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Cautionary Statement Regarding Forward-Looking Information

Certain statements and information in this Annual Report on Form 10-K may constitute “forward-looking statements”
within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of
the Securities Exchange Act of 1934, as amended (“Exchange Act”). Forward-looking statements relate to future events or
future performance and include, without limitation, statements concerning our business strategy, future revenues, market
growth, capital requirements, product introductions, and expansion plans and the adequacy of our funding. Other statements
contained in this Annual Report on Form 10-K that are not historical facts are also forward-looking statements. We have
tried, wherever possible, to identify forward-looking statements by terminology such as “may,” “will,” “could,” “should,”
“expects,” plans,” “believes,” “seeks,” “estimates,” and other comparable terminology.
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Forward-looking statements in this Annual Report on Form 10-K, for example, statements about:
e our ability to achieve and maintain profitability in the future;
e our ability to maintain an effective system of internal control over financial reporting;
e our ability to attract new subscribers and to persuade existing subscribers to renew their subscriptions;
e the success of strategic relationships with third parties;
e our ability to recruit and retain qualified personnel;
e our ability to manage our growth effectively, including through strategic acquisitions;
e our ability to attract, develop, and retain capable Publisher Partners and expert contributors;
e our ability to attract new advertisers and to persuade existing advertisers to continue to advertise on the Platform;
e our ability to grow market share in our existing markets or any new markets we may enter;
e our ability to respond to general economic conditions;
e the impact of the novel coronavirus (“COVID-19”) pandemic;
e our ability to continue to satisfy NYSE American listing rules;

e our estimates of the sufficiency of our existing capital resources combined with future anticipated cash flows to
finance our operating requirements; and

e other factors detailed under the section entitled “Risk Factors.”

We caution investors that any forward-looking statements presented in this Annual Report on Form 10-K, or that we may
make orally or in writing from time to time, are based on the beliefs of, assumptions made by, and information currently
available to, us. Such statements are based on assumptions, and the actual outcome will be affected by known and unknown
risks, trends, uncertainties, and factors that are beyond our control or ability to predict. Although we believe that our
assumptions are reasonable, they are not guarantees of future performance, and some will inevitably prove to be incorrect.
As aresult, our actual future results can be expected to differ from our expectations, and those differences may be material.
Accordingly, investors should use caution in relying on forward-looking statements, which are based only on known results
and trends at the time they are made, to anticipate future results or trends.

Certain risks are discussed in this Annual Report on Form 10-K and also from time to time in our other filings with the
U.S. Securities and Exchange Commission (the “SEC” or “Commission”).

This Annual Report on Form 10-K and all subsequent written and oral forward-looking statements attributable to us or any
person acting on our behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in
this section. We do not undertake any obligation to release publicly any revisions to our forward-looking statements to
reflect events or circumstances after the date of this Annual Report on Form 10-K.



Risk Factor Summary

The following is a summary of the principal risks to which our business is subject. This summary is not complete,

and the risks summarized below are not the only risks we face. You should review and carefully consider the risks and
uncertainties described in more detail in the section titled “Risk Factors” of this Annual Report on Form 10-K, which
includes a more complete discussion of the risks summarized below as well as a discussion of other risks related to our
business and an investment in our common stock.

Risks Related to Our Business

If we fail to retain current users or add new users, or if our users decrease their level of engagement with the
Platform, our business would be seriously harmed.

The market in which we participate is intensely competitive, and if we do not compete effectively, our operating
results could be harmed.

The sales and payment cycle for online advertising is long, and such sales may not occur when anticipated or at
all, all of which could adversely affect our business.

We are dependent on the continued services and on the performance of key third party content contributors, the
loss of which could adversely affect our business.

Our revenues could decrease if the Platform does not continue to operate as intended.

The growing percentage of users whose computers, tablets, or phones that do not support identification through
third-party cookies, mobile identifiers, or other tracking technologies could adversely affect our business, results
of operations, and financial conditions.

Our Publisher Partners may engage in intentional or negligent misconduct or other improper activities on the
Platform or otherwise misuse the Platform, which may damage our brand image, our business and our results of
operations.

The Platform and our technology systems contain open source software, which may pose particular risk to our
proprietary software and Platform features and functionalities in a manner that negatively affect our business.

Economic and Operational Risks

We may have difficulty managing our growth.

The strategic relationships that we may be able to develop and on which we may come to rely may not be
successful.

A significant portion of our revenues is derived from a single customer. If we were to lose this customer, our
revenues could decrease significantly.

Interruptions or performance problems associated with our technology and infrastructure may adversely affect our
business and operating results.

We operate our exclusive coalition of professional-managed online media channels on third party cloud platforms
and data center hosting facilities.

Real or perceived errors, failures, or bugs in the Platform could adversely affect our operating results and growth
prospects.

Malware, viruses, hacking attacks, and improper or illegal use of the Platform could harm our business and results
of operations.

If we are unable to protect our intellectual property rights, our business could suffer.

We could be required to cease certain activities or incur substantial costs as a result of any claim of infringement
of another party’s intellectual property rights.



We are subject to a variety of laws and regulations in the United States and abroad that are constantly evolving
and involve matters central to our business, including privacy, data protection, and personal information, rights of
publicity, content, intellectual property, advertising, marketing, distribution, data security, data retention and
deletion, personal information, electronic contracts and other communications, competition, protection of minors,
consumer protection, telecommunications, employee classification, product liability, taxation, economic or other
trade prohibitions or sanctions, securities law compliance, and online payment services, and the related
compliance costs and our failure to comply with these laws and regulations could adversely affect our business.

Our services involve the storage and transmission of digital information; therefore, cybersecurity incidents,
including those caused by unintentional errors and those intentionally caused by third parties, may expose us to a
risk of loss, unauthorized disclosure or other misuse of this information, litigation liability, regulatory exposure,
reputational harm and increased security costs.

Existing or future strategic alliances, long-term investments and acquisitions may have a material and adverse
effect on our business, reputation and results of operations.

Our products may require availability of components or known technology from third parties and their non-
availability can impede our growth.

Our business is subject to the risk of catastrophic events such as pandemics, earthquakes, flooding, fire, and power
outages, and to interruption by man-made problems such as acts of war and terrorism.

Compliance with the reporting obligations under the United States securities laws and Section 404 of the Sarbanes-
Oxley Act (“Sarbanes”) will require expenditure of capital and other resources and may divert management’s
attention. If we fail to comply with these reporting obligations or to maintain adequate internal control over
financial reporting, our business, financial condition, and results of operations, and investors’ confidence in us,
could be materially and adversely affected.

Unfavorable economic and market conditions could adversely affect our business, reputation and results of
operations.

Risks Related to Our Indebtedness, Financial Condition, and Internal Control

As the general economic and market conditions present uncertainty as to our ability to secure additional capital,
there can be no assurances that we will be able to secure additional financing on acceptable terms, or at all, as and
when necessary to continue to conduct operations.

We have a history of losses.

Our results of operations may fluctuate significantly and may not meet our expectations or those of securities
analysts and investors.

Any future litigation against us could be costly and time-consuming to defend.

Our ability to utilize our net operating loss carryforwards may be limited.

Risks Related To Governance

We are dependent on the continued services and on the performance of our key executive officers, management
team, and other key personnel, the loss of which could adversely affect our business.

The elimination of monetary liability against our directors, officers, and employees under Delaware law and the
existence of indemnification rights for our obligations to our directors, officers, and employees may result in
substantial expenditures by us and may discourage lawsuits against our directors, officers, and employees.

Because we are a “smaller reporting company,” we will not be required to comply with certain disclosure
requirements that are applicable to other public companies, and we cannot be certain if the reduced disclosure
requirements applicable to smaller reporting companies will make our common stock less attractive to investors.

Provisions in our Certificate of Incorporation and Bylaws and Delaware law may discourage a takeover attempt
even if a takeover might be beneficial to our stockholders and limit our stockholders’ ability to obtain a favorable

judicial forum for disputes with us or our directors, officers and employees.

Claims for indemnification by our directors and officers may reduce our available funds to satisfy successful third-
party claims against us and may reduce the amount of money available to us.
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Risks Related to Investment in Our Securities

e The trading price of the shares of our common stock has been and may continue to be volatile and could subject
us to litigation.

e Our Board is authorized to issue additional shares of our common stock that would dilute existing stockholders
and sales, distribution or issuance of substantial amounts of our common stock could cause the market price of
our common stock to decline.

e We may issue additional securities with rights superior to those of our common stock, which could materially
limit the ownership rights of our stockholders.

We may issue additional securities with rights superior to those of our common stock, which could materially limit the
ownership rights of our stockholders.



Part |
Item 1. Business

The Arena Group Holdings, Inc. (the “Company,” “Arena Group,” “we,” “our,” or “us”), is a tech-powered media company
that focuses on building deep content verticals powered by a best-in-class digital media platform (the “Platform”)
empowering premium publishers who impact, inform, educate, and entertain. Our strategy is to focus on key verticals
where audiences are passionate about a topic category (e.g., sports and finance), and where we can leverage the strength
of our core brands to grow our audience and increase monetization both within our core brands as well as our media
publisher partners (each, a “Publisher Partner”). Our focus is on leveraging our Platform and iconic brands in targeted
verticals to maximize audience reach, improve engagement, and optimize monetization of digital publishing assets for the
benefit of our users, our advertiser clients, and our greater than 40 owned and operated properties as well as properties we
run on behalf of independent Publisher Partners. We operate the media businesses for Sports Illustrated (“Sports
Ilustrated”), own and operate TheStreet, Inc. (“TheStreet”) and College Spun Media Incorporated (“The Spun”), Parade
Media (“Parade”), Men’s Journal and power more than 225 independent Publisher Partners, including the many sports
team sites that comprise FanNation. Each Publisher Partner joins the Platform by invitation only and is drawn from
premium media brands and independent publishing businesses with the objective of augmenting our position in key
verticals and optimizing the performance of the Publisher Partner. Publisher Partners incur the costs in content creation on
their respective channels and receive a share of the revenue associated with their content. Because of the state-of-the-art
technology and large scale of the Platform and our expertise in search engine optimization, social media, ad monetization
and subscription marketing, Publisher Partners continually benefit from our ongoing technological advances and bespoke
audience development expertise. Additionally, we believe the lead brand within each vertical creates a halo benefit for all
Publisher Partners in the vertical while each of them adds to the breadth and quality of content. While the Publisher Partners
benefit from these critical performance improvements they also may save substantially in costs of technology,
infrastructure, advertising sales, and member marketing and management.

The Platform

We developed the Platform, a proprietary online publishing platform that provides our owned and operated media
businesses, Publisher Partners (who are third parties producing and publishing content on their own domains), and
individual creators contributing content to our owned and operated sites (“Expert Contributors”), the ability to produce and
manage editorially focused content through tools and services provided by us. We have also developed proprietary
advertising technology, techniques and relationships that allow us, our Publisher Partners and Expert Contributors to
monetize online, editorially focused content through various display and video advertisements and tools and services for
driving a subscription or membership based business and other monetization services (the “Monetization Solutions” and,
together with the Platform, the “Platform Services”). Our Platform offers audiences bespoke content with optimized design
and page construction.

The Platform comprises state-of-the-art publishing tools, video platforms, social distribution channels, newsletter
technology, machine learning content recommendations, notifications, and other technology that deliver a complete set of
features to drive a digital media business in an entirely cloud-based suite of services. Our software engineering and product
development teams are experienced at delivering these services at scale. We continue to develop the Platform software by
combining proprietary code with components from the open-source community, plus select commercial services as well as
identifying, acquiring, and integrating other platform technologies, where we see unique long-term benefits to us.

The Platform Services include:

e Content management, machine learning driven content recommendations, traffic redistribution, hosting and
bandwidth;

e Video publishing, hosting, and player solution via an integrated set of third-party providers;

e Dashboards for our Publisher Partners as well as integration with leading analytics services like Google Analytics;
e  User account management;

e  User account migration to platform, including emails and membership data;

e Technical support team to support our Publisher Partners and staff (if applicable) on the Platform;

e  Advertising serving, trafficking/insertion orders, yield management, and reporting and collection;



e Various integrations to enable the syndication of content (e.g., Apple News, Facebook Instant Articles, Google
AMP, Google news and RSS feeds); and

e Other features, as they may be added to the Platform from time to time.

Our Publisher Partners use the Platform Services to produce, manage, host and monetize their content in accordance with
the terms and conditions of partner agreements between each of our Publisher Partners and us (the “Partner Agreements”).
Our Publisher Partners incur the costs with respect to creating their content; thus, not requiring capital expenditures by us.
Pursuant to the Partner Agreements, we and our Publisher Partners split revenue generated from the Platform Services used
in connection with the Publisher Partner’s content based on certain criteria such as whether the revenue was from direct or
programmatic advertising sales, was generated by our Publisher Partner or us, was generated in connection with a
subscription or a membership, was generated from syndicating or licensing the content to third-parties, or whether the
revenue was derived from affiliate links.

Subject to the terms and conditions of each Partner Agreement and in exchange for the Platform Services, our Publisher
Partners grant us, for so long as our Publisher Partner’s assets are hosted on the Platform, (i) the right to use, host, store,
cache, reproduce, publish, publicly display, distribute, transmit, modify, adapt and create derivative works of the content
provided by the Publisher Partner to provide, maintain and improve the Platform Services; (ii) use, publicly display,
distribute and transmit the name, logo, and trademarks of the Publisher Partner to identify them as users of the Platform
Services; (iii) exclusive control of ads.txt with respect to our Publisher Partner’s domains and (iv) the exclusive right to
include our Publisher Partner’s website domains and related URLs in our coalition in a consolidated listing assembled by
third party measurement companies such as comScore, Nielsen or other similar measuring services selected by us. As such,
the Platform serves as the primary digital media and social platform with respect to each of our Publisher Partners’ website
domains during the applicable term of each Partner Agreement.

Our Brands and Growth Strategy

Our business model is to grow our Platform audience while striving to diversify revenue and drive gross margin through
traditional media brands as well as new digital-first brands. We believe our vertical model allows us and our partners to
leverage audience growth, technological efficiencies and cost savings across all of our brands. Our vertical model consists
of (i) acquiring or partnering with powerful brands that can offer our audience bespoke content and domain authority, (ii)
forming key strategic partnerships with like-minded partners of high-quality content, (iii) partnering with entrepreneurial
publishers to drive local content at variable cost tied to performance, and (iv) growing our Publisher Partners on our
network to expand our content offerings and add scale to the ecosystem.

Our growth strategy is to continue to expand the coalition by adding new Publisher Partners in key verticals that
management believes will expand the scale of unique users interacting on the Platform. In each vertical, we seek to build
around a leading brand, such as Sports Illustrated (for sports), TheStreet (for finance) and Parade and Men’s Journal (for
lifestyle), surround it with subcategory specialists, and further enhance coverage with individual Expert Contributors. The
primary means of expansion is adding independent Publisher Partners or acquiring publishers that have premium branded
content and can broaden the reach and impact of the Platform. As our digital revenue and gross margin grows, we believe
we can further accelerate our growth. Specifically, our 2023 growth initiatives include: (i) increasing syndication of the
content on our Platform through the re-publishing the content on third-party websites, (ii) offering of podcasts and e-
commerce through our Platform, (iii) growing Sports Illustrated sportsbook (“SI Sportsbook™), (iv) acquiring or developing
new verticals for our users, and (v) continuing to identify and partner with new Publisher Partners.

Sports Illustrated

In 2019, we entered into a licensing agreement, as amended (the “Sports Illustrated Licensing Agreement”) with ABG-SI
LLC (“ABG”), pursuant to which we have the exclusive right and license in the United States, Canada, Mexico, United
Kingdom, Republic of Ireland, Australia, and New Zealand to operate the Sports Illustrated media business (in the English
and Spanish languages), including to (i) operate the digital and print editions of Sports Illustrated (including all special
interest issues and the swimsuit issue) and Sports Illustrated for Kids, (ii) develop new digital media channels under the
Sports Illustrated brands, and (iii) operate certain related businesses, including without limitation, special interest
publications, video channels, bookazines, and the licensing and/or syndication of certain products and content under the
Sports Illustrated brand. ABG is a brand development, marketing, and entertainment company.

Since assuming management of the Sports Illustrated media assets in October 2019, we have implemented significant
changes to rebuild the historic brand and beacon of sports journalism, to evolve and expand the business, and to position it
for growth and continued success going forward.



With respect to Sports Illustrated Swim (“SI Swim”), we have transitioned to a female-focused lifestyle brand, with the
annual content release in May 2022. Our fan-facing event to celebrate the 2022 annual content release and ongoing digital
sponsorships was held over several nights in May 2022 and we partnered with Hard Rock, Maybelline, Celsius, Frida Mom
and others.

S| Sportsbook, an online sports betting app, was launched in 2021 in Colorado and has expanded to several states through
the end of fiscal 2022. Pursuant to a licensing agreement, we provide content for SI Sportsbook and our partner, 888
Holdings PLC, one of the world’s leading online betting and gaming companies, provides the gambling engine, which it
makes available to users in certain states in which it is registered.

TheStreet

TheStreet is a leading financial news and information provider to investors and institutions worldwide and produces
business news and market analysis for individual investors. TheStreet has a strong editorial tradition, robust subscription
platform, and valuable membership base to us, and benefits from our mobile-friendly CMS, social, video, and monetization
technology.

The Spun

The Spun, founded in September 2012, and acquired by us in June 2021, is an online independent sports publication that
brings readers the most interesting athletic stories of the day. The Spun focuses on the social media aspect of the industry.
The former Chief Executive Officer of The Spun is now serving as our Senior Vice President of Growth, a role we believe
will continue to assist us in growing our sports vertical business.

Parade

We acquired Parade, a premium-branded company in April 2022 which helped to expand our digital audience reach. Parade
has become the anchor of our new lifestyle vertical, and Athlon Sports, one of Parade’s premium-brands, has expanded
our sports vertical. In the fourth quarter of 2022, we discontinued the Parade print business. See Note 3, Discontinued
Operations in our accompanying consolidated financial statements for additional information.

Men’s Journal

We acquired the digital assets of Men’s Journal from Weider Publications, a subsidiary of A360 Media, LLC in December
2022 to supplement our growing lifestyle vertical. This suite of digital assets provides our audience with access to premium
active lifestyle brands including Men’s Journal, Men’s Fitness, Surfer, Powder, Bike, SKATEboarding, Snowboarder and
NewSchoolers.

HubPages

HubPages enhances the user’s experience by including content from individual creators to the HubPages network of
premium content channels that are owned and operated by Arena. These channels, such as PetHelpful, dengarden and
Fashionista, act as an open community for writers, explorers, knowledge seekers, and conversation starters to connect in
an interactive and informative online space.

Corporate History

We were originally incorporated in Delaware as Integrated Surgical Systems, Inc. (“Integrated”) in 1990. On October 11,
2016, Integrated and TheMaven Network, Inc. (“Maven Network™) entered into a share exchange agreement (the “Share
Exchange Agreement”), whereby the stockholders of Maven Network agreed to exchange all of the then-issued and
outstanding shares of common stock for shares of common stock of Integrated. On November 4, 2016, the parties
consummated a recapitalization pursuant to the Share Exchange Agreement and, as a result, Maven Network became a
wholly owned subsidiary of Integrated. Integrated changed its name to theMaven, Inc. on December 2, 2016.

On September 20, 2021, we re-branded to “The Arena Group.” Effective on February 8, 2022, we changed our legal name
to The Arena Group Holdings, Inc. in conjunction with filing a Certificate of Amendment and Certificate of Corrections
with the State of Delaware and on February 9, 2022, our common stock began trading on the NYSE American.



Intellectual Property

We use proprietary technology to operate our business, and our success depends, in part, on our ability to protect our
technology and intellectual property. We rely on a combination of patent, copyright, trademark and trade secret laws, as
well as contractual restrictions, to establish and protect our intellectual property. We maintain a policy requiring our
employees, contractors, consultants and other third parties to enter into confidentiality and proprietary rights agreements
to control access to our proprietary information. These laws, procedures and restrictions provide only limited protection
and any of our intellectual property rights may be challenged, invalidated, circumvented, infringed or misappropriated.
Further, the laws of certain countries do not protect proprietary rights to the same extent as the laws of the United States
and, therefore, in certain jurisdictions, we may be unable to protect our proprietary technology.

As of December 31, 2022, we had 7 issued patents in the United States, all expiring by 2033.

As of December 31, 2022, we also owned approximately 1,300 U.S. copyright registrations and had unregistered copyrights
in our software documentation, software code, marketing materials, and website content that we develop, and owned over
1,600 registered domain names. As of December 31, 2022, we also owned 165 U.S. trademark registrations, 15 pending
U.S. trademark applications, and 88 issued foreign trademark registrations and 20 pending foreign trademark applications
in over 30 countries, and a number of unregistered marks that we use in the United States and other countries to promote
our brands.

Our registered trademarks are all subject to renewal at various times through 2033.

We will continue to file updated trademark applications in the United States and abroad to reflect our branding evolution
and to continue strengthening our trademark portfolio as financial resources permit. From time to time we also expect to
file additional patents and copyrights.

Our Publisher Partners and Licensing

In connection with our Partner Agreements and any other applicable agreements between us and our Publisher Partners,
(i) we and our affiliates own and retain (a) all right, title, and interest in and to the Platform, other Monetization Solutions
and data collected by us, and (b) we and our licensors’ trademarks and branding and all software and technology we use to
provide and operate the Platform and Monetization Solutions, and (ii) each Publisher Partner owns and retains (a) all right,
title, and interest in and to the Publisher Partner’s assets, content, and data collected by Publisher Partner and (b) each
Publisher Partner’s trademarks and branding.

Seasonality

We do experience seasonality during the year, as a result of advertising seasonality and sports seasons and major sporting
events. Advertising typically peaks in the fourth quarter of our fiscal year as advertisers concentrate their budgets during
the holiday season. This trend is magnified as it also includes the professional sports and college football seasons, which
account for a significant portion of our advertising revenue during that period of the year. Other sporting events such as
the Super Bowl, Winter and Summer Olympics, soccer’s World Cup, and major golf, tennis and cycling events create
increased traffic surrounding the respective events.

Competition

Currently, we believe that there are many competitors delivering media content in the verticals that we serve on the web
and on mobile devices and an even broader array of general media companies and major media brands that compete for
the attention of users and the advertisers who desire to reach them. We have developed a playbook that leverages our state-
of-the-art platform to optimize the performance of both our owned and operated and our Publisher Partners’ properties.
The playbook is a set of processes, procedures and tactics that help improve the consumer experience, develop a greater
organic audience reach, apply data management and artificial intelligence tools, optimize monetization and leverage
content through syndication and improved distribution. This all happens within our vertical structure, which leverages the
iconic brands leading each vertical to deliver a highly engaging and effective experience for our users, advertisers and
subscribers.



The web provides unlimited access to the market by niche or general media companies, so there are a large number and
variety of direct competitors of ours competing for audience and ad and membership dollars. The general business of online
media, combined with some level or method of leveraging community attracts many potential entrants, and in the future,
there may be strong competitors that will compete with us in general or in selected markets. These and other companies
may be better financed and be able to develop their markets more quickly and penetrate those markets more effectively.
The following is a list of possible competitors and their respective categories:

e Vice, Buzzfeed, Business Insider, et al. — niche content, leverages social, mobile, and video, and competes for ad
dollars;

e Fortune, CNN, ESPN, Yahoo!, Google, et al. — general content, major media companies, and competes for ad
dollars;

e WordPress, Medium, RebelMouse, Arc — content management software, open to all including experts and
professionals, and competes for publishers;

e Leaf Group Ltd. and Future PLC — competes for partners and ad dollars;
e YouTube, Twitter, Facebook, Reddit — social platforms open to all including experts and professionals; and
e Affiliate networks such as Liberty Alliance — competes for ad dollars.

In addition, even though do not compete in the same market, we view Nexstar Media Group, Inc. and Ziff Davis as peer
companies for purposes of comparing our performance.

We believe that we compete on the basis of our technology, substantial scale in traffic, ease of use, recognized lead media
brands, and platform evolution through a continuing development and acquisition program. We believe that our scale,
methods, technology, and experience enable us to compete for a material amount of market share of media dollars and
membership revenue.

Government Regulations

Our operations are subject to a number of United States federal and state laws and regulations that involve data privacy,
data protection, rights of publicity, content regulation, intellectual property, or other subjects. Many of these laws and
regulations are still evolving and being tested in courts and could be interpreted in ways that could harm our business. In
addition, the application and interpretation of these laws and regulations often are uncertain, particularly in the new and
rapidly evolving industry in which we operate. We continue to monitor existing and pending laws and regulations. and the
impact of regulatory changes cannot be predicted with certainty.

Several government authorities, both in the United States and abroad, and private parties are increasing their focus on
privacy issues and the use of personal information. All U.S. states have enacted some form of data security legislation,
including data breach notification laws. There are a number of federal laws governing data privacy, and a growing number
of U.S. states have enacted laws regarding the collection, use and disclosure of personal information. California has been
the most active in consumer privacy legislation, including passing a comprehensive law requiring transparency, access,
and choice known as the California Consumer Privacy Act of 2018 (the “CCPA”), which was amended by the California
Privacy Rights Act (the “CPRA”) which went into effect January 1, 2020, with enforcement beginning in June 2023. In
addition to California, certain states have already enacted (e.g. VA, CO, CT, and UT) comprehensive consumer privacy
legislation and numerous others have introduced or are considering similar legislation. Certain states, such as
Massachusetts, have also enacted legislation requiring that companies have written information security programs to
protect certain personal data, and more states are considering laws for or have enacted laws about information security,
which may require the adoption of written information security policies that are consistent with state laws if businesses
have personal information of residents of those states.

Data privacy and information security legislation is also being considered at the federal level. In the United States, the
Federal Trade Commission (“FTC”) and state attorneys general have oversight of business operations concerning the use
of personal information and breaches of the privacy laws under existing consumer protection laws. In particular, an attorney
general or the FTC may examine privacy policies to ensure that a company discloses all material practices and fully
complies with representations in the policies regarding the manner in which the information provided by visitors to a
website is used and disclosed, and the failure to do so could give rise to penalties under state or federal unfair competition
or consumer protection laws. The California Attorney General has begun aggressively investigating companies, especially
those with websites, with respect to CCPA compliance, and these investigations include inquiries into issues for which
there has not yet been clear guidance issued by the state, such as regarding third party cookies that collect personal
information from users when they visit our and other websites.
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We review our privacy policies and overall operations on a regular basis to ensure compliance with applicable United
States federal and state laws, and to the extent applicable, any foreign laws. We launched a CCPA compliance program in
January 2020, and have expedited it to cover CPRA as well. On an annual basis we review the program and adjust our
privacy notice and compliance program practices to account for our evolving practices and the CCPA/CPRA regulations,
which were first promulgated in July 2020 and continue to be subject to ongoing rulemaking. There are conflicting
interpretations of the law that have been adopted by various parties in the digital media industry, and given the lack of
guidance to date on many of these issues, our compliance posture on some issues might not be accepted by the State of
California.

In addition to the laws of the United States, we may be subject to foreign laws regulating web sites and online services,
and the laws in some jurisdictions outside of the United States are stricter than the laws in the United States. For instance,
in May 2018, the General Data Protection Regulation (the “GDPR”) went into effect in the EU and European Economic
Area and Switzerland. The GDPR includes operational requirements for companies that receive or process personal data
of residents of the EU that include significant penalties for non-compliance. In addition, some EU countries are considering
or have passed legislation implementing additional data protection requirements or requiring local storage and processing
of personal data or similar requirements that could increase the cost and complexity of delivering our services. The GDPR
also includes certain requirements regarding the security of personal data and notification of data processing obligations or
security incidents to appropriate data protection authorities or data subjects, as well as requirements for establishing a
lawful basis on which personal data can be processed. How the GDPR will be fully applied to online services, including
cookies and digital advertising, is still being determined through ongoing rulemaking and evolving interpretation by
applicable authorities. On June 16, 2020, the Court of Justice of the European Union (“CJEU), declared the E.U.-U.S.
Privacy Shield framework (‘“Privacy Shield”) to be invalid. As a result, Privacy Shield is no longer a valid mechanism for
transferring personal data from the E.E.A. to the United States. We are addressing this issue, for instance, by including
standard contractual clauses as part of our Data Processing Agreements; however, it is uncertain whether the standard
contractual clauses will also be invalidated by the European courts or legislature, which seems possible given the rationale
behind the CJEU’s concerns about U.S. law and practice on government surveillance. GDPR also convers a private right
of action on data subjects and consumer associations to lodge complaints with supervisory authorities, seek judicial
remedies and obtain compensation for damages resulting from violations of the GDPR. GDPR imposes substantial fines
for breaches and violations (up to the greater of €20 million or 4% of our consolidated annual worldwide gross revenue).

Social networking websites are also under increasing scrutiny. Legislation has been introduced on the state and federal
level that could regulate social networking websites. Some rules call for more stringent age-verification techniques, attempt
to mandate data retention or data destruction by Internet providers, and impose civil or criminal penalties on owners or
operators of social networking websites.

The FTC regularly considers issues relating to online behavioral advertising (a/k/a interest-based advertising), which is a
significant revenue source for us, and Congress and state legislatures are frequently asked to regulate this type of
advertising, including requiring consumers to provide express consent for tracking purposes, so that advertisers may know
their interests and are, therefore, able to serve them more relevant, targeted ads. Targeted ads generate higher per impression
fees than non-targeted ads. New laws, or new interpretations of existing laws, could potentially place restrictions on our
ability to utilize our database and other marketing data (e.g., from third parties) on our own behalf and on behalf of our
advertising clients, which may adversely affect our business.

Legislation concerning the above-described online activities has either been enacted or is in various stages of development
and implementation in other countries around the world and could affect our ability to make our websites available in those
countries as future legislation is made effective. It is possible that state and foreign governments might also attempt to
regulate our transmissions of content on our website or prosecute us for violations of their laws. United States law offers
limited safe harbors and immunities to publishers for certain liability arising out of user-posted content, but other countries
do not. Further, there are a number of legislative proposals in the United States and internationally, that could impose new
obligations in areas affecting our business, such as liability for copyright infringement by third parties and liability for
defamation or other claims arising out of user-posted content. Our business could be negatively impacted if applicable laws
subject us to greater regulation or risk of liability.

Our business could also be adversely affected if regulatory enforcement authorities, such as the California Attorney General
or EU/EEA data protection authorities, take issue with any of our approaches to compliance, or if new laws, regulations or
decisions regarding the collection, storage, transmission, use or disclosure of personal information are implemented in such
ways that impose new or additional technological requirements on us, limit our ability to collect, transmit, store and use or
disclose the information, or if government authorities or private parties challenge our data privacy or security practices that
result in liability to, or restrictions on us, or we experience a significant data or information breach which would require
public disclosure under existing notification laws and for which we may be liable for damages or penalties.
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Furthermore, governments of applicable jurisdictions might attempt to regulate our transmissions or levy sales or other
taxes relating to our activities even though we do not have a physical presence or operate in those jurisdictions. As our
platforms, products and advertising activities are available over the Internet anywhere in the world, multiple jurisdictions
may claim that we are required to qualify to do business as a foreign corporation in each of those jurisdictions and pay
various taxes in those jurisdictions. We address state and local jurisdictions where we believe we have nexus, however,
there can be no assurance that we have complied with all jurisdictions that may assert that we owe taxes.

Currently, we carry cybersecurity and business interruption coverage to mitigate certain potential losses, but this insurance
is limited in amount and may not be sufficient in type or amount to cover us against claims related to a cybersecurity breach
and related business and system disruptions. We cannot be certain that such potential losses will not exceed our policy
limits, insurance will continue to be available to us on economically reasonable terms, or at all, or any insurer will not deny
coverage as to any future claim. In addition, we may be subject to changes in our insurance policies, including premium
increases or the imposition of large deductible or co-insurance requirements.

Human Capital Resources

Our total number of employees as of December 31, 2021, was 400, of which 391 were full-time employees and 9 were
part-time employees. Roughly 23% of our workforce, or 92 employees, is represented by a union named The NewsGuild
of New York, CWA Local 31003 (the “Guild”) pursuant to a binding Memorandum of Agreement executed by and between
the Guild and The Arena Media Brands, LLC (“Arena Media”) on December 31, 2021 (the “MOA”), which covers Sports
Ilustrated editorial staff. The MOA is intended to be finalized in the form of a collective bargaining agreement during
fiscal 2023. The MOA comprehensively addresses the terms of employment for covered employees and non-employees
regarding, among other things, wages, raises, bonuses, severances, benefits, discipline and the like. We have incorporated
the terms of the MOA into our fiscal 2022 employment practices.

Corporate Culture

We like to say that The Arena Group is where the action is - where passion drives each of us. The things we love are what
keep us coming back to read, watch and experience the best in sports, finance, and entertainment — brought to you by the
iconic brands you admire most. We are building out the pathways to passion — your ticket to continuous excitement.

We are working to build and sustain a company culture that enables our employees to show up as their best, whole selves;
to communicate, collaborate, and innovate with their colleagues, no matter where they are located; and to learn, grow, and
belong.

DEI Initiatives

We believe that a workforce rich in diversity of thought, background, and experience helps us build a company and
community where we can all succeed. This year, we launched our first company-wide Diversity, Equity, and Inclusion
(“DETI”) Council — comprised of 18 employees with a variety of identities and backgrounds that also represented as wide a
selection as possible across brands, functions, and tenures at Arena, and most importantly, represented a clear commitment
to diversity and inclusion at our company. The Council meets monthly, and meets with and advises senior leadership on
how to direct an annual DEI budget.

We expect to launch our first company-wide engagement survey in 2023, alongside multi-faceted efforts to build and
sustain an inclusive culture of feedback and engagement. The feedback from this survey will help us prioritize our best
next steps in continued improvement of our workplace community.

Available Information

We file our annual, periodic and current reports, and other required information, electronically with the SEC. The SEC
maintains a website at www.sec.gov that contains reports, proxy and information statements and other information that we
file with the SEC electronically. We also make available on our website at www.thearenagroup.net, free of charge, copies
of these reports and other information as soon as reasonably practicable after we electronically file such material with, or
furnish it to, the SEC.

We use our website, blog, press releases, public conference calls and public webcasts as means of disclosing material non-
public information and for complying with our disclosure obligations under Regulation FD. The information disclosed by
the foregoing channels could be deemed to be material information. As such, we encourage investors, the media, and others
to follow the channels listed above and to review the information disclosed through such channels. The contents of the
websites referred to above are not incorporated into this filing.
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Item 1A. Risk Factors

Investing in our common stock involves a high degree of risk. Listed below is a summary of the principal risks that could
adversely affect our business, operations and financial results. There are numerous factors that affect our business,
operations and financial results, many of which are beyond our control. The risks described below are not the only risks
we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect
our business operations. If any of the following risks actually occur, our business, financial condition, results of operations,
cash flows, or our ability to pay our debts and other liabilities could suffer. As a result, the trading price and liquidity of
our securities could decline, perhaps significantly, and you could lose all or part of your investment. The risks discussed
below also include forward-looking statements and our actual results may differ substantially from those discussed in these
forward-looking statements. See the section entitled “Cautionary Statement Regarding Forward-Looking Statements.” All
dollar figures are presented in thousands unless otherwise stated.

RISKS RELATED TO OUR BUSINESS

If we fail to retain current users or add new users, or if our users decrease their level of engagement with the Platform,
our business would be seriously harmed.

The success of our business heavily depends on the size of our user base and the level of engagement of our users. Thus,
our business performance will also become increasingly dependent on our ability to increase levels of user engagement in
existing and new markets. We are continuously subject to a highly competitive market in order to attract and retain our
users’ attention. A number of factors could negatively affect user retention, growth, and engagement, including if:

e our users increasingly engage with competing platforms instead of ours;

e we fail to introduce new and exciting products and services, or such products and services do not achieve a high
level of market acceptance;

e we fail to accurately anticipate user needs, or we fail to innovate and develop new software and products that meet
these needs;

e we fail to price our products competitively;

e we do not provide a compelling user experience because of the decisions we make regarding the type and
frequency of advertisements that we display;

e we are unable to combat spam, bugs, malwares, viruses, hacking, or other hostile or inappropriate usage of our
products or the Platform;

e there are changes in user sentiment about the quality or usefulness of our existing products in the short-term, long-
term, or both;

e there are increased user concerns related to privacy and information sharing, safety, or security on the Platform;

e there are adverse changes in our products or services that are mandated by legislation, regulatory authorities, or
legal proceedings;

e technical or other problems frustrate the user experience, particularly if those problems prevent us from delivering
our products in a fast and reliable manner;

e we, our Publisher Partners, or other companies in our industry are the subject of adverse media reports or other
negative publicity, some of which may be inaccurate or include confidential information that we are unable to
correct or retract; or

e we fail to maintain our brand image or our reputation is damaged.

Any decrease in user retention, growth, or engagement could render our products and the Platform less attractive to users,
advertisers, or our Publisher Partners, thereby reducing our revenues from them, which may have a material and adverse
impact on our business, financial condition, and results of operations. In addition, there can be no assurance that we will
succeed in developing products and services that will eventually become widely accepted, that we will be able to timely
release products and services that are commercially viable, or that we will establish ourselves as a successful player in any
new business area we decide to enter in the future. Our inability to do so would have an adverse impact on our business,
financial condition, and results of operations.
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The market in which we participate is intensely competitive, and if we do not compete effectively, our operating results
could be harmed.

The digital media industry is fragmented and highly competitive. There are many players in the digital media market, many
with greater name recognition and financial resources, which may give them a competitive advantage. Some of our current
and potential competitors have substantially greater financial, technical, marketing, distribution, and other resources than
we do. Our competitors may be able to respond more quickly and effectively than we can to new or changing opportunities,
technologies, standards, customer, and user requirements and trends. In addition, our customers and strategic partners may
become competitors in the future. Certain of our competitors may be able to negotiate alliances with strategic partners on
more favorable terms than we are able to negotiate. Pricing pressures and increased competition generally could result in
reduced sales, reduced margins, losses, or the failure of the Platform to achieve or maintain more widespread market
acceptance, any of which could adversely affect our revenues and operating results. With the introduction of new
technologies, the evolution of the Platform, and new market entrants, we expect competition to intensify in the future.

The sales and payment cycle for online advertising is long, and such sales may not occur when anticipated or at all, all
of which could adversely affect our business.

The decision process is typically lengthy for brand advertisers and sponsors to commit to online campaigns. Some of their
budgets are planned a full year in advance. The decision process for such purchases, even in normal business situations, is
subject to delays and aspects that are beyond our control. In addition, some advertisers and sponsors take months after the
campaign runs to pay, and some may not pay at all, or require partial “make-goods” based on performance.

We are dependent on the continued services and on the performance of key third party content contributors, the loss of
which could adversely affect our business.

We rely on content contributed by third party providers, which has in turn attracted users that drive advertising and
subscription revenue. The loss of the services of any of such key contributors could have a material adverse effect on our
business, operating results, and financial condition. Although we have service agreements with some of our key
contributors, many are short term in nature or have cancelation clauses in the agreements. We also depend on our ability
to identify, attract, and retain, other highly skilled third-party content contributors. Competition for such contributors is
intense, and there can be no assurance that we will be able to successfully attract, assimilate, or retain them. The loss or
limitation of the services of any of our key third party contributors, or our inability to attract and retain additional qualified
key contributors, could have a material adverse effect on our business, financial condition, or results of operations.

Our revenues could decrease if the Platform does not continue to operate as intended.

The Platform performs complex functions and is vulnerable to undetected errors or unforeseen defects that could result in
a failure to operate or inefficiency. There can be no assurance that errors and defects will not be found in current or new
products or, if discovered, that we will be able to successfully correct them in a timely manner or at all. The occurrence of
errors and defects could result in loss of or delay in revenue, loss of market share, increased development costs, diversion
of development resources and injury to our reputation or damage to our efforts to expand brand awareness.

The growing percentage of users whose computers, tablets, or phones that do not support identification through third-
party cookies, mobile identifiers, or other tracking technologies could adversely affect our business, results of
operations, and financial conditions.

We use “cookies,” or small text files placed on user devices when an Internet browser is used, as well as mobile device
identifiers, to connect users’ computers anonymously to information that we gather, enabling the Platform to demonstrate
to advertisers its efficacy. Our cookies and mobile device identifiers do not identify users directly, but provide an
anonymized identifier that connects users to our records on what that user views or clicks on, as well as other information
provided by the user’s device.

More and more devices have offered functionalities that block such anonymized identifiers or provided the ability for the
users to proactively block such anonymized identifiers, which could reduce the ability of the Platform to discover which
users are most relevant to a message or to measure the effectiveness of such messages. Some prominent technology
companies, including Google, have also announced intentions to discontinue the use of cookies, and to develop alternative
methods and mechanisms for tracking users. As companies replace cookies, it is possible that such companies may rely on
proprietary algorithms or statistical methods to track users without cookies, or may utilize log-in credentials entered by
users into other web properties owned by these companies, such as their email services, to track web usage, including usage
across multiple devices, which could come into conflict with local regulations in various jurisdictions.
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Although we believe the Platform is well-positioned to continue to provide key data insights to advertisers without cookies,
actions by advertisers to buy advertising based on alternative identifiers could lead to changes in purchase behavior of such
advertisers, thereby possibly impacting our operations, and our financial condition could be adversely affected.

Our Publisher Partners may engage in intentional or negligent misconduct or other improper activities on the Platform
or otherwise misuse the Platform, which may damage our brand image, our business and our results of operations.

The Platform provides our owned and operated media businesses, Publisher Partners, and individual creators contributing
content to our owned and operated sites the ability to produce and manage editorially focused content through tools and
services provided by us. We might not be able to monitor or edit a significant portion of the content, such as advertising
content, that appears on the Platform. We use a mix of automated and human controls to detect and manage editorial content
produced by Publisher Partners and individual creators that could cause damage to our brands.

If Publisher Partner misconduct and misuse of the Platform for inappropriate or illegal purposes occurs, user experience
on the Platform may suffer, and claims may be brought against us. Our business and public perception of our brands may
be materially and adversely affected if we face any related lawsuits or other liabilities.

The Platform and our technology systems contain open source software, which may pose particular risk to our
proprietary software and Platform features and functionalities in a manner that negatively affect our business.

We use open source software in the Platform and our technology systems and will continue to use open source software in
the future. To handle risks in this regard, we have set up an internal system to monitor the open source software we use in
our operation and to manage the risk it poses to our business. Despite these risk management efforts, open source software
licenses could be construed in a manner that imposes unanticipated conditions or restrictions on our ability to provide our
services through the various features and functionalities of the Platform. Additionally, we may face claims from third
parties claiming ownership of, or demanding release of, the open source software or derivative works that we developed
using such software. These claims could result in litigation and could require us to make our software source code freely
available, purchase a costly license or cease offering the implicated services unless and until we can re-engineer them to
avoid infringement. This re-engineering process could require significant additional technology and development
resources, and we may not be able to complete it successfully.

ECONOMIC AND OPERATIONAL RISKS
We may have difficulty managing our growth.

We have added, and expect to continue to add, Publisher Partner and end-user support capabilities, to continue software
development activities, and to expand our administrative operations. In the past two years, we have entered into multiple
strategic transactions. These strategic transactions, which have significantly expanded our business, have and are expected
to place a significant strain on our managerial, operational, and financial resources. To manage any further growth, we will
be required to improve existing, and implement new, operational, customer service, and financial systems, procedures and
controls and expand, train, and manage our growing employee base. We also will be required to expand our finance,
administrative, technical, and operations staff. There can be no assurance that our current and planned personnel, systems,
procedures, and controls will be adequate to support our anticipated growth, that management will be able to hire, train,
retain, motivate, and manage required personnel or that our management will be able to successfully identify, manage and
exploit existing and potential market opportunities. If we are unable to manage growth effectively, our business could be
harmed.

The strategic relationships that we may be able to develop and on which we may come to rely may not be successful.

We will seek to develop strategic relationships with advertising, media, technology, and other companies to enhance the
efforts of our market penetration, business development, and advertising sales revenues. These relationships are expected
to, but may not, succeed. There can be no assurance that these relationships will develop and mature, or that potential
competitors will not develop more substantial relationships with attractive partners. Our inability to successfully implement
our strategy of building valuable strategic relationships could harm our business.

