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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,

2023 2022
(unaudited)
Assets
Current Assets
Cash and cash equivalents $ 10,435,990 $ 11,167,442
Short-term investments 59,950,000 70,000,000
Interest receivable 2,058,576 677,397
Due from affiliate 3,500,000 -
Accounts receivable 10,673 72,739
Prepaid expenses and other current assets 470,390 459,274
Total Current Assets 76,425,629 82,376,852
Restricted cash 5,000,000 5,000,000
Property and equipment, net 3,794,373 4,005,622
Digital assets 49,300 49,761
Intangible assets, net 688,721 72,786
Deposits 380,703 379,105
Operating lease right-of-use asset 5,411,841 5,845,549
Total Assets $ 91,750,567 $ 97,729,675
Liabilities and Stockholders’ Equity
Current Liabilities
Accounts payable $ 470,264 $ 317,561
Accrued expenses and other current liabilities 306,270 1,645,379
Deferred revenue 357,677 108,428
Operating lease liability, current portion 1,390,533 1,227,164
Total Current Liabilities 2,524,744 3,298,532
Operating lease liability, non-current portion 5,744,166 6,527,075
Total Liabilities 8,268,910 9,825,607
Commitments and Contingencies (Note 5)
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 31, 2022, respectively 3,909 3,909
Additional paid in capital 198,663,219 198,526,614
Accumulated deficit (112,745,327) (110,235,568)
Accumulated other comprehensive income 221,555 219,675
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)
Total Stockholders’ Equity 83,481,657 87,904,068
Total Liabilities and Stockholders’ Equity $ 91,750,567 $ 97,729,675

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




ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Operations and Comprehensive Loss

(unaudited)
For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2023 2022 2023 2022
Revenues:
In-person $ 1,119,865 $ 1,551,963 § 3,580,968 $ 3,734,400
Multiplatform content 94 13,679 2,000,518 1,401,130
Total Revenues 1,119,959 1,565,642 5,581,486 5,135,530
Costs and Expenses:
In-person (exclusive of depreciation and amortization) 575,176 1,112,645 1,891,229 2,784,933
Multiplatform content (exclusive of depreciation and amortization) - 31,010 1,517,707 1,020,886
Selling and marketing expenses 51,448 54,445 172,987 185,614
General and administrative expenses 894,181 2,397,901 5,660,553 8,762,193
Stock-based compensation = = = =
Depreciation and amortization 239,413 (328,739) 1,030,191 1,288,106
Impairment of digital assets - - - 164,411
Total Costs and Expenses 1,760,218 3,267,262 10,272,667 14,206,143
Loss From Operations (640,259) (1,701,620) (4,691,181) (9,070,613)
Other Income (Expense):
Other (expense) income, net (388) 34,073 15,954 (45,859)
Interest income, net 715,893 25,316 2,165,468 34,093
Total Other Income (Expense) 715,505 59,389 2,181,422 (11,766)
Net income (loss) 75,246 (1,642,231) (2,509,759) (9,082,379)
Other comprehensive income:
Foreign currency translation adjustments - (31,747) 1,880 (90,378)
Total Comprehensive Income (Loss) $ 75246  $ (1,673,978) $ (2,507,879) $ (9,172,757)
Earnings (Loss) per Common Share
Basic $ 0.00 $ (0.04) 0.07) $ (0.23)
Diluted $ 0.00 $ (0.04) 0.07) (0.23)
Weighted Average Number of Common Shares Outstanding:
Basic 36,942,149 39,094,696 37,351,735 39,092,133
Diluted 37,134,457 39,094,696 37,351,735 39,092,133

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




Balance - January 1, 2023
Stock-based compensation:
Stock options
Repurchases of common stock
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

Balance - January 1, 2022
Stock-based compensation:
Restricted common stock
Stock options
Net loss
Other comprehensive income

Balance - March 31, 2022
Stock-based compensation:
Stock options
Net loss
Other comprehensive loss

Balance - June 30, 2022

Stock-based compensation:
Stock options
Shares withheld for employee
payroll tax
Net loss
Other comprehensive loss
Balance - September 30, 2022

