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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
‘Washington, D. C. 20549
FORM 10-Q
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2023 March 31, 2024
[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number: 001-38226

ALLIED GAMING & ENTERTAINMENT INC.
(Exact Name of Registrant as Specified in Its Charter)

Delaware 82-1659427
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

745 Fifth Ave, Suite 500
New York, NY 10151
(Address of principal executive offices)

(646)_768-4240
(Issuer’s telephone number)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock AGAE NASDAQ Capital Market

Check whether the issuer (1) filed all reports required to be filed by Section 13 or 15(d) of the Exchange Act during the past 12 months (or for such shorter period that the registrant was required to
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes X No [

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter)
during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes X No (J

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth company. See definitions of

» o« 5

“large accelerated filer”, “accelerated filer”, “smaller reporting company”, and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer O
Non-accelerated filer Smaller reporting company
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act. (]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ No

As of November 6, 2023 May 17, 2024, 36,842,663 45,515,313 shares of common stock, par value $0.0001 per share, were outstanding.
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PART I FINANCIAL INFORMATION

Item 1. Financial Statements

ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets

September 30, December 31, March 31, December 31,
2023 2022 2024 2023
(unaudited) (unaudited)
Assets
Current Assets
Cash and cash equivalents $ 10,435,990 $ 11,167,442 $ 7,300,965 $ 16,320,583
Short-term investments 59,950,000 70,000,000 69,642,386 56,500,000
Interest receivable 2,058,576 677,397 1,319,578 792,223
Due from affiliate 3,500,000 -
Accounts receivable 10,673 72,739 477,790 529,369
Loan receivable 1,340,149 -
Deposits, current portion 3,700,000 3,700,000
Prepaid expenses and other current assets 470,390 459,274 550,572 498,886
Total Current Assets 76,425,629 82,376,852 84,331,440 78,341,061
Restricted cash 5,000,000 5,000,000 5,000,000 5,000,000
Property and equipment, net 3,794,373 4,005,622 3,608,688 3,834,193
Digital assets 49,300 49,761 49,300 49,300
Intangible assets, net 688,721 72,786 6,009,070 6,254,731
Deposits 380,703 379,105
Deposits, non-current portion 385,524 392,668
Operating lease right-of-use asset 5,411,841 5,845,549 5,141,048 5,415,678
Goodwill 12,490,536 12,729,056
Total Assets $ 91,750,567  $ 97,729,675 $ 117,015,606 $ 112,016,687
Liabilities and Stockholders’ Equity
Current Liabilities
Accounts payable $ 470,264  $ 317,561 $ 172,975 $ 371,830
Accrued expenses and other current liabilities 306,270 1,645,379 496,992 763,512
Deferred revenue 357,677 108,428 105,650 103,748
Operating lease liability, current portion 1,390,533 1,227,164 1,484,332 1,482,977
Loans payable 14,856,822 9,230,168
Total Current Liabilities 2,524,744 3,298,532 17,116,771 11,952,235
Operating lease liability, non-current portion 5,744,166 6,527,075 5,191,538 5,560,251
Deferred tax liability 1,075,620 1,096,160
Total Liabilities 8,268,910 9,825,607 23,383,929 18,608,646

Commitments and Contingencies (Note 5)
Commitments and Contingencies (Note 9)
Stockholders’ Equity
Preferred stock, $0.0001 par value, 1,000,000 shares authorized, none issued and outstanding - - - -
Common stock, $0.0001 par value; 100,000,000 shares authorized, 39,085,470 shares issued at September 30, 2023
and December 31, 2022, and 36,842,663 and 38,503,724 shares outstanding at September 30, 2023 and December 3,909 3,909
31, 2022, respectively
Series A Preferred stock, $0.0001 par value, 50,000 shares designated, none issued and outstanding - -
Common stock, $0.0001 par value; 100,000,000 shares authorized, 47,795,097 and 39,085,470 shares issued at

March 31, 2024 and December 31, 2023, and 45,515,313 and 36,805,686 shares outstanding at March 31, 2024 4,780 3,909
and December 31, 2023, respectively
Additional paid in capital 198,663,219 198,526,614 205,660,677 198,677,132
Accumulated deficit (112,745,327) (110,235,568) (115,370,139) (113,671,029)
Accumulated other comprehensive income 221,555 219,675 299,880 433,565
Treasury stock, at cost, 2,242,807 and 581,746 shares at September 30, 2023 and December 31, 2022, respectively (2,661,699) (610,562)
Stock subscription receivable (4,597,000) -
Treasury stock, at cost, 2,279,784 shares at March 31, 2024 and December 31, 2023 (2,693,653) (2,693,653)
Total Allied Gaming & Entertainment Inc. Stockholders’ Equity 83,304,545 82,749,924
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Non-controlling interest 10,327,132 10,658,117
Total Stockholders’ Equity 83,481,657 87,904,068 93,631,677 93,408,041
Total Liabilities and Stockholders’ Equity $ 91,750,567 $ 97,729,675 $ 117,015,606 $ 112,016,687

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Revenues:
In-person
Multiplatform content
Casual mobile gaming
Total Revenues
Costs and Expenses:

In-person (exclusive of depreciation and amortization)

ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Operations and Comprehensive Loss

Multiplatform content (exclusive of depreciation and amortization) -

Casual mobile gaming (exclusive of depreciation and amortization)

Research and development expenses
Selling and marketing expenses
General and administrative expenses
Stock-based compensation
Depreciation and amortization
Impairment of digital assets
Total Costs and Expenses
Loss From Operations
Other Income (Expense):
Other (expense) income, net
Interest income, net
Total Other Income (Expense)
Net income (loss)
Other comprehensive income:
Foreign currency translation adjustments
Total Comprehensive Income (Loss)
Net Loss
Less: net loss attributable to non-controlling interest

Net Loss Attributable to Common Stockholders

Earnings (Loss) per Common Share

Basic
Diluted

Net Loss per Common Share
Basic and Diluted

Weighted Average Number of Common Shares Outstanding:
Basic

Diluted

Basic and Diluted

(unaudited)
For the Three Month:
For the Three Months Ended For the Nine Months Ended or the Hhree Aontis
Ended
September 30, September 30, March 31,
2023 2022 2023 2022 2024 2023
$ 1,119,865 $ 1,551,963 $ 3,580,968 $ 3,734,400 $ 1,255,198 $ 1,193,330
94 13,679 2,000,518 1,401,130 59 101
1,123,804 -
1,119,959 1,565,642 5,581,486 5,135,530 2,379,061 1,193,431
575,176 1,112,645 1,891,229 2,784,933 635,963 672,222
31,010 1,517,707 1,020,886 - 395
936,905 -
195,211 -
51,448 54,445 172,987 185,614 53,688 54,598
894,181 2,397,901 5,660,553 8,762,193 2,857,800 2,543,347
239,413 (328,739) 1,030,191 1,288,106 374,992 578,560
- - - 164,411
1,760,218 3,267,262 10,272,667 14,206,143 5,054,559 3,849,122
(640,259) (1,701,620) (4,691,181) (9,070,613) (2,675,498)  (2,655,691)
(388) 34,073 15,954 (45,859) (13,158) 27,455
715,893 25,316 2,165,468 34,093 859,205 734,449
715,505 59,389 2,181,422 (11,766)
75,246 (1,642,231) (2,509,759) (9,082,379)
- (31,747) 1,880 (90,378)
$ 75,246  $ (1,673,978) $ (2,507,879) $ (9,172,757))
(1,829,451)  (1,893,787)
(130,341) -
$ (1,699,110) $ (1,893,787)
$ 0.00 $ 0.04) 8 0.07) $ (0.23)
$ 0.00 $ 0.04) $ (0.07) $ (0.23)
$ (0.04) $ (0.05)
36,942,149 39,094,696 37,351,735 39,092,133
37,134,457 39,094,696 37,351,735 39,092,133
38,857,728 37,924,754
The accompanying notes are an integral part of these condensed consolidated financial statements.
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Comprehensive Loss

(unaudited)
For the Three Months Ended
March 31,
2024 2023
Net Loss $ (1,829,451) $ (1,893,787)
Other comprehensive (loss) income:

Foreign currency translation adjustments (334,329) 1,880
Total comprehensive loss (2,163,780) (1,891,907 )
Less: net loss attributable to non-controlling interest (130,341) -
Less: other comprehensive loss attributable to non-controlling interest (200,644 ) -
Comprehensive Loss Attributable to C Stockholders $ (1,832,795) $ (1,891,907)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Balance - January
1, 2023

Balance - January 1,
2024
Stock-based

compensation:
Restricted
common stock
Stock options
Repurchases of
common stock
Shares withheld
for employee
payroll tax
Issuance of
common stock
pursuam toa
Share Purchase
Agreement
Net loss
Other
comprehensive
income

Balance - March
31, 2023
Stock-based

compensation:
Stock options
Repurchases of

common stock
Net loss

Balance - June 30,
2023
Stock-based

compensation:
Stock options
Repurchases of

common stock
Net loss

Balance -
September 30,
2023
Other

comprehensive
loss

Balance - March 31,
2024
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Changes in Stockholders’ Equity

(unaudited)

For The Three and Nine Months Ended September 30, 2023

Accumulated
Additional Total
Common Stock Treasury Stock ddl.tlo'na Other ) Accumulated ota 3
Paid-in Comprehensive Stockholders’
Shares Amount  Shares Amount Capital Income Deficit Equity Common Stock Treasury Stock
39,085,470 $ 3,909 581,746 $ (610,562) $198,526,614 $ 219,675 $(110,235,568) $ 87,904,068
Shares Amount Shares Amount
39,085470 $ 3,909 2,279,784 $(2,693,653) $1
1,460,000 146 -
- - - 5,126 - - 5,126 = = =
- 1,105,604  (1,459,078) - - - (1,459,078)
(80,373) ®) 5
7,330,000 733 5
- - - - - (1,893,787) (1,893,787) = = =
: ) . ; 1,880 . 1,880
39,085,470 $ 3,909 1,687,350 $(2,069,640) $198,531,740 $ 221,555 $(112,129,355) $ 84,558,209
- - - 66,856 - - 66,856
- 372,436 (415,313) - - - (415,313)
- - - - - (691,218) (691,218)
39,085,470 $ 3,909 2,059,786 $(2,484,953) $198,598,596 $ 221,555 $(112,820,573) $ 83,518,534
- - - 64,623 - - 64,623
- 183,021 (176,746) - - - (176,746)
- a o - - 75,246 75,246
39,085,470 $ 3,909 2,242,807 $(2,661,699) $198,663,219 $ 221,555 $(112,745,327) $ 83,481,657
47,795,097 $ 4,780 2,279,784 $(2,693,653) $:
For The Three and Nine Months Ended September 30, 2022 F
Accumulated
Additional Other Total .
A
Common Stock Treasury Stock Paid-in Comprdame Accumulated Stockholders’ dditior
Shares Amount Shares Amount Capital Income Deficit Equity Common Stock Treasury Stock Paid-i1
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Shares Amount Shares Amount Capita

Balance - January 1,
2023
Stock-based

compensation:

39,085,470 $ 3,909 581,746 $ (610,562) $198,526,

Stock options - - - - 5!

Repurchases of
common stock

Net loss -

Other

comprehensive

income

s - 1,105,604  (1,459,078)

Balance - March 31,
2023

39,085,470 $ 3,909 1,687,350 $(2,069,640) $198,531,

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Cash Flows From Operating Activities
Net loss

ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows

(unaudited)

Adjustments to reconcile net loss to net cash used in operating activities:

Stock-based compensation
Non-cash rent expense
Non-cash operating lease expense
Digital currency received as revenue
Impairment of digital assets
Net gains on sale of equipment
Expenses paid using digital assets
Change in fair value of warrant liabilities
Depreciation and amortization
Changes in operating assets and liabilities:

Accounts receivable
Interest receivable
Prepaid expenses and other current assets
Deposit returns
Accounts payable
Accrued expenses and other current liabilities
Operating lease liability
Deferred revenue

Total Adjustments

Net Cash Used In Operating Activities

Cash Flows From Investing Activities
Expenditures on software development costs

Issuance of short-term loan

Proceeds from maturing of short-term investments

Purchases of short-term investments

Proceeds from maturing of short-term investments

Loan to affiliate

Investment in digital assets
Proceeds from sale of equipment
Purchases of intangibles
Purchases of intangible assets

Purchases of property and equipment

Net Cash Provided By (Used In) Investing Activities

Net Cash Used In Investing Activities
Cash Flows From Financing Activities
Repurchases of common stock
Net Cash Used In Financing Activities

Effect of Exchange Rate Changes on Cash

Net Decrease In Cash, Cash Equivalents, And Restricted Cash

Cash, cash equivalents, and restricted cash - Beginning of Period

Cash, cash equivalents, and restricted cash - End of Period

Cash and restricted cash consisted of the following:

Cash

Restricted cash

Non-Cash Investing and Financing Activities:

ROU asset for lease liability

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

For the Nine Months Ended For the Three Months
Ended
September 30, March 31,
2023 2022 2024 2023
$ (2,509,759) $ (9,082,379) $ (1,829,451) $(1,893,787)
136,605 793,229 471,600 5,126
723,594 646,657
270,027 227,136
- (249,888) - (26)
- 164,411
(8,388) -
461 69,533 - 395
- 7,400
1,030,191 1,288,106 373,731 578,560
62,066 266,889 55,440 (233,684)
(1,381,179) - (527,353) (624,815)
(11,116) (243,058) (52,239) (264,837)
(1,598) -
152,701 404,715 (184,702) 164,163
(1,339,109) (2,079,071) (361,443) 251,495
(909,426) (808,148) (362,834) (280,615)
(543,786) 269,685 1,902 1,037,772
(2,088,984) 530,460 (315,871) 860,670
(4,598,743) (8,551,919) (2,145,322) (1,033,117)
- (49,950)
(1,340,149) -
6,500,000 -
(19,950,000) - (19,642,386)  (4,500,000)
30,000,000 -
(3,500,000) -
- (41,026)
106,914 -
(618,930) -
- (508,500)
(119,525) (6,697) (10,639) (36,934)
5,918,459 (47,723)
(14,493,174)  (5,095,384)
(2,051,137) - - (1,459,078)
(2,051,137) -
(31) (62,388)
(731,452) (8,662,030)
16,167,442 97,887,030
$ 15,435,990 $ 89,225,000
$ 10,435,990 $ 84,225,000
5,000,000 5,000,000
$ 15,435,990 $ 89,225,000
$ 289,886 $ =
10/75
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Property and equipment received as deferred revenue $ 793,035 $ o

Proceeds from issuance of common stock in share purchase agreement 2,000,000 -
Proceeds from short-term loan 5,626,654 -
Net Cash Provided By (Used In) Financing Activities 7,626,654  (1,459,078)

The accompanying notes are an integral part of these condensed consolidated financial statements.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 11/75
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I v |

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows, continued

(unaudited)
For the Three Months Ended
March 31,
2024 2023
Effect of Exchange Rate Changes on Cash (7,776) 7,328
Net Decrease In Cash, Cash Equivalents, And Restricted Cash (9,019,618) (7,580,251)
Cash, cash equivalents, and restricted cash - Beginning of Period 21,320,583 16,167,442
Cash, cash equivalents, and restricted cash - End of Period $ 12,300,965 $ 8,587,191
Cash and restricted cash consisted of the following:
Cash $ 7,300,965 $ 3,587,191
Restricted cash 5,000,000 5,000,000
$ 12,300,965 $ 8,587,191
The accompanying notes are an integral part of these condensed consolidated financial statements.
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)
Note 1 — Business Organization and Nature of Operations

Allied Gaming & Entertainment Inc. (“AGAE” and together with its subsidiaries, “the Company”) operates a public esports and entertainment company through its wholly owned
subsidiaries Allied Esports International, Inc., (“AEII”), Esports Arena Las Vegas, LLC (“ESALV”), Allied Mobile Entertainment Inc. (“AME”), Allied Mobile Entertainment (Hong Kong) Limited
(“AME-HK”), Allied Experiential Entertainment Inc. (“AEE”), Skyline Music Entertainment (Hong Kong) Limited (“Skyline HK”), and Allied Esports GmbH (“AEG” and together with AEIl, AME
and ESALV, “Allied Esports”). AEII produces a variety of esports and gaming-related content, including world class tournaments, live and virtual events, and original programming to continuously
foster an engaged gaming community. ESALV operates HyperX Arena Las Vegas, the world’s most recognized esports facility. AME-HK is a wholly owned subsidiary of AME and has a 40%
interest in Beijing Lianzhong Zhihe Technology Co. (“ZTech”). ZTech is engaged in the development and worldwide distribution of mobile casual games. games in China. AEE owns a 51% interest
in Skyline Music Entertainment Limited (“Skyline”), which is principally engaged in the organization of events, shows and concerts by top entertainment artists. AEG are is currently inactive.

Note 2 — Significant Accounting Policies

There have been no material changes to the Company’s significant accounting policies as set forth in the Company’s audited consolidated financial statements included in the Annual Report
on Form 10-K for the year ended December 31, 2022 (the “Annual Report”) December 31, 2023, filed with the Securities and Exchange Commission (“SEC”) on March 24, 2023 March 28, 2024, as
amended by the Form 10-K/A filed on April 27, 2023 and May 3, 2023, on Forms 10-K/A. April 29, 2024.

Basis of Presentation and Principles of Consolidation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States of America
(“U.S. GAAP”) GAAP for interim financial information. Accordingly, they do not include all of the information and disclosures required by U.S. GAAP for annual consolidated financial statements.
In the opinion of management, the accompanying condensed consolidated financial statements include all adjustments which are considered necessary for a fair presentation of the unaudited
condensed consolidated financial statements of the Company as of September 30, 2023 March 31, 2024, and for the three and nine months ended September 30, 2023 March 31, 2024 and 2022. 2023.
The results of operations for the three and nine months ended September 30, 2023 March 31, 2024 are not necessarily indicative of the operating results for the full year ending December 31,
2023 December 31, 2024 or any other period. These unaudited condensed consolidated financial statements have been derived from the Company’s accounting records and should be read in
conjunction with the consolidated financial statements and notes thereto included in the Company’s Annual Report. annual report on Form 10-K for the year ended December 31, 2023, filed with the
SEC on March 28, 2024, as amended by the Form 10-K/A filed on April 29, 2024.
Investments in Equity Linked and FX Linked Notes

The Company has elected the fair value option for recording its equity linked and FX linked notes (the “Notes™), pursuant to ASC 825-10, Financial Instruments (“ASC 825”), whereby the
hybrid instrument is initially recorded in its entirety at fair value and changes in fair value are recorded in other income (expense) on the condensed consolidated statements of operations. The
Company determines the appropriate classification of these investments at the time of purchase and reevaluates such designation at each balance sheet date. The Company’s Notes are classified as
current assets if the maturity date is less than one year from the balance sheet date.