We rely heavily on our ability to collect and disclose data and metrics in order to attract new advertisers and retain existing
advertisers. Any restriction, whether by law, regulation, policy, or other reason, on our ability to collect and disclose data
that our advertisers find useful would impede our ability to attract and retain advertisers. Our advertising revenue could be
seriously harmed by many other factors, including:

e adecrease in the number of active users of the Platform;
e our inability to create new products that sustain or increase the value of our advertisements;
e our inability to increase the relevance of targeted advertisements shown to users;
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e adverse legal developments relating to advertising, including changes mandated by legislation, regulation, or
litigation; and

e difficulty and frustration from advertisers who may need to reformat or change their advertisements to comply
with our guidelines.

The occurrence of any of these or other factors could result in a reduction in demand for advertisements, which may reduce
the prices we receive for our advertisements or cause advertisers to stop advertising with us altogether, either of which
would negatively affect our business, financial condition, and results of operations.

A significant portion of our revenues is derived from a single customer. If we were to lose this customer, our revenues
could decrease significantly.

In fiscal 2022, we had revenues from one customer that comprised approximately 13.9% of our annual revenue. Therefore,
we are highly dependent on a single customer to generate a material percentage of our annual revenue. The loss of this
customer, or a significant reduction in sales to such customer, could adversely affect our financial condition and operating
results. We attempt to diversify our business in order to minimize any revenue concentration risk.

Interruptions or performance problems associated with our technology and infrastructure may adversely affect our
business and operating results.

Our growth will depend in part on the ability of our users, customers and Publisher Partners to access the Platform at any
time and within an acceptable amount of time. We believe that the Platform is proprietary, and we rely on the expertise of
members of our engineering, operations, and software development teams for their continued performance. It is possible
that the Platform may experience performance problems due to a variety of factors, including infrastructure changes,
introductions of new functionality, human or software errors, capacity constraints due to an overwhelming number of users
accessing the Platform software simultaneously, denial of service attacks, or other security related incidents. We may not
be able to identify the cause or causes of any performance problems within an acceptable period of time. It may be that it
will be difficult to maintain or improve our performance, especially during peak usage times and as the Platform becomes
more complex and our user traffic increases. If the Platform software is unavailable or if our users are unable to access it
within a reasonable amount of time or at all, our business would be negatively affected. Therefore, in the event of any of
the factors described above, or certain other failures of our infrastructure, partner or user data may be permanently lost.
Moreover, the Partner Agreements with our Publisher Partners include service level standards that obligate us to provide
credits or termination rights in the event of a significant disruption in the Platform. To the extent that we do not effectively
address capacity constraints, upgrade our systems as needed, and continually develop our technology and network
architecture to accommodate actual and anticipated changes in technology, our business and operating results may be
adversely affected.

We operate our exclusive coalition of professional-managed online media channels on third party cloud platforms and
data center hosting facilities.

We rely on software and services licensed from, and cloud platforms provided by, third parties in order to offer our digital
media services. Any errors or defects in third-party software or cloud platforms could result in errors in, or a failure of, our
digital media services, which could harm our business. Any damage to, or failure of, these third-party systems generally
could result in interruptions in the availability of our digital media services. As a result of this third-party reliance, we may
experience the aforementioned issues, which could cause us to render credits or pay penalties, could cause our Publisher
Partners to terminate their contractual arrangements with us, and could adversely affect our ability to grow our audience
of unique visitors, all of which could reduce our ability to generate revenue. Our business would also be harmed if our
users and potential users believe our product and services offerings are unreliable. In the event of damage to, or failure of,
these third-party systems, we would need to identify alternative channels for the offering of our digital media services,
which would consume substantial resources and may not be effective. We are also subject to certain standard terms and
conditions with Amazon Web Services and Google Cloud related to data storage purposes. These providers have broad
discretion to change their terms of service and other policies with respect to us, and those changes may be unfavorable to
us. Therefore, we believe that maintaining successful partnerships with Amazon Web Services, Google Cloud, and other
third-party suppliers is critical to our success.
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Real or perceived errors, failures, or bugs in the Platform could adversely affect our operating results and growth
prospects.

Because the Platform is complex, undetected errors, failures, vulnerabilities, or bugs may occur, especially when updates
are deployed. Despite testing by us, errors, failures, vulnerabilities, or bugs may not be found in the Platform until after
they are deployed to our users. We expect from time to time to discover software errors, failures, vulnerabilities, and bugs
in the Platform and anticipate that certain of these errors, failures, vulnerabilities, and bugs will only be discovered and
remediated after deployment to our Publisher Partners and used by our users. Real or perceived errors, failures, or bugs in
our software could result in negative publicity, loss of or delay in market acceptance of the Platform, loss of competitive
position, or claims by our Publisher Partners or our users for losses sustained by them. In such an event, we may be required,
or may choose, for customer relations or other reasons, to expend additional resources in order to help correct the problem.

Malware, viruses, hacking attacks, and improper or illegal use of the Platform could harm our business and results of
operations.

Malware, viruses, and hacking attacks have become more prevalent in our industry and have occurred on our systems and
may occur in the future. Any security breach caused by hacking, which involves efforts to gain unauthorized access to
information or systems, or to cause intentional malfunctions or loss or corruption of data, software, hardware, or other
computer equipment, and the inadvertent transmission of computer viruses could harm our business, financial condition
and operating results. Any failure to detect such attack and maintain performance, reliability, security and availability of
products and technical infrastructure to the satisfaction of our users may also seriously harm our reputation and our ability
to retain existing users and attract new users.

Our information technology systems are susceptible to a growing and evolving threat of cybersecurity risk. Any
compromise of our data security, whether externally or internally, or misuse of agent, customer, or employee data, could
cause considerable damage to our reputation, cause the public disclosure of confidential information, and result in lost
sales, significant costs, and litigation, which would negatively affect our financial position and results of operations.
Although we maintain policies and processes surrounding the protection of data, which we believe to be adequate, there
can be no assurances that we will not be subject to such claims in the future.

If we are unable to protect our intellectual property rights, our business could suffer.

Our success significantly depends on our proprietary technology. We rely on a combination of copyright, trademark and
trade secret laws, employee and third-party non-disclosure and invention assignment agreements and other methods to
protect our proprietary technology. However, these only afford limited protection, and unauthorized parties may attempt
to copy aspects of the Platform’s features and functionality, or to use information that we consider proprietary or
confidential. There can be no assurance that the Platform will be protectable by patents, but if it is, any efforts to obtain
patent protection that is not successful may harm our business in that others will be able to use our technologies. For
example, previous disclosures or activities unknown at present may be uncovered in the future and adversely impact any
patent rights that we may obtain. In addition, the laws of some foreign countries do not protect proprietary rights to the
same extent as do the laws of the United States. There can be no assurance that the steps taken by us to protect our
proprietary rights will be adequate or that third parties will not infringe or misappropriate our trademarks, copyrights, and
similar proprietary rights. If we resort to legal proceedings to enforce our intellectual property rights, those proceedings
could be expensive and time-consuming and could distract our management from our business operations. Our business,
profitability and growth prospects could be adversely affected if we fail to receive adequate protection of our proprietary
rights.

We could be required to cease certain activities or incur substantial costs as a result of any claim of infringement of
another party’s intellectual property rights.

Some of our competitors, and other third parties, may own technology patents, copyrights, trademarks, trade secrets and
website content, which they may use to assert claims against us. We cannot assure you that we will not become subject to
claims that we have misappropriated or misused other parties’ intellectual property rights. Any claim or litigation alleging
that we have infringed or otherwise violated intellectual property or other rights of third parties, with or without merit, and
whether or not settled out of court or determined in our favor, could be time-consuming and costly to address and resolve,
and could divert the time and attention of our management and technical personnel.
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The results of any intellectual property litigation to which we might become a party may require us to do one or more of
the following:

e cease making, selling, offering, or using technologies or products that incorporate the challenged intellectual
property;

e make substantial payments for legal fees, settlement payments, or other costs or damages;

e obtain a license, which may not be available on reasonable terms, to sell or use the relevant technology; or

e redesign technology to avoid infringement.

If we are required to make substantial payments or undertake any of the other actions noted above as a result of any
intellectual property infringement claims against us, such payments or actions could have a material adverse effect upon
our business and financial results.

We are subject to a variety of laws and regulations in the United States and abroad that are constantly evolving and
involve matters central to our business, including privacy, data protection, and personal information, rights of publicity,
content, intellectual property, advertising, marketing, distribution, data security, data retention and deletion, personal
information, electronic contracts and other communications, competition, protection of minors, consumer protection,
telecommunications, employee classification, product liability, taxation, economic or other trade prohibitions or
sanctions, securities law compliance, and online payment services, and the related compliance costs and our failure to
comply with these laws and regulations could adversely affect our business.

We must comply with regulations in the United States as well as any other regulations adopted by other countries where
we may do business. The introduction of new products, expansion of our activities in certain jurisdictions, or other actions
that we may take may subject us to additional laws, regulations, monetary penalties or other government scrutiny. In
addition, foreign data protection, privacy, competition, and other laws and regulations can impose different and/or
conflicting obligations or be more restrictive than those in the United States. These United States federal and state and
foreign laws and regulations, which in some cases can be enforced by private parties in addition to government entities,
are constantly evolving and can be subject to significant change, which could adversely affect our business. As a result,
the application, interpretation, and enforcement of these laws and regulations are often uncertain, particularly in the new
and rapidly evolving industry in which we operate and may be interpreted and applied inconsistently from country to
country and inconsistently with our current policies and practices. For example, laws relating to the liability of providers
of online services for activities of their users and other third-parties are currently being tested by a number of claims,
including actions based on invasion of privacy and other torts, unfair competition, copyright, and trademark infringement,
and other theories based on the nature and content of the materials searched, the ads posted, or the content provided by
users. In addition, there have been calls by members of Congress, from both parties, to limit the scope of the current
immunities and safe harbors afforded online publishers with regard to user content and communications under the federal
Digital Millennium Copyright Act and the federal Communications Decency Act. Any material reduction of those
protections would make us more vulnerable to third party claims arising out of user content published by our online
services.

In particular, the adoption or modification of laws or regulations relating to online media, communities, commerce, security
and privacy could harm our business, operating results and financial condition by increasing our compliance costs and
administrative burdens. It may take years to determine whether and how existing laws such as those governing intellectual
property, privacy, security, libel, consumer protection, and taxation apply. Laws and regulations directly applicable to
Internet activities are becoming more diverse and prevalent in all global markets. The growth and development of Internet
content, commerce and communities may prompt calls for more stringent consumer protection laws, privacy laws and data
protection laws, both in the United States and abroad, as well as new laws governing the taxation of these activities.
Compliance with any newly adopted laws may prove difficult for us and may harm our business, operating results, and
financial condition. For example, regulatory or legislative actions affecting the manner in which we display content to our
users or obtain consent to various practices could adversely affect user growth and engagement. Such actions could affect
the manner in which we provide our services or adversely affect our financial results.

Furthermore, significant penalties could be imposed on us for failure to comply with various statutes or regulations.
Violations may result from:

ambiguity in statutes;

regulations and related court decisions;

the discretion afforded to regulatory authorities and courts interpreting and enforcing laws;
new regulations affecting our business; and

changes to, or interpretations of, existing regulations affecting our business.
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While we prioritize ensuring that our business and compensation model are compliant, and that any product or income
related claims are truthful and non-deceptive, we cannot be certain that the FTC or similar regulatory body in another
country will not modify or otherwise amend its guidance, laws, or regulations or interpret in a way that would render our
current practices inconsistent with the same.

Our services involve the storage and transmission of digital information; therefore, cybersecurity incidents, including
those caused by unintentional errors and those intentionally caused by third parties, may expose us to a risk of loss,
unauthorized disclosure or other misuse of this information, litigation liability, regulatory exposure, reputational harm
and increased security costs.

We and our third-party service providers experience cyber-attacks of varying degrees on a regular basis, one of which
infiltrated our systems and accessed a limited amount of our non-financial and encrypted data. We expect to incur
significant, increasing costs in ongoing efforts to detect and prevent cybersecurity-related incidents. The COVID-19
pandemic has increased opportunities for cyber-criminals and the risk of potential cybersecurity incidents, as more
companies and individuals work online. We cannot ensure that our efforts to prevent cybersecurity incidents will succeed.
An actual or perceived breach of our cybersecurity could impact the market perception of the effectiveness of our
cybersecurity controls. Our users or business partners, including our Publisher Partners, could lose trust and confidence in
us, decrease their use of our services or stop using them in entirely. We could also incur significant legal and financial
exposure, including legal claims, higher transaction fees and regulatory fines and penalties, which in turn could have a
material and adverse effect on our business, reputation and operating results. While our insurance policies include liability
coverage for certain of these types of matters, a significant cybersecurity incident could subject us to liability or other
damages that exceed our insurance coverage, increase the cost of our insurance policy going forward, and preclude us from
obtaining adequate insurance levels in the future.

Existing or future strategic alliances, long-term investments and acquisitions may have a material and adverse effect
on our business, reputation and results of operations.

We may enter into strategic alliances with various third parties to further our business purpose from time to time. These
alliances could subject us to a number of risks, including risks associated with sharing proprietary information, non-
performance by the third party and increased expenses in establishing new strategic alliances, any of which may materially
and adversely affect our business. We may have limited ability to monitor or control the actions of these third parties and,
to the extent any of these strategic third parties suffers negative publicity or harm to their reputation from events relating
to their business, we may also suffer negative publicity or harm to our reputation by virtue of our association with any such
third party. In addition, if appropriate opportunities arise, we may acquire additional assets, products, technologies or
businesses that are complementary to our existing business. Future acquisitions and the subsequent integration of new
assets and businesses into our own would require significant attention from our management and could result in a diversion
of resources from our existing business, which in turn could have an adverse effect on our business operations. Acquisitions
may not achieve our goals and could be viewed negatively by users, business partners or investors. Acquisitions could
result in the use of substantial amounts of cash, potentially dilutive issuances of equity securities, the occurrence of
significant goodwill impairment charges, amortization expenses for other intangible assets and exposure to potential
unknown liabilities of the acquired business. Moreover, the costs of identifying and consummating acquisitions may be
significant. In addition to possible shareholders’ approval, we may also have to obtain approvals and licenses from relevant
authorities for the acquisitions, which could result in increased delay and costs.

Our products may require availability of components or known technology from third parties and their non-availability
can impede our growth.

We license/buy certain technology integral to our products from third parties, including open-source and commercially
available software. Our inability to acquire and maintain any third-party product licenses or integrate the related third-party
products into our products in compliance with license arrangements, could result in delays in product development until
equivalent products can be identified, licensed, and integrated. We also expect to require new licenses in the future as our
business grows and technology evolves. We cannot provide assurance that these licenses will continue to be available to
us on commercially reasonable terms, if at all.
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Our business is subject to the risk of catastrophic events such as pandemics, earthquakes, flooding, fire, and power
outages, and to interruption by man-made problems such as acts of war and terrorism.

Our business is vulnerable to damage or interruption from pandemics, including the ongoing COVID-19 pandemic,
earthquakes, flooding, fire, power outages, telecommunications failures, terrorist attacks, acts of war, human errors, break-
ins, and similar events. A significant natural disaster could have a material adverse effect on our business, results of
operations, and financial condition, and our insurance coverage may be insufficient to compensate us for losses that may
occur. Furthermore, acts of terrorism, which may be targeted at metropolitan areas that have higher population density than
rural areas, could cause disruptions in our or our Publisher Partners’ businesses or the economy as a whole. Our technology
infrastructure may also be vulnerable to computer viruses, break-ins, denial-of-service attacks, and similar disruptions from
unauthorized tampering with our computer systems, which could lead to interruptions, delays, loss of critical data. We may
not have sufficient protection or recovery plans in some circumstances, such as natural disasters affecting New York and
other states where we have properties. As we rely heavily on our computer and communications systems and the Internet
to conduct our business and provide high-quality user and customer service, these disruptions could negatively impact our
ability to run our business and either directly or indirectly disrupt our Publisher Partners’ businesses, which could adversely
affect our business, results of operations, and financial condition.

Compliance with the reporting obligations under the United States securities laws and Section 404 of the Sarbanes-
Oxley Act (“Sarbanes”) require expenditure of capital and other resources and may divert management’s attention. If
we fail to comply with these reporting obligations or to maintain adequate internal control over financial reporting, our
business, financial condition, and results of operations, and investors’ confidence in us, could be materially and
adversely affected.

As a public company, we are required to comply with the periodic reporting obligations of the Exchange Act, Sarbanes
and other applicable securities rules and regulations, including the preparation of annual reports, quarterly reports, and
current reports. Complying with these rules and regulations have caused us and will continue to cause us to incur additional
legal and financial compliance costs, make some activities more difficult, be time-consuming or costly, and continue to
increase demand on our systems and resources. Further, by complying with public disclosure requirements, our business
and financial condition are more visible, which we believe may result in the likelihood of increased threatened or actual
litigation, including by competitors and other third parties. Compliance with these additional requirements may also divert
management’s attention from operating our business. Any of these results may adversely affect our operating results.

If we fail to timely meet our reporting obligations under the Exchange Act, Sarbanes and other applicable securities rules
and regulations in their entirety, we could be subject to penalties under federal securities laws and regulations of the NYSE
American and face lawsuits, and our ability to access financing on favorable terms could be restricted severely. We will
also not be able to obtain independent accountant certifications required for public companies under Sarbanes if we fail to
or are unable to comply with Sarbanes. In addition, pursuant to Section 404 of Sarbanes, we are required to evaluate and
provide a management report of our systems of internal control over financial reporting and our independent registered
public accounting firm is required to annually audit the effectiveness of our internal control over financial reporting
commencing with the year ended December 31, 2022, which has, and will continue to, require increased costs, expenses
and management resources.

As discussed in Item 9A of this Annual Report on Form 10-K, in the course of preparing our financial statements, we
identified material weaknesses in our internal control over financial reporting related to (i) controls over segregation of
duties consistent with control objectives related to our information technology general controls specifically as relates to
change management and (ii) insufficient validation of non-Google impression data provided by certain third-party service
providers. As a result of the identified material weaknesses, our management concluded that our internal control over
financial reporting was not effective as of December 31, 2022. A material weakness is a deficiency, or combination of
deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material
misstatement of the annual or interim financial statements will not be prevented or detected on a timely basis. The material
weaknesses identified in Item 9A of this Annual Report on Form 10-K did not result in any misstatement of our financial
statements. Our management is currently evaluating remedial actions to address the material weaknesses identified as of
December 31, 2022. However, our remediation efforts may be inadequate, or we may in the future discover material
weaknesses in other areas of our internal control over financial reporting that require remediation.
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We cannot assure you that the measures we have taken to date, and actions we may take in the future, will be sufficient to
remediate the control deficiencies that led to the material weaknesses in our internal control over financial reporting or that
they will prevent or avoid potential future material weaknesses. Any failure to maintain internal control over financial
reporting could severely inhibit our ability to accurately report our financial condition or results of operations. If we are
unable to conclude that our internal control over financial reporting is effective, or if our independent registered public
accounting firm determines we have a material weakness or significant deficiency in our internal control over financial
reporting, we could lose investor confidence in the accuracy and completeness of our financial reports, the market price of
our common stock could decline, and we could be subject to sanctions or investigations by the SEC or other regulatory
authorities. Failure to remedy any material weakness in our internal control over financial reporting, or to implement or
maintain other effective control systems required of public companies, could also restrict our future access to the capital
markets.

If we fail to timely meet our reporting obligations under the Exchange Act, Sarbanes and other applicable securities rules
and regulations in their entirety, we could be subject to penalties under federal securities laws and regulations of the NYSE
American and face lawsuits, and our ability to access financing on favorable terms could be restricted severely. We will
also not be able to obtain independent accountant certifications required for public companies under Sarbanes if we fail to
or are unable to comply with Sarbanes. In addition, pursuant to Section 404 of Sarbanes, we are required to evaluate and
provide a management report of our systems of internal control over financial reporting and our independent registered
public accounting firm is required to annually audit the effectiveness of our internal control over financial reporting
commencing with the year ended December 31, 2022, which has, and will continue to, require increased costs, expenses
and management resources. During the evaluation and testing process of our internal controls, if we identify one or more
material weaknesses in our internal control over financial reporting, we will be unable to certify that our internal control
over financial reporting is effective. We cannot assure you that there will not be material weaknesses or significant
deficiencies in our internal control over financial reporting in the future. Any failure to maintain internal control over
financial reporting could severely inhibit our ability to accurately report our financial condition or results of operations. If
we are unable to conclude that our internal control over financial reporting is effective, or if our independent registered
public accounting firm determines we have a material weakness or significant deficiency in our internal control over
financial reporting, we could lose investor confidence in the accuracy and completeness of our financial reports, the market
price of our common stock could decline, and we could be subject to sanctions or investigations by the SEC or other
regulatory authorities. Failure to remedy any material weakness in our internal control over financial reporting, or to
implement or maintain other effective control systems required of public companies, could also restrict our future access
to the capital markets.

Unfavorable economic and market conditions could adversely affect our business, reputation and results of operations.

Our services, products and properties are may be adversely impacted by uncertain economic conditions, including the
impact of the ongoing COVID-19 pandemic; the Ukraine — Russia conflict; adverse changes in interest rates, foreign
currency exchange rates, tax laws or tax rates; inflation; a recession; contraction in the availability of credit in the
marketplace due to legislation or other economic conditions, which may potentially impair our ability to access the capital
markets on terms acceptable to us or at all; and the effects of government initiatives to manage economic conditions.
Moreover, we cannot predict how future economic conditions will affect our users and Publisher Partners and any negative
impact on our users or Publisher Partners may also have an adverse impact on our results of operations or financial
condition. A severe or prolonged economic downturn, as result of a global pandemic such as the COVID-19 pandemic or
otherwise, could result in a variety of risks to our business, including weakened demand for our products and services and
our ability to raise additional capital when needed on favorable terms, if at all. Any of the foregoing could harm our business
and we cannot anticipate all of the ways in which the current economic climate and financial market conditions could
adversely impact our business.
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RISKS RELATED TO OUR INDEBTEDNESS, FINANCIAL CONDITION, AND INTERNAL CONTROL

As the general economic and market conditions present uncertainty as to our ability to secure additional capital, there
can be no assurances that we will be able to secure additional financing on acceptable terms, or at all, as and when
necessary to continue to conduct operations.

Our future liquidity and capital requirements will depend upon numerous factors, including the success of the Platform,
our offerings, competing technological developments, and general economic and market conditions, which have presented
substantial uncertainty in recent months. We may need to raise funds through public or private financings, strategic
relationships, or other arrangements. There can be no assurance that such funding will be available on terms acceptable to
us, or at all. Furthermore, any equity financing will be dilutive to existing stockholders, and debt financing, if available,
may involve restrictive covenants that may limit our operating flexibility with respect to certain business matters. Strategic
arrangements may require us to relinquish our rights or grant licenses to some or substantial parts of our intellectual
property. If funds are raised through the issuance of equity securities, the percentage ownership of our stockholders will
be reduced, stockholders may experience additional dilution in net book value per share, and such equity securities may
have rights, preferences, or privileges senior to those of the holders of our existing capital stock. If adequate funds are not
available on acceptable terms, we may not be able to continue operating, develop or enhance products, take advantage of
future opportunities or respond to competitive pressures, any of which could have a material adverse effect on our business,
operating results, and financial condition.

We have a history of losses.

In fiscal 2022, we had net loss of approximately $70,858 compared to approximately $89,940 in fiscal 2021. Our
accumulated deficit as of December 31, 2022 was approximately $323,071. We may continue to incur losses in the future
if we do not achieve sufficient revenue to achieve and maintain profitability. There is no assurance that our operations will
generate sufficient cash flows to support our continued operations in the future without needing to seek additional capital
funding or borrowings. We can provide no assurance that if we need to seek such additional outside capital that it will be
available on favorable terms or at all. Any failure to achieve and maintain profitability could have a materially adverse
effect on our ability to implement our business plan, our results and operations, and our financial condition.

Our results of operations may fluctuate significantly and may not meet our expectations or those of securities analysts
and investors.

We operate in an evolving industry, and as a result, our business has evolved over time such that our operating history
makes it difficult to evaluate our business and future prospects. Our results of operations have fluctuated in the past, and
future results of operations are likely to fluctuate as well. Although we have experienced substantial revenue growth, we
may not be able to sustain this growth rate or current revenue levels or achieve profitability. In addition, because our
business is evolving, our historical results of operations may be of limited utility in assessing our future prospects. We
expect to face challenges, risks, and difficulties frequently experienced by growing companies in rapidly developing
industries, including those relating to:

e changes in demand and pricing for our products, services and the Platform;

developing, maintaining, and expanding relationships with Publisher Partners and advertisers;

innovating and developing new solutions that are adopted by and meet the needs of Publisher Partners and

advertisers;

competing against companies with a larger user and customer base or greater financial or technical resources;

changes in the pricing policies of Publisher Partners, advertisers and competitors;

changes in our access to valuable user data;

costs to develop and upgrade the Platform to incorporate new technologies;

costs related to the acquisition of businesses, talent, technologies, or intellectual property, including potentially

significant amortization costs and possible write-downs;

seasonality in our business;

the length and complexity of our sales cycles;

the timing of stock-based compensation expense;

potential costs to attract, onboard, retain and motivate qualified personnel;

responding to evolving industry standards and government regulations that impact our business, particularly in

the areas of data protection and consumer privacy;

e changes in demand as a result of changes in the macroeconomic environment, as a result of inflation, changes in
interest rates or foreign exchange rates, or otherwise; and

e further expanding our business in other markets.
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Any one or more of the factors above may result in significant fluctuations in our results of operations. You should not rely
on our past results as an indicator of our future performance.

Because many of our expenses are based upon forecast demand and may be difficult to reduce in the short term, volatility
in quarterly revenue could cause significant variations in quarterly results of operations. We may not forecast our revenue
or expenses accurately, which may cause our results of operations to diverge from our estimates or the expectations of
securities analysts, and investors. If we fail to meet or exceed such expectations for these or any other reasons, the trading
price of our common stock could fall, and we could face costly litigation, including securities class action lawsuits.

Any future litigation against us could be costly and time-consuming to defend.

We have in the past and may in the future become subject to legal proceedings and claims or regulatory inquiries or
proceedings that arise in the ordinary course of business, such as claims brought by our customers and partners in
connection with commercial disputes, employment claims made by our current or former employees, or claims for
reimbursement following misappropriation of customer data. For example, we could face claims relating to information
that is published or made available on the Platform. In particular, the nature of our business exposes us to claims related to
defamation, intellectual property rights and rights of publicity and privacy. We might not be able to monitor or edit a
significant portion of the content that appears on the Platform. This risk is enhanced in certain jurisdictions outside the
United States where our protection from liability for third-party actions may be unclear and where we may be less protected
under local laws than we are in the United States. We could also face fines or orders restricting or blocking our services in
particular geographies as a result of content hosted on our services. If any of these events occur, our business could be
seriously harmed. Further, our employees are highly experienced, having worked in our industry for many years and. Prior
employers may try to assert that our employees are breaching restrictive covenants and other limitations imposed by past
employment arrangements. We believe that all of our employees are free to work for us in their various capacities and have
not breached past employment arrangements. Notwithstanding our care in our employment practices, a prior employer may
assert a claim. Such claims will be costly to contest, highly disruptive to our work environment, and may be detrimental to
our operations.

Moreover, insurance might not cover any such claims that rise in the ordinary course of business, might not provide
sufficient payments to cover all the costs to resolve one or more such claims, and might not continue to be available on
terms acceptable to us. A claim brought against us that is uninsured or underinsured could result in unanticipated costs,
thereby reducing our results of operations and leading analysts or potential investors to reduce their expectations of our
performance, which could reduce the trading price of our common stock. Litigation might result in substantial costs and
may divert management’s attention and resources, which could adversely affect our business, financial condition, results
of operations, and prospects.

Our ability to utilize our net operating loss carryforwards may be limited.

As of December 31, 2022, we had federal net operating loss carryforwards, or NOLs, due to prior period losses of $190,070,
and the NOLs could expire before we generate sufficient taxable income to make use of our NOLs. Subject to certain
limitations, NOLSs can be used to offset taxable income for U.S. federal income tax purposes. However, Section 382 of the
Internal Revenue Code of 1986, as amended, may limit the NOLs we may use in any year for U.S. federal income tax
purposes in the event of certain changes in ownership of our Company. If an “ownership change” occurs, Section 382
would impose an annual limit on the amount of pre-ownership change NOLs and other tax attributes we can use to reduce
our taxable income, potentially increasing and accelerating our liability for income taxes, and also potentially causing those
tax attributes to expire unused. In addition, our ability to use our net operating losses is dependent on our ability to generate
taxable income, and the net operating losses could expire before we generate sufficient taxable income to make use of our
net operating losses.
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RISKS RELATED TO GOVERNANCE

We are dependent on the continued services and on the performance of our key executive officers, management team,
and other key personnel, the loss of which could adversely affect our business.

Our future success largely depends upon the continued services of our key executive officers, management team, and other
key personnel. The loss of the services of any of such key personnel could have a material adverse effect on our business,
operating results, and financial condition. We depend on the continued services of our key personnel as they work closely
with both our employees and our Publisher Partners. Such key personnel are also responsible for our day-to-day operations.
Although we have employment agreements with some of our key personnel, these are at-will employment agreements,
albeit with non-competition and confidentiality provisions and other rights typically associated with employment
agreements. We do not believe that any of our executive officers are planning to leave or retire in the near term; however,
we cannot ensure that our executive officers or members of our management team will remain with us. We also depend on
our ability to identify, attract, hire, train, retain, and motivate other highly skilled technical, managerial, sales, operational,
business development, and customer service personnel. Competition for such personnel is intense, and there can be no
assurance that we will be able to successfully attract, assimilate, or retain sufficiently qualified personnel. The loss or
limitation of the services of any of our executive officers, members of our management team, or key personnel, including
our regional and country managers, or the inability to attract and retain additional qualified key personnel, could have a
material adverse effect on our business, financial condition, or results of operations.

The elimination of monetary liability against our directors, officers, and employees under Delaware law and the
existence of indemnification rights for our obligations to our directors, officers, and employees may result in substantial
expenditures by us and may discourage lawsuits against our directors, officers, and employees.

Our Amended and Restated Certificate of Incorporation, as amended (our “Certificate of Incorporation”), and our Second
Amended and Restated Bylaws (our “Bylaws”) contain provisions permitting us to eliminate the personal liability of our
directors and officers to us and our stockholders for damages for the breach of a fiduciary duty as a director or officer to
the extent provided by Delaware law. We may also have contractual indemnification obligations under any future
employment agreements with our officers. The foregoing indemnification obligations could result in us incurring
substantial expenditures to cover the cost of settlement or damage awards against directors and officers, which we may be
unable to recoup. These provisions and the resulting costs may also discourage us from bringing a lawsuit against directors
and officers for breaches of their fiduciary duties, and may similarly discourage the filing of derivative litigation by our
stockholders against our directors and officers even through such actions, if successful, might otherwise benefit us and our
stockholders.

Because we are a “smaller reporting company,” we will not be required to comply with certain disclosure requirements
that are applicable to other public companies, and we cannot be certain if the reduced disclosure requirements
applicable to smaller reporting companies will make our common stock less attractive to investors.

We are a “smaller reporting company,” as defined in Item 10(f)(1) of Regulation S-K. As a smaller reporting company, we
are eligible for exemptions from various reporting requirements applicable to other public companies that are not smaller
reporting companies, including, but not limited to reduced disclosure obligations, including with respect to executive
compensation, in our periodic reports, proxy statements, and registration statements. We will continue to be a smaller
reporting company if either (i) the market value of our stock held by non-affiliates is less than $250 million as of the prior
June 30, or (ii) our annual revenue is less than $100 million during the most recently completed fiscal year and the market
value of our stock held by non-affiliates is less than $700 million as of the prior June 30. We cannot predict if investors
will find our common stock less attractive because we may rely on these exemptions. If some investors find our common
stock less attractive as a result, there may be a less active trading market for our common stock and our stock price may be
more volatile.

Provisions in our Certificate of Incorporation and Bylaws and Delaware law may discourage a takeover attempt even if
a takeover might be beneficial to our stockholders and limit our stockholders’ ability to obtain a favorable judicial forum
for disputes with us or our directors, officers and employees.

Provisions contained in our Certificate of Incorporation and Bylaws could make it more difficult for a third party to acquire
us. Provisions in our Certificate of Incorporation and Bylaws impose various procedural and other requirements, which
could make it more difficult for stockholders to affect certain corporate actions. For example, our Certificate of
Incorporation authorizes our Board to determine the rights, preferences, privileges, and restrictions of unissued series of
our Preferred Stock without any vote or action by our stockholders. Thus, our Board can authorize and issue shares of our
Preferred Stock with voting or conversion rights that could dilute the voting power of holders of other series of our capital
stock. These rights may have the effect of delaying or deterring a change of control of us. Additionally, our Certificate of
Incorporation or Bylaws establish limitations on the removal of directors and include advance notice requirements for
nominations for election to our Board and for proposing matters that can be acted upon at stockholder meetings.
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In addition, our Certificate of Incorporation provides that a state or federal court located within the state of Delaware will
be the exclusive forum for: any derivative action or proceeding brought on our behalf; any action asserting a breach of
fiduciary duty; any action asserting a claim against us arising pursuant to the DGCL, our Certificate of Incorporation, or
our Bylaws; any action to interpret, apply, enforce, or determine the validity of our Certificate of Incorporation or our
Bylaws; or any action asserting a claim against us that is governed by the internal affairs doctrine. This choice of forum
provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us
or any of our directors, officers, or other employees, which may discourage lawsuits with respect to such claims.
Alternatively, if a court were to find the choice of forum provision contained in our restated certificate of incorporation to
be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other
jurisdictions, which could harm our business, operating results, and financial condition.

Moreover, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware
General Corporation Law (“DGCL”), which prohibits an “interested stockholder” owning in excess of 15% of our
outstanding voting stock from merging or combining with us for a period of three years after the date of the transaction in
which such stockholder acquired in excess of 15% of our outstanding voting stock, unless the merger or combination is
approved in a prescribed manner. These provisions could limit the price that certain investors might be willing to pay in
the future for shares of our common stock.

Claims for indemnification by our directors and officers may reduce our available funds to satisfy successful third-party
claims against us and may reduce the amount of money available to us.

Our Certificate of Incorporation provides that we will indemnify our directors and officers, in each case, to the fullest
extent permitted by Delaware law. In addition, Section 145 of the DGCL or our Certificate of Incorporation provides that:

e We will indemnify our directors and officers for serving us in those capacities or for serving other business
enterprises at our request, to the fullest extent permitted by Delaware law. Delaware law provides that a
corporation may indemnify such person if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or
proceeding, had no reasonable cause to believe such person’s conduct was unlawful.

e We may, in our discretion, indemnify employees and agents in those circumstances where indemnification is
permitted by applicable law.

e We are required to advance expenses, as incurred, to our directors and officers in connection with defending a
proceeding, except that such directors or officers shall undertake to repay such advances if it is ultimately
determined that such person is not entitled to indemnification.

e The rights conferred in our Certificate of Incorporation are not exclusive, and we are authorized to enter into
indemnification agreements with our directors, officers, employees, and agents and to obtain insurance to
indemnify such persons.

e We may not retroactively amend our Certificate of Incorporation or indemnification agreement, if any, to reduce
our indemnification obligations to directors, officers, employees, and agents.

The trading price of the shares of our common stock has been and may continue to be volatile and could subject us to
litigation.

Stocks of companies in the media and technology industries have historically experienced high levels of volatility. The
trading price of our common stock has fluctuated substantially and may continue to do so. These fluctuations could cause
you to incur substantial losses, including all of your investment in our common stock. Factors that could cause fluctuations
in the trading price of our common stock, some of which are beyond our control and may not be related to our operational
or financial performance, include, among others, the following:

e price and volume fluctuations in the overall stock market from time to time;

e announcements of new products, solutions or technologies, commercial relationships, acquisitions, or other events
by us or our competitors;

e the public’s reaction to our press releases, other public announcements, and filings with the SEC;

e fluctuations in the trading volume of our shares or the size of our public float, including in connection with an
acquisition;

e sales of large blocks of our common stock;

e actual or anticipated changes or fluctuations in our results of operations or financial projections;

e failure of securities analysts to initiate or maintain coverage of us, changes in financial estimates by any securities
analysts who follow our company, or our failure to meet these estimates or the expectations of investors;

e recruitment or departures of key personnel;

e governmental or regulatory developments or actions, or litigation involving us, our industry, or both

e general economic conditions and trends, including inflation and fluctuating interest rates;
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e general political conditions and trends, political instability and acts of war or terrorism, including the ongoing
conflict between Russia and Ukraine;

public health crises and related measures to protect the public health (such as the COVID-19 pandemic);

major catastrophic events in our domestic and foreign markets;

changes in accounting standards, policies, guidelines, interpretations, or principles; and

“flash crashes,” “freeze flashes,” or other glitches that disrupt trading on the securities exchange on which we are
listed.

In addition, if the market for stock of media and technology companies or the stock market, in general, experiences a loss
of investor confidence, the trading price of our common stock could decline for reasons unrelated to our business, results
of operations, or financial condition. The trading price of our common stock might also decline in reaction to events that
affect other companies in the media and technology industries even if these events do not directly affect us. In the past,
following periods of volatility in the market price of a company’s securities, securities class action litigation has often been
brought against that company. If litigation is instituted against us, it could subject us to substantial costs, divert
management’s attention and resources, and adversely affect our business.

Our Board is authorized to issue additional shares of our common stock that would dilute existing stockholders and
sales, distribution or issuance of substantial amounts of our common stock could cause the market price of our common
stock to decline.

Our Board has the power to issue any or all authorized but unissued shares of our common stock at any price and, in respect
of our preferred stock, at any price and with any attributes our Board considers sufficient, without stockholder approval.
The issuance of additional shares of our common stock in the future will reduce the proportionate ownership and voting
power of current stockholders and may negatively impact the market price of our common stock. Moreover, the sale or
distribution of a substantial number of shares of our common stock, particularly sales by us or our directors, executive
officers, and principal stockholders, or the perception that these sales or distributions might occur in large quantities, could
cause the market price of our common stock to decline. In addition, shares subject to outstanding warrants as well as the
shares of common stock subject to outstanding options and restricted stock unit awards under our equity incentive plans,
and the shares reserved for future issuance under our equity incentive plans, will become eligible for sale in the public
market upon issuance, subject to compliance with applicable securities laws. Further, we also may issue our capital stock
or securities convertible into our capital stock, from time to time in connection with financing, an acquisition, investments,
or otherwise. Any of the aforementioned activity, could result in substantial dilution to our existing stockholders and cause
the market price of common stock to decline.

We may issue additional securities with rights superior to those of our common stock, which could materially limit the
ownership rights of our stockholders.

We may offer additional debt or equity securities in private or public offerings in order to raise working capital or to
refinance our debt. Our Board has the right to determine the terms and rights of any debt securities and preferred stock
without obtaining the approval of our stockholders. It is possible that any debt securities or preferred stock that we sell
would have terms and rights superior to those of our common stock and may be convertible into shares of our common
stock. Any sale of securities could adversely affect the interests or voting rights of the holders of our common stock, result
in substantial dilution to existing stockholders, or adversely affect the market price of our common stock.

Item 1B. Unresolved Staff Comments

Not Applicable.

Item 2. Properties

As of the end of fiscal 2022, we have leases in New Jersey and California. The space in Hoboken, New Jersey is occupied
by The Spun. In Santa Monica, California we have a leased space which we sublet and a lease for office space that we do
not occupy in Carlsbad, California. To the extent we need to lease physical properties in the future, we believe we would
be able to find suitable properties at market rates.

Item 3. Legal Proceedings

From time to time, we may be subject to claims and litigation arising in the ordinary course of business. We are not currently
subject to any pending or threatened legal proceedings that we believe would reasonably be expected to have a material
adverse effect on our business, financial condition, results of operations or cash flows.

Item 4. Mine Safety Disclosure

Not applicable.
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Part 1.

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Market Information

Our common stock began trading on the NYSE American on February 9, 2022 under the symbol “AREN.” Before then,
from September 21, 2021 until February 8, 2022, our common stock was quoted on the OTCM’s OTCQX trading under
the symbol “MVEN.”

Holders

As of March 21, 2023, there were approximately 186 holders of record of our common stock. Since many of our shares of
common stock are held by brokers and other institutions on behalf of stockholders, we are unable to estimate the total
number of stockholders represented by these record holders.

Dividends

We have never paid cash dividends on our common stock, and our present policy is to retain any future earnings to support
our operations and finance the growth and development of our business. We do not intend to pay cash dividends on our
common stock for the foreseeable future. Any future determination related to our dividend policy will be made at the
discretion of our Board.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

None.

Recent Sales of Unregistered Securities

None.

Use of Proceeds

None.

Item 6. [Reserved]

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with the consolidated financial statements and the notes to those
statements that are included elsewhere in this Annual Report. Our discussion includes forward-looking statements based
upon current expectations that involve risks and uncertainties, such as our plans, objectives, expectations, and intentions.
Actual results and the timing of events could differ materially from those anticipated in these forward-looking statements
as a result of a number of factors. We use words such as “anticipate,” “estimate,” “plan,” “project,” “continuing,”

“ongoing,” “expect,” “believe,” “intend,” “may,” “will,” “should,” “could,” and similar expressions to identify forward-
looking statements. All dollar figures are presented in thousands unless otherwise stated.

ELINT3 ELINT3 ELINT3

Overview

For an overview of the Company, see the information above presented under the section labeled “Item 1. Business,” which
is in “Part I” of this Annual Report.

Key Operating Metrics

We monitor and review the key operating metrics described below as we believe that these metrics are relevant for our
industry and specifically to us and to understanding our business. Moreover, they form the basis for trends informing
certain predictions related to our financial condition. Our key operating metrics focus primarily on our digital advertising
revenue, which has experienced significant growth in recent periods as indicated in the Results of Operations section below.
Management monitors and reviews these metrics because such metrics are readily measurable in real time and can provide
valuable insight into the performance of and trends related to our digital advertising revenue and our overall business. We
consider only those key operating metrics described here to be material to our financial condition, results of operations and
future prospects.
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Our key operating metrics are identified below:

e Revenue per page view (“RPM”) — represents the advertising revenue earned per 1,000 pageviews. It is calculated
as our advertising revenue during a period divided by our total page views during that period and multiplied by
$1,000; and

e Monthly average pageviews — represents the total number of pageviews in a given month or the average of each
month’s pageviews in a fiscal quarter or year, which is calculated as the total number of page views recorded in a
quarter or year divided by three months or 12 months, respectively.

For pricing indicators, we focus on RPM as it is the pricing metric most closely aligned with monthly average pageviews.
RPM is an indicator of yield and pricing driven by both advertising density and demand from our advertisers.

Monthly average pageviews are measured across all properties hosted on the Platform and provide us with insight into
volume, engagement and effective page management and are therefore our primary measure of traffic. We utilize a third-
party source, Google Analytics, to confirm this traffic data.

As described above, these key operating metrics are critical for management as they provide insights into our digital
advertising revenue generation and overall business performance. This information also provides feedback on the content
on our website and its ability to attract and engage users, which allows us to make strategic business decisions designed to
drive more users to read or view more of our content and generate higher advertising revenue across all properties hosted
on the Platform.

For the years ended December 31, 2022 and 2021 our RPM was $17.24 and $15.24, respectively. For the years ended
December 31, 2022 and 2021 our monthly average pageviews were 516,129,297 and 350,761,233, respectively.

Impact of Current Global Economic Conditions

Uncertainty in the global economy presents significant risks to our business. We are subject to continuing risks and
uncertainties in connection with the current macroeconomic environment, including inflation, rising interest rates and
contraction in the availability of credit in the market place, geopolitical factors, including the ongoing conflict between
Russia and Ukraine and the responses thereto, and the remaining effects of the COVID-19 pandemic. We are closely
monitoring the impact of these factors on all aspects of our business, including the impacts on our users, customers,
employees, Publishers Partners, vendors and business partners.