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 Other Total
Common Stock Treasury Stock Paid-in Comprehensive ~ Accumulated  Stockholders’
Shares Amount Shares Amount Capital Income Deficit Equity
39,085,470 $ 3,909 581,746 § (610,562) $198,526,614 § 219,675 $(110,235,568) $ 87,904,068
- - - - 5,126 - - 5,126
- - 1,105,604 (1,459,078) - - - (1,459,078)
- - - - - - (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)
- - - - - - 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
For The Three and Nine Months Ended September 30, 2022
Accumulated
Additional Other Total
Common Stock Treasury Stock Paid-in Comprehensive  Accumulated  Stockholders’
Shares Amount Shares Amount Capital Income Deficit Equity
39,116,907 § 3,912 - 8 - $197,784,972 $ 269,606 $ (99,411,683) $ 98,646,807
= - - - 82,345 - - 82,345
- - - - 318,951 - - 318,951
- - - - - - (3,751,197) (3,751,197)
- - - - - 12,964 - 12,964
39,116,907 $ 3,912 - S - $198,186,268 § 282,570  $(103,162,880) $ 95,309,870
- - - - 153,093 - - 153,093
- - - - - - (3,688,951) (3,688,951)
. B, - - 5 (71,595) - (71,595)
39,116,907 $ 3,912 -3 - $198,339,361 § 210,975 $(106,851,831) $§ 91,702,417
- - - - 238,840 - - 238,840
(31,437) 3) - - (49,667) - - (49,670)
- - - - - - (1,642,231) (1,642,231)
_ _ - - = (31,747) - (31,747)
39,085,470 $ 3,909 - 8 - $198,528,534 § 179,228  $(108,494,062) $ 90,217,609

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




ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows

Cash Flows From Operating Activities
Net loss

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

Stock-based compensation
Non-cash rent 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
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 property and equipment
Net Cash Provided By (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

Property and equipment received as deferred revenue

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

(unaudited)

For the Nine Months Ended

September 30,
2023 2022
(2,509,759) $ (9,082,379)
136,605 793,229
723,594 646,657
- (249,888)
- 164,411
(8,388) -
461 69,533
- 7,400
1,030,191 1,288,106
62,066 266,889
(1,381,179) -
(11,116) (243,058)
(1,598) -
152,701 404,715
(1,339,109) (2,079,071)
(909,426) (808,148)
(543,786) 269,685
(2,088,984) 530,460
(4,598,743) (8,551,919)
(19,950,000) -
30,000,000 -
(3,500,000) -
- (41,026)
106,914 -
(618,930) -
(119,525) (6,697)
5,918,459 (47,723)
(2,051,137) -
(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 $ -
793,035 $ -




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”), and Allied Esports GmbH (“AEG” and together with AEII, AME and
ESALYV, “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 is engaged in the
development and worldwide distribution of mobile casual games. AEE and AEG are 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”), filed with the Securities and Exchange Commission (“SEC”) on March 24,
2023, as amended on April 27, 2023 and May 3, 2023, on Forms 10-K/A.

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”) 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, and for the three and nine
months ended September 30, 2023 and 2022. The results of operations for the three and nine months ended September 30, 2023 are not necessarily indicative of the operating
results for the full year ending December 31, 2023 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.

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).




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

Digital assets $ 49,300 $ - 3 - 3 49,300
Sponsor warrants - - 100 100
Total $ 49,300 $ - S 100§ 49,400
As of December 31, 2022 Level 1 Level 2 Level 3 Total

Digital assets $ 49,761 $ -3 - 3 49,761
Sponsor warrants - - 100 100
Total $ 49,761 $ -3 100§ 49,861

The carrying amounts of the Company’s financial instruments, such as cash equivalents, accounts receivable, short-term investments, interest receivable, due from
affiliates, accounts payable, and accrued liabilities approximate fair value due to the short-term nature of these instruments.

Short-term investments consist of certificates of deposit with original maturities of greater than three months but less than or equal to twelve months when purchased.

The Sponsor Warrants are carried at fair value as of September 30, 2023 and December 31, 2022 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 months ended September 30, 2023:

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 $ 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,
Input 2023 2022
Risk-free rate 5.46% 4.57%
Remaining term in years 0.86 1.61
Expected volatility 64.0% 56.0%
Exercise price $ 11.50  § 11.50
Fair value of common stock $ 091 § 1.05




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) 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) $ 007§ (0.23)

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

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 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

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.