Fair Value of Financial Instruments

The Company measures the fair value of financial assets and liabilities based on the guidance of ASC 820 “Fair Value Measurements and Disclosures” (“ASC 8207).

ASC 820 defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or
liability in an orderly transaction between market participants on the measurement date. ASC 820 also establishes a fair value hierarchy, which requires an entity to maximize the use of observable
inputs and minimize the use of unobservable inputs when measuring fair value. ASC 820 describes three levels of inputs that may be used to measure fair value:

Level 1 - quoted prices in active markets for identical assets or liabilities.

Level 2 - quoted prices for similar assets and liabilities in active markets or inputs that are observable.

Level 3 - inputs that are unobservable (for example, cash flow modeling inputs based on assumptions).
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)

The following table provides information about the Company’s financial assets and liabilities measured at fair value on a recurring basis and indicates the level of the fair value hierarchy
utilized to determine such fair values:

As of September 30, 2023 Level 1 Level 2 Level 3 Total

As of March 31, 2024 Level 1 Level 2 Leavel Total
Digital assets $ 49,300 $ - 8 - 8 49,300 $49,300 $ -3 - $ 49,300
Equity linked notes - 9,874,780 - 9,874,780
FX linked notes - 4,967,606 - 4,967,606
Sponsor warrants - - 100 100 - - 100 100
Total $ 49,300 $ -8 100 $ 49,400 $49,300 $14,842,386 $ 100 $14,891,786
As of December 31, 2022 Level 1 Level 2 Level 3 Total

As of December 31, 2023 Level 1 Le:el Lesvel Total
Digital assets $ 49,761 $ - 8 - 8 49,761 $49300 $ - $ - $49,300
Sponsor warrants - - 100 100 - - 100 100
Total $ 49,761  $ -8 100 $ 49,861 $49,300 $ - $ 100 $49,400

The carrying amounts of the Company’s financial instruments, such as cash equivalents, accounts receivable, short-term investments (excluding equity and FX linked notes), interest
receivable, due from affiliates, loans receivable, accounts payable, and operating lease liabilities — current portion, accrued liabilities, and loans payable approximate fair value due to the short-term
nature of these instruments.

Short-term investments consist Equity linked notes and FX linked notes are categorized within level 2 of certificates the fair value hierarchy, as the fair value is based on the price of deposit
with original maturities of greater than three months but less than the underlying equity securities or equal to twelve months when purchased. foreign exchange rates. See Note 4 — Short-Term
Investments for further details on short-term investments.

See Digital Assets below for further details on digital assets.

The Sponsor Warrants are carried at fair value as of September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023 and are included in accrued expenses on the
accompanying condensed consolidated balance sheets. The Sponsor Warrants are valued using level 3 inputs. The fair value of the Sponsor Warrants is estimated using the Black-Scholes option
pricing method. Significant level 3 inputs used to calculate the fair value of the Sponsor Warrants include the share price on the valuation date, expected volatility, expected term and the risk-free
interest rate.

The following is a roll forward of the Company’s Level 3 instruments during the nine three months ended September 30, 2023 March 31, 2024:

Balance, January 1, 2023 $ 100
Change in fair value of sponsor warrants -
Balance, March 31, 2023 100
Change in fair value of sponsor warrants -
Balance, June 30, 2023 100
Change in fair value of sponsor warrants -
Balance, September 30, 2023 m
Balance, January 1, 2024 $ 100

Change in fair value of sponsor warrants -
Balance, March 31, 2024 $ 100

The key inputs into the Black-Scholes model used to value Sponsor Warrants at the relevant measurement dates were as follows:

September 30, December 31, March 31, December 31,
Input 2023 2022 2024 2023
Risk-free rate 5.46 % 4.57% 5.46 % 5.41%
Remaining term in years 0.86 1.61 0.36 0.61
Expected volatility 64.0% 56.0% 68.0% 68.0%
Exercise price $ 11.50 $ 1150 $ 1150 $ 11.50
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Fair value of common stock $ 0.91 $ 1.05 $ 101 $ 1.06
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)
Net Loss per Common Share
Basic loss per common share is computed by dividing net loss attributable to the Company by the weighted average number of common shares outstanding during the period. Diluted loss per
common share is computed by dividing net loss attributable to common stockholders by the weighted average number of common shares outstanding, plus the impact of common shares, if dilutive,

resulting from the potential exercise of outstanding stock options and warrants and vesting of restricted stock awards.

The following table presents the computation of basic and diluted earnings (loss) net loss per common share:

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2023 2022 2023 2022
Numerator:
Net income (loss) $ 75,246  $ (1,642,231) $ (2,509,759) $ (9,082,379)
Denominator (weighted average quantities):
Common shares outstanding 36,942,149 39,094,696 37,351,735 39,109,422
Less: Unvested restricted shares - - - (17,289)
Denominator for basic net loss per share 36,942,149 39,094,696 37,351,735 39,092,133
Add: Contingent consideration shares 192,308 - - -
Denominator for fully diluted net loss per share 37,134,457 39,094,696 37,351,735 39,092,133
Income (Loss) per common shares
Basic $ 0.00 $ 0.04) $ 0.07) $ 0.23)
Diluted $ 000 $ 0.04) $ 0.07) $ (0.23)

For the Three Months Ended

March 31,
2024 2023

Numerator:

Net loss attributable to common stockholders $ (1,699,110) $ (1,893,787)
Denominator:

Weighted-average common shares outstanding 39,314,981 37,924,754

Less: weighted-averages unvested restricted shares (457,253) -

Denominator for basic and diluted net loss per share 38,857,728 37,924,754
Basic and Diluted Net Loss per Common Share $ 0.04) $ (0.05)

The following securities are excluded from the calculation of weighted average dilutive common shares because their inclusion would have been anti-dilutive:

For the Three Months Ended

March 31,

2024 2023
Options 1,320,000 1,540,000
‘Warrants 20,091,549 20,091,549
Contingent consideration shares @) 192,308 192,308
21,603,857 21,823,857

For the Three Months Ended For the Nine Months Ended
September 30, September 30,

2023 2022 2023 2022
Options 1,540,000 1,810,000 1,540,000 1,810,000
Warrants 20,091,549 20,091,549 20,091,549 20,091,549
Equity purchase options - 600,000 - 600,000
Contingent consideration shares()) - 192,308 192,308 192,308
21,631,549 22,693,857 21,823,857 22,693,857

(1) Holders who elected to convert a certain former Bridge Note from the Company their convertible debt into common stock are entitled to receive contingent consideration shares equal to the
product of (i) 3,846,153 shares, multiplied by (ii) that holder’s investment amount, divided by (iii) $100,000,000, if at any time within five years after the August 9, 2019 closing date, , the last
exchange-reported sale price of common stock trades at or above $13.00 for thirty (30) consecutive calendar days.

Revenue Recognition
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To determine the proper revenue recognition method, the Company evaluates each of its contractual arrangements to identify its performance obligations. A performance obligation is a
promise in a contract to transfer a distinct good or service to the customer. The majority of the Company’s contracts have a single performance obligation because the promise to transfer the
individual good or service is not separately identifiable from other promises within the contract and is therefore not distinct. Some of the Company’s contracts have multiple performance obligations,
primarily related to the provision of multiple goods or services. For contracts with more than one performance obligation, the Company allocates the total transaction price in an amount based on the
estimated relative standalone selling prices underlying each performance obligation.
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)
The Company recognizes revenue primarily from the following sources:
In-person revenue

In-person revenue was comprised of the following for the three and nine months ended September 30, 2023 March 31, 2024 and 2022: 2023:

For the Three Months Ended For the Nine Months For the Three Months

Ended Ended
September 30, September 30, March 31,
2023 2022 2023 2022 2024 2023

Event Revenue $ 420,192 $ 914,386 $1,593,277 $2,115,530

Event revenue $ 573,655 $ 561,077
Sponsorship revenue 457,740 175,299 1,275,218 507,799 460,737 359,741
Food and beverage revenue 47,535 110,139 173,326 342,253 70,708 88,974
Ticket and gaming revenue 151,391 143,413 401,096 394,564 129,771 130,137
Merchandising revenue 43,007 208,726 138,051 374,254 20,327 53,401
Total in-person revenue $ 1,119,865 $ 1,551,963 $3,580,968 $3,734,400 $1,255,198 $ 1,193,330

Event revenues from the rental of the Allied Esports ESALV arena and gaming trucks are recognized over the term of the event based on the number of days completed relative to the total
days of the event, as this method best depicts the transfer of control to the customer. In-person revenue also includes revenue from ticket sales, admission fees and food and beverage sales for events
held at the Company’s esports properties. Ticket revenue is recognized at the completion of the applicable event. Point of sale revenues, such as food and beverage, gaming and merchandising
revenues, are recognized when control of the related goods are transferred to the customer.

The Company generates sponsorship revenue from the naming rights of its esports arena which are is recognized on a straight-line basis over the contractual term of the agreement.

The Company records deferred revenue to the extent that payment has been received for services that have yet to be performed.

Multiplatform revenue

Multiplatform revenue was comprised of the following for the three and nine months ended September 30, 2023 March 31, 2024 and 2022: 2023:

For the Three Months Ended For the Nine Months Ended
For the
September 30, September 30, e
Months
Ended
2023 2022 2023 2022 March 31,
2024 2023
NFT revenue $ - 8 13,441  $ -8 249,889 - $_26
Sponsorship revenue - - 2,000,000 1,150,000
Distribution revenue 94 238 518 1,241 59 75
Total multiplatform revenue $ 94 $ 13,679 $ 2,000,518 $ 1,401,130 ﬁ $1T

The Company’s NFT revenue iswas generated from the sale of non-fungible tokens (NFTs). The Company’s NFTs exist on the Ethereum Blockchain under the Company’s EPICBEAST
brand, a digital art collection of 1,958 unique beasts inspired by past and present e-sport games. The Company uses the NFT exchange, OpenSea, to facilitate the sale of NFTs. The Company, through
OpenSea, has custody and control of the NFT prior to the delivery to the customer and records revenue at a point in time when the NFT is delivered to the customer and the customer pays. The
Company has no obligations for returns, refunds or warranty after the NFT sale.
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)
The Company also earns a royalty of up to 10% of the sale price when an NFT is resold by its owner in a secondary market transaction. The Company recognizes this royalty as revenue

when the sale is consummated.
The Company generates sponsorship revenue from the production and distribution of original content programming over live-streaming services. The Company recognizes sponsorship

revenue pursuant to the terms of each individual contract when the Company satisfies the respective performance obligations, which could be recognized at a point in time or over the term of the
contract.

The Company’s distribution revenue is generated primarily through the distribution of content to online channels. Any advertising revenue earned by online channels is shared with the
Company. The Company recognizes online advertising revenue at the point in time when the advertisements are placed in the video content.
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)
Casual mobile gaming revenue

The Company’s casual mobile gaming revenue is generated through ZTech which was acquired on October 31, 2023. See Note 3 — Business Combination for additional details. Casual
mobile gaming revenue amounted to $1,123,804 and $0 for the three months ended March 31, 2024 and 2023, respectively. Casual mobile gaming revenue is generated through contractual
relationships with various advertising service providers for advertisements within the Company’s casual mobile games. Advertisements can be in the form of an impression, click-throughs, videos, or
banners. The Company has determined the advertising service provider to be its customer and displaying the advertisements within its games is identified as the single performance obligation.
Revenue from advertisements is recognized when the ad is displayed or clicked and the advertising service provider receives the benefits provided from this service. The price can be determined by
the applicable evidence of the arrangement, which may include a master contract or a third-party statement of activity.

The transaction price is generally the product of the advertising units delivered (e.g. impressions, click-throughs) and the contractually agreed upon price per advertising unit. The price per
advertising unit can also be based on revenue share percentages stated in the contract. The number of advertising units delivered is determined at the end of each month so there is no uncertainty
about the transaction price.

The Company’s casual games are played on various mobile third-party platforms for which such third parties collect monies from advertisers and remit the net proceeds after deducting
payment processing fees and player incentive payments. The Company is primarily responsible for providing access to the games, has control over the content and functionality of games before they
are accessed by players, and has the discretion to establish the pricing for the advertisements. Therefore, the Company concluded that it is the principal, and as a result, revenues are reported gross of
payment processing fees and player incentive fees. Payment processing fees and player incentive fees are recorded as components of cost of revenue in the accompanying consolidated statements of
operations.

Revenue recognition

The following table summarizes our revenue recognized under ASC 606 “Revenue form Contracts with Customers” in our condensed consolidated statements of operations:

For the Three Months
Ended
For the Three Months Ended For the Nine Months Ended March 31,
September 30, September 30, 2024 2023
2023 2022 2023 2022
Revenues Recognized at a Point in Time:
Ticket and gaming revenue $ 151,391 $ 143,413 $ 401,096 $ 394,564
NFT revenue - 13,441 - 249,889 $ -3 26
Food and beverage revenue 47,535 110,139 173,326 342,253 70,708 88,974
Ticket and gaming revenue 129,771 130,137
Merchandising revenue 43,007 208,726 138,051 374,254 20,327 53,401
Casual mobile games 1,123,804 -
Distribution revenue 94 238 518 1,241 59 75
Total Revenues Recognized at a Point in Time 242,027 475,957 712,991 1,362,201 1,344,669 272,613
Revenues Recognized Over a Period of Time:
Event revenue 420,192 914,386 1,593,277 2,115,530 573,655 561,077
Sponsorship revenue 457,740 175,299 3,275,218 1,657,799 460,737 359,741
Total Revenues Recognized Over a Period of Time 877,932 1,089,685 4,868,495 3,773,329 1,034,392 920,818
Total Revenues $ 1,119,959 $ 1,565,642 $ 5,581,486 $ 5,135,530 $2,379,061 $1,193,431

The timing of the Company’s revenue recognition may differ from the timing of payment by its customers. A receivable is recorded when revenue is recognized prior to payment and the
Company has an unconditional right to payment. Alternatively, when payment precedes the provision of the related services, the Company records deferred revenue until the performance obligations
are satisfied. As of September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023, the Company had contract liabilities of $357,677 $105,650 and $108,428, $103,748, respectively,
which is included in deferred revenue on the condensed consolidated balance sheet.

As of September 30, 2023 Through March 31, 2024, $94,682 $89,251 of performance obligations in connection with contract liabilities included within deferred revenue on the December 31,
2022 December 31, 2023 consolidated balance sheet have been satisfied. The Company expects to satisfy the remaining performance obligations of $13,746 $14,497 related to its December 31,
2022 December 31, 2023 deferred revenue balance within the next twelve months. During the nine three months ended September 30, 2023 March 31, 2024 and 2022, 2023, there was no revenue
recognized from performance obligations satisfied (or partially satisfied) in previous periods.
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)
Digital Assets

The Company accepts Ether as a form of payment for NFT sales. The Company accounts for digital assets held as the result of the receipt of Ether, as indefinite-lived intangible assets in

accordance with ASC 350, Intangibles—Goodwill and Other. The Company has ownership of and control over the digital assets and the Company may use third-party custodial services to secure
them. The digital assets are initially recorded at cost and are subsequently remeasured, net of any impairment losses incurred since the date of acquisition.
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)

The Company determines the fair value of its digital assets on a nonrecurring basis in accordance with ASC 820, “Fair Fair Value Measurement”, Measurement, based on quoted prices on the
active exchange(s) that the Company has determined is the principal market for Ether (Level 1 inputs). The Company performs an analysis each quarter to identify whether events or changes in
circumstances, or decreases in the quoted prices on active exchanges, indicate that it is more likely than not that the Company’s digital assets are impaired. In determining if an impairment has
occurred, the Company considers the lowest market price quoted on an active exchange since acquiring the respective digital asset. If the then-current then current carrying value of a digital asset
exceeds the fair value, an impairment loss has occurred with respect to those digital assets in the amount equal to the difference between their carrying values and the fair value of such assets.

The impaired digital assets are written down to their fair value at the time of impairment and this new cost basis will not be adjusted upward for any subsequent increase in fair value. Gains
are not recorded until realized upon sale, at which point they are presented net of any impairment losses for the same digital assets held. In determining the gain or loss to be recognized upon sale, the
Company calculates the difference between the sales price and carrying value of the digital assets sold immediately prior to sale. Impairment losses and gains or losses on sales are recognized within
operating expenses in our condensed consolidated statements of operations and comprehensive loss. There were $0 and $164,411 of no impairment charges during losses for the three and nine months
ended September 30, 2023, respectively. There were March 31, 2024 and 2023 and no digital assets were sold during the same time periods.

The following table sets forth There were no changes in our digital assets for during the nine three months ended September 30, 2023: March 31, 2024.

Balance, December 31, 2022 $ 49,761
Expenses paid using digital assets (461)
Balance, September 30, 2023 $ 49,300

Concentration Risks

Financial instruments that potentially subject the Company to concentration of credit risk consist principally of cash and cash equivalents, restricted cash, short-term investments, due from
affiliate loans receivable, and accounts receivable. Concentrations of credit risk with respect to trade accounts receivable. receivable are generally diversified due to the large number of entities
comprising the Company’s customer base and their dispersion across many different industries and geographies. The Company holds maintains cash cash equivalents deposits and short-term
investments at with major U.S. financial institutions in amounts which often that at various times may exceed Federal Deposit Insurance Corporation’s Corporation (“FDIC”) insurance limits. As of
September 30, 2023 March 31, 2024, two customers represented 96% 93% of the Company’s accounts receivable balance and one related party affiliate represented 100% of the Company’s due from
affiliate balance. Historically, the Company has not experienced any losses due to such concentration of credit risk.

During the three months ended September 30, 2023 March 31, 2024 and 2022, 0.4% 2023, 47% and 0.5% 0%, respectively, of the Company’s revenues were from customers in foreign
countries. During other than the nine months ended September 30, 2023 and 2022, 0.3% and 3%, respectively, of the Company’s revenues were from customers in foreign countries. United States.

During the three months ended September 30, 2023 March 31, 2024, the Company’s two largest customers accounted for 36% 47%, and 18% of the Company’s consolidated revenues.
During the nine months ended September 30, 2023, the Company’s two largest customers accounted for 36% and 20% 19% of the Company’s consolidated revenues. During the three months ended
September 30, 2022 March 31, 2023, the Company’s five two largest customers accounted for 22%, 21%, 18%, 10%, and 10% of the Company’s consolidated revenues. During the nine months ended
September 30, 2022, the Company’s three largest customers accounted for 20%, 17% 26%, and 11% of the Company’s consolidated revenues.