In particular, with the initial onset of COVID-19, we faced significant change in our advertisers’ buying behavior. Since
May 2020, there has been a steady recovery in the advertising market in both pricing and volume, which coupled with the
return of professional and college sports yielded steady growth in revenues. However, given that our sports vertical business
relies on sporting events to generate content and comprises a material portion of our revenues, our cash flows and results
of operations are susceptible to a widespread cancellation of sporting events or a general limitation of societal activity akin
to what occurred in the United States and elsewhere during 2020. Future widespread shutdowns of in-person economic
activity could have a material impact on our business. In addition, the COVID-19 pandemic has also caused supply chain
inefficiencies, negatively impacting our production and distribution costs in our print operations.

The ultimate extent of the impact of global economic conditions on our business remains highly uncertain and will depend
on future developments and factors that continue to evolve. Most of these developments and factors are outside of our
control and could exist for an extended period of time. As a result, we are subject to continuing risks and uncertainties and
continue to closely monitor the impact of the current conditions on our business. For more information regarding these
risks and uncertainties, see the section titled “Risk Factors” in Part 1, Item 1A of this Annual Report on Form 10-K.

Liquidity and Capital Resources
Cash and Working Capital Facility

As of December 31, 2022, our principal sources of liquidity consisted of cash of $13,871. In addition, as of December 31,
2022, we had $25,908 available for additional use, subject to eligible accounts receivable, under our working capital line
of credit with SLR Digital Finance LLC (formerly FPP Finance LLC) (“SLR”). As December 31, 2022, the outstanding
balance of the SLR working capital line of credit was $14,092. We also had accounts receivable, net of our advances from
SLR of $19,858 as of December 31, 2022. Our cash balance as of the issuance date of our accompanying consolidated
financial statements is $8,203.
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Our accompanying consolidated financial statements have been presented on the basis that we are a going concern, which
contemplates the realization of assets and satisfaction of liabilities in the normal course of business. We had revenues of
$220,935 during fiscal 2022 and have experienced recurring net losses from operations and negative operating cash flows.
Consequently, we were dependent upon continued access to funding and capital resources from both new investors and
related parties. If continued funding and capital resources are unavailable at reasonable terms, we may not be able to
implement our growth plan and plan of operations. These financings may include terms that may be highly dilutive to
existing stockholders.

We continue to be focused on growing our existing operations and seeking accretive and complementary strategic
acquisitions as part of our growth strategy. We believe, that with additional sources of liquidity and the ability to raise
additional capital or incur additional indebtedness to supplement our internal projections, we will be able to execute our
growth plan and finance our working capital requirements both in the short-term and long-term.

Going Concern

Management performed an annual reporting period going concern assessment. We are required to assess our ability to
continue as a going concern. Our accompanying consolidated financial statements have been prepared assuming that we
will continue as a going concern, which contemplates the realization of assets and the liquidation of liabilities in the normal
course of business. Our accompanying consolidated financial statements do not include any adjustments that might be
necessary if we are unable to continue as a going concern.

Most recently, for the year ended December 31, 2022, we incurred a net loss from continuing operations of $67,388, had
cash on hand of $13,871 and a working capital deficit of $137,669. Our net loss from continuing operations and working
capital deficit have been evaluated by management to determine if the significance of those conditions or events would
limit our ability to meet our obligations when due. Furthermore, since our Bridge Notes of $36,000, Senior Secured Notes
of $62,691 and Delayed Draw Term Notes of $4,000, totaling $102,691 (collectively “our current debt”) are due by
December 31, 2023 (see Note 19, Bridge Notes, and Note 20, Long-term Debt, in our accompanying consolidated financial
statements), unless we are able to refinance or extend our current debt beyond its current maturity, we may not be able to
meet our obligations when due.

In our evaluation, management determined there is substantial doubt about our ability to continue as a going concern for a
one-year period following the financial statement issuance date, unless we are able to refinance or extend the maturities of
our current debt.

We plan to refinance or extend the maturities of our current debt to alleviate the conditions that raise substantial doubt
about our ability to continue as a going concern.

Debt Financings and Obligations

Net proceeds from our debt financings (see Note 15, Line of Credit, Note 19, Bridge Notes and Note 20, Long-term Debt,
in our accompanying consolidated financial statements for additional information) consisted of the following:

SLR Credit Facility. We are party to a financing and security agreement with SLR, pursuant to which SLR extended a
$25,000 line of credit for working capital purposes secured by a first lien on all our cash and accounts receivable and a
second lien on all other assets. On December 15, 2022, pursuant to an amendment, the line of credit was increased to
$40,000. Borrowings under the facility bear interest at the prime rate plus 4% per annum of the amount advanced and have
a maturity date of December 31, 2024; provided that the maturity date will be December 31, 2023 if we have not refinanced,
repaid or extended all of our Senior Secured Notes (as defined below) due December 31, 2023 by August 31, 2023, and
provided further, that SLR will be entitled to accelerate the obligations if we have not refinanced, repaid or extended all of
our Senior Secured Notes due December 31, 2023 by September 30, 2023. In the event that our line of credit is accelerated,
we will be obligated to pay SLR a termination fee of $900. The amendment also permitted us to enter into the Bridge Notes
(as defined below). The aggregate principal amount outstanding, plus accrued and unpaid interest as of December 31, 2022
was $14,092.
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Bridge Notes. On December 15, 2022, we issued $36,000 aggregate principal amount of senior secured notes (the “Bridge
Notes”) pursuant to a Third A&R NPA with BRF Finance Co., LLC (“BRF Finance”), an affiliated entity of B. Riley
Financial, Inc. (“B. Riley”), in its capacity as agent for the purchasers and as purchaser. We received net proceeds of
$34,728, after the payment of $1,000 to B. Riley for an advisory fee and $272 for other legal costs, from the issuance of
the Bridge Notes. Interest on the Bridge Notes is payable in cash at a rate of 12% per annum quarterly in arrears on March
31, 2023, June 30, 2023, September 30, 2023 and December 31, 2023; provided that, on March 1, 2023, May 1, 2023 and
July 1, 2023, the interest rate on the Bridge Notes will increase by 1.5% per annum, with maturity on December 31, 2023.
The Bridge Notes are subject to certain mandatory prepayment requirements, including, but not limited to, a requirement
that we apply the net proceeds from certain debt incurrences or equity offerings to repay the Bridge Notes. We may elect
to prepay the Bridge Notes, at any time, at our option at 100% of the principal amount. The Bridge Notes are secured by
liens on the same collateral that secures indebtedness under our outstanding Senior Secured Notes (as defined below) and
are guaranteed by our subsidiaries that guarantee the Third A&R NPA. The Note Purchase Agreement contains covenants
and events of default substantially similar to those contained in the note purchase agreement that governed the Third A&R
NPA. The proceeds received were used for the acquisition of Men’s Journal and to repay $5,928 of our existing Delayed
Draw Term Notes (as defined below). The aggregate principal amount outstanding under the Bridge Notes as of December
31, 2022 was $36,000.

Senior Secured Notes. We are party to a third amended and restated note purchase agreement (the “Third A&R NPA”),
with one accredited investor, BRF Finance, an affiliated entity of B. Riley. The senior secured notes bears interest at a rate
of 10% per annum. Interest payments are payable at BRF Finance’s discretion either in cash quarterly in arrears on the last
day of each quarter or by adding the interest to the outstanding principal amount. The senior secured notes has a final
maturity date of December 31, 2023, at which time the outstanding principal and all accrued but unpaid interest will be
due. The balance outstanding under our senior secured notes as of December 31, 2022 was $62,691, which included
outstanding principal of $48,791 and payment of in-kind interest of $13,900 that we were permitted to add to the aggregate
outstanding principal balance.

Delayed Draw Term Notes. Pursuant to the Third A&R NPA, we agreed to issue, at BRF Finance’s option, a delayed draw
term notes (the “Delayed Draw Term Notes”), in the aggregate principal amount of $12,000 to BRF Finance, of which
$9,928 was outstanding on December 31, 2021. The Delayed Draw Term Notes bear interest at a rate of 10% per annum.
Interest payments are payable, at BRF Finance’s discretion, either in cash quarterly in arrears on the last day of each fiscal
quarter or in kind in arrears on the last day of each fiscal quarter. The Delayed Draw Term Notes have a final maturity date
of December 31, 2023, at which time the outstanding principal and accrued but unpaid interest will be due. We paid $5,928
in principal that was due on December 31, 2022, with the remaining principal balance due on December 31, 2023. The
aggregate principal amount outstanding under the Bridge Notes as of December 31, 2022 was $4,000.

Acquisition

On January 11, 2023, we entered into an asset purchase agreement with Teneology, Inc., pursuant to which we acquired
certain assets (consisting of the RoadFood media business, including digital and television assets; the Moveable Feast
media business, including digital and television assets; the Fexy-branded content studio business; and the MonkeySee
YouTube Channel media business), for a purchase price of $2,956. The purchase price consisted of the following: (1) $500
cash paid at closing; (2) $75 cash payments due in three equal installments of $25 on March 1, 2023, April 1, 2023 and
May 1, 2023; (3) $200 deferred cash payment due on the first anniversary of the closing date, subject to certain indemnity
provisions; and (4) the issuance of 274,692 shares of our common stock, subject to certain lock-up provisions, on the
closing date with a fair value of $2,181 (fair value was determined based on our common stock trading price of $7.94 per
share on the closing date). The number of shares of our common stock issued was determined based on a $2,225 value
using our common stock trading price on the day immediately preceding the January 11, 2023 closing date.

Off-Balance Sheet Arrangements

As of December 31, 2022, pursuant to our line of credit with SLR, as disclosed above, in the event that our line of credit is
accelerated, we will be obligated to pay SLR a termination fee of $900.

Material Contractual Obligations

We have material contractual obligations that arise in the normal course of business primarily consisting of employment
contracts, consulting agreements, leases, liquidated damages, debt and related interest payments. Purchase obligations
consist of contracts primarily related to merchandise, equipment, and third-party services, the majority of which are due in
the next 12 months. See Note 8, Leases, Note 16, Liquidated Damages Payable, Note 19 , Bridge Notes, and Note 20,
Long-term Debt, in our accompanying consolidated financial statements for amounts outstanding as of December 31, 2022,
related to leases, liquidated damages, bridge financing and long-term debt.
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During 2022, we assumed the lease from Men’s Journal for office space in Carlsbad, California, that expires in March
2025, and we remain responsible for $3,189 over the lease term. The lease provides for fixed payments of $89 for three
months, $92 for twelve months and $94 for twelve months, with an estimate of common expenses per month of $25 through
the end of the lease term.

With respect to leases, we subleased our office space in Santa Monica, California in November 2021 and remain responsible
to the original lessor for $948 through October 2024. Pursuant to the sublease, the sublessee will pay us an aggregate of
$477 through October 2024.

During 2021, we entered into a termination agreement of our sublease agreement for a property located in New York, New
York and remain responsible for $8,000 in cash payments to the sublandlord through October 2024.

Working Capital Deficit

We have financed our working capital requirements since inception through issuances of equity securities and various debt
financings. Our working capital deficit as of December 31, 2022 and 2021 was as follows:

As of December 31,

2022 2021
LOTT T3 0 TSI £SO $ 78,695 $ 77,671
CUrrent HADIITIES .......eieiiiiiece e (216,364) (116,413)
Working capital defiCit.........cooiiiiiieiie e (137,669) (38,742)

As of December 31, 2022, we had a working capital deficit of $137,669, as compared to $38,742 as of December 31, 2021,
consisting of $78,695 in total current assets and $216,364 in total current liabilities. As of December 31, 2021, our working
capital deficit consisted of $77,671 in total current assets and $116,413 in total current liabilities.

Our cash flows during the years ended December 31, 2022 and 2021 consisted of the following:

Years Ended December 31,

2022 2021
Net cash used in Operating aCtiVItIeS..........covvvviririiriiiiree s $ (11,304) $ (14,729)
Net cash used in INVEStING ACHIVITIES ..........coiiriiiiiicc s (38,590) (13,146)
Net cash provided by financing actiVities ... 54,416 28,191
Net (decrease) increase in cash, cash equivalents, and restricted cash ..................... $ 4522 $ 316
Cash, cash equivalents, and restricted cash, end of year.............cccoveveviivicrcveccnnn, $ 14373  $ 9,851

For the year ended December 31, 2022, net cash used in operating activities was $11,304, consisting primarily of $219,282
of cash paid to employees, Publisher Partners, expert contributors, suppliers, and vendors, and for revenue share
arrangements, advance of royalty fees and professional services; and $9,528 of cash paid for interest, offset by $219,407
of cash received from customers. For the year ended December 31, 2021, net cash used in operating activities was $14,729,
consisting primarily of $184,932 of cash paid to employees, Publisher Partners, expert contributors, suppliers, and vendors,
and for revenue share arrangements, advance of royalty fees and professional services; and $1,393 of cash paid for interest,
offset by $171,596 of cash received from customers.

For the year ended December 31, 2022, net cash used in investing activities was $38,590, consisting primarily of $35,331
for the acquisition of a business; $5,179 for capitalized costs for our Platform; and $530 for property and equipment, offset
by $2,450 from the sale of an equity investment. For the year ended December 31, 2021, net cash used in investing activities
was $13,146, consisting primarily of $7,950 for the acquisition of businesses; $4,819 for capitalized costs for our Platform;
and $377 for property and equipment.

For the year ended December 31, 2022, net cash provided by financing activities was $54,416, consisting primarily of
$30,490 (net of issuance costs paid of $1,568) in net proceeds from a public offering of common stock; $28,800 (net of
issuance costs paid of $1,272 and payments of $5,928) in proceeds from long term-debt; $2,104 from advancements of our
SLR line of credit; and $95 from exercises of common stock options, offset by $4,468 for tax payments relating to the
withholding of shares of common stock for certain employees; $2,152 related to payments of restricted stock liabilities;
and $453 payment for The Spun deferred cash payment. For the year ended December 31, 2021, net cash provided by
financing activities was $28,191 consisting primarily of $19,838 (net of issuance cost paid of $167) in net proceeds from
a private placement of common stock; $5,086 in proceeds from long term-debt; $4,809 from advancements of our SLR
line of credit, offset by $1,472 related to payments of restricted stock liabilities; and $70 for tax payments relating to the
withholding of shares of common stock for certain employees.
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Results of Operations

Comparison of Fiscal 2022 to Fiscal 2021

Years Ended December 31, 2022 versus 2021
2022 2021 $ Change % Change
REVENUE. ..ot $ 220,935 $ 189,140 $ 31,795 16.8%
COSt Of FEVENUE ......cveeree e 132,923 110,530 22,393 20.3%
Gross profit......cccceeceiercniiincies e 88,012 78,610 9,402 12.0%
Operating expenses
Selling and marketing ...........cccccevveniennn 72,489 81,929 (9,440) -11.5%
General and administrative ..........c..c....... 53,499 55,612 (2,113) -3.8%
Depreciation and amortization................ 17,650 16,345 1,305 8.0%
Loss on disposition of assets................... 257 1,192 (935) -78.4%
Loss on impairment of lease.................... - 466 (466) -100.0%
Loss on termination of lease.................... - 7,345 (7,345) -100.0%
Total operating eXpenses .........c.ccoeevvereneas 143,895 162,889 (18,994) -11.7%
Loss from operations ...........ccoceeeveeereieneene (55,883) (84,279) 28,396 -33.7%
Total other eXpenses ........ccccoeevvereieienieiens (12,568) (7,335) (5,233) 71.3%
Loss before income taxes..........c.cccevrenne. (68,451) (91,614) 23,163 -25.3%
Income tax benefit.........c.ccoovveveiveicicncn, 1,063 1,674 (611) -36.5%
Net loss from continuing operations........... (67,388) (89,940) 22,552 -25.1%
Net loss from discontinued operations, net
(0] 8 -V S (3,470) - (3,470) 100.0%
NEL 0SS ...t $ (70,858) $ (89,940) $ 19,082 -21.2%
Basic and diluted net loss per common
share:
Continued Operations..........c.ccevevrervrvrcnne $ (382 $ (787) $ 4.05 -51.5%
Discontinued operations .............ccccveunene. (0.20) - (0.20) 100.0%
Basic and diluted net loss per common
SNAIE.....cvieiiceeeceeec e $ (4.02) $ (787) $ 3.85 -48.9%
Weighted average number of shares
outstanding — basic and diluted................... 17,625,619 11,429,740

For the year ended December 31, 2022, the net loss was $70,858, as compared to $89,940 in the prior year which represents
an improvement of $19,082 or 21.2%. The primary reasons for the improvement in net loss are a $9,402 improvement in
gross profit and a $18,994 reduction in operating expenses. The increase in gross profit reflected a $31,795 increase in total
revenues, which was principally driven by the continuing growth of our digital advertising business which grew $46,452
or 73.9% in the year ended December 31, 2022 as compared to the prior year.

Revenue

The following table sets forth revenue, cost of revenue, and gross profit from continuing operations:

Years Ended December 31, 2022 versus 2021
2022 2021 $ Change % Change
REVENUE ...ttt $ 220935 $ 189,140 $ 31,795 16.8%
COSt Of FEVENUE.......ecceveciie e 132,923 110,530 22,393 20.3%
GroSS Profit.....ccccvceecrcceeiieeec s $ 88,012 $ 78,610 $ 9,402 12.0%

For the year ended December 31, 2022, we had gross profit of $88,012, as compared to gross profit of $78,610 for year
ended December 31, 2021.
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The following table sets forth revenue from continuing operations by category:

Years Ended December 31, 2022 versus 2021
2022 2021 $ Change % Change

Digital revenue:

Digital adVertiSing ......ccccevvervierieieierieieseseeiesesienens $ 109317 $ 62,865 $ 46,452 73.9%

Digital SUDSCIIPLIONS .......cceovvvirieiiirieescreeseeie 21,156 29,629 (8,473) -28.6%

Licensing and syndication revenue.............cccc...... 18,173 8,471 9,702 114.5%

Other digital revenue ............coccoevreiineniinene, 1,166 43 1,123 2611.6%

Total digital reVenue........ccoveveve v 149,812 101,008 48,804 48.3%
Print revenue:

Print advertising.........ccccoovvveieeiene e 10,214 9,051 1,163 12.8%

Print SUDSCIIPLIONS .....ocveiveiiiiice e 60,909 79,081 (18,172) -23.0%

Total print reVENUE........ccoveeeriee e 71,123 88,132 (17,009) -19.3%
TOtal FEVENUE ..o $ 220935 $ 189,140 $ 31,795 16.8%

For the year ended December 31, 2022 we recognized revenue from continuing operations of $220,935, as compared to
$189,140 for the year ended December 31, 2021, which represents an increase of $31,795 or 16.8%. Our digital advertising
revenue increased by $46,452 or 73.9%, primarily due to a 47.1% increase in monthly average pageviews and a 13.1%
increase in RPM for the year ended December 31, 2022, as compared to the prior year with 76.0% of the total increase
driven by organic growth. Licensing and syndication revenue increased by $9,702 or 114.5% as we added new relationships
during the year and expanded existing ones to leverage our content with increased monetization. Other digital revenue,
primarily consisting of e-commerce and sponsorship revenue, increased by $1,123 largely attributable to the expansion of
our e-commerce business. Our print subscriptions decreased by $18,172 or 23.0% principally related to our Sports
Illustrated media business which reflected our planned rate base reduction of 29.0% from 1.7 million fiscal 2021 to 1.2
million in fiscal 2022 to focus on more profitable subscriptions.

Cost of Revenue

The following table sets forth cost of revenue from continuing operations by category:

Years Ended December 31, 2022 versus 2021
2022 2021 $ Change % Change

Publisher Partner revenue share payments.................. $ 20,108 $ 21,568 3 (1,460) -6.8%
Technology, Platform and software licensing fees..... 18,294 9,970 8,324 83.5%
ROYaILY FEES .vvviereeieee e 15,000 15,000 - 0.0%
Content and editorial EXPenses ..........ccocevveieereeriereennn. 44,669 32,850 11,819 36.0%
Printing, distribution and fulfillment costs ................. 14,835 14,757 78 0.5%
Amortization of developed technology and platform

deVvelopmENt.........ccv e 9,459 8,829 630 7.1%
Stock-based compensation............c.ccoceveeiiiiieneieiennn. 10,235 7,478 2,757 36.9%
Other cost Of reVENUE.........ccceivveiieceiecticceee e 323 78 245 314.1%
Total cost Of FEVENUE ..........cocoevevevcrcciieieeee e $ 132923 $ 110530 $ 22,393 20.3%

For the year ended December 31, 2022, as referenced in the above table, we recognized cost of revenue from continuing
operations of $132,923, as compared to $110,530 for the year ended December 31, 2021, which represents an increase of
$22,393 or 20.3% from the prior period. Cost of revenue for the year ended December 31, 2022 was impacted by increases
in content and editorial expenses of $11,819; technology, Platform and software licensing fees of $8,324, consisting of
costs incurred for the Parade acquisition and other investments made to our Platform; and stock-based compensation of
$2,757; partially offset by a decrease in Publisher Partner revenue share payments of $1,460. The increase in content and
editorial expense was primarily due to significant investments made in the second half of fiscal 2021 to expand our audience
development and social media capabilities, in addition to the acquisition of Parade which occurred in the second quarter of
2022. Publisher Partner revenue share payments have decreased despite a growth in our digital advertising revenue due
primarily to a favorable change in the terms of certain of our Publisher Partner agreements. This resulted in a more favorable
revenue share structure for us, especially as we continue to grow our premium programmatic and direct advertising revenue
as a percentage of total digital revenue. In addition, the decrease was also in part due to the expiration of our agreement
with Jim Cramer in September 2021.
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Operating Expenses
Selling and Marketing

The following table sets forth selling and marketing expenses from continuing operations by category:

Years Ended December 31, 2022 versus 2021
2022 2021 $ Change % Change

Payroll and employee benefits of selling and

marketing account management support teams.......... $ 14,467 $ 12,746 % 1,721 13.5%
Stock-based compensation...........ccccceevveviveieeieeneiennn, 2,772 5,376 (2,604) -48.4%
Professional marketing Services.........c.cccooeevvreniecnn 4,528 3,100 1,428 46.1%
Circulation COSES ......covueeiiiiiee st 5,006 4144 862 20.8%
Subscription acquisition COStS.........ccocvvvrvveiieriereieenn, 37,190 46,264 (9,074) -19.6%
AAVErtiSING COSES ...c.vvviiviriiiiiiieieie e 5,987 6,962 (975) -14.0%
Other selling and marketing eXpenses .........cccccevvenen 2,539 3,337 (798) -23.9%
Total selling and marketing ..........ccccoceevervveririsiereenenns $ 72489 % 81,929 $ (9,440) -11.5%

For the year ended December 31, 2022, as referenced in the above table, we incurred selling and marketing expenses from
continuing operations of $72,489 as compared to $81,929 for the year ended December 31, 2021, a decrease of $9,440 or
11.5% from the prior period. The decrease in selling and marketing expenses of $9,440 was primarily due to decreases in
subscription acquisition costs of $9,074 and stock-based compensation of $2,604. Partially offsetting these decreases,
payroll and employee benefits of selling and marketing account management support teams increased $1,721 and
circulation costs grew by $862, both of which were a result of the addition of the Parade properties, which were acquired
in the second quarter of 2022. The decrease in subscription acquisition costs was due to the previously mentioned 29.0%
decrease in the Sports Illustrated rate base.

General and Administrative

The following table sets forth general and administrative expenses from continuing operations by category:

Years Ended December 31, 2022 versus 2021
2022 2021 $ Change % Change

Payroll and related expenses for executive and

administrative personnel..........ccccococevveveeeiviieeeverennnn, $ 15,800 $ 17521 $ (1,721) -9.8%
Stock-based compensation............c.cccevvieiiveieeiicie e, 18,338 17,639 699 4.0%
Professional services, including accounting, legal

ANA INSUFANCE ..c.eveeivee ettt 13,364 13,548 (184) -1.4%
Other general and administrative expenses................. 5,997 6,904 (907) -13.1%
Total general and administrative.............ccocooeevierienne $ 53499 $ 55612 $ (2,113) -3.8%

For the year ended December 31, 2022, as referenced in the above table, we incurred general and administrative expenses
from continuing operations of $53,499 as compared to $55,612 for the year ended December 31, 2021, a decrease of $2,113
or 3.8% from the prior period. The decrease is primarily related to $1,721 of payroll and related expenses which reflected
a decrease in certain personnel costs offset by the acquisition of Parade which occurred in the second quarter of 2022.

Other (Expenses) Income

The following table sets forth other (expenses) income:

Years Ended December 31, 2022 versus 2021
2022 2021 $ Change % Change
Change in valuation of warrant derivative liabilities.. $ - $ 4 $ (34) -100.0%
Interest eXPENSE, NEL.......ccvcveviererere e (11,428) (10,449) (979) 9.4%
Liquidated damages..........coveeeieneiene e (1,240) (2,637) 1,497 -56.8%
Gain upon debt extinguishment ... - 5,717 (5,717) -100.0%
Total Other EXPENSES .......c.cvevevereeirereeereee e $  (12,568) $ (7,335) $ (5,233) 71.3%
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Interest Expense. We incurred interest expense, net of $11,428 for the year ended December 31, 2022, as compared to
$10,449 for the year ended December 31, 2021. The increase in interest expense of $979 was primarily from additional
cash paid for interest from our debt.

Liquidated Damages. We recorded liquidated damages of $1,140 for the year ended December 31, 2022, as compared to
$2,637 for the year ended December 31, 2021. The liquidated damages recorded of $1,140 for the year ended December
31, 2022 primarily resulted from additional liquidated damages assessed under certain agreements as a result of filing a
registration statement outside of the agreed upon filing deadline and recording interest expense on the balance that remains
outstanding.

Gain Upon Debt Extinguishment. We recorded a gain upon debt extinguishment (including accrued interest) of $5,717 for
the year ended December 31, 2021 pursuant to the forgiveness of the Payroll Protection Program Loan.

Income Tax Benefit

Income Tax Benefit. For the year ended December 31, 2022, we recorded a deferred income tax benefit of $1,063 primarily
related to our acquired deferred tax liabilities from an acquisition during the year and change in valuation allowance as of
year-end that was, in part, offset by the book to tax basis differences related to goodwill from certain prior year acquisitions.
For the year ended December 31, 2021, we recorded a deferred income tax benefit of $1,674 primarily related to our
acquired deferred tax liabilities from an acquisition during the year and change in valuation allowance as of year-end that
was, in part, offset by the book to tax basis differences related to goodwill from certain prior year acquisitions.

For further details refer to Note 25, Income Taxes, in our accompanying consolidated financial statements.
Use of Non-GAAP Financial Measures

We report our financial results in accordance with generally accepted accounting principles in the United States of America
(“GAAP”); however, management believes that certain non-GAAP financial measures provide users of our financial
information with useful supplemental information that enables a better comparison of our performance across periods. We
believe Adjusted EBITDA provides visibility to the underlying continuing operating performance by excluding the impact
of certain items that are noncash in nature or not related to our core business operations. We calculate Adjusted EBITDA
as net loss as adjusted for loss from discontinued operations, with additional adjustments for (i) interest expense (net), (ii)
income taxes, (iii) depreciation and amortization, (iv) stock-based compensation, (v) change in derivative valuations, (vi)
liquidated damages, (vii) gain upon debt extinguishment, (viii) loss on impairment of assets; (x) loss on impairment of
lease, (ix) loss on lease termination, (xi) professional and vendor fees, and (xii) employee restructuring payments.

Our non-GAAP Adjusted EBITDA may not be comparable to a similarly titled measure used by other companies, has
limitations as an analytical tool, and should not be considered in isolation, or as a substitute for analysis of our operating
results as reported under GAAP. Additionally, we do not consider our non-GAAP Adjusted EBITDA as superior to, or a
substitute for, the equivalent measures calculated and presented in accordance with GAAP. Some of the limitations is that
Adjusted EBITDA:

e does not reflect interest expense and financing fees, or the cash required to service our debt, which reduces cash
available to us;

e does not reflect deferred income tax benefit or provision, which is a noncash income or expense;

e does not reflect depreciation and amortization expense and, although this is a noncash expense, the assets being
depreciated may have to be replaced in the future, increasing our cash requirements;

e does not reflect stock-based compensation and, therefore, does not include all of our compensation costs;

e does not reflect the change in derivative valuations and, although this is a noncash income or expense, the change
in the valuations each reporting period are not impacted by our actual business operations but is instead strongly
tied to the change in the market value of our common stock;

e does not reflect liquidated damages and, therefore, does not include future cash requirements if we repay the
liquidated damages in cash instead of shares of our common stock (which the investor would need to agree to);

e does not reflect any gains upon debt extinguishment, which we do not consider in our evaluation of our business

operations;

does not reflect any losses from the impairment of assets, which is a noncash operating expense;

does not reflect any losses on impairment of leases, which is a noncash operating expense;

does not reflect any losses on termination of our leases, which is a noncash operating expense;

does not reflect the professional and vendor fees incurred by us for services provided by consultants, accountants,

lawyers, and other vendors, which services were related to certain types of events that are not reflective of our

business operations; and

e does not reflect payments related to employee severance, which were a cash expense but are not reflective of our
business operations.
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The following table presents a reconciliation of Adjusted EBITDA to net loss, which is the most directly comparable GAAP
measure, for the periods indicated:

Years Ended December 31,

2022 2021
NEELOSS 1vvvvvveeeeseeeeeeseeeseeseeseesssesssesssssesseeeseessssssseeesesesssseesseeessesssseeeeeeseessenees $ (70,858) $ (89,940)
Loss from discontinued operations, net of taX ........ccccevcevivvieiininiene e, 3,470 -
Loss from continuing OPEratioNs ............cccoereirienieireneesese e (67,388) (89,940)
Add (deduct):
Interest eXPENSe, NEt M........ccvvvvivieceecee e er s 11,428 10,449
INCOME taX DENETIL ....oviiiiee e (1,063) (1,674)
Depreciation and amortization @ .............cccceeeeveeeeees i, 27,109 25,174
Stock-based compPeNSation @)..........ccccviviivieeeeeeses s 31,345 30,493
Change in derivative valuations.............ccocoiiiiiiiiiiin e - (34)
Liquidated damages @ ...........cceeieeienieesies s 1,140 2,637
Gain upon debt extinguisShMENt ©) .............ccceeeieiieieeeee s - (5,717)
Loss on impairment of assets ©)...........cccccccviiiciiieieeee e, 257 1,192
Loss on impairment of 18aSe ) ............cccoviverieeiiceieee s - 466
L0ss 0N [ease termination @ .........cooeooeeeeeeeee et ee et - 7,345
Professional and vendor fes @ ..........ccccueiiiiiiieee e, - 6,901
Employee restructuring payments @0 . ..........ccocooviieiieniieneesseeeis 273 645
AGJUSTEA EBITDA ..coooevveeoeeeeeeeeeesseseeseessessesseeessssessessessessessssseseessssseeesees $ 3101 $ (12,063)

(1)

()

3)

(4)

(5)
(6)
(")

Interest expense is related to our capital structure and varies over time due to a variety of financing transactions.
Interest expense includes $1,581 and $2,106 for amortization of debt discounts for the year ended December 31,
2022 and 2021, respectively, as presented in our condensed consolidated statements of cash flows, which are a
noncash item. Investors should note that interest expense will recur in future periods.

Represents depreciation and amortization related to our developed technology and Platform included within cost
of revenues of $9,459 and $8,829, for the years ending December 31, 2022 and 2021, respectively, and
depreciation and amortization included within operating expenses of $17,650 and $16,345 for the years ending
December 31, 2022 and 2021, respectively. We believe (i) the amount of depreciation and amortization expense
in any specific period may not directly correlate to the underlying performance of our business operations and (ii)
such expenses can vary significantly between periods as a result of new acquisitions and full amortization of
previously acquired tangible and intangible assets. Investors should note that the use of tangible and intangible
assets contributed to revenue in the periods presented and will contribute to future revenue generation and should
also note that such expense will recur in future periods.

Represents noncash costs arising from the grant of stock-based awards to employees, consultants and directors.
We believe that excluding the effect of stock-based compensation from Adjusted EBITDA assists management
and investors in making period-to-period comparisons in our operating performance because (i) the amount of
such expenses in any specific period may not directly correlate to the underlying performance of our business
operations, and (ii) such expenses can vary significantly between periods as a result of the timing of grants of new
stock-based awards, including grants in connection with acquisitions. Additionally, we believe that excluding
stock-based compensation from Adjusted EBITDA assists management and investors in making meaningful
comparisons between our operating performance and the operating performance of other companies that may use
different forms of employee compensation or different valuation methodologies for their stock-based
compensation. Investors should note that stock-based compensation is a key incentive offered to employees whose
efforts contributed to the operating results in the periods presented and are expected to contribute to operating
results in future periods. Investors should also note that such expenses will recur in the future.

Represents damages (or interest expense related to accrued liquidated damages) we owe to certain of our investors
in private placements offerings conducted in fiscal years 2018 through 2020, pursuant to which we agreed to
certain covenants in the respective securities purchase agreements and registration rights agreements, including
the filing of resale registration statements and becoming current in our reporting obligations, which we were not
able to timely meet.

Represents a gain upon extinguishment of the Paycheck Protection Program Loan.

Represents our impairment of certain assets that are no longer useful.

Represents our impairment of certain leased property that is no longer being used.
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(8)Represents our loss related to the surrender and termination of our lease of office space located in New York based
on our decision to no longer lease office space.

(9)Represents one-time, non-recurring third party professional and vendor fees recorded in connection with services
provided by consultants, accountants, lawyers, and other vendors (these fees are collectively referred to as
“Professional Fees”) related to (i) the preparation of periodic reports in order for us to become current on our
Exchange Act reporting obligations, (ii) up-list to a national exchange, (iii) contemplated and completed
acquisitions, (iv) public and private offerings of our securities and other financings, and (v) stockholder disputes
and the implementation of our Rights Agreement (the Rights Agreement is further described in Note 21, Preferred
Stock, in our accompanying consolidated financial statements).

The table below summarizes the costs defined above that we incurred during fiscal 2022 and 2021:

Years Ended December 31,

Category 2022 2021

(i)  Catch-up PeriodiC FEPOITS.......ccueiuiririeiteeieeeee ettt $ -3 4,096

() UP-LISE ot - 231

(i)  Mergers and aCqUISITIONS. ........ceieieieieeieeieee et sre e - 1,034

(iv) Public and private offerings and other financings..........cccceovevniiieninieiicienee, - 444

(v)  Stockholder disputes and Rights AQreement...........cccvvereirennieneneeneree e - 1,096
B I0] - L3OO $ -3 6,901

(10) Represents severance payments to our former Chief Executive Officer for the years ending December 31, 2022
and 2021.

Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amount of assets and liabilities, the disclosure of contingent assets and liabilities and the reported
amounts of revenue and expenses during the reported periods. The more critical accounting estimates include estimates
related to revenue recognition, platform development, impairment of long-lived assets, and stock-based compensation. We
also have other key accounting policies, which involve the use of estimates, judgments and assumptions that are significant
to understanding our results, which are described in Note 2, Summary of Significant Accounting Policies, in our
accompanying consolidated financial statements.

Our discussion and analysis of the financial condition and results of operations is based upon our consolidated financial
statements included elsewhere in this Annual Report, which have been prepared in accordance with GAAP. We believe
the following critical accounting policies affect our more significant judgments and estimates used in the preparation of
the financial statements. Actual results may differ from these estimates under different assumptions or conditions.

Revenue

In accordance with Accounting Standards Codification (“ASC”) 606, Revenue from Contracts with Customers, revenues
are recognized when control of the promised goods or services are transferred to our customers, in an amount that reflects
the consideration that we expect to receive in exchange for those goods or services. We generate all of our revenue from
contracts with customers. We account for revenue on a gross basis, as compared to a net basis, in our statement of
operations. We have made this determination based on our control of the advertising inventory and the ability to monetize
the advertising inventory or publications before transfer to the customer and because we are also the primary obligor
responsible for providing the services to the customer. Cost of revenues is presented as a separate line item in the statement
of operations.

The following is a description of the principal activities from which we generate revenue:
Advertising Revenue

Digital Advertising. We recognize revenue from digital advertisements at the point when each ad is viewed. The quantity
of advertisements, the impression bid prices, and revenue are reported on a real-time basis. We enter into contracts with
advertising networks to serve display or video advertisements on the digital media pages associated with its various
channels. Although reported advertising transactions are subject to adjustment by the advertising network partners, any
such adjustments are known within a few days of month end. We owe our independent Publisher Partners a revenue share
of the advertising revenue earned, which is recorded as service costs in the same period in which the associated advertising
revenue is recognized.
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Advertising revenue that is comprised of fees charged for the placement of advertising on the websites that we own and
operate, is recognized as the advertising or sponsorship is displayed, provided that collection of the resulting receivable is
reasonably assured.

Print Advertising. Advertising related revenues for print advertisements are recognized when advertisements are published
(defined as an issue’s on-sale date), net of provisions for estimated rebates, rate adjustments, and discounts.

Subscription Revenue

Digital Subscriptions. We enter into contracts with internet users that subscribe to premium content on our owned and
operated media channels and facilitate such contracts between internet users and our Publisher Partners. These contracts
provide internet users with a membership subscription to access the premium content. For subscription revenue generated
by our independent Publisher Partners’ content, we owe our Publisher Partners a revenue share of the membership
subscription revenue earned, which is initially deferred and recorded as deferred contract costs. We recognize deferred
contract costs over the membership subscription term in the same pattern that the associated membership subscription
revenue is recognized.

Digital subscription revenue generated from our websites that we own and operate are charged to customers’ credit cards
or are directly billed to corporate subscribers, and are generally billed in advance on a monthly, quarterly or annual basis.
We calculate net subscription revenue by deducting from gross revenue an estimate of potential refunds from cancelled
subscriptions as well as chargebacks of disputed credit card charges. Net subscription revenue is recognized ratably over
the subscription periods. Unearned revenue relates to payments for subscription fees for which revenue has not been
recognized because services have not yet been provided.

Print Revenue
Print revenue includes magazine subscriptions and single copy sales at newsstands.

Print Subscriptions. Revenue from magazine subscriptions is deferred and recognized proportionately as products are
distributed to subscribers.

Newsstand. Single copy revenue is recognized on the publication’s on-sale date, net of provisions for estimated returns.
We base our estimates for returns on historical experience and current marketplace conditions.

Licensing and Syndication Revenue

Content licensing-based revenues and syndication revenues are accrued generally monthly or quarterly based on the
specific mechanisms of each contract. Generally, revenues are accrued based on estimated sales and adjusted as actual
sales are reported by partners. These adjustments are typically recorded within three months of the initial estimates and
have not been material. Any minimum guarantees are typically earned evenly over the fiscal year.

Contract Modifications

We occasionally enter into amendments to previously executed contracts that constitute contract modifications. We assess
each of these contract modifications to determine:

e if the additional services and goods are distinct from the services and goods in the original arrangement; and

e if the amount of consideration expected for the added services or goods reflects the stand-alone selling price of
those services and goods.

A contract modification meeting both criteria is accounted for as a separate contract. A contract modification not meeting
both criteria is considered a change to the original contract and is accounted for on either a prospective basis as a termination
of the existing contract and the creation of a new contract, or a cumulative catch-up basis.

Platform Development

For the years presented, substantially all of our technology expenses are development costs for our Platform that were
capitalized as intangible costs. Technology costs are expensed as incurred or capitalized into property and equipment in
accordance with the Financial Accounting Standards Board (“FASB”’) ASC Topic 350, Intangibles — Goodwill and Other.
ASC Topic 350 requires that costs incurred in the preliminary project and post-implementation stages of an internal use
software project be expensed as incurred and that certain costs incurred in the application development stage of a project
be capitalized.
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We capitalize internal labor costs, including compensation, benefits and payroll taxes, incurred for certain capitalized
platform development projects. Our policy with respect to capitalized internal labor stipulates that labor costs for employees
working on eligible internal use capital projects are capitalized as part of the historical cost of the project when the impact,
as compared to expensing such labor costs, is material. Our Platform development capitalized during the application
development stage of a project include:

° payroll and related expenses for personnel; and
° stock-based compensation of related personnel.
Business Combinations

We account for business combinations using the acquisition method of accounting. The acquisition method of accounting
requires that the purchase price, including the fair value of contingent consideration, of the acquisition be allocated to the
assets acquired and liabilities assumed using the estimated fair values determined by management as of the acquisition
date. Goodwill is measured as the excess of consideration transferred and the net fair values of the assets acquired, and the
liabilities assumed at the date of acquisition. While we use best estimates and assumptions as part of the purchase price
allocation process to accurately value assets acquired and liabilities assumed at the acquisition date, our estimates are
inherently uncertain and subject to refinement. As a result, during the measurement period, we record adjustments to the
assets acquired and liabilities assumed, with the corresponding offset to goodwill to the extent we identified adjustments
to the preliminary purchase price allocation. Upon the conclusion of the measurement period, which may be up to one year
from the acquisition date, or final determination of the values of assets acquired or liabilities assumed, whichever comes
first, any subsequent adjustments are recorded to the consolidated statements of operations. Additionally, we identify
acquisition-related contingent payments and determine their respective fair values as of the acquisition date, which are
recorded as accrued liabilities on the consolidated balance sheets. Subsequent changes in fair value of contingent payments
are recorded on the consolidated statements of operations. We expense transaction costs related to the acquisition as
incurred.

Goodwill

Goodwill represents the excess of the purchase price over the fair value of the net tangible and intangible assets of
businesses acquired in a business combination. Goodwill is not amortized but rather is tested for impairment at least
annually on December 31, or more frequently if events or changes in circumstances indicate that the carrying amount of
goodwill may not be recoverable. We adopted ASU 2017-04 (as further described in Note 2, Summary of Significant
Accounting Policies, in our accompanying consolidated financial statements) during the first quarter of 2020 which
eliminated Step 2 from the goodwill impairment test. We operate as one reporting unit, therefore, the impairment test is
performed at the consolidated entity level by comparing the estimated fair value of the Company to its carrying value. We
have elected to first assess the qualitative factors to determine whether it is more likely than not that the fair value of our
single reporting unit is less than its carrying amount as a basis of determining whether it is necessary to perform the
quantitative goodwill impairment test. If we determine that it is more likely than not that our fair value is less than its
carrying amount, then the quantitative goodwill impairment test will be performed. The quantitative goodwill impairment
test identifies goodwill impairment and measures the amount of goodwill impairment loss to be recognized by comparing
the fair value of our single reporting unit with its carrying amount. If the fair value exceeds the carrying amount, no further
analysis is required; otherwise, any excess of the goodwill carrying amount over the implied fair value is recognized as an
impairment loss, and the carrying value of goodwill is written down to fair value.

Stock-Based Compensation

We provide stock-based compensation in the form of (a) stock awards to employees and directors, comprised of restricted
stock awards and restricted stock units, (b) stock option grants to employees, directors and consultants, (c) common stock
warrants to Publisher Partners (no warrants were issued during the years ended December 31, 2022, 2021 or 2020) (as
further described in Note 23, Stock-Based Compensation, in our accompanying consolidated financial statements), and (d)
common stock warrants to ABG (as further described in Note 23, Stock-Based Compensation, in our accompanying
consolidated financial statements).

We accounts for stock awards and stock option grants to employees, directors and consultants, and non-employee awards
to certain directors and consultants by measuring the cost of services received in exchange for the stock-based payments
as compensation expense our consolidated financial statements. Stock awards and stock option grants to employees and
non-employees which are time-vested, are measured at fair value on the grant date, and charged to operations ratably over
the vesting period. Stock awards and stock option grants to employees and non-employees which are performance-vested,
are measured at fair value on the grant date and charged to operations when the performance condition is satisfied or over
the service period.
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The fair value measurement of equity awards and grants used for stock-based compensation is as follows: (1) restricted
stock awards and restricted stock units which are time-vested, are determined using the quoted market price of our common
stock at the grant date; (2) stock option grants which are time-vested and performance-vested, are determined utilizing the
Black-Scholes option-pricing model at the grant date; (3) restricted stock units and stock option grants which provide for
market-based vesting with a time-vesting overlay, are determined through consultants with our independent valuation firm
using the Monte Carlo model at the grant date; (4) Publisher Partner Warrants are determined utilizing the Black-Scholes
option-pricing model; and (5) ABG warrants are determined utilizing the Monte Carlo model (as further described in Note
23, Stock-Based Compensation, in our accompanying consolidated financial statements).

