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Investing in our common stock involves a high degree of risk. You should carefully consider the risks described below, as well
as the other information in this Report, including our financial statements and the related notes thereto and “ Management’ s
Discussion and Analysis of Financial Condition and Results of Operations, ” before deciding whether to invest in our common
stock. The occurrence of any of the events or developments described below could harm our business, financial condition,
operating results, and growth prospects. In such an event, the market price of our common stock could decline, and you may
lose all or part of your investment. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial also may impair our business operations. Risk Factor Summary Our business operations are subject to numerous
risks and uncertainties, including those outside of our control, that could cause our business, financial condition or operating
results to be harmed, including risks regarding the following: Risks Related to Our Business and Industry e our significant past
operating losses and any inability to maintain profitability or accurately predict fluctuations in the future; @ a rapidly developing
and relatively new market; ® inability to sustain or manage our growth, or otherwise implement our business strategies; ® loss of
advertising revenue; @ inability to maintain an effective revenue model; ® reduction in activity by material clients and / or
vendors; e ineffective marketing and / or advertising efforts; ® our ability to maintain and promote our company culture; @
competition in our industry; e ability to attract, maintain, and retain licenses for popular games on our platforms; e ability to
enter into definitive license agreements with certain game publishers; —8--e ability to maintain and acquire new users and
creators; @ our ability to maintain, enhance, and promote our brand; e negative perceptions about our brand, platform, content,
leagues, tournaments, and / or competitions; @ anticipating and adopting changes to new technologies, business strategies, and /
or methods; e actual or perceived security breaches, as well as errors, vulnerabilities or defects in our software and / or products,
and in software and / or products of third- party providers; ® reliance on server functionality; @ the interoperability of our
products and services across third- party services and systems; ® security breaches and cyber threats; ® system failures, outages,
and / or disruption due to certain events and interruptions by men-human - made-caused problems; e our ability to hire, retain
and motivate highly skilled personnel; and e our reliance on assumptions and estimates to calculate certain key metrics.
Regulatory and Legal @ complex and evolving U. S. and foreign laws and regulations; e changes in tax laws or regulations
regarding us or our customers; ® decreased levels of traffic due to intensified government regulation of the Internet industry; e
liability in the event of a violation of privacy regulations, data privacy laws, and / or child protection laws; e lawsuits or liability
arising as a result of the Company providing its products and / or services; and e lawsuits or liability as a result of content
published through our products and services. Intellectual Property and Technology e current and future litigation related to
intellectual property rights; e our failure to protect our intellectual property rights; and e piracy, unauthorized copying, and
other forms of intellectual property infringement. Governance Risks and Risks Related to Our Common Stock e provisions of
Delaware law and our certificate of incorporation and bylaws could limit our stockholders’ ability to obtain a favorable judicial
forum for disputes with us; ® low trading volume of our common stock; e the volatility of the trading price of our common
stock; @ our policy of not paying cash dividends on our common stock; —9-e lessened disclosure requirements due to our status
as an emerging growth company; and e increased share- based compensation expense due to granted equity awards. General
Risk Factors e actual or threatened epidemics, pandemics, outbreaks, or other public health crises; ® changes in the state of the
U. S. economy and a return to volatile or recessionary conditions; and e risks generally associated with the entertainment
industry. We have incurred s1gn1ﬁcant losses since our 1ncept10n and we may continue to experience losses in the future. The
Company incurred net losses fneludingan hrg 5 A ee-0f $ 58-30 . 3 million reeerded-and $ 85. 5
million during the year ended December 31 %92—2—2023 (“ Flscal Year 2023 ”) the-Company-inetrred-netossesof $85-5
mihenand $20-Fmithen-during-the years— year ended December 31, 2022 and-(“ Fiscal Year 2624-2022 ”, and collectively
with Fiscal Year 2023, “ Fiscal Years 2023 and 2022 ) , reSpeCtlvely Fiscal Years 2023 and 2022 included Noneash
noncash expense-totaled-stock compensation, amortization and impairment charges totaling $ 17. 3 million and $ 60. 6-1
million , respectively and-$-5- As of Fmithonfortheearsended-December 31, %92—2—2023 a-nd—292—1—fespeeﬁvelry—As—ef
-Beeeﬁaber—3—1—292—2— we had an accumulated deficit of $ 246-249 . 70 million &

- . We cannot predict if we will achieve profitability soon or at all. We expect to continue
to expend substantial financial and other resources on, among other things: e investments to expand and enhance our esperts
technology platform and technology infrastructure, make improvements to the scalability, availability and security of our
platform, and develop new offerings; ® sales and marketing, including expanding our customer acquisition and sales
organization and marketing programs, and expanding our programs directed at increasing our brand awareness among current
and new customers; ® investments in bandwidth to support our video streaming functionality; @ contract labor costs and other
costs to host our leagues and tournaments; ® costs to retain and attract users and creators and license first tier game titles, grow
our online user community and generally expand our business operations; ® hiring additional employees; ® expansion of our
operations and infrastructure, both domestically and internationally; and e general administration, including legal, accounting
and other costs related to being a public company. We may not generate sufficient revenue to offset such costs to achieve or
sustain profitability in the future. We expect to continue to invest heavily in our operations, our online afe--perserexperiences,
and business development related to game platforms and publishers, advertisers, sponsors and user acquisition, to maintain as
well as accelerate our market position, support anticipated future growth and to meet our expanded reporting and compliance
obligations as a public company. We intend to continue implementing our business strategy with the expectation that there will




be no material adverse developments in our business, liquidity or capital requirements. If one or more of these factors do not
occur as expected, it could have a material adverse impact on our activities, including (i) reduction or delay of our business
activities, (i1) forced sales of material assets, (iii) defaults on our obligations, or (iv) insolvency. Our planned investments may
not result in increased revenue or growth of our business. We cannot assure you that we will be able to generate revenue
sufficient to offset our expected cost increases and planned investments in our business and platform. If we fail to achieve and
sustain profitability, then we may not be able to achieve our business plan, fund our business or continue as a going concern.

Our auditors ndependentregistered-publie-aceountants-have included an explanatory paragraph in expressed-thatsubstantial
doubtexits-as-to-the-their Company—s-opinion regarding our ability to continue as a going concern . If we are unable to
continue as a going concern, our securities will have little or no value. WithumSmith Brown, PC, our independent
registered public accounting firm for the fiscal year ended December 31, 2023, has included an explanatory paragraph in
their opinion that accompanies our audited consolidated financial statements as of and for the year ended December 31,
2023, indicating that our recurring losses from operations and negative cash flows from operations raises substantial
doubt about our ability to continue as a going concern. If we are unable to obtain profitability or improve our liquidity
position, we may not be able to continue as a going concern. We anticipate that we will continue to generate operating
losses and use cash in operations through the foreseeable future. As further set forth below, we anticipate that we will
need significant additional capital, or we may be required to curtail or cease operations. In order to continue as a going
concern, we will require significant additional capital, which we may be unable to obtain. Revenues generated from our
operations are not presently sufficient to sustain our operations. Therefore, we will need to raise additional capital in the
future to continue our operations. We anticipate that our principal sources of liquidity will not be sufficient to fund our
activities to obtain long- term, sustainable profitability. In order to have sufficient cash to fund our operations to obtain
long- term, sustainable profitability, we will need to raise additional equity or debt capital. There can be no assurance
that additional funds will be available when needed from any source or, if available, will be available on terms that are
acceptable to us. We will be required to pursue sources of additional capital through various means, including debt or
equity financings. Future financings through equity investments will be dilutive to existing stockholders. The terms of
securities we may issue in future capital transactions may be more favorable for new investors. Newly issued securities
may include preferences, superior voting rights, the issuance of warrants or other derivative securities, and the issuances
of incentive awards under equity employee incentive plans, all of which will have additional dilutive effects. Further, we
may incur substantial costs in pursuing future capital and / or financing, including investment banking fees, legal fees,
accounting fees, printing and distribution expenses and other costs. We may also be required to recognize non- cash
expenses in connection with certain securities we may issue, such as convertible notes and warrants, which may
adversely impact our financial condition. Our ability to obtain needed financing may be impaired by such factors as the
capital markets and our history of losses, which could impact the availability and cost of future financings. If the amount
of capital we are able to raise from financing activities, together with our revenues and profits from operations, is not
sufficient to satisfy our capital needs, even to the extent that we reduce our operations accordingly, we may be required
to curtail or cease operations . Our business is highly competitive and subject to rapid changes. We face significant
competition to attract and retain our users, developers, and creators that we anticipate will continue to intensify. Should we fail
to attract and retain users, developers, and creators, our business and results of operations may suffer. We compete for both
users, developers, and creators. We compete to attract and retain our users’ attention on the basis of our content and user
experiences. We compete for users and their engagement hours with global technology leaders such as Amazon, Apple, Meta
Platforms, Google, Microsoft, and Tencent, global entertainment companies such as Comcast, Disney, and ViacomCBS, online
content platforms including Netflix, Spotify, and YouTube, as well as social platforms such as Facebook, Instagram, Pinterest,
and Snap. —+6-We rely on developers to create the content that leads to and maintains user engagement (including maintaining
the quality of experiences). We compete to attract and retain developers by providing developers the tools to easily build,
publish, operate, and monetize content. We compete for developers and engineering talent with gaming and metaverse platforms
such as Epic Games, Unity, Meta Platforms, and Valve Corporation, which also give developers the ability to create or distribute
interactive content. We do not have any agreements with our developers that require them to continue to use our platform for any
time period. In the future, if we are unable to continue to provide value to these developers and they have alternative methods to
publish and commercialize their offerings, they may not continue to provide content to our platform. Should we fail to provide
compelling advantages to continued use of our ecosystem to developers, they may elect to develop content on competing
interactive entertainment platforms. If a significant number of our developers no longer provide content, we may experience an
overall reduction in the quality of our experiences, which could adversely affect users’ interest in our platform and lead to a loss
of revenue opportunities and harm our results of operations. Many of our existing competitors have, and some of our potential
competitors could have, substantial competitive advantages, such as: e larger sales and marketing budgets and resources; ®
broader and more established relationships with users, developers, and creators; ® greater resources to make acquisitions and
enter into strategic partnerships; ® lower labor and research and development costs; e larger and more mature intellectual
property portfolios; and e substantially greater financial, technical, and other resources. We expect competition to continue to
increase in the future. Conditions in our market could change rapidly and significantly as a result of technological advancements,
the emergence of new entrants into the market, partnering or acquisitions by our competitors, continuing market consolidation,
or changing developer, creator and user preferences, which can be difficult to predict or prepare for. Our competitors vary in
size, and some may have substantially broader and more diverse offerings or may be able to adopt more lucrative payment
policies or structures for developers. Failure to adequately identify and adapt to these competitive pricing pressures could
negatively impact our business. We may not be able to sustain our rapid growth, effectively manage our anticipated future
growth or implement our business strategies. We have a limited operating history as a gaming—feeused-leading creator and



publisher of content experiences and entertainment-media solutions across the world’ s largest immersive ptatform
platforms ;-and have experienced substantial growth #rduring the tast+2-menths-periods presented herein due, in large part,
to the acquisitions we completed during Fiscal Year 2023 and the year ended-ending December 31, 2021 (“ Fiscal Year 2021
”) . However, recent growth rates may not be indicative of our future performance due to our limited operating history and the
rapid evolution of our business model. We may not be able to achieve similar results or accelerate growth at the same rate as we
have organically or following the completion of our recent acquisitions and we may not achieve our expected results, all of
which may have a material and adverse impact on our financial condition and results of operations. In addition, our rapid growth
and expansion have placed, and continue to place, significant strain on our management and resources. This level of significant
growth may not be sustainable or achievable at all in the future. We believe that our continued growth will depend on many
factors, including our ability to develop new sources of revenues, diversify monetization methods including our direct to
consumer offerings, attract and retain competitive gamers and creators, increase engagement, continue developing innovative
technologies, tetrnaments-and eompetitions-experiences in response to shifting demand in entine-open world gaming, increase
brand awareness, and expand into new markets. We cannot assure you that we will achieve any of the above, and our failure to
do so may materially and adversely affect our business and results of operations. We are subject to risks associated with
operating in a rapidly developing industry and a relatively new market. Many elements of our business are unique, evolving and
relatively unproven. Our business and prospects depend on the continuing development of gaming—foeused-entertainment
leading position as a creator and publisher of content ereattorrexperiences and media solutions across the world’ s largest
immersive platforms . The market for gaming- related content has grown significantly in recent years and continues to rapidly
develop, which may present significant challenges. Our business relies upon our ability to cultivate and grow a robust
community of developers and creators and audience members, and our ability to successfully monetize such community
through digitat-subseriptions;and-advertising and spensership-direct to consumer opportunities. In addition, our continued
growth depends, in part, on our ability to respond to rapid technological evolution, continued shifts in gamer trends and
demands, frequent introductions of new games and titles and the constant emergence of new industry standards and practices.
Developing and integrating inte new games, titles, content, products, services or infrastructure could be expensive and time-
consuming, and these efforts may not yield the benefits we expect to achieve at all. We cannot assure you that we will succeed
in any of these aspects or that the esperts-gaming-industry within which we operate will continue to grow as rapidly as it has in
the past. —H=—We generate a significant portion of our revenues from advertising and sponsorships. If we fail to attract more
advertisers and sponsors to our platform, or if advertisers or sponsors are less willing to advertise with or sponsor us, our
revenues may be adversely affected. We generate a growing portion of our revenues from advertrsrng on ex1st1ng dlgltal
platforms and within our owned and operated p%&t—fefm—platforms G & 0
rRaments;-and v atfe Wthh we expect to further develop and expand in
the near future as onhne Vrewershrp across eu-reeeﬁfeﬁt—platforms continues to expand Our revenues from advertising and
sponsorship partly depend on the continual development of the online advertising industry and advertisers’ willingness to
allocate budgets to online advertising in the gaming and content streaming industry. In addition, companies that decide to
advertise or promote online may utilize more established methods or channels, such as more established internet portals or
search engines, over advertising on our platform. If the online advertising and sponsorship market does not continue to grow, or
if we are unable to capture and retain a sufficient share of that market, our ability to increase our current level of advertising and
sponsorship revenue and our profitability and prospects may be materially and adversely affected. Furthermore, our core and
long- term priority of optimizing the user experience and satisfaction may limit our platform’ s ability to generate revenues from
advertising and sponsorship. For example, in order to provide our users and creators with an uninterrupted experience, we do not
place significant amounts of advertising on our streaming interface or insert pop- up advertisements during streaming. While this
decision could adversely affect our operating results in the short- term, we believe it enables us to provide a superior gamer
experience on our platform, which will help us expand and maintain our current base of users and creators and enhance our
monetization potential in the long- term. However, this philosophy of putting our users and creators first may also negatively
impact our relationships with advertisers, sponsors or other third parties, and may not result in the long- term benefits that we
expect, in which case the success of our business and operating results could be harmed. Our revenue model may not remain
effective and we cannot guarantee that our future monetization strategies will be successfully implemented or generate
sustainable revenues and profit. We-The Company generate-generates reventies— revenue from (i) innovative advertising
withitrour-platforarincluding immersive game world and experience publishing and in- game media products, (ii) content
and technology through eurserviee-offerings;-and-through-the production eperation-ofourtive-streaming platfornrusinga
revente-modelwhereby-users-and ereators-ean-getfree-aceessto-eertatrtive-streaming-distribution of our own, advertiser and