Foreign Currency Translation

The Company’s reporting currency is the United States Dollar. The functional currencies of the Company’s operating subsidiaries are their local currencies (United States Dollar, Euro, and
Euro) Chinese Yuan). Since the acquisition of ZTech on October 31, 2023, Yuan-denominated assets and liabilities are translated into the United States Dollar using the exchange rate at the balance
sheet date (0.138405 and 0.141048 at March 31, 2024 and December 31, 2023, respectively) and revenue and expense accounts are translated using the weighted average exchange rate in effect for
the period (0.139573 for the three months ended March 31, 2024). Resulting translation adjustments are made directly to accumulated other comprehensive income (loss).

Euro-denominated assets and liabilities are translated into the United States Dollar using the exchange rate at the balance sheet date 1.0573 (1.0791 and 1.0699 1.1036 at September 30,
2023 March 31, 2024 and December 31, 2022 December 31, 2023, respectively, respectively), and revenue and expense accounts are translated using the weighted average exchange rate in effect for
that the period 1.0883 (1.0857 and 0.9797 1.0727 for the three months ended September 30, 2023 March 31, 2024 and 2022, respectively, and 1.0832 and 1.0078 for the nine months ended September
30, 2023 and 2022, respectively. 2023, respectively). Resulting translation adjustments are made directly to accumulated other comprehensive income. income (loss).
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)

The Company engages in foreign currency denominated transactions with customers and suppliers, as well as between subsidiaries with different functional currencies. Realized losses of
$951 $14,436 and $38,853 $942 arising from exchange rate fluctuations on transactions denominated in a currency other than the functional currency for the nine three months ended September 30,
2023 March 31, 2024 and 2022, 2023, respectively, are recognized in other (expense) income (expense) in the accompanying condensed consolidated statements of operations.

Segment Information

Our primary business activity is to provide gaming and entertainment services. Our chief operating decision maker, who is the Chief Executive Officer, reviews financial information
presented on a consolidated basis for the purposes of making operating decisions, allocating resources, and evaluating financial performance. Accordingly, we operate our business as one operating
and reporting segment.
Subsequent Events

The Company evaluates events that have occurred after the balance sheet date but before the financial statements are issued. Based upon the evaluation, the Company did not identify any
recognized or non-recognized subsequent events that would have required adjustment or disclosure in the condensed consolidated financial statements, other than those disclosed below. except as
disclosed.

P,

Reclassifications Recently Issued Acc ing Pr

9

Certain prior period balances have been reclassified in order to conform to the current year presentation. These reclassifications had no effect on previously reported results of operations or
loss per share.

Recently Adopted Acc ing Pr

In June 2016, December 2023, the FASB issued Accounting Standards Update (“ASU”) 2016-13 ASU 2023-08, Intangibles — Financial Instruments Goodwill and Other — Credit Losses
(Topic 326): Measurement of Credit Losses on Financial Instruments.Crypto Assets (Subtopic 350 — 06). This update requires financial an entity to subsequently measure certain assets at fair value
with changes recognized in net income each reporting period. This update also requires that an entity present crypto assets measured at amortized cost basis fair value separately from other intangible
assets in the balance sheet and changes from the remeasurement of crypto assets separately from changes in the carrying amounts of other intangible assets in the consolidated statement of operations.
Although early adoption is permitted, the new guidance becomes effective on January 1, 2025, and should be applied using a modified retrospective transition method with a cumulative-effect
adjustment recorded to be presented at the net amount expected to be collected. The measurement opening balance of expected credit losses is based on relevant information about past events,
including historical experience, current conditions, and reasonable and supportable forecasts that affect the collectability retained earnings as of the reported amount. Since June 2016, beginning of the
FASB issued clarifying updates to the new standard including changing the effective date for smaller reporting companies. The guidance is effective for the Company for fiscal years beginning after
December 15, 2022, and interim periods within those fiscal years, with early adoption permitted. year of adoption. The Company adopted this does not believe the adoption of ASU on January 1,
2023, using the modified retrospective approach and it did not 2023-06 will have a material impact on its condensed consolidated the Company’s financial statements.

In August 2020, position and expects the FASB issued ASU 2020-06, Debt - Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging—
Contracts cumulative adjustment to increase retained earnings as of January 1, 2025 as a result of adopting this guidance in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible
Instruments and Contracts in an Entity’s Own Equity, to clarify the accounting for certain financial instruments with characteristics of liabilities and equity. The amendments in this update reduce the
number of accounting models for convertible debt instruments and convertible preferred stock by removing the cash conversion model and the beneficial conversion feature model. Limiting the
accounting models will result in fewer embedded conversion features being separately recognized from the host contract. Convertible instruments that continue to be subject to separation models are
(1) those with embedded conversion features that are not clearly and closely related to the host contract, that meet the definition of a derivative, and that do not qualify for a scope exception from
derivative accounting and (2) convertible debt instruments issued with substantial premiums for which the premiums are recorded as paid-in-capital. In addition, this ASU improves disclosure
requirements for convertible instruments and earnings-per-share guidance. The ASU also revises the derivative scope exception guidance to reduce form-over-substance-based accounting conclusions
driven by remote contingent events. The amendments in this update are effective for our fiscal years beginning after December 15, 2023, and interim periods within those fiscal years. Early adoption
will be permitted, but no earlier than for fiscal years beginning after December 15, 2020. The Company early adopted ASU 2020-06 effective January 1, 2023 which eliminated the need to assess
whether a beneficial conversion feature needs to be recognized upon the issuance of new convertible instruments. 2025.

Note 3 — Business Combination

On October 31, 2023, AME-HK completed its acquisition of a 40% equity interest in ZTech for $7 million in cash from Beijing Lianzhong Co., Ltd, an entity owned by Ourgame
International Holdings Limited, the holder of approximately 32% of AGAE’s outstanding common stock as of the acquisition date. Founded in Beijing in April 2022, ZTech is a mobile games
developer and operator, specializing in the innovation, research, development and operation of premium card and Mahjong casual games. The acquisition of Z-Tech will allow the Company to expand
its operations into one of the most revenue generating segments of the global games industry.

The following information represents the Company’s unaudited pro forma combined results of operations, giving effect to the acquisition as if it occurred at the beginning of the year ended
December 31, 2023.

For the Three Months Ended

March 31, 2023
Pro-forma
As reported Adjustments Pro-forma
Revenues $ 1,193,431 $ 6,584,670 $ 7,778,101
Net loss $ (1,893,787) $ (85544) $  (1,979,331)
Basic and diluted loss per common share $ (0.05) $ (0.05)
Weighted-average common shares outstanding 37,924,754 37,924,754
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Note 4 — Short-Term Investments

Short-term investments consist of the following:

Balance as of January 1, 2024
Maturing of short-term investments
Purchase of short-term investments
Purchase of equity linked notes
Purchase of FX linked note
Change in market value
Foreign currency translation adjustment
Balance as of March 31, 2024

ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)
Total
Certificates of Equity Linked Short-term
Deposit Notes FX Linked Notes Investments
$ 56,500,000 $ = $ = $ 56,500,000
(6,500,000) - - (6,500,000)
4,800,000 - - 4,800,000
- 10,002,334 - 10,002,334
- - 4,976,857 4,976,857
- (37,169) 11,632 (25,537)
s (90,385) (20,883) (111,268)
$ 54,800,000 $ 9,874,780  $ 4,967,606 $ 69,642,386

Short-term investments include certificates of deposit with original maturities of greater than three months but less than or equal to twelve months when purchased.
On March 5, 2024, the Company entered into a one-month FX linked note, an investment product which provides for a fixed payment of 3% per annum on the notional amount with the
ultimate return or loss linked to the change in the Japanese Yen/United States Dollar exchange rate. The note matures on April 5, 2024.
On March 15, 2024, the Company entered into two three-month equity linked notes which are investment products that provide for a coupon amount of 0.5% and 0.6667% per month,
respectively, and an ultimate return (or loss) tied to the performance of the underlying equities. The notes are callable by the issuer at the end of each month at which time no further coupon amounts

shall be payable. The notes mature on June 19, 2024.
Note 35 — Intangible Assets, net

Intangible assets consist of the following:

Balance as of January 1, 2023
Purchases of intangibles
Software development costs
Amortization expense

Balance as of September 30, 2023

Software
Intellectual Development Accumulated
Property Licenses Costs Total Intangibles Amortization Total

$ 37,165 -8 49,950 $ 87,115 §$ (14,329) $ 72,786
3,980 565,000 - 568,980 - 568,980

49,950 49,950 - 49,950

- - - - (2,995) (2,995)
$ 41,145 565,000 $ 99,900 $ 706,045 $ (17,324) $ 688,721
2475
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Software

Software Development Mobile Games Customer Total Accumulated
Trademarks Licenses Costs Licenses Relationships Intangibles Amortization Total

Balance as of January 1, 2024 $ 41,145 $ 565,000 $ 149,850 $ 158,768 $ 5,584,127 $ 6,498,888 $ (244,158) $ 6,254,731
Amortization - - - - - - (138,049) (138,049)
Foreign currency translation

adjustment - - - (2,975) (104,638) (107,612) (107,612)
Balance as of March 31, 2024 $ 41,145  $ 565,000 $ 149,850 $ 155,793 $ 5479489 $ 6,391,276 $  (382,207) $ 6,009,070
Weighted average remaining

amortization period at March 31,

2024 (in years) 9.0

ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements

(unaudited)

On October 31, 2022, the Company entered into a system development agreement to develop an Allied Gaming membership management system and event organizer system. Pursuant to the
terms of the agreement, the Company has committed to spend an aggregate amount of $199,800 in four equal payments of $49,950. The Company has made twao three payments of $49,950 for a total
of $99,900 $149,850 as of September 30, 2023 March 31, 2024 which was capitalized and included within other intangible assets on the accompanying condensed consolidated balance sheet. As of
September 30, 2023 the system has not yet been placed into service.

On February 27, 2023, the Company purchased a five-year exclusive worldwide software license to operate four mobile casual games for $565,000 which will be amortized over a useful life
of 5 years. As of September 30, 2023 March 31, 2024 the software has development costs have not yet been placed into service.

Note 46 — Loan Receivable

On February 21, 2024, Skyline loaned an unrelated third-party vendor $1.34 million under a one-year loan contract. The loan is unsecured and bears interest at 5% per annum,

payable at maturity.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

25/75

REFINITIV [<


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed C lidated Financial St:

(unaudited)
Note 7 — Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilities consist of the following:
September 30, December 31,
2023 2022

Compensation expense $ 151,121 § 1,546,805 11
Event costs 2,696 8,411
Legal and professional fees 68,429 43,676
Property and franchise tax 31,000 22,000
Warrant liabilities 100 100
Other accrued expenses 52,924 24,387
Accrued expenses and other current liabilities $ 306,270 $ 1,645,379

(1) Accrued compensation expense includes a $1 million obligation to a former CEO under a Restricted Stock Unit Agreement dated January 19, 2021, as amended in a certain Release and
Separation Agreement with the former CEO dated July 8, 2021. The obligation was settled in July 2023.

March 31, December 31,
2024 2023
Compensation expense $ 333,793 $ 655,458
Event costs - 5,534
Legal and professional fees 65,785 32,150
Warrant liabilities 100 100
Other accrued expenses 97,314 70,270
Accrued expenses and other current liabilities $ 496,992 $ 763,512

Note 58 — Loans Payable

On December 13, 2023, AME-HK borrowed 1.3 billion Yen or approximately $9.2 million (USD) under a $10 million credit facility provided by Morgan Stanley Bank Asia Limited (the
“Bank”) in connection with the Company’s $40 million investment in 12-month certificates of deposit with the Bank. The credit facility includes term loans, bank overdrafts, margin loans and certain
other borrowings. The 12-month term loan is non-interest bearing.

On March 8, 2024, the credit facility was increased to $20 million under which, on March 15, 2024, AME-HK borrowed an additional 948.2 million Yen or approximately $6.3 million
(USD). This 12-month term loan bears interest at a fixed rate of 0.3% per annum, payable at maturity on March 17, 2025.
Note 9 — Commitments and Contingencies

Litigations, Claims, and Assessments

The Company may, from time to time, be is periodically involved in various disputes, claims, liens and litigation matters arising out of the normal course of business. The Company is While
the outcome of these disputes, claims, liens and litigation matters cannot be predicted with certainty, after consulting with legal counsel, management does not aware believe that the outcome of any
pending or threatened litigation that, if resolved against the Company, would these matters will have a material adverse effect on the Company’s consolidated financial position, results of operations or
cash flows.

On March 7, 2024, Knighted Pastures, LLC (“Knighted”), an AGAE stockholder, filed a complaint in the Court of Chancery of the State of Delaware against the Company, the members of
our Board of Directors, and certain additional defendants (the “Knighted Action”). The complaint alleges, among other things, that the members of our Board of Directors breached their fiduciary
duty in connection with (1) the approval of a Share Purchase Agreement that AGAE entered into on or around December 28, 2023, (2) the approval and adoption of certain amendments to AGAE’s
Bylaws on or around January 5, 2024, and (3) the approval and adoption of a rights agreement on or around February 8, 2024. The Knighted Action seeks both injunctive reliefs and money damages.
The Company believes the claims in the Knighted Action lack merit and intend to defend against them vigorously.

Operating Leases

Allied Esports leases an arena in Las Vegas, Nevada, for the purpose of hosting Esports activities (the “Las Vegas Lease”). The arena opened to the public on March 23, 2018 (the
“Commencement Date”). Initial lease terms were for minimum monthly payments of $125,000 for 60 months from the Commencement Date with an option to extend for an additional 60 months at
$137,500 per month. Additional annual tenant obligations were estimated at $2 per square foot for Allied’s portion of real estate taxes and $5 per square foot for common area maintenance costs. The
original right-of-use asset and operating lease liability balance included the impact of the five-year renewal option that the Company was reasonably certain to exercise. The Las Vegas Lease expired
on May 31, 2023 but was extended until July 31, 2023. Effective August 1, 2023, the Las Vegas Lease was extended until May 31, 2028 for minimum monthly payments of $137,500 for 58 months in
addition to fixed monthly tenant obligations for real estate tax of $5,000.

On July 17, 2023, the Company leased 5,067 square feet of building space in Las Vegas, Nevada, through an operating lease for the purpose of storage of the mobile esports truck. The lease
term is for 36 months and ends on July 31, 2026. The monthly base rent ranges from $4,560 to $5,028.

The Through March 31, 2024, the Company also leased office and production space in Germany, Beijing, China pursuant to a an operating lease dated August 1, 2020 April 1, 2023, that was
scheduled to expire on June 30, 2027. The lease provided for a monthly base rent of 50,000 yuan or approximately $6,900, payable quarterly. On March 24, 2024, the Company entered into a new
lease, effective April 1, 2024, for this office facility with the same expiration date, which expired provides for a monthly base rent of 63,000 yuan or approximately $8,800 payable quarterly.

The Company’s aggregate lease expense incurred during the three months ended March 31, 2024 and 2023 amounted to $447,414 and $401,208, respectively, of which $349,605 and
$320,994, respectively, is included within in-person costs and $97,809 and $80,214, respectively, is included in general and administrative expenses on July 31, 2023 (the “Germany Lease”). Rent
expense under the lease was €4,000 (approximately $4,280 United States dollars) per month. The Company did not renew the lease after it expired. accompanying condensed consolidated statements
of operations.
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ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
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(unaudited)
A summary of the Company’s right-of-use assets and liabilities is as follows:
For the Three Months Ended
March 31,
2024 2023

Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows used in operating activities $ 362,834 $ 280,615
Right-of-use assets obtained in exchange for lease obligations

Operating leases $ - $ -
Weighted Average Remaining Lease Term (Years)

Operating leases 4.10 5.17
Weighted Average Discount Rate

Operating leases 5.00% - 5.75% 5.00%

A summary of the Company’s remaining operating lease liabilities as of March 31, 2024 is as follows:
For the Year Ending December 31, Amount
2024 $ 1,386,962
2025 1,851,699
2026 1,828,239
2027 1,730,761
Thereafter 712,500
Total lease payments 7,510,161
Less: amount representing imputed interest (834,291)
Present value of lease liability 6,675,870
Less: current portion (1,484,332)

Lease liability, non-current portion $ 5,191,538

Employment Agreement

On March 6, 2024 (the “Effective Date”), the Company entered into an employment agreement with Ms. Ying Hua (Yinghua) Chen, the Chief Executive Officer of the Company (the
“Employment Agreement”). Pursuant to the Employment Agreement, Ms. Chen will, among other things, (i) receive a base annual salary of $300,000, subject to adjustment as the Board deems
appropriate; and (ii) be eligible to receive an annual incentive bonus of up to 60% of her annual salary, as determined annually at the discretion of the Board. If Ms. Chen is terminated without cause,
she will be entitled to receive severance equal to sixty (60) months of her base salary payable in equal installments over a sixty-month period, as well as any accrued and unused vacation pay, and all
equity compensation will be fully accelerated.
Note 10 — Stockholders’ Equity
Share Purchase Agreement

On December 28, 2023, the Company entered into a Share Purchase Agreement (the “Purchase Agreement”) with Elite Fun Entertainment Co., Ltd. (the “Purchaser”), pursuant to which the
Purchaser agreed to purchase 7,330,000 shares of the Company’s common stock, par value $0.0001 per share, at a purchase price of $0.90 per share (the “Purchased Shares”) for a total purchase price
of $6,597,000 (the “Purchase Price”).

The Purchase Agreement is subject to customary representations, warranties, covenants and conditions, including an agreement that the Company and Purchaser will each use its best efforts
to negotiate and finalize a collaboration or partnership agreement under which the Purchaser will assist the Company with organizing live shows and events in Asia.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 27175
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
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On March 7, 2024, the Company received an initial payment of the Purchase Price of $2 million for the Purchased Shares and entered into a side letter agreement (the “Elite Side Letter
Agreement”) with the Purchaser whereby the Purchaser agreed to pay the remaining consideration of $4.597 million within 2 months of the closing along with interest thereon at a simple interest rate
of 5% per annum. The remaining consideration is collateralized by a pledge and first priority lien and security interest in 5,107,778 shares of Common Stock of the Purchased Shares issued by the
Company to the Purchaser. As of May 15, 2024, the Company has not received the remaining consideration that was due on May 7, 2024. The Company is currently negotiating with the Purchaser a
resolution of the unpaid amount.