Fair value determined under the Black-Scholes option-pricing model and Monte Carlo model is affected by several
variables, the most significant of which are the life of the equity award, the exercise price of the stock option or warrants,
as compared to the fair market value of the common stock on the grant date, and the estimated volatility of the common
stock over the term of the equity award. Estimated volatility, prior to the Up-List (as described below), was based on the
historical volatility of our common stock and is evaluated based upon market comparisons, thereafter, by evaluating the
average historical volatility of a group of peer companies that are publicly traded. The risk-free interest rate is based on the
U.S. Treasury yield curve in effect at the time of grant. The fair market value of common stock is determined by reference
to the quoted market price of our common stock.

Fair value determined under the Black-Scholes option-pricing model and Monte Carlo model is affected by several
variables, the most significant of which are the life of the stock award, the exercise price of the stock option or warrants,
as compared to the fair market value of the common stock on the grant date, and the estimated volatility of the common
stock over the term of the stock award. Estimated volatility was determined under the (1) “Probability Weighted Scenarios”
where one scenario assumes that our common stock will be up-listed on a national stock exchange (the “Exchange”) on a
certain listing date (the “Up-list”) where the estimated volatility was based on evaluating the average historical volatility
of a group of peer companies that are publicly traded and the second scenario assumes our common stock is not up-listed
on the Exchange prior to the final vesting date of the grants (the “No Up-list””) where the historical volatility of our common
stock was evaluated based upon market comparisons; and the (2) “Up-list Scenario” where our estimated volatility is based
on evaluating the average historical volatility of a group of peer companies that are publicly traded after we up-listed to
the NYSE American. The risk-free interest rate is based on the U.S. Treasury yield curve in effect at the time of grant. The
fair market value of common stock is determined by reference to the quoted market price of our common stock.

We have elected to recognize forfeitures as they occur and to recognize stock-based compensation cost on a straight-line
basis over the total requisite service period for awards with graded vesting. We classify stock-based compensation cost on
our consolidated statements of operations in the same manner in which the award recipient’s cash compensation cost is
classified.

Recently Issued Accounting Pronouncements

Note 2, Summary of Significant Accounting Policies, in our accompanying consolidated financial statements appearing
elsewhere in this Annual Report includes Recently Issued Accounting Pronouncements.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk

We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the
information otherwise required under this item.

Item 8. Financial Statements and Supplementary Data

All information required by this item is listed in the Index to Financial Statements in Part IV, Item 15(a)(1) of this Annual
Report.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.
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Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management is responsible for establishing and maintaining a system of disclosure controls and procedures (as defined
in Rule 13a-15(e) and 15d-15(e) under the Exchange Act) that is designed to ensure that information required to be
disclosed by us in the reports we file or submit under the Exchange Act is recorded, processed, summarized, and reported,
within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information required to be disclosed by an issuer in the reports
that it files or submits under the Exchange Act is accumulated and communicated to the issuer’s management, including
its principal executive officer(s) and principal financial officer(s), or persons performing similar functions, as appropriate
to allow timely decisions regarding required disclosure.

In accordance with Exchange Act Rules 13a-15 and 15d-15, an evaluation was completed under the supervision and with
the participation of our management, including our Chief Executive Officer and Chief Financial Officer, of the
effectiveness of the design and operation of our disclosure controls and procedures as of and for the fiscal year ended
December 31, 2022. In light of the material weaknesses described below, we performed additional analyses, reconciliations,
and other post-closing procedures to determine whether our consolidated financial statements are prepared in accordance
with generally accepted accounting principles. Based on that evaluation, our management, including our Chief Executive
Officer and Chief Financial Officer, concluded that our disclosure controls and procedures were effective in providing
reasonable assurance that information required to be disclosed in our reports filed or submitted under the Exchange Act
was recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms.

In addition, as permitted by SEC guidance, management excluded from its assessment the operations of Parade, which was
acquired on April 1, 2022 and accounted for approximately 13.1% of our consolidated total assets as of December 31, 2022
and approximately 6.0% of our consolidated revenue for the year ended December 31, 2022, and Men’s Journal which was
acquired on December 15, 2022 and accounted for approximately 12.3% of our consolidated total assets as of December
31, 2022 and approximately 0.2% of our consolidated revenue for the year ended December 31, 2022.

Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as
defined in Rule 13a-15(f) and 15d-15(f) under the Exchange Act). Internal control over financial reporting is a process,
including policies and procedures, designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external reporting purposes in accordance with U.S. generally accepted
accounting principles. Our management assessed our internal control over financial reporting based on the Internal
Control—Integrated Framework (2013 Framework) issued by the Committee of Sponsoring Organizations of the Treadway
Commission (“COSO”). Our system of internal control over financial reporting is designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with GAAP.

Based on our evaluation under the framework in COSO, our management concluded that our internal control over financial
reporting was not effective as of December 31, 2022 due to the material weaknesses described below.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that
there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be
prevented or detected on a timely basis. We have identified the following control deficiencies that constitute material
weaknesses in our internal control over financial reporting as of December 31, 2022: (i) we had inadequate segregation of
duties consistent with control objectives related to our information technology general controls (“ITGCs”), specifically as
it relates to change management; and (ii) there was insufficient validation of non-Google impression data provided by
certain third-party service providers. These material weaknesses continue and have not been remediated as of the date of
filing of this Annual Report on Form 10-K.

Management is currently evaluating remedial actions to address the material weaknesses identified as of December 31,
2022. The material weaknesses identified did not result in any misstatement of our financial statements.

Auditor’s Report on Internal Control Over Financing Reporting
The effectiveness of our internal control over financial reporting as of December 31, 2022 has been audited by Marcum

LLP, an independent registered public accounting firm, as stated in their report included in Part I, Item 8 of this Annual
Report on Form 10-K.
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Changes in Internal Control over Financial Reporting

There have not been any changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f)
and 15d-15(f) under the Exchange Act) that occurred during the last fiscal quarter that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.

Inherent Limitations on the Effectiveness of Controls

The effectiveness of any system of internal control over financial reporting, including ours, is subject to inherent
limitations, including the exercise of judgment in designing, implementing, operating, and evaluating the controls and
procedures, and the inability to eliminate misconduct completely. Accordingly, in designing and evaluating the disclosure
controls and procedures, management recognizes that any system of internal control over financial reporting, including
ours, no matter how well designed and operated, can only provide reasonable, not absolute assurance of achieving the
desired control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are
resource constraints, and that management is required to apply its judgment in evaluating the benefits of possible controls
and procedures relative to their costs. Projections of any evaluation of effectiveness to future periods are subject to the risk
that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies
or procedures may deteriorate. We intend to continue to monitor and upgrade our internal controls as necessary or
appropriate for our business but cannot assure you that such improvements will be sufficient to provide us with effective
internal control over financial reporting.

Item 9B. Other Information
None.
Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not applicable.
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Part 111
Item 10. Directors, Executive Officers and Corporate Governance

The information required under this item is incorporated herein by reference to our proxy statement for our 2023 Annual
Meeting of Stockholders to be filed with the SEC not later than 120 days after December 31, 2022.

Item 11. Executive Compensation

The information required under this item is incorporated herein by reference to our proxy statement for our 2023 Annual
Meeting of Stockholders to be filed with the SEC not later than 120 days after December 31, 2022.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
The information required under this item is incorporated herein by reference to our proxy statement for our 2023 Annual
Meeting of Stockholders to be filed with the SEC not later than 120 days after December 31, 2022, with the exception of
those items listed below.

Securities Authorized for Issuance Under Equity Compensation Plans

A summary of our securities authorized for issuance under equity compensation plans as of December 31, 2022 is as
follows:

Equity Compensation Plan Information

(©
Number of
Securities
Remaining
Available
@ for Future
Number of (b) Issuance
Securities to be Weighted Under Equity
Issued Upon Average Compensation
Exercise of Exercise Price of Plans
Outstanding Outstanding (Excluding
Options, Options, Securities
Warrants and Warrants and Reflected in
Plan Category Rights Rights Column (a))
Equity compensation plans approved by security
ROIAETS v 6,060,877 $ 9.77 504,782
Equity compensation plans not approved by security
0101 o 1= £ 1,142,338 11.25 119,756
TOAL e 7,203,215 $ 10.01 624,538

Plans Adopted Without Approval of Security Holders
Publisher Partner Warrant Program

On May 20, 2020, our Board approved the third Publisher Partner Warrant Program, which superseded the second Publisher
Partner Warrant Program and authorized us to grant Publisher Partner Warrants to purchase up to 90,910 shares of our
common stock. Such Publisher Partner Warrants granted under the third Publisher Partner Warrant Program were to be
issued with the same terms as under the second Publisher Partner Warrant Program that was terminated on March 10, 219,
except that any Publisher Partner Warrants issued under the third Publisher Partner Warrant Program are no longer subject
to performance conditions. Warrants issued under the second Publisher Partner Warrant Program were to be issued with
the same terms as under the first Publisher Partner Program, except that the shares of our common stock underlying the
Publisher Partner Warrants under the second Publisher Partner Warrant Program were to be earned and vest over three-
years. Warrants issued prior to the third and second Publisher Partner Warrant Programs, or under the first Publisher Partner
Warrant Program that was approved by our Board on December 19, 2016, were exercisable over a three-year vesting period
once earned based on certain performance conditions within six-months issuance, on a cashless basis with a five-year term.
The issuance of the Publisher Partner Warrants is administered by management and approved by our Board. We have not
granted any Publisher Partner Warrants under any such program since fiscal 2018.
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On November 2, 2022, our Board approved a plan (the “Warrant Incentive Program”) to grant warrants to certain publishers
(the “New Publisher Partner Warrants™), that authorized us to grant New Publisher Partner Warrants to purchase up to
33,000 shares of our common stock. The New Publisher Partner Warrants granted under the Warrant Incentive Program
will have the following terms: (i) one-third will become exercisable and vest on the one-year anniversary of the issuance;
(ii) the remaining warrants will become exercisable and vest in a series of twenty-four (24) successive equal monthly
installments following the first anniversary of the issuance; and (iii) the New Publisher Partner Warrants will have a five-
year term. Ross Levinsohn, our Chief Executive Officer, has the authority granted by our Board, to issue up to 400 warrants
at his discretion under the Warrant Incentive Program to each Publisher Partner.

Outside Options

During fiscal 2018, our Board approved the granting of options outside of the 2016 Plan (the “Outside Options”) to certain
officers, directors, and employees to provide equity incentive in exchange for consideration in the form of services to us.
The Outside Options are exercisable for shares of our common stock. The Outside Options either vest upon the passage of
time or are tied to the achievement of certain performance targets. On January 8, 2021, our Board approved an amendment
to the Outside Option award grants, which eliminated the performance targets, therefore, the awards continue to vest solely
on the time vesting conditions. Our Board approved a repricing of our Outside Options for a certain employee on March
18, 2022 and our stockholders approved the repricing on June 2, 2022.

Warrants

On June 14, 2019, we issued 999,540 warrants to acquire our common stock to ABG in connection with the Sports
Illustrated Licensing Agreement, expiring in ten years. Half the warrants have an exercise price of $9.24 per share (the
“$9.24 Warrants”). The other half of the warrants have an exercise price of $18.48 per share (the “$18.48 Warrants”). The
warrants provide for the following: (1) 40% of the $9.24 Warrants and 40% of the $18.48 Warrants vest in equal monthly
increments over a period of two years beginning on the one year anniversary of the date of issuance of the warrants (any
unvested portion of such warrants to be forfeited by ABG upon certain terminations by us of the Sports Illustrated Licensing
Agreement) (the “Time-Based Warrants”); (2) 60% of the $9.24 Warrants and 60% of the $18.48 Warrants vest based on
the achievement of certain performance goals for the licensed brands in calendar years 2020, 2021, 2022, or 2023; (3)
under certain circumstances we may require ABG to exercise all (and not less than all) of the warrants, in which case all
of the warrants will be vested; (4) all of the warrants automatically vest upon certain terminations of the Licensing
Agreement by ABG or upon a change of control of the Company (the “Performance-Based Warrants”); and (5) ABG has
the right to participate, on a pro-rata basis (including vested and unvested warrants, exercised or unexercised), in any future
equity issuance (subject to customary exceptions). In June 2021, the exercise price of fifty percent (50%) of the $18.48
Warrants was changed to $9.24 per share in exchange for additional benefits under the Sports Illustrated Licensing
Agreement.

On October 26, 2020, we issued 5,681 warrants to AllHipHop, LLC (the “AllHipHop Warrants™) to acquire our common
stock in exchange for the surrender and termination of 6,819 previously issued Publisher Partner Warrants, with an exercise
price of $14.30.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required under this item is incorporated herein by reference to our proxy statement for our 2023 Annual
Meeting of Stockholders to be filed with the SEC not later than 120 days after December 31, 2022.

Item 14. Principal Accountant Fees and Services

The information required under this item is incorporated herein by reference to our proxy statement for our 2023 Annual
Meeting of Stockholders to be filed with the SEC not later than 120 days after December 31, 2022.
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Part IV

Item 15. Exhibits and Financial Statement Schedules

(@ The following documents are filed as part of this Annual Report:

1. Index to Consolidated Financial Statements. Our consolidated financial statements and the Report of Marcum LLP,

Independent Registered Public Accounting Firms are included in Part 1V of this Annual Report on the pages indicated:

Page
Report of Independent Registered Public ACCOUNtING FirM .......c.coiiiiiiiiiie s F-2
Consolidated Balance Sheets as of December 31, 2022 and 2021...........covveeiiiiiiieeiiiee ettt F-6
Consolidated Statements of Operations for the Years Ended December 31, 2022 and 2021 .........ccccoceveivrennenne. F-7
Consolidated Statements of Stockholders’ Deficiency for the Years Ended December 31, 2022 and 2021 ......... F-8
Consolidated Statements of Cash Flows for the Years Ended December 31, 2022 and 2021 .........cccccoveevvenvenene. F-10
Notes to Consolidated FINANCIal STALEMENTS.........cviiiiieiiii ettt et e b e s ebeeebee s ebeeesbeeens F-11

2. Financial Statement Schedules. Reference is made to the Financial Statements filed under Item 8, Part 11 of this Annual

Report.

Exhibit

Description

2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

2.11

3.1

3.2

3.3

Agreement and Plan of Merger, dated as of March 13, 2018, by and among the Company, HP Acquisition Co.,
Inc., HubPages, Inc., and Paul Edmondson as the securityholder representative, which was filed as Exhibit 10.1
to our Current Report on Form 8-K filed on March 19, 2018.

Amendment to Agreement and Plan of Merger, dated as of April 25, 2018, by and among TheMaven, Inc., HP
Acquisition Co., Inc., HubPages, Inc., and Paul Edmondson as the securityholder representative, which was
filed as Exhibit 2.2 to our Annual Report on Form 10-K filed on January 8, 2021.

Second Amendment to Agreement and Plan of Merger, dated as of June 1, 2018, by and among TheMaven, Inc.,
HP Acquisition Co., Inc., HubPages, Inc., and Paul Edmondson as the securityholder representative, which was
filed as Exhibit 10.1 to our Current Report on Form 8-K/A filed on June 4, 2018.

Third Amendment to Agreement and Plan of Merger, dated as of May 31, 2019, by and among TheMaven, Inc.,
HP Acquisition Co., Inc., HubPages, Inc., and Paul Edmondson as the securityholder representative, which was
filed as Exhibit 2.4 to our Annual Report on Form 10-K filed on January 8, 2021.

Fourth Amendment to Agreement and Plan of Merger, dated as of December 15, 2020, by and among
TheMaven, Inc., HP Acquisition Co., Inc., HubPages, Inc., and Paul Edmondson as the securityholder
representative, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on December 21, 2020.
Amended and Restated Asset Purchase Agreement, dated as of August 4, 2018, by and among the Company,
Maven Coalition, Inc., and Say Media, Inc., which was filed as Exhibit 10.1 to our Current Report on Form 8-
K filed on August 9, 2018.

Amendment to Amended and Restated Asset Purchase Agreement, dated as of August 24, 2018, by and among
the Company, Maven Coalition, Inc., and Say Media, Inc., which was filed as Exhibit 10.1 to our Current Report
on Form 8-K filed on August 29, 2018.

Agreement and Plan of Merger, dated as of October 12, 2018, by and among the Company, SM Acquisition Co.,
Inc., Say Media, Inc., and Matt Sanchez as the Securityholder Representative, which was filed as Exhibit 10.1
to our Current Report on Form 8-K filed on October 17, 2018.

Amendment to Agreement and Plan of Merger, dated as of October 17, 2018, by and among the Company, SM
Acquisition Co., Inc., Say Media, Inc., and Matt Sanchez as the Securityholder Representative, which was filed
as Exhibit 10.2 to our Current Report on Form 8-K filed on October 17, 2018.

Agreement and Plan of Merger, dated as of June 11, 2019, by and among the Company, TST Acquisition Co.,
Inc., and TheStreet, Inc., which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on June 12,
2019.

Asset Purchase Agreement, dated December 7, 2022, by and among The Arena Media Brands, LLC, Weider
Publications, LLC and A360 Media, LLC, which was filed as Exhibit 2.1 to our Current Report on Form 8-K
filed on December 20, 2022.

Amended and Restated Certificate of Incorporation of the Registrant, which was filed as Exhibit 3.1 to our
Current Report on Form 8-K filed on October 13, 2021.

Second Amended and Restated Bylaws, which was filed as Exhibit 3.2 to our Current Report on Form 8-K filed
on October 13, 2021.

Certificate of Elimination of Series F Convertible Preferred Stock as filed with the Delaware Secretary of State
on September 7, 2021, which was filed as Exhibit 3.1 to our Current Report on Form 8-K filed September 13,
2021.
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Exhibit

Description

3.4

3.5

3.6

3.7

3.8

3.9

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.18

4.19*
10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

Certificate of Elimination of Series | Convertible Preferred Stock as filed with the Delaware Secretary of State
on September 7, 2021, which was filed as Exhibit 3.2 to our Current Report on Form 8-K filed September 13,
2021.

Certificate of Elimination of Series J Convertible Preferred Stock as filed with the Delaware Secretary of State
on September 7, 2021, which was filed as Exhibit 3.3 to our Current Report on Form 8-K filed September 13,
2021.

Certificate of Elimination of Series K Convertible Preferred Stock as filed with the Delaware Secretary of State
on September 7, 2021, which was filed as Exhibit 3.4 to our Current Report on Form 8-K filed September 13,
2021.

Certificate of Amendment as filed with the Delaware Secretary of State on January 20, 2022, which was filed
Exhibit 3.1 to our Current Report on Form 8-K filed January 26, 2022.

Certificate of Correction of the Certificate of Amendment of the Amended and Restated Certificate of
Incorporation, filed with the Secretary of State of the State of Delaware on January 26, 2022, which was filed
as Exhibit 3.2 to our Current Report on Form 8-K filed January 26, 2022.

Certificate of Correction of the Certificate of Amendment of the Amended and Restated Certificate of
Incorporation, filed with the Secretary of State of the State of Delaware on February 3, 2022, which was filed
as Exhibit 3.1 to our Current Report on Form 8-K filed February 9, 2022.

Specimen Common Stock Certificate, which was filed as Exhibit 4.3 to Amendment No. 1 to Registration
Statement on Form SB-2/A (Registration No. 333-48040) on September 23, 1996.

Common Stock Purchase Warrant issued on June 6, 2018 to L2 Capital, LLC, which was filed as Exhibit 10.3
to our Current Report on Form 8-K filed on June 12, 2018.

Common Stock Purchase Warrant issued on June 15, 2018 to Strome Mezzanine Fund LP, which was filed as
Exhibit 10.4 to our Current Report on Form 8-K filed on June 21, 2018.

Form of Common Stock Purchase Warrant issued on October 18, 2018, which was filed as Exhibit 10.3 to our
Current Report on Form 8-K filed on October 24, 2018.

Form of Warrant for Channel Partners Program, which was filed as Exhibit 4.3 to our Annual Report on Form
10-K for the fiscal year ended December 31, 2016.

Form of MDB Warrant issued in connection with the Share Exchange Agreement, which was filed as Exhibit
10.3 to our Current Report on Form 8-K, filed on November 7, 2016.

Common Stock Purchase Warrant (exercise price $0.42 per share), dated June 14, 2019, issued to ABG-SI LLC,
which was filed as Exhibit 4.16 to our Annual Report on Form 10-K, filed on August 16, 2021.

Common Stock Purchase Warrant (exercise price $0.84 per share), dated June 14, 2019, issued to ABG-SI LLC,
which was filed as Exhibit 4.17 to our Annual Report on Form 10-K filed on January 8, 2021.

Form of 2019 Warrant for Channel Partners Program, which was filed as Exhibit 4.18 to our Annual Report on
Form 10-K filed on April 9, 2021.

Form of 2020 Warrant for Channel Partners Program, which was filed as Exhibit 4.19 to our Annual Report on
Form 10-K filed on April 9, 2021.

Form of Bridge Notes. which was filed as Exhibit 4.1 to our Current Report on Form 8-K filed on December
20, 2022.

Description of Securities.

Securities Purchase Agreement, dated January 4, 2018, by and between the Company and certain investors
named therein, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on January 5, 2018.
Registration Rights Agreement, dated January 4, 2018, by and between the Company and certain investors
named therein, which was filed as Exhibit 10.2 to our Current Report on Form 8-K filed on January 5, 2018.
Securities Purchase Agreement, dated March 30, 2018, by and among the Company and certain investors named
therein, which was filed as Exhibit 10.11 to our Annual Report on Form 10-K filed on January 8, 2021.
Registration Rights Agreement, dated March 30, 2018, by and among the Company and certain investors named
therein, which was filed as Exhibit 10.12 to our Annual Report on Form 10-K filed on January 8, 2021.
Securities Purchase Agreement, dated June 15, 2018, between the Company and each purchaser named therein,
which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on June 21, 2018.

Registration Rights Agreement, dated June 15, 2018, by and between the Company and each purchaser named
therein, which was filed as Exhibit 10.3 to our Current Report on Form 8-K filed on June 21, 2018.

Form of Securities Purchase Agreement, dated as of August 9, 2018, by and between the Company and each
purchaser named therein, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on August
10, 2018.

Form of Registration Rights Agreement, dated as of August 9, 2018, by and between the Company and each
purchaser named therein, which was filed as Exhibit 10.2 to our Current Report on Form 8-K filed on August
10, 2018.

Securities Purchase Agreement, dated October 18, 2018, by and between the Company and each investor named
therein, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on October 24, 2018.
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Exhibit

Description

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32+

10.33+

10.34+

Securities Purchase Agreement, dated December 12, 2018, by and between the Company and each investor
named therein, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on December 13, 2018.
Registration Rights Agreement, dated December 12, 2018, by and between the Company and each investor
named therein, which was filed as Exhibit 10.3 to our Current Report on Form 8-K filed on December 13, 2018.
Securities Purchase Agreement, dated March 18, 2019, by and between the Company and each investor named
therein, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on March 22, 2019.
Registration Rights Agreement, dated March 18, 2019, by and between the Company and each investor named
therein, which was filed as Exhibit 10.3 to our Current Report on Form 8-K filed on March 22, 2019.
Securities Purchase Agreement, dated March 27, 2019, by and between the Company and each investor named
therein, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on March 28, 2019.
Registration Rights Agreement, dated March 27, 2019, by and between the Company and each investor named
therein, which was filed as Exhibit 10.3 to our Current Report on Form 8-K filed on March 28, 2019.
Securities Purchase Agreement, dated April 8, 2019, by and between the Company and each investor named
therein, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on April 12, 2019.
Registration Rights Agreement, dated April 8, 2019, by and between the Company and each investor named
therein, which was filed as Exhibit 10.3 to our Current Report on Form 8-K filed on April 12, 2019.

Pledge and Security Agreement, dated June 10, 2019, by and among the Company, Maven Coalition, Inc.,
HubPages, Inc., Say Media, Inc., TST Acquisition Co., Inc., and the investor named therein, which was filed as
Exhibit 10.5 to our Current Report on Form 8-K filed on June 12, 2019.

Confirmation and Ratification Agreement, dated June 14, 2019, by and among the Company, Maven Coalition,
Inc., HubPages, Inc., Say Media, Inc., TST Acquisition Co., Inc., and the investor named therein, which was
filed as Exhibit 10.3 to our Current Report on Form 8-K filed on June 19, 2019.

Form of Securities Purchase Agreement, dated as of June 28, 2019, by and among the Company and each of the
several purchasers named thereto, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on
July 3, 2019.

Form of Registration Rights Agreement, dated as of June 28, 2019, by and among the Company and each of the
several purchasers named thereto, which was filed as Exhibit 10.2 to our Current Report on Form 8-K filed on
July 3, 2019.

Form of Second Amended and Restated Promissory Note due June 14, 2022, which was filed as Exhibit 10.2 to
our Current Report on Form 8-K filed on September 3, 2019.

Form of Securities Purchase Agreement, dated as of October 7, 2019, by and among the Company and each of
the several purchasers named therein, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed
on October 11, 2019.

Form of Registration Rights Agreement, dated as of October 7, 2019, by and among the Company and each of
the several purchasers named therein, which was filed as Exhibit 10.2 to our Current Report on Form 8-K filed
on October 11, 2019.

Third Amended and Restated Note Purchase Agreement, dated December 15, 2022, by and among the Company,
the subsidiary guarantors party thereto, BRF Finance Co., LLC, as agent and purchaser, and the other purchasers
from time to time party thereto, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on
December 20, 2022.

Sixth Amendment to Financing and Security Agreement, dated December 15, 2022, by and among the
Company, the subsidiaries of the Company party thereto and SLR Digital Finance LLC, which was filed as
Exhibit 10.2 to our Current Report on Form 8-K filed on December 20, 2022.

Form of 15% Delayed Draw Term Note, issued on March 24, 2020, which was filed as Exhibit 10.2 to our
Current Report on Form 8-K filed on March 30, 2020.

Form of Series H Securities Purchase Agreement, which was filed as Exhibit 10.1 to our Current Report on
Form 8-K filed on August 20, 2020.

Sublease, dated January 14, 2020, by and between Saks & Company LLC and Maven Coalition, Inc., which was
filed as Exhibit 10.51 to our Annual Report on Form 10-K filed on August 16, 2021.

Office Lease Agreement, dated October 25, 2019, by and between Street Retail West I, LP and the Company,
which was filed as Exhibit 10.54 to our Annual Report on Form 10-K filed on August 16, 2021.

Asset Purchase Agreement, dated March 9, 2020, by and among Maven Coalition, Inc., Petametrics Inc., doing
business as Liftigniter, and the Company, which was filed as Exhibit 10.59 to our Annual Report on Form 10-
K filed on August 16, 2021.

Form of Stock Option Award Agreement — 2016 Stock Incentive Plan, which was filed as Exhibit 10.62 to our
Annual Report on Form 10-K filed on August 16, 2021.

Form of Stock Option Award Agreement — 2019 Equity Incentive Plan, which was filed as Exhibit 10.63 to our
Annual Report on Form 10-K filed on August 16, 2021.

Independent Director Agreement, effective as of September 3, 2018, by and between the Company and Todd D.
Sims, which was filed as Exhibit 10.71 to our Annual Report on Form 10-K filed on August 16, 2021.
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10.35+

10.36+

10.37+

10.38+

10.39+

10.40+

10.41

10.42+

10.43+

10.44+

10.45

10.46+

10.47+

10.48+

10.49+

10.50+

10.51+

10.52

10.53+

10.54+

10.55+

10.56+

10.57+

10.58+

10.59

10.60

10.61

First Amendment to the 2016 Stock Incentive Plan, which was filed as Exhibit 10.80 to our Annual Report on
Form 10-K filed on August 16, 2021.

Second Amendment to the 2016 Stock Incentive Plan, which was filed as Exhibit 10.81 to our Annual Report
on Form 10-K filed on August 16, 2021.

Form of Restricted Equity Award Grant Notice — 2019 Equity Incentive Plan, which was filed as Exhibit 10.82
to our Annual Report on Form 10-K filed on August 16, 2021.

Form of Restricted Stock Unit Grant Notice — 2019 Equity Incentive Plan, which was filed as Exhibit 10.83 to
our Annual Report on Form 10-K filed on August 16, 2021.

Stock Option Award Agreement, dated March 11, 2019, by and between the Company and Douglas B. Smith,
which was filed as Exhibit 10.84 to our Annual Report on Form 10-K filed on August 16, 2021.

Stock Option Award Agreement, dated March 11, 2019, by and between the Company and Douglas B. Smith,
which was filed as Exhibit 10.85 to our Annual Report on Form 10-K filed on August 16, 2021.

Channel Partners Warrant Program adopted on May 20, 2020, which was filed as Exhibit 10.112 to our Annual
Report on Form 10-K filed on April 9, 2021.

Stock Option Award Agreement, dated January 16, 2019, by and between the Company and Andrew Q. Kraft,
which was filed as Exhibit 10.119 to our Annual Report on Form 10-K filed on April 9, 2021.

Stock Award Agreement, dated January 16, 2019, by and between the Company and Andrew Q. Kraft, which
was filed as Exhibit 10.120 to our Annual Report on Form 10-K filed on April 9, 2021.

Maven Executive Bonus Plan, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on
January 14, 2021.

Amendment No. 1 to Agreement and Plan of Merger, dated July 12, 2019, by and among the Company,
TheStreet, Inc., and TST Acquisition Co., Inc., which was filed as Exhibit 10.122 to our Annual Report on Form
10-K filed on April 9, 2021.

Executive Employment Agreement, effective January 1, 2021, by and between the Company and Paul
Edmondson, which was filed as Exhibit 10.4 to our Current Report on Form 8-K on February 23, 2021.
Amended and Restated Executive Employment Agreement, effective January 1, 2021, by and between the
Company and Douglas B. Smith, which was filed as Exhibit 10.2 to our Current Report on Form 8-K on February
23, 2021.

Stock Option Grant Notice, dated April 10, 2019, by and between the Company and Paul Edmondson, which
was filed as Exhibit 10.127 to our Annual Report on Form 10-K filed on April 9, 2021.

Stock Option Grant Notice, dated April 10, 2019, by and between the Company and Douglas Smith, which was
filed as Exhibit 10.130 to our Annual Report on Form 10-K filed on April 9, 2021.

Form of Amendment to Stock Option Award Agreement, by and between the Company and certain grantees
awarded stock options on April 10, 2019, which was filed as Exhibit 10.131 to our Annual Report on Form 10-
K filed on April 9, 2021.

Executive Employment Agreement, effective as of February 18, 2021, by and between the Company and
Robertson Barrett, which was filed as Exhibit 10.3 to our Current Report on Form 8-K on February 23, 2021.
Services Agreement, dated as of December 22, 2020, by and between the Company and Whisper Advisors, LLC,
which was filed as Exhibit 10.134 to our Annual Report on Form 10-K on April 9, 2021.

Stock Option Award Agreement, dated September 14, 2018, by and between the Company and Paul Edmondson,
which was filed as Exhibit 10.135 to our Annual Report on Form 10-K on April 9, 2021.

Amended and Restated Executive Employment Agreement, effective January 1, 2021, by and between the
Company and Andrew Kraft, which was filed as Exhibit 10.6 to our Current Report on Form 8-K on February
23, 2021.

Second Amended and Restated Executive Employment Agreement, effective January 1, 2021, by and between
the Company and Avi Zimak, which was filed as Exhibit 10.7 to our Current Report on Form 8-K on February
23, 2021.

Second Amendment to theMaven, Inc.’s 2019 Equity Incentive Plan, dated February 18, 2021, which was filed
as Exhibit 10.1 to our Current Report on Form 8-K on February 24, 2021.

First Amendment to theMaven, Inc.’s 2019 Equity Incentive Plan, dated March 16, 2020, which was filed as
Exhibit 10.141 to our Annual Report on Form 10-K on April 9, 2021.

2019 Equity Incentive Plan, which was filed as Exhibit 10.142 to our Annual Report on Form 10-K on April 9,
2021.

2016 Stock Incentive Plan, which was filed as Exhibit 4.4 to our Annual Report on Form 10-K for the fiscal
year ended December 31, 2016.

Financing and Security Agreement, dated February 2020, by and among Maven Coalition, Inc., theMaven, Inc.,
Maven Media Brands, LLC, TheStreet, Inc., and FPP Finance LLC, which was filed as Exhibit 10.8 to our
Quarterly Report on Form 10-Q on May 7, 2021.

First Amendment to Financing and Security Agreement, dated March 24, 2020, by and among Maven Coalition,
Inc., theMaven, Inc., Maven Media Brands, LLC, TheStreet, Inc., and FPP Financing LLC, which was filed as
Exhibit 10.9 to our Quarterly Report on Form 10-Q on May 7, 2021.
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Exhibit Description

10.62 Intercreditor Agreement, dated February 24, 2020, by and between FPP Finance LLC and BRF Finance Co.,
LLC, which was filed as Exhibit 10.10 to our Quarterly Report on Form 10-Q on May 7, 2021.

10.63 Amendment No. 1 to Intercreditor Agreement, dated March 24, 2020, by and between FPP Finance LLC and
BRF Finance Co., LLC, which was filed as Exhibit 10.11 to our Quarterly Report on Form 10-Q on May 7,
2021.

10.64 Form of Securities Purchase Agreement among the Company and each of the several purchasers signatory
thereto, which was filed as Exhibit 10.2 to our Current Report on Form 8-K on May 25, 2021.

10.65 Form of Registration Rights Agreement among the Company and each of the several purchasers signatory
thereto, which was filed as Exhibit 10.3 to our Current Report on Form 8-K on May 25, 2021.

10.66 Stock Purchase Agreement, dated June 4, 2021, by and among the Company, Maven Media Brands, LLC,
College Spun Media Incorporated, Matthew Lombardi, Alyson Shontell Lombardi, Timothy Ray, Andrew
Holleran, and the Representative, which was filed as Exhibit 10.1 to our Current Report on Form 8-K filed on
June 7, 2021.

10.67 Second Amended and Restated Executive Employment Agreement, effective August 26, 2020, by and between
the Company and Ross Levinsohn, which was filed as Exhibit 10.1 to our Current Report on Form 8-K on
February 23, 2021.

10.68 Third Amendment to Financing and Security Agreement, dated as of December 6, 2021, by and among
theMaven, Inc., Maven Coalition, Inc., Maven Media Brands, LLC, TheStreet, Inc., College Spun Media
Incorporated, and Fast Pay Partners LLC, which was filed as Exhibit 10.1 to our Current Report on Form 8-K
filed on December 10, 2021.

10.69+  Amendment No. 1 to Second Amended & Restated Executive Employment Agreement, dated as of December
22, 2021, by and between the Company and Ross Levinsohn, which was filed as Exhibit 10.2 to our Current
Report on Form 8-K filed on January 10, 2022.

10.70 Form of Stock Purchase Agreement by and between the Company and certain investors, which was filed as
Exhibit 10.1 to our Current Report on Form 8-K filed on January 28, 2022.

10.71 Asset Purchase Agreement between the Company and Fulltime Fantasy Sports, LLC, dated July 15, 2021, which
was filed as Exhibit 10.5 to our Quarterly Report on Form 10-Q on November 15, 2021.

10.72~»  Amended Licensing Agreement by and between the Company and ABG-SI LLC, which was filed as Exhibit
10.1 to our Current Report on Form 8-K/A filed on November 29, 2022.

10.73**  Amendment No. 5 to Licensing Agreement by and between the Company and ABG-SI LLC.

21.1* Subsidiaries of the Arena Group Holdings, Inc.

23.1* Consent of Marcum LLP, independent registered accounting firm.

24.1* Power of Attorney (included in the signature pages hereto)

31.1* Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, as
amended.

31.2* Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934, as
amended.

32.1* Certification of Chief Executive Officer pursuant to Section 1350 of the Sarbanes-Oxley Act of 2002.

32.2* Certification of Chief Financial Officer pursuant to Section 1350 of the Sarbanes-Oxley Act of 2002.

101.INS Inline XBRL*  Instance Document.

101.SCH Inline XBRL* Taxonomy Extension Schema Document.

101.CAL Inline XBRL* Taxonomy Extension Calculation Linkbase Document.

101.DEF Inline XBRL*  Taxonomy Extension Definition Linkbase Document.

101.LAB Inline XBRL* Taxonomy Extension Label Linkbase Document.

101.PRE Inline XBRL*  Taxonomy Presentation Linkbase Document.

104* Cover Page Interactive Data (embedded within the Inline XBRL document and contained in
Exhibit 101)

*  Filed Herewith.

N Registrant has omitted portions of the exhibit as permitted under Item 601(b)(10) of Regulations S-K.
Indicates a management or compensatory plan or arrangement in which directors or executive officers are eligible to
participate.
The certifications furnished in Exhibits 32.1 and 32.2 hereto are deemed to accompany this Annual Report on Form
10-K and are not deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability
of that section, nor shall they be deemed incorporated by reference into any filing under the Securities Act of the
Exchange Act.

(b) Exhibits. See Item 15(a) above.
Item 16. Form 10-K Summary

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the Registrant has caused this
Annual Report on Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized.

The Arena Group Holdings, Inc.

Dated: March 31, 2023 By: /s/ ROSS LEVINSOHN
Ross Levinsohn
Chief Executive Officer and Chairman of the Board
(Principal Executive Officer)

By: /s/ DOUGLAS B. SMITH
Douglas B. Smith
Chief Financial Officer
(Principal Financial Officer)

By: /s/ SPIROS CHRISTOFORATOS
Spiros Christoforatos
Chief Accounting Officer
(Principal Accounting Officer)

Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Ross
Levinsohn and Douglas B. Smith, jointly and severally, as his or her attorneys-in-fact, each with the power of substitution, for him or
her in any and all capacities, to sign any amendments to this Annual Report on Form 10-K, and to file the same, with exhibits thereto
and other documents in connection therewith, with the U.S. Securities and Exchange Commission, hereby ratifying and confirming all
that each of said attorneys-in-fact, or his substitute or substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this Annual Report on Form 10-K has been signed
below by the following persons on behalf of the Registrant and in the capacities indicated and on the dates indicated.

Signature Title
/s/ ROSS LEVINSOHN Chief Executive Officer and Chairman of the Board
Ross Levinsohn (Principal Executive Officer)
Date: March 31, 2023
/s/ DOUGLAS B. SMITH Chief Financial Officer
Douglas B. Smith (Principal Financial Officer)
Date: March 31, 2023
/s/ SPIROS CHRISTOFORATOS Chief Accounting Officer
Spiros Christoforatos (Principal Accounting Officer)
Date: March 31, 2023
/s/ H. HUNT ALLRED Director
H. Hunt Allred
Date: March 31, 2023
/s CARLO ZOLA Director
Carlo Zola
Date: March 31, 2023
/s/ CHRISTOPHER PETZEL Director
Christopher Petzel
Date: March 31, 2023
/s/ LAURA LEE Director
B. Laura Lee
Date: March 31, 2023
/s/ DANIEL SHRIBMAN Director
Daniel Shribman
Date: March 31, 2023
/s/ TODD D. SIMS Director

Todd D. Sims
Date: March 31, 2023
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and Board of Directors of
The Arena Group Holdings, Inc. and Subsidiaries

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of The Arena Group Holdings, Inc and Subsidiaries (the
“Company”) as of December 31,2022 and 2021, the related consolidated statements of operations, stockholders’ deficiency
and cash flows for each of the two years in the period ended December 31, 2022, and the related notes (collectively referred
to as the “financial statements”). In our opinion, the financial statements present fairly, in all material respects, the financial
position of the Company as of December 31, 2022 and 2021, and the results of its operations and its cash flows for each of
the two years in the period ended December 31, 2022, and 2021, in conformity with accounting principles generally
accepted in the United States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
("PCAOB"), the Company's internal control over financial reporting as of December 31, 2022, based on the criteria
established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO) in 2013 and our report dated March 31, 2023, expressed an adverse opinion on the
effectiveness of the Company’s internal control over financial reporting because of the existence of material weaknesses.

Explanatory Paragraph — Going Concern

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a
going concern. As more fully described in Note 1, the Company has a significant working capital deficiency, has incurred
significant losses and needs to raise additional funds to meet its obligations and sustain its operations. These conditions
raise substantial doubt about the Company's ability to continue as a going concern. Management's plans in regard to these
matters are also described in Note 1. The consolidated financial statements do not include any adjustments that might result
from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion
on the Company's financial statements based on our audits. We are a public accounting firm registered with the PCAOB
and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform
the audits to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether
due to error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also
included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the financial statements
that were communicated or required to be communicated to the audit committee and that: (1) relate to accounts or
disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex
judgments. The communication of critical audit matters does not alter in any way our opinion on the financial statements,
taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the
critical audit matters or on the accounts or disclosures to which they relate.
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Evaluation of acquisition-date fair value of acquired intangible assets

As discussed in Note 4 to the consolidated financial statements, the Company acquired Athlon Holdings, Inc. (“Parade”)
on April 1, 2022 for a purchase price of $15.9 million and A360 Media, LLC (“Men’s Journal”’) on December 15, 2022 for
a purchase price of $25.0 million. In connection with these business combinations, the Company recorded intangible assets
related to advertiser relationships and trade names for $8.5 million and related to advertiser relationships and brand names
for $13.0 million, respectively.

We identified and evaluated the acquisition-date fair value of the intangible assets acquired in the transactions as critical
audit matters. These critical audit matters required a degree of subjectivity in calculating its fair value. A discounted cash
flow model included internally-developed assumptions with limited observable market information was used to calculate
the value and was sensitive to possible changes to key assumptions, including: (i) forecasted revenue growth rates, (ii)
forecasted earnings before interest, tax, depreciation, and amortization (EBITDA) margins and (iii) weighted-average cost
of capital (WACC), including the discount rate.

The primary procedures we performed to address these critical audit matters included evaluating the Company’s forecasted
revenue growth rates for each acquisition to their respective historical results to assess Parade’s and Men’s Journal’s ability
to accurately forecast. In addition, we involved a valuation specialist to assist with (i) evaluating the valuation approach
used by the Company to calculate the fair value of the intangible assets and (ii) assessing the Company’s WACC
calculation, by comparing it against an independently estimated WACC.

/s/ Marcum LLP
Marcum LLP

We have served as the Company’s auditor since 2019.

Los Angeles, California
March 31, 2023
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

To the Stockholders and Board of Directors of
The Arena Group Holdings, Inc. and Subsidiaries

Adverse Opinion on Internal Control over Financial Reporting

We have audited The Arena Group Holdings, Inc.’s (the "Company") internal control over financial reporting as of
December 31, 2022, based on criteria established in Internal Control-Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, because of the effect of the material
weaknesses described in the following paragraph on the achievement of the objectives of the control criteria, the Company
has not maintained effective internal control over financial reporting as of December 31, 2022, based on criteria established
in Internal Control-Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commission.

A material weakness is a control deficiency, or combination of deficiencies, in internal control over financial reporting,
such that there is a reasonable possibility that a material misstatement of the Company's annual or interim financial
statements will not be prevented or detected on a timely basis. The following material weaknesses have been identified and
included in “Management's Annual Report on Internal Control Over Financial Reporting”:

The Company had inadequate segregation of duties consistent with control objectives related to our information technology
general controls (“ITGCs”), specifically as relates to change management; and there was insufficient validation of non-
Google impression data provided by certain third-party service providers. These material weaknesses continue and have
not been remediated as of the date of filing this Annual Report.

These material weaknesses were considered in determining the nature, timing and extent of audit tests applied in our audit
of the fiscal 2022 consolidated financial statements, and this report does not affect our report dated March 31, 2023 on
those financial statements.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(“PCAOB?”), the consolidated balance sheets as of December 31, 2022 and the related consolidated statements of
operations, shareholders’ deficiency, and cash flows for the year ended December 31, 2022 of the Company and our report
dated March 31, 2023 expressed an unqualified opinion on those financial statements.