third- party content, and (111) direct to consumer offers, 1ncludmg in- gamers—- game items, e- commerce, game passes and
digital collectibles erea &y 0 otr. We have generated, and expect to continue to generate,
a substantral portron of revenues using this revenue model in the near term —We-are;-however;-partietlarty foeused-on

ptng-a of del-fo g ase-. Although our business has experienced srgmﬁcant
growth in recent years, there is no guarantee that our direct to consumer packages will gain significant traction to maximize our
growth rate in the future, as the demand for our offerings may change, decrease substantially or dissipate, or we may fail to
anticipate and serve user demands effectively. The loss of or a substantial reduction in activity by one or more of our largest
customers and / or vendors could materially and adversely affect our business, financial condition and results of operations. For
Fiscal Years 2023 and the-yearended-Deeember31;-2022 (“Fiseal-Year2022- ) -and-Fiseal-Year202+-, one customer
accounted for 14 % and one customer accounted for 8 % and-enre-of revenue, respectively. At December 31, 2023, three
enstomer-customers accounted for +42-55 % of accounts receivable revente;respeetively-. At December 31, 2022, three
customers accounted for 33 % of accounts receivable. At December 31, 20242023 , threeeustomers-two vendors accounted for




35-37 % of accounts reeetvable-payable . At December 31, 2022, one vendor accounted for 10 Yo-efaceountspayable—At
Deeember3+-202+-one-vendoraceountedfor 2+ of accounts payable. Our marketing and advertising efforts may fail to
resonate with gamers and creators. Our service offerings are marketed through a diverse spectrum of advertising and
promotional programs such as online and mobile advertising, marketing through websites, event sponsorship and direct
communications with our user community including via email, blogs and other electronic means. An increasing portion of our
marketing activity is taking place on social media platforms that are either outside, or not totally within, our direct control.
Changes to user preferences, marketing regulations, privacy and data protection laws, technology changes or service disruptions
may negatively impact our ability to reach target users and creators. Our ability to market our service offerings is dependent in
part upon the success of these programs. If the marketing for our service offerings fails to resonate and expand with both the
gamer and metaverse community, or if advertising rates or other media placement costs increase, our business and operating
results could be harmed. —2-—-We have a unique community culture that is vital to our success. Our operations may be
materially and adversely affected if we fail to maintain this community culture as we expand in our addressable user
communities. We have cultivated an interactive and vibrant online social user community centered around online gaming and
content creation. We ensure a superior user experience by continuously improving the user interface and features of our
platform along with offering a multitude of user experiences with first tier service offerings. We believe that maintaining and
promoting a vibrant community culture is critical to retaining and expanding our user community. We have taken multiple
initiatives to preserve our community culture and values. Despite our efforts, we may be unable to maintain our community
culture and cease to be the preferred platform for our target users and creators as we expand our footprint, which would be
detrimental to our business operations. The online gaming industry is very “ hit ” driven. We may not have access to “ hit ”
games or titles. Select game titles and platforms dominate competitive online gaming and open world gaming , and many
new games titles and platferms are regularly introduced in each major industry segment (console, mobile and PC free- to-
download). Despite the number of new entrants, only a very few “ hit ™ titles or platforms account for a significant portion of
total revenue in each segment. The size and engagement level of our users are critical to our success and are closely linked to the
quality and popularity of the game publishers with which we have licenses and the platforms on which we operate . Game
publishers on our platform, including those who have entered into license agreements with us, may leave us for other gaming
platforms which may offer better competition, and terms and conditions than we do. Furthermore, we may lose our licenses with
certain game publishers if we fail to generate the number of gamers and creators to our amateur tournaments and competitions
expected by such publishers. In addition, if popular game publishers cease to license their games to us, or our live streams fail to
attract gamers and creators, we may experience a decline in gamer traffic, direct to consumer opportunities and engagement,
which may have a materral and adverse impact on our results of operatrons and financial conditions. Adtheuwgh-Platforms on

it ; G & operate may modify or restrict our access to
their platforms. If we fail to llcense multrple addrtronal “hit ” games or any of our existing licensed game publishers with
which we currently have a license decide to breach the license agreement or choose not to continue with us once the term of the
license agreement expires, or if platforms on which we operate modify or restrict our access, the popularity of our
experiences tetrnaments;-eompetitions-and content generated across eurplatforms may decline and the number of our users and
creators may decrease, which could materially and adversely affect our results of operations and financial condition. We have
not entered into definitive license agreements with certain game publishers or platforms that we currently have relationships
with, and we may never do so. We currently do not have definitive license agreements in place with game publishers and
platforms for the use of certain of the game titled played on our platform, as these publishers currently permit us to integrate
the specifications of the game title with our technology. We may not ever enter into license agreements with these parties in the
future, instead continuing our relationship with these game publishers without a license agreement. These game publishers may
unilaterally choose to discontinue their relationship with the Company, thereby preventing us from offering experiences on our
platform using their game titles, as the case may be. Should those game publishers or platforms choose not to allow us to offer
experiences involving their respective game titles to our users, the popularity of our experiences amateur-eitylteagues;
tournaments-and competitions may decline and the number of our users and creators may decrease, which could materially and
adversely affect our results of operations and financial condition. If we fail to keep our ex1st1ng users and creators h1ghly
engaged, te-and / or acquire new users and creators

eommunity-, our business, profitability and prospects may be adversely affected Our success depends on our ab111ty to maintain
and grow the number of users and creators usrng our platform and keeprng our users and creators hrghly engaged Gf—paft-reu-laf

efe&t-rﬁg—pfed:tetﬁb-le—feeufﬂﬂg—feveﬁues—ln order to attract reta1n and engage users and creators and remain competmve we must
contrnue to develop and expand our product offer1ngs 1nclud1ng 1nternat10nally Tproduce-engaging-tournaments-and

v , implement new technologies and strategies,
improve features of our platform and strmulate 1nteractlons in our user community. A decline in the number of our users and
creators in our ecosystem may adversely affect the engagement level of our users and creators, the vibrancy of our user
community, or the popularity of our platform, which may in turn reduce our monetization opportunities, and have a material and
adverse effect on our bus1ness frnan01al condition and results of operatrons —Hwe-are-unable-to-attract-and-retainor-eonvert

oper&ﬂoﬂs—aﬂd—ﬁﬂaﬂaa-l—eoﬂdtﬂeﬂ—may-ﬁiffer— We cannot assure you that our platform erl remain suffrc1ently popular with

users and creators to offset the costs incurred to operate and expand it. It is vital to our operations that we remain sensitive and
responsive to evolving user preferences and offer first- tier content that attracts our users and creators. We must also keep
providing users and creators with new features and functions to enable superior content viewing, and social interaction. Further,
we will need to continue to develop and improve our platform and to enhance our brand awareness, which may require us to




incur substantial costs and expenses. If such increased costs and expenses do not effectively translate into an improved user
experience and direct to consumer- based, long- term engagement, our results of operations may be materially and adversely
affected. —3=The ability to grow our business is dependent in part on the success and availability of mass media channels
developed by third parties, as well as our ability to develop commercially successful content. The success of our business is
driven in part by the commercial success and adequate supply of third- party mass media channels for which we may distribute
our content, including Twitch, YouTube and ESL. tv. Our success also depends on our ability to accurately predict which
channels and platforms will be successful with the online gaming community, our ability to develop commercially successful
content and distribute via SLG. TV, which is presently available on Twitch, amateur tournaments and competition for these
channels and gaming platforms and our ability to effectively manage the transition of our users and creators from one generation
or demographic to the next. Additionally, we may enter into certain exclusive licensing arrangements that affect our ability to
deliver or market our live and on- demand content on certain channels and platforms. A channel or platform may not succeed as
expected or new channels or platforms may take market share and users and creators away from platforms for which we have
devoted significant resources. If demand for the channels or platforms for which we are developing is lower than our
expectations, we may be unable to fully recover the investments we have made, and our financial performance may be harmed.
Alternatively, a channel or platform for which we have not devoted significant resources could be more successful than we
initially anticipated, causing us to not be able to take advantage of meaningful revenue opportunities. If we fail to maintain and
enhance our brand or if we incur excessive expenses in this effort, our business, results of operations and prospects may be
materially and adversely affected. We believe that maintaining and enhancing our brand is of significant importance to the
success of our business. A well- recognized brand is important to increasing the number of users and creators and the level of
engagement of our overall user community which is critical in enhancing our attractiveness to advertisers and sponsors. Since
we operate in a highly competitive market, brand maintenance and enhancement directly affect our ability to maintain and
enhance our market position. Although we have developed our brand through word of mouth referrals, and key strategic
partners and-otr-esports-game-publisherteensers, as we expand, we may conduct various marketing and brand promotion
activities using various methods to continue promoting our brand. We cannot assure you, however, that these activities will be
successful or that we will be able to achieve the brand promotion effect we expect. In addition, any negative publicity in relation
to our service offerings, or operations, regardless of its veracity, could harm our brands and reputation. Negative publicity or
public complaints from users and creators may harm our reputation, and if complaints against us are not addressed to their
satisfaction, our reputation and our market position could be significantly harmed, which may materially and adversely affect
our business, results of operations and prospects. Negative perceptions about our brand, er platforms, teurnaments-or
eompetitions-and / or business practices may damage our business and increase the costs incurred in addressing gamer-user
concerns. Expectations regarding the quality, performance and integrity of our service offerings are high. Users and creators
may be critical of our brand, platform, content, service offerings, tournaments-or-eompetitions-and / or business practices for a
wide variety of reasons. These negative user reactions may not be foreseeable or within our control to manage effectively,
including user reactions to content via social media or other outlets, components and services, or objections to certain of our
business practices. Negative user sentiment about our business practices also can lead to investigations from regulatory agencies
and consumer groups, as well as litigation, which, regardless of their outcome, may be costly, damaging to our reputation and
harm our business. Technology changes rapidly in our business and if we fail to anticipate or successfully implement new
technologies or adopt new business strategies, technologies or methods, the quality, timeliness and competitiveness of our
offered services may suffer. Rapid technology changes require us to anticipate, sometimes years in advance, which technologies
we must develop, implement and take advantage of in order to be and remain competitive in both the content- creation and
delivery market, as-weH-as-social media markets, and the esperts-metaverse gaming market. We have invested, and in the
future may invest, in new business strategies including within metaverse gaming, a direct to consumer model, technologies,
products, or games or first- tier game titles to continue to persistently engage the user and deliver the best user experience. For
example, if we are unable to react quickly to new technology trends — for example the continued growth of generative
Artificial Intelligence (“ Al ”) solutions which disrupts the ways developers create experiences or may disrupt the way
users consume virtual goods — it may harm our business and results of operation. Further, social and ethical issues
relating to the use of new and evolving technologies such as Al in our offerings, may result in reputational harm and
liability, and may cause us to incur additional research and development costs to resolve such issues. Al presents
emerging ethical issues and if we enable or offer solutions that draw controversy due to their perceived or actual impact
on society, we may experience brand or reputational harm, competitive harm, or legal liability. Failure to address Al
ethics issues by us or others in our industry could undermine public confidence in AL Such endeavors may involve
significant risks and uncertainties, and no assurance can be given that the technology we choose to adopt and the features that
we pursue will be successful. If we do not successfully implement these new technologies, our reputation may be materially
adversely affected and our financial condition and operating results may be impacted. We also may miss opportunities to adopt
technology, or develop technologies, products, or services that become popular with users and creators, which could adversely
affect our financial results. It may take significant time and resources to shift our focus to such technologies, putting us at a
competitive disadvantage. —4=Our development process usually starts with particular user experiences in mind, and a range of
technical development and feature goals that we hope to be able to achieve. We may not be able to achieve these goals, or our
competitors may be able to achieve them more quickly and effectively than we can based on having greater operating capital
and personnel resources. If we cannot achieve our technology goals within the original development schedule, then we may
delay their release until these goals can be achieved, which may delay or reduce revenue and increase our development
expenses. Alternatively, we may be required to significantly increase the resources employed in research and development in an
attempt to accelerate our development of new technologies, either to preserve our launch schedule or to keep up with our