Rights Agreement

On February 9, 2024, the Company entered into a rights agreement with Continental Stock Transfer & Trust, as rights agent (the “Rights Agreement”) pursuant to which the Board declared a
dividend of one preferred share purchase right (the “Right” or collectively the “Rights”) for each outstanding share of the Company’s aggregate lease expense incurred during common stock, par
value $0.0001 (each, a “Common Share” and, collectively, the three months ended September 30, 2023 “Common Shares™). The Rights were distributed to the stockholders of record at the start of
business on that date (the “Record Date”). Each Right provides the registered holder, under certain circumstances and 2022 amounted if the Rights become exercisable, the right to $438,874 purchase
from the Company one one-thousandth of a share of a newly designated Series A Junior Participating Preferred Stock, par value $0.0001 per share (the “Series A Preferred Shares”) at an exercise
price of $7.00 per one one-thousandth of a Series A Preferred Share. On that date, the Board also authorized the issuance of one Right with respect to each additional Common Share that becomes
outstanding after the Record Date, but before the Distribution Date (as defined in the Rights Agreement) and, $421,870, respectively, of which $321,522 and $320,994, respectively, is included within
in-person costs and $117,352 and $100,876, respectively, is included in general and administrative expenses on certain limited circumstances, after the accompanying condensed consolidated
statements of operations. Distribution Date.

The Company’s aggregate lease expense incurred during Rights are not exercisable until the nine months ended September 30, 2023 Distribution Date. Until a Right is exercised, the holder
thereof will have no rights as a stockholder of the Company, including dividend, voting or liquidation rights.

At any time until the earlier of (a) a person becomes an Acquiring Person (as defined in the Rights Agreement) and 2022 amounted (b) the final expiration date (as defined in the Rights
Agreement), the Board may, at its option and in its sole discretion, direct the Company to $1,281,075 redeem the Rights in whole but not in part, at a price of $0.0001 per Right (the “Redemption
Price”). The Company has determined that the fair value of these rights are de minimus and $1,279,508, respectively, of which $964,038 and $962,982, respectively, is included within in-person costs
and $317,037 and $316,526, respectively, is included in general and administrative expenses on the accompanying condensed consolidated statements of operations. therefore have no financial
statement impact.

Stock Options

A summary of the Company’s right-of-use assets and liabilities option activity during the three months ended March 31, 2024 is as follows: presented below:

For the Nine Months Ended

September 30,
2023 2022

Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows used in operating activities $ 909,426  $ 808,148
Right-of-use assets obtained in exchange for lease obligations

Operating leases $ 289,886 $ -
Weighted Average Remaining Lease Term (Years)

Operating leases 4.63 5.67
Weighted Average Discount Rate

Operating leases 5.00% - 5.75% 5.00 %

A summary of the Company’s remaining operating lease liabilities is as follows:

For the Year Ending December 31, Amount
2023 $ 441,180
2024 1,765,860
2025 1,768,656
2026 1,745,196
2027 1,710,000
Thereafter 712,500
Total lease payments 8,143,392

Less: amount representing imputed interest (1,008,693)
Present value of lease liability 7,134,699

Less: current portion (1,390,533)
Lease liability, non-current portion $ 5,744,166

Weighted Weighted
Average Average
Number of Exercise Remaining Intrinsic
Options Price Term (Yrs) Value

Outstanding, January 1, 2024 1,490,000 $ 3.55

Granted - -

Exercised - -

Expired (170,000 4.09
Outstanding, March 31, 2024 1,320,000 $ 3.48 6.04 $ -
Exercisable, March 31, 2024 1,070,000 $ 3.77 577 $ -
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Note 6 — Related Party Transactions

On September 24, 2023, AME-HK advanced Beijing Lianzhong Co., Ltd, a related party (and a subsidiary of AGAE’s largest investor), $3.5 million (the “Bridge Loan”) in connection with a
certain Equity Interest Purchase Agreement dated August 16, 2023, under which AME-HK agreed to acquire a 40% equity interest in Beijing Lianzhong Zhihe Technology Co., Ltd (“Z-Tech”), a
company engaged in the development and distribution of casual mobile games. The acquisition closed on October 31, 2023 (See Note 10 — Subsequent Event). The Bridge Loan is non-interest

bearing and is repayable at the earlier of 90 days from the date of the advance or the closing of the Z-Tech acquisition, at which time the proceeds of the Bridge Loan will we applied to the purchase
price of the equity interests.
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(unaudited)
Note 7 — Stockholders’ Equity
Stock Options
A summary of the option activity during the nine months ended September 30, 2023 is presented below:
Weighted Weighted
Average Average
Number of Exercise Remaining Intrinsic
Options Price Term (Yrs) Value
Outstanding, January 1, 2023 1,675,000 $ 3.66
Granted - -
Exercised - -
Expired (85,000) 4.09
Forfeited (50,000) 4.09
Outstanding, September 30, 2023 1,540,000 $ 3.62 607 $ -
Exercisable, September 30, 2023 1,275,000 $ 3.76 6.02 $ -
Options outstanding and exercisable as of September 30, 2023 March 31, 2024 are as follows:
Options . . . . . . . .
. Options Outstanding Options Exercisable Options Outstanding Options Exercisable
Outstanding
Weighted Weighted
Outstanding Average Exercisable Outstanding Average Exercisable
Remaini
Exercise Exercise Number of Remaining Life Number of Exercise  Number of en;n;mng Number of
ife
Price Price Options In Years Options Price Options In Years Options
$ 211 40,000 6.75 30,000 2.11 40,000 6.25 30,000
$ 2.17 120,000 6.85 120,000 2.17 120,000 6.35 90,000
$ 2.21 350,000 7.84 237,500 2.21 350,000 5.70 200,000
$ 2.48 120,000 7.60 80,000 2.48 120,000 7.10 60,000
$ 4.09 630,000 4.75 527,500 4.09 460,000 5.64 460,000
$ 5.66 280,000 5.97 280,000 5.66 230,000 5.47 230,000
1,540,000 6.02 1,275,000 1,320,000 5.77 1,070,000

For the three months ended September 30, 2023 March 31, 2024 and 2022, 2023, the Company recorded $64,623 $13,080 and $238,840, respectively, of stock-based compensation expense
related to stock options. During the nine months ended September 30, 2023 and 2022, the Company recorded $136,605 and $710,884, $5,126, respectively, of stock-based compensation expense
related to stock options. As of September 30, 2023 March 31, 2024, there was $132,802 $64,919 of unrecognized stock-based compensation expense related to the stock options that will be
recognized over the weighted average remaining vesting period of 1.74 1.42 years.

Restricted Common Stock

On February 22, 2024, the Company awarded, in aggregate, 1.46 million shares of common stock (the “Restricted Shares™) to its directors and certain executive officers which are subject to
certain transfer and other restrictions set forth in the grant agreement signed by each recipient under the 2019 Equity Incentive Plan. The Restricted Shares vest in four equal installments as follows:
twenty-five (25%) on the date of grant and 25% in three (3) successive installments upon the completion of each six (6) month period of service over an eighteen (18) month period measured from the
date of grant. The transfer restrictions include a lock-up agreement under which, among other things, each recipient agreed not to sell, pledge, or otherwise dispose of the shares for a three-year
period commencing on the date of the grant. The shares had a grant date value of $1.04 per share, which represents the Company’s closing stock price on the date of grant.

For the three and nine months ended September 30, 2022, March 31, 2024 and 2023, the Company recorded $0 $458,520 and $82,345, $0, respectively, of stock-based compensation expense
related to restricted stock. As of September 30, 2022, all restricted common stock was fully vested.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 30/75
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(unaudited)
Note 8 — Employee Retention Credit

The employee retention credit (“ERC”), as originally enacted through the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”) on March 27, 2020, is a refundable credit
against certain employment taxes equal to 50% of the qualified wages an eligible employer paid to employees from March 17, 2020 to December 31, 2020. The Disaster Tax Relief Act, enacted on
December 27, 2020, extended the ERC for qualified wages paid from January 1, 2021 to June 30, 2021, and the credit was increased to 70% of qualified wages an eligible employer paid to employees
during the extended period. The American Rescue Plan Act of 2021, enacted on March 11, 2021, further extended the ERC through December 31, 2021.

During the three and nine months ended September 30, 2023 and 2022, the Company recognized employee retention credits of approximately $1.5 million and $0.0, respectively, within
general and administrative expenses on the condensed consolidated statements of operations and comprehensive loss. As of September 30, 2023, the Company has a receivable balance of
approximately $0.2 million for unsettled ERCs within prepaid expenses and other current assets on the condensed consolidated balance sheet. Commissions paid and payable to a professional advisor
to process the ERC claims amounted to approximately $0.3 million and are included within general and administrative expenses on the condensed consolidated statements of operations and
comprehensive loss.

Note 9 — Subsequent Event

On October 31, 2023, AME - HK completed its acquisition of a 40% equity interest in Z-Tech for $7 million in cash. The purchase consideration included the application of the $3.5 million

loan receivable discussed in Note 6 — Related Party Transactions.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.
Cautionary Statements

The following discussion and analysis of the results of operations and financial condition of Allied Gaming & Entertainment Inc. (the “Company”) as of September 30, 2023 March 31, 2024
and for the three and nine months ended September 30, 2023 March 31, 2024 and 2022 2023 should be read in conjunction with our financial statements and the notes to those financial statements
that are included elsewhere in this Quarterly Report on Form 10-Q 10-Q. This discussion and analysis should be read in conjunction with the Company’s audited financial statements and related
disclosures as of December 31, 2022 December 31, 2023, which are included in our Annual Report onthe Form 10-K (the “Annual Report”) filed with the Securities and Exchange Commission
(“SEC”) on March 24, 2023 March 28, 2024, as amended on April 27, 2023 and May 3, 2023 Form 10-K/A which was filed on April 29, 2024. References in this Management’s Discussion and
Analysis of Financial Condition and Results of Operations to “us”, “we”, “our” and similar terms refer to the Company and its subsidiaries. This Management’s Discussion and Analysis of
Financial Condition and Results of Operations contains statements that are forward-looking. These statements are based on current expectations and assumptions that are subject to risk,
uncertainties and other factors. These statements are often identified by the use of words such as “may,” “will,” “expect,” “believe,” “anticipate,” “intend,” “could,” “estimate,” or “continue,”
and similar expressions or variations. Actual results could differ materially because of the factors discussed in “Risk Factors” in our Annual Report, and other factors that we may not know. Except
as otherwise required by applicable law, we disclaim any duty to update any forward-looking statements, all of which are expressly qualified by the statements above, to reflect events or
circumstances after the date of this Quarterly Report on Form 10-Q.

The Company

Allied Gaming and Entertainment Inc., and along with its subsidiaries (“AGAE” or the “Company”) is a global experiential entertainment company focused on providing a growing audience
of gamers with unique experiences through renowned assets, products, and services. Under the Allied Esports International Inc. subsidiary (“Allied” AEI”) operates we operate global competitive
esports properties designed to connect players and fans via a network of connected arenas. arenas and creation of original esports content. Esports Arena Las Vegas, LLC subsidiary, operates a
flagship gaming arena located at the Luxor Hotel in Las Vegas, Nevada. Meanwhile, Allied Mobile Entertainment subsidiary (“AME”), is dedicated to exploring opportunities in the massive and
growing mobile games markets. AME’s ownership of a 40% equity interest in Beijing Lianzhong Zhihe Technology Co. Ltd (“Z-Tech”), a prominent mobile games developer and operator, is engaged
in the development and distribution of casual mobile games in Mainland China, solidifies our presence in this lucrative sector. Moreover, our subsidiary Allied Experiential Entertainment (“AEE”),
focuses on orchestrating live entertainment events and offers management and consultation service to experiential entertainment venue operation. The Company offers a variety of esports and
gaming-related content, including world class tournaments, live and virtual entertainment and gaming events, and original programming to continuously foster an engaged gaming community. Allied
Esports operates solely through its wholly owned subsidiaries. In December 2022, the Company completed a strategic review nurture vibrant communities primarily comprising of its business
operations Gen Y, Z, and announced plans to restructure the existing esports business and expand its focus to include a broader array of entertainment and gaming products and services. Under this
plan, the Company intends to pursue multiple channels of opportunities instead of a single significant corporate transaction such as an acquisition of complementary assets or businesses, and it is
currently exploring opportunities to leverage its location-based-entertainment expertise with a focus on gaming lifestyle and experiential entertainment, as well as growing its digital footprint and
monetization capabilities through mobile gaming. Alpha consumers.

Allied’s in-person experiences include live events hosted at its flagship arena, HyperX Arena Las Vegas, an affiliate arena with one of its global network of esports arena partners, and its
mobile arenas. Allied’s multiplatform content include includes its partnerships with live streamers, post-produced episodic content, and short-form repackaged content. Allied’s interactive services
include strategic partnerships casual mobile gaming includes contractual relationships with various content creators, broadcasters, and streaming technology partners to provide interactive streaming
experiences with a wide range of influencers. advertising service providers for advertisements within the Company’s casual mobile games.

Our growth depends, in part, on our ability to respondadapt to technological evolution, advancements, shifts in gamer trends and demands, introductions of new games, game
publisher evolving intellectual property right practices among game publishers, the fusion of gaming and music and industry standards and practices. While change in this industry may be inevitable,
we will try are committed to adapt flexibly adjusting our business model as needed necessary to accommodate change such shifts and remain on the forefront of maintain a leading position among our
competitors.

Our business plan requires significant capital expenditures, and we expect our operating expenses to increase as we continue to expand our marketing efforts and operations in existing and
new geographies as well as new vertical markets (including live influencer events, top artist events and concerts, experiential entertainment, casual mobile gaming, live streaming platforms and
channels, interactive content monetization, and online esports tournament and gaming subscription platforms), which we believe will provide attractive returns on investment.

Corporate Developments

Z-Tech AcquisitionElite Fun Entertainment Co., Ltd. Strategic Investment

On August 16, 2023 December 28, 2023, AME-HK the Company entered into an Equity Interesta Share Purchase Agreement (the “Purchase “Elite Purchase Agreement”) with among others,
Beijing Lianzhong Co., Ltd (“Z-Tech”) (the “Seller”) and Beijing Lianzhong Zhihe Technology Elite Fun Entertainment Co., Ltd. (the “Target Company” “Purchaser”), pursuant to which AME-
HK the Purchaser agreed to acquire 40% equity interest in the Target Company held by the Seller purchase 7,330,000 shares of Common Stock at a purchase price of $0.90 per share (the “Purchased
Shares”) for a total purchase price of $7,000,000 in cash (the “Acquisition”). Pursuant to the terms $6,597,000. The Purchased Shares represented less than 20% of the Purchase Agreement AME-HK
has the right to appoint three out of five members total issued and outstanding shares of the Board of Directors of the Target Company, and AME-HK also will acquire certain rights held by the Seller
as the major shareholder of the Target Company prior to the Acquisition. Afterclosing of the Acquisition, which was completed on October 31, 2023, the Company has become Z-Tech’s largest
shareholder. transaction.

Z-Tech On March 7, 2024, the Company received an initial payment of the Purchase Price of $2 million for the Purchased Shares and entered into a side letter agreement (the “Elite Side
Letter Agreement”) with the Purchaser whereby the Purchaser agreed to pay the remaining consideration of $4.597 million within 2 months of the closing along with interest thereon at a simple
interest rate of 5% per annum. The remaining consideration is collateralized by a pledge and first priority lien and security interest in 5,107,778 shares of Common Stock of the Purchased Shares
issued by the Company to the Purchaser. As of May 15, 2024, the Company has not received the remaining consideration that was founded in Beijing, China in April 2022 and has emerged as due on
May 7, 2024. The Company is currently negotiating with the Purchaser a mobile games developer and operator, specializing inresolution of the innovation, research, development and operation of
premium card and Mahjong casual games. Leveraging advanced in-game advertising strategies, Z-Tech has generated substantial revenue streams and established a premier leisure entertainment
platform and community, which further solidifies its connection with customers, enhancing engagement and fostering enduring relationships.
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unpaid amount.

Results of Operations

Our operations consist of our esports gaming operations, which casual mobile games and live entertainment events organizing. Our esports gaming operations take place at global competitive
esports properties designed to connect players and fans via a network of connected arenas. Through our subsidiaries, we offer esports fans state-of-the-art facilities to compete against other players in
esports competitions, host live events with esports superstars that potentially stream to millions of viewers worldwide, and produce and distribute esports content at our on-site production facilities
and studios. At our flagship arena in Las Vegas, Nevada, we provide an attractive facility for hosting a diverse range of events, including corporate events, tournaments, game launches, or other
events. Additionally, and brand activation. Furthermore, we have boast a mobile esports arena, which is an 18-wheel semi-trailer, that converts which seamlessly transforms into a first class top-tier
esports arena and competition stage or a dynamic live show arena complete with full content production capabilities and an interactive talent studio.
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Results of Operations for the Three Months Ended September 30, 2023 March 31, 2024 and 2022

2023
For the
Three Months Ended
September 30, Favorable
(in thousands) 2023 2022 (Unfavorable)
Revenues:
In-person $ 1,120 $ 1,552 § (432)
Multiplatform content = 14 (14)
Total Revenues 1,120 1,566 (446)
Costs and Expenses:
In-person (exclusive of depreciation and amortization) 576 1,113 537
Multiplatform content (exclusive of depreciation and amortization) - 31 31
Selling and marketing expenses 51 54 3
General and administrative expenses 894 2,398 1,504
Depreciation and amortization 239 (329) (568)
Loss From Operations (640) (1,701) 1,061
Other Income (Expense)
Other (expense) income, net - 34 (34)
Interest income, net 715 25 690
Net income (loss) $ 75 $ (1,642) § 1,717
For the
Three Months Ended
March 31, Favorable
(in thousands) 2024 2023 (Unfavorable)
Revenues:
In-person $ 1,255  $ 1,193 $ 62
Casual mobile gaming 1,124 - 1,124
Total Revenues 2,379 1,193 1,186
Costs and Expenses:
In-person (exclusive of depreciation and amortization) 636 672 36
Casual mobile gaming (exclusive of depreciation and amortization) 937 - (937)
Research and development expenses 195 - (195)
Selling and marketing expenses 54 55 1
General and administrative expenses 2,858 2,543 (315)
Depreciation and amortization 375 579 204
Total Costs and Expenses 5,055 3,849 (1,206)
Loss From Operations (2,675) (2,656) (19)
Other Income (Expense):
Other (expense) income, net (13) 27 (40)
Interest income, net 859 735 124
Net Loss (1,829) (1,894) 65
Less: net loss attributable to non-controlling interest (130) - (130)
Net Loss Attributable to Common Stockholders $ (1,699) $ (1,894) $ 195
Revenues

In-person experience revenues decreased increased by approximately $0.4 million, $62 thousand, or 28% 5%, to approximately $1.1 million $1.3 million for the three months ended
September 30, 2023 March 31, 2024 from approximately $1.6 million $1.2 million for the three months ended September 30, 2022 March 31, 2023. The decrease increase of in-person experience
revenues was driven by a $0.5 million decrease in event revenue and a $0.2 million decrease in merchandising revenue. This was slightly offset by a $0.3 million $0.1 million increase in sponsorship
revenue related to a new naming rights agreement for our the HyperX Arena that occurred at the end of the first quarter 2023. In addition, there was a $0.2 million increase in Las Vegas.