Explanatory Paragraph — Excluded Subsidiaries

As described in “Management Annual Report on Internal Control over Financial Reporting”, management has excluded
its wholly-owned subsidiaries, Athlon Holdings, Inc. (“Parade”) and A360 Media LLC (“Men’s Journal”), from its
assessment of internal control over financial reporting as of December 31, 2022 because these entities were acquired by
the Company in purchase business combinations during 2022. We have also excluded Parade and Men’s Journal from our
audit of internal control over financial reporting. These subsidiaries’ combined total assets and total revenues represent
approximately 25.4% and 6.2%, respectively, of the related consolidated financial statement amounts as of and for the year
ended December 31, 2022.

Basis for Opinion

The Company's management is responsible for maintaining effective internal control over financial reporting, and for its
assessment of the effectiveness of internal control over financial reporting, included in the accompanying "Management
Annual Report on Internal Control Over Financial Reporting". Our responsibility is to express an opinion on the Company's
internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB
and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained
in all material respects. Our audit of internal control over financial reporting included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design
and operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our
opinion.
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Definition and Limitations of Internal Control over Financial Reporting

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company's internal control over financial reporting includes those policies and
procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded
as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company's assets that could have a material effect on the financial statements.

Because of the inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that degree of compliance with the policies or procedures may deteriorate.

/s/ Marcum LLP
Marcum LLP

Los Angeles, CA
March 31, 2023
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THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

As of December 31,
2022 2021
(% in thousands, except share data)

Assets
Current assets:

Cash and cash eqUIVAIENTS ..o e $ 13871 % 9,349

Restricted cash .................... 502 502

Accounts receivable, net 33,950 21,660

Subscription acquisition costs, current portion 25,931 30,162

Royalty fEeS......coviiieircre e - 11,250

Prepayments and other current assets..................... 4,441 4,748
Total CUMTENt @SSELS ...c.vcvevieererieiirieereeie e 78,695 77,671
Property and eqUIPMENT, NEL........cviiiiieii et 735 636
Operating lease right-0f-USE aSSELS ........cccviiiiieieiceci e 372 528
Platform developmeNt, NEL...........coviiiiieii e 10,330 9,299
Subscription acquisition costs, net of current POrtion ...........cccceevveveieiiiiesescrie e, 14,133 8,235
Acquired and other intangible assets, NEt..........cooiiiirieiiiere e 58,970 57,356
Other 10NG-TEIM ASSEES ......iiviviiieiee ettt s b e ns e aresras 1,140 639
L0001 | PSSR 39,344 19,619
TOAD ASSEES ...ttt ettt ettt et e et e et e et e e st e e e a e st eeh e e et e e st e e b e e et e e erteaaeesrees $ 203,719 % 173,983
Liabilities, mezzanine equity and stockholders’ deficiency
Current liabilities:

ACCOUNTS PAYADIE ..o e $ 12,863 $ 11,982

Accrued exXpenses and OTher ... 23,102 24,011

LiNE OF CrEOIT ... 14,092 11,988

UNEArned reVENUE. ..........eeeeveeieeeieee et seeee e 58,703 54,030

Subscription refund liability...........cccccoevviiiiiienns 845 3,087

Operating lease liabilities ............ccooviieiiiiiiee 427 374

Liquidated damages payable ...........cccoceovreirierennan 5,843 5,197

Bridge NOtES .....ccuviveieiiiieeee e 34,805 -

Current portion of long-term debt 65,684 5,744
Total current lHabilities........cccceevvveeeevciie e, 216,364 116,413
Unearned revenue, net of CUrrent POrtioN ..o 19,701 15,277
Operating lease liabilities, net of current POrtion............cccooeeeieiiiinienieie e, 358 785
Liquidating damages payable, net of current portion 494 7,008
Other long-term [abilties. .........oviiiie s 5,307 7,556
Deferred tax labilities .........ccooiiriic e 465 362
Long-term debt, net of current portion - 64,373
TOtal ADIIITIES ...t 242,689 211,774

Commitments and contingencies (Note 28)
Mezzanine equity:

Series G redeemable and convertible preferred stock, $0.01 par value, $1,000 per

share liquidation value and 1,800 shares designated; aggregate liquidation value:

$168; Series G shares issued and outstanding: 168; common shares issuable upon

conversion: 8,582 at December 31, 2022 and 2021.........cccoeovvvieeiiieeeiiee e 168 168

Series H convertible preferred stock, $0.01 par value, $1,000 per share liquidation

value and 23,000 shares designated; aggregate liquidation value: $14,356 and

$15,066; Series H shares issued and outstanding: 14,356 and 15,066; common

shares issuable upon conversion: 1,981,128 and 2,075,200 at December 31, 2022

and 2021, reSPECHIVEIY ....c.eiviiiiieiec e e 13,008 13,718
Total MEZZANINE EOUILY ...evieeeeeieieei ettt 13,176 13,886
Stockholders’ deficiency:

Common stock, $0.01 par value, authorized 1,000,000,000 shares: issued and

outstanding; 18,303,193 and 12,635,591 shares December 31, 2022 and 2021,

FESPECTIVEIY ..ot 182 126
Common Stock t0 e ISSUEM...........ccccuiiiiiiiiicicii - -
Additional paid-in CaPItal..........coveiiiiiiiieee 270,743 200,410
AccuMUIAtEd AETICITE ..o (323,071) (252,213)
Total Stockholders’ defICIENCY ....cviiiiiiiiiiieieiei ettt (52,146) (51,677)
Total liabilities, mezzanine equity and stockholders’ deficiency.........c.ccoceeevvcircvncnnenn. $ 203,719 $ 173,983

See accompanying notes to consolidated financial statements.
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THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended December 31,

2022 2021
($ in thousands, except share data)

REVENUE. ...ttt b e $ 220,935 $ 189,140
Cost of revenue (includes amortization for developed technology and
platform development for 2022 and 2021 of $9,459 and $8,829, respectively) 132,923 110,530
GrOSS PIOTIL ..t 88,012 78,610
Operating expenses

Selling and MAarketing ........cccooeeiiiiie s 72,489 81,929

General and adminiStratiVe ..........ccooeveieieicreee s 53,499 55,612

Depreciation and amortization ............ccceevvieiinieerenie s 17,650 16,345

L 0SS 0N imPairment Of SSELS........coiiiiirireiieie e 257 1,192

LSS on impairment OF 188SE .........cvreiiiriiiiriece s - 466

Loss on termination 0f I8ASE .........c.eeeveiiiiicec e - 7,345
Total OPErating EXPENSES ......coueiirieiieiieieie sttt se bbbttt sae b e 143,895 162,889
0TI o] o] o L=T LA o] S (55,883) (84,279)
Other (expenses) income

Change in valuation of warrant derivative liabilities ............cccooevviinennnnn. - 34

INEEreSt EXPENSE, NEL.....icviiecei e re e (11,428) (10,449)

Liquidated damagES .......eiveeiririeiitirieisi ittt (1,140) (2,637)

Gain upon debt extingUiShMEeNt ... - 5,717
TOtal OThEr EXPENSES ......eevieie ettt (12,568) (7,335)
L 0SS DEfOre INCOME tAXES.....c.eiirviiiiriectre e (68,451) (91,614)
INCOME taX DENETIT ..o s 1,063 1,674
Loss from continuing OPEratioNs .........cc.cureriiirerieinenieese e (67,388) (89,940)
Loss from discontinued operations, net of taX .......cccccevevivvieicvnieiiecre e (3,470) -
BT HOSS ..ttt sttt ettt ebe e et $ (70,858) $ (89,940)
Basic and diluted net loss per common share:

CoNtiNUING OPEFALIONS......c.vivireirictiriiieiciee e $ (3.82) $ (7.87)

Discontinued OPErAtiONS .......ccveverierieriesiese s e e s sreeneas (0.20) -
Basic and diluted net 10SS per COMMmON ShAre .........c.cccevereenennenece e $ (4.02) $ (7.87)
Weighted average number of common shares outstanding — basic and diluted. 17,625,619 11,429,740

See accompanying notes to consolidated financial statements.
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THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIENCY
Year Ended December 31, 2022

Common Stock

Balance at January 1, 2022 ............
Issuance of common stock for
restricted stock Units ..........c.cccevenens
Common stock withheld for taxes....
Repurchase of restricted stock
awards classified as liabilities...........
Issuance of common stock in
connection with acquisitions.............
Issuance of common stock in
connection with merger ....................
Issuance of common stock in
connection with professional
SEIVICES .vvviieecie ettt
Issuance of common stock in
connection with settlement of
liquidated damages ...........ccceevrvennnne.
Gain upon issuance of common
stock in connection with settlement
of liquidated damages.........ccccceueunee.
Issuance of common stock upon
conversion of Series H convertible
preferred Stock ........ocooviiiiiiinen
Issuance of common stock in
connection with public offering.........
Issuance of common stock upon
exercise of stock options...................
Stock-based compensation................
NEt 0SS ...cvveiieceecece e,

Balance at December 31, 2022 .......

to
Common Stock be Issued Additional Total
Par Par Paid-in  Accumulated Stockholders’
Shares  Value Shares Value Capital Deficit Deficiency
(% in thousands, except share data)

12,635,591 $ 126 49,134 $ -$ 200410 $ (252,213) % (51,677)
832,233 8 - - (8) - -
(373,394) 4) - - (4,464) - (4,468)
(26,214) - - - - - -
330,863 3 - - 3,138 - 3,141

7,851 - (7,851) - - - -
14,617 - - - 184 - 184
505,655 5 - - 6,680 - 6,685

- - - - 323 - 323

97,980 1 - - 709 - 710
4,181,603 42 - - 30,448 - 30,490
96,408 1 - - 94 - 95

- - - - 33,229 - 33,229

- - - - - (70,858) (70,858)
18,303,193 $ 182 41,283 -$ 270,743 $ (323,071) $ (52,146)
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Year Ended December 31, 2021

Common
Stock to be
Common Stock Issued Additional Total
Par Par Paid-in  Accumulated Stockholders’
Shares  Value Shares Value Capital Deficit Deficiency
(% in thousands, except share data)

Balance at January 1, 2021 ............. 10,415,618 $ 104 49,134 $ - $ 141856 $ (162,273) $ (20,313)
Issuance of restricted stock awards to
the board of directors..........c.ccoevnene. 48,856 - - - - - -
Forfeiture of unvested restricted
StOCK @Wards .........covvvrveiiinieicininn, (6,844) - - - - - -
Issuance of common stock for
restricted Stock UNItS ..........ccceverennne 34,395 - - - - - -
Repurchase of restricted stock awards
classified as liabilities..............cc....... (22,178) - - - - - -
Reclassification of warrants to equity - - - - 1,113 - 1,113
Issuance of common stock in
connection with professional services 14,205 - - - 125 - 125
Issuance of restricted stock in
connection with an acquisition .......... 228,898 2 - - 500 - 502
Issuance of common stock upon
exercise of stock options.................... 3,858 - - - - - -
Common stock withheld for taxes..... (4,355) - - - (70) - (70)
Issuance of common stock in
connection with private placement.... 1,299,027 13 - - 19,825 - 19,838
Issuance of common stock upon
conversion of Series H convertible
preferred stocK .......ccovvvveveiciciecnn, 624,111 7 - - 4,523 - 4,530
Stock-based compensation................. - - - - 32,538 - 32,538
NEL 0SS ..o - - - - - (89,940) (89,940)
Balance at December 31, 2021 ........ 12,635591 $ 126 49,134 $ - $ 200,410 $ (252,213) $ (51,677)

See accompanying notes to consolidated financial statements.
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THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities
INBE TOSS .ttt bbbttt
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation of property and @QUIPMENT .........covriveiiiiiiei s
Amortization of platform development and intangible aSSELS .........ccviiiiriiriiiriirir s
Amortization of debt COSES .........cccvieernirrrccee
Loss on impairment of assets.
Loss on impairment of lease ..
Loss on termination of lease
Change in valuation of warrant derivative liabilities.

LiQUITAEA GAMAGES. ...v.vrveveiiaeieteese ittt bbbttt
Gain upon debt eXtINGUISIIMENT .........cciiiiiiii s
Accrued and noncash converted interest.. .
StOCK-DASEA COMPENSALION ...ttt bbb bbbttt bbbttt benas
DETEITEA INCOME TAXES. . ..vvevivevetitetirisisie sttt b ettt b et bbb b s e s e st et bt bttt b b eb et enerenenesen

Change in operating assets and liabilities net of effect of acquisitions:
Accounts receivable
Subscription acquisition costs.. .
ROYAILY TEES ... s
Prepayments and Other CUIMTENT @SSELS .........cuiriririiiiiiirisiisie ettt
Other long-term assets..................

Accounts payable..............

Accrued expenses and other .

Unearned revenue .................

Subscription refund liability . .

Operating 18aSe HADITILIES. ..........oviiiiicci b

Other 10Ng-term NADITIES. ..o s
Net cash used in OPErating ACHIVIIES ........ceiiriiiiiiiiiis et bbbttt bbbt
Cash flows from investing activities

Purchases of property and EQUIPIMENT ..ottt

Capitalized platform deVEIOPMENT ........ccoiiiiiiiii bbbttt

Proceeds from sale of equity INVESIMENT ..o s

Payments for acquisitions, net of cash..

Net cash used in investing activities...
Cash flows from financing activities

Proceeds from bridge notes, Net 0f dEDt COSES.........oiuiiiiiiiiiiir e

Proceeds from long-term debt

Payments of long-term debt

Proceeds, net of repayments, under line of credit.......... .
Proceeds from common stock public offering, net of 0ffering COStS...........ccoovveiviiinnicsceeecee
Payments of issuance costs from common stock public Offering.........c.ccccceeeieiiiniinnii e
Proceeds from common stock private placement .
Payments of issuance costs from common stock private placement ..............ccoucuririnrnirnicnnicneseecs
Proceeds from exercise of COMmMON StOCK OPLIONS..........cooviiiiiiiiiicice e
Payment of deferred cash payment............cccovvvrveseeenns

Payment for taxes related to common stock withheld for taxes ..
Payment of restricted stock liabilities....
Net cash provided by financing activities ...................
Net increase in cash, cash equivalents, and restricted cash....
Cash, cash equivalents, and restricted cash — beginning of year ...
Cash, cash equivalents, and restricted cash — end O YEAr.........ccccciriiiiiiiiiecc e

Cash, cash equivalents, and restricted cash
Cash and CASH BQUIVAIENTS..........ueuiveieieieieiereie et bbb bbbttt bbbt
RESEFCIEA CASN..... ettt

Total cash, cash equivalents, and restricted cash

Supplemental disclosure of cash flow information
Cash PaIA FOF INTEIESL...........cuiiiiriice e
Cash paid for income taxes....

Noncash investing and financing activities
Reclassification of stock-based compensation to platform development..........c.ccoovvivviiinieneceeeieeeeene
Issuance of common stock in connection with professional services ....
Restricted stock issued in connection with an acquisition...............
Debt costs recorded in accrued expenses and other and in other long-term liabilities
Reclassification of warrants t0 @qUILY .........cccoorieerniiennieeseeeseee e .
Issuance of common stock in connection with settlement of liquidated damages............c.coocovvvvicniiiicinnns
Issuance of common stock in connection With an aCqUISITION...........cceeiiiiriiniiscee s
Deferred cash payments recorded in connection with acquisitions. .
Assumption of liabilities in connection With aCqUISItIONS ..........ccoiiirricieirc e

See accompanying notes to consolidated financial statements.
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Years Ended December 31,

2022 2021
($ in thousands)
(70,858) (89,940)
539 443
26,570 24,731
1,581 2,106
466 1,192
- 466
- 7,345
- (34)
1,140 2,637
- (5,717)
320 6,956
31,345 30,493
(1,200) (1,674)
658 499
184 -
(2,038) (3,884)
(1,667) 3,108
11,250 15,000
2,280 49
(285) 692
(6,535) 3,752
(2,996) 7,474
3,898 (15,819)
(2,379) (949)
(218) (2,489)
(3,359) (1,166)
(11,304) (14,729)
(530) (377)
(5,179) (4,819)
2,450 -
(35,331) (7,950)
(38,590) (13,146)
34,728 -
- 5,086
(5,928) -
2,104 4,809
32,058 -
(1,568) -
- 20,005
- (167)
95 -
(453) -
(4,468) (70)
(2,152) (1,472)
54,416 28,191
4,522 316
9,851 9,535
14373 § 9,851
13,871 $ 9,349
502 502
14,373 $ 9,851
9,528 $ 1,393
1,884 $ 2,045
- 125
- 502
441 509
- 1,113
7,008 -
3,141 -
628 1,324
17,100 85



THE ARENA GROUP HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(% in thousands, unless otherwise stated)
1. Organization and Basis of Presentation
Organization

The Arena Holdings Group, Inc. (formerly known as TheMaven, Inc.) (“The Arena Group” or the “Company”), was
incorporated in Delaware on October 1, 1990. On October 11, 2016, the predecessor entity now known as The Arena Group
exchanged its shares with another entity that was incorporated in Delaware on July 22, 2016. On November 4, 2016, these
entities consummated a recapitalization. This resulted in The Arena Group becoming the parent entity, and the other
Delaware entity becoming the wholly owned subsidiary. On December 19, 2019, the Company’s wholly owned subsidiaries
The Arena Platform, Inc. (formerly known as Maven Coalition, Inc.), and HubPages, Inc. (“HubPages”), a Delaware
corporation that was acquired by the Company in a merger during 2018, were merged into another of the Company’s
wholly owned subsidiaries, Say Media, Inc. (“Say Media”), a Delaware corporation that was acquired by the Company in
a merger during 2018, with Say Media as the surviving corporation. On January 6, 2020, Say Media changed its name to
The Arena Platform, Inc. (“Arena Platform™). As of December 31, 2022, the Company’s wholly owned subsidiaries consist
of The Arena Platform, The Arena Media Brands, LLC (“Arena Media”) (formerly known as Maven Media Brands, LLC)
formed during 2019 as a wholly owned subsidiary of The Arena Group), TheStreet, Inc. (“TheStreet” acquired by the
Company in a merger during 2019), College Spun Media Incorporated (“The Spun” acquired by the Company in a merger
during 2021 as further described in Note 4) and Athlon Holdings, Inc. (“Parade” acquired by the Company in a merger
during 2022 as further described in Note 4).

The Company changed its legal name to The Arena Group Holdings, Inc. from TheMaven, Inc. on February 8, 2022. The
Company’s subsidiaries changed their corporate names to The Arena Platform, Inc. from Maven Coalition, Inc. and to The
Arena Media Brands, LLC from Maven Media Brands, LLC on February 18, 2022.

Unless the context indicates otherwise, The Arena Group, The Arena Platform, TheStreet, The Spun and Parade, are
together hereinafter referred to as the “Company.”

Reverse Stock Split

On February 8, 2022, the Company’s board of directors (the “Board”) approved a one-for-twenty-two (1-for-22) reverse
stock split of its outstanding shares of common stock that was effective February 8, 2022. The Company’s common stock
began trading on the NYSE American (the “NYSE American”) on February 9, 2022 (as further described below). At the
effective time, every twenty-two shares of issued and outstanding common stock were automatically combined into one
issued and outstanding share of common stock, without any change in the number of authorized shares. No fractional shares
were issued as a result of the reverse stock split. Any fractional shares that would otherwise have resulted from the reverse
stock split were rounded up to the next whole number.

The accompanying financial statements and notes to the financial statements give effect to the reverse stock split for all
periods presented. The shares of common stock retained a par value of $0.01 per share. Accordingly, stockholders’
deficiency reflects the reverse stock split by reclassifying from “common stock” to “additional paid-in capital” in an amount
equal to the par value of the decreased shares resulting from the reverse stock split. In connection with the reverse stock
split, proportionate adjustments were made to increase the per share exercise prices and decrease the number of shares of
common stock issuable upon exercise of common stock options and warrants whereby approximately the same aggregate
price is required to be paid for such securities upon exercise as had been payable immediately preceding the reverse stock
split. Any fractional shares that would otherwise be issued as a result of the reverse stock split were rounded up to the
nearest whole share.

On February 9, 2022, in connection with the Company’s legal name change and reverse stock split, the Company up-listed
its common stock to the NYSE American, which began trading on February 9, 2022 under the symbol “AREN.” The
Company’s common stock, prior to the up-list, was quoted on the OTC Markets Group Inc.’s (“OTCM”) OTCQX® Best
Market (the “OTCQX”) under the symbol “MVEN.”
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Business Operations

The Company is a tech-powered media company that focuses on building deep content verticals powered by a best-in-class
digital media platform (the “Platform”) empowering premium publishers who impact, inform, educate, and entertain. The
Company’s strategy is to focus on key verticals where audiences are passionate about a topic category (e.g., sports and
finance), and where it can leverage the strength of its core brands to grow its audience and increase monetization both
within its core brands as well as its media publishers (each, a “Publisher Partner”). The Company’s focus is on leveraging
its Platform and iconic brands in targeted verticals to maximize audience reach, improve engagement, and optimize
monetization of digital publishing assets for the benefit of its users, its advertiser clients, and its greater than 40 owned and
operated properties as well as properties it runs on behalf of independent Publisher Partners. The Company operates the
media businesses for Sports Illustrated (“Sports Illustrated”), owns and operates TheStreet and The Spun, Parade, and
Men’s Journal and powers more than 225 independent Publisher Partners, including History, and the many sports team
sites that comprise FanNation, among others. Each Publisher Partner joins the Platform by invitation only and is drawn
from premium media brands and independent publishing businesses with the objective of augmenting the Company’s
position in key verticals and optimizing the performance of the Publisher Partner. Publisher Partners incur the costs in
content creation on their respective channels and receive a share of the revenue associated with their content. Because of
the state-of-the-art technology and large scale of the Platform and the Company’s expertise in search engine optimization,
social media, ad monetization and subscription marketing Publisher Partners continually benefit from the Company’s
ongoing technological advances and bespoke audience development expertise. Additionally, the Company believes the
lead brand within each vertical creates a halo benefit for all Publisher Partners in the vertical while each of them adds to
the breadth and quality of content. While they benefit from these critical performance improvements they also may save
substantially in costs of technology, infrastructure, advertising sales, and member marketing and management.

The Company’s growth strategy is to continue to expand by adding new premium publishers with high quality brands and
content either as independent Publisher Partners or by acquiring publishers as owned and operated entities.

The Company entered into a licensing agreement, as amended, (the “Sports Illustrated Licensing Agreement”) with ABG-
SI LLC (“ABG”) a brand development, marketing, and entertainment company, in October 2019. Since assuming
management of the Sports Illustrated media assets, the Company has implemented significant changes to rebuild the
historic brand and beacon of sports journalism, to evolve and expand the business, and to position it for growth and
continued success going forward.

With respect to Sports Illustrated Swim (“SI Swim”), the Company has transitioned to a female-focused lifestyle brand,
with the annual content release in May 2022. The Company’s fan-facing event to celebrate the 2022 annual content release
and ongoing digital sponsorships was held over several nights in May 2022 and the Company partnered with Hard Rock,
Maybelline, Celsius, Frida Mom and others.

S| Sportshbook was launched in 2021 in Colorado and has expanded to several state through the end of fiscal 2022. The
Company provides the content for SI Sportsbook. Its partner, 888 Holdings PCC, one of the world’s leading online betting
and gaming companies, provides the gambling engine.

TheStreet is a leading financial news and information provider to investors and institutions worldwide and has produced
business news and market analysis for individual investors. TheStreet brings its editorial tradition, strong subscription
platform, and valuable membership base to the Company, and benefits from its mobile-friendly CMS, social, video, and
monetization technology.

The Spun, founded in September 2012, and acquired by the Company in June 2021, is an online independent sports
publication that brings readers the most interesting athletic stories of the day. The Spun focuses on the social media aspect
of the industry. The former chief executive officer of The Spun is now serving as the Company’s Senior Vice President of
Growth.

The Company acquired Parade, a premium-branded company in April 2022, which helped to expand its digital audience
reach. Parade has become the anchor of the Company’s new lifestyle vertical and Athlon Sports, one of Parade’s premium
brands, has expanded the Company’s sports vertical. In the fourth quarter of fiscal 2022, the Company discontinued the
Parade print business (as further described in Note 3).

The Company acquired the digital assets of Men’s Journal from Weider Publications, a subsidiary of A360 Media, LLC in
December 2022 to supplement its growing lifestyle vertical. This suite of digital assets provides its audience with access
to premium active lifestyle brands including Men’s Journal, Men’s Fitness, Surfer, Powder, Bike, SKATEboarding,
Snowboarder and NewSchoolers.

HubPages enhances the user’s experience by including content from individual creators to the HubPages network of
premium content channels that are owned and operated by the Company. These channels, such as PetHelpful, dengarden
and Fashionista, act as an open community for writers, explorers, knowledge seekers, and conversation starters to connect
in an interactive and informative online space.
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Seasonality

The Company does experience seasonality during the year, as a result of advertising seasonality and sports seasons and
major sporting events. Advertising typically peaks in the fourth quarter of the Company’s fiscal year as advertisers
concentrate their budgets during the holiday season. This trend is magnified as it also includes the professional sports and
college football seasons, which account for a significant portion of the Company’s advertising revenue during that period
of the year. Other sporting events such as the Super Bowl, Winter and Summer Olympics, soccer’s World Cup, and major
golf, tennis and cycling events create increased traffic surrounding the respective events.

Going Concern

The Company performed an annual reporting period going concern assessment. Management is required to assess the
Company’s ability to continue as a going concern. These consolidated financial statements have been prepared assuming
that the Company will continue as a going concern, which contemplates the realization of assets and the liquidation of
liabilities in the normal course of business. The Company’s consolidated financial statements do not include any
adjustments that might be necessary if it is unable to continue as a going concern.

Most recently, for the year ended December 31, 2022, the Company incurred a net loss from continuing operations of
$67,388, had cash on hand of $13,871 and a working capital deficit of $137,669. The Company’s net loss from continuing
operations and working capital deficit have been evaluated by management to determine if the significance of those
conditions or events would limit its ability to meet our obligations when due. Furthermore, since the Company’s Bridge
Notes of $36,000, Senior Secured Notes of $62,691 and Delayed Draw Term Notes of $4,000, totaling $102,691
(collectively “its current debt”) are due by December 31, 2023 (see Note 19, and Note 20), unless the Company is able to
refinance or extend its current debt beyond its current maturity, it may not be able to meet its obligations when due.

In its evaluation, management determined there is substantial doubt about the Company’s ability to continue as a going
concern for a one-year period following the financial statement issuance date, unless it is able to refinance or extend the
maturities of its current debt.

The Company plans to refinance or extend the maturities of its current debt to alleviate the conditions that raise substantial
doubt about its ability to continue as a going concern.

Reclassifications

Certain prior year amounts have been reclassified to conform to current period presentation. These reclassifications were
immaterial, both individually and in aggregate. These changes did not impact previously reported loss from operations or
net loss.

2. Summary of Significant Accounting Policies
Principles of Consolidation

The accompanying consolidated financial statements of the Company have been prepared in accordance with accounting
principles generally accepted in the United States of America (“GAAP”) and include the financial statements of The Arena
Group and its wholly owned subsidiaries, Arena Media, Arena Platform, TheStreet, The Spun and Parade. Intercompany
balances and transactions have been eliminated in consolidation.

Foreign Currency

The functional currency of the Company’s foreign subsidiaries is the local currencies (Canadian dollar), as it is the
monetary unit of account of the principal economic environment in which the Company’s foreign subsidiaries operate. All
assets and liabilities of the foreign subsidiaries are translated at the current exchange rate as of the end of the period, and
revenue and expenses are translated at average exchange rates in effect during the period. The gain or loss resulting from
the process of translating foreign currencies into U.S. dollars was immaterial for the years ended December 31, 2022 and
2021, and therefore, a foreign currency cumulative translation adjustment was not reported as a component of accumulated
other comprehensive income (loss) and the unrealized foreign exchange gain or loss was omitted from the consolidated
statements of cash flows. Foreign currency transaction gains and losses, if any, resulting from or expected to result from
transactions denominated in a currency other than the functional currency are recognized in other income on the
consolidated statements of operations.
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Use of Estimates

The preparation of the Company’s consolidated financial statements in conformity with GAAP requires management to
make certain estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities as of the date of the consolidated financial statements and the reported results of operations
during the reporting period. Significant estimates include: reserves for bad debt; capitalization of platform development
and associated useful lives; goodwill and other acquired intangible assets and associated useful lives; assumptions used in
accruals for potential liabilities; revenue recognition and estimates of standalone selling price of performance obligations
for revenue contracts with multiple performance obligations; stock-based compensation and the determination of the fair
value; valuation allowances for deferred tax assets and uncertain tax positions; accounting for business combinations; and
assumptions used to calculate contingent liabilities. These estimates are based on information available as of the date of
the consolidated financial statements; therefore, actual results could differ from management’s estimates.

Risks and Uncertainties

The Company’s business and operations are sensitive to general business and economic conditions in the United States and
worldwide. These conditions include short-term and long-term interest rates, inflation, fluctuations in debt and equity
capital markets and the general condition of the United States and world economy. A host of factors beyond the Company’s
control could cause fluctuations in these conditions. Adverse developments in these general business and economic
conditions could have a material adverse effect on the Company’s financial condition and the results of its operations.

In addition, the Company will compete with many companies that currently have extensive and well-funded projects,
marketing and sales operations as well as extensive human capital. The Company may be unable to compete successfully
against these companies. The Company’s industry is characterized by rapid changes in technology and market demands.
As a result, the Company’s products, services, or expertise may become obsolete or unmarketable. The Company’s future
success will depend on its ability to adapt to technological advances, anticipate customer and market demands, and enhance
its current technology under development.

The Companies services, products and properties may be adversely impacted by uncertain economic conditions, including
the impact of the ongoing COVID-19 pandemic; the Ukraine — Russia conflict; adverse changes in interest rates, foreign
currency exchange rates, tax laws or tax rates; inflation; a recession; contraction in the availability of credit in the
marketplace due to legislation or other economic conditions, which may potentially impair its ability to access the capital
markets on terms acceptable to it or at all; and the effects of government initiatives to manage economic conditions. The
Company cannot also predict how future economic conditions will affect its users and Publisher Partners and any negative
impact on its users or Publisher Partners may also have an adverse impact its results of operations or financial condition.
A severe or prolonged economic downturn, as result of a global pandemic such as the COVID-19 pandemic or otherwise,
could result in a variety of risks to the Company’s business, including weakened demand for its products and services and
its ability to raise additional capital when needed on favorable terms, if at all.

With the initial onset of COVID-19 pandemic, the Company faced significant change in its advertisers’ buying behavior.
Since May 2020, there has been a steady recovery in the advertising market in both pricing and volume, which coupled
with the return of professional and college sports yielded steady growth in revenues. Given that the Company’s sports
vertical relies on sporting events to generate content and comprises a material portion of its revenues, the cash flows and
results of operations are susceptible to a widespread cancellation of sporting events or a general limitation of uncertain
economic conditions, such as COVID-19 pandemic, that occurred during the 2020 calendar year. Future widespread
shutdowns of in-person economic activity could have a material impact on the Company’s business. As a result of the
Company’s advertising revenue declining in early 2020 caused by the widespread cancellations of sporting events, the
Company is vulnerable to a risk of loss in the near term and it is at least reasonably possible that events or circumstances
may occur that could cause an impact in the near term as a result of uncertain economic conditions.

Since August 2018, B. Riley FBR, Inc. (“B. Riley FBR”), a registered broker-dealer owned by B. Riley Financial, Inc., a
diversified publicly traded financial services company (“B. Riley”), has been instrumental in providing investment banking
services to the Company and in raising debt and equity capital for the Company. These services have included raising
equity capital to support the stock acquisition of Parade (as described in Note 4) and acquisition of certain assets of Men’s
Journal (as described in Note 4). B. Riley has also assisted in the raising of debt and equity capital for various acquisitions,
refinancing and working capital purposes including the Bridge Notes (as described in Note 19), Senior Secured Notes and
Delayed Draw Term Notes (as described in Note 20), Series H Preferred Stock (as described in Note 21), and Common
Stock Public Offering and Common Stock Private Placement (as described in Note 22).
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Segment Reporting

The Company operates in one reportable segment which focuses on a publishing platform. The Company’s business
offerings have similar operating characteristics and similar long-term operating performance, including the types of
customers, nature of product or services, distribution methods and regulatory environment. The chief operating decision
maker (the “CODM?”) of the Company reviews specific financial and operational data and other key metrics to make
resource allocation decisions and assesses performance by review of profit and loss information on a consolidated basis.
The CODM does not review specific financial or operational data on a disaggregated basis or by aggregating operating
segments into one reportable segment. The consolidated financial statements reflect the financial results of the Company’s
one reportable segment.

Revenue Recognition

In accordance with Accounting Standards Codification (“ASC”) 606, Revenue from Contracts with Customers, revenues
are recognized when control of the promised goods or services are transferred to the Company’s customers, in an amount
that reflects the consideration that the Company expects to receive in exchange for those goods or services. The Company
generates all of its revenue from contracts with customers. The Company accounts for revenue on a gross basis, as
compared to a net basis, on its statements of operations. The Company has made this determination based on its control of
the advertising inventory and the ability to monetize the advertising inventory or publications before transfer to the
customer and because it is also the primary obligor responsible for providing the services to the customer. Cost of revenues
is presented as a separate line item on the statements of operations.

The following is a description of the principal activities from which the Company generates revenue:
Advertising Revenue

Digital Advertising — The Company recognizes revenue from digital advertisements at the point when each ad is viewed.
The quantity of advertisements, the impression bid prices and revenue are reported on a real-time basis. The Company
enters into contracts with advertising networks to serve display or video advertisements on the digital media pages
associated with its various channels. Although reported advertising transactions are subject to adjustment by the advertising
network partners, any such adjustments are known within a few days of month end. The Company owes its independent
Publisher Partners a revenue share of the advertising revenue earned, which is recorded as service costs in the same period
in which the associated advertising revenue is recognized.

Advertising revenue that is comprised of fees charged for the placement of advertising, on the Company’s flagship website,
TheStreet.com, is recognized as the advertising or sponsorship is displayed, if collection of the resulting receivable is
reasonably assured.

Print Advertising — Advertising related revenues for print advertisements are recognized when advertisements are published
(defined as an issue’s on-sale date), net of provisions for estimated rebates, rate adjustments, and discounts.

Subscription Revenue

Digital Subscriptions — The Company enters into contracts with internet users that subscribe to premium content on the
owned and operated media channels and facilitate such contracts between internet users and its Publisher Partners. These
contracts provide internet users with a membership subscription to access the premium content. The Company owes its
independent Publisher Partners a revenue share of the membership subscription revenue earned, which is initially deferred
and recorded as deferred contract costs. The Company recognizes deferred contract costs over the membership subscription
term in the same pattern that the associated membership subscription revenue is recognized.

Subscription revenue generated from the Company’s flagship website TheStreet.com from institutional and retail customers
is comprised of subscriptions and license fees for access to securities investment information, stock market commentary,
director and officer profiles, relationship capital management services, and transactional information pertaining to mergers
and acquisitions and other changes in the corporate control environment. Subscriptions are charged to customers’ credit
cards or are directly billed to corporate subscribers, and are generally billed in advance on a monthly, quarterly or annual
basis. The Company calculates net subscription revenue by deducting from gross revenue an estimate of potential refunds
from cancelled subscriptions as well as chargebacks of disputed credit card charges. Net subscription revenue is recognized
ratably over the subscription periods. Unearned revenue relates to payments for subscription fees for which revenue has
not been recognized because services have not yet been provided.
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Print Revenue
Print revenue includes magazine subscriptions and single copy sales at newsstands.

Print Subscriptions — Revenue from magazine subscriptions is deferred and recognized proportionately as products are
distributed to subscribers.

Newsstand — Single copy revenue is recognized on the publication’s on-sale date, net of provisions for estimated returns.
The Company bases its estimates for returns on historical experience and current marketplace conditions.

Licensing and Syndication Revenue

Content licensing-based revenues and syndication revenues are accrued generally monthly or quarterly based on the
specific mechanisms of each contract. Generally, revenues are accrued based on estimated sales and adjusted as actual
sales are reported by partners. These adjustments are typically recorded within three months of the initial estimates and
have not been material. Any minimum guarantees are typically earned evenly over the fiscal year.

Nature of Performance Obligations

At contract inception, the Company assesses the obligations promised in its contracts with customers and identifies a
performance obligation for each promise to transfer a good or service or bundle that is distinct. To identify the performance
obligations, the Company considers all the promises in the contract, whether explicitly stated or implied based on
customary business practices. For a contract that has more than one performance obligation, the Company allocates the
total contract consideration to each distinct performance obligation on a relative standalone selling price basis. Revenue is
recognized when, or as, the performance obligations are satisfied, and control is transferred to the customer.

Digital Advertising — The Company sells digital advertising inventory on its websites directly to advertisers or through
advertising agencies. The Company’s performance obligations related to digital advertising are generally satisfied when
the advertisement is run on the Company’s platform. The price for direct digital advertising is determined in contracts with
the advertisers. Revenue from the sale of direct digital advertising is recognized when the advertisements are delivered
based on the contract. The customer is invoiced the agreed-upon price in the month following the month that the
advertisements are delivered with normal trade terms. The agreed upon price is adjusted for estimated provisions for
rebates, rate adjustments, and discounts. As part of the Company’s customary business practices, digital advertising
contracts may include a guaranteed number of impressions and sales incentives to its customers including volume
discounts, rebates, value added impressions, etc. For all such contracts that include these types of variable consideration,
the Company estimates the variable consideration and factors in such an estimate when determining the transaction price.

Print Advertising — The Company provides advertisement placements in print media directly to advertisers or through
advertising agencies. The Company’s performance obligations related to print advertising are satisfied when the magazine
in which an advertisement appears is published, which is defined as an issue’s on-sale date. The customer is invoiced the
agreed-upon price when the advertisements are published under normal industry trade terms. The agreed upon price is
adjusted for estimated provisions for rebates, rate adjustments, and discounts. As part of the Company’s customary business
practices, print advertising contracts include guaranteed circulation levels of magazines, referred to as rate base, and a
number of sales incentives to its customers including volume discounts, rebates, bonus pages, etc. For all such contracts
that include these types of variable consideration, the Company estimates such when determining the transaction price.

Digital Subscriptions — The Company recognizes revenue from each membership subscription to access the premium
content over time based on a daily calculation of revenue during the reporting period, which is generally one year.
Subscriber payments are initially recorded as unearned revenue on the balance sheets. As the Company provides access to
the premium content over the membership subscription term, the Company recognizes revenue and proportionately reduces
the unearned revenue balance.

Print Subscriptions — The Company sells magazines to consumers through subscriptions. Each copy of a magazine is
determined to be a distinct performance obligation that is satisfied when the publication is sent to the customer. The
majority of the Company’s subscription sales are prepaid at the time of order. Subscriptions may be canceled at any time
for a refund of the price paid for remaining issues. As the contract may be canceled at any time for a full refund of the
unserved copies, the contract term is determined to be on an issue-to-issue basis as these contracts do not have substantive
termination penalties. Revenues from subscriptions are deferred and recognized proportionately as subscribers are served.
Some magazine subscription offers contain more than one magazine title in a bundle. The Company allocates the total
contract consideration to each distinct performance obligation, or magazine title, based on a standalone-selling price basis.
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Newsstand — The Company sells single copy magazines, or bundles of single copy magazines, to wholesalers for ultimate
resale on newsstands primarily at major retailers and grocery/drug stores, and in digital form on tablets and other electronic
devices. Publications sold to magazine wholesalers are sold with the right to receive credit from the Company for magazines
returned to the wholesaler by retailers. Revenue is recognized on the issue’s on-sale date as the date aligns most closely
with the date that control is transferred to the customer. The Company bases its estimates for returns on historical
experience and current marketplace conditions.

Licensing and Syndication — The Company has entered into various licensing and syndication agreements that provide
third-party partners with the right to utilize the Company’s content. Functional licenses in national media consist of content
licensing.

Timing of Satisfaction of Performance Obligations

Point-in-Time Performance Obligations — For performance obligations related to certain digital advertising space and sales
of print advertisements, the Company determines that the customer can direct the use of and obtain substantially all the
benefits from the advertising products as the digital impressions are served or on the issue’s on-sale date. For performance
obligations related to sales of magazines through subscriptions, the customer obtains control when each magazine issue is
mailed to the customer on or before the issue’s on-sale date. For sales of single copy magazines on newsstands, revenue is
recognized on the issue’s on-sale date as the date aligns most closely with the date that control is transferred to the customer.
Revenues from functional licenses and syndication arrangements are recognized at a point-in-time when access to the
completed content is granted to the partner.

Over-Time Performance Obligations — For performance obligations related to sales of certain digital advertising space, the
Company transfers control and recognizes revenue over time by measuring progress towards complete satisfaction using
the most appropriate method.

For performance obligations related to digital advertising, the Company satisfies its performance obligations on some flat-
fee digital advertising placements over time using a time-elapsed output method.

Determining a measure of progress requires management to make judgments that affect the timing of revenue recognized.
The Company has determined that the above method provides a faithful depiction of the transfer of goods or services to
the customer. For performance obligations recognized using a time-elapsed output method, the Company’s efforts are
expended evenly throughout the period.

Performance obligations related to subscriptions to premium content on the digital media channels provides access for a
given period of time, which is generally one year. The Company recognizes revenue from each membership subscription
over time based on a daily calculation of revenue during the reporting period.

Transaction Price and Amounts Allocated to Performance Obligations

Determining the Transaction Price — Certain advertising contracts contain variable components of the transaction price,
such as volume discounts and rebates. The Company has sufficient historical data and has established processes to reliably
estimate these variable components of the transaction price.

Subscription revenue generated from the flagship website TheStreet.com is subject to estimation and variability due to the
fact that, in the normal course of business, subscribers may for various reasons contact the Company or their credit card
companies to request a refund or other adjustment for a previously purchased subscription. With respect to many of the
Company’s annual newsletter subscription products, the Company offers the ability to receive a refund during the first 30
days but none thereafter. Accordingly, the Company maintains a provision for estimated future revenue reductions resulting
from expected refunds and chargebacks related to subscriptions for which revenue was recognized in a prior period. The
calculation of this provision is based upon historical trends and is reevaluated each quarter.

The Company typically does not offer any type of variable consideration in standard magazine subscription contracts. For
these contracts, the transaction price is fixed upon establishment of the contract that contains the final terms of the sale
including description, quantity and price of each subscription purchased. Therefore, the Company does not estimate
variable consideration or perform a constraint analysis for these contracts.

A right of return exists for newsstand contracts. The Company has sufficient historical data to estimate the final amount of
returns and reduces the transaction price at contract inception for the expected return reserve.

There is no variable consideration related to functional licenses.
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Estimating Standalone-Selling Prices — For contracts that contain multiple performance obligations, the Company allocates
the transaction price to each performance obligation on a relative standalone-selling price basis. The standalone-selling
price is the price at which the Company would sell a promised good or service separately to the customer. In situations in
which an obligation is bundled with other obligations and the total amount of consideration does not reflect the sum of
individual observable prices, the Company allocates the discount to (1) a single obligation if the discount is attributable to
that obligation or (2) prorates across all obligations if the discount relates to the bundle. When standalone-selling price is
not directly observable, the Company estimates and considers all the information that is reasonably available to the
Company, including market conditions, entity specific factors, customer information, etc. The Company maximizes the
use of observable inputs and applies estimation methods consistently in similar circumstances.

Measuring Obligations for Returns and Refunds — The Company accepts product returns in some cases. The Company
establishes provisions for estimated returns concurrently with the recognition of revenue. The provisions are established
based upon consideration of a variety of factors, including, among other things, recent and historical return rates for both
specific products and distributors and the impact of any new product releases and projected economic conditions.

As of December 31, 2022 and 2021, a subscription refund liability of $845 and $3,087, respectively, was recorded for the
provision for the estimated returns and refunds on the consolidated balance sheets.