competitors, which would increase our development expenses. Our new services and changes to existing services could fail to
attract or retain users or generate revenue and profits. Our ability to retain, increase, and engage our user base and to increase our
revenue depends heavily on our ability to continue to evolve our existing services and to develop successful new services, both
independently and in conjunction with developers or other third parties. We may introduce significant changes to our existing
services or acquire or introduce new and unproven services, including using technologies with which we have little or no prior
development or operating experience. For example, we do not have significant experience with virtual or augmented reality
technology, which may adversely affect our ability to successfully develop and market our offerings within these technologies.
We continue to incur substantial costs, and we may not be successful in generating profits, in connection with these efforts. In
addition, the introduction of new services, or changes to existing services, may result in new or enhanced governmental or
regulatory scrutiny, litigation, or other complications that could adversely affect our business and financial results. We have also
invested, and expect to continue to invest, significant resources in growing our service offerings to support increasing usage of
such products. If our new or enhanced services fail to engage users, marketers, or developers, or if our business plans are
unsuccessful, we may fail to attract or retain users or to generate sufficient revenue, operating margin, or other value to justify
our investments, and our business may be adversely affected. We may not be successful in our metaverse gaming strategy and
investments, which could adversely affect our business, reputation, or financial results. We believe the metaverse, an embodied
internet where people have immersive experiences beyond two- dimensional screens, is the next evolution in social technology.
Our business strategy focuses on offerings within metaverse gaming. We expect this will be a complex, evolving, and long-
term initiative that will involve the development of new and emerging technologies, continued investment in privacy, safety, and
security efforts, and collaboration with other companies, developers, partners, and other participants. However, the metaverse
may not develop in accordance with our expectations, and market acceptance of features, products, or services we build for the
metaverse is uncertain. In addition, we have limited experience with virtual and augmented reality technology, which may
enable other companies to compete more effectively than us. We may be unsuccessful in our research and product development
efforts, including if we are unable to develop relationships with key participants in metaverse gaming or develop products that
operate effectively with metaverse gaming technologies, products, systems, networks, or standards. Our metaverse gaming
efforts may also divert resources and management attention from other areas of our business. In addition, as our metaverse
gaming efforts evolve, we may be subject to a variety of existing or new laws and regulations in the United States and
international jurisdictions, including in the areas of privacy and e- commerce, which may delay or impede the development of
our products and services, increase our operating costs, require significant management time and attention, or otherwise harm
our business. As a result of these or other factors, our metaverse gaming strategy and investments may not be successful in the
foreseeable future, or at all, which could adversely affect our business, reputation, or financial results. We focus our business on
our developers, creators, and users, and acting in their interests in the long- term may conflict with the short- term expectations
of analysts and investors. A significant part of our business strategy and culture is to focus on long- term growth and developer,
creator, and user experience over short- term financial results. We expect our expenses to continue to increase in the future as we
broaden our developer, creator, and user community, as developers, creators, and users increase the amount and types of content
they make available on our platform and the content they consume, as we continue to seek ways to increase payments to our
developers, and as we develop and further enhance our platform, expand our technical infrastructure, and hire additional
employees to support our expanding operations. As a result, in the near- and medium- term, we may continue to operate at a
loss, or our near- and medium- term profitability may be lower than it would be if our strategy were to maximize near- and
medium- term profitability. We expect to continue making significant expenditures to grow our platform and develop new
features, integrations, capabilities, and enhancements to our platform for the benefit of our developers, creators, and users. Such
expenditures may not result in improved business results or profitability over the long- term. If we are ultimately unable to
achieve or improve profitability at the level or during the time frame anticipated by securities or industry analysts, investors and
our stockholders, the trading price of our common stock may decline. —5—We may experience security breaches and cyber
threats. We continually face cyber risks and threats that seek to damage, disrupt or gain access to our networks and our platform,
supporting infrastructure, intellectual property and other assets. In addition, we rely on technological infrastructure, including
third party cloud hosting and broadband, provided by third party business partners to support the in person and online
functionality of our platform. These business partners are also subject to cyber risks and threats. Such cyber risks and threats
may be difficult to detect. Both our partners and we have implemented certain systems and processes to guard against cyber
risks and to help protect our data and systems. However, the techniques that may be used to obtain unauthorized access or
disable, degrade, exploit or sabotage our networks and platform change frequently and often are not detected. Our systems and
processes, and the systems and processes of our third- party business partners, may not be adequate. Any failure to prevent or
mitigate security breaches or cyber risks, or respond adequately to a security breach or cyber risk, could result in interruptions to
our platform, degrade the user experience, cause users and creators to lose confidence in our gaming platform and cease
utilizing it, as well as significant legal and financial exposure. This could harm our business and reputation, disrupt our
relationships with partners and diminish our competitive position. Successful exploitation of our networks and platform can have
other negative effects upon the user experience we offer. In particular, the virtual economies that exist in certain of our licensed
game publishers’ games and developers’ outside platforms, such as Roblox, are subject to abuse, exploitation and other forms of
fraudulent activity that can negatively impact our business. Virtual economies involve the use of virtual currency and / or virtual
assets that can be used or redeemed by a user within a particular online game or service. Our business could be adversely
affected if our data privacy and security practices are not adequate, or perceived as being inadequate, to prevent data breaches,
or by the application of data privacy and security laws generally. In the course of our business, we may collect, process, store
and use gamer and other information, including personally identifiable information, passwords and credit card information, the
latter of which is subject to PCI- DSS compliance. Although we take measures to protect this information from unauthorized



access, acquisition, disclosure and misuse, our security controls, policies and practices may not be able to prevent the improper
or unauthorized access, acquisition or disclosure of such information. The unauthorized access, acquisition or disclosure of this
information, or a perception that we do not adequately secure this information could result in legal liability, costly remedial
measures, governmental and regulatory investigations, harm our profitability and reputation and cause our financial results to be
materially affected. In addition, third party vendors and business partners receive access to information that we collect. These
vendors and business partners may not prevent data security breaches with respect to the information we provide them or fully
enforce our policies, contractual obligations and disclosures regarding the collection, use, storage, transfer and retention of
personal data. A data security breach of one of our vendors or business partners could cause reputational harm to them and / or
negatively impact our ability to maintain the credibility of our user community. Data privacy, data protection, localization,
security and consumer- protection laws are evolving, and the interpretation and application of these laws in the United States,
Europe (including compliance with the European Union’ s General Data Protection Regulation (“ GDPA ” ), and elsewhere
often are uncertain, contradictory and changing. It is possible that these laws may be interpreted or applied in a manner that is
averse to us or otherwise inconsistent with our practices, which could result in litigation, regulatory investigations and potential
legal liability or require us to change our practices in a manner adverse to our business. As a result, our reputation and brand
may be harmed, we could incur substantial costs, and we could lose both users and creators and revenue. We depend on servers
to operate our service offerings with online features and our proprietary online platform. If we were to lose server functionality
for any reason, our business may be negatively impacted. Our business relies on the continuous operation of servers, some of
which are owned and operated by third parties. Although we strive to maintain more than sufficient server capacity, and provide
for active redundancy in the event of limited hardware failure, any broad- based catastrophic server malfunction, a significant
service- disrupting attack or intrusion by hackers that circumvents security measures, a failure of disaster recovery service or the
failure of a company on which we are relying for server capacity to provide that capacity for whatever reason could degrade or
interrupt the functionality of our platform, and could prevent the operation of our platform for both in- person and online user
experiences. We also rely on networks operated by third parties to support content on our platform, including networks owned
and operated by game publishers. An extended interruption to any of these services could adversely affect the use of our
platform, which would have a negative impact on our business. Further, insufficient server capacity could also negatively
impact our business. Conversely, if we overestimate the amount of server capacity required by our business, we may incur
additional operating costs. Our advertising revenue is dependent on targeting and measurement tools that incorporate data
signals from user activity on websites and services that we do not control, and changes to the regulatory environment, third-
party mobile operating systems and browsers, and our own products have impacted, and we expect will continue to impact, the
availability of such signals, which will adversely affect our advertising revenue. We rely on data signals from user activity on
websites and services that we do not control in order to deliver relevant and effective ads to our users. Our advertising revenue is
dependent on targeting and measurement tools that incorporate these signals, and any changes in our ability to use such signals
will adversely affect our business. For example, legislative and regulatory developments, such as the Buropeantnion's-Generat
DataProteetionRegulatton(“-GDPR 2}, and the California Consumer Privacy Act (“ CCPA 7), have 1mpacted and we expect
will continue to impact, our ability to use such signals in our ad products. In particular, we may see an increasing number of
users opt to control certain types of ad targeting, which may increase further with expanded control over certain third- party data
as part of our compliance with these laws and regulations, and we may have to introduce product changes that limit data signal
use for certain users in California following adoption of the CCPA. Regulatory guidance or decisions or new legislation in these
or other jurisdictions may require us to make additional changes to our products in the future that further reduce our ability to
use these signals. In addition, mobile operating system and browser providers, such as Apple and Google, have implemented
product changes and / or announced future plans to limit the ability of websites and application developers to collect and use
these signals to target and measure advertising. These developments may limit our ability to target and measure the effectiveness
of ads across platforms and may negatively impact our advertising revenue. If we are unable to mitigate these developments as
they take further effect in the future, our targeting and measurement capabilities may be materially and adversely affected,
which would in turn significantly impact our future revenue growth. —+6—Our online platform and services offered through our
platform may contain defects. Our online platform and the services offered through our platform are extremely complex and are
difficult to develop and distribute. We have quality controls in place to detect defects in our platform before they are released.
Nonetheless, these quality controls are subject to human error, overriding, and reasonable resource or technical constraints.
Further, we have not undertaken independent third- party testing, verification or analysis of our platform and associated systems
and controls. Therefore, our platform and quality controls and preventative measures we have implemented may not be effective
in detecting all defects in our platform. In the event a significant defect in our platform and associated systems and controls is
realized, we could be required to offer refunds, suspend the availability of our service offerings, or expend significant resources
to cure the defect, each of which could significantly harm our business and operating results. We may experience system
failures, outages and / or disruptions of the functionality of our platform. Such failures, delays and other problems could harm
our reputation and business, cause us to lose customers and expose us to customer liability. We may experience system failures,
outages and / or disruptions of our infrastructure, including information technology system failures and-, network disruptions,
and cloud hosting and broadband disruptions avatabiity-atinpersonand-online-expertenees- Our operations could be
interrupted or degraded by any damage to or failure of: ® our computer software or hardware, or our customers’ or suppliers’
computer software or hardware; ® our network, our customers’ networks or our suppliers’ networks; or ® our connections and
outsourced service arrangements with third parties. Our systems and operations are also vulnerable to damage or interruption
from: e power loss, transmission cable cuts and other telecommunications and utility failures; ® hurricanes, fires, earthquakes,
floods and other natural disasters; ® a terrorist attack in the U. S. or in another country in which we operate; ® interruption of
service arising from facility migrations, resulting from changes in business operations including acquisitions and planned data



center migrations; ® computer viruses or software defects; ® loss or misuse of proprietary information or customer data that
compromises security, confidentiality or integrity; or @ errors by our employees or third- party service providers. From time to
time in the ordinary course of our business, our network nodes and other systems experience temporary outages. As a means of
ensuring continuity in the services we provide to our community and partners, we have invested in system redundancies via
partnerships with industry leading cloud service providers, proactive alarm monitoring and other back- up infrastructure, though
we cannot assure you that we will be able to re- route our services over our back- up facilities and provide continuous service to
customers in all circumstances without material degradation. Because many of our services play a critical role for our
community and partners, any damage to or failure of the infrastructure we rely on could disrupt or degrade the operation of our
network, our platform and the provision of our services and result in the loss of current and potential community members and /
or partners and harm our ability to conduct normal business operations. —+7—We use third- party services and technologies in
connection with our business, and any disruption to the provision of these services and technologies to us could result in
negative publicity and a slowdown in the growth of our users, which could materially and adversely affect our business,
financial condition and results of operations. Our business partially depends on services provided by, and relationships with,
various third parties, including cloud hosting and broadband providers, among others. To this end, when our cloud hosting and
broadband vendors experience outages, our services will be negatively impacted and alternative resources will not be
immediately available. In addition, certain third- party software we use in our operations is currently publicly available free of
charge. If the owner of any such software decides to charge users or no longer makes the software publicly available, we may
need to incur significant costs to obtain licensing, find replacement software or develop it on our own. If we are unable to obtain
licensing, find or develop replacement software at a reasonable cost, or at all, our business and operations may be adversely
affected. We exercise no control over the third- party vendors that we rely upon for cloud hosting, broadband and software
service. If such third parties increase their prices, fail to provide their services effectively, terminate their service or agreements
or discontinue their relationships with us, we could suffer service interruptions, reduced revenues or increased costs, any of
which may have a material adverse effect on our business, financial condition and results of operations. If we are unable to
successfully grow our user base, compete effectively with other platforms, and further monetize our platform, our business will
suffer. We have made, and are continuing to make, investments to enable our developers to design and build compelling content
and deliver it to our users on our platform. Existing and prospective developers may not be successful in creating content that
leads to and maintains user engagement (including maintaining the quality of experiences) or they may fail to expand the types
of experiences that our developers can build for users, and other global entertainment companies, online content platforms, and
social platforms may entice our users and potential users away from, or to spend less time with, our platform, each of which
could adversely affect users’ interest in our platform and lead to a loss of revenue opportunities and harm our results of
operations. Additionally, we may not succeed in further monetizing our platform and user base. As a result, our user growth,
user engagement, financial performance and ability to grow revenue could be significantly harmed if: ® we fail to increase or
maintain KPIs; e our user growth outpaces our ability to monetize our users, including if our user growth occurs in markets that
are not profitable; @ we fail to establish a base of our developers, creators, and users; ® we fail to provide the tools and
education to our developers and creators to enable them to monetize their experiences; ® we fail to increase or maintain the
amount of time spent on our platform, the number of experiences that our users share and explore with friends, or the usage of
our technology for our developers; ® we do not develop and establish the social features of our platform, allowing it to more
broadly serve the entertainment, education, and business markets; ® we fail to increase penetration and engagement across target
age demographics; @ developers do not create engaging or new experiences for users; ® users reduce their subscriptions for our
services within our platform; or @ the experiences on our platform do not maintain or gain popularity. If we are able to continue
to grow, we will need to manage our growth effectively, which could require expanding our internal IT systems, technological
operations infrastructure, financial infrastructure, and operating and administrative systems and controls. In addition, we have
expended in the past and may in the future expend significant resources to launch new features and changes on our platform that
we are unable to monetize, which may significantly harm our business. Any future growth would add complexity to our
organization and require effective coordination across our organization, and an inability to do so would adversely affect our
business, financial conditions and results of operations. —+8—~We provide access to offerings within our platform that are
subscription- based. While we intend for these efforts to generate increased recurring revenues from our existing user base, they
may cause users to decrease their overall spend on our platform. Our ability to continue to attract and retain users of our paid
subscription services will depend in part on our ability to consistently provide our subscribers with a quality experience. If our
users do not perceive these offerings to be of value, or if we introduce new or adjust existing features or pricing in a manner that
is not favorably received by them, we may not be able to attract and retain subscribers or be able to convince users to become
subscribers of such additional service offerings, and we may not be able to increase the amount of recurring revenue from our
user base. Subscribers may cancel their subscription to our service for many reasons, including a perception that they do not use
the service sufficiently, the need to reduce household expenses, competitive services that provide a better value or experience or
as a result of changes in pricing. If our efforts to attract and retain subscribers are not successful, our business, operating results,
and financial condition may be adversely impacted. We have seen the growth rate of our users fluctuate and expect it to continue
to change over time. If we fail to retain users or add new users, or if our users decrease their level of engagement with our
platform, revenue, bookings, and operating results will be harmed. We believe we have successfully iterated our business model
through market insights, and our organic and inorganic growth to establish scale and ultimately drive our monetization
strategies. Our strong and growing product- market fit currently reaches over 100 million monthly unique players in Roblox,
Minecraft and Fortnite and generates over one billion monthly impressions. We view our key performance Indicators (* KPIs
) as a critical measure of our user engagement, and adding, maintaining, and engaging users has been and will continue to be
necessary to our continued growth. Our KPI growth rate has fluctuated in the past and may slow in the future due to various