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 and 2022:

For the Three Months Ended

For the Nine Months Ended

September 30, September 30,
2023 2022 2023 2022
Event Revenue $ 420,192 $ 914,386 $ 1,593,277 $ 2,115,530
Sponsorship revenue 457,740 175,299 1,275,218 507,799
Food and beverage revenue 47,535 110,139 173,326 342,253
Ticket and gaming revenue 151,391 143,413 401,096 394,564
Merchandising revenue 43,007 208,726 138,051 374,254
Total in-person revenue $ 1,119,865 $ 1,551,963 $ 3,580,968 $ 3,734,400

Event revenues from the rental of the Allied Esports 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 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 and 2022:

For the Three Months Ended

For the Nine Months Ended

September 30, September 30,
2023 2022 2023 2022
NFT revenue $ - $ 13441 - 3 249,889
Sponsorship revenue - - 2,000,000 1,150,000
Distribution revenue 94 238 518 1,241
Total multiplatform revenue $ 94 3 13,679 $ 2,000,518 $ 1,401,130

The Company’s NFT revenue is 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.




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

The Company 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.

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 Nine Months Ended
September 30, September 30,
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
Food and beverage revenue 47,535 110,139 173,326 342,253
Merchandising revenue 43,007 208,726 138,051 374,254
Distribution revenue 94 238 518 1,241
Total Revenues Recognized at a Point in Time 242,027 475,957 712,991 1,362,201
Revenues Recognized Over a Period of Time:
Event revenue 420,192 914,386 1,593,277 2,115,530
Sponsorship revenue 457,740 175,299 3,275,218 1,657,799
Total Revenues Recognized Over a Period of Time 877,932 1,089,685 4,868,495 3,773,329
Total Revenues $ 1,119.959 $ 1,565,642 $ 5,581,486 $ 5,135,530

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 and December 31, 2022, the Company had contract liabilities of $357,677 and $108,428,
respectively, which is included in deferred revenue on the condensed consolidated balance sheet.

As of September 30, 2023, $94,682 of performance obligations in connection with contract liabilities included within deferred revenue on the December 31, 2022
consolidated balance sheet have been satisfied. The Company expects to satisfy the remaining performance obligations of $13,746 related to its December 31, 2022 deferred
revenue balance within the next twelve months. During the nine months ended September 30, 2023 and 2022, there was no revenue recognized from performance obligations
satisfied (or partially satisfied) in previous periods.

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.




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

The Company determines the fair value of its digital assets in accordance with ASC 820, “Fair Value 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 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 impairment charges during the three and nine months ended September 30, 2023, respectively. There were no digital assets
sold during the same time periods.

The following table sets forth changes in our digital assets for the nine months ended September 30, 2023:

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, cash equivalents, short-term investments, due
from affiliate and trade accounts receivable. The Company holds cash, cash equivalents and short-term investments at major financial institutions in amounts which often
exceed Federal Deposit Insurance Corporation’s insurance limits. As of September 30, 2023, two customers represented 96% 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 and 2022, 0.4% and 0.5%, respectively, of the Company’s revenues were from customers in foreign
countries. During 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.

During the three months ended September 30, 2023, the Company’s two largest customers accounted for 36% 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% of the Company’s consolidated revenues. During the
three months ended September 30, 2022, the Company’s five 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%, 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 and Euro). Euro-denominated assets and liabilities are translated into the United States Dollar using the exchange rate at the balance sheet date 1.0573 and 1.0699
at September 30, 2023 and December 31, 2022, respectively, and revenue and expense accounts are translated using the weighted average exchange rate in effect for that period
1.0883 and 0.9797 for the three months ended September 30, 2023 and 2022, respectively, and 1.0832 and 1.0078 for the nine months ended September 30, 2023 and 2022,
respectively. Resulting translation adjustments are made directly to accumulated other comprehensive income.
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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 and $38,853 arising from exchange rate fluctuations on transactions denominated in a currency other than the functional currency for the nine months
ended September 30, 2023 and 2022, respectively, are recognized in other income (expense) in the accompanying condensed consolidated statements of operations.

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.

Reclassifications

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 Accounting Pronouncements

In June 2016, the FASB issued Accounting Standards Update (“ASU”) 2016-13 — Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on
Financial Instruments. This update requires financial assets measured at amortized cost basis to be presented at the net amount expected to be collected. The measurement 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 of the reported amount. Since June 2016, 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. The Company adopted this ASU on January 1, 2023, using the modified retrospective approach and it did not have a material impact on its condensed
consolidated financial statements.

In August 2020, the FASB issued ASU 2020-06, Debt - Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging— Contracts in
Entity’s Own Equity (Subtopic 815-40): 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.