Contract Modifications

The Company occasionally enters into amendments to previously executed contracts that constitute contract modifications.
The Company assesses each of these contract modifications to determine:

e if the additional services and goods are distinct from the services and goods in the original arrangement; and

e if the amount of consideration expected for the added services or goods reflects the stand-alone selling price of
those services and goods.

A contract modification meeting both criteria is accounted for as a separate contract. A contract modification not meeting
both criteria is considered a change to the original contract and is accounted for on either a prospective basis as a termination
of the existing contract and the creation of a new contract, or a cumulative catch-up basis (further details are provided
under the headings Contract Balances and Subscription Acquisition Costs).

Disaggregation of Revenue

The following table provides information about disaggregated revenue by category, geographical market and timing of
revenue recognition:

Years Ended December 31,

2022 2021

Revenue by category:
Digital revenue

Digital adVEItiSING .....covcveveiiiiciecee e $ 109,317 $ 62,865

Digital SUDSCHPLIONS .....oveiiiieiieieee s 21,156 29,629

Licensing and syndiCation rEVENUE..........ccccviveveiereresi e s eeee e se e e 18,173 8,471

Other digital FEVENUE .....cc.ccviiiiiecieiece et ns 1,166 43

Total digital FEVENUE .......ooeiiciie et 149,812 101,008

Print revenue

PNt @0VEITISING .....eeiiie ettt e 10,214 9,051

PNt SUDSCIIPLIONS ...vvevveieeics et nne s 60,909 79,081

TOtal PrINE FEVENUE ..ottt e 71,123 88,132

TOLAl FEVENUE ..ottt sttt st b st bs e $ 220,935 $ 189,140
Revenue by geographical market:

UNIEA SEALES .....vcveiviiieecte ettt st sttt b s e s $ 212,270  $ 182,706

(@] 1 011 SRR 8,665 6,434
LI I (V2 VL= $ 220935 $ 189,140
Revenue by timing of recognition:

AL POINT N TIME ..o e be s $ 138,870 $ 159,512

(@)Y= {1 1 [T 82,065 29,628
LI I (N2 VL= $ 220935 $ 189,140
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Cost of Revenue

Cost of revenue represents the cost of providing the Company’s digital media channels and advertising and membership
services. The cost of revenue that the Company has incurred in the periods presented primarily include: Publisher Partner
guarantees and revenue share payments; amortization of developed technology and platform development; royalty fees;
hosting and bandwidth and software license fees; printing and distribution costs; payroll and related expenses for customer
support, technology maintenance; fees paid for data analytics and to other outside service providers; and stock-based
compensation of related personnel (as described in Note 23).

Contract Balances

The timing of the Company’s performance under its various contracts often differs from the timing of the customer’s
payment, which results in the recognition of a contract asset or a contract liability. A contract asset is recognized when a
good or service is transferred to a customer and the Company does not have the contractual right to bill for the related
performance obligations. An asset is recognized when certain costs incurred to obtain a contract meet the capitalization
criteria (further details are provided under the heading Subscription Acquisition Costs). A contract liability is recognized
when consideration is received from the customer prior to the transfer of goods or services.

The following table provides information about contract balances:

As of December 31,

2022 2021

Unearned revenue (short-term contract liabilities):
DiIgital FEVENUE........vevieiiicteii ettt b et ssens $ 18571 % 14,693
PRINE FEVEINUE ...ttt ettt sttt st b b sne s 40,132 39,337
$ 58,703 $ 54,030

Unearned revenue (long-term contract liabilities):
Digital FEVENUE........eiviviitiiiieecic ettt $ 1,118 8 1,446
PRINE FEVEINUE ...ttt ettt sttt st b b sne s 18,583 13,831
$ 19,701  $ 15,277

Unearned Revenue — Unearned revenue, also referred to as contract liabilities, include payments received in advance of
performance under the contracts and are recognized as revenue over time. The Company records contract liabilities as
unearned revenue on the consolidated balance sheets. Digital subscription and print subscription revenue of $50,813 was
recognized during the year ended December 31, 2022 from unearned revenue at the beginning of the year.

During January of 2020, February of 2020 and December of 2021, the Company modified certain digital and print
subscription contracts that prospectively changed the frequency of the related issues (or magazines) required to be delivered
on a yearly basis (the “Contract Modifications”). The Company determined that the remaining digital content and
magazines to be delivered are distinct from the digital content or magazines already provided under the original contract.
As a result, the Company in effect established a new contract that included only the remaining digital content or magazines.
Accordingly, the Company allocated the remaining performance obligations in the contracts as consideration from the
original contract that has not yet been recognized as revenue. For the years ended December 31, 2022 and 2021, the
Company recognized revenue of $2,986 and $2,821, respectively, resulting from the Contract Modifications.

Cash, Cash Equivalents, and Restricted Cash

The Company maintains cash, cash equivalents, and restricted cash at banks where amounts on deposit may exceed the
Federal Deposit Insurance Corporation limit during the year. Cash and cash equivalents represent cash and highly liquid
investments with an original contractual maturity at the date of purchase of three months. As of December 31, 2022 and
2021, cash and cash equivalents consist primarily of checking, savings deposits and money market accounts. These deposits
exceeded federally insured limits. The Company has not experienced any losses in such accounts and believes it is not
exposed to significant credit risk regarding its cash and cash equivalents.

The following table reconciles total cash, cash equivalents, and restricted cash:

As of December 31,
2022 2021
Cash and €ash eqUIVAIENES ...........ccc.cveieiieiiiceees e $ 13871 $ 9,349
RESLICIEA CASN ...ecuviiiiiie ettt ebe et e e beeraeeree s 502 502
Total cash, cash equivalents, and restricted cash ...........ccccevvieierieiiccrecienene, $ 14373  $ 9,851

As of December 31, 2022 and 2021, the Company had restricted cash of $502, which serves as collateral for certain credit
card merchant accounts with a bank.
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Accounts Receivable and Allowance for Doubtful Accounts

The Company receives payments from advertising customers based upon contractual payment terms; accounts receivable
is recorded when the right to consideration becomes unconditional and are generally collected within 90 days. The
Company generally receives payments from digital and print subscription customers at the time of sign up for each
subscription; accounts receivable from merchant credit card processors are recorded when the right to consideration
becomes unconditional and are generally collected weekly. Accounts receivable are written off when deemed uncollectible
and collection of the receivable is no longer being actively pursued. Accounts receivable as of December 31, 2022 and
2021 of $33,950 and $21,660, respectively, are presented net of allowance for doubtful accounts of $2,236 and $1,578,
respectively, on the consolidated balance sheets.

Subscription Acquisition Costs

Subscription acquisition costs include the incremental costs of obtaining a contract with a customer, paid to external parties,
if the Company expects to recover those costs. The Company has determined that sales commissions paid on all third-party
agent sales of subscriptions are direct and incremental costs of obtaining a contract with a customer and, therefore, meet
the capitalization criteria. The Company has elected to apply the practical expedient to amortize these costs at the portfolio
level. The sales commissions paid to third-party agents are amortized as the magazines are sent to the subscriber on an
issue-by-issue basis. The Company determined that commissions paid for subscriber renewal contracts to all third-party
agents are not from a specifically anticipated future contract, therefore, the commissions paid on renewals are amortized
as the magazines are sent to the subscriber over the renewal term on an issue-by-issue basis. Direct mail costs for renewal
subscriptions are expensed as incurred since they do not meet the capitalization criteria.

Amortization of subscription acquisition costs of $37,190 and $46,264 for the years ended December 31, 2022 and 2021,
respectively, are included within selling and marketing expenses on the consolidated statements of operations. No
impairment losses have been recognized for subscription acquisition costs for the years ended December 31, 2022 and
2021.

The Contract Modifications resulted in subscription acquisition costs to be recognized on a prospective basis in the same
proportion as the revenue that has not yet been recognized.

As of December 31, 2022 and 2021, subscription acquisition costs were $40,064 (short-term of $25,931 and long-term of
$14,133) and $38,397 (short-term of $30,162 and long-term of $8,235), respectively, on the consolidated balance sheets.
Subscription acquisition cost as of December 31, 2022 presented as current assets of $25,931 are expected to be amortized
during the year ending December 31, 2023 and $14,133 presented as long-term assets are expected to be amortized after
the year ending December 31, 2024.

Concentrations

Significant Customers — Concentration of credit risk with respect to accounts receivable is limited to customers to whom
the Company makes significant sales. While a reserve for the potential write-off of accounts receivable is maintained, the
Company has not written off any significant accounts to date. To control credit risk, the Company performs regular credit
evaluations of its customers’ financial condition.

Revenue from significant customers as a percentage of the Company’s total revenue represent 13.9% and 11.3% from a
customer for the years ended December 31, 2022 and 2021, respectively.

Significant accounts receivable balances as a percentage of the Company’s total accounts receivable represent 0.0% and
10.7% from a customer for the years ended December 31, 2022, and 2021, respectively.

Significant Vendors — Concentrations of risk with respect to third party vendors who provide products and services to the
Company are limited. If not limited, such concentrations could impact profitability if a vendor failed to fulfill their
obligations or if a significant vendor was unable to renew an existing contract and the Company was not able to replace
the related product or service at the same cost.

Significant accounts payable balances as a percentage of the Company’s total accounts payable represent 14.1%, and 10.5%
from a vendor for the years ended December 31, 2022, and 2021, respectively.
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Leases

The Company has lease arrangements for certain equipment and its offices. Leases are recorded as an operating lease right-
of-use assets and operating lease liabilities on the consolidated balance sheets. Leases with an initial term of 12 months or
less are not recorded on the consolidated balance sheets. At inception, the Company determines whether an arrangement
that provides control over the use of an asset is a lease. When it is reasonably certain that the Company will exercise the
renewal period, the Company includes the impact of the renewal in the lease term for purposes of determining total future
lease payments. Rent expense is recognized on a straight-line basis over the lease term.

Property and Equipment

Property and equipment is stated at cost less accumulated depreciation and amortization. Maintenance and repairs are
charged to expense as incurred. Gains and losses from disposition of property and equipment are included on the statements
of operations when realized. Depreciation and amortization are provided using the straight-line method over the following
estimated useful lives:

Office equipment and computers 1 — 3 years
Furniture and fixtures 1-5years

Platform Development

The Company capitalizes platform development costs for internal use when planning and design efforts are successfully
completed, and development is ready to commence. The Company places capitalized platform development assets into
service and commences amortization when the applicable project or asset is substantially complete and ready for its
intended use. Once placed into service, the Company capitalizes qualifying costs of specified upgrades or enhancements
to capitalized platform development assets when the upgrade or enhancement will result in new or additional functionality.

The Company capitalizes internal labor costs, including payroll-based and stock-based compensation, benefits and payroll
taxes, that are incurred for certain capitalized platform development projects related to the Company’s technology platform.
The Company’s policy with respect to capitalized internal labor stipulates that labor costs for employees working on
eligible internal use capital projects are capitalized as part of the historical cost of the project when the impact, as compared
to expensing such labor costs, is material.

Platform development costs are amortized on a straight-line basis over three years, which is the estimated useful life of the
related asset and is recorded in cost of revenues on the consolidated statements of operations.

Business Combinations

The Company accounts for business combinations using the acquisition method of accounting. The acquisition method of
accounting requires that the purchase price, including the fair value of contingent consideration, of the acquisition be
allocated to the assets acquired and liabilities assumed using the estimated fair values determined by management as of the
acquisition date. Goodwill is measured as the excess of consideration transferred and the net fair values of the assets
acquired, and the liabilities assumed at the date of acquisition. While the Company uses its best estimates and assumptions
as part of the purchase price allocation process to accurately value assets acquired and liabilities assumed at the acquisition
date, the Company’s estimates are inherently uncertain and subject to refinement. As a result, during the measurement
period, the Company records adjustments to the assets acquired and liabilities assumed, with the corresponding offset to
goodwill to the extent the Company identifies adjustments to the preliminary purchase price allocation. Upon the
conclusion of the measurement period, which may be up to one year from the acquisition date, or final determination of
the values of assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are recorded to the
consolidated statements of operations. Additionally, the Company identifies acquisition-related contingent payments and
determines their respective fair values as of the acquisition date, which are recorded as accrued liabilities on the
consolidated balance sheets. Subsequent changes in fair value of contingent payments are recorded on the consolidated
statements of operations. The Company expenses transaction costs related to the acquisition as incurred.

Intangible Assets

Intangible assets with finite lives, consisting of developed technology and trade names, are amortized using the straight-
line method over the estimated economic lives of the assets. A finite lived intangible asset is tested for recoverability
whenever events or changes in circumstances indicate that its carrying amount may not be recoverable. Determination of
recoverability is based on an estimate of undiscounted future cash flows resulting from the use of the asset and its eventual
disposition. Intangible assets with an indefinite useful life are not amortized.
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Long-Lived Assets

The Company periodically evaluates the carrying value of long-lived assets to be held and used when events or
circumstances warrant such a review. The carrying value of a long-lived asset to be held and used is considered impaired
when the anticipated separately identifiable undiscounted cash flows from such an asset are less than the carrying value of
the asset. In that event, a loss is recognized based on the amount by which the carrying value exceeds the fair value of the
long-lived asset. Fair value is determined primarily by reference to the anticipated cash flows discounted at a rate
commensurate with the risk involved.

Goodwill

Goodwill represents the excess of the purchase price over the fair value of the net tangible and intangible assets of
businesses acquired in a business combination. Goodwill is not amortized but rather is tested for impairment at least
annually on December 31, or more frequently if events or changes in circumstances indicate that the carrying amount of
goodwill may not be recoverable. The Company operates as one reporting unit, therefore, the impairment test is performed
at the consolidated entity level. Recoverability of goodwill is determined by comparing the fair value of Company’s
reporting unit to the carrying value of the underlying net assets in the reporting unit. If the fair value of the reporting unit
is determined to be less than the carrying value of its net assets, goodwill is deemed impaired, and an impairment loss is
recognized to the extent that the carrying value of goodwill exceeds the difference between the fair value of the reporting
unit and the fair value of its other assets and liabilities.

Debt Costs

Debt costs consist of cash and noncash consideration paid to lenders and third parties with respect to debt and other
financing transactions, including legal fees and placement fees. Such costs are deferred and amortized over the term of the
related debt. Upon the settlement of debt the pro rata portion of any related unamortized debt costs are charged to
operations.

Additional consideration in the form of warrants and other derivative financial instruments issued to lenders are accounted
for at fair value utilizing information determined by consultants with the Company’s independent valuation firm. The fair
value of warrants and derivatives are recorded as a reduction to the carrying amount of the related debt and amortized to
interest expense over the term of such debt, with the initial offsetting entries recorded as a liability on the balance sheet.
Upon the settlement of the debt the pro rata portion of any related unamortized debt cost is charged to operations.

Liquidated Damages

Liquidated damages are incurred when: (i) a registration rights agreement provides for damages if the Company does not
register the shares of the Company’s common stock within the requisite time frame (the “Registration Rights Damages™),
which, in general, provides for a cash payment equal to 1.0% per month of the amount invested, on a daily pro rata basis
for any portion of a month, as partial liquidated damages per month, upon the occurrence of certain events, up to a maximum
amount of 6.0% of the aggregate amount invested, subject to interest at the rate of 1.0% per month until paid in full; and
(ii) a securities purchase agreement provides for damages if the Company fails for any reason to satisfy a public information
requirement within the requisite time frame with the Securities and Exchange Commission (“SEC”) (the “Public
Information Failure Damages”), which, in general, provides for a cash payment equal to 1.0% of the aggregate amount
invested for each 30-day period, or pro rata portion thereof, as partial liquidated damages per month, up to a maximum of
6 months, subject to interest at the rate of 1.0% per month until paid in full. Collectively, the Registration Rights Damages
and the Public Information Failure Damages are referred to as the “Liquidated Damages” on the consolidated balance
sheets.

Selling and Marketing

Selling and marketing expenses consist of compensation, employee benefits and stock-based compensation of selling and
marketing, account management support teams, as well as commissions, travel, trade show sponsorships and events,
conferences and advertising costs. The Company’s advertising expenses relate to direct-mail costs for magazine
subscription acquisition efforts, and print and digital advertising that are expensed when an advertisement takes place.
During the years ended December 31, 2022 and 2021, the Company incurred advertising expenses of $5,987 and $6,962,
respectively, which are included within selling and marketing on the consolidated statements of operations.
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General and Administrative

General and administrative expenses consist primarily of payroll for executive personnel, technology personnel incurred
in developing conceptual formulation and determination of existence of needed technology, and administrative personnel
along with any related payroll costs; professional services, including accounting, legal and insurance; facilities costs;
conferences; other general corporate expenses; and stock-based compensation of related personnel.

Derivative Financial Instruments

The Company accounted for freestanding contracts that were settled in the Company’s equity securities, including common
stock warrants, to be designated as an equity instrument, generally as a liability. A contract so designated was carried at
fair value on the consolidated balance sheets, with any changes in fair value recorded as a gain or loss on the consolidated
statements of operations.

The Company recorded all derivatives on the consolidated balance sheets at fair value, adjusted at the end of each reporting
period to reflect any material changes in fair value, with any such changes classified as changes in derivatives valuation in
the consolidated statements of operations. The calculation of the fair value of derivatives utilized highly subjective and
theoretical assumptions that could have materially affected fair values from period to period. The recognition of these
derivative amounts did not have any impact on cash flows.

At the date of settlement of a freestanding equity contract or common stock warrants, the pro rata fair value of the related
warrant liability and any embedded derivative liability was transferred to additional paid-in capital.

Fair Value of Financial Instruments

The authoritative guidance with respect to fair value established a fair value hierarchy that prioritizes the inputs to valuation
techniques used to measure fair value into three levels and requires that assets and liabilities carried at fair value be
classified and disclosed in one of three categories, as presented below. Disclosure as to transfers in and out of Levels 1 and
2, and activity in Level 3 fair value measurements, is also required.

Level 1. Observable inputs such as quoted prices in active markets for an identical asset or liability that the Company has
the ability to access as of the measurement date. Financial assets and liabilities utilizing Level 1 inputs include active-
exchange traded securities and exchange-based derivatives.

Level 2. Inputs, other than quoted prices included within Level 1, which are directly observable for the asset or liability or
indirectly observable through corroboration with observable market data. Financial assets and liabilities utilizing Level 2
inputs include fixed income securities, non-exchange-based derivatives, mutual funds, and fair-value hedges.

Level 3. Unobservable inputs in which there is little or no market data for the asset or liability which requires the reporting
entity to develop its own assumptions. Financial assets and liabilities utilizing Level 3 inputs include infrequently traded
non-exchange-based derivatives and commingled investment funds and are measured using present value pricing models.

The Company determines the level in the fair value hierarchy within which each fair value measurement falls in its entirety,
based on the lowest level input that is significant to the fair value measurement in its entirety. In determining the appropriate
levels, the Company performs an analysis of the assets and liabilities at each reporting period end.

The carrying amount of the Company’s financial instruments comprising of cash, restricted cash, accounts receivable,
accounts payable and accrued expenses and other approximate fair value because of the short-term maturity of these
instruments.

Preferred Stock
Preferred stock (the “Preferred Stock™) (as described in Note 21) is reported as a mezzanine obligation between liabilities
and stockholders’ deficiency. If it becomes probable that the Preferred Stock will become redeemable, the Company will

re-measure the Preferred Stock by adjusting the carrying value to the redemption value of the Preferred Stock assuming
each balance sheet date is a redemption date.
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Stock-Based Compensation

The Company provides stock-based compensation in the form of (a) stock awards to employees and directors, comprised
of restricted stock awards and restricted stock units, (b) stock option grants to employees, directors and consultants, (c)
common stock warrants to Publisher Partners (no warrants were issued during the years ended December 31, 2022 or 2021)
(further details are provided under the headings Publisher Partner Warrants and New Publisher Partner Warrants in Note
23), and (d) common stock warrants to ABG (further details are provided under the heading ABG Warrants in Note 23).

The Company accounts for stock awards and stock option grants to employees, directors and consultants, and non-
employee awards to certain directors and consultants by measuring the cost of services received in exchange for the stock-
based payments as compensation expense in the Company’s consolidated financial statements. Stock awards and stock
option grants to employees and non-employees which are time-vested, are measured at fair value on the grant date, and
charged to operations ratably over the vesting period. Stock awards and stock option grants to employees and non-
employees which are performance-vested, are measured at fair value on the grant date and charged to operations when the
performance condition is satisfied or over the service.

The fair value measurement of stock awards and grants used for stock-based compensation is as follows: (1) restricted
stock awards and restricted stock units which are time-vested, are determined using the quoted market price of the
Company’s common stock at the grant date; (2) stock option grants which are time-vested and performance-vested, are
determined utilizing the Black-Scholes option-pricing model at the grant date; (3) restricted stock units and stock option
grants which provide for market-based vesting with a time-vesting overlay, are determined through consultants with the
Company’s independent valuation firm using the Monte Carlo model at the grant date; (4) Publisher Partner Warrants were
determined utilizing the Black-Scholes option-pricing model; and (5) ABG warrants are determined utilizing the Monte
Carlo model (further details are provided in Note 23).

Fair value determined under the Black-Scholes option-pricing model and Monte Carlo model is affected by several
variables, the most significant of which are the life of the stock award, the exercise price of the stock option or warrants,
as compared to the fair market value of the common stock on the grant date, and the estimated volatility of the common
stock over the term of the stock award. Estimated volatility was determined under the (1) “Probability Weighted Scenarios”
where one scenario assumes that the Company’s common stock will be up-listed on a national stock exchange (the
“Exchange”) on a certain listing date (the “Up-list”) where the estimated volatility was based on evaluating the average
historical volatility of a group of peer companies that are publicly traded and the second scenario assumes that the
Company’s common stock is not up-listed on the Exchange prior to the final vesting date of the grants (the “No Up-list”)
where the historical volatility of the Company’s common stock was evaluated based upon market comparisons; and the (2)
“Up-list Scenario” where the Company estimated volatility based on evaluating the average historical volatility of a group
of peer companies that are publicly traded after the Company up-listed to the NYSE American. The risk-free interest rate
is based on the U.S. Treasury yield curve in effect at the time of grant. The fair market value of common stock is determined
by reference to the quoted market price of the Company’s common stock.

The Company has elected to recognize forfeitures as they occur and to recognize stock-based compensation cost on a
straight-line basis over the total requisite service period for awards with graded vesting. The Company classifies stock-
based compensation cost on its consolidated statements of operations in the same manner in which the award recipient’s
cash compensation cost is classified.

Income Taxes

The Company accounts for income taxes under the asset and liability method. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to operating loss carryforwards and temporary differences between
financial statement bases of existing assets and liabilities and their respective income tax bases. Deferred tax assets and
liabilities are measured using enacted income tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. The effect of a change in the income tax rates on deferred
tax asset and liability balances is recognized in income in the period that includes the enactment date of such rate change.
A valuation allowance is recorded for loss carryforwards and other deferred tax assets when it is determined that it is more
likely than not that such loss carryforwards and deferred tax assets will not be realized.

The Company follows accounting guidance that sets forth a threshold for financial statement recognition, measurement,
and disclosure of a tax position taken or expected to be taken on a tax return. Such guidance requires the Company to
determine whether a tax position of the Company is more likely than not to be sustained upon examination by the applicable
taxing authority, including resolution of any related appeals or litigation processes, based on technical merits of the
position.
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Loss per Common Share

Basic loss per share is computed using the weighted average number of common shares outstanding during the period and
excludes any dilutive effects of common stock equivalent shares, such as stock options, restricted stock, and warrants. All
restricted stock awards are considered outstanding but are included in the computation of basic loss per common share only
when the restrictions expire, the shares are no longer forfeitable, and are thus vested. Restricted stock units are included in
the computation of basic loss per common share only when the restrictions expire, the shares are no longer forfeitable, and
are thus vested. Contingently issuable shares are included in basic loss per common share only when there are no
circumstances under which those shares would not be issued. Diluted loss per common share is computed using the
weighted average number of common shares outstanding and common stock equivalent shares outstanding during the
period using the treasury stock method.

The Company excluded the outstanding securities summarized below (capitalized terms are described herein), which entitle
the holders thereof to acquire shares of the Company’s common stock, from its calculation of net loss per common share,
as their effect would have been anti-dilutive. Common stock equivalent shares are excluded from the diluted calculations
when a net loss is incurred as they would be anti-dilutive.

As of December 31,

2022 2021
Series G Preferred StOCK.......ccccvivviiiiiri ettt ere b 8,582 8,582
Series H Preferred StOCK..........ovv e 1,981,128 2,075,200
FINanNCIiNg WarTantS.........covoiieieiieneere e 107,956 116,118
ABG WAAITANTS ...eeeeccviie et ettt e et te e s tre e e s et e e e etee s e sbreeesesbeeenans 999,540 999,540
ATHIPHOD WAITANTS ... e 5,681 5,681
Publisher Partner WarTantsS ..........coeocveiiieeiirei ettt 4,154 35,607
ReStricted StOCK QWATTS .......eceveiirieciii ettt 97,403 194,806
RESLHCIEA STOCK UNILS.....iivviiriiiriciri ettt ere e ebeebeebesaesrne s 994,766 1,636,111
CommON SEOCK OPLIONS ......cviieiiiteieiisie ettt 6,199,521 5,525,395
QLI | SO OO 10,398,731 10,597,040

Recent Accounting Pronouncements
Recently Adopted Accounting Standards

In August 2020, the FASB issued ASU 2020-06, Debt — Debt with Conversion and Other Options (Subtopic 470-20) and
Derivatives and Hedging — Contracts in Entity’s Own Equity (Subtopic 815-40), which updates various codification topics
to simplify the accounting guidance for certain financial instruments with characteristics of liabilities and equity, with a
specific focus on convertible instruments and the derivative scope exception for contracts in an entity’s own equity and
amends the diluted earnings per share computation for these instruments. On January 1, 2022, the Company adopted ASU
2020-06 with no material impact to its consolidated financial position, results of operations or cash flows.

In May 2021, the FASB issued ASU 2021-04, Earnings Per Share (Topic 260), Debt-Modifications and Extinguishments
(Subtopic470-50), Compensation (Topic 718), and Derivatives and Hedging-Contracts in Entity’s Own Equity (Subtopic
815-40). Issuer’s Accounting for Certain Modifications or Exchanges of Freestanding Equity-Classified Written Call
Options, a consensus of the Emerging Issues Task Force (EITF), to provide explicit guidance on accounting by issuers for
modifications or exchanges of freestanding equity-classified written call options that remain equity classified after the
modification or exchange. On January 1, 2022, the Company adopted ASU 2021-04 with no material impact to its
consolidated financial position, results of operations, cash flows or disclosures.

In October 2021, the FASB issued ASU 2021-08, Business Combinations (Topic 805), Accounting for Contract Assets and
Contract Liabilities from Contracts with Customers, which requires an acquirer to account for revenue contracts acquired
in a business combination in accordance with Topic 606 as if it had originated the contracts. The acquirer may assess how
the acquiree applied Topic 606 to determine what to record for the acquired contracts. This update should lead to
recognition and measurement consistent with what’s reported in the acquiree’s financial statements, provided that the
acquiree prepared financial statements in accordance with GAAP. The new standard marks a change from current GAAP,
under which assets and liabilities acquired in a business combination, including contract assets and contract liabilities
arising from revenue contracts, are generally recognized at fair value at the acquisition date. On January 1, 2022, the
Company adopted ASU 2021-08 with no material impact to its consolidated financial position, results of operations or cash
flows. This new accounting standard will be applied prospectively to business combinations.
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Recently Issued Accounting Standards

In March 2022, the FASB issued ASU 2022-02, Financial Instruments-Credit Losses (Topic 326): Troubled Debt
Restructurings and Vintage Disclosures, addressing areas identified by the FASB as part of its post-implementation review
of its previously issued credit losses standard (ASU 2016-13) that introduced the current expected credit losses (CECL)
model. ASU 2022-02 eliminates the accounting guidance for troubled debt restructurings by creditors that have adopted
the CECL model and enhances disclosure requirements for certain loan refinancings and restructurings made with
borrowers experiencing financial difficulty. This update requires an entity to disclose current-period gross write-offs for
financing receivables and net investment in leases by year of origination in the vintage disclosures. As the Company has
already adopted ASU 2016-13, the new guidance is effective for the fiscal years beginning after December 15, 2022 and
for interim periods within those fiscal years. Early adoption is permitted. The adoption of ASU 2022-02 is not expected to
have a material impact on the Company’s consolidated financial statements.

In June 2022, the FASB issued ASU 2022-03, Fair Value Measurement (Topic 820): Fair Value Measurement of Equity
Securities Subject to Contractual Sale Restrictions, which clarifies that a contractual restriction on the sale of an equity
security is not considered part of the unit of account of the equity security and, therefore, is not considered in measuring
fair value. This update also clarifies that an entity cannot, as a separate unit of account, recognize and measure a contractual
sale restriction and requires certain disclosures for equity securities subject to contractual sale restrictions. ASU 2022-03
is effective for the Company in the fiscal year beginning after December 15, 2023, and interim periods within the fiscal
year. Early adoption is permitted for both interim and annual financial statements that have not yet been issued or made
available for issuance. The Company is currently evaluating the impact that the adoption of this new accounting standard
will have on its consolidated financial statements.

Management does not believe that any other recently issued, but not yet effective, authoritative guidance, if currently
adopted, would have a material impact on the Company’s financial statement presentation or disclosures.

3. Discontinued Operations
The Company, upon Board approval on September 15, 2022, discontinued (i.e., the “discontinued operations”) the Parade
print business (“Parade Print”) that was acquired on April 1, 2022 (as part of the Parade acquisition, as further described

below in Note 4), on November 13, 2022 (the last date of any obligation to deliver issues of Parade Print).

The table below sets forth the loss from discontinued operations for the period from April 1, 2022 to December 31, 2022:

REVENUE. ... bbb bbb bbbttt b bbbttt bbb $ 26,817
(001 o) I C-1Y/=] 0[SOS 23,015
LC 0TI o] (0] 1| SRS 3,802
Operating expense

Selling AN MAFKETING ......oviiieiie e bbbt 5,396

General and adMINISTIALIVE .........oiiiiiiiiie et 1,722

L0SS 0N IMPAINMENT OF @SSEES .....cveitieiiiitireeiist ettt bbb 209
TOtal OPEIAtiNg EXPENSES ...cvvevvivereitisieetietestestestestesteateate et e teseesbestesaeeseessestesrestesaeaseasaensessessesteseesrenses 7,327
Loss from disCONtiNUEM OPEFATIONS ........ccueieiiiteieie ittt bbbttt e (3,525)
INCOME TAX DENETIL ...ttt r et 55
Net 10ss from diSCONtINUEA OPEIALIONS........cueiieeieerieiercreeie ettt $ (3,470)

The discontinued operations of Parade Print also included Relish and Spry Living print products that were acquired as part
of the Parade acquisition. An existing purchase commitment for paper used in the production of Parade Print has been
recognized as part of the discontinued operations. During the year ended December 31, 2022, as part of the discontinued
operations, the Company recognized $750 of severance and related commissions for certain employees, where it identified
a number of Parade employees who were primarily focused on Parade Print that departed in a one-time restructuring.

During the year ended December 31, 2022, the Company recorded depreciation and amortization of $0; and operating and
investing noncash items of $209 and $0, respectively, as part of the discontinued operations.
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4. Acquisitions

The Company uses the acquisition method of accounting, which is based on ASC, Business Combinations (Topic 805),
and uses the fair value concepts which requires, among other things, that most assets acquired, and liabilities assumed be
recognized at their fair values as of the acquisition date.

2022 Acquisitions

Athlon Holdings, Inc. - On April 1, 2022, the Company acquired 100% of the issued and outstanding capital stock of Athlon
Holdings, Inc. (or Parade), a Tennessee corporation, for a purchase price of $15,854, as adjusted for the working capital
adjustment as of the closing date of the transaction. The working capital adjustment is pending acceptance by the sellers
(further details are provided in Note 28). As a part of the closing consideration, the Company also acquired cash of $1,840,
that was further adjusted post-closing for the working capital adjustment. The purchase price of $15,854, as discounted, is
comprised of (i) a cash portion of $12,827, with $11,840 paid at closing and $987 estimated to be paid post-closing (as
further described below) and (ii) the issuance of 314,103 shares of the Company’s common stock with a fair market value
of $3,141. The number of shares of the Company’s common stock issued was determined based on a $3,000 value using
the common stock trading price for the 10 trading days preceding the April 1, 2022 closing date. Certain of Parade’s key
employees entered into either advisory agreements or employment agreements with the Company. Parade operates in the
United States.

The amount estimated to be paid post-closing of $987 will be or was paid as follows: (i) $742 is expected to be paid upon
receipts of certain tax refunds due to the sellers (consisting of $3,000 for the deferred cash payments, as discounted, less a
$2,258 cash adjustment); and (ii) $245 was paid within two business days from the date the Company received proceeds
from the sale of the equity interest in Just Like Falling Off a Bike, LLC that was held by Parade as of the closing date (paid
on April 7, 2022).

The Company received a final valuation report from a third-party valuation firm after the preliminary purchase price was
adjusted during the quarterly period ended September 30, 2022. After considering the results of the final valuation report,
the Company estimated that the purchase consideration decreased by $321. The decrease in the purchase price was related
to an increase in identifiable assets of $54, an increase in deferred tax liabilities of $27, with a decrease in the working
capital adjustment of $321, resulting in a decrease in goodwill of $348.

The composition of the purchase price is as follows:

SN bbb bbb bbbttt $ 12,085
COMMON STOCK ...t ettt ettt et e et e et e e et e e e teeenbe s e beeeebesabeeanbesabasanbesabesebesenresenreeans 3,141
Deferred cash payments, aS diSCOUNTEA ........ccrueiiiririiierieese et sbe e 628
Total purchase CONSIARIALION .........ciuiiiiieieiee ettt st b e bbb e bt see b ens $ 15,854

The Company incurred $200 in transaction costs related to the acquisition, which primarily consisted of legal and
accounting expenses. The acquisition-related expenses were recorded within general and administrative expense on the
consolidated statements of operations.

The purchase price allocation resulted in the following amounts being allocated to the assets acquired and liabilities
assumed at the closing date of the acquisition based upon their respective fair values as summarized below:

(07 ] | T OO U TP RO PRTTR $ 2,604
ACCOUNTS TECEIVADIE ... eei ittt ettt et s s et e et e e st e s sabe s sbeesabessabessabessnbessrbessnbessrrens 10,855
(@1 1= Qo U (0 T £SO 1,337
EQUILY INVESTMENT ...ttt bbb et b e et b e et eb e et ebenn b e ebe e 2,450
D0 LT S 108
[ o= I oo 0] (=10 | OSSP 355
AAVErtISEr FelatiONSNIPS .....eeeieiiiie et e b e et e bbb 6,202
B I T (=T AT TR 2,261
(€010l 1LY | | SOOI 2,587
ACCOUNES PAYADIE ...ttt bt bbbt h e e e et e sbeeb e s b e eatene e e e benbeebenbe e (7,416)
Accrued eXPenSES aN0 OTNET .........oiiiiii bbb (2,440)
UNEAIMEA FEVENUE ....vvivvetteetestestestesteeteeseesbe st e s testestesteaseeseeseesbeste st esteeseeseensesbeseenbesbeebeaseenseseeseesteneeseenreans (1,203)
Other 10Ng-term IHabilItIES.......cooiiieii bbb e b ene s (543)
Deferred tax HabIlIIES .........cocoiiii bbb (1,303)
N ASSEES ACHUITEA ....veveveteiteitete et itete et ettt et et et e st et et e et e st ebesbe st eseebesbeteebesaeseebe st eseebessesaabesbeseebesresaabeseas $ 15,854
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The Company utilized an independent appraisal firm to assist in the determination of the fair values of the assets acquired
and liabilities assumed, which required certain significant management assumptions and estimates. The fair value of the
digital content was determined using a cost approach. The fair values of the advertiser relationships were determined by
projecting the acquired entity’s cash flows, deducting notional contributory asset charges on supporting assets (working
capital, tangible assets, trade names, and the assembled workforce) to compute the excess cash flows associated with the
advertiser relationships. The fair values of the trade names were determined by projecting revenue associated with each
trade name and applying a royalty rate to compute the amount of the royalty payments the company is relieved from paying
due to its ownership of the trade names. The estimated weighted average useful life is two years (2.00 years) for digital
content, eight point seventy-five years (8.75 years) for advertiser relationships, and fourteen point five years (14.50 years)
for trade names.

The excess purchase price over the fair value amounts assigned to the assets acquired and liabilities assumed represents
goodwill from the acquisition. Goodwill is recorded as a non-current asset that is not amortized but is subject to an annual
review for impairment. No portion of the goodwill related to the acquisition will be deductible for tax purposes.
Supplemental Pro forma Information

The following table summarizes the results of continuing operations of the Parade acquisition from the acquisition date
included in the consolidated results of continuing operations and the unaudited pro forma results of continuing operations
of the combined entity had the date of the acquisition been January 1, 2021.:

Years Ended December 31,

2022 2021
Parade continuing operations from acquisition date of April 1, 2022
(unaudited):
REVENUE ...ttt ettt et e et e e e et e e e ee e et e et e et e e eeeeeeeeeeaeaeens $ 13253  $ -
INBELOSS ... 1,086 -
Combined entity continuing operations supplemental pro forma information
had the acquisition date been January 1, 2021 (unaudited):
Revenue:
PATAAE ....veveieiiii ettt $ 17522  $ 19,522
YA (< 0T RSP SUURRPORPUPPRRRRIN 207,682 189,140
Total continuing operations supplemental pro forma revenue....................... $ 225,204 $ 208,662
Net income (loss):
PATAAE ....viveieieeee ettt $ 1,222 % 2,872
N (] - OO (68,474) (89,940)
AGJUSEMENTS ...t bbbt (1,967) (49)
Total continuing operations supplemental pro forma net 10Ss ............c.c.c..... $ (69,219) $ (87,117)

The information presented above is for illustrative purposes only and is not necessarily indicative of results that would
have been achieved if the acquisition had occurred as of the beginning of the Company’s reporting period.

The adjustments for the years ended December 31, 2022 and 2021 of ($1,967) and ($49), respectively, represents
adjustments: (1) to record depreciation and amortization expense related to the fixed and intangible assets acquired from
the acquisition of ($864) and ($1,152); (2) to record (reverse) the nonrecurring transaction cost related to the acquisition
of $200 and ($200); and (3) to record the deferred tax (benefit) provision related to the acquisition of ($1,303) and $1,303,
respectively.

Buffalo Groupe, LLC — On September 27, 2022, the Company entered into an asset purchase agreement with Buffalo
Groupe, LLC, doing business as Morning Read, where it purchased certain intellectual properties, certain assumed
contracts, and other certain rights related to the intellectual properties (collectively, the “Morning Read Purchased Assets™)
and assumed certain liabilities related to the Morning Read Purchased Assets. The purchase consideration consisted of a
cash payment of $850 at closing.

The Company accounted for the acquisition as an asset acquisition in accordance with ASC 805-50, as substantially all of
the fair value of the gross assets acquired by the Company is concentrated in a group of similar identifiable assets.

The purchase consideration totaled $850, which was assigned to the brand name acquired on the closing date of the
acquisition. The useful life for the brand name is ten years (10.0 years).
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A360 Media, LLC — On December 15, 2022 (the closing date), pursuant to an asset purchase agreement entered into
December 7, 2022, the Company acquired certain assets and liabilities from Weider Publications, a subsidiary of A360
Media, LLC (or Men’s Journal) related to the digital media operations of Men’s Journal and other men’s active lifestyle
brands. The Company paid $25,000 in cash for the acquisition consisting of: (i) $23,000 paid at closing; (ii) $1,000
deposited into an escrow account to be released in accordance with the terms of the agreement, subject to adjustments for
any indemnification payments; and (iii) $1,000 paid in November 2022. The Company also assumed certain liabilities
consisting of: (i) $1,430 an assumed lease obligation, as discounted (representing $3,189 in deferred payments over twenty-
seven months (27) for the assumption of a lease obligation); and (ii) $4,078 in deferred revenue obligations to deliver
certain publications to the subscribers of Men’s Journal ($3,941 in unearned revenue after consideration of an estimated
subscription refund liability of $137). In accordance with the practical expedients under ASU 2021-08, the Company has
elected to apply (i) the practical expedient to the modification of the subscriber contracts at the acquisition date to determine
the performance obligations and transaction price; and (ii) to use the estimated selling price of a subscriber contract as the
standalone selling price of the replacement magazine based on the number of magazines expected to be delivered to the
Men’s Journal subscribers to satisfy the performance obligations. The agreement contains customary representations,
warranties and covenants. Men’s Journal operates in the United States.

The Company accounted for the asset acquisition as a business combination in accordance with ASC 805 since the
acquisition met the definition of a business under the applicable guidance.

The Company incurred $283 in transaction costs related to the acquisition, which primarily consisted of legal and
accounting expenses. The acquisition-related expenses were recorded within general and administrative expense on the
consolidated statements of operations.

The preliminary purchase price allocation resulted in the following amounts being allocated to the assets acquired and
liabilities assumed at the closing date of the acquisition based upon their respective fair values as summarized below:

Lease depoSit FECEIVADIE ............ciiiie ettt $ 420
YN VLT (=T =] P LT TS 4T oS 6,860
BIANG NAMES ...ttt b et r e bRt e b e e bt s e e b nr et e nenr e anenn e arennes 6,090
(€T oT0 o 11 | OSSOSO 17,138
UNEAIMEA FEVENUE ...ttt ettt ettt ettt eb et b ettt b etk b e e bt e bt e e bt eb e s e bt e bt s e e bt ebenb e bt ebene et e ebennereebe e (3,941)
Subscription refund HaDIIILY .........cooiiii e e (137)
ASSUMEd 188S8 ODIIGALION ......oviiiiiieiiee bbbt (1,430)
INET ASSEES ACOUITEA ....veveieteetiiteteete et ete et ettt ettt st et et e et e e ete et e st ese et e sseseebesbeseebe st eseebesbeseabesteseebesreseebeseas $ 25,000

The Company utilized an independent appraisal firm to assist in the determination of the fair values of the assets acquired
and liabilities assumed, which required certain significant management assumptions and estimates. The fair value of the
advertiser relationships were determined by applying the multi-period earnings method of the income approach and the
fair values of the brand names were determined by applying the relief-from-royalty method. The estimated weighted
average useful life is twelve and one-half years (12.5 years) for the advertiser relationships and eleven years (11.0 years)
for the brand names.

The excess-of purchase price over the fair value amounts assigned to the assets acquired and liabilities assumed represents
goodwill from the acquisition. Goodwill is recorded as a non-current asset that is not amortized but is subject to an annual
review for impairment. A portion of the goodwill will be deductible for tax purposes.

Supplemental Pro forma Information

The pro forma disclosures have been deemed impracticable for this acquisition since after making reasonable efforts the
Company is unable to accept assumptions made by Men’s Journal. The Company has determined, based on the information
provided by Men’s Journal and made available to the Company, that the earnings from the prior periods could not be
verified since the acquisition only included certain activities of Men’s Journal and financial statements were not available.
In this regard, the Company: (1) made reasonable effort to obtain certain financial results of the certain activities but Men’s
Journal was unable to apply the requirement; and (2) the presentation of the pro forma results and the assumptions made
by management were unable be independently substantiated.
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2021 Acquisitions

College Spun Media Incorporated — On June 4, 2021, the Company acquired all of the issued and outstanding shares of
capital stock of College Spun Media Incorporated, a New Jersey corporation (or The Spun), for an aggregate of $11,830
in cash and the issuance of an aggregate of 194,806 restricted shares of the Company’s common stock, with one-half of
the shares vesting on the first anniversary of the closing (vested on June 4, 2022) and the remaining one-half of the shares
vesting on the second anniversary of the closing. The cash payment consists of: (i) $10,830 paid at closing (of the cash
paid at closing, $830 represents adjusted cash pursuant to working capital adjustments), and (ii) $500 to be paid on the first
anniversary of the closing ($500 paid on June 4, 2022 consisted of principal of $453 and imputed interest of $47) and $500
to be paid on the second anniversary date of the closing. The vesting of one-half of the shares of the Company’s common
stock remain subject to the continued employment of certain selling employees. The Spun operates in the United States.