factors. As COVID- 19 related shelter- in- place orders are-lifted and children retursrreturned to school, we saw have-seent
growth rates moderate in certain markets. Other factors including: the introduction of new experiences on our platform, higher
market penetration rates, and competition from a variety of entertainment sources for our users and their time could also cause
our growth rates to fluctuate. For example, while our KPIs have grown sequentially on a quarterly basis for the last several
years, there have been months where they have not or have grown at a slower pace, often due to seasonal or other factors.
Seasonal factors may have been impacted by the COVID- 19 pandemic and we expect that seasonality could again cause user
activity to decrease, including below historical levels as the impacts of the COVID- 19 pandemic moderate. In addition, our
strategy seeks to expand the age groups and geographic markets that make up our users, and if and when we achieve maximum
market penetration rates among any particular user cohort overall and in particular geographic markets, future growth in KPIs
will need to come from other age or geographic cohorts in other markets, which may be difficult, costly or time consuming for
us to achieve. Accessibility to the internet and bandwidth or connectivity limitations as well as regulatory requirements, may
also affect our ability to further expand our user base in a variety of geographies. If our KPI growth rate slows or becomes
stagnant, or we have a decline in KPIs, or we fail to effectively monetize users in certain geographic markets, our financial
performance will increasingly depend on our ability to elevate user activity or increase the monetization of our users. Our
business plan assumes that the demand for interactive entertainment offerings, specifically, the adoption of a metaverse with
users interacting together by playing, communicating, connecting, making friends, learning, or simply hanging out, all in 3D
environments, will increase for the foreseeable future. However, if this market shrinks or grows more slowly than anticipated, if
the metaverse does not gain widespread adoption as a forum for experiences, social interaction and creative expression for our
users, or if demand for our platform does not grow as quickly as we anticipate, whether as a result of competition, product
obsolescence, budgetary constraints of our developers, creators, and users, technological changes, unfavorable economic
conditions, uncertain geopolitical or regulatory environments or other factors, we may not be able to increase our revenue and
bookings sufficiently to ever achieve profitability and our stock price would decline. The multitude of other entertainment
options, online gaming, and other interactive experiences is high, making it difficult to retain users who are dissatisfied with our
platform and seek other entertainment options. Moreover, a large number of our users are within a demographic which may be
less brand loyal and more likely to follow trends, including viral trends, than other demographics. These and other factors may
lead users to switch to another entertainment option rapidly, which can interfere with our ability to forecast usage or KPIs and
would negatively affect our user retention, growth, and engagement. We also may not be able to penetrate other demographics
in a meaningful manner to compensate for the loss of KPIs in this age group. Falling user retention, growth, or engagement rates
could seriously harm our business. Our user metrics and other estimates are subject to inherent challenges in measurement, and
real or perceived inaccuracies in those metrics may significantly harm and negatively affect our reputation and our business. We
regularly review metrics and KPIs, including monthly unique players and monthly impressions to evaluate growth trends,
measure our performance, and make strategic decisions. These metrics are calculated using internal data gathered on an
analytics platform that we developed and operate and have not been validated by an independent third party. Our metrics and
estimates may also differ from estimates published by third parties or from similarly titled metrics of our competitors due to
differences in methodology or the assumptions on which we rely. If our estimates are inaccurate, then investors will have less
confidence in our company and our prospects, which could cause the market price of our common stock to decline, our
reputation and brand could be harmed. While these metrics are based on what we believe to be reasonable estimates of our user
base for the applicable period of measurement, there are inherent challenges in measuring how our service offerings are used
and as a result, the metrics may overstate the number of monthly unique players and monthly impressions. For example, there
may be users who have multiple accounts, fake user accounts, or fraudulent accounts created by bots to inflate user activity for a
particular developer or creator, thus making the developer or creator’ s experience or other content appear more popular than it
really is. We strive to detect and minimize fraud and unauthorized access to our service offerings, and these practices are
prohibited in our terms of service and we implement measures to detect and suppress that behavior. Some of our demographic
data may be incomplete or inaccurate. For example, because users self- report their dates of birth, our age demographic data may
differ from our users’ actual ages. If our users provide us with incorrect or incomplete information regarding their age or other
attributes, then our estimates may prove inaccurate. —+9=-Errors or inaccuracies in our metrics or data could also result in
incorrect business decisions and inefficiencies. For instance, if a significant understatement or overstatement of active users
were to occur, we may expend resources to implement unnecessary business measures or fail to take required actions to attract a
sufficient number of users to satisfy our growth strategies. If our developers do not perceive our user, geographic, or other
demographic metrics to be accurate representations of our user base, or if we discover material inaccuracies in our user,
geographic, or other demographic metrics, our reputation may be seriously harmed. Our developers, creators and partners may
also be less willing to allocate their budgets or resources to our service offerings, which could seriously harm our business.
Growth and engagement of our user community depends upon effective interoperability with mobile operating systems,
networks, mobile devices and standards that we do not control. We make our services available across a variety of mobile
operating systems and devices. We are dependent on the interoperability of our services with popular mobile devices and mobile
operating systems that we do not control, such as Android and iOS. Any changes in such mobile operating systems or devices
that degrade the functionality of our services or give preferential treatment to competitive services could adversely affect usage
of our services. In order to deliver high quality services, it is important that our services work well across a range of mobile
operating systems, networks, mobile devices and standards that we do not control. We may not be successful in developing
relationships with key participants in the mobile industry or in developing services that operate effectively with these operating
systems, networks, devices and standards. In the event that it is difficult for our users to access and use our services, particularly
on their mobile devices, our user growth and user engagement could be harmed, and our business and operating results could be
adversely affected. Our business depends substantially on the continuing efforts of our executive officers, key employees and



qualified personnel, and our business operations may be severely disrupted if we lose their services. Our future success depends
substantially on the continued efforts of our executive officers and key employees. If one or more of our executive officers or
key employees were unable or unwilling to continue their services with us, we might not be able to replace them easily, in a
timely manner, or at all. Since our industry is characterized by high demand and intense competition for talents, we cannot
assure you that we will be able to attract or retain qualified staff or other highly skilled employees. In addition, as the Company
is relatively young, our ability to train and integrate new employees into our operations may not meet the growing demands of
our business which may materially and adversely affect our ability to grow our business and hence our results of operations. If
any of our executive officers and key employees terminates their services with us, our business may be severely disrupted, our
financial condition and results of operations may be materially and adversely affected and we may incur additional expenses to
recruit, train and retain qualified personnel. If any of our executive officers or key employees joins a competitor or forms a
competing company, we may lose users and creators, know- how and key professionals and staff members. Certain of our
executive officers and key employees have entered into a non- solicitation and non- competition agreements with us. However,
certain provisions under the non- solicitation and non- competition agreement may be deemed legally invalid or unenforceable.
If any dispute arises between our executive officers and us, we cannot assure you that we would be able to enforce these non-
compete agreements. Our business is affected by seasonal demands, and our financial condition and results of operations
will fluctuate from quarter to quarter, which makes our financial results difficult to predict and may not fully reflect our
underlying performance. Historically, our business has been highly seasonal, with the highest percentage of our revenues
occurring in the second half of the fiscal year, with the fourth quarter typically representing our highest revenue quarter
each year, when advertising spending is typically strongest due to the holiday seasons, and we expect this trend to
continue. For example, our revenue for the quarters ending September 30, 2023 and December 31, 2023 represented
approximately 29 % and 38 % of our bookings for Fiscal Year 2023, respectively. We may also experience fluctuations
due to factors that may be outside of our control that affect user, developer, or creator engagement with our Platform.
Accordingly, our quarterly results of operations have fluctuated in the past and will fluctuate in the future, both based on
the seasonality of our business as well as external factors impacting the global economy, our industry and our company,
including, but not limited to our ability to maintain and grow our customer base, customer engagement, developer base
and developer engagement; the level of demand for our service offerings; the ability of our developers to monetize their
experiences; increased competition; our pricing model; the maturation of our business; our ability to introduce new
revenue streams; legislative or regulatory changes; macroeconomic conditions, such as high inflation, recessionary or
uncertain environments, and fluctuating foreign currency exchange rates; our ability to maintain operating margins,
cash used in operating activities, and free cash flow; system failures or actual or perceived breaches or other incidents
relating to privacy or cybersecurity; adverse litigation judgments, settlements, or other litigation and dispute- related
costs; adverse media coverage or unfavorable publicity; the effectiveness of our internal control over financial reporting;
changes in our effective tax rate; and changes in accounting standards, policies, guidance, interpretations, or principles.
As a result, you should not rely on our past quarterly results of operations as indicators of future performance. You
should take into account the risks and uncertainties frequently encountered by companies in rapidly evolving market
segments. We plan to continue to make acquisitions and pursue other strategic transactions, which could require significant
management attention, disrupt our business, dilute our stockholders, impact our financial condition or results of operations
, significantly harm our business, and may-adversely affect the price of our common stock. As part of our business strategy,
we have made and intend to continue to make acquisitions to add specialized employees and complementary companies,
products, or technologies, and from time to time may enter into other strategic transactions such as investments and joint
ventures. We may not be able to find suitable acquisition candidates, and we may not be able to complete acquisitions or other
strategic transactions on favorable terms, or at all, including as a result of regulatory challenges. The pursuit of potential
acquisitions may divert the attention of management and cause us to incur significant expenses related to identifying,
investigating, and pursuing suitable acquisitions, whether or not they are consummated. In some cases, the costs of such
acquisitions or other strategic transactions may be substantial, and there is no assurance that we will realize expected synergies
from future growth and potential monetization opportunities for our acquisitions or a favorable return on investment for our
strategic investments. Furthermore, our acquisition strategy may not succeed if we are unable to remain attractive to
target companies or expeditiously close transactions. If we develop a reputation for being a difficult acquirer or having
an unfavorable work environment, or if target companies view our common stock unfavorably, we may be unable to
consummate key acquisition transactions essential to our corporate strategy and our business may be significantly
harmed. We may pay substantial amounts of cash or incur debt to pay for acquisitions or other strategic transactions, which has
occurred in the past and could adversely affect our liquidity. The incurrence of indebtedness would also result in increased fixed
obligations and increased interest expense, and could also include covenants or other restrictions that would impede our ability
to manage our operations. We may also issue equity securities to pay for acquisitions and may grant stock options or other
equity awards to retain the employees of acquired companies, which could increase our expenses, adversely affect our financial
results, and result in dilution to our stockholders. In addition, any acquisitions or other strategic transactions we announce could
be viewed negatively by users, marketers, developers, or investors, which may adversely affect our business or the price of our
common stock. —26—-We may also discover liabilities, deficiencies, or other claims associated with the companies or assets we
acquire that were not identified in advance, which may result in significant unanticipated costs. The effectiveness of our due
diligence review and our ability to evaluate the results of such due diligence are dependent upon the accuracy and completeness
of statements and disclosures made or actions taken by the companies we acquire or their representatives, as well as the limited
amount of time in which acquisitions are executed. In addition, we may fai-to-not successfully evaluate or use the acquired
products, technology, and personnel, or accurately forecast the financial impact of an acquisition or other strategic