Multiplatform HyperX event revenue decreased by approximately $14 thousand for the three months ended September 30, 2023 from $14 thousand March 31, 2024 which was offset by a
$0.2 million decrease in truck revenue for the same period.

Casual mobile gaming revenue was $1.1 million for the three months ended September 30, 2022 to March 31, 2024 and $0 for the three months ended September 30, 2023 March 31, 2023,
respectively. The increase in casual mobile games revenue was due to the casual mobile gaming revenue earned as the result of the business combination with Z-Tech on October 31, 2023.

Costs and expenses

In-person costs (exclusive of depreciation and amortization) decreased by approximately $0.5 million, $36 thousand, or 48% 5%, to approximately $0.6 million $0. 6 million for the three
months ended September 30, 2023 March 31, 2024 from approximately $1.1 million $0.7 million for the three months ended September 30, 2022 March 31, 2023. The decrease corresponds tois the
result of the decrease in event revenue described above. costs associated with the truck events for the three months ended March 31, 2024 due to fewer truck events held during the period.

Multiplatform Casual mobile gaming costs (exclusive of depreciation and amortization) decreased by approximately $31 were $937 thousand or 100%, to approximately for the three months

ended March 31, 2024 and $0 for the three months ended September 30, 2023 from approximately $31 thousand for the three months ended September 30, 2022. March 31, 2023, respectively. Casual
mobile gaming costs consist principally of user acquisition, distribution and player incentive costs incurred by Z-Tech.
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Selling Research and marketing development expenses decreased by approximately $3 were $195 thousand or 6%, to approximately $51 thousandand $0 for the three months ended
September 30, 2023 from approximately $54 thousand for the three months ended September 30, 2022.

General March 31, 2024 and administrative 2023, respectively. Research and development expenses decreased by approximately $1.5 million, or 63%, to approximately $0.9 million for the
three months ended September 30, 2023, from approximately $2.4 million for the three months ended September 30, 2022. The decrease in general and administrative expenses is primarily
attributable to (a) a $1.8 million reduction in compensation consist principally of costs which includes a $1.5 million Employee Retention Credit (“ERC”) and $0.3 million in higher payroll and
payroll related costs in 2022 and (b) a $0.2 million reduction in stock-based compensation due to higher costs that occurred in the third quarter of 2022 to correct the vesting of options of a former
employee. This was slightly offset by an increase in legal and professional fees of $0.5 million related to merger and acquisition activities in the third quarter of 2023.

Depreciation and amortization increased by approximately $0.5 million, or 173%, to approximately $0.2 million for the three months ended September 30, 2023, from approximately ($0.3)
million for the three months ended September 30, 2022. The increase was primarily due to a $1.0 million adjustment for the three months ended September 30, 2022 to correct the amortization of
leasehold improvements in prior periods. This was slightly offset by a decrease in depreciation related to production equipment that became fully depreciated on March 31, 2023.

Other income (expense)

We recognized other expense of approximately $0 during the three months ended September 30, 2023 compared to $34 thousand of other income recorded for the three months ended
September 30, 2022.

Interest income

Interest income was approximately $716 thousand for the three months ended September 30, 2023 compared to approximately $25 thousand of interest income for the three months ended
September 30, 2022. The increase is a result of the interest earned on short-term investments purchased at various times commencing in the fourth quarter of 2022.

Results of Operations for the Nine Months Ended September 30, 2023 and 2022

For the
Nine Months Ended
September 30, Favorable

(in thousands) 2023 2022 (Unfavorable)
Revenues:

In-person $ 3,581 §$ 3,735 $ (154)

Multiplatform content 2,001 1,401 600

Total Revenues 5,582 5,136 446

Costs and Expenses:

In-person (exclusive of depreciation and amortization) 1,891 2,785 894

Multiplatform content (exclusive of depreciation and amortization) 1,518 1,021 (497)

Selling and marketing expenses 173 186 13

General and administrative expenses 5,661 8,762 3,101

Depreciation and amortization 1,030 1,288 258

Impairment of digital assets - 164 164

Loss From Operations (4,691) (9,070) 4,379

Other Income (Expense)

Other income (expense), net 16 (46) 62

Interest income, net 2,165 34 2,131
Net Loss $ (2,510) $ 9,082) $ 6,572
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Revenues

In-person revenues decreased by approximately $0.2 million, or 4%, to approximately $3.6 million for the nine months ended September 30, 2023 from approximately $3.7 million for the
nine months ended September 30, 2022. The decrease of in-person experience revenues was driven by a $0.5 million decrease in event revenue, $0.2 million decrease in food and beverage revenue
and a $0.2 million decrease in merchandising revenue all due to a decrease in HyperX Arena events in 2023. This was slightly offset by a $0.7 million increase in sponsorship revenue related to a new
naming rights agreement for our HyperX Arena in Las Vegas.

Multiplatform revenue increased by approximately $0.6 million, or 43%, to approximately $2.0 million for the nine months ended September 30, 2023, from approximately $1.4 million for
the nine months ended September 30, 2022. The increase in multiplatform revenues is the result of additional revenue generated from Season 2 of Elevated, a live streaming event which had 10
episodes in 2023 compared to 4 episodes in 2022.
Costs and expenses

In-person costs (exclusive of depreciation and amortization) decreased by approximately $0.9 million, or 32%, to approximately $1.9 million for the nine months ended September 30, 2023
from approximately $2.8 million for the nine months ended September 30, 2022. The decrease is a result of a decrease in HyperX Arena events in 2023.

Multiplatform costs (exclusive of depreciation and amortization) increased by approximately $0.5 million, or 49%, to approximately $1.5 million for the nine months ended September 30,
2023 from approximately $1.0 million for the nine months ended September 30, 2022. The increase in multiplatform costs corresponds to the production costs for 10 episodes of Season Two of
Elevated which aired in Q2 2023 versus only four episodes in Season One which aired in Q1 of 2022. In addition, in 2022 there was revenue related to the sale development of NFTs which had
minimal direct costs. new casual mobile games for Z-Tech.

Selling and marketing expenses decreased by approximately $13 $1 thousand, or 7% 2%, to approximately $173 $54 thousand for the nine three months ended September 30, 2023 March 31,
2024 from approximately $186 $55 thousand for the nine three months ended September 30, 2022 March 31, 2023.

General and administrative expenses decreased increased by approximately $3.1 million $0.3 million, or 35% 12%, to approximately $5.7 million $2.9 million for the nine three months ended
September 30, 2023 March 31, 2024, from approximately $8.8 million $2.5 million for the nine three months ended September 30, 2022 March 31, 2023. The decrease increase in general and
administrative expenses resulted primarily from (a) a $1.5 million ERC credit recognized $0.5 million increase in 2023, (b) stock-based compensation related to restricted share awards granted on
February 22, 2024, along with a 2022 accrual of $0.7 million for severance costs paid out to the former Chief Executive Officer, (d) $1.0 million $0.2 million increase in higherlegal and professional
fees. These increases were slightly offset by a $0.3 million decrease in payroll and payroll related costs in 2022, and (e) $0.7 million of higher stock-based compensation 2024 due to a decrease in
2022 related to the accelerated vesting of options previously granted to the former Chief Executive Officer. These decreases were slightly offset by a $0.8 million increase in legal and professional
fees related to various employment and service provider transition matters headcount, in addition to merger and acquisition a $0.1 million decrease in insurance costs related professional fees to D&O
insurance that was renewed at a lower cost in connection with the acquisition of a 40% equity interest in Z-Tech and other strategic investment opportunities. August 2023.

Depreciation and amortization decreased by approximately $0.3 million $0.2 million, or 20% 35%, to approximately $1.0 million $0.4 million for the nine three months ended September 30,
2023 March 31, 2024, from approximately $1.3 million $0.6 million for the nine three months ended September 30, 2022 March 31, 2023. The decrease was primarily due to the disposal of office
equipment and production equipment in 2023 related to the shut-down of approximately $7.0 million our German operations, in addition to assets that became fully depreciated on March 31, 2023.
The decrease also includes the amortization of leasehold improvements that occurred in the second quarter of 2022 that was corrected as an out-of-period adjustment in the third quarter of 2022.

Impairment in digital assets decreased to $0 for the nine months ended September 30, 2023, compared to $164 thousand for the nine months ended September 30, 2022. The impairment loss
during 2022 was the result of the market price on active exchanges going below the carrying value of the digital assets. The market price has not gone below the carrying value of the digital assets
during the nine months ended September 30, 2023. 2023.

Other income (expense), net

We recognized other income Other expense, net, of approximately $16 $13 thousand during the nine three months ended September 30, 2023 March 31, 2024 compared to $46 $27 thousand
of other expense income recorded for the nine three months ended September 30, 2022. March 31, 2023 are the result of realized foreign exchange gains/losses.

Interest income, net
Interest income, net, was approximately $2.2 million $859 thousand for the nine three months ended September 30, 2023 March 31, 2024 compared to approximately $34 $735 thousand of

interest income for the nine three months ended September 30, 2022 March 31, 2023. The increase is a result of the interest earned on a short-term investments investment purchased at various times
commencing in during the fourth quarter of 2022. 2023.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 36/75
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Liquidity and Capital Resources

The following table summarizes our total current assets, current liabilities and working capital at September 30, 2023 March 31, 2024 and December 31, 2022 December 31, 2023,
respectively:

September 30, December 31, March 31, December 31,
(in thousands) 2023 2022 2024 2023
Current Assets $ 76,426  $ 82377 $ 84331 $ 78,341
Current Liabilities $ 2,525 $§ 3,298 $ 17,117 $ 11,952
Working Capital $ 73,901 $ 79,079
Working Capital Surplus $ 67214 $ 66,389

Our primary sources of liquidity and capital resources are cash and short-term investments on the balance sheet and funds that can be raised through debt or equity financing.

As of September 30, 2023 March 31, 2024, we had cash of approximately $10.4 million $7.3 million (not including approximately $60.0 million $69.6 million of short-term investments and
$5.0 million of restricted cash) and working capital of approximately $73.9 million $67.2 million. For the nine three months ended September 30, 2023 March 31, 2024 and 2022, 2023, we incurred a
net loss of approximately $2.5 million $1.8 million and $9.1 million $1.9 million, respectively, and used cash in operations of approximately $4.6 million $2.2 million and $8.6 million $1.0 million,
respectively. During the quarter, we used the proceeds of a $6.4 million short-term bank borrowing to partially fund the acquisition of $14.9 million in equity-linked link notes and other investment
products from the same bank.

Cash requirements for our current liabilities include approximately $0.8 million $14.9 million for loans payable, $0.7 million for accounts payable and accrued expenses. expenses, and $1.5
million for the current portion of an operating lease liability. Cash requirements for current and non-current liabilities include approximately $5.2 million for the non-current portion of an operating
lease obligations are approximately $8.1 million, including $1.0 million imputed interest. liability. The Company intends to meet these cash requirements from its current cash balance. As
Credit Facility

On December 13, 2023, AME-HK borrowed 1.3 billion Yen or approximately $9.2 million (USD) under a $10 million credit facility provided by Morgan Stanley Bank Asia Limited (the
“Bank”) in connection with the Company’s $40 million investment in 12-month certificates of September 30, 2023 deposit with the Bank. The credit facility includes term loans, bank overdrafts,
margin loans and certain other borrowings. The 12-month term loan is non-interest bearing.

On March 8, 2024, the Company had no material commitments for capital expenditures. As part credit facility was increased to $20 million under which, on March 15, 2024, AME-HK
borrowed an additional 948.2 million Yen or approximately $6.3 million (USD). This 12-month term loan bears interest at a fixed rate of our previously announced plan to pursue strategic
transactions to enhance our financial performance, we expect to use a portion of our cash reserve for the acquisition of or investment in complementary businesses and assets, to the extent such
opportunities are available. Such cash reserves include $3.5 million to complete the acquisition of Beijing Lianzhong Zhihe Technology Co., Ltd. We believe our current cash0.3% per annum,
payable at maturity on hand is sufficient to meet our operating and capital requirements for at least the next twelve months from the date these financial statements are issued. Based on our current
operating plan, we believe we will be able to fund future requirements from positive operating cash flows. March 17, 2025.
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Cash Flows from Operating, Investing and Financing Activities

The table below summarizes cash flows for the nine three months ended September 30, 2023 March 31, 2024 and 2022: 2023:

Nine Months Ended For the Three
Months Ended
September 30, March 31,
(in thousands) 2023 2022 2024 2023
Net cash (used in) provided by
Net cash provided by (used in)
Operating activities $ 4,59) $ (8,552) $ (2,145) $(1,033)
Investing activities $ 5918 $ (48) $(14,493) $(5,095)
Financing activities $ (2,051) $ - $ 7,627 $(1,459)

Net Cash Used in Operating Activities

Net cash used in operating activities for the nine three months ended September 30, 2023 March 31, 2024 and 2022 2023 was approximately $4.6 million $2.1 million and $8.6 million $1.0
million, respectively, representing decreased increased usage of cash of $4.0 million $1.1 million. During the nine three months ended September 30, 2023 March 31, 2024 and 2022, 2023, the net cash
used in operating activities was primarily attributable to the net loss of approximately $2.5 million $1.8 million and $9.1 million $1.9 million, respectively, adjusted for approximately $1.9
million$1.1 million and $2.7 million $0.8 million, respectively, of net non-cash expenses, and approximately ($4.0)1.4) million and ($2.2) million, $0.1 million, respectively, of cash used to
fund (used in) provided by changes in the levels of operating assets and liabilities.

Net Cash Used in Provided By (Used In) Investing Activities

Net cash provided by investing activities for the nine months ended September 30, 2023 was approximately $5.9 million, which consisted primarily of proceeds from the maturing of
certificate of deposits of $30.0 million and $0.1 million in proceeds from the sale of equipment. This was slightly offset by $20.0 million of certificate of deposit purchases, $0.1 million of property
and equipment purchases, $0.6 million related to the acquisition of a mobile games license, and $3.5 million in a loan to an affiliate.

Net cash used in investing activities for the nine three months ended September 30, 2022 March 31, 2024 was approximately $48 thousand, $14.5 million, which consisted of $19.6 million
used for the purchase of short-term investments and $1.3 million used for the issuance of a short-term loan, partially offset by $6.5 million in proceeds from the maturing of short-term investments.

Net cash used in investing activities for the three months ended March 31, 2023 was approximately $5.1 million, which consisted primarily of approximately $7 thousand certificate of cash
used for the deposit purchases of property $4.5 million and equipment and approximately $41 thousand $0.6 million related to the acquisition of cash used for the investment in digital assets. casual
mobile games license.
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Net Cash Used in Provided By (Used In) Financing Activities

Net cash provided by financing activities for the three months ended March 31, 2024 was approximately $7.6 million compared to approximately ($1.5) million of net cash used in financing
activities for during the nine three months ended September 30, 2023 was approximately $2.1 million compared to $0 for March 31, 2023. Net cash provided by financing activities during the
nine three months ended September 30, 2022 which is driven solely by March 31, 2024 represented proceeds from a short-term loan of $5.6 million and proceeds from the repurchase issuance of
common stock in a share purchase agreement of $2.0 million. Net cash used in financing activities during the three months ended March 31, 2023 represented the purchase of treasury stock.

Off-Balance Sheet Arrangements
The Company does not engage in any off-balance sheet financing activities, nor does the Company have any interest in entities referred to as variable interest entities.
Critical Accounting Policies and Estimates

Refer to We prepare our Annual Report for the year ended December 31, 2022, filed with the SEC on March 24, 2023, as amended on April 27, 2023 and May 3, 2023, on Forms 10-K/A, and
Note 2 to the condensed consolidated financial statements in accordance with U.S. generally accepted accounting principles, which require our management to make estimates that affect the reported
amounts of this Quarterly Report assets, liabilities and disclosures of contingent assets and liabilities at the balance sheet dates, as well as the reported amounts of revenues and expenses during the
reporting periods. To the extent that there are material differences between these estimates and actual results, our financial condition or results of operations would be affected. We base our estimates
on Form 10-Q, for a discussion our own historical experience and other assumptions that we believe are reasonable after taking account of our circumstances and expectations for the future based on
available information. We evaluate these estimates on an ongoing basis.

We consider an accounting estimate to be critical if: (i) the accounting policies estimate requires us to make assumptions about matters that were highly uncertain at the time the accounting
estimate was made, and (ii) changes in the estimate that are reasonably likely to occur from period to period or use of estimates. different estimates that we reasonably could have used in the current
period, would have a material impact on our financial condition or results of operations. There are items within our financial statements that require estimation but are not deemed critical, as defined
above.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
Not applicable.

ITEM 4. CONTROLS AND PROCEDURES.

Effectiveness of Disclosure Controls and Procedures

Our management, under the direction of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures (as such terms are
defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of September 30, 2023 March 31, 2024. Based on this evaluation our management, including the Company’s Chief Executive
Officer and Chief Financial Officer, has concluded that the Company’s disclosure controls and procedures were not effective as of September 30, 2023 March 31, 2024 to ensure that the information
required to be disclosed in our Exchange Act reports was recorded, processed, summarized and reported on a timely basis, primarily due to basis.

Inherent Limitations on Effectiveness of Controls

Even assuming the material weakness in effectiveness of our controls and procedures, our management, including our principal executive officer and principal financial officer, does not
expect that our disclosure controls or our internal control over financial reporting as discussed below. will prevent or detect all error or all fraud. A control system, no matter how well designed and
operated, can provide only reasonable, not absolute, assurance that the control system’s objectives will be met. In general, our controls and procedures are designed to provide reasonable assurance
that our control system’s objective will be met, and our principal executive officer and principal financial officer has concluded that our disclosure controls and procedures are effective at the
reasonable assurance level. The design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to their costs. Further,
because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not occur or that all control issues and
instances of fraud, if any, within the Company have been detected. These inherent limitations include the realities that judgments in decision-making can be faulty and that breakdowns can occur
because of simple error or mistake. Controls can also be circumvented by the individual acts of some persons, by collusion of two or more people, or by management override of the controls. The
design of any system of controls is based in part on certain assumptions about the likelihood of future events and there can be no assurance that any design will succeed in achieving its stated goals
under all potential future conditions. Projections of any evaluation of the effectiveness of controls in future periods are subject to risks. Over time, controls may become inadequate because of changes
in conditions or deterioration in the degree of compliance with policies or procedures.

Despite not conducting a formal assessment regarding internal control over financial reporting, management identified the following material weaknesses as of December 31, 2022, which persisted as
of September 30, 2023:
e inadequate segregation of duties resulting from limited accounting staff and resources; and

e inadequate information technology general controls as it relates to user access and change management.