The composition of the purchase price is as follows:

(07 ] | TSR $ 10,830
Deferred cash payments, @S diSCOUNTEA ..........oiiiiiiiiiiieie e 905
Total puUrchase CONSIAEIAION .........cviviiiiiitiiieee ettt eete b s reenens $ 11,735

The Company incurred $128 in transaction costs related to the acquisition, which primarily consisted of legal and
accounting. The acquisition-related expenses were recorded within general and administrative expense on the consolidated
statements of operations.

The Company received a final valuation report from a third-party valuation firm after the preliminary purchase price was
recorded for the quarterly period ended June 30, 2021. After considering the results of that valuation report, the Company
estimated the fair value for the brand name of $5,175, along with a decrease for working capital accounts of $1,932
(consisting of adjusted amounts for cash, accounts receivable, accrued expenses and deferred tax liabilities) resulting in a
corresponding decrease to goodwill of $3,977.

The purchase price allocation resulted in the following amounts being allocated to the assets acquired and liabilities
assumed at the closing date of the acquisition based upon their respective fair values as summarized below:

(07 ] | TSRO $ 3,214
ACCOUNES TECEIVADIE ... .cviiivei ettt ettt ettt b e e be et e et e e st e s taesteesbeesbeenbeenreeneeereenns 1,772
OLNEE CUITENT ASSEES. .. .veiitvieitree ittt e et e sttt e et e st eete e st e e beesabe s steeeabesebeeasbesabeeasbesaebasanbesabesebesearesereeans 5
LY=o [0 I 4= U2 5,175
(€000 11T/1 | TP 3,479
AACCTUBH BXPIBINSES ...eeeetieieeieeteeetete bt s bttt ese e st et e sbeeb e e bt ebees e et et e ebeeb e e beeh e es e e e e besbeebeebeeatene e s enbenbeebenbe e (85)
Deferred tax HabIlItIES ........c.ocoiiii bbb sre e (1,825)
INEE ASSELS ACUITEM .....veuvivieiieieriicte ettt sttt a et e bt e e b e s et et e s e s e bese st se s sene s $ 11,735

The Company utilized an independent appraisal to assist in the determination of the fair values of the assets acquired and
liabilities assumed, which required certain significant management assumptions and estimates. The fair value of the brand
name was determined by projecting the acquired entity’s cash flows, deducting notional contributory asset charges on
supporting assets (working capital and the assembled workforce) to compute the excess cash flows associated with the
brand with a useful life of ten years (10.0 years).

The excess-of purchase price over the fair value amounts assigned to the assets acquired and liabilities assumed represents
goodwill from the acquisition. Goodwill is recorded as a non-current asset that is not amortized but is subject to an annual
review for impairment. No portion of the goodwill will be deductible for tax purposes.

Fulltime Fantasy Sports, LLC — On July 15, 2021, the Company entered into an asset purchase agreement with Fulltime
Fantasy Sports, LLC, where it purchased certain intellectual property, subscriber and customer records, and other certain
rights related to the intellectual property (collectively the “Fulltime Fantasy Purchased Assets”) and assumed certain
liabilities related to the Fulltime Fantasy Purchased Assets. The purchase price consisted of: (i) a cash payment of $335
(paid in advance), including transaction related costs of $35, (ii) the issuance of 34,092 shares the Company’s restricted
common stock (subject to certain vesting earn-out provisions and certain buy-back rights), with 11,364 shares of restricted
common stock vested at closing, and (iii) a cash earn-out payment of $450 ($225 paid in January 2022 and $225 paid June
2022) and 22,728 shares of restricted common stock (11,364 vested on December 31, 2021 and 11,364 vested on June 30,
2022).
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The Company accounted for the acquisition as an asset acquisition in accordance with ASC 805-50, as substantially all of
the fair value of the gross assets acquired by the Company is concentrated in a group of similar identifiable assets. All
direct acquisition-related costs of $35 are assigned to the assets in relation to the relative fair value of the acquired assets
and recorded as part of the consideration transferred.

The composition of the purchase price is as follows:

Cash (including $35 of transaction related COSES) .........evrireerireiirre e $ 335
RESIIICIEA SLOCK. ...ttt ettt 168
Deferred Cash PAYMENLS. ..ottt e bbbt sb b e b b e 419
Deferred reStrICTEa STOCK ........oiiieiieieie ettt sr b e bt e 335
Total pUrchase CONSIARIALION .........couiiiiieieiee ettt bbb bbb bbb ens $ 1,257

The purchase price resulted in $1,257 (including $35 of transaction related costs) being assigned to a database acquired at
the closing date of the acquisition. The useful life for the database is three years (3.0 years).

5. Prepayments and Other Current Assets

Prepayments and other current assets are summarized as follows:

As of December 31,
2022 2021
PrEPaid EXPENSES. ...cveueueriiiriitrteteteiere ettt se ettt ettt ettt bt r e e e e $ 2321 $ 2,978
Prepaid SUPPIIES ...cc.oveiiee e e 927 487
Prepaid SOFtWare lICENSE ......cvcvveeeicie e - 129
Refundable income and franchise taXes........ccccevveieivi i 957 745
UNamortized debt COSES.......cuiiiiiieiiiie et 216 -
Other reCRIVADIES .......oiuiieiiie et 20 409
Total prepayments and Other CUMTENT SSELS ........ccurrveeririeieririee s $ 4,441  $ 4,748

6. Royalty Fees

Royalty fees represent royalties due to ABG in connection with the Sports Illustrated Licensing Agreement. The
Company’s guaranteed minimum annual royalties are $15,000, subject to certain provisions, with payment to be made in
advance on a quarterly basis. The royalty fee payments are amortized monthly. As of December 31, 2022 and 2021, $0 and
$11,250, respectively, were paid in advance and reflected within current assets on the consolidated balance sheets.

7. Property and Equipment

Property and equipment are summarized as follows:

As of December 31,
2022 2021
Office equIipmMENt and COMPULETS .......ccoviveririieeerisee e $ 1,744  $ 1,345
FUrNITUre and FIXTUIES.....couoiiieeee e s 240 1
1,984 1,346
Less accumulated depreciation and amortization ..........c.ccoceeeeeeeienenenene e, (1,249) (710)
Net property and eqUIPMENT .......ccveiviiiiiieie e $ 735 $ 636

Depreciation and amortization expense for the years ended December 31, 2022 and 2021 was $539 and $443, respectively.
Impairment charges for property and equipment for the years ended December 31, 2022 and 2021 of $0 and $425,
respectively, have been recorded on the consolidated statements of operations.
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8. Leases

The Company’s real estate lease for the use of office space was subleased during the year ended December 31, 2022. The
Company determines whether an arrangement contains a lease at inception. Lease assets and liabilities are recognized upon
commencement of the lease based on the present value of the future minimum lease payments over the lease term. The
lease term includes options to extend the lease when it is reasonably certain that the Company will exercise that option.
The Company’s current lease is a long-term operating lease with a remaining fixed payment term of 1.75 years.

The table below presents supplemental information related to operating leases:

As of December 31,
2022 2021

Operating lease costs during the year @ ............ccccevieeiiieeiicesee e, $ 99 $ 2,500
Cash payments included in the measurement of operating lease liabilities

AUFING TNE YEAT ...ttt bbb 469 2,787
Operating lease liabilities arising from obtaining lease right-of-use assets

AUFING thE VAT ....ve it ne s - -
Weighted-average remaining lease term (in years) as of year-end.................... 1.75 2.75
Weighted-average discount rate during the Year...........ccccoevveneininciincnenns 9.90% 9.90%

(1) Operating lease costs is presented net of sublease income that is not material.
The Company generally utilizes its incremental borrowing rate based on information available at the commencement of
the lease in determining the present value of future payments since the implicit rate for most of the Company’s leases is

not readily determinable.

Variable lease expense includes rental increases that are not fixed, such as those based on amounts paid to the lessor based
on cost or consumption, such as maintenance and utilities.

The components of operating lease costs were follows:

As of December 31,

2022 2021

Operating lease costs:
COSE OF FEVENUE ...t $ - 3 1,797
Selling and MArketing .........cccovierieieieiee i - 516
General and admiNISrAtIVE ..........ccviiveeieii et 1,187 405
Total 0perating CoStS M. .......ccoviirieeeieeeeecee e, 1,187 2,718
LSS SUDIEASE INCOME...c..iiiiiiteiieieite et e (218) (218)
Total operating 18aSE COSES.......oiiiiiieieiie et $ 969 $ 2,500

(1) Includes certain costs associated with a business membership agreement (see below) that permits access to certain
office space for the years ended December 31, 2022 and 2021 of $170 and $612, respectively, and month-to-month
lease arrangements for the years ended December 31, 2022 and 2021 of $95 and $320, respectively.

Maturities of the operating lease liability as of December 31, 2022 are summarized as follows:

Years Ending December 31,

2023 . E ARt R bRt R bRt bRt Re bttt ettt ene $ 486

2024 ...ttt ettt te st ne et st ens 373
MiNIMUM 188SE PAYMENTS .....eviieieiieieie ettt ettt et st b et e e e e 859
LSS IMPUEEH INTEIEST ......vieiiiieieiet sttt et (74
Present value of operating lease liability ..........ccccooeviiiiiii i $ 785
Current portion of operating lease liability ............cccoovriirieiiirrie s $ 427
Long-term portion of operating lease liability ..........cccccooveiie i, 358
Total operating 1€ase lability .......c..ccoveviereiire s $ 785
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Sublease Agreement — In November 2021, the Company entered into an agreement to sublease its leased office space for
the duration of its operating lease through September 2024, where it is entitled to receive sublease income of $637. In
connection with the sublease agreement, the Company: (1) reduced the value of its right-of-use asset and lease liability by
$1,002 based on a remeasurement of its existing operating lease to exclude any renewal options in its lease liability; and
(2) recognized a loss on impairment of the lease for the year ended December 31, 2021 of $466 as reflected on the
consolidated statements of operations. As of December 31, 2022, the Company is entitled to receive total sublease income
of $477.

Business Membership — Effective October 1, 2021, the Company entered into a business membership agreement with York
Factory LLC, doing business as SaksWorks, that permits access to certain office space with furnishings, referred to as
SaksWorks Memberships. This membership provides a certain number of accounts that equate to the use of the space
granted. Effective June 1, 2022, the SaksWorks membership agreement was amended and assigned to Convene SW MSA
Holdings, LLC (“Convene”). The term of the agreement with Convene is for twenty-seven months from the initial effective
date of October 1, 2021 with SaksWorks. The annual membership fee with Convene is $500 payable in equal monthly
installments. The agreement also provides for: (1) additional accounts at predetermined pricing; and (2) renewal of
agreement at the end on the term for a twelve-month period at the then-current market price and pricing structure on such
renewal date. As of December 31, 2022, the Company had $500 of remaining payments under the agreement with Convene.

Lease Termination — Effective September 30, 2021, the Company terminated a certain lease arrangement for office space
and as a result, relinquished the space and derecognized a right-of-use asset of $15,673, a lease liability of $17,935 and
recorded a penalty upon termination of $9,606 (as discounted since the amount of the liability and timing of the Cash
Payments, as defined below, are fixed), resulting in a net loss upon termination for the year ended December 31, 2021 of
$7,345 (or loss upon lease termination), which has been reflected on the consolidated statements of operations. In
connection with the termination, the Company agreed to pay the landlord cash of $10,000 (the “Cash Payments™) and
$1,475 in market rate advertising. The Cash Payments were paid or remain due as follows: $1,000 paid in December 2021;
$1,000 paid in October 2022; $4,000 due on October 1, 2023; and $4,000 due on October 1, 2024.

9. Platform Development

Platform development costs are summarized as follows:

As of December 31,
2022 2021
Platform deVelOpPMENT........c.cvcviiiieercese e $ 21,493 % 21,997
Less accumulated amortization............ccccccveoiireneinenee e (11,163) (12,698)
Net platform developPMENL .........cc.cciiiiiciisee e $ 10330 $ 9,299

A summary of platform development activity is as follows:

As of December 31,

2022 2021
Platform development beginning of Year............ccccocveiieieiiicccie e, $ 21,997 % 16,029
Payroll-based costs capitalized ... 5,179 4,819
LSS ISPOSITIONS ......veveiietiteieict e (7,357) (460)
Total capitalized payroll-based COStS..........cccviviviiiciiicie e 19,819 20,388
Stock-based COMPENSALION. ........ccviiiiie et 1,884 2,045
IMPAITMENTS ..ottt nes (210) (436)
Platform development end Of YEar..........ccocveiviiieieiice e $ 21493 §$ 21,997

Amortization expense for platform development for the year ended December 31, 2022 and 2021 was $5,822 and $4,485,
respectively. Amortization expense for platform development is included in cost of revenues on the consolidated statements
of operations. Impairment charges for platform development for the years ended December 31, 2022 and 2021 of $210 and
$436, respectively, have been recorded on the consolidated statements of operations.
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10. Intangible Assets

Intangible assets subject to amortization consisted of the following:

Weighted
Average As of December 31, 2022 As of December 31, 2021
Useful Net Net

Life  Carrying Accumulated Carrying Carrying Accumulated Carrying
(inyears) Amount Amortization Amount Amount Amortization Amount

Developed technology................. 50 $ 17333 % (14,883)$ 2,450 $ 17,579 $ (11,465)$ 6,114
Trade Name.......ccovvvveeiereeienens 16.0 5,380 (1,180) 4,200 3,328 (782) 2,546
Brand name ........c.ccccecevvvvinnnnne. 9.5 12,115 (908) 11,207 5,175 (298) 4,877
Subscriber relationships............... 5.1 73,459 (47,146) 26,313 73,459 (32,623) 40,836
Advertiser relationships .............. 9.8 15,302 (1,368) 13,934 2,240 (570) 1,670
Database .......ccovevvreneineneisieien, 3.0 2,397 (1,753) 644 2,397 (1,104) 1,293
Digital content...........ccocoeeevenene. 2.0 355 (133) 222 - - -

Subtotal amortizable intangible

ASSELS .veverieie e 126,341 (67,371) 58,970 104,178 (46,842) 57,336
Website domain name................. - - - 20 - 20
Total intangible assets................. $126,341 $ (67,371) $ 58,970 $104,198 $ (46,842) $ 57,356

Developed technology, trade name, brand name, subscriber relationships, advertiser relationships, and database intangible
assets subject to amortization were recorded as part of the Company’s business acquisitions. The website domain name
was not being amortized and was impaired during the year ended December 31, 2022. Amortization expense for the years
ended December 31, 2022 and 2021 was $20,748 and $20,246, respectively. Impairment charges for intangible assets for
the years ended December 31, 2022 and 2021 of $47 and $331, respectively, were recorded on the consolidated statements
of operations.

Estimated total amortization expense for the next five years and thereafter related to the Company’s intangible assets
subject to amortization as of December 31, 2022 is as follows:

Years Ending December 31,

2023 . $ 20,959
2024 ... ———— 14,472
2025 ... 3,394
2026 ... ares 3,240
2027 e 3,240
TREIEATTET ....vve ittt 13,665

$§ 58970

11. Other Assets

Other assets are summarized as follows:

As of December 31,
2022 2021
SECUILY AEPOSIT ...ttt ererenes $ 420 % 110
Prepaid INSUIANCE........ccveiveitisie e eeieie ettt e te b e te e e e e sbesresrenre e 504 529
UNamortized debt COSE.......cviiiii e 216 -
I 0] (LT = TSI £ $ 1,140 3 639

12. Goodwill
The changes in carrying value of goodwill are as follows:

As of December 31,

2022 2021
Carrying value at beginning of Year..........cccccoceviiicieii i $ 19619 $ 16,140
Goodwill acquired in acquisition of The Spun .........ccccociiiiiiniiic e - 3,479
Goodwill acquired in acquisition of Parade...........ccccoevviiiiieiinciiccce 2,587 -
Goodwill acquired in acquisition of Men’s Journal...........cccccovviiiiininienneenn. 17,138 -
Carrying value at end 0f YEar...........cccoevieiiiiiceeeee e $ 39,344 $ 19,619




The Company performs its annual impairment test at the reporting unit level, which is the operating segment or one level
below the operating segment. Management determined that the Company would be aggregated into a single reporting unit
for purposes of performing the impairment test for goodwill.

The Company, as part of its annual impairment evaluation of goodwill of its one reporting unit, performs the goodwill
impairment test in accordance with applicable guidance. The guidance provides an entity with the option to first perform a
qualitative assessment to determine whether it is more likely than not that the fair value of a reporting unit is less than its
carrying amount. If an entity determines that this is the case, it is required to perform the goodwill impairment test to
identify potential goodwill impairment and measure the amount of goodwill impairment loss to be recognized for that
reporting unit, if any. If an entity determines that the fair value of a reporting unit is greater than its carrying amount, the
goodwill impairment test is not required. The annual impairment test was performed on December 31, 2022. No impairment
of goodwill has been identified during the years ended December 31, 2022 and 2021.

13. Restricted Stock Liabilities

On December 15, 2020, the Company entered into an amendment for certain restricted stock awards and units that were
previously issued to certain employees in connection with the HubPages merger. Pursuant to the amendment, the Company
agreed to purchase the vested restricted stock awards, at a price of $88.00 per share in 24 equal monthly installments on
the second business day of each calendar month beginning on January 4, 2021, subject to certain conditions.

The following table presents the activity of the restricted stock liabilities:

As of and for the Years Ended
December 31,

2022 2021
Restricted stock liabilities (before imputed interest) ..........ccooevvvvvencienennennnn, $ 2,307 % 3,801
T [ ] oTUL(=To BT g (=T =T AU (155) (177)
Present value of restricted stock liabilities.......cccccovvivveeieiiicic e, 2,152 3,624
Less payments during the YEars .........ccevvvvvieireieeieese s se s e (2,152) (1,472)
Restricted stock liabilities at end of year (reflected in accrued expenses and
OLNBE) ettt et ne $ - $ 2,152

During the years ended December 31, 2022 and 2021, the Company recorded the repurchase of 26,214 and 22,178 shares
of the Company’s restricted stock awards, respectively, on the consolidated statements of stockholders’ deficiency.
Effective April 4, 2022, there were no longer any shares of the Company’s common stock subject to repurchase. During
the years ended December 31, 2022 and 2021, the Company paid $2,307 and $1,419 in cash for the repurchase, including
interest of $155 and $254, respectively.

14. Accrued Expenses and Other

Accrued expenses and other are summarized as follows:

As of December 31,
2022 2021
General aCCrUB BXPENSES ........cviveiereireireteetesiete et ete st e e e e st e seetesbe st reebe e ereebe e $ 6,339 $ 4,491
Accrued payroll and related taXes........ccovviverieieree e 5,221 7,124
Accrued PUBLISNEr EXPENSES......cveveriire e 4911 6,319
Deferred cash PaYMENLS........cccoviviieieiccc e 1,123 656
Sales taX HabIlITY ..o 645 779
Restricted StoCk HaDIIITIES..........oocveeiiiiiec e - 2,152
Lease termination lability .........c.cccoviiiiiiie e 4,753 1,846
Other ACCIUBH EXPENSES ......vevverieitieieeieie ettt st e e e bbb sbe e e seesbesbe b 110 644
Total accrued exXpenses and OtEr ............cocvvviireieere e $ 23,102 $ 24,011
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15. Line of Credit

SLR Credit Facility — On December 15, 2022, the Company entered into an amendment to its financing and security
agreement for its line of credit with SLR Digital Finance LLC (formerly FPP Finance LLC) (“SLR”), that was previously
amended on December 6, 2021, pursuant to which (i) the maximum amount of advances available was increased to $40,000
(subject to certain limits and eighty-five (85%) of eligible accounts receivable ), (ii) the interest rate on the line of credit
was amended to be the prime rate plus 4.0% per annum of the amount advanced (subject to minimum utilization of at least
10% of the maximum amount of advances available) (as of December 31, 2022 the rate was 11.5%), and (iii) the maturity
of the line of credit was extended to December 31, 2024; provided that the maturity date will be December 31, 2023 if the
Company has not refinanced, repaid or extended all of its Senior Secured Notes (as defined below) due December 31, 2023
by August 31, 2023, and provided further, that SLR will be entitled to accelerate the obligations if the Company has not
refinanced, repaid or extended all of its Senior Secured Notes due December 31, 2023 by September 30, 2023. In the event
that the line of credit is accelerated, the Company will be obligated to pay SLR a termination fee of $900. The amendment
also permitted the Company to enter into the Bridge Notes (as defined below). The line of credit is for working capital
purposes and is secured by a first lien on all the Company’s cash and accounts receivable and a second lien on all other
assets. In connection with the line of credit, the Company incurred debt costs of $441 that are being amortized over the life
of the line of credit with the unamortized balance reflected in prepayment and other current assets of $216 and other long-
term assets of $216, as of December 31, 2022, respectively. As of December 31, 2022, the effective interest rate on the line
of credit was 12.7%. As of December 31, 2022 and 2021, the balance outstanding under the line of credit was $14,092 and
$11,988, respectively.

16. Liquidated Damages Payable
Liquidated Damages payable are summarized as follows (capitalized terms are described herein):

As of December 31, 2022

Public
Registration  Information
Rights Failure Accrued
Damages Damages Interest Balance
MDB common stock to be issued @ ........c.cccocovvveeee. $ 15 $ - $ - % 15
Series H Preferred StocK.........coovevveeiiiiiiiec e, 618 626 570 1,814
Convertible debentures ........c.ccocveeeeeeicecccee e, - 704 280 984
Series J Preferred StOCK.......ccccccvvvviiviiicciecice e, 932 932 525 2,389
Series K Preferred StocK.........ccooveveeeiiiciiec e, 437 478 220 1,135
1] | T $ 2,002 % 2,740 3 1595 3 6,337

(1)Shares of common stock issuable to MDB Capital Group, LLC (“MDB”).

As of December 31, 2022, the short-term and long-term liquidated damages payable were $5,843 and $494, respectively,
totaling $6,337. The long-term portion was converted into shares of the Company’s common stock (see Note 29 under the
heading of Liquidated Damages). The Company will continue to accrue interest on the Liquidated Damages balance at 1%
per month based on the balance outstanding until paid. There is no scheduled date when the unpaid Liquidated Damages
become due. The Series K Preferred Stock (as defined below) remains subject to Registration Rights Damages and Public
Information Failure Damages, which will accrue in certain circumstances, limited to 6% of the aggregate amount invested
(see Note 16).

As of December 31, 2021

Public
Registration  Information
Rights Failure Accrued
Damages Damages Interest Balance
MDB common stock to be issued @ ............cocooveveee. $ 15 $ - $ - $ 15
Series H Preferred StoCK..........ccovvvvveiievieieiie e, 1,164 1,172 792 3,128
Convertible debentures ..........ccocveeveeiiiiccec e, - 873 242 1,115
Series | Preferred StoCK .......cccovvveveveeiiic i, 1,386 1,386 613 3,385
Series J Preferred StOCK.......ccccoovvvviiiiiicciececc e, 1,560 1,560 490 3,610
Series K Preferred StocK.........cooveveveeiiiicicie e, 180 722 50 952
TOtAL et e $ 4305 $ 5713 $ 2,187 % 12,205

(1)Shares of common stock issuable to MDB.
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As of December 31, 2021, the short-term and long-term liquidated damages payable were $5,197 and $7,008, respectively,
totaling $12,205. The long-term portion was converted into shares of the Company’s common stock on January 24, 2022
(see Note 22, under the heading Common Stock for Liquidated Damages).

Information with respect to the Liquidated Damages recognized on the consolidated statements of operations is provided
in Note 24.

17. Other Long-term Liabilities
Other long-term liabilities consisted of the following:

As of December 31,

2022 2021
Lease termination Hability ...........ccccooviiiiiiiiiiiiccc e $ 3621 % 6,928
Other 18aSe HaDIIITY ........ccoiiiiiiiie e 1,486 -
Deferred cash payment Habilities. ..o - 410
OBNBE s 200 218
$ 5307 $ 7,556

18. Fair Value Measurement

The Company’s financial instruments consist of level 1, Level 2 and level 3 assets as of December 31, 2022 and 2021. As
of December 31,2022 and 2021, the Company’s cash and cash equivalents of $13,871 and $9,349, respectively, were Level
1 assets and included savings deposits, overnight investments, and other liquid funds with financial institutions.

Financial instruments measured at fair value during the year consisted of the following:

As of December 31, 2022

Quoted

Prices in

Active Significant

Markets for Other Significant
Identical Observable  Unobservable
Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)
Senior Secured NOTES..........ccevvvevcvireieieiee e, 3 61,787 $ - 61,787 $ -

As of December 31, 2021

Quoted

Prices in

Active Significant

Markets for Other Significant
Identical Observable  Unobservable
Assets Inputs Inputs
Fair Value (Level 1) (Level 2) (Level 3)
Senior Secured NOTES..........cccceveeeevcvirereieiee e, 3 60,756 $ - 60,756 $ -

Senior Secured Notes — The carrying value of the Senior Secured Notes (as defined below) approximates fair value based
on current market interest rates for debt instruments of similar credit standing and, consequently, their fair values are based
on Level 2 inputs.

The quantitative information utilized in the fair value calculation of the Level 3 liabilities are as follows:

Unearned Revenue — The fair value of unearned revenue remaining in connection with the 2019 acquisitions of Sports
Illustrated Licensed Brands, was determined with the following inputs: (1) projection of when unearned revenue will be
earned; (2) expense necessary to fulfill the subscriptions; (3) gross up of the fulfillment costs to include a market participant
level of profitability; (4) slight premium to the fulfillment-costs plus a reasonable profit metric; and (5) reduce projected
future cash flows to present value using an appropriate discount rate. The unearned revenue remaining from the acquisitions
as of December 31, 2022 and 2021 was $1,154 and $4,855, respectively.
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The changes in unearned revenue with inputs classified as Level 3 of the fair value hierarchy are reflected within revenue
on the consolidated statements of operations.

Warrant Derivative Liabilities — The Company accounted for certain warrants issued in connection with previously issued
convertible debentures, as derivative liabilities, which required the Company carry such amounts on its consolidated
balance sheets as a liability at fair value, as adjusted at each reporting period end.

The Company determined the fair value of the Strome Warrants and B. Riley Warrants (as described in Note 22) utilizing
the Black-Scholes valuation model as further described below. These warrants were classified as Level 3 within the fair-
value hierarchy prior to reclassification to equity (as described below). Inputs to the valuation model include the Company’s
publicly quoted stock price, the stock volatility, the risk-free interest rate, the remaining life of the warrants, the exercise
price or conversion price, and the dividend rate. The Company uses the closing stock price of its common stock over an
appropriate period of time to compute stock volatility.

These assumptions are summarized as follows:

Strome Warrants — 2021 assumptions upon reclassification to equity: Black-Scholes option-pricing; expected life: 1.54
years; risk-free interest rate: 0.60%; volatility factor: 146.68%; dividend rate: 0.0%; transaction date closing market price:
$0.62; exercise price: $0.50.

B. Riley Warrants — 2021 assumptions upon reclassification to equity: Black-Scholes option-pricing; expected life: 3.88
years; risk-free interest rate: 1.14%; volatility factor: 144.61%; dividend rate: 0.0%; transaction date closing market price:
$0.62; exercise price: $0.33.

The following table represents the carrying amounts, change in valuation for the Company’s warrants accounted for as a
derivative liability and classified within Level 3 of the fair-value hierarchy and fair value recorded upon reclassification to
equity as of and during the year ended December 31, 2021:

Carrying
Amount at Carrying
Beginning Change in  Reclassification ~ Amount at
of Year Valuation to Equity End of Year
StrOME WaAITANES ......vveveecereeeeeeeee e en e $ 704 3 (75) $ (629) $ -
B. Riley Warrants ...........ccocovevieienenc e 443 41 (484) -
TOMAL o $ 1,147  $ (349 % (1,113) $ -

For the year ended December 31, 2021, the change in valuation of warrant derivative liabilities recognized within other
income on the consolidated statements of operations was $34. The Strome Warrants and B. Riley Warrants were reclassified
to equity upon filing an effective registration statement during the year ended December 31, 2021, resulting in a $1,113
offset within additional paid-in capital on the consolidated statements of stockholders’ deficiency.

19. Bridge Notes

On December 15, 2022, the Company issued $36,000 aggregate principal amount of senior secured notes (the “Bridge
Notes”) pursuant to a third amended and restated note purchase agreement (as described below) with B. Riley, in its
capacity as agent for the purchasers and as purchaser. The Company received net proceeds of $34,728 from the issuance
of the Bridge Notes. Interest on the Bridge Notes is payable in cash at a rate of 12% per annum quarterly in arrears on
March 31, 2023, June 30, 2023, September 30, 2023, and December 31, 2023; provided that, on March 1, 2023, May 1,
2023, and July 1, 2023, the interest rate on the Bridge Notes will increase by 1.5% per annum, with maturity on December
31, 2023. The Bridge Notes are subject to certain mandatory prepayment requirements, including, but not limited to, a
requirement that the Company apply the net proceeds from certain debt incurrences or equity offerings to repay the Bridge
Notes. The Company may elect to prepay the Bridge Notes, at any time, in whole or in part with no premium or penalty.
The Bridge Notes are secured by liens on the same collateral that secures indebtedness under the Company’s outstanding
Senior Secured Notes (as defined below) and are guaranteed by the Company’s subsidiaries that guarantee the Senior
Secured Notes. The Bridge Notes provide for certain covenants and event of default provisions similar to those contained
in the Senior Secured Notes. In connection with the Bridge Notes, the Company incurred debt costs of $1,272 that are
being amortized over the expected life of the debt. As of December 31, 2022, the effective interest rate was 19.0%. As of
December 31, 2022, the balance outstanding under the Bridge Notes was $34,805 ($36,000 principal balance less
unamortized debt costs of $1,195).
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20. Long-term Debt
Senior Secured Notes

As of December 31, 2022 and 2021, the Company had an outstanding obligation with B. Riley, in its capacity as agent for
the purchasers and as purchaser, pursuant to a third amended and restated note purchase agreement (the “Senior Secured
Notes”) entered into on December 15, 2022, where it amended the second amended and restated note purchase agreement
issued on January 23, 2022.

The Senior Secured Notes, prior to and including the third amended and restated note purchase agreement, provide for:

e a provision for the Company to enter into Delayed Draw Term Notes (as described below), in the aggregate
principal amount of $9,928 as of December 31, 2021;

e a provision where the Company added $13,852 to the principal balance of the notes for interest payable on the
notes on last day of a fiscal quarter from September 30, 2020 to December 31, 2021 as payable in-kind;

e aprovision where the paid in-kind interest can be paid in shares of the Company’s common stock based upon the
conversion rate specified in the Certificate of Designation for the Series K Preferred Stock, subject to certain
adjustments;

e an interest rate of 10.0% per annum, subject to adjustment in the event of default, with a provision that within one
(1) business day after receipt of cash proceeds from any issuance of equity interests, the Company will prepay
certain obligations in an amount equal to such cash proceeds, net of underwriting discounts and commissions;

e interest on the notes will be payable after February 15, 2022, at the agent’s sole discretion, either (a) in cash
quarterly in arrears on the last day of each fiscal quarter or (b) by continuing to add such interest due on such
payment dates to the principal amount of the notes;

e amaturity date of December 31, 2023, subject to certain acceleration conditions;

e all borrowings under the notes to be collateralized by substantially all assets of the Company; and

e the Company to enter into the Bridge Notes for $36,000 and to increase the line of credit with SLR in an aggregate
principal amount not to exceed $40,000.

Delayed Draw Term Notes

As of December 31, 2022 and 2021, the Company had an outstanding obligation with B. Riley, in its capacity as agent for
the purchasers and as purchaser, pursuant to a third amended and restated note purchase agreement (the “Delayed Draw
Term Notes”) entered into on December 15, 2022, where it amended the second amended and restated note purchase
agreement issued on January 23, 2022:

The Delayed Draw Term Notes, prior to and including the third amended and restated note purchase agreement, provide
for:

e an interest rate of 10.0% per annum, subject to adjustment in the event of default;

e adrawdown of $5,086 ($4,578 net proceeds were received after payment of commitment and funding fees paid
$509) on December 28, 2021; and

e interest on the notes to be payable after February 15,2022, at the agent’s sole discretion, either (a) in cash quarterly
in arrears on the last day of each fiscal quarter or (b) by continuing to add such interest due on such payment dates
to the principal amount of the notes;

a maturity date on December 31, 2022 for $5,928 of principal due (repaid with the proceeds from the Bridge
Notes) with the remaining balance due of $4,000 on December 31, 2023, subject to certain acceleration terms;
and

e all borrowings under the notes to be collateralized by substantially all assets of the Company.
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The following table summarizes the long-term debt:

As of December 31, 2022 As of December 31, 2021
Unamortized Unamortized
Discount Discount
and Debt and Debt
Principal Issuance  Carrying Principal Issuance  Carrying
Balance Costs Value Balance Costs Value
Senior Secured Notes, as amended, matures
December 31, 2023........ccccoveeeeeieieee e, $ 62,691 $ (904)$ 61,787 $ 62,691 $ (1,935)$ 60,756
Delayed Draw Term Notes, as amended,
matures December 31, 2023 .........cccooererienenne 4,000 (103) 3,897 9,928 (567) 9,361
TOtAl e $ 66,691 $ (1,007) $ 65,684 $ 72,619 $ (2,502)$ 70,117
Carrying value:
Current POrtioN........ccceeeveveveeeeee e, $ 65,684 $ 5,744
Long-term portion...........ccocceeeeeiienencnenecns - 64,373
TOtAl e s $ 65,684 $ 70,117

As of December 31, 2022 and 2021, the Company’s Delayed Draw Term Notes, as amended, carrying value of $3,897 and
$9,361, respectively, was as follows: (1) $0 and $5,928 for the first draw (less unamortized discount and debt issuance
costs of $0 and $180), respectively; and (2) $4,000 and $4,000 for the second draw (less unamortized discount and debt
issuance costs of $103 and $387), respectively. As of December 31, 2022, the effective interest of the Senior Secured Notes
and Delayed Draw Term Notes second draw was 11.4% and 12.5%, respectively.

The Company’s principal maturities of long-term debt are due December 31, 2023 in the amount of $66,691.

Information for the years ended December 31, 2022 and 2021 with respect to interest expense related to long-term debt is
provided below.

Interest Expense
The following table represents interest expense:

Years Ended December 31,

2022 2021
Amortization of debt costs:
SENION SECUMEA NOLES.....eveivieeeceie ettt ettt st sreens $ 1,031 3 1,806
Delayed Draw Term NOTES ........cvvriiiiineiesiceie et 464 300
Bridge NOTES ...ttt 77 -
LiNE OF Cre0it......eocviiieiie ettt eb e bbb eree 9 -
Total amortization of debt COSES.......viiiiiiiiiiceec e 1,581 2,106
Accrued and noncash converted interest:
SENIOr SECUIEH NOTES.....ccveeiiie ettt ettt srae e - 6,394
Delayed Draw Term NOTES ........coviireiiireerirese s - 548
Bridge NOTES .. .ecviciieece ettt sr et are s 204 -
PAFAOE ..veeeeee ettt be e ereeeare s 116 -
Payroll Protection Program LO@N..........ccccuveviieieeriereseneseseereeseesieseeseseesnnas - 14
Total accrued and noncash converted INErest .........coceeevvviiieeiie e 320 6,956
Cash paid interest:
SENIOr SECUMEA NOLES......eiiviivictieie ettt sre e ere s 6,356 -
Delayed Draw Term NOTES ........coviiriiiiriiiiireeee s 980 -
[T L= 0 oL (=T ) P 1,328 825
(@)1 011 SRR 864 568
Total cash paid INTEIESt .........coe i s 9,528 1,393
Total INErEST EXPENSE .. ..vcveeeireriiietetete ettt b e ss b $ 11429 % 10,455

Paycheck Protection Program Loan

During the year ended December 31, 2021, the Company recorded a $5,717 (including accrued interest of $14) gain upon
debt extinguishment that was recognized pursuant to a Paycheck Protection Program Loan that was forgiven on June 22,
2021 that was entered into on April 6, 2020 with JPMorgan Chase Bank, N.A. under the enacted Coronavirus Aid, Relief,
and Economic Security Act administered by the U.S. Small Business Administration, in other income on the consolidated
statements of operations.
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21. Preferred Stock

The Company has the authority to issue 1,000,000 shares of preferred stock, $0.01 par value per share, consisting of
authorized and/or outstanding shares as of December 31, 2022 as follows:

e 2,000 authorized shares were designated as “Series F Convertible Preferred Stock”, none of which were
outstanding. The Series F Convertible Preferred Stock was eliminated on September 7, 2021.

e 1,800 authorized shares designated as “Series G Convertible Preferred Stock” (as further described below), of
which 168.496 shares are outstanding.

e 23,000 authorized shares designated as “Series H Convertible Preferred Stock™ (as further described below), of
which 14,356 shares are outstanding.

e 25800 authorized shares were designated as “Series I Convertible Preferred Stock™ (the “Series I Preferred
Stock™) on June 27, 2019, none of which were outstanding. The Series | Preferred Stock was eliminated on
September 7, 2021.

e 35,000 authorized shares were designated as “Series J Convertible Preferred Stock™ (the “Series J Preferred
Stock”) on October 4, 2019, none of which were outstanding. The Series J Preferred Stock was eliminated on
September 7, 2021.

e 20,000 authorized shares were designated as “Series K Convertible Preferred Stock™ (the “Series K Preferred
Stock”) on October 22, 2020, none of which were outstanding. The Series K Preferred Stock was eliminated on
September 7, 2021.

e 600,000 authorized shares were designated as “Series L Junior Participating Preferred Stock”, par value $0.01 per
share, in connection with the entry by the Company into that certain Rights Agreement with American Stock
Transfer & Trust Company, LLC as of May 4, 2021 (as amended and restated on May 2, 2022 and otherwise from
time to time, the “Amended and Restated Rights Agreement”). The extension of the term of the Amended and
Restated Rights Agreement was approved by a vote of the stockholders at the Annual Meeting on June 2, 20022.
The Series L Junior Participating Preferred Stock was eliminated on July 18, 2022, thereby effectively terminating
all preferred share purchase rights under the Amended and Restated Rights Agreement such that the shares of
Series L Junior Participating Preferred Stock are no longer issued or outstanding.

Series G Preferred Stock

On May 30, 2000, the Company sold 1,800 shares of its Series G Convertible Preferred Stock (the “Series G Preferred
Stock™), of which 1,631.504 were converted prior to November 2001 and 168.496 shares continue to be outstanding, at a
stated value of $1 per share, convertible into shares of the Company’s common stock , as adjusted for the stock split on
February 8, 2022, and will be further adjusted in the event of another stock splits, stock dividends, combinations of shares
and similar transactions subject to stock splits. The Series G Preferred Stock is convertible into shares of common stock,
at the option of the holder, subject to certain limitations. The Company may require holders to convert all (but not less than
all) of the Series G Preferred Stock or buy out all outstanding shares of Series G Preferred Stock at the liquidation value of
$168. Holders of Series G Preferred Stock are not entitled to dividends and have no voting rights, unless required by law
or with respect to certain matters relating to the Series G Preferred Stock.

Upon a change in control, sale of or similar transaction, as defined in the Certificate of Designation for the Series G
Preferred Stock, the holder of the Series G Preferred Stock has the option to deem such transaction as a liquidation and
may redeem their 168.496 shares at the liquidation value of $1 per share, or an aggregate amount of $168. The sale of all
the assets of the Company on June 28, 2007 triggered the redemption option. As such redemption was not in the control of
the Company, the Series G Preferred Stock has been accounted for as if it is redeemable preferred stock and is classified
on the consolidated balance sheets as a mezzanine obligation between liabilities and stockholders’ deficiency.
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Series H Preferred Stock

As of January 1, 2021, the Company had 19,596 shares of Series H Convertible Preferred Stock (the “Series H Preferred
Stock”) outstanding at a stated value of $1,000 per share, convertible into shares of the Company’s common stock, as
adjusted for the stock split on February 8, 2022, and will be further adjusted in the event of another stock splits, stock
dividends, combinations of shares and similar transactions, at the option of the holder subject to certain limitations, at a
conversion rate equal to the stated value divided by the conversion price of $7.26 per share. The Series H Preferred Stock
was subject to Registration Rights Damages and Public Information Failure Damages (see Note 16). Each Series H
Preferred Stock votes on an as-if-converted to common stock basis, subject to beneficial ownership blocker provisions and
other certain conditions.

The holders of the Series H Preferred Stock can participate any time the Company grants, issues or sells any common stock
equivalents or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of
shares of common stock, subject to certain conditions, adjustments, and limitations. All the shares of Series H Preferred
Stock automatically convert into shares of the Company’s common stock on the fifth anniversary of the initial first closing,
or August 10, 2023, at the conversion price of $7.26 per share.

The shares of Series H Preferred Stock were subject to limitations on conversion into shares of the Company’s common
stock until the date that increased the number of authorized shares of its common stock to at least a number permitting all
the Series H Preferred Stock to be converted in full, which was filed on December 18, 2020, therefore this limitation was
removed (as further described in Note 22).

The following table represents the activity of the Series H Preferred Stock from January 1, 2021 through December 31,
2022:

Shares Amount

Series H Preferred Stock at January 1, 2021.......c.cccceevvveveviiveeveireeeeeere e 19596 $ 18,248

Conversion of Series H Preferred Stock into common stock during the year

ended December 31, 2021 .......occooeiierieiieee e (4,530) (4,530)
Series H Preferred Stock at December 31, 2021..........cccoovvvirneieneneennreeenns 15,066 13,718

Conversion of Series H Preferred Stock into common stock during the year

ended December 31, 2022 .......ccccooiiiierieieieee e (710) (710)
Series H Preferred Stock at December 31, 2022..........cccccoviineiiieneienencienienes 14356 $ 13,008

The Company recorded the issuance of shares of the Company’s common stock upon conversion of the Series H Preferred
Stock of 97,980 and 624,111 with a corresponding amount of $710 and $4,530 during the years ended December 31, 2022
and 2021, respectively, on the consolidated statements of stockholders’ deficiency.

22. Stockholders’ Deficiency
Common Stock

The Company has the authority to issue 1,000,000,000 shares of common stock, $0.01 par value per share as the result of
filing on December 18, 2020, a Certificate of Amendment with the Secretary of the State of Delaware to increase the
number of authorized shares of its common stock from 100,000,000 shares to 1,000,000,000 shares.

Common Stock Public Offering — During the year ended December 31, 2022, the Company raised gross proceeds of $34,498
pursuant to a firm commitment underwritten public offering of 4,181,603 shares of the Company’s common stock (on
February 15, 2022 the Company issued 3,636,364 shares and on March 11, 2022 the Company issued 545,239 shares
pursuant to the underwriter’s overallotment that was exercised on March 10, 2022), at a public offering price of $8.25 per
share. The Company received net proceeds of $32,058, after deducting underwriting discounts and commissions and other
offering costs payable by the Company. In addition, the Company directly incurred offering costs of $1,568 and recorded
$30,490 upon the issuance of its common stock, as reflected on the consolidated statements of stockholders’ deficiency.

Common Stock Private Placement — During the year ended December 31, 2021, the Company entered into securities
purchase agreements with several accredited investors, pursuant to which the Company sold an aggregate of 1,299,027
shares of the Company’s common stock at a price of $15.40 per share for aggregate gross proceeds of $20,005 (974,351
shares were issued on May 20, 2021 and May 25, 2021 for gross proceeds of $15,005 and 324,676 shares were issued on
June 2, 2021 for gross proceeds of $5,000). After payment of legal fees and expenses of $167, of which $100 was paid in
cash to B. Riley, the Company received net proceeds of $19,838 as reflected on the consolidated statements of stockholders’
deficiency.
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The shares of the Company’s common stock issued in connection with the common stock private placement is subject to
Registration Rights Damages and Public Information Failure Damages, in certain circumstances and limited to 6% of the
aggregate amount invested (see Note 16).