transaction, including tax and accounting charges which could be recognized as a current period expense. Furthermore, it
generally takes several months after the closing of an acquisition to finalize the purchase price allocation. Therefore, it is
possible that our valuation of an acquisition may change and result in unanticipated write- offs or charges, impairment
of our goodwill, or a material change to the fair value of the assets and liabilities associated with a particular acquisition,
any of which would affect our balance sheet and could significantly harm our business . Acquisitions or other strategic
transactions may also result in our recording of significant additional expenses to our results of operations and recording of
substantial finite- lived intangible assets on our balance sheet upon closing. Any of these factors may adversely affect our
financial condition or results of operations. We may experience difficulties in integrating the operations of Melon into our
business and in realizing the expected benefits of the Melon Acquisition. The success of the Melon Acquisition will
depend in part on our ability to realize the anticipated business opportunities from combining the operations of the
Melon Assets with our business in an efficient and effective manner. The integration process could take longer than
anticipated and could result in the loss of key employees, the disruption of each company’ s ongoing businesses, tax costs
or inefficiencies, or inconsistencies in standards, controls, information technology systems, procedures and policies, any
of which could adversely affect our ability to maintain relationships with customers, employees or other third parties, or
our ability to achieve the anticipated benefits of the Melon Acquisition, and could harm our financial performance. If we
are unable to successfully or timely integrate the operations of the Melon Assets with our business, we may incur
unanticipated liabilities and be unable to realize the revenue growth, synergies and other anticipated benefits resulting
from the Melon Acquisition, and our business, results of operations and financial condition could be materially and
adversely affected. The Melon Acquisition will present challenges associated with integrating operations, personnel, and
other aspects of the companies and the potential assumption of liabilities that may exist and which may be known or
unknown by the Company. The results of the Company following the Melon Acquisition will depend in part upon the
Company’ s ability to integrate Melon’ s business with the Company’ s business in an efficient and effective manner. The
Company’ s attempt to integrate Melon’ s assets into the Company, two companies that have previously operated
independently, may result in significant challenges, and the Company may be unable to accomplish the integration
smoothly or successfully. In particular, the necessity of coordinating geographically dispersed organizations and
addressing possible differences in corporate cultures and management philosophies may increase the difficulties of
integration. The integration may require the dedication of significant management resources, which may temporarily
distract management’ s attention from the day- to- day operations of the businesses of the Company. In addition, the
Company may adjust the way in which Melon or the Company has conducted its operations and utilized its assets, which
may require retraining and development of new procedures and methodologies. The process of integrating operations
and making such adjustments after the Melon Acquisition could cause an interruption of, or loss of momentum in, the
activities of one or more of Company’ s or Melon’ s businesses and the loss of key personnel. Employee uncertainty, lack
of focus, or turnover during the integration process may also disrupt the business of the Company. Any inability of
management to integrate the operations of the Company and Melon successfully could have a material adverse effect on
the business and financial condition of the combined company. In addition, the Melon Acquisition will subject the
Company to contractual or other obligations and liabilities associated with the Melon Assets, some of which may be
unknown. Although the Company and its legal and financial advisors have conducted due diligence on Melon and its
business, there can be no assurance that the Company is aware of all obligations and liabilities of Melon related to the
Melon Assets. These liabilities, and any additional risks and uncertainties related to Melon’ s business and to the Melon
Acquisition not currently known to the Company or that the Company may currently be aware of, but that prove to be
more significant than assessed or estimated by the Company, could negatively impact the business, financial condition,
and results of operations of the combined company following consummation of the Melon Acquisition. We may not be
able to successfully integrate our acquisitions —rﬂel-udiﬂg—t-he—%G%l—Aeqtﬂs%&eﬁs,—dnd we may incur significant costs to integrate

and support the companies we acquire. The integration of companies or assets we acquire aeqtisitions;tnetuding-the 262+
Aequistttens;requires significant time and resources, particularly with respect to companies that have significant operations or

that develop products where we do not have prior experience, and we may not manage these processes successfully. We
continue to make substantial investments of resources to support our acquisitions yinelading-the 2024-Aequisttions-, which has
in the past resulted, and we expect will in the future result, in significant ongoing operating expense and the diversion of
resources and mdndgumunl attention from other areas of our business. We cannot assure you that these investments will be
successful. If we fail to successfully integrate the companies we acquire, we may not realize the benefits expected from the
transaction and our business may be harmed. We may encounter significant difficulties integrating acquired businesses. The
integration of any businesses is a complex, costly and time- consuming process. As a result, we have devoted, and will continue
to devote, significant management attention and resources to integrating acquired businesses ;ineluding-those-aequirednrthe
2024Aequisittons-. The failure to meet the challenges involved in integrating businesses and to realize the anticipated benefits
of any acquisition could cause an interruption of, or a loss of momentum in, the activities of our combined business and could
adversely affect our results of operations. The difficulties of combining acquired businesses with our own include, among
others: @ the diversion of management attention to integration matters; ® difficulties in integrating functional roles, processes
and systems, including accounting systems; ® challenges in conforming standards, controls, procedures and accounting and
other policies, business cultures and compensation structures between the two companies; ® difficulties in assimilating,
attracting and retaining key personnel; ® challenges in keeping existing clients and obtaining new clients; @ difficulties in
achieving anticipated cost savings, synergies, business opportunities and growth prospects from an acquisition; e difficulties in
managing the expanded operations of a significantly larger and more complex business; ® contingent liabilities, including
contingent tax liabilities or litigation, that may be larger than expected; and @ potential unknown liabilities, adverse



consequences or unforeseen increased expenses associated with an acquisition, including possible adverse tax consequences to
the combined business pursuant to changes in applicable tax laws or regulations. Many of these factors are outside of our
control, and any one of them could result in increased costs, decreased expected revenues and diversion of management time
and energy, all of which could adversely impact our business and results of operations. These difficulties have been enhanced
further during-the-COVID-—9-pandemie-as a result of our office closures and work- from home policies, which may hinder the
assimilation of key personnel. If we are not able to successfully integrate an acquisition, if we incur significantly greater costs to
achieve the expected synergies than we anticipate or if activities related to the expected synergies have unintended
consequences, our business, financial condition or results of operations could be adversely affected. —24+=The preparation of our
financial statements involves the use of good faith estimates, judgments and assumptions, and our financial statements may be
materially affected if such good faith estimates, judgments or good faith assumptions prove to be inaccurate. Financial
statements prepared in accordance with accounting principles generally accepted in the United States of America (“ GAAP ”)
typically require the use of good faith estimates, judgments and assumptions that affect the reported amounts. Often, different
estimates, judgments and assumptions could reasonably be used that would have a material effect on such consolidated financial
statements, and changes in these estimates, judgments and assumptions may occur from period to period over time. Significant
areas of accounting requiring the application of management’ s judgment include, but are not limited to, determining the fair
value of assets, share- based compensation and the timing and amount of cash flows from assets. These estimates, judgments
and assumptions are inherently uncertain and, if our estimates were to prove to be wrong, we would face the risk that charges to
income or other financial statement changes or adjustments would be required. Any such charges or changes would require a
restatement of our consolidated financial statements and could harm our business, including our financial condition and results
of operations and the price of our securities. See “ Management’ s Discussion and Analysis of Financial Condition and Results
of Operations ” for a discussion of the accounting estimates, judgments and assumptions that we believe are the most critical to
an understanding of our consolidated financial statements and our business. We are currently dependent on certain game
publishers and online game platforms for a substantial portion of our revenue. In the event such publishers or online platforms
change their terms and conditions impacting our ability to deploy advertising campaigns on their platforms, or otherwise engage
in direct- to- consumer offers, our business, growth prospects and financial condition could be adversely affected. We currently
generate a substantial portion of our revenue from in- game platform advertising and direct to consumer offers, including digital
subscriptions, in- game digital goods, and gameplay access fees, on various metaverse gaming platforms. Additional revenue is
generated through our owned and operated properties, along with properties we operate on behalf of others. In the event such
game publishers or online game platforms change their current terms and conditions in a manner that limits our ability to deploy
advertising campaigns or otherwise engage in direct- to- consumer offers through our partner’ s metaverse gaming platforms, or
our owned and operated properties, our business, growth prospects and financial condition could be adversely affected.
Regulatory and Legal Risk Factors Our business is subject to regulation, and changes in applicable regulations may negatively
impact our business. We are subject to a number of foreign and domestic laws and regulations that affect companies conducting
business on the Internet. In addition, laws and regulations relating to user privacy, data collection, retention, electronic
commerce, virtual items and currency, consumer protection, content, advertising, localization, and information security have
been adopted or are being considered for adoption by many jurisdictions and countries throughout the world. These laws could
harm our business by limiting the products and services we can offer consumers or the manner in which we offer them. The
costs of compliance with these laws may increase in the future as a result of changes in interpretation. Furthermore, any failure
on our part to comply with these laws or the application of these laws in an unanticipated manner may harm our business and
result in penalties or significant legal liability. In addition, we include modes in our platform that allow players to compete
against each other. Although we structure and operate these skill- based competitions with applicable laws in mind, our skill-
based competitions in the future could become subject to evolving rules and regulations and expose us to significant liability,
penalties and reputational harm. Changes in tax laws or regulations that are applied adversely to us or our customers may have a
material adverse effect on our business, cash flow, financial condition or results of operations. New income, sales, use or other
tax laws, statutes, rules, regulations or ordinances could be enacted at any time, which could affect the tax treatment of our
earnings and adversely affect our operations, and our business and financial performance. Further, existing tax laws, statutes,
rules, regulations or ordinances could be interpreted, changed, modified or applied adversely to us. For example, on December
22,2017, tax legislation was signed into law that contained many significant changes to the U. S. tax laws. The new legislation
reduced the corporate income tax rate from 34 % to 21 % effective January 1, 2018, resulting in our deferred income tax assets
and liabilities, including NOLSs, to be measured using the new rate as reflected in the valuation of these assets as of December
31, 2017. As aresult, the value of our deferred tax assets decreased by approximately $ 4. 3 million , and the related valuation
allowance has been reduced by the same amount. Our analysis and interpretation of this legislation is ongoing. Given the full
valuation allowance provided for net deferred tax assets for the periods presented herein, the change in tax law did not have a
material impact on our consolidated financial statements provided herein. There may, however, be additional tax impacts
identified in subsequent fiscal periods in accordance with subsequent interpretive guidance issued by the SEC or the Internal
Revenue Service. Further, there may be other material adverse effects resulting from the legislation that we have not yet
identified. No estimated tax provision has been recorded in the consolidated financial statements included herein for tax
attributes that are incomplete or subject to change. The foregoing items could have a material adverse effect on our business,
cash flow, financial condition or results of operations. In addition, it is unclear how these U. S. federal income tax changes will
affect state and local taxation, which often uses federal taxable income as a starting point for computing state and local tax
liabilities. The impact of this tax legislation on holders of our common stock is also uncertain and could be adverse. We urge our
stockholders and investors to consult with our legal and tax advisors with respect to this legislation and the potential tax
consequences of investing in or holding our common stock. =—22=Our online activities are subject to various laws and



regulations relating to privacy and child protection, which, if violated, could subject us to an increased risk of litigation and
regulatory actions. In addition to our platform, we use third- party applications, websites, and social media platforms to promote
our service offerings and engage users, as well as monitor and collect certain information about users in our online forums. A
variety of laws and regulations have been adopted in recent years aimed at protecting children using the internet such as the
Children’ s Online Privacy and Protection Act of 1998 (“ COPPA *). COPPA sets forth, among other things, a number of
restrictions on what website operators can present to children under the age of 13 and what information can be collected from
them. COPPA is of particular concern to us, and in an effort to minimize our risk of potential exposure, we retained a COPPA
expert as a consultant and have posted a compliant privacy policy, terms of use and various other policies on our website. We
undertake significant effort to implement certain precautions to ensure that access to our platform is COPPA compliant. Despite
our efforts, no assurances can be given that such measures will be sufficient to completely avoid exposure and COPPA
violations, any of which could expose us to significant liability, penalties, reputational harm and loss of revenue, among other
things. The laws and regulations concerning data privacy are continually evolving. Failure to comply with these laws and
regulations could harm our business. Consumers are able to access our service offerings online through our platform. We collect
and store information about our consumers both personally identifying and non- personally identifying information. Numerous
federal, state and international laws address privacy, data protection and the collection, storing, sharing, use, disclosure and
protection of personally identifiable information and other user data. Numerous states already have, and are looking to expand,
data protection legislation requiring companies like ours to consider solutions to meet differing needs and expectations of
creators and attendees. Outside the United States, personally identifiable information and other user data is increasingly subject
to legislation and regulations in numerous jurisdictions around the world, the intent of which is to protect the privacy of
information that is collected, processed and transmitted in or from the governing jurisdiction. Foreign data protection, privacy,
information security, user protection and other laws and regulations are often more restrictive than those in the United States. In
particular, the European Union and its member states traditionally have taken broader views as to types of data that are subject
to privacy and data protection laws and regulations and have imposed greater legal obligations on companies in this regard. For
example, in April 2016, European legislative bodies adopted the General-DataProteetionRegulation(“~GDPR 2)-, which
became effective on May 25, 2018. The GDPR applies to any company established in the European Union as well as to those
outside of the European Union if they collect and use personal data in connection with the offering of goods or services to
individuals in the European Union or the monitoring of their behavior. The GDPR enhances data protection obligations for
processors and controllers of personal data, including, for example, expanded disclosures about how personal information is to
be used, limitations on retention of information, mandatory data breach notification requirements and onerous new obligations
on service providers. Non- compliance with the GDPR may result in monetary penalties of up to € 20 million or 4 % of annual
worldwide revenue, whichever is higher. In addition, some countries are considering or have passed legislation implementing
data protection requirements or requiring local storage and processing of data or similar requirements that could increase the
cost and complexity of delivering our services. The GDPR and other changes in laws or regulations associated with the
enhanced protection of certain types of personal data could greatly increase our cost of providing our products and services or
even prevent us from offering certain services in jurisdictions in which we operate. The European Commission is also currently
negotiating a new ePrivacy Regulation that would address various matters, including provisions specifically aimed at the use of
cookies to identify an individual® s online behavior, and any such ePrivacy Regulation may provide for new compliance
obligations and significant penalties. Any of these changes to European Union data protection law or its interpretation could
disrupt and / or harm our business. On June 23, 2016, the United Kingdom (“ U. K. ”) held a referendum in which voters
approved an exit from the European Union, commonly referred to as “ Brexit. ”” This decision created an uncertain political and
economic environment, especially in regard to regulation of data protection, in the U. K. and other European Union countries,
and the formal process for leaving the European Union has taken years to complete. The U. K. formally left the European Union
on January 31, 2020 and began a transition period which expired on December 31, 2020. In particular, while the U. K. has
implemented legislation that implements and complements the GDPR, with penalties of noncompliance of up to the greater of £
17. 5 million or four percent of worldwide revenues, it is unclear how data transfers to and from the United Kingdom will be
regulated. The interpretation and application of many privacy and data protection laws are, and will likely remain, uncertain, and
it is possible that these laws may be interpreted and applied in a manner that is inconsistent with our existing data management
practices or product features. Although player interaction on our platform is subject to our privacy policies, end user license
agreements (“ EULAs ), and terms of service, if we fail to comply with our posted privacy policies, EULAs, or terms of
service, or if we fail to comply with existing privacy- related or data protection laws and regulations, it could result in
proceedings or litigation against us by governmental authorities or others, which could result in fines or judgments against us,
damage our reputation, impact our financial condition and / or harm our business. In addition to government regulation, privacy
advocacy and industry groups may propose new and different self- regulatory standards that either legally or contractually apply
to us. Any inability to adequately address privacy, data protection and data security concerns or comply with applicable privacy,
data protection or data security laws, regulations, policies and other obligations could result in additional cost and liability to us,
damage our reputation, inhibit sales and harm our business. Further, our failure, and / or the failure by the various third- party
service providers and partners with which we do business, to comply with applicable privacy policies or federal, state or similar
international laws and regulations or any other obligations relating to privacy, data protection or information security, or any
compromise of security that results in the unauthorized release of personally identifiable information or other user data, or the
perception that any such failure or compromise has occurred, could damage our reputation, result in a loss of creators or
attendees, discourage potential creators and attendees from trying our platform and / or result in fines and / or proceedings by
governmental agencies and / or users, any of which could have an adverse effect on our business, results of operations and
financial condition. In addition, given the breadth and depth of changes in data protection obligations, ongoing compliance with