Our management, under the oversight of our Audit Committee, and in consultation with outside advisors, continues to evaluate and implement measures designed to ensure that control
deficiencies contributing to the material weakness are remediated. These remediation measures include but are not limited to: (i) reorganizing roles and responsibilities to address segregation of duties
issues, (ii) evaluating and implementing enhanced process controls around user access and change management; and (iii) monitoring and conducting regular assessment of the effectiveness of internal
controls.

We believe the above actions will be effective in remediating the material weakness described above and we will continue to devote time and attention to these remedial efforts. However, as
we continue to evaluate and take actions to improve our internal controls over financial reporting, we may take additional actions to address control deficiencies or modify certain of the remediation
measures described above. Our remediation efforts will not be considered complete until the applicable controls operate for a sufficient period and our management has concluded, through testing,
that these controls are operating effectively.

Changes in Internal Control Over Financial Reporting

During the quarter ended September 30, 2023 March 31, 2024, there were no changes in our internal control over financial reporting that have affected, or are reasonably likely to materially
affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.

None. We may be subject to litigation from stockholders, suppliers and other third parties from time to time. Such litigation may have an adverse impact on our business and results of
operations or may cause disruptions to our operations. As discussed in more detail below, Knighted Pastures, LLC (“Knighted”) recently filed a complaint against, among other defendants, us and the
members of our Board of Directors. We expect to incur additional costs to defend such litigation which may cause our management to divert attention and resources from our business operations. In
addition, the complaint states that Knighted seeks to nominate directors to AGAE’s Board and effect certain changes with respect to the business and management of AGAE. In the event directors
nominated by Knighted are elected to our board of directors, such directors may disagree with the strategic directions of the Company or otherwise take actions that may adversely affect the interest
of our shareholders.

Knighted Pastures, LLC

On March 7, 2024, Knighted Pastures, LLC (“Knighted”), an AGAE stockholder, filed a complaint captioned Knighted Pastures, LLC v. Yangyang Li, et al., C.A. No. 2024-0222 in the Court
of Chancery of the State of Delaware against us, the members of our Board of Directors, and certain additional defendants (the “Knighted Action”). The complaint alleges, among other things, that
the members of our Board of Directors breached their fiduciary duty in connection with (1) the approval of a Share Purchase Agreement that AGAE entered into on or around December 28, 2023, (2)
the approval and adoption of certain amendments to AGAE’s Bylaws on or around January 5, 2024, and (3) the approval and adoption of a rights agreement on or around February 8, 2024. The
Knighted Action seeks both injunctive reliefs and money damages. We believe the claims in the Knighted Action lack merit and intend to defend against them vigorously.

ITEM 1A. RISK FACTORS.

In addition to the other information set forth in this report, you should carefully consider the factors discussed in the “Risk Factors” in the Company’s Annual Report Form 10-K for the year
ended December 31, 2022 December 31, 2023 and our other public filings, which could materially affect our business, financial condition or future results. Except as provided below, there There have
been no material changes from risk factors previously disclosed in “Risk Factors” in such Form 10-K in our Annual Report on Form 10-K for the year ended December 31, 2022 December 31, 2023,
filed with the SEC on March 24, 2023 March 28, 2024, as amended by the Form 10-K/A filed on April 29, 2024.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS, AND ISSUER PURCHASES OF EQUITY SECURITIES. PROCEEDS.

Recent Sales of Unregistered Securities
None.
Purchases of Equity Securities by the Issuer and Affiliated Purchasers

On November 11, 2022, our Board of Directors (the “Board”) authorized a stock repurchase program under which we are authorized to repurchase up to $10 million of our outstanding shares
of common stock through November 17, 2024. The manner, timing and amount of any purchase will be based on an evaluation of market conditions, stock price and other factors. Repurchases under
the program will be made in open market transactions in compliance with the SEC Rule 10b-18 and federal securities laws. The stock repurchase program does not obligate the Company to acquire
any particular amount of common stock, and it may be extended, suspended or discontinued at any time at the Company’s discretion. The stock repurchase will be funded using the Company’s
working capital.

The following table provides information with respect to repurchases made under the stock repurchase program for the quarter ended September 30, 2023:

Approximate
Total Number Dollar
of Shares Value of
Purchased as Shares that
Part of May be
Total Number Publicly Purchased
of Shares Average Price Announced Under
(or Units) Paid Per Plans or the Plans or
Period Purchased Share (Unit) Program Programs (1)
July 1, 2023 to July 31, 2023 21,411 $ 1.01 21,411 $ 7,492,726
August 1, 2023 to August 31, 2023 150,110 $ 0.93 150,110 $ 7,350,152
September 1, 2023 to September 30, 2023 11,500 $ 1.00 11,500 $ 7,338,263

(1) On November 11, 2022, the Board of Directors authorized a stock repurchase program under which the Company was authorized to repurchase up to $10 million of the Company’s common
stock through November 17, 2024.
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None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.

ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.

ITEM 5. OTHER INFORMATION.
10b5-1 Arrangements

To the best of the Company’s knowledge during the fiscal quarter ended September 30, 2023 March 31, 2024, no director or officer (as defined in Rule 16a-1(f) of the Securities Exchange
Act) of the Company adopted or terminated any Rule 10b5-1 trading arrangements or non-Rule 10b5-1 trading arrangements.
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ITEM 6. EXHIBITS.

Exhibit Description

10.1 Equity Interest PurchaseBylaws of Allied Gaming & Entertainment Inc., as amended through January 5, 2024 (incorporated by reference to Exhibit 3.1 on Form 8-K filed by the

3.1 Company on January 9, 2024)

3.2 Certificate of Designation of Series A Junior Participating Preferred Stock of Allied Gaming & Entertainment Inc. (incorporated by reference to Exhibit 3.1 on Form 8-K filed by,
the Company on February 9, 2024)

4.1 Rights Agreement, dated August 16, 2023 as of February 9, 2024, by and between Beijing Lianzhong Co. Allied Gaming & Entertainment Inc. and Continental Stock Transfer &
Trust, as rights agent (incorporated by reference to Exhibit 4.1 on Form 8-K filed by the Company on February 9, 2024)

10.1 Employment Agreement, dated March 6, 2024, Ltd., Allied Mobile Entertainment (Hong Kong) Limited, Beijing Lianzhong Zhihe Technology Co., Ltd., Beijing Shuimu Zhijiang
Technology Center (LLP), between the Company _and Beijing Mizar JY Technology Co., Ltd Ying Hua (Yinghua) Chen (incorporated by reference to Exhibit 10.1 on Form 8-K
filed by the Company on March 12, 2024).

31.1%* Chief Executive Officer Certification pursuant to Exchange Act Rule 13a-14(a)

31.2% Chief Financial Officer Certification pursuant to Exchange Act Rule 13a-14(a)

BPAIEE Chief Executive Officer Certification pursuant to 18 U.S.C. Section 1350

32.2%% Chief Financial Officer Certification pursuant to 18 U.S.C. Section 1350

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 Extension Presentation Linkbase Document.

104* Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

*  Filed herewith

**  Furnished herewith
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SIGNATURES

authorized.

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly

ALLIED GAMING & ENTERTAINMENT INC.

Dated: November 9, 2023 May 20, 2024 By:

Dated: November 9, 2023 May 20, 2024 By:

/s/ Yinghua Chen

Yinghua Chen, Chief Executive Officer,
(Principal Executive Officer)

/s/ Roy Anderson

Roy Anderson, Chief Financial Officer
(Principal Financial Officer)

Exhibit 10.1

EQUITY INTEREST PURCHASE AGREEMENT
AR RN

FOR THE SALE AND PURCHASE OF EQUITY
INTERESTS IN

BEIJING LIANZHONG ZHIHE TECHNOLOGY CO.,
LTD.
S EFIRR
IR AR IRAR]
Z AR
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THIS EQUITY INTEREST PURCHASE AGREEMENT (“Agreement”) is made on 16 August 2023
A RRBERIEY (‘) F20234F8 A 16B%5T ¢
BETWEEN:

O]

@)

©)]

“)

©®)

Beijing Lianzhong Co., Ltd.(t SREX R E ML A543 5 BR/\5)), a company incorporated under the laws of the People’s Republic of China (“China”, for the purpose of this Agreement,
excluding Hong Kong, Macau and Taiwan) whose registered office is at 5076, 5/F, Building 8, Weibohao Home, No.1, Weigongcun Street, Haidian District, Beijing, China (the “Seller”);
JCRERARESPERAFIRAT , —FAMEFEARENE (“FE” , IAINZ BH , FEEEE. RIIRAD) FERLNAT , iR E RS ER R AN IS

HEFREESHSE076 (“LH”)
Allied Mobile Entertainment (Hong Kong) Limited, a company incorporated under the laws of Hong Kong, whose registered office is at Unit C, 20/F., Nathan Commercial Building,
430-436 Nathan Road, Yaumati, Kln., Hong Kong, China (the “Buyer”);

Allied Mobile Entertainment (Hong Kong) Limited , —ZURIEESIEEMIINAT] , AT EREALIBARIREIE430-436 SHAFEFABOMKCE (“KH”)
Beijing Lianzhong Zhihe Technology Co., Ltd.(It TR R B &R B FR/AF)), a company incorporated under the laws of China, whose registered office is at Room 2518, Building 2,
China Agricultural University International Pioneer Park, 10 Tianxiu Road, Haidian District, Beijing, China (the “Company”);

EREAREARBARAT | —FIREFEFERIAAT , EBtEAFEI R TSEX KRB #1105 ERKEFREMLE2SH#£2518%F (“/AF)”)
Beijing Shuimu Zhijiang Technology Center (LLP), a limited partnership incorporated under the laws of China, whose registered office is at No.2112, 2/F, Building 2, Yard 2, Yongjie
South Road, Baiwang Innovation and Technology Park, Xibeiwang Town, Haidian District, Beijing, China (“Shuimu Zhijiang”); and

FEFARZIIREL PG (BRENK) , —FAREREIAZRL AR A KA , bt ek B i e X R A AR Bk R 2 St 512221125 (“KAZ

) R
Beijing Mizar JY Technology Co., Ltd (At FFBHA BRI HA R/ F]), a limited liability company incorporated under the laws of China, whose registered office is at 1001, Unit 1, 10/F,
Building 4, Shangshuiyuan, Baijiatan, Haidian District, Beijing, China (“Mizar JY”).

JCRFFFRABRBARAT | —FIREREEERINERAT , At R E TS E X Ea s K4S 102185T1001 (“FHRRE”) .

-
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RECITALS:
BE :
A) As of the date of this Agreement, the Seller, Shuimu Zhijiang and Mizar JY hold 50%, 35% and 15% equity interest of the Company respectively, and the corresponding registered capital
of the Company held by each of them respectively is RMB1,000,000, RMB700,000 and RMB300,000; and
TAWNEZR , . KAZIIRIFFARBAFFFEATIS0%, 35% K 15%HIBAR , STRZ/AB) 34 ART1,000,0005T, ABT700,000705 ABRM300,0005T ; &
(B) The Seller wishes to sell, and the Buyer wishes to buy, certain equity interests of the Company (as defined below) together with all rights accruing or attached thereto (the “Transaction”).

A ERKAIMERAT] (BXTFI0) HFRH AR E = R ML TF (8) .

THE PARTIES AGREE as follows:

FEAREMNT :

1. INTERPRETATION
fi#x
1.1 Definitions

EX
In this Agreement:
AN
“Acquired Equity Interests” means 40% equity interests of the Company (the corresponding registered capital of the Company is RMB800,000) owned by the Seller;
BB 5 T A /A R 40% A ARAR (R RE /A B] A B A A B T1800,0007T) 5
“Affiliate” means, in relation to a person, any other person which, directly or indirectly, controls, is controlled by or is under the common control of the first mentioned person, where
“control” means the ownership, directly or indirectly, of more than 50 per cent. of the voting shares, registered capital or other equity interest of the relevant person or the possession, directly
or indirectly, of the power to direct the shareholders’ general meeting, to appoint or elect a majority of the directors, or otherwise to direct the management of the relevant person;

“KRALEE , MEANARA , RISEESREEED. 2 RS- AIEHIaS RIS HIREMEAA | Hoh S AR E RS RHEAH AR A 500 LR RRAAR
B, IEWRATRHATA , REESREHEAERSRARSHARN |, EHREEETERNES | REUHMARIESERARNEE,

Lo-
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“Applicable Laws” means with respect to any person, any laws, rules, regulations, guidelines, directives, treaties, judgments, determination, orders or notices of any Authority or stock
exchange that is applicable to such person;

SEREE RIEMMIAANS , CAEENISESRRSMERTRARIMEE,. MR, MZT 5. 155 £, FIR RE. HLTEHM;

“Authority” means any national, provincial, municipal or local government, administrative or regulatory body or department, court, tribunal, arbitrator or any body that exercises the
function of a regulator;

“EEWVIAAER, & mStABAT. TBEREEATEER]. X, TR, (P AT EIRRE TTAL;

“Business Day” means a day other than a Saturday or Sunday or public holiday in Hong Kong;

“THERTERESERN. ERBERARBEIMSMI—X;

“Buyer Warranty” means a statement contained in Schedule 2 and “Buyer Warranties” means all those statements;

“THRETEHR2 P B EERE |, KA TR,

“Company” means Beijing Lianzhong Zhihe Technology Co., LTD., a company incorporated in China whose registered office is at Room 2518, Building 2, China Agricultural University
International Pioneer Park, Tianxiu Road, Haidian District, Beijing, China;

NRPHEIRBABREREARAT , E—REFPEFEMABIMAT , Bt EICRmSEXK KB 10SF ER KRR E2 54%2518%;

“Completion” means completion of the transfer of the Acquired Equity Interests in accordance with this Agreement;

BB FAERB AN TR B RAR L

“Completion Date” means the date set out in Clause 5;

“REIE RIS AHENB ;

“Condition” means the condition set out in Clause 4;

“ItF RIERAGTARRSME
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“Confidential Information” means all information which relates to the provisions or subject matter of this Agreement or any documents referred to in this Agreement or the negotiations
relating to this Agreement;

“REER RS A TN SN B SA PN R T ST SRS A PR AR F AR R TS5

“Consideration” means the amount being USD 7,000,000, shall be settled in RMB equivalent to the central parity rate of USD/RMB published on China Money Network on the date of this
Agreement;

“SHTEERRA7,000,000KTT , REARBAYHNEE B EETMMARRETARTICEFEMITEMART S TR

“Encumbrance” means a mortgage, pledge, lien, option, restriction, right of first refusal, right of pre-emption, third-party right or interest, other encumbrance or security interest of any kind,
or another type of preferential arrangement (including, without limitation, a title transfer or retention arrangement) having similar effect;

KRR FHE R A LN AR, Bl BE. SR MR MEWFR. AR, B=ARFZAEE. HEARF I sa (RAes | BRI TeHE
(BIEERRTAF LR R THE);

“License Agreement” means the license agreement (BX& 1z & 1/}X) dated 8 August 2022 executed by the Seller and the Company and its relevant amendments and supplements, pursuant to
which the Seller granted relevant license to the Company to jointly operate relevant online games;

“VATHRIC 18R S5 A R & B0 A RAA12022478 A 8 F X AE EPMN BRI TRAN TN , #t , AT AR AEEMR XML,

“Notice” has the meaning specified in Clause 13.1;

B ABFBIFMEZEN ;

“Seller Warranty” means a statement contained in Schedule 1 and “Seller Warranties” means all those statements;

“THPRETEHR 1P B ERERER |, “<RARIE R,

“Seller’s Bank Account” means the Seller’s bank account, details of which shall be notified by the Seller to the Buyer prior to the date of this Agreement or the Completion Date (as
applicable); and

“THRITIRF RIS HRATIK S | FOEIME B TA PN A E Bakacs| B &) Z ind Xy

“Tax” means any form of taxation, levy, duty, charge, contribution, or withholding of whatever nature (including any related fine, penalty, surcharge or interest) imposed, collected or
assessed by, or payable to, any national, provincial, municipal or local government or other authority, body or official anywhere in the world exercising a fiscal, revenue, customs or excise
function.

“BUbCTER R HEMOAAEMER. & TEMABSSATEME. B, SREIHRBIAREMN LR, YMSE R, ERETH RS E TR, E%. X
Bl A, HHEEIAEEMERMBER(EIEETARMTIRR. TR, RNESFE).

L4-
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1.2 References
In this Agreement, a reference to:
EANT , R E:
1.2.1 a party being liable to another party, or to liability, includes, but is not limited to, any liability in equity, contract or tort (including negligence);
— N A AR ESARR , AEERRTETE. AR EAREERR) TR
1.2.2 a statutory provision includes a reference to the statutory provision as modified from time to time before the date of this Agreement and any implementing regulations made under
the statutory provision (as so modified) before the date of this Agreement;
IHEAE BIEFEAYNYEE B Z BRI BENEENE | DRAEARTNIEEE B Z AR ENE QN ESBOHIEREMSKIERB)
1.23 a “person” includes a reference to any individual, company, enterprise or other economic organisation, government authority or agency, or any joint venture, association or
partnership, trade union or employee representative body (whether or not having separate legal personality) and includes a reference to that person’s successors and permitted

assigns;
NEFEEHTNA A7), SWESHMETAR, BEXSNM , SEAEREY, HhasiEikel, TASRARKIMITEETABMILEANR) , FEFEAA
BRI AFDAVARISELEN;
1.24 a “party” or “parties”, unless the context otherwise requires, is a reference to a party or parties to this Agreement and includes a reference to that party’s successors and permitted
assigns;

“—FBES”  BIELETXBEAR | RN —FHE T HEIRXT R ATIFAILA;
1.2.5 a clause, paragraph or schedule, unless the context otherwise requires, is a reference to a clause or paragraph of, or schedule to, this Agreement;

k. BROEEIME , RIEETXHRBARE , RIEATRNKSR. BoEskif

l5.
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1.2.6 the Schedules to this Agreement form part of this Agreement;
AYRX B ARA RN — B4y
1.2.7 the singular includes the plural and vice versa unless the context otherwise requires;
BIEETXFEARE , FRABAIIEEIER , RZIFA
1.2.8 times of the day is to Beijing time; and
BRI A LR R 5 A0
1.29 the words “including”, “for example” or “such as” when introducing an example, do not limit the meaning of the words to which the example relates to that example or examples
of a similar kind.

TSI A—ABIFRS , “BAE”. BN sk &N SR R RBRR BTS2 F 22U F AR KA IR & S
1.3 Headings
AR
The headings in this Agreement do not affect its interpretation.