Note 3 — Intangible Assets, net

Software
Intellectual Development Total Accumulated
Property Licenses Costs Intangibles Amortization Total

Balance as of January 1, 2023 $ 37,165 $ - 3 49,950 $ 87,115 $ (14,329) $ 72,786

Purchases of intangibles 3,980 565,000 - 568,980 - 568,980

Software development costs 49,950 49,950 - 49,950

Amortization expense - - - - (2,995) (2,995)
Balance as of September 30, 2023 $ 41,145 $ 565,000 $ 99,900 $ 706,045 $ (17,324) $ 688,721
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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 two payments of $49,950 for a total of $99,900 as of September 30, 2023 which was capitalized and included within other 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 the software has not yet been placed into service.

Note 4 — 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[1]
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.

Note 5 — Commitments and Contingencies
Litigations, Claims, and Assessments

The Company may, from time to time, be involved in various disputes, claims, liens and litigation matters arising out of the normal course of business. The Company
is not aware of any pending or threatened litigation that, if resolved against the Company, would have a material adverse effect on the Company’s consolidated financial
position, results of operations or cash flows.

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 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 Company also leased office and production space in Germany, pursuant to a lease dated August 1, 2020 which expired 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.

12




ALLIED GAMING & ENTERTAINMENT INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
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The Company’s aggregate lease expense incurred during the three months ended September 30, 2023 and 2022 amounted to $438,874 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
the accompanying condensed consolidated statements of operations.

The Company’s aggregate lease expense incurred during the nine months ended September 30, 2023 and 2022 amounted to $1,281,075 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.

A summary of the Company’s right-of-use assets and liabilities is as follows:

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

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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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 are as follows:
Options Outstanding Options Exercisable
Weighted
Outstanding Average Exercisable
Exercise Number of Remaining Life Number of
Price Options In Years Options
$ 2.11 40,000 6.75 30,000
$ 2.17 120,000 6.85 120,000
$ 221 350,000 7.84 237,500
$ 2.48 120,000 7.60 80,000
$ 4.09 630,000 4.75 527,500
$ 5.66 280,000 5.97 280,000
1,540,000 6.02 1,275,000

For the three months ended September 30, 2023 and 2022, the Company recorded $64,623 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, respectively, of stock-based compensation expense
related to stock options. As of September 30, 2023, there was $132,802 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 years.

Restricted Common Stock

For the three and nine months ended September 30, 2022, the Company recorded $0 and $82,345, respectively, of stock-based compensation expense related to

restricted stock. As of September 30, 2022, all restricted common stock was fully vested.
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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 and for the three and nine months ended September 30, 2023 and 2022 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 and with the Company s audited financial statements and related disclosures as of December 31,
2022, which are included in our Annual Report on Form 10-K (the “Annual Report”) filed with the Securities and Exchange Commission (“SEC”) on March 24, 2023, as
amended on April 27, 2023 and May 3, 2023. 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 Managements 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 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. Allied Esports International, Inc. (“Allied”) operates global competitive
esports properties designed to connect players and fans via a network of connected arenas. Esports Arena Las Vegas, LLC operates a flagship gaming arena located at the Luxor
Hotel in Las Vegas, Nevada. 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 of its business operations 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.

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 its partnerships with live streamers, post-produced episodic content, and short-form repackaged
content. Allied’s interactive services include strategic partnerships with various content creators, broadcasters, and streaming technology partners to provide interactive
streaming experiences with a wide range of influencers.

Our growth depends, in part, on our ability to respond to technological evolution, shifts in gamer trends and demands, introductions of new games, game publisher
intellectual property right practices, and industry standards and practices. While change in this industry may be inevitable, we will try to adapt our business model as needed to
accommodate change and remain on the forefront of 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, 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.

Z-Tech Acquisition

On August 16, 2023, AME-HK entered into an Equity Interest Purchase Agreement (the “Purchase Agreement”) with, among others, Beijing Lianzhong Co., Ltd (“Z-
Tech”) (the “Seller”) and Beijing Lianzhong Zhihe Technology Co., Ltd. (the “Target Company”), pursuant to which AME-HK agreed to acquire 40% equity interest in the
Target Company held by the Seller for a total purchase price of $7,000,000 in cash (the “Acquisition”). Pursuant to the terms of the Purchase Agreement AME-HK has the right
to appoint three out of five members 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. After the Acquisition, which was completed on October 31, 2023, the Company has become Z-Tech’s largest shareholder.

Z-Tech was founded in Beijing, China in April 2022 and has emerged as a mobile games developer and operator, specializing in 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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Results of Operations

Our operations consist of our esports gaming operations, which 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 corporate events, tournaments, game launches or other events. Additionally, we have a mobile
esports arena, which is an 18-wheel semi-trailer that converts into a first class esports arena and competition stage with full content production capabilities and an interactive
talent studio.