evolving interpretation of the GDPR and other regulatory requirements requires time and resources and a review of the
technology and systems currently in use against the requirements of GDPR and other regulations. —23—We may be held liable
for information or content displayed on, retrieved from or linked to our platform, or distributed to our users. Our interactive live
streaming platform enables users and creators to exchange information and engage in various other online activities. Although
we require our users and creators to register their real name, we do not require user identifications used and displayed while
using the platform to contain any real- name information, and hence we are unable to verify the sources of all the information
posted by our users and creators. In addition, because a majority of the communications on our online and in person platform is
conducted in real time, we are unable to examine the content generated by users and creators before they are posted or streamed.
Therefore, it is possible that users and creators may engage in illegal, obscene or incendiary conversations or activities,
including publishing of inappropriate or illegal content that may be deemed unlawful. If any content on our platform is deemed
illegal, obscene or incendiary, or if appropriate licenses and third- party consents have not been obtained, claims may be brought
against us for defamation, libel, negligence, copyright, patent or trademark infringement, other unlawful activities or other
theories and claims based on the nature and content of the information delivered on or otherwise accessed through our platform.
Moreover, the costs of compliance may continue to increase when more content is made available on our platform as a result of
our growing base of users and creators, which may adversely affect our results of operations. Intensified government regulation
of the Internet industry could restrict our ability to maintain or increase the level of traffic to our platform as well as our ability
to capture other market opportunities. The Internet industry is increasingly subject to strict scrutiny. New laws and regulations
may be adopted from time to time to address new issues that come to the authorities’ attention. We may not timely obtain or
maintain all the required licenses or approvals or make all the necessary filings in the future. We also cannot assure you that we
will be able to obtain the required licenses or approvals if we plan to expand into other Internet businesses. If we fail to obtain
or maintain any of the required licenses or approvals or make the necessary filings, we may be subject to various penalties,
which may disrupt our business operations or derail our business strategy, and materially and adversely affect our business,
financial condition and results of operations. From time to time we may become involved in legal proceedings. From time to
time we may become subject to legal proceedings, claims, litigation and government investigations or inquiries, which could be
expensive, lengthy, disruptive to normal business operations and occupy a significant amount of our employees’ time and
attention. In addition, the outcome of any legal proceedings, claims, litigation, investigations or inquiries may be difficult to
predict and could have a material adverse effect on our business, operating results, or financial condition. Risks Related to
Intellectual Property We may be subject to claims of infringement of third- party intellectual property rights. From time to time,
third parties may claim that we have infringed their intellectual property rights. For example, patent holding companies may
assert patent claims against us in which they seek to monetize patents they have purchased or otherwise obtained. Although we
take steps to avoid knowingly violating the intellectual property rights of others, it is possible that third parties still may claim
infringement. Existing or future infringement claims against us, whether valid or not, may be expensive to defend and divert the
attention of our employees from business operations. Such claims or litigation could require us to pay damages, royalties, legal
fees and other costs. We also could be required to stop offering, distributing or supporting our platform, service offerings, or
other features or services which incorporate the affected intellectual property rights, redesign products, features or services to
avoid infringement, or obtain a license, all of which could be costly and harm our business. In addition, many patents have been
issued that may apply to potential new modes of delivering, playing or monetizing interactive entertainment software products
and services, such as those offered on our platform or that we would like to offer in the future. We may discover that future
opportunities to provide new and innovative services to users and creators may be precluded by existing patents that we are
unable to license on reasonable terms. —24=—-Our technology, content and brands are subject to the threat of piracy, unauthorized
copying and other forms of intellectual property infringement. We regard our technology, content and brands as proprietary and
take measures to protect our technology, content and brands and other confidential information from infringement. Piracy and
other forms of unauthorized copying and use of our technology, content and brands are persistent, and policing is difficult.
Further, the laws of some countries in which our products are or may be distributed either do not protect our intellectual property
rights to the same extent as the laws of the United States or are poorly enforced. Legal protection of our rights may be
ineffective in such countries. In addition, although we take steps to enforce and police our rights, factors such as the proliferation
of technology designed to circumvent the protection measures used by our business partners or by us, the availability of
broadband access to the Internet, the refusal of Internet service providers or platform holders to remove infringing content in
certain instances, and the proliferation of online channels through which infringing product is distributed all have contributed to
an expansion in unauthorized copying of our technology, content and brands. Third parties may register trademarks or domain
names or purchase internet search engine keywords that are similar to our registered trademark or pending trademarks, brands or
websites, or misappropriate our data and copy our platform, all of which could cause confusion, divert users and creators away
from our platform and service offerings, or harm our reputation. Competitors and other third parties may purchase (i) trademarks
that are similar to our trademarks and (ii) keywords that are confusingly similar to our brands or websites in Internet search
engine advertising programs and in the header and text of the resulting sponsored links or advertisements in order to divert users
and creators from us to their websites. Preventing such unauthorized use is inherently difficult. If we are unable to prevent such
unauthorized use, competitors and other third parties may continue to drive potential users and creators away from our platform
to competing, irrelevant or potentially offensive platforms, which could harm our reputation and cause us to lose revenue. We
may not be able to prevent others from unauthorized use of our intellectual property, which could harm our business and
competitive position. We regard our registered trademark and pending trademarks, service marks, pending patents, domain
names, trade secrets, proprietary technologies and similar intellectual property as critical to our success. We rely on trademark
and patent law, trade secret protection and confidentiality and license agreements with our employees and others to protect our
proprietary rights. We have invested significant resources to develop our own intellectual property and acquire licenses to use



and distribute the intellectual property of others on our platform. Failure to maintain or protect these rights could harm our
business. In addition, any unauthorized use of our intellectual property by third parties may adversely affect our current and
future revenues and our reputation. Policing unauthorized use of proprietary technology is difficult and expensive. We rely on a
combination of patent, copyright, trademark and trade secret laws and restrictions on disclosure to protect our intellectual
property rights. Further, we require every employee and consultant to execute proprietary information and invention agreements
prior to commencing work. Despite our efforts to protect our proprietary rights, third parties may attempt to copy or otherwise
obtain and use our intellectual property or seek court declarations that they do not infringe upon our intellectual property rights.
Monitoring unauthorized use of our intellectual property is difficult and costly, and we cannot assure you that the steps we have
taken will prevent misappropriation of our intellectual property. From time to time, we may have to resort to litigation to enforce
our intellectual property rights, which could result in substantial costs and diversion of our resources. Our patent and trademark
applications may not be granted and our patent and trademark rights, once patents are issued and trademarks are registered, may
be contested, circumvented, invalidated or limited in scope, and our patent and trademark rights may not protect us effectively
once issued and registered, respectively. In particular, we may not be able to prevent others from developing or exploiting
competing technologies and trademarks, which could have a material and adverse effect on our business operations, financial
condition and results of operations. Currently, we have one patent application pending, and 187 registered trademarks and
eighteenpending-tradematkappheations-, along with certain licenses from game publishers to utilize their proprietary games.
For our pending patent application , we cannot assure you that we will be granted patents pursuant to our pending applications
as well as future patent applications we intend to file. Even if our patent applications succeed, it is still uncertain whether these
patents will be contested, circumvented or invalidated in the future. In addition, the rights granted under any issued patents may
not provide us with sufficient protection or competitive advantages. The claims under any patents that issue from our patent
applications may not be broad enough to prevent others from developing technologies that are similar or that achieve results
similar to ours. It is also possible that the intellectual property rights of others will bar us from licensing and from exploiting any
patents that issue from our pending applications. Numerous U. S. and foreign issued patents and pending patent applications
owned by others exist in the fields in which we have developed and are developing our technology. These patents and patent
applications might have priority over our patent applications and could subject our patent applications to invalidation. Finally, in
addition to those who may claim priority, any of our pending patent and trademark applications may also be challenged by
others on the basis that they are otherwise invalid or unenforceable. —25—Governance Risks and Risks Related to our Common
Stock We received a notice from Nasdaq that our common stock may be delisted from trading on the Nasdaq Capital Market if
we fail to comply with the continued listing requirements, including the minimum bid price requirement. A delisting of our
common stock is likely to reduce the liquidity of our common stock and may inhibit or preclude our ability to raise additional
financing. We are required to comply with certain Nasdaq continued listing requirements, including a minimum bid price for our
common stock, as well as a series of financial tests relating to stockholder equity, market value of listed securities and number of
market makers and stockholders. If we fail to maintain compliance with any of those requirements, our common shares could be
delisted from Nasdaq. On October 4, 2022, we received a letter (the *“ Notice ) from the Listing Qualifications Staff of Nasdaq,
indicating that, based upon the closing bid price of our common stock for the prior 30 consecutive business days, were we-are
eurrenthy-not in compliance with the requirement to maintain a minimum bid price of § 1. 00 per share for continued listing on
the Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550 (a) (2). To regain compliance, the closing bid price of our
common stock must be at least $ 1. 00 per share for 10 consecutive business days (the “ Minimum Bid Price Requirement )
during the 180- day period from October 4, 2022 to April 3, 2023. As-On April 4, 2023, we received 2 letter ( restlt;untess-the
elosing-bid-of-*“ Extension Notice ) from Nasdaq notifying us that Nasdaq granted the Company a 180- day extension,
our-- or until October 2 eommenstoek-tradesinrsueh-manner, 2023 we-wiltneed-to solieitstockholder-approval-to-authorize-an
amendment-to-its-Certifteate-of Ineorporattonrregain compliance with the Minimum Bid Price Requirement. On September
7 , 2023 as-amended-, to-the Company effeeteffected a reverse stock split of enr-the Company’ s issued and outstanding
shares of common stock , at a ratio ealetlated-to-maintain-of 1- for- 20 (the “ Reverse Split ). As a result of the Reverse
Split, the Company regained compliance with the Minimum Bid Price Requirement. On September 25, 2023, we received
a written notice from Nasdaq informing the Company that it has regained compliance with the Minimum Bid Price

