	of	these	additional	Founder	Shares	trading	in	the	public	market	may	have	an	adverse	effect	on	the	market	price	of
our	Common	Stock.	28	We	are	an	emerging	growth	company,	and	we	cannot	be	certain	if	the	reduced	reporting	requirements
applicable	to	emerging	growth	companies	will	make	our	Common	Stock	or	Warrants	less	attractive	to	investors.	We	are	an
emerging	growth	company,	as	defined	in	the	JOBS	Act.	For	as	long	as	we	continue	to	be	an	emerging	growth	company,	we	may
take	advantage	of	exemptions	from	various	reporting	requirements	that	are	applicable	to	other	public	companies	that	are	not	“
emerging	growth	companies,	”	including	exemption	from	compliance	with	the	auditor	attestation	requirements	of	Section	404	of
the	Sarbanes-	Oxley	Act,	reduced	disclosure	obligations	regarding	executive	compensation	and	exemptions	from	the
requirements	of	holding	a	non-	binding	advisory	vote	on	executive	compensation	and	stockholder	approval	of	any	golden
parachute	payments	not	previously	approved.	We	will	remain	an	emerging	growth	company	until	the	earlier	of	(i)	(x)	December
15,	2025,	(y)	the	date	on	which	we	have	total	annual	gross	revenue	of	at	least	$	1.	07	billion,	or	(z)	the	date	on	which	we	are
deemed	to	be	a	large	accelerated	filer,	which	means	the	market	value	of	shares	of	our	Common	Stock	and	Warrants	that	are	held
by	non-	affiliates	exceeds	$	700	million	as	of	the	prior	September	30th,	and	(ii)	the	date	on	which	we	have	issued	more	than	$	1.
0	billion	in	non-	convertible	debt	during	the	prior	three-	year	period.	32