Common Stock Withheld — The Company recorded the repurchase of vested restricted common stock of 373,394 shares for
the payment for taxes of $4,468, and 4,355 shares for the payment for taxes of $70, during the years ended December 31,
2022 and 2021, respectively, as reflected on the consolidated statements of stockholders’ deficiency.

Common Stock for Acquisitions — The Company recorded the issuance of 330,863 shares of the Company’s common stock
as follows: (i) 314,103 shares were issued pursuant to the Parade stock acquisition on April 1, 2022, with a fair market
value of $3,141, as further described in Note 4; and (ii) 16,760 shares were issued on March 9, 2022, pursuant to an asset
acquisition entered into March 9, 2020 with no fair value recognized at the time of issuance, during the year ended
December 31, 2022, as reflected on the consolidated statements of stockholders’ deficiency.

Common Stock for Liquidated Damages — The Company entered into several stock purchase agreements with several
investors on January 24, 2022, where the Company was liable to for liquidated damages, pursuant to which the Company
issued an aggregate of 505,655 shares of its common stock at a price equal to $13.86 per share (determined based on the
volume-weighted average price of the Company’s common stock at the close of trading on the sixty (60) previous trading
days), to the investors in lieu of an aggregate of $7,008 owed in liquidated damages. In connection with the stock purchase
agreements, the Company filed a registration statement covering the resale of 505,655 shares of the Company’s common
stock. The Company recorded $6,685 in connection with the issuance of shares of the Company’s common stock and
recognized a gain of $323 on the settlement of the liquidated damages, which was recorded as additional paid-in capital on
the consolidated statement of stockholders’ deficiency.

Exercise of Stock Options — The Company recorded the exercise of 96,408 common stock options for shares of the
Company’s common stock for cash of $95, during the year ended December 31, 2022, as reflected on the consolidated
statements of stockholders’ deficiency.

Professional Services — The Company issued, in connection with entering into several professional services agreements,
14,617 and 14,205 shares of the Company’s common stock (14,617 shares consisted of 1,134 shares issued on January 12,
2022 at $13.20 and 13,483 shares issued on January 26, 2022 at $12.54) and (14,205 shares issued on January 21, 2021 at
$8.80) that were recorded at the trading price on the issuance date during the years ended December 31, 2022 and 2021 of
$184 and $125, respectively, as reflected on the consolidated statements of stockholders’ deficiency.

Restricted Stock Units — The Company issued, in connection with the vesting of restricted stock units, 832,233 shares of
the Company’s common stock (as described in Note 23) and 34,395 shares of the Company’s common stock (11,667 shares
issued in connection with an asset acquisition and 22,728 shares issued to a certain board member) during the years ended
December 31, 2022 and 2021, respectively, as reflected on the consolidated statements of stockholders’ equity.

Restricted Common Stock — The Company issued, in connection with certain acquisitions, 228,898 shares of the Company’s
restricted common stock (194,806 shares in connection with The Spun, as further described below, and 34,092 shares in
connection with Fulltime Fantasy, as further described in Note 4) during the year ended December 31, 2021, as reflected
on the consolidated statements of stockholders’ deficiency.

Restricted Stock Awards

During the year ended December 31, 2021, the Company issued an aggregate of 48,856 shares of its common stock as
restricted stock awards to certain members of the Board, subject to continued service with the Company, with vesting
generally over a twelve-month period (or shorter if granted after January 1, 2021 so that the awards are fully vested as of
December 31, 2021) from the grant date, of which 6,844 unvested restricted stock awards were forfeited.

Unless otherwise stated, the fair value of a restricted stock award is determined based on the number of shares granted and

the quoted price of the Company’s common stock on the date issued. The estimated fair value of these shares is being
recognized as compensation expense over the vesting period of the award (see Note 23).
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A summary of the restricted stock award activity during the year ended December 31, 2022 is as follows:

Weighted
Average
Number of Grant-Date
Shares Fair Value
Restricted stock awards outstanding at January 1, 2022.........ccccccoeviiinennnnnn 194,806 $ 16.94
D215 o S (97,403) (16.94)
Restricted stock awards outstanding at December 31, 2022..........cccccceveririennen. 97,403 16.94

During the year ended December 31, 2021, the Company permitted an exchange of 4,035 shares from vested restricted
stock awards for the exercise of 7,893 common stock options (issued under the 2019 Plan, see Note 23) for the net exercise
of 3,858 common stock options for shares of the Company’s common stock as reflected on the consolidated statements of
stockholders’ deficiency.

Information with respect to stock-based compensation cost and unrecognized stock-based compensation cost related to the
restricted stock awards is provided under the heading Stock-Based Compensation in Note 23.

Common Stock to be Issued

In connection with the Say Media merger on December 12, 2018, the Company issued 7,851 shares of the Company’s
common stock during the year ended December 31, 2022, out of the total shares required to be issued of 46,406 as of
January 1, 2021. As of December 31, 2022, 38,555 shares of the Company’s common stock have not been issued and are
to be issued.

In connection with a closing of a private placement on January 4, 2018, MDB, as the placement agent, was entitled to
receive 2,728 shares of the Company’s common stock that have not been issued as of December 31, 2022, as reflected on
the consolidated statements of stockholders’ deficiency as common stock to be issued that were subject to Liquidated
Damages (see Note 16).

Common Stock Warrants

Warrants issued to purchase shares of the Company’s common stock to Strome, and B. Riley (collectively the “Financing
Warrants”) are described below.

Strome Warrants — On June 15, 2018, the Company modified the two securities purchase agreements dated January 4,
2018 and March 30, 2018 with Strome Mezzanine Fund LP (“Strome”). As consideration for such modification, the
Company issued warrants to Strome (the “Strome Warrants™) to purchase 68,182 shares of common stock, exercisable at
price of $11.00 per share (as amended), which were carried on the consolidated balance sheets as a derivative liability at
fair value, as adjusted at each period-end since, among other criteria, delivery of unregistered shares was precluded upon
exercise (see Note 18).

The Strome Warrants are exercisable for a period of five years, subject to customary anti-dilution adjustments, and may,
in the event there is no effective registration statement covering the resale of the warrant shares, be exercised on a cashless
basis in certain circumstances.

B. Riley Warrants — On October 18, 2018, the Company issued warrants to B. Riley (the “B. Riley Warrants™) to purchase
up to 39,774 shares of the Company’s common stock, with an original exercise price of $22.00 per share (subsequently
adjusted to $7.26), subject to customary anti-dilution adjustments, which were carried on the consolidated balance sheets
as a derivative liability at fair value, as adjusted at each period-end since, among other criteria, delivery of unregistered
shares was precluded upon exercise (see Note 18).

The B. Riley Warrants are exercisable for a period of five years, subject to customary anti-dilution adjustments, and may,
in the event, at any time after the six-month anniversary of the issuance of the warrants, if there is no effective registration
statement covering the re-sale of the shares of common stock underlying the warrants, the warrants may be exercised on a
cashless basis.
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A summary of the Financing Warrants activity during the year ended December 31, 2022 is as follows:

Weighted
Average
Weighted Remaining
Number Average Contractual
of Exercise Life
Shares Price (in Years)
Financing Warrants outstanding at January 1, 2022 .................. 116,118 % 13.20 2.94
EXPITE. ... (8,162) 35.22
Financing Warrants outstanding at December 31, 2022 ............ 107,956 10.61 1.32
Financing Warrants exercisable at December 31, 2022............. 107,956 10.61 1.32

The Financing Warrants outstanding and exercisable classified within the statement of stockholders’ deficiency as of
December 31, 2022 are summarized as follows:

Total Exercisable

Exercise Price Expiration Date (Shares)
Strome Warrants...........ccoeeeveeneenen. $ 11.00 June 15, 2023 68,182
B. Riley Warrants ............cccccoeeuveene. 7.26 October 18, 2025 39,774
Total outstanding and exercisable.... 107,956

The intrinsic value of exercisable but unexercised in-the-money Financing Warrants as of December 31, 2022 was $133
based on a fair market value of the Company’s common stock of $10.61 per share on December 31, 2022.

AllHipHop Warrants — On October 26, 2020, the Company exchanged 6,819 of Publisher Partner Warrants (as further
described under the heading Publisher Partner Warrants) granted to AllHipHop, LLC for an aggregate of 5,681 warrants
for shares of the Company’s common stock with an exercise price of $14.30 (the “AllHipHop Warrants”). The AllHipHop
Warrants are exercisable for a period of five years, subject to customary anti-dilution adjustments, and may be exercised
on a cashless basis.

ABG Warrants — On June 14, 2019, the Company issued 999,540 warrants to acquire the Company’s common stock to
ABG (the “ABG Warrants”) in connection with the Sports Illustrated Licensing Agreement, expiring in ten years. Half the
warrants have an exercise price of $9.24 per share (the “$9.24 Warrants”). The other half of the warrants have an exercise
price of $18.48 per share (the “$18.48 Warrants”). The warrants provide for the following: (1) 40% of the $9.24 Warrants
and 40% of the $18.48 Warrants vest in equal monthly increments over a period of two years beginning on the one year
anniversary of the date of issuance of the warrants (any unvested portion of such warrants to be forfeited by ABG upon
certain terminations by the Company of the Sports Illustrated Licensing Agreement) (the “Time-Based Warrants”); (2)
60% of the $9.24 Warrants and 60% of the $18.48 Warrants vest based on the achievement of certain performance goals
for the licensed brands in calendar years 2020, 2021, 2022, or 2023; (3) under certain circumstances the Company may
require ABG to exercise all (and not less than all) of the warrants, in which case all of the warrants will be vested; (4) all
of the warrants automatically vest upon certain terminations of the Licensing Agreement by ABG or upon a change of
control of the Company (the ‘“Performance-Based Warrants”); and (5) ABG has the right to participate, on a pro-rata basis
(including vested and unvested warrants, exercised or unexercised), in any future equity issuance of the Company (subject
to customary exceptions).

On June 4, 2021, the Company amended certain ABG Warrants in exchange for additional benefits under the Sports
Illustrated Licensing Agreement as follows:

e The exercise price of 99,954 Time-Based Warrants (50% of the original warrants granted totaling 199,908) were
adjusted from $18.48 to $9.24 per share as adjusted for any stock splits, combinations, stock dividends,
reclassifications, recapitalizations and other similar events (further details on the modifications are provided in
Note 23).

e The exercise price of 149,931 Performance-Based Warrants (50% of the original warrants granted totaling
299,862) were adjusted from $18.48 to $9.24 per share as adjusted for any stock splits, combinations, stock
dividends, reclassifications, recapitalizations and other similar events (further details on the modifications are
provided in Note 23).
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Information with respect to stock-based compensation cost and unrecognized stock-based compensation cost related to the
ABG Warrants is provided in Note 23.

Publisher Partner Warrants — On May 20, 2020, the Board approved a third publisher partner warrant program, which
superseded the second publisher partner warrant program and authorized the Company to grant publisher partner warrants
to purchase up to 90,910 shares of the Company’s common stock (the “Publisher Partner Warrants”). The issuance of the
Publisher Partner Warrants is administered by management and approved by the Board.

New Publisher Partner Warrants — On November 2, 2022, the Board approved a warrant incentive program to grant
warrants to certain publishers (the “New Publisher Partner Warrants™), that authorized the Company to grant New Publisher
Partner Warrants to purchase up to 33,000 shares of the Company’s common stock. The New Publisher Partner Warrants
will have the following terms: (i) one-third will become exercisable and vest on the one-year anniversary of the issuance;
(ii) the remaining warrants will become exercisable and vest in a series of twenty-four (24) successive equal monthly
installments following the first anniversary of the issuance; and (iii) a five-year term. The issuance of the New Publisher
Partner Warrants is administered by management and approved by the Board. No New Publisher Partner Warrants have
been issued.

Information with respect to stock-based compensation cost and unrecognized stock-based compensation cost related to the
Publisher Partner Warrants is provided in Note 23.

23. Stock—Based Compensation
The Company issued stock-based compensation awards under several plans as follows:

e 2016 Plan — On December 19, 2016, the Board adopted the 2016 Stock Incentive Plan (the “2016 Plan”) that
allowed the Company to grant statutory and non-statutory common stock options, and restricted stock awards to
acquire shares of the Company’s common stock to employees, directors and consultants, with vesting variable
vesting provisions consisting of time-based and performance-based. The Company is no longer issuing awards
under the 2016 Plan.

e 2019 Plan — On April 4, 2019, the Board adopted the 2019 Equity Incentive Plan (the “2019 Plan”) that allowed
awards of stock options, restricted stock awards, restricted stock units, unrestricted stock awards, and stock
appreciation rights, with variable vesting provisions consisting of time-based, performance-based, or market-
based. The Company is no longer issuing option awards under the 2019 Plan.

e Qutside Options — The Company granted stock options outside the 2016 Plan and 2019 Plan (the “Outside
Options”) that allowed the Company to grant statutory and non-statutory common stock options, with variable
vesting provisions consisting time-based, performance-based targets and certain performance achievements. The
Company is no longer issuing Outside Options.

e 2022 Plan — On April 18, 2022, the Board adopted the 2022 Stock and Equity Compensation Plan (the “2022
Plan”) that was approved by the Company’s stockholders’ on June 2, 2022 with a maximum number of shares
authorized to be issued under the plan of 1,800,000. The purpose of the 2022 Plan is to foster the growth and
success of the Company by providing a means to attract, motivate and retain officers, directors, key employees,
and consultants through awards of stock options, stock appreciation rights, restricted stock awards, unrestricted
stock awards and restricted stock units. Shares subject to an award that have been canceled, expired, settled in
cash, or not issued or forfeited for any reason will not reduce the aggregate number of shares that may be subject
to or delivered under the 2022 Plan and will be available for future awards granted under the 2022 Plan. Common
stock options issued under the 2022 Plan may have a term of up to ten years and may have variable vesting
provisions based on time and performance. The issuance of awards under the 2022 Plan will be administered by
the Board or any committee of directors designated by the Board.

Restricted Stock Awards
On October 7, 2021, the Company modified 18,940 restricted stock awards that were issued to certain members of the

board upon their resignation from the Board to accelerate the vesting upon their resignation, resulting in incremental cost
of $41 that was recognized at the modification date.
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Restricted Stock Units

During the year ended December 31, 2022, the Company issued restricted stock units to various employees and members
of the board subject to continued service. Upon vesting of the award, subject to certain conditions for release of the award,
the Company issues the underlying common stock of the Company.

The fair value of a restricted stock unit was determined based on the number of shares granted and the quoted price of the
Company’s common stock on the date issued during the years ended December 31, 2022, 2021 and 2020.

A summary of the restricted stock unit activity during the year ended December 31, 2022 is as follows:

Weighted
Average
Number of Shares Grant-Date
Unvested Vested Fair Value
Restricted stock units outstanding at January 1, 2022............... 1,636,111 155211  $ 14.93
GrANTE.. ..o e 442,145 - 11.35
VESEEA ...ttt (1,074,398) 1,074,398
REIEASED ... - (832,233)
CanCelled.........covoveece e (9,092) -
Restricted stock units outstanding at December 31, 2022......... 994,766 397,376 15.44

On November 22, 2022, the Company modified 232,816 restricted stock units that were issued to one employee (Ross
Levinsohn) to remove the market trading volume condition, resulting in incremental cost of $321 at the modification date.

The Company’s policy is to repurchase the number of shares of its common stock at the fair market value at the time of
issuance upon conversion of restricted stock units to cover the tax obligations. In addition, the Company’s policy is to issue
new shares of its common stock upon conversion of restricted stock units. During the year ending December 31, 2023, the
Company expects to repurchase approximately 725,000 shares of its common stock upon conversion of restricted stock
units that are expected to vest and be released during the period.

The total intrinsic value of shares of the Company’s common stock issued for restricted stock units that were released
during the years ended December 31, 2022 and 2021 were $8,707 and $285, respectively.

Information with respect to stock-based compensation cost related to the restricted stock units is included within the
Restricted Stock caption under the heading Stock-Based Compensation.

Common Stock Options

During the years ended December 31, 2022 and 2021, the Company issued common stock options under the 2016 Plan,
2019 Plan, 2022 Plan along with Outside Options, consisting of primarily of incentive stock options with a term of up to
ten years and variable vesting provisions consisting of time-based, performance-based, or market-based. The estimated fair
value of the common stock option awards is recognized as compensation expense over the vesting period of the award.

The fair value of common stock option awards granted during the year ended December 31, 2022 were calculated using a
Black-Scholes options pricing model for the time-based awards and performance-based awards by an independent appraisal
firm under the Up-List Scenario after the Company was listed on the NYSE American. The fair value of common stock
option awards granted during the year ended December 31, 2021 was calculated using the Black-Scholes option pricing
model for the time-based and performance-based awards by an independent appraisal firm under the Probability Weighted
Scenarios, prior to the Company listed on the NYSE American, utilizing the following assumptions:

Years Ended December 31,

2022 2021
Up-list No Up-list Up-list No Up-list
Risk-free interest rate.................. 0.97% - 4.36% 0.97% - 1.44% 0.16% - 1.48% 0.16% - 1.48%
Expected dividend yield............... 0.00% 0.00% 0.00% 0.00%
133.00% -
Expected volatility ..........c.cccceeueee 42.00% - 82.00% 82.00% - 137.00%  65.00% - 90.00% 140.00%
Expected life.......ccooviiiiiinenns 3.0 - 6.0 years 3.0 - 6.0 years 3.0 - 6.0 years 3.0 - 6.0 years
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A summary of the common stock option activity during the year ended December 31, 2022 is as follows:

Weighted
Average
Weighted Remaining
Number Average Contractual
of Exercise Life
Shares Price (in Years)
Common stock options outstanding at January 1, 2022............. 5525395 §$ 15.26 8.20
(C] 101 (Yo RSO STURPRSRPRPIN 1,370,217 10.64
EXEICISEA ...veiviiciecie et (341,113) 8.79
0] 1 (=T o PSSR (234,963) 13.91
EXPITEU. ...ttt (120,015) 12.34
Common stock options outstanding at December 31, 2022....... 6,199,521 9.73 7.61
Common stock options exercisable at December 31, 2022 ....... 3,444,261 9.55 7.00
Common stock options not vested at December 31, 2022.......... 2,755,260
Common stock options available for future grants at December
31,2022 @ o 504,782

(1) Shares of the Company’s common stock available for future grants under the 2022 Plan represent 1,800,000 shares
authorized less an aggregate of 964,455 common stock options outstanding and 330,763 restricted stock units
outstanding.

The aggregate grant date fair value of common stock options granted during the years ended December 31, 2022 and 2021
was $7,194 and $29,124, respectively. The weighted-average grant-date fair value of common stock options granted during
the years ended December 31, 2022 and 2021 were $5.25 and $12.23, respectively.

The total fair value of common stock options vested during the years ended December 31, 2022 and 2021 were $12,694
and $14,808, respectively. The total intrinsic value of common stock options exercised during the years ended December
31, 2022 and 2021 were $1,507 and $50, respectively.

The unvested common stock options for which the vesting is expected based on achievement of a performance condition
as of December 31, 2022 were 684,867 with a weighted average remaining contractual term of 6.55 years.

The Company’s policy is to repurchase the number of shares of its common stock at the fair market value at the time of
issuance of its common stock upon exercise of common stock options to cover the tax obligations and any cashless exercise.

In addition, the Company’s policy is to issue new shares of its common stock upon exercise of common stock options.

The intrinsic value of exercisable but unexercised in-the-money common stock option awards as of December 31, 2022
was $5,534 based on a fair market value of the Company’s common stock of $10.61 per share on December 31, 2022.

The exercise prices under the common stock options outstanding and exercisable are as follows as of December 31, 2022:

Exercise Outstanding Vested
Price (Shares) (Shares)

$3.74 to $10.50 4,879,580 3,167,307
$10.51 to $15.52 1,239,913 201,976
$15.53 to $20.54 11,270 10,765
$20.55 to $25.56 26,365 21,820
$25.57 to $30.58 1,251 1,251
$30.59 to $35.60 6,366 6,366
$35.61 to $40.62 2,728 2,728
$40.63 to $48.40 32,048 32,048

6,199,521 3,444,261
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2022 Stock Option Repricing

On March 18, 2022, the Company approved a repricing of certain outstanding stock options (the “Stock Option Repricing”)
granted under the Company’s 2016 Plan and 2019 Plan that had an exercise price above $8.82 per share, including certain
outstanding stock options held by senior management of the Company under the Outside Options. The Stock Options
Repricing was approved by the Board and stockholders. As a result of the Stock Option Repricing, the exercise prices were
set to $8.82 per share, which was the closing sale price of the Company’s common stock as listed on the NYSE American
exchange on March 18, 2022. Except for the repricing of the stock options under the2019 Plan, all terms and conditions of
each stock option remain in full force and effect. For the repricing of the stock options under the 2019 Plan, the Company
(i) modified the exercise price; (ii) will allow cashless exercise as a method of paying the exercise price, and (iii) will waive
a lock-up provision in the stock option agreements. All other term and conditions of each of the stock options under the
2019 Plan remain in full force and effect.

The Stock Option Repricing of approximately 4,343,017 stock option grants (for 340 employees) that were issued to
employees of the Company, including senior management, resulted in incremental cost of $6,061, of which $143 was
recognized at the time of the Stock Option Repricing for the fully vested awards and included on the consolidated
statements of operations, and $5,918 will recognized over the remaining vesting term of the original award at the repricing
date.

2021 Stock Option Modifications
On January 8, 2021, the Company modified certain common stock option awards under the 2016 Plan as follows:

e 10,000 common stock option grants that were subject to performance-vesting (revenue targets) were modified to
remove the performance-vesting conditions and fully vest the award at the modification date with no further
service requirement, resulting in incremental cost of $35, recognized at the modification date.

e 9,091 common stock option grants were that were subject to performance-vesting (publishing onboarding targets)
were modified to remove the performance-vesting conditions and fully vest the award at the modification date
with no further service requirement, resulting in no incremental cost.

On June 3, 2021, the Company modified certain common stock option awards in connection with a consulting agreement
entered into on August 26, 2020, as amended on June 3, 2021, which extended to consulting term through August 26, 2022
(the “Amended Consulting Agreement”), as follows:

e 102,272 common stock option grants that were time-vesting were modified to permit the common stock options
to be exercisable for their full term, or 10-years, resulting in no incremental cost.

On October 7, 2021, the Company modified certain common stock option awards upon the resignation of certain board
members from the Board as follows:

e 7,160 common stock option grants that were fully vested and subject time-vesting were modified to permit an
extension of the exercise period for 2-years, or through October 7, 2023, resulting in no incremental cost.

On January 8, 2021, the Company modified certain common stock option awards under the 2019 Plan as follows:

e 475,946 common stock option grants that were issued to senior management were subject to market-based vesting
(stock price targets) with a time-vesting overlay were modified to remove the market-based conditions with only
the time-vesting condition remaining after the modification, resulting in incremental cost of $125, to be recognized
over the remaining time-vesting period of the original award at the modification date.

e 194,319 common stock option grants that were issued to senior management were subject to performance-vesting
(revenue targets) were modified to remove the performance-vesting conditions and replace the time-vesting
condition such that the common stock options will vest with respect to one-third of the grant when the option
holder completes one year of continuous service beginning on the grant date and the remaining common stock
options will vest monthly over twenty-four months when the option holder completes each month of continuous
service thereafter, resulting in no incremental cost.

e 572,674 common stock option grants that were subject to market-based vesting (stock price targets) with a time-
vesting overlay were modified, in general, to remove the market-based condition and replace the time-vesting
condition such that the common stock options will vest with respect to one-third of the grant when the option
holder completes one year of continuous service beginning on the grant date and the remaining common stock
options will vest monthly over twenty-four months when the option holder completes each month of continuous
service thereafter, resulting in incremental cost of $14, to be recognized over the remaining time-vesting period
of the original award at the modification date.
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On June 3, 2021, the Company modified certain common stock option awards under the 2019 Plan in connection with the
Amended Consulting Agreement as follows:

e 659,511 common stock option grants that were subject to performance-vesting conditions (stock-price targets)
were modified such that: (1) 90,910 common stock option awards were vested at the modification date, resulting
in incremental cost of $51 (recognized at the modification date); and (2) 568,601 common stock option awards
would vest, subject to the Company’s common stock being listing on a national securities exchange, upon market-
based conditions (stock price targets), resulting in incremental cost of $513 (to be recognized over the implied
service period, or through August 26, 2022, at the modification date) measured by an independent appraisal,
subject to certain volume weighted average price provisions and permitting the common stock options to be
exercisable for their full term, or 10-years, as follows:

Stock Number of Shares
Price that Vest
$14.30 114,035
$22.00 151,522
$33.00 151,522
$44.00 151,522
568,601

On October 7, 2021, the Company modified certain common stock option awards upon the resignation of certain board
members from the Board as follows:

e 65,951 common stock options grants that were subject to market-based vesting (stock price targets) with a time-
vesting overlay were modified to remove the market-based conditions and to accelerate the vesting upon
resignation from the Board with an extension of the exercise period for 2-years, or through October 7, 2023,
resulting in incremental cost of $267,912, recognized at the modification date.

Information with respect to stock-based compensation cost and unrecognized stock-based compensation cost related to the
common stock options is provided under the heading Stock-Based Compensation.

ABG Warrants
In connection with the Sports Illustrated Licensing Agreement and issuance of the ABG Warrants to purchase up to 999,540
shares of the Company’s common stock, the Company recorded the issuance of the warrants as stock-based compensation

with the fair value of the warrants measured at the time of issuance and expensed over the requisite service period.

A summary of the ABG Warrant activity during the year ended December 31, 2022 is as follows:

Weighted
Average
Weighted Remaining
Average Contractual
Number of Shares Exercise Life
Unvested Vested Price (in years)
ABG Warrants outstanding at January 1, 2022........... 699,677 299,863 $ 11.55 7.46
VESEEA ...t (99,953) 99,953 10.39
ABG Warrants outstanding at December 31, 2022..... 599,724 399,816 11.55 6.46

The intrinsic value of exercisable but unexercised in-the-money ABG Warrants as of December 31, 2022 was $411 based
on a fair market value of the Company’s common stock of $10.61 per share on December 31, 2022.

The exercise prices of the ABG Warrants outstanding and exercisable are as follows as of December 31, 2022.

Exercise Outstanding Exercisable
Price (Shares) (Shares)
$ 9.24 749,655 299,862
$ 18.48 249,885 99,954
999,540 399,816
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2021 Modifications

As a result of the amendment to the ABG Warrants on June 4, 2021, as previously mentioned above, the Company
recognized incremental cost as follows:

e 99,954 Time-Based Warrants that were modified to reduce the exercise price to $9.24 per share, resulted in
incremental cost of $417 (to be recognized over the remaining vesting period, or through June 14, 2022) measured
by an independent appraisal by calculating the fair value of the amended warrant over the calculated fair value of
the original warrant immediately before the modification, with the excess fair value of the amended warrant
recognized as additional compensation cost at the modification date, or the incremental cost, since the
modification did not change the expectation that the award would ultimately vest (probable-to-probable).

e 149,931 Performance-Based Warrants that were modified to reduce the exercise price to $9.24 per share, resulted
in incremental cost of $618 (to be recognized over the remaining vesting period, or through December 31, 2023)
measured by an independent appraisal by calculating the fair value of the amended warrant over the calculated
fair value of the original warrant immediately before the modification, with the excess fair value of the amended
warrant recognized as additional compensation cost at the modification date, or the incremental cost, since the
modification did not change the expectation that the award would ultimately vest (probable-to-probable).

Information with respect to compensation cost and unrecognized compensation cost related to the ABG Warrants is
provided under the heading Stock-Based Compensation.

Publisher Partner Warrants

On August 23, 2018, as amended, the Board approved the Publisher Partner Warrant Program to be administered by
management that authorized the Company to grant Publisher Partner Warrants. As of December 31, 2022, Publisher Partner
Warrants to purchase up to 90,910 shares of the Company’s common stock were reserved for grant.

The Publisher Partner Warrants were subject to certain performance conditions with vesting over a three year period with
a term of five years from issuance and could also be exercised on a cashless basis. Performance conditions were generally
based on the average of number of unique visitors on the channel operation by the Publisher Partner generated during the
six-month period from the launch of the Publisher Partner’s operations on the Company’s technology platform or the
revenue generated during the period from the issuance date through a specified end date.

A summary of the Publisher Partner Warrants activity during the year ended December 31, 2022 is as follows:

Weighted
Average
Weighted Remaining
Number Average Contractual
of Exercise Life
Shares Price (in Years)
Publisher Partner Warrants outstanding at January 1, 2022....... 35,607 $ 28.88 0.53
EXPIT. ... (31,453)
Publisher Partner Warrants outstanding at December 31, 2022. 4,154 38.81 0.09
Publisher Partner Warrants exercisable at December 31, 2022 1,881 37.06 0.19
Publisher Partner Warrants not vested at December 31, 2022... 2,273
Publisher Partner Warrants available for future grants at
December 31, 2022......ccve it 86,756

There was no intrinsic value of exercisable but unexercised in-the-money Publisher Partner Warrants since the fair market
value of $10.61 per share of the Company’s common stock was lower than the exercise prices on December 31, 2022.

The exercise prices of the Publisher Partner Warrants outstanding and exercisable are as follows as of December 31, 2022.

Exercise Outstanding Exercisable
Price (Shares) (Shares)
$29.04 to $34.03 96 96
$34.04 to $39.03 1,247 1,247
$39.04 to $44.03 2,763 490
$44.04 to $49.50 48 48
4,154 1,881
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Stock-Based Compensation

Stock—based compensation and equity-based expense charged to operations or capitalized during the years ended December

31, 2022 and 2021 are summarized as follows:

Year Ended December 31, 2022

Common
Restricted Stock ABG
Stock Options Warrants Totals
COSt Of FEVENUE ......vcvvereeeiiiri e $ 3730 $ 6,505 $ - 3% 10,235
Selling and marketing .........ccccoeveieninieninice e, 270 2,502 - 2,772
General and administrative ..........cc.ccoevieninienieie e, 9,067 7,776 1,495 18,338
Total costs charged to operations...........c.ccocveeenennne 13,067 16,783 1,495 31,345
Capitalized platform development............cc.ccoeenennnn. - 1,884 - 1,884
Total stock-based compensation................ccceeeueene. $ 13,067 $ 18,667 $ 1495 $ 33,229
Year Ended December 31, 2021
Common
Restricted Stock ABG
Stock Options Warrants Totals
COSt Of FEVENUE ......vcvveveeeiicriss e $ 999 % 6,479 $ - 3 7,478
Selling and marketing ..........cccoeveienineniniice e, 2,118 3,258 - 5,376
General and administrative ..........cc.ccoevieninienieie e, 8,953 6,870 1,816 17,639
Total costs charged to operations...........ccccccveeerenne 12,070 16,607 1,816 30,493
Capitalized platform development............cccccoeenennn. 54 1,991 - 2,045
Total stock-based compensation................ccceeueane. $ 12,124  $ 18598 $ 1816 $ 32,538

Unrecognized compensation expense related to the stock-based compensation awards and equity-based awards as of
December 31, 2022 was as follows:

As of December 31, 2022

Common
Restricted Stock ABG
Stock Options Warrants Totals
Unrecognized compensation eXpPense ..........cceveveveennae $ 13515 % 17369 $ 1,006 $ 31,890
Weighted average period expected to be recognized
([N YBAIS) .ttt 1.53 1.62 1.00 1.56

24. Liquidated Damages

During the years December 31, 2022 and 2021, the Company recorded liquidated damages of $1,140 and $2,637 (including
accrued interest of $652 and $1,007), respectively. During the year December 31, 2022, Liquidated Damages of $488 were
recorded as a result of Registration Rights Damages resulting from not registering the Series K Preferred Stock timely.
25. Income Taxes

The components of the (provision) benefit for income taxes consist of the following:

Years Ended December 31,

2022 2021
Current tax (provision) benefit:
FEUBIAL ...ttt ettt bbb e e $ - 3 -
State and 10CAL.......covoeiii e (77) -
Total current tax (provision) benefit ..o (77) -
Deferred tax (provision) benefit:
FEUBTAL ...ttt 12,593 18,028
State AN 10CAL........eeiceiiicie s 3,506 4,440
Change in valuation alloWanCe ...........cccvveiirieie e (14,959) (20,794)
Total deferred tax DENEFit..........ccooiiiiiiii e 1,140 1,674
Total income tax Benefit ........cccovveiriei e $ 1063 $ 1,674




The components of deferred tax assets and liabilities were as follows:

As of December 31,
2022 2021
Deferred tax assets:
Net operating 10SS Carryforwards ..........ccoccevivirieieniieiiscce e $ 51,023 % 41,806
Interest limitation carryforward ...........ccocoovviiierencne e 5,444 2,861
Tax credit CarryfOrWAITS. ......ccooveiirire e e 264 264
Allowance for doubtful aCCoUNtS.........ccoeiiiiiiiii e 757 590
Accrued exXpenses and OtNET ...........ccvvvveiieiesee e 1,340 1,768
LLEaSE tEIMINALION. ......cccviiviicriicre ettt ebe e ebeebeebesrbesreens 1,869 1,897
Liquidated damageS .......coveeiririeiiririeist et 1,717 2,240
0 g T= T U g L= To W =AY 10 3,744 5,383
Stock-based COMPENSALION. .......cccveiieiieiere e s 6,931 4,779
Operating 1ase Hability .........ccociiiiiiiii s 118 165
Depreciation and amortization ............cccoevveeiinieerienie s 3,706 3,029
DEferred taX SSELS ... .viiiriiiireeeiee ettt e e e be et e ebr e ebaeeree e 76,913 64,782
Valuation alIOWANCE .........cociiiiiiii e (65,406) (50,447)
Total deferred taX ASSELS .....vvcieiiriiiiiiiire ettt 11,507 14,335
Deferred tax liabilities:
Prepaid BXPENSES ...vvcveieveriertesiesteeree st estestestesesseesee st e teseesresreenaeseesreseesresrenns - (101)
Acquisition-related intangibles ... (11,972) (14,596)
Total deferred tax [laDiltIeS ........ccoooviie e (11,972) (14,697)
Net deferred tax labilities ..........cociiiiiiiiie e $ (465) $ (362)

The Company must make judgements as to the realization of deferred tax assets that are dependent upon a variety of factors,
including the generation of future taxable income, the reversal of deferred tax liabilities, and tax planning strategies. To
the extent that the Company believes that recovery is not likely, it must establish a valuation allowance. A valuation
allowance has been established for deferred tax assets which the Company does not believe meet the “more likely than
not” criteria. The Company’s judgments regarding future taxable income may change due to changes in market conditions,
changes in tax laws, tax planning strategies or other factors. If the Company’s assumptions and consequently its estimates
change in the future, the valuation allowances it has established may be increased or decreased, resulting in a respective
increase or decrease in income tax expense. Based upon the Company’s historical operating losses and the uncertainty of
future taxable income, the Company has provided a valuation allowance primarily against its deferred tax assets up to the
deferred tax liabilities, except for deferred tax liabilities on indefinite lived intangible assets, as of December 31, 2022 and
2021.

As of December 31, 2022, the Company had federal, state, and local net operating loss carryforwards available of $190,070,
$133,419 and $51,503 respectively, to offset future taxable income. Net operating losses for U.S. federal tax purposes of
$164,167 do not expire (limited to 80% of taxable income in a given year) and $25,903 will expire, if not utilized, through
2037 in various amounts. As of December 31, 2021, the Company had federal, state, and local net operating loss
carryforwards available of $155,849, $112,217 and $37,417, respectively, to offset future taxable income.

Sections 382 and 383 of the Internal Revenue Code imposes restrictions on the use of a corporation’s net operating losses,
as well as certain recognized built-in losses and other carryforwards, after an ownership change occurs. A section 382
ownership change occurs if one or more stockholders or groups of stockholders who own at least 5% of the Company’s
common stock increase their ownership by more than 50 percentage points over their lowest ownership percentage within
a rolling three-year period. Future issuances or sales of the Company’s common stock (including certain transactions
involving the Company’s common stock that are outside of the Company’s control) could also result in an ownership
change under section 382. If an ownership change occurs, Section 382 would impose an annual limit on the amount of pre-
change net operating losses and other losses the Company can use to reduce its taxable income generally equal to the
product of the total value of the Company’s outstanding equity immediately prior to the ownership change (subject to
certain adjustments) and the long-term tax-exempt interest rate for the month of the ownership change.
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The Company believes that it did have a change in control under these sections in connection with its recapitalization on
November 4, 2016 and utilization of the carryforwards would be limited such that the majority of the carryforwards will
never be available. Accordingly, the Company has not recorded those net operating loss carryforwards and credit
carryforwards in its deferred tax assets. The Company completed a preliminary section 382 analysis as of December 31,
2022 and 2021 and concluded it may have experienced an ownership change as a result of certain equity offerings during
the rolling three-year period of 2019 to 2021. The Company concluded that its federal net operating loss carryforwards,
including any net operating loss carryforwards as a result of the mergers during 2018 and 2019, resulted in annual
limitations on the overall net operating loss carryforward and that an ownership change, if any, would impose an annual
limit on the net operating loss carryforwards and could cause federal income taxes (similar provisions apply for state and
local income taxes) to be paid earlier than otherwise would be paid if such limitations were not in effect. The federal, state,
and local net operating loss carryforwards are stated net of any such anticipated limitations as of December 31, 2022 and
2021.

The provision (benefit) for income taxes on the statements of operations differs from the amount computed by applying
the statutory federal income tax rate to loss before the benefit for income taxes, as follows:

Years Ended December 31,

2022 2021
Amount Percent Amount Percent
Federal benefit expected at statutory rate ................... $  (14,375) 21.0% $  (19,239) 21.0%
State and local taxes, net of federal benefit ................ (3,429) 5.0% (4,440) 4.8%
Stock-based compensation...........ccoceevveviveieerieieienn, 3,894 -5.7% 4,882 -5.3%
UNEarned rEVENUE .........covevvereereieniesie e sresresneeseeseenes (696) 1.0% (2,703) 3.0%
INEErest EXPENSE ....ovivririiieiieiee e 56 -0.1% 64 -0.1%
Liquidated damages........ccooeviireeninieisiniescseeees (760) 1.1% - 0.0%
Gain upon debt extinguishment ..o - 0.0% (1,201) 1.3%
Other differences, Net.........cccoceeeieieninenisieee e, (997) 1.6% 213 -0.2%
Valuation allowancCe .........cceevvvvveiecie e 14,959 -21.9% 20,794 -22.7%
Other permanent differences...........ccccoevveveivevciciennn, 285 -0.4% (44) 0.0%
Income tax benefit and effective income tax rate ....... $ (1,063) 1.6% (1,674) 1.8%

The Company recognizes the tax benefit from uncertain tax positions only if it is “more likely than not” that the tax
positions will be sustained on examination by the tax authorities, based on the technical merits of the position. The tax
benefit is measured based on the largest benefit that has a greater than 50% likelihood of being realized upon ultimate
settlement. The Company recognizes interest and penalties related to income tax matters in income tax expense. The
Company is also required to assess at each reporting date whether it is reasonably possible that any significant increases or
decreases to its unrecognized tax benefits will occur during the next 12 months.

The Company did not recognize any uncertain tax position, or any accrued interest and penalties associated with uncertain
tax positions for the years ended December 31, 2022 and 2021. The Company files tax returns in the U.S. federal
jurisdiction and New York, California, and other states. The Company is generally subject to examination by income tax
authorities for three years from the filing of a tax return, therefore, the federal and certain state returns from 2019 forward
and the California returns from 2018 forward are subject to examination. The Company currently is not under examination
by any tax authority.

26. Pension Plans

The Company has a qualified 401(k) defined contribution plan that allows eligible employees of the Company to participate
in the plan, subject to limitations. The plan allows for discretionary matching contributions by the Company, up to 4% of
eligible annual compensation made by participants of the plan. The Company contributions to the plan were $1,138 and
$1,347 for the years ended December 31, 2022 and 2021, respectively.

27. Related Party Transactions

For the years ended December 31, 2022 and 2021, the Company had several transactions with B. Riley, a principal
stockholder, where it paid fees associated with the debt, common stock public offering and private placements totaling
$3,440 and $609, respectively.

The Company entered into transactions with B. Riley where it borrowed funds under the Bridge Notes of $36,000 during
the year ended December 31, 2022, and the Delayed Draw Term Notes of $5,086 during the year ended December 31,
2021. The Company incurred interest expense to B. Riley of $7,540 and $6,940 for the years ended December 31, 2022
and 2021, respectively.
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Service and Consulting Contracts

On August 26, 2020, the Company entered into a consulting agreement with James C. Heckman, the Company’s former
Chief Executive Officer. On June 3, 2021, the consulting agreement was amended that extended the term of the agreement
for one-year, or to August 26, 2022, and in connection with the amendment the Company advanced $500 to Mr. Heckman.
During the years ended December 31, 2022 and 2021, the Company recognized consulting fees for Mr. Heckman of $307
and $780, respectively. During the years ended December 31, 2022 and 2021, the Company paid an entity affiliated with
Mr. Heckman, Roundtable Media, L.L.C., a net revenue share amount of $181 and $2, respectively, in connection with a
partner agreement.

Repurchases of Restricted Stock

On December 15, 2020, the Company entered into an amendment for certain restricted stock awards and units that were
previously issued to certain employees in connection with the HubPages merger, pursuant to which the Company agreed
to repurchase from certain key personnel of HubPages, including Paul Edmondson, one of the Company’s officers, and his
spouse, an aggregate of 16,802 shares of the Company’s common stock at a price of $4 per share each month for a period
of 24 months, for aggregate proceeds to Mr. Edmondson and his spouse of $67 per month (see Note 13).

28. Commitments and Contingencies
Claims and Litigation

From time to time, the Company may be subject to claims and litigation arising in the ordinary course of business. The
Company is not currently a party to any pending or threatened legal proceedings that it believes would reasonably be
expected to have a material adverse effect on the Company’s business, financial condition, results of operations or cash
flows.

In connection with the Athlon working capital adjustment (as previously disclosed in Note 4), the Company prepared
the working capital adjustment. The sellers are challenging the Company’s adjustments and both parties have agreed to a
standstill and tolling agreement while the adjustments are being reviewed and discussed. The amount due from this
challenge, if any, is not estimatable as of the issuance date of these consolidated financial statements.

29. Subsequent Events

The Company performed an evaluation of subsequent events through the date of filing of these consolidated financial
statements with the SEC. Other than the below described subsequent events, there were no material subsequent events
which affected, or could affect, the amounts or disclosures on the consolidated financial statements.

Liquidated Damages

On February 8, 2023, the Company entered into a stock purchase agreement with an investor, where the Company was
liable to for liquidated damages, pursuant to which the Company issued 47,252 shares of its common stock at a price equal
to $10.56 per share (determined based on the volume-weighted average price of the Company’s common stock at the close
of trading on the sixty (60) previous trading days), to the investor in lieu of an aggregate of $499 owed in liquidated
damages as of the conversion date.

Common Stock Options

From January 2023 through the date these consolidated financial statements were issued, the Company granted common
stock options and restricted stock units totaling 147,696 shares of the Company’s common stock, all of which remain
outstanding as of the date these consolidated financial statements were issued, to acquire shares of the Company’s common
stock to officers, directors, employees and consultants.

Acquisition

On January 11, 2023, the Company entered into an asset purchase agreement with Teneology, Inc., pursuant to which it
acquired certain assets (consisting of the RoadFood media business, including digital and television assets; the Moveable
Feast media business, including digital and television assets; the Fexy-branded content studio business; and the MonkeySee
YouTube Channel media business), for a purchase price of $2,956. The purchase price consisted of the following: (1) $500
cash paid at closing; (2) $75 cash payments due in three equal installments of $25 on March 1, 2023, April 1, 2023 and
May 1, 2023; (3) $200 deferred cash payment due on the first anniversary of the closing date, subject to certain indemnity
provisions; and (4) the issuance of 274,692 shares of the Company’s common stock, subject to certain lock-up provisions,
on the closing date with a fair value of $2,181 (fair value was determined based on the Company’s common stock trading
price of $7.94 per share on the closing date). The number of shares of the Company’s common stock issued was determined
based on a $2,225 value using the common stock trading price on the day immediately preceding the January 11, 2023
closing date.
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