Requlrement for contlnued hstlng on the N asdaq Capltal Market —as—defeﬂﬁmed—by—t-he—Beafd—m—rtrse}e—d-tsefeﬁeﬂ-&heﬁ

reason, Nasdaq should dellst our common stock from tradlng on its exchange and we are unable to obtain hstlng on another
national securities exchange or take action to restore our compliance with the Nasdaq continued listing requirements, a reduction
in some or all of the following may occur, each of which could have a material adverse effect on our stockholders: e the
liquidity of our common stock; e the market price of our common stock; ® we will become a “ penny stock ”, which will make
trading of our common stock much more difficult; ® our ability to obtain financing for the continuation of our operations; e the
number of institutional and general investors that will consider investing in our common stock; e the number of investors in
general that will consider investing in our common stock; e the number of market makers in our common stock; e the
availability of information concerning the trading prices and volume of our common stock; and e the number of broker- dealers
willing to execute trades in shares of our common stock. Our amended and restated bylaws designate a state or federal court
located within the State of Delaware as the exclusive forum for certain litigation that may be initiated by our stockholders,
which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us. Pursuant to our amended



and restated bylaws, unless we consent in writing to the selection of an alternative forum, the sole and exclusive forum for (i)
any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by
any of our directors, officers or other employees to us or our stockholders, (iii) any action asserting a claim against us arising
pursuant to any provision of the Delaware General Corporation Law, or (iv) any action asserting a claim against us that is
governed by the internal affairs doctrine shall be a state or federal court located within the State of Delaware, in all cases subject
to the court’ s having personal jurisdiction over indispensable parties named as defendants. Any person or entity purchasing or
otherwise acquiring any interest in shares of our capital stock shall be deemed to have notice of and consented to this provision.
The forum selection clause in our amended and restated bylaws may have the effect of discouraging lawsuits against us or our
directors and officers and may limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us. Because
the applicability of the exclusive forum provision is limited to the extent permitted by law, we believe that the exclusive forum
provision would not apply to suits brought to enforce any duty or liability created by the Securities Exchange Act of 1934, as
amended (the “ Exchange Act ™), the Securities Act of 1933, as amended (the *“ Securities Act ™), any other claim for which the
federal courts have exclusive jurisdiction or concurrent jurisdiction over all suits brought to enforce any duty or liability created
by the Securities Act. We note that there is uncertainty as to whether a court would enforce the provision and that investors
cannot waive compliance with the federal securities laws and the rules and regulations thereunder. Although we believe this
provision benefits us by providing increased consistency in the application of Delaware law in the types of lawsuits to which it
applies, the provision may have the effect of discouraging lawsuits against our directors and officers. —26=—Although our
common stock is listed on the Nasdaq Capital Market, our shares are likely to be thinly traded for some time and an active
market may never develop. Although our common stock is listed on the Nasdaq Capital Market, it is likely that initially there
will be a very limited trading market for our common stock, and we cannot ensure that a robust trading market will ever develop
or be sustained. Our shares of common stock may be thinly traded, and the price, if traded, may not reflect our actual or
perceived value. There can be no assurance that there will be an active market for our shares of common stock in the future. The
market liquidity will be dependent on the perception of our operating business, competitive forces, state of the live stream and
gaming industry, growth rate and becoming cash flow profitable on a sustainable basis, among other things. We may, in the
future, take certain steps, including utilizing investor awareness campaigns, press releases, road shows, and conferences to
increase awareness of our business and any steps that we might take to bring us to the awareness of investors may require we
compensate financial public relations firms with cash and / or stock. There can be no assurance that there will be any awareness
generated or the results of any efforts will result in any impact on our trading volume. Consequently, investors may not be able
to liquidate their investment or liquidate it at a price that reflects the value of the business and trading may be at an inflated price
relative to the performance of our company due to, among other things, availability of sellers of our shares. If a market should
develop, the price may be highly volatile. Because there may be a low price for our shares of common stock, many brokerage
firms or clearing firms may not be willing to effect transactions in the securities or accept our shares for deposit in an account.
Even if an investor finds a broker willing to effect a transaction in the shares of our common stock, the combination of
brokerage commissions, transfer fees, taxes, if any, and any other selling costs may exceed the selling price. Further, many
lending institutions will not permit the use of low- priced shares of common stock as collateral for any loans. Our stock price
may be volatile, and you could lose all or part of your investment. The trading price of our common stock felewing-eur-offering
may fluctuate substantially and may be higher or lower than the initial public offering price. This may be especially true for
companies with a small public float. The trading price of our common stock feHewing-enreffering-will depend on several
factors, including those described in this *“ Risk Factors ” section, many of which are beyond our control and may not be related
to our operating performance. These fluctuations could cause you to lose all or part of your investment in our common stock
since you might be unable to sell your shares at or above the price you paid in-the-effering-. Factors that could cause fluctuations
in the trading price of our common stock include: ® changes to our industry, including demand and regulations; ® we may not
be able to compete successfully against current and future competitors; ® competitive pricing pressures; ® our ability to obtain
working capital financing as required; @ additions or departures of key personnel; ® sales of our common stock; e our ability to
execute our business plan; @ operating results that fall below expectations; @ loss of any strategic relationship, sponsor or
licensor; ® any major change in our management; ® changes in accounting standards, procedures, guidelines, interpretations or
principals; and @ economic, geo- political and other external factors. In addition, the stock market in general, and the market for
technology companies in particular, have experienced extreme price and volume fluctuations that have often been unrelated or
disproportionate to the operating performance of those companies. Broad market and industry factors, as well as general
economic, political and market conditions such as recessions or interest rate changes, may seriously affect the market price of
our common stock, regardless of our actual operating performance. These fluctuations may be even more pronounced in the
trading market for our stock shortly fellewing-eur-effering-. [f the market price of our common stock after our offerlng does not
exceed the-initial-publie-offeringpriee-what you paid per share , you may not realize any return on your investment in us and
may lose some or all of your investment. —27-In addition, in the past, following periods of volatility in the overall market and
the market prices of particular companies’ securities, securities class action litigations have often been instituted against these
companies. Litigation of this type, if instituted against us, could result in substantial costs and a diversion of our management’ s
attention and resources. Any adverse determination in any such litigation or any amounts paid to settle any such actual or
threatened litigation could require that we make significant payments. If securities industry analysts do not publish research
reports on us, or publish unfavorable reports on us, then the market price and market trading volume of our common stock could
be negatively affected. Any trading market for our common stock will be influenced in part by any research reports that
securities industry analysts publish about us. We may not obtain any future research coverage by securities industry analysts. In
the event we are covered by research analysts, and one or more of such analysts downgrade our securities, or otherwise reports
on us unfavorably, or discontinues coverage of us, the market price and market trading volume of our common stock could be



negatively affected. We have not paid cash dividends in the past and do not expect to pay cash dividends on our common stock
in the future. Any return on investment will likely be limited to the value of our common stock. We have never paid cash
dividends on our common stock and do not anticipate doing so in the foreseeable future. The payment of dividends on our
common stock will depend on earnings, financial condition and other business and economic factors affecting us at such time as
our board of directors may consider relevant. If we do not pay dividends, our common stock may be less valuable because a
return on your investment will only occur if our stock price appreciates. Since we do not anticipate paying any cash dividends
on our capital stock in the foreseeable future, stock price appreciation, if any, will be your sole source of gain. We currently
intend to retain all of our future earnings, if any, to finance the growth and development of our business. In addition, the terms of
any future debt agreements may preclude us from paying dividends. As a result, appreciation, if any, in the market price of our
common stock will be your sole source of gain for the foreseeable future. Our issuance of additional shares of preferred stock
could adversely affect the market value of our common stock, dilute the voting power of common stockholders and delay or
prevent a change of control. Our board of directors have the authority to cause us to issue, without any further vote or action by
the stockholders, up to an additional 9, 394-960 , 644875 shares of preferred stock in one or more series, to designate the
number of shares constituting any series, and to fix the rights, preferences, privileges and restrictions thereof, including dividend
rights, voting rights, rights and terms of redemption, redemption price or prices and liquidation preferences of such series. As of
March 29-14 , 2623-2024 , we had the following shares of Preferred Stock outstanding: 5;-359-(i) 440 shares of Series A
Convertible Preferred Stock, par value $ 0. 001 per share (the “ Series A Preferred ”); (ii) 463 shares of Series A- 2
Convertible Preferred Stock, +;297par value $ 0. 001 per shares-— share of(the « Series A- 2 Preferred ); (iii) 315 shares
of Series A- 3 Convertible Preferred Stock, +733-par value $ 0. 001 per shares-- share of-(the « Series A- 3 Preferred );
(iv) 476 shares of Series A- 4 Convertible Preferred Stock, 4:-934-par value $ 0. 001 per shares— share ef(the “ Series A- 4
Preferred ”); (v) 780 shares of Series A- 5 Convertible Preferred Stock and2-, 299-par value $ 0. 001 per shares-— share of
(the * Series A- 5 Preferred ?), (vi) 4, 491 shares of Series AA Convertible Preferred Stock ,par value $ 0 .001 per share (the
“ Series AA-A Preferred ”);( it ii ) zero-shares-of-Series AA-A - 2 Convertible Preferred Stock,par value $ 0.001 per share (the
“ Series AA-A - 2 Preferred 7);( ##i iii ) 394-shares-ef Scrics AA-A - 3 Convertible Preferred Stock,par value $ 0.001 per share
(the *“ Series AA-A - 3 Preferred 7);( #5iv ) 545-shares-ef-Scrics AA-A - 4 Convertible Preferred Stock,par value $ 0.001 per
share (the “ Series AA-A - 4 Preferred ) +-and ( %V ) 550-shares-ef-Series AA-A - 5 Convertible Preferred Stock,par value $
0.001 per share (the “ Series AA-A - 5 Preferred 7 ¥, and -8-, 423-shares-of-collectively with the Scries A AAA-Convertible
Preferred Steele, par-value-$-0-00+-per-share(Series A- 2 Preferred,Series A- 3 Preferred and Series A- 4 Preferred, the
Series AAA-A Stock ”), . The issuance of shares of preferred stock with dividend or conversion rights, liquidation preferences
or other economic terms favorable to the holders of preferred stock could adversely affect the market price for our common
stock by making an investment in the common stock less attractive. For example, investors in the common stock may not wish
to purchase common stock at a price above the conversion price of a series of convertible preferred stock because the holders of
the preferred stock would effectively be entitled to purchase common stock at the lower conversion price causing economic
dilution to the holders of common stock. Further, the issuance of shares of preferred stock with voting rights may adversely
affect the voting power of the holders of our other classes of voting stock either by diluting the voting power of our other classes
of voting stock if they vote together as a single class, or by giving the holders of any such preferred stock the right to block an
action on which they have a separate class vote even if the action were approved by the holders of our other classes of voting
stock. The issuance of shares of preferred stock may also have the effect of delaying, deferring or preventing a change in control
of our company without further action by the stockholders, even where stockholders are offered a premium for their shares. =
28--The holders of Series A Preferred Stock are entitled to vote on an as- converted to €lassA-common stock basis and have
rights to approve certain actions. From November 2022 to Januwary-December 2023, we issued an aggregate of 39, +2-125 ;622
shares of our @)-Sertes A-Cenvertible-Preferred Stock |, par value $ 0. 001......  Series A Stock ™), to a group of accredited
investors (collectively, the “ Investors ™), pursuant to a-certain placement agency agreement-agreements . The holders of our
Preferred SeriesA-Stock are generally entitled to vote with the holders of our common stock on all matters submitted for a vote
of our stockholders (voting together with the holders of common stock as one class) on an as- converted basis. Additionally, the
consent of the holders of a majority of the outstanding shares of Preferred SeriesA-Stock #s-are required in order for us to take
certain actions, including issuances of securities that are senior to, or equal in priority with, the Preferred SertesA-Stock. As a
result, the holders of Preferred SeriesA-Stock may in the future have the ability to influence the outcome of certain matters
affecting our governance and capitalization. As of Mareh29-April 1 , 2623-2024 , there were +2-approximately 2 . 622-474
shares of our Series A Preferred Steek, 5, 947 shares of our Series AA Preferred, and 13, 657 shares of our Series AAA
Preferred outstanding, which are convertible without payment of additional consideration, into 22-approximately 11 . 4
million shares of our common stock, subject to certain ownership limitations. The conversion of the outstanding shares of our
Series A Stock into common stock would be substantially dilutive to existing stockholders. Any dilatatien-dilution or potential
dilution may cause our stockholders to sell their shares, which may contribute to a downward movement in the stock price of
our common stock. Future issuances of debt securities, which would rank senior to our common stock upon our bankruptcy or
liquidation, and future issuances of preferred stock, which would rank senior to our common stock for the purposes of dividends
and liquidating distributions, may adversely affect the level of return you may be able to achieve from an investment in our
common stock. In the future, we may attempt to increase our capital resources by offering debt securities. In the event of &
bankruptcy or liquidation, holders of our debt securities, and lenders with respect to other borrowings we may make, would
receive distributions of our available assets prior to any distributions being made to holders of our common stock. Moreover, if
we issue preferred stock in the future, the holders of such preferred stock could be entitled to preferences over holders of
common stock in respect of the payment of dividends and the payment of liquidating distributions. Because our decision to issue
debt or preferred securities in any future offering, or borrow money from lenders, will depend in part on market conditions and



other factors beyond our control, we cannot predict or estimate the amount, timing or nature of any such future offerings or
borrowings. Holders of our common stock must bear the risk that any such future offerings we conduct or borrowings we makc
may adversely affect the level of return they may be able to achieve from an investment in our common stock. We are an ¢
emerging growth company, ” and a “ smaller reporting any-deeiston-on-our-part-to-comply-company enly-with-” and we
cannot be certain if the reduced reporting and-diselestare-requirements applicable to emerging growth companies eetld-or
smaller reporting companies will make eureommeon-stoek-an investment in us less attractive to investors . In particular, our
independent registered public accounting firm is not required to attest to the effectiveness of our internal control over
ﬁnanclal reporting pursuant to Section 404 of the Sarbanes- Oxley Act . We are an “ emerging growth company ” ;ane;for
as leng-as-we-continte-to-be-defined in the JOBS Act. We will remain an “ emerging growth company we-may-cheose-”
untll the earliest to occur of (i) the last day of the first fiscal year in which our annual gross revenues exceed $ 1. 07
billion, (ii) the date on which we become a “ large accelerated filer ” as defined in Rule 12b- 2 under the Exchange Act,
(iii) the date on which we have issued more than $ 1. 0 billion in nonconvertible debt during the preceding three- year
period, and (iv) the end of the year in which the five- year anniversary of the initial public offering of our common stock
occurs in the future, if applicable. We may take advantage of exemptions from various reporting requirements that are
appllmbk to other public wmpdmu lhdl are nol “emerging grow Ih wmpdmu —indudmg but +—e-not llmlted beiﬂg—feqtrrfed-m
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the-Sarbanes—Oxdey-Aet-e-reduced (IISQIOSUIL oblluauon\ regarding executive u)mpen\dllon in our DLIIO([IL upmts and proxy
statements. Section 404 of the Sarbanes- Oxley Act requires annual management assessments of the effectiveness of our
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able-to-depend-onany-attestationfromour m(lependem IUTISlLlLd public dLLOLlllllllL’ Ium aste-on the effectlveness 0f our
internal control over financial reporting fer-the—foreseeable-future- Our-Under the JOBS Act, our independent registered