N URPGRIET TSRS N ) 5

2. SALE AND PURCHASE
HEMBR
21 The Seller agrees to sell, and the Buyer agrees to buy, the Acquired Equity Interests with effect from Completion with all rights then attaching to them and free of any Encumbrance.
FHRAEARSXRRREE . XARERTRRBAR NSRBI TR A,
22 The Parties mutually agreed to engage CHFT Advisory and Appraisal Ltd. to conduct independent evaluation on the Acquired Equity Interest. With reference to the valuation report dated
4 August 2023 issued by CHFT Advisory and Appraisal Ltd, the Buyer shall pay USD7,000,000 as the Consideration to purchase the Acquired Equity Interests, which shall be settled in
RMB equivalent to the central parity rate of USD/RMB published on China Money Network on the date of this Agreement.
AR HEISE T PSR SR IR A =) S AT T AL s, BS 2 EhEaITEEIRAT S BB HIA20234 8 H4BREEIRE | XA 17,000,000%TT1E
P THE R, ZIHA AN B E ST ARRET AR T CERFEN & AR TS IHTEE.,
L6-
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23 Both Shuimu Zhijiang and Mizar JY agree to the Transaction and they will not exercise the right of first refusal in connection with the Acquired Equity Interest in accordance with relevant

laws of China.
KARZITRFRAABHREARLS , B IR SMKIER ERRIEES R TSR,
Bl EQUITY STRUCTURE OF THE COMPANY
AT HIFRARESHE
3.1 Immediately prior to the Transaction, the Company’s equity structure is as follows:
RIAZ G, AT IREERINT
Registered
Registered capital capital
subscribed paid-in
Shareholders AL S T Percentages
(RMB/AET) (RMB/AKT) i
Beijing Lianzhong Co., Ltd.
EREARE MK R FIRAT) 1,000,000 1,000,000 50%
Beijing Shuimu Zhi Jiang Technology Center (LLP)
LKA ZIIRERD (BIRETK) 700,000 700,000 35%
Beijing Mizar JY Technology Co., Ltd
JERFFBAR BRI BIRAT] 300,000 300,000 15%
Total 2,000,000 2,000,000 100 %
3.2 Upon the completion of the Transaction, the Company’s equity structure shall be as follows:
Registered capital  Registered capital
subscribed paid-in
Shareholders AL LY RR Percentages
(RMB/ART) (RMB/ARTH) 244
The Buyer
X7 800,000 800,000 40%
Beijing Shuimu Zhi Jiang Technology Center (LLP)
FKARZIIREE O (ARETK) 700,000 700,000 35%
Beijing Mizar JY Technology Co., Ltd
JERFFPAR BRI BRAT] 300,000 300,000 15%
The Seller
B 200,000 200,000 10%
Total 2,000,000 2,000,000 100 %
7
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4. CONDITIONS
x4
41 The preconditions for the Completion of this Transaction to be satisfied by the Buyer shall be as follows:
KFHABIARAE BN B SRR T

41.1 the representations, warranties and undertakings made by the Buyer in this Agreement are true, complete, accurate and valid, and do not violate any terms and conditions of this
Agreement as of the Completion Date;

BEXEB  RAERFIENER, MEMAERAR. ¥, HHERN , BRERADNIETRRISRME

4.1.2 both the Buyer and its shareholder Allied Gaming & Entertainment Inc., have obtained the approval from its board of directors in connection with the Transaction and the
execution of the Agreement.

K77 BRI REARAllied Gaming & Entertainment Inc. AR SFIA YN RIGHES LR,
4.2 The preconditions for the Completion of this Transaction to be satisfied by the Seller shall be as follows :
TAREARIZGINIHERISCRKLNT -
421 The Seller has obtained relevant board approval for the execution of this Agreement and the Transaction contemplated therein;
TAEHAINNEZ R AL GRS RES LM
422 the Seller has caused the board of directors of the Company to approve the execution of this Agreement and the Transaction herein;
TABREATDESSUERNINNEZ RIS,

4.2.3 the Seller has caused the Company to file and complete relevant registration in relation to this Transaction and change of board of directors with competent government authority
in accordance with this Agreement ;

EACREATRBAIRYE BT EE R MR TR S AL SNEE LA TARNRIT;
4.2.4 The Seller has filed and completed relevant registration with the competent foreign exchange authority relating to this Transaction; and
TAHEMSNCEEER TR A TRE AT ZMARTIT R
425 The Seller has caused the Company and other shareholders of the Company to consent to the articles of association of the Company or its amendments which has been
satisfactory to the Buyer.

EHEREARRATRHMBRRREAR ERRERBIER | RAREERERBIERESXABEN.

Lg-
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5. COMPLETION
e
5.1 The Completion shall take place within 1 business days (“Completion Date”) following the satisfaction or waiver of the Conditions as set out in Clause 4, at the offices of the Seller, or at
such other place as the parties may agree.
AERINAET R B GTEASRFBIS RN TERN(XEIR”) | ERAMESI AR BN RTER.
5.2 At Completion:
TEINT -
5.2.1 Each of the Seller and the Buyer shall deliver relevant document to evidence the duly performance of its respective obligations under Clause 4;
TEAMKHHARARZARRIA , PUEH S TH4R P& B S
5.2.2 the Buyer shall pay to the Seller the Consideration in immediately available funds to the Seller’s Bank Account; and
KA K S ASL R T PR BT & S AR ST AR AT IR 75 7
523 the Seller itself and the Seller shall cause the Company to deliver a register of shareholders and directors/a registered articles of association of the Company to the Buyer
evidencing the Completion of Transaction in accordance with this Agreement.
EARFMEANAREARARAZMSRATEZ L RXETICHARER , DUEAANCR TR ZEITE.
5.3 Neither the Seller or the Buyer is obliged to complete the sale and purchase of the Acquired Equity Interests in accordance with this Agreement unless both the Seller and the Buyer have
performed or waivered all their obligations under this Clause 4.

BAEEAMKAHEBITHRGTHAERAFMTREE LS | BREA KIS HRRA YT R R AR 3E.

5.4 Upon the Completion and from the Completion Date, the Buyer shall enjoy and exercise relevant shareholder rights in proportionate to the equity interest percentage held by the Buyer in
the Company.
TEFEBEIRE | XA NMRH A RS KB LS FH HHTEAR SRR,
-9-
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5.5 Post-Completion Obligation

TRIER LS

5.5.1 Upon the Completion, the License Agreement shall remain in force until the expiration of the validity period as set out therein, and the Seller promises to renew this License

Agreement with the Company under the same terms and conditions thereunder or otherwise mutually agreed in writing by the Seller and the Company for another 4 years until 31

July 2028, provided that there is no material breach of the License Agreement by the Company and this License Agreement and its execution would not violate the then effective
Applicable laws.

TEE , WAIPRERSEH , EEFTIGLENESIRER , BXARERRFTIR TARRMARFIRMEEA S AR UBEEALR R ENE ARG 5
ABEEAFTYNYAE , 202847 A31H , AREATIREREESRAFTIRY , BiFrTIRUEEPITRER LG SHIE R,
Upon the expiration of the renewed period as set out in Clause 5.5.1 above, the Company shall have the priority to further renew the License Agreement with the Seller under the
same terms and conditions which were offered by the third parties. In the event that there were no third parties to offer to execute relevant license agreement with the Seller with

respect to relevant online games as set out in the License Agreement, to the maximum extent permitted by law, the Seller shall further extend the term of the License Agreement
with the Company for an agreed period.

1 LRSS SASFMBNEHBHRE | AR BRURBE = REMAERSRINSESRAH—SEEFTTIY, MREE =R SRR RN BT ML 5
WAEZMIVFATINY , NIEEEAFNRATERN , TR SAA R M AT IRXEEIR S — S K ELAERBIR .

The Company shall, and the Seller shall cause the Company to, maintain, renew or extend any licenses, permits or approvals issued by the applicable government agencies in
People’s Republic of China (the “Government Licenses”) that are required for the Company to continue to operate its current business activities, and shall inform the Buyer
promptly of any expiration, suspension or lapses in such Government Licenses.

AR, BRANREARE. EFSSRARBSEERL LNTRES RN EAREHES RBRHAMA RIEARNIE, WA BURARRE”) , K
BRBAIRA RSB ANEREME. EEa R,

5.5.3

-10-
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6. BOARD OF DIRECTORS AND MANAGEMENT
ERELMEER
6.1 The Parties agree that the board of directors (“Board”) of the Company shall be composed of five members from the Completion Date hereof:
FHEE , AXERR , NS ESL(EHER)HTA MR RAER:
6.1.1 the Buyer shall have the right to appoint three (3) members to the Board;
XHEREGH=Q)BEE LA ;
6.1.2 Shuimu Zhi Jiang shall have the right to appoint one (1) member to the Board; and
KAZITARES—(D)EZEEL RN
6.1.3 Mizar JY shall have the right to appoint one (1) member to the Board.
TR BAREG—(DBEELRR

6.2 Each Shareholder may remove a director appointed by it and appoint a new director as successor at any time, by notice in writing to the Company and the other Shareholders.
FBRATREN ABEERBA AR MEMERR , REHEGNES | IHMEIG—BNESIENKEE,

6.3 The Company agrees to take all actions necessary to ensure that the directors appointed by the Buyer are completed immediately from the Completion Date.
AT REXR—YIBETS , IRRAEGESNEIHRIRITER.

6.4 Upon the Completion, Mr. Zhang Zhangfei (32K shall continue to serve as the Chief Executive Officer, chairman and legal representative of the Company, who is responsible for the

day-to-day management and operation of the Company, provided that the Board of Director shall have the right to appoint a new legal representative of the Company anytime following
the Completion .

TR, KE AR RSIREAT ERIITE . EEGUAERRA | RRATINBERE EENEE | (BEELHEEIEREMNEMEGHNARIEEARERA.
6.5 Except for those matters which are required under Applicable Laws to be approved by the shareholders, consent of a majority of the directors of the Board shall be required for any action
that approves or relates to any of the following transactions involving the Company unless such transaction is made pursuant to the annual budget duly approved by the Board:

MEREEMR AR A ARSI, , HESSR AR RET IR T FREES LS BEENRE | RIEI SRR EF A IE X BT T
6.5.1 Approve or make material amendment to, the mid and long-term development plan, business plan or any annual budget;

HESERERP KIARAR], EETRISEHTEEME

L il ]
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6.5.2

6.5.4

6.5.5

6.5.6

6.5.7

change in the nature or scope of the business, including the introduction of any field of activity that is not ancillary to the business or discontinuance of any field of activity or the
relocation or expansion of the business ;
WS RESEREIMEN, , BIESI ASWETRAETESINE , SR IHMEMEsTR , S ESY Rl s,
make or dispose of any major business, sell, mortgage, pledge, lease, transfer or otherwise dispose of its tangible or intangible assets or control, except for disposals of assets the
net book value of which in any 12 month period do not exceed RMB 2,000,000;
HTHAEERLS  BE MR, fUR. AR EEAT A EEB R RTIIEHA , ELEET124 A HRKEMER R A RT2,000,0007TH =%
s
acquire through purchase, lease or rental any products (except for the products used in the ordinary course of business), or real estate, whether or not accounted for as a capital
expenditure, in excess of RMB 2,000,000 for any single item or in the aggregate, except for real estate leases entered into in the ordinary course of business consistent with past
practice;
WMWK, A AN AR TR A TR ART2,000,000 TAYEM 5B # EETERRRRINEET , TRETITANEAY |, BIEFFEUERBEIRK
BEEERETHETFERIN
approve the annual final accounts, but which shall not be unreasonably withheld;
EERRYE , (RS TE YRR
appoint or change the Auditor or any auditor of the Company;
{EAERATSE /A A RS AE (TSR,
appoint or change the chief executive officer of the Company;

AEHTEE AR ERPITE;

6.5.8 engage, enter into or amend any transaction or agreement with Related Parties in excess of RMB1,000,000 for any single item or RMB2,000,000 for any 12-month period;
SXREFHT, S TSESUHASIRNE R A R1,000,0007TEAE 124 B HEIK) £ 30T A BT2,000,000TTHIZE SR Y
L12-
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6.5.9 approve any lending or loaning activity, except the advance payment provided to employees in the ordinary course of business not in excess of RMB 2,000,000 at any one time
outstanding;

HEAEEAE LTI EERRIES) , BAEIER WS F2chm ATIRMATMSRIRSS | ATUTAEEATIHRER BT A KT2,000,0007T ;
6.5.10 any merger or consolidation with any other company or acquisition of or by another company or formation of any non-wholly owned subsidiary which exceeds RMB2,000,000
for any 12 month period; and
EEARAARN , SEAHAATREAIEIFSECE |, SBHAATRURA AL EFAT , SR ARM2,000,0007T ;
6.5.11  other matters which are material or significant to the development of the Company in opinion of the Board.
BELNANAT) ZRAAKRIESERE UAHMER,
6.6 Resolutions of the Board shall be made as follows:
FELMPRINR SRR AR
6.6.1 all resolutions of the Board shall be made by the approval of a simple majority of the directors attending the meeting of such Board;
BELMITERMNEH FEELANT S HESET;
6.6.2 The quorum for a meeting of the Board shall be three Directors. In the absence of a valid quorum at a meeting of the Board, such meeting of the Board shall be adjourned to the
same time and place five (5) Business Days thereafter and any three Directors attending such adjourned meeting shall constitute the valid quorum; and
FELLWNEEANBEN=2EE, FEELLWETEEEABIERT , ZEEELLWVEPERG)N LERFRE—MAFHER , HEXSERANET =4
EENMREBIEEALLH
6.6.3 Upon written notification to all directors of the Company, a resolution in writing signed by a simple majority of the directors of the Board shall be valid as if it had been passed by
the directors in a duly convened and quorate meeting of the Board.

ZPHBAARSAEER  AEELMASPESLENDERIN , SEELEEABIFIEE ARSI EBTRRN—HHR.

SNiEE
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7. SHAREHOLDER REOSLUTION
BARERN
7.1 Upon Completion, in addition to those matters which are required under Applicable Laws to be approved by the shareholders holding more than 2/3 interests of the Company, consent of
the Buyer shall be required for any action that approves or relates to any of the following matters involving the Company:

TEE , REREREERIFEANT =02 — L ERAUBRARIL AR | SIS R A AT KA R ERREM T RS R A RE.

77111l

7.1.2

7.1.4

7.1.5

make any alteration or amendment to, or waiver of, any provision of the articles of association of the Company;
AR ERHTRTEHTEE. BREELL;
alter or change the rights, preferences or privileges of the equity interest of the Company or create (by reclassification or otherwise) any new class or series of equity interests
having rights, preferences or privileges senior to or on a parity with the equity interest held by the Buyer in the Company;
AR ATE AN E] RANIALF, R5EaHFR , AR (BT EHHESHAA X EMHARSERRAT AR , HARR, KRS THERTXAEARFERBRR
any increase, change, cancel or decrease of the registered capital or the issue of options or other securities convertible or exchangeable for the registered capital of the Company;
ARERRAKHEMIGN, AE. BUHSED | SRITHI AR R RS AT ST R E S
any redemption or repurchase of any equity interest or equity equivalents by the Company;
AR AR ARA R AR A AN K T Ise ] ]
pass any resolution or take any action for the winding up, termination or similar insolvency or bankruptcy proceedings or undertake any merger, separation, spin-off, change of
company form, combination with any other economic organization, reconstruction or liquidation exercise or make any composition or arrangement with creditors concerning or
apply for the appointment of a receiver, manager or judicial manager or like officer;
TR, SNSRI RN SR EMEMAT) , B TEAEI. HFE. HiF. ARERXE, SEMHMEFAREH. EAEEES , &5
FRAFHEEA. SEAREEEEASRSNE RIEE Tk HE B (24

-14-
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7.1.6 unless otherwise provided in Clause 6.1 and 6.2, approve or change the members of the board; or
5AESE6. 1A 6. 25 FEAE | MAREEEE LM
7.1.7 any declaration or payment of any dividends or other distributions.
AR ESHE A BT,
7.2 Resolutions of the shareholders of the Company shall be made as follows:
ARIBARE RNAZIRRAN T AR

7.2.1 Unless otherwise provided in Clause 7.1 or required by the Applicable Laws, all resolutions of the shareholders of the Company shall be made at a shareholder’s meeting of the
Company by the approval of shareholders holding and representing more than 50% equity interests of the Company; and

715 BENERERFEREERS , ARBRARRHE RGN BARS LB | FHEFEMATRAT)50% A ERARARARHEAE
7.2.2 a resolution in writing signed by all shareholders of the Company shall be valid and there is no need to convene a shareholder’s meeting for such purpose.

ZNRSRRFREZNPHRNEN , TRAUBIFRARRS.

8. SHAREHOLDER RIGHT
BARAF
8.1 Upon Completion, the Company shall, and the shareholders of the Company shall procure that the Company will, prepare and deliver to the Buyer:

&G , A8V BB BRARNAGRA ) R IR KA AT
8.1.1 as soon as practicable, but in any event within fifteen (15) days after the end of each month, the monthly accounting records of the Company;
TERTRNEL FRIR , (BTTRAANAES ALEHRAETII5)XRN , RIEAFIKAELSIHER;
8.1.2 as soon as practicable, but in any event within thirty (30) days after the end of each fiscal quarter, the consolidated balance sheet, profit and loss statement and cash flow statement
of the Company;

AR TR ETTRNMAES I MBEESHRRE=TCOXN , RHEATNEIHR=AME. FaFMHEREs

5]
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8.2

8.3

8.4

8.1.3 as soon as practicable, but in any event within forty-five (45) days after the end of each fiscal year, annual balance sheet, profit and loss statement and cash flow statement of the
Company; and
TERATABIL FRER , (BITRAMANAEA =) MENMEERA RGN+ @5)RA , RIEEERTAGR. RRRNALSRER M
8.14 as soon as practicable, but in any event within forty-five (45) days before the end of each fiscal year, a proposed annual budget and business plan of the Company for the next
financial year.
TERITRIE DL T RIR |, {BITRAMTRAE SN B BELERATIN R (45) KA |, $RAZ/AT) T —MBEE AN EE A 51K,
Upon Completion, the Seller shall have a pre-emption right with respect to any future increase of registered capital of the Company at the same price and terms with other shareholders
(including future shareholders) of the Company in proportionate to the equity interest percentage held by the Seller in the Company.
REIfE  TAMATFREMNEAREMEMZFRERRN , BAEARH AR (BIEARIR) RIS IS4 FRIEEE AR KRR BHASSA A R FUE M R A,
In the event that any shareholder of the Company intends to transfer its equity interest in the Company to the third parties, other shareholders of the Company shall have the right (but not
the obligation) to purchase the transferred equity interests upon terms and conditions no less favourable than that offered to the third parties. In the event that two or more shareholders of
the Company intend to purchase the transferred equity interests, failing to make an agreement on the percentages to be purchased by each of them, these two or more shareholders shall
exercise this right in proportionate to its equity interest percentage held by them in the Company.
MRABEMRAEERHAELR NI AHAE=T | NATRMEMBRERNABTT L) UMET 0 B = AR A AR ARG, NRAT KA SF AL LR
FREEMFRHALBA | (BRE B WRALEHERINY , BN SRANAERARRAEFE f/A R RA L B THREZAF,
Without the prior written consent of the Buyer, the Company shall not grant any more favourable rights to other shareholders/subsequent investors/shareholders upon the Completion. In
the event that any existing or future registered or beneficial shareholders of the Company enjoy any right superior to those of the Buyer, the Buyer shall automatically and immediately
enjoy the same rights, except that the Buyer shall continue to have the right to appoint the majority of the Board of Directors of the Company.
FKEXAEHLDPHARE , ARREERERTHMRAR BE R E AT EAFRARF, MRARREMAESARMNEMRARERERAZE ST RAREMARF , MK
FHNEFHFENZARRAF , (BRF MREERUEH AR EFSMSHRA.