public accounting firm w 111 not be required-engaged to attest to the effectiveness of our internal control over [mdnual upomnu
pursuant to Section 404 of the Sarbanes- Oxley Act until thels he-yea FRE st-anntal-rep e
fledswith-the-SEC,erthe-date-we arc no longer an “ emerging growth company . ” In addition, we are also a smaller
reporting company, as defined in Rule 12b- 2 under the Exchange Act. In the event that we are still considered a smaller
reporting company at such time as we cease being an emerging growth company, the disclosure we will be required to
provide in our SEC filings will increase, but will still be less than it would be if we were not considered either an
emerging growth company or a smaller reporting company. Rule 12b- 2 of the Exchange Act defines a “ smaller
reporting company ” as an issuer that is defined-inrthe JOBS-Aet—-Aeeordingly—youwilnot an investment company, an
asset- backed issuer or a majority- owned subsidiary of a parent that is not a smaller reporting company and that: 1. had
a public float of less than $ 250 million; or 2. had annual revenues of less than $ 100 million during the most recently
completed fiscal year for which audited financial statements are available and either had no public float or a public float
of less than $ 700 million. Similar to emerging growth companies, smaller reporting companies are able to provide
simplified executive compensation disclosures in their filings, and have certain other decreased disclosure obligations in
their SEC filings, including, among other things, being required to provide only two years of audited financial statements
in annual reports. To the extent we take advantage of some or all of the reduced reporting requirements applicable to
emerging growth companies or smaller reporting companies, an investment in our company may be able-less attractive to
depend-investors. We have identified a material weakness in our internal controls over financial reporting as of
December 31, 2023, related solely to the accounting for the noncash value of the effect of a down round feature that was
triggered on preferred stock during the three months ended September 30, 2023. For a discussion of management’ s
consideration of the material weakness identified related to our accounting for a non- standard and complex transaction
related to the noncash value of the effect of a down round feature that was triggered on our Series AA preferred stock,
see Note 12, as well as Part I1, Item 9A: “ Controls and Procedures ” elsewhere herein. On March 26, 2024, the Audit
Committee of the Board of Directors of the Company (the “ Audit Committee ), based upon the recommendation of
management, concluded that the Company’ s previously filed Quarterly Report on Form 10- Q for the quarter ended
September 30, 2023 (the “ Third Quarter 10- Q ), as filed with the SEC on November 14, 2023, and any attestattorr
eoneerning-reports, related earnings releases, investor presentations et or similar communications of the Company’ s




Third Quarter 10- Q should no longer be relied upon, as described below. The determination resulted from an error
made in the Company' s unaudited consolidated financial statements for the three and nine months ended September 30,
2023, as previously filed in the Third Quarter 10- Q, arising from the exclusion of the calculated noncash value of the
effect of the down round feature triggered in August of 2023 on the Company’ s Series AA Convertible Preferred Stock,
which should have been recorded as a noncash charge directly to accumulated deficit and a noncash reduction to income
available to common stockholders in the computation of earnings per share. In connection with the Company’ s year-
end 2023 closing procedures, management reassessed the guidance set forth in ASC 260, “ Earnings Per Share ” and
determined that the value of the effect of a down round feature that is triggered on preferred stock should be recognized
as a noncash charge to accumulated deficit and a noncash reduction to income available to common stockholders in the
computation of earnings per share in the period that the down round feature is triggered. As a result: (i) management
noted an error affecting additional paid in capital and accumulated deficit, with no impact on total equity, and a noncash
error with respect to the computation of loss per share as reported in the Third Quarter 10- Q ; and (ii) in connection
with the Company’ s 2023 year- end closing procedures, on March 26, 2024, due to the material error to loss per share
originally reported in the Third Quarter 10- Q, the Company’ s management and the Audit Committee determined that
the Company' s Third Quarter 10- Q should be restated to reflect the modifications described above. None of the above
changes had any impact on total assets, total liabilities, total equity, revenues, cost of revenues, operating expense, net
loss, or cash flows as reported for the three and nine months ended September 30, 2023 in the Company’ s Third
Quarter 10- Q. No financial statements or disclosures prior to the financial statements for the quarterly periods ended
September 30, 2023 were affected by the issue described above. The Company has not amended its previously filed
Quarterly Report on Form 10- Q for the quarterly period ended September 30, 2023. The financial information that has
been previously filed or otherwise reported for the quarterly period ended September 30, 2023 is superseded by the
information in this Annual Report (refer to Note 12), and the financial statements and related financial information for
the quarterly period ended September 30, 2023 contained in such previously filed report should no longer be relied
upon. The Company’ s management concluded that, in hght of the error descrlbed above, a materlal weakness existed in
the Company’ s internal control over financial reporting -oti-tidependen prblte-aceo e-firmrand that the
Company’ s disclosure controls and procedures were not effectlve or the fefeseeab}e—f&tufe-apphcable quarterly period .
Subseguent-The Company’ s remediation plan with respect to the-time-frame-abeve-such material weakness is described
below under Part IT , Item 9A: “ Controls and Procedures. ” A material weakness is a deficiency, etr—- or independent
registered-publie-aceounting-firnr-a combination of deficiencies, in internal controls over financial reporting such that
there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be
required-prevented, or detected and corrected on a timely basis. Effective internal controls are necessary for us to attest
provide reliable financial reports and prevent fraud, and a material weakness could result in us being unable to maintain
compliance with securities law requirements regarding timely filing of periodic reports in addition to applicable stock
exchange listing requirements, investors losing confidence in our financial reporting, our securities price declining or us
facing litigation as a result of the foregoing. We have taken steps to remediate the material weakness identified, including
a review of the accounting practices for non- standard and complex transactions in consultation with accounting and
legal experts. These remediation measures may be time consuming and costly, and we cannot provide assurance that the
measures we have taken to date, or any measures we may take in the future, will be sufficient to avoid potential future
material weaknesses. Limitations on effeetiveness-Effectiveness of Controls and Procedures. Our disclosure controls and
procedures are designed to provide reasonable assurance of achieving the desired control objectives. Our management,
including our Chief Executive Officer and Chief Financial Officer, does not expect that our disclosure controls or our
internal control over financial reporting parsuantto-the-Sarbanes—OxleyAetuntitsueh-time-will prevent or detect all errors
and all fraud. Our management recognizes that the-Company-beeomes-amrany control system “aeeelerated-fiter-, 2-as-no
matter how well defined-designed by-and operated, is based upon certain judgments and assumptions and cannot provide
absolute assurance that its objectives will be met. The design of a control system must reflect the fact that the-there SEE€
are resource constraints and that management is required to apply judgment in evaluating the benefits of possible
controls and procedures relative to their costs. Further, because of the inherent limitations in all control systems, no
evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not occur or that all
control issues and instances of fraud, if any, have been detected. The design of any system of controls is based in part on
certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in
achieving its stated goals under all potential future conditions . We have granted, and may continue to grant, share incentive
awards, which may result in increased share- based LOIH])LHS&IUOI] expenses. We adopted our Amended and Restated 2014 Stock
Option and Incentive Plan (the “ 2014 Plan ) in October 2014, for purposes of granting share- based compensation awards to
employees, directors and consultants to incentivize their performance and align their interests with ours. We account for
compensation costs for all share- based awards issued under the 2014 Plan using a fair- value based method and recognize
expenses in our statements of comprehensive loss in accordance with GAAP. Under the 2014 Plan, we are authorized to grant
options to purchase shares of common stock of our Company, restricted share units to receive shares of common stock and
restricted shares of common stock. For Fiscal Year 2022-2023 and Fiscal Year 20242022 , we recorded share- based
compensation expense of $ 2. 7 million and $ 4. 3 milienand-$2-4-million, respectively, primarily related to issuances and
vesting of awards under the 2014 Plan. We believe the granting of share incentive awards is important to our ability to attract
and retain employees, and we will continue to grant share incentive awards to employees in the future. As a result, our expenses
associated with share- based compensation may increase, which may have an adverse effect on our results of operations.
Uncertainty in global economic conditions could negatively affect our business, results of operations and financial condition.




We have significant intangible assets recorded on our consolidated balance sheets as of December 31, 2622-2023 . We will
continue to evaluate the recoverability of the carrying amount of our intangible assets on an ongoing basis, and we may incur
substantial impairment charges, which would adversely affect our consolidated financial results. There can be no assurance that
the outcome of such reviews in the future will not result in substantial impairment charges. Impairment assessment inherently
involves judgment as to assumptions about expected future cash flows and the impact of market conditions on those
assumptions. Future events and changing market conditions may impact our assumptions as to prices, costs, holding periods or
other factors that may result in changes in our estimates of future cash flows. Although we believe the assumptions we used in
testing for impairment are reasonable, significant changes in any one of our assumptions could produce a significantly different
result. —30-Aetaal-Catastrophic events may disrupt or-our business. Natural disasters threatened-eptdemies;pandemies;
ettbreaks;-or other catastrophic events publie-health-erises-may adversely-affeetcause damage or disruption to our
operations, international commerce, and the global economy, and thus could harm our business. Qur-business-We have
our headquarters in Santa Monica, California, an area which in recent years has been increasingly susceptible to fires,

severe weather events, and power outages, any of which could disrupt be-materially-and-adversely-affected-by-therisks;or

our operations the-publie-pereeption-oftherisks-, relatedto-an-and epidemie;pandemieoutbreals-er-which contains active
earthquake zones. In other—- the publie-health-erisis-event of a major earthquake . hurricane, or catastrophic event such as

fire, power loss, rolling blackouts or power loss, telecommunications failure, pandemic, geopolitical conflict such as the
Russian invasion of Ukraine and Hamas’ attack against Israel and the ensuing war, cyber- attack, war, the-other reeent
outbreak-physical security threats or terrorist attack, we may be unable to continue our operations and may endure
system interruptions, reputational harm, delays in our service offering development, lengthy interruptions in our service
offerings, breaches of nevel-eoronaviras{security, and loss of critical data, all of which would harm our business, results
of operations, and financial condition. Acts of terrorism and similar events would also cause disruptions to the internet
or the economy as a whole. Global climate change could also result in natural disasters occurring more frequently or
with more intense effects, which could cause business interruptions. The long- term effects of the COVID- 19 y—Fherisk
pandemic and recovery from it on society and developer , creator erpublie-pereeption-oftherisk, of-and user engagement
remain uncertain, and a subsequent health crisis or pandemic , as well as the actions taken by various governmental,
business and individuals in response, will impact or-our media-business, operations and financial results in ways that we
may not be able to accurately predict. In addition, the insurance we maintain would likely not be adequate to coverage—--
cover ofinfeetious-our losses resulting from diseases- disasters or other business interruptions. Our disaster recovery
plan may not be sufficient to address all aspects of any unanticipated consequence or incident, we may not be able to
maintain business continuity at profitable levels or at all, and our insurance may not be sufficient to compensate us for
the losses that cou 1d eattse—a—éeefease—te—t-he—&&eﬁé&ﬂee-e-ﬁeﬁroccur Changes in the state PerSOf gaming experiences; of

Smtes or abroad , and volatlle global economic condltlons in general could dd\'Cl’%LlV allecl our business or our access to
capital markets in a material manner. To date, our principal sources of capital used to fund our operations have been the net
proceeds we received from sales of equity securities and proceeds received from the issuance of convertible debt, as described
herein. We have and will continue to use significant capital for the growth and development of our business, and, as such, we
expect to seek additional capital either from operations or that may be available from future issuance (s) of common stock or
debt financings, to fund our planned operations. Accordingly, our results of operations and the implementation of our long- term
business strategy could be adversely affected by general conditions in the global economy, including conditions that are outside
of our control, such as the impaethistorically high levels of health-inflation recently experienced by the United States,
Europe and safety-eoneerns-from-the-other key global markets. If the inflation rate continues to increase, it will likely
affect all of our expenses, including, but not limited to, employee compensation expenses and energy expenses and it may
reduce consumer discretionary spending, which could affect the buying power of individuals to which our advertisers
promote, developers, and creators and lead to a reduced demand for our service offerings. Geopolitical developments,
such as the war in Ukraine, Hamas’ attack against Israel and the ensuing war, and tensions with China, and the
responses by central banking authorities to control inflation, can increase levels of political and economic
unpredictability globally and increase the volatility of global financial markets. Adverse macroeconomic conditions,
including lower consumer confidence, persistent unemployment, wage and income stagnation, slower growth or
recession, changes to fiscal and monetary policy, inflation, higher interest rates, earrent-currency eutbreak-fluctuations,
economic and trade sanctions, the availability and cost of €6VAD-—9-credit, and the strength of the economies in which
we and our customers are located, have adversely affected and may continue to adversely affect our consolidated
financial condition and results of operations . The most recent global financial crisis caused by COVID- 19 resulted in
extreme volatility and disruptions in the capital and credit markets. A severe or prolonged economic downturn could result in a
variety of risks to our business and could have a material adverse effect on us, including limiting our ability to obtain additional



capital from the capital markets. We could also be adversely affected by such factors as changes in foreign currency rates and
weak economic and political conditions in each of the countries in which we operate. Our business is subject to risks generally
associated with the entertainment industry. Our business is subject to risks that are generally associated with the entertainment
industry, many of which are beyond our control. These risks could negatively impact our operating results and include the
popularity, price to play, and timing of release of third- party and our own espertsteensed-games and interactive content ,
economic conditions that adversely affect discretionary consumer spending, changes in user demographics, the availability and
popularity of other forms of entertainment, and critical reviews and public tastes and preferences, which may change rapidly and
cannot necessarily be predicted.