-16 -
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8.5

The Parties agree and confirm that in case of any conflict between this Agreement and the relevant agreements for the industrial and commercial registration and the articles of association
of the Company, the contents stipulated in this Agreement shall prevail and the Parties shall be bound by such contents.

EAREFHA | FNGAT) TRBICHRARINE AT ZRERRE , UAHSGLERAEARE | EANREMNARRINTAR,

WARRANTIES
HRIE
9.1 In consideration of the Buyer entering into this Agreement and agreeing to perform its obligations under this Agreement:
ST R KEZARNCHREBTHARNIO XS
9.1.1 the Seller warrants to the Buyer that each Seller Warranty is true, accurate and not misleading at the date of this Agreement; and
SEHMTHARE , EAVESTE , TTNSUREHREER. AHEREARSHN
9.1.2 immediately before Completion, the Seller is deemed to warrant to the Buyer that each Seller Warranty is true, accurate and not misleading by reference to the facts and
circumstances as at Completion.
RHATENRT , TARBAAAEKFARE , ARETEINKFERIMEL , TANWSRREESERR. HHNEREGRSHN.
9.2 In consideration of the Seller entering into this Agreement and agreeing to perform its obligations under this Agreement:
ETEAEERNCEREBATHAERMIINTIINS
9.2.1 the Buyer warrants to the Seller that each Buyer Warranty is true, accurate and not misleading at the date of this Agreement; and
KARZARE , EAPRVETE , KANETRERRR, HHETAFRSMR ;
9.2.2 immediately before Completion, the Buyer is deemed to warrant to the Seller that each Buyer Warranty is true, accurate and not misleading by reference to the facts and
circumstances as at Completion.
TEREIRT , RABAARZFRIE , IRIEZEINESSANER , KARETRIEREK. ARETATRSMER,
-17-
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10. CONFIDENTIAL INFORMATION
REER

10.1 Each Party hereto agrees to treat information relating to the existence and all material aspects of the transactions contemplated hereby and/or contained herein that is provided to such Party
by another Party or its representatives, as confidential information and agrees not to disclose such information to any Person without the prior written consent of the disclosing Party,
except that each Party may disclose such confidential information (i) to its attorneys, accountants, advisors and consultants, provided such persons are subject to similar confidentiality
obligations, (ii) on a need-to-know basis, to its affiliates, and their employees, officers and directors provided such Persons are subject to similar confidentiality obligations, and (iii) any
applicable government authority as required by applicable laws, provided, that the disclosing Party shall seek confidential treatment of such information prior to disclosure. Prior to any
disclosure under (iii) above, the disclosing Party shall have notified the other Parties of the disclosing Party’s intention to make such disclosure and the contents thereof.

AN E—ARE , BB —ASHARRMAEZAN, SEIGNERA/RAS R TR SNFENFEXRATERNERMAREER , HREREHEAELD
HEEE , REETABELRES , TIHRERS , S—AROMERN, S7Hn, BRMEanEELEREER  MRERAZRELSHLR , (DFERHEM LR
BARERER. SRAREERELRRESR | MREAAZRRELSFHAR | ()RS MEENERAEAERNBATR HELREER | ARSI NSRS
SRS BARELNE, FE(EH _EXRGiRHNEERT | 387 B AN A R et T ER A B A R A

10.2 This Clause10.1 shall survive for a period of three (3)years following the termination or expiration of this Agreement.
F0IKIEAYRALESERE= (3) FRNAKESHN.
11. COSTS, STAMP DUTY AND OTHER TAXES
A, ENTERLR HABBIER
111 Costs
B

Each of the Buyer and the Seller shall bear and pay all the costs relating to the negotiation, preparation, execution and performance of this Agreement incurred by each of them respectively.

KAMEANEBABFIZTSAIRERA, g, EENBITHXRNTERA.
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11.2 Stamp duty and other fees
ENTEA R H 32

Each of the Buyer and the Seller shall bear and pay respectively all stamp duties, trading fees, transaction levies or Taxes (if any) payable by each of them in accordance with the Applicable
Laws in connection with the Transaction.

KA TN B FSBARIEAT 58 RAE AN N 4 R FURIRI ST BTREN R, 5%, THBEBIEEH).

12. GENERAL
—AREKR

12.1 Amendment
BT
An amendment of this Agreement is valid only if it is in writing and signed by or on behalf of each Party.
SAYRHERIHTE AR AR E DA A AE R,
12.2 Waiver
E)
The failure to exercise or delay in exercising a right or remedy provided by this Agreement or by law does not impair or constitute a waiver of the right or remedy or an impairment of or a
waiver of other rights or remedies. No single or partial exercise of a right or remedy provided by this Agreement or by law prevents further exercise of the right or remedy or the exercise of
another right or remedy.
R TR AT A NS A AL B AR SR B A AR SRS ST | S SRS FARARR SRR . Bt AR M TIEA NSRRI AR et
Ryt — A TR AT 5 —ARFUZHOT.

12.3 Remedies not exclusive

AEHrttERT

Each party’s rights and remedies contained in this Agreement are cumulative and not exclusive of rights or remedies provided by law.

AN FTAEME A ARFIREET R R | RS ENE AR SRR
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12.4 Survival
w5
Except to the extent that they have been performed and except where this Agreement provides otherwise, the obligations contained in this Agreement remain in force after Completion.
BAEEBITAAYNAEAE , FMUPRNLFIEZEREREEL.
12,5 Severability
T
The invalidity, illegality or unenforceability of a provision of this Agreement does not affect or impair the validity of the remainder of this Agreement.
APNXE ST, IERR TP TR SR E AN NERLRNE B,
12.6 Counterparts
PUESZ:N
This Agreement may be executed in any number of counterparts, each of which when executed and delivered is an original and all of which together evidence the same agreement.
AT ZEEMENESR | SHXERANINELY , ERFSERNERMR—HHERKSE.
12.7 Further assurance
Each of the parties agrees to perform (or procure the performance of) all such acts and things and/or to execute and deliver (or procure the execution and delivery of) all such documents, as
may be required by law or as may be necessary or reasonably requested by another party for giving full effect to this Agreement. Unless otherwise agreed, each party shall be responsible for
its own costs and expenses incurred in connection with the provisions of this Clause 12.7.
FARE AT R E BT EER REESR AN 55— AEA NN S N B R ATRE RN B AT MBI SR EZFRAF SR BN B . BIEREA
E , BANBTAIBSAE 1. 75 NEE FNERIITX.
12.8 Entire agreement
SN
This Agreement constitutes the entire agreement and supersedes any previous agreement between the parties relating to the subject matter of this Agreement.

APHHITEREDIN , R Z ATMAS AR R ER AR AT PN,
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12.9 Assignment
ik
No party may assign or in any other way alienate any of its rights under this Agreement whether in whole or in part.
A=A RS MR A A L E A A T2 BRI AF .
12.10  Conflicts with Articles of Association
SRRERHR
If there is a conflict between any provision of this Agreement and the articles of association of the Company, the provisions herein shall prevail as among the Parties, and the Parties shall
promptly procure the amendment of the articles of association of the Company so as to be consistent with this Agreement.

MRAFMNOEMSFR S AT ERRFAOTR |, MEFNAFPSFAE | EANREHETARER | FESAME.

13. NOTICES
13.1 Format of notice
TBANAIAREC

A notice or other communication under or in connection with this Agreement (a “Notice”) shall be:
AR e S A YRNA RAIE Ak A8 (B R
13.1.1  in writing;
BEEN ;
13.1.2  in the English language; and
MBS ; 1
13.1.3  delivered personally or sent by a reputable international courier or by Email to the party due to receive the Notice to the address or Email set out in Clause 11.3 or to another
address, person or Email number specified by that party by not less than 3 Business Days’ written notice to the other party.

SRENE KB RIFERRRSE AR SIBC R X 51 L 3K AP S S |, EAT BT R TFNTERNBIEM B EErFE i, A\ Rkt
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13.2 Deemed delivery of notice
AKX
Unless there is evidence that it was received earlier, a Notice is deemed given if:
HAEFIEERARAWEE , BRHETINERT , BARRIAE AH:
13.2.1  delivered personally, when left at the address set out in Clause 13.3;
REB13IKHFPIIETRA AT,
13.2.2  sent domestically by a reputable international courier, 2 Business Days after posting it;
HEERFNERREATENZTE , FHE2ADTHER;
13.2.3  sent overseas by a reputable international courier, 3 Business Days after posting it; and
HEERFMNERDEATSHIMTE | FHEANTHERM
13.2.4  Any notice sent by Email shall be deemed to have been delivered to the notified party upon confirmation of successful delivery by the system.
FEARARFHRAEA A AR B AIFE A RA R A BRI A B A RO RBB A — 7.
13.3 Address and Email address
HuHERNRE T HRAS

The address and Email address referred to in Clause 13.1.3 is:

F13.1. 35 TR AL ANER FHRAEA:

Name of party Address and Email address

B HOHEFNERF RS

Seller D101, Shangyi Wenyuan, Chaoyang North Road, Chaoyang District, Beijing, China/F E 4t t2ABAXSARR I 3 D101
) Attention: Mr. Lu Jingsheng/fiat4E

Executive Director&CEO/HYTEE I THEE

o) ]
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Buyer 745 Fifth Ave, Suite 500, New York, NY 10151

XA Attention: Yinghua Chen

President&CEO/F fEA-ATHUE R
The Company Room 2518, Building 2, China Agricultural University International Entrepreneurship Park, No. 10 Tianxiu Road, Haidian District, Beijing,
\F] China/FEALEHSIEX X F#10SHERAE RV E2 5#2518%

Attention: Gong Chen/ZEfR
Deputy General Manager/&l| 24518

Shuimu Zhijiang No. 2112, 2/F, Building 2, Yard 2, Yongjie South Road, Baiwang Innovation Technology Park, Northwest Wang Town, Haidian District,
KAZIT Beijing, China/fr Bt R iiEE X AR A REAIHARHR R kiR 2 STt S 221125
Attention: Zhang Zhangfei/3kE
GPATESAIKA
Mizar JY 1001, Unit 1, 10/F, Building 4, Shangshui Garden, Baijiatuan, Haidian District, Beijing, China/F E{t R iR X & REEM K E4S4£10 2
FHBRA L 1883551001
Attention: Guo Shimin/Zp3e&
CEO
14. GOVERNING LAW
EREE

This Agreement is governed by the laws of China.
APNERTEIFEER.

15. JURISDICTION
i

L23-
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15.1 Disputes arising from the performance of this Agreement shall be resolved through friendly negotiation between the Parties.

EAPNBATIRES N, BT E S RZFRMARR,

If a dispute is unresolved after 30 Business Days after one Party notifies the other parties of the such dispute in writing, any Party may submit to the China International Economic and

Trade Arbitration Commission (CIETAC) for arbitration in Beijing in accordance with the arbitration rules of CIETAC in effect at the time of applying for arbitration. The arbitration
award shall be final and binding on the Parties.

FH— AR AR AR IR SN BmEL =10 LTI HBRAEER N NEM— A XS MR T EEFE S RS MPRE RS R R A S BN A SR
FMBH TR, (PRBRRLRHN , MEHFARN.
Disputes between the Parties over individual provisions of this Agreement shall not affect the continued performance of other provisions, and during the arbitration process, the Parties

shall continue to perform confidentiality obligations, and shall only disclose confidential information to the extent required by the arbitration process, and shall not publicly express views
on disputes in the media or disclose any content of this Agreement.

FAXAPNIAHISFRAFNR R AEABSRARERRLT | R, EPEERET |, EAMAREBITRENS , REEMSREFMTHRITENEREREER  MIATHERA L
RRST PRSI R A VNN EAAE,

15.2
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1.1

SCHEDULE 1
SELLER WARRANTIES
B 1
TARIE

CAPACITY AND AUTHORITY
BENFIAF

Right, power, authority and action
BF). BN, A7)
The Seller has the right, power and authority, and has taken all action necessary to execute, deliver, exercise its rights and perform its respective obligations, under this Agreement and each
document to be executed at or before Completion, and to carry out the transactions contemplated hereby and thereby.
EAPERF]. RN, FEXR—VLETE , UEE. . TEESRFBRITRERNR AR RN SRR AN SO TINE B LS, FRITAPNY
RIS,

1.2 Approvals

13

HerE
As at Completion, no consents and approvals were required from the Authorities and any other entities in relation to the transaction contemplated under this Agreement from the perspective
of the Seller and the Company.
BERZBN , NEFMARNAEXRE | AT TR SN S EE S ISR RE R,
Binding agreements
ATERMERIN
The obligations of the Seller under this Agreement and each document to be executed at or before Completion constitutes, or when the relevant document is executed will constitute, valid,
legal and binding obligations and are enforceable in accordance with their terms.

EAEAPON TR LS AR IR AT BSOS | SFERXHEERNMA , B, 5N, BARNMNLE | FARIELSHEEMAT.

2. Warrants in relation to the Acquired Equity Interest and the Company
21 The Seller has duly subscribed and paid-in the Acquired Equity Interest in accordance with the Applicable Laws and has the complete right to transfer the Acquired Equity Interest in
accordance with this Agreement.
THERRERIFERAEAMFFSRE T BBEARA , FHAFRBA NG IR A e AR,
2.2 The Acquired Equity Interest is free from any Encumbrance.
W RRAR R FF AR A,
23 The Company is in good standing. To the best knowledge of the Seller, the Company is in compliance with the Applicable Laws in any material aspects.
AREEREF. BERAFM , ARIEEMERAEHETERIEE.
25-
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1.

14

il5]

1

SCHEDULE 2
BUYER WARRANTIES
e 2
KFRE
Right, power, authority and action
ARF), B, BAFTE)
The Buyer has the right, power and authority, and has taken all action necessary to execute, deliver, exercise its rights and perform its respective obligations, under this Agreement and each
document to be executed at or before Completion, and to carry out the transactions contemplated hereby and thereby.
RAFERF), RN, FEXR—VNETS , WEE. . FEESFFHBTHES NN FARER SNSRI TEZNSHER FIE B LS , FHFITATNX
RIS,

1.2 Approvals

il3)

HerE
As at Completion, no consents and approvals were required from the Authorities and any other entities in relation to the transaction contemplated under this Agreement from the perspective
of the Buyer.
BHEZER , ARARNAEXRE , AU M TR SN BB B8 TRUEMHE SRR E R,
Binding agreements
TR
The obligations of the Buyer under this Agreement and each document to be executed at or before Completion constitutes, or when the relevant document is executed will constitute, valid,
legal and binding obligations and are enforceable in accordance with their terms.

KAERION TS ABRAER B AT NSO, SAEMRXSHFEERNMAR , BRHM. S50, BARNNNSE , TR RGBT,
The funds paid by the Buyer for the Consideration are its own funds with legal sources rather than bank loans and other forms of non-own funds.
AW REARBEE RS, RKRGE , MIERTEREAMEANEaTRE.

The Buyer is not any of the connected persons (as defined under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) of the Seller or its indirect
controlling shareholder (Ourgame International Holdings Limited).

KA FAEEABH R BREEAREME AR AT K REALARE (FBKEZSFMARATIES EHAR) #E ).
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EXECUTED by the parties on the date first written above:

FEATXEFBRBIEE:

SIGNED by

authorised signatory for and on behalf of
Beijing Lianzhong Co., Ltd.

R AR E S RAHBIR AT
SIGNED by

authorised signatory for and on behalf of
ALLIED MOBILE ENTERTAINMENT
(HONG KONG) LIMITED

SIGNED by

authorised signatory for and on behalf of
Beijing Lianzhong Co., Ltd.
EREREERIBIRAT]

SIGNED by

authorised signatory for and on behalf of
Beijing Shuimu Zhijiang Technology
Center (LLP)

LKA ZIIRE D (BIRETK)
SIGNED by

authorised signatory for and on behalf of
Beijing Mizar JY Technology Co., Ltd
HETFRABRBARAR)

e e e

207

I,  Yinghua Chen, certify that:

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1) Ihave reviewed this report on Form 10-Q of Allied Gaming & Entertainment Inc,

Exhibit 31.1

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the

circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the registrant as of, and for, the periods presented in this report;

4)  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-

15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating

to the registrant, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, 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;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting.

5) The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and

b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the small business issuer’s internal control over financial reporting.

Dated: November 9, 2023
Dated: May 20, 2024

/s/ Yinghua Chen

Yinghua Chen, President and Chief Executive Officer

(Principal Executive Officer)

CERTIFICATION OF CHIEF FINANCIAL OFFICER
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PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Roy Anderson, certify that:

1))

2)

3)

4)

5)

I have reviewed this report on Form 10-Q of Allied Gaming & Entertainment Inc,

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

9

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating
to the registrant, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, 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;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit
committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the small business issuer’s internal control over financial reporting.

Dated: November 9, 2023 May 20, 2024

/s/ Roy Anderson

Roy Anderson, Chief Financial Officer
(Principal Financial Officer)

Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Allied Gaming & Entertainment Inc. (the “Company”) on Form 10-Q for the period ending September 30, 2023 March 31, 2024 (the “Report”), I,
Yinghua Chen, President and Chief Executive Officer of the Company, certify, pursuant to 18 USC Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the
best of my knowledge and belief:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: November 9, 2023 May 20, 2024

/s/ Yinghua Chen

Yinghua Chen, President and Chief Executive Officer

This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed
filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.

Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Allied Gaming & Entertainment Inc. (the “Company”) on Form 10-Q for the period ending September 30, 2023 March 31, 2024 (the “Report”), I, Roy
Anderson, Chief Financial Officer of the Company, certify, pursuant to 18 USC Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge
and belief:

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 73/75
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Dated: November 9, 2023 May 20, 2024

/s/ Roy Anderson

Roy Anderson, Chief Financial Officer

This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed
filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as amended.
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORT INCLUDING
THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS
REPORT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY'S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT
OR OTHER DECISIONS.

©2024, Refinitiv. All rights reserved. Patents Pending.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 75175
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.



https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