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

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
Revenues

In-person revenues decreased by approximately $0.4 million, or 28%, to approximately $1.1 million for the three months ended September 30, 2023 from
approximately $1.6 million for the three months ended September 30, 2022. The decrease 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 increase in sponsorship revenue related to a new naming rights
agreement for our HyperX Arena in Las Vegas.

Multiplatform revenue decreased by approximately $14 thousand for the three months ended September 30, 2023 from $14 thousand for the three months ended
September 30, 2022 to $0 for the three months ended September 30, 2023.

Costs and expenses

In-person costs (exclusive of depreciation and amortization) decreased by approximately $0.5 million, or 48%, to approximately $0.6 million for the three months
ended September 30, 2023 from approximately $1.1 million for the three months ended September 30, 2022. The decrease corresponds to the decrease in event revenue
described above.

Multiplatform costs (exclusive of depreciation and amortization) decreased by approximately $31 thousand, or 100%, to approximately $0 for the three months ended

September 30, 2023 from approximately $31 thousand for the three months ended September 30, 2022.
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Selling and marketing expenses decreased by approximately $3 thousand, or 6%, to approximately $51 thousand for the three months ended September 30, 2023 from
approximately $54 thousand for the three months ended September 30, 2022.

General and administrative 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 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 $ 3581 §$ 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




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 of NFTs which had minimal direct costs.

Selling and marketing expenses decreased by approximately $13 thousand, or 7%, to approximately $173 thousand for the nine months ended September 30, 2023
from approximately $186 thousand for the nine months ended September 30, 2022.

General and administrative expenses decreased by approximately $3.1 million, or 35%, to approximately $5.7 million for the nine months ended September 30, 2023,
from approximately $8.8 million for the nine months ended September 30, 2022. The decrease in general and administrative expenses resulted from (a) a $1.5 million ERC
credit recognized in 2023, (b) a 2022 accrual of $0.7 million for severance costs paid out to the former Chief Executive Officer, (d) $1.0 million in higher payroll and payroll
related costs in 2022, and (e) $0.7 million of higher stock-based compensation 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 in addition to merger and acquisition related professional fees in connection with the acquisition of a 40% equity interest in Z-Tech and other strategic investment
opportunities.

Depreciation and amortization decreased by approximately $0.3 million, or 20%, to approximately $1.0 million for the nine months ended September 30, 2023, from
approximately $1.3 million for the nine months ended September 30, 2022. The decrease was primarily due to production equipment of approximately $7.0 million 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.

Other income (expense)

We recognized other income of approximately $16 thousand during the nine months ended September 30, 2023 compared to $46 thousand of other expense recorded
for the nine months ended September 30, 2022.

Interest income
Interest income was approximately $2.2 million for the nine months ended September 30, 2023 compared to approximately $34 thousand of interest income for the

nine 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.
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Liquidity and Capital Resources
The following table summarizes our total current assets, current liabilities and working capital at September 30, 2023 and December 31, 2022, respectively:

September 30, December 31,

(in thousands) 2023 2022

Current Assets $ 76,426 $ 82,377
Current Liabilities $ 2,525 § 3,298
Working Capital $ 73,901 $ 79,079

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, we had cash of approximately $10.4 million (not including approximately $60.0 million of short-term investments and $5.0 million of
restricted cash) and working capital of approximately $73.9 million. For the nine months ended September 30, 2023 and 2022, we incurred a net loss of approximately $2.5
million and $9.1 million, respectively, and used cash in operations of approximately $4.6 million and $8.6 million, respectively.

Cash requirements for our current liabilities include approximately $0.8 million for accounts payable and accrued expenses. Cash requirements for current and non-
current lease obligations are approximately $8.1 million, including $1.0 million imputed interest. The Company intends to meet these cash requirements from its current cash
balance. As of September 30, 2023, the Company had no material commitments for capital expenditures. As part 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 cash 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.

Cash Flows from Operating, Investing and Financing Activities
The table below summarizes cash flows for the nine months ended September 30, 2023 and 2022:

Nine Months Ended

September 30,
(in thousands) 2023 2022
Net cash (used in) provided by
Operating activities $ 4,599 $ (8,552)
Investing activities $ 5918 $ (48)
Financing activities $ (2,051) $ -

Net Cash Used in Operating Activities

Net cash used in operating activities for the nine months ended September 30, 2023 and 2022 was approximately $4.6 million and $8.6 million, respectively,
representing decreased usage of cash of $4.0 million. During the nine months ended September 30, 2023 and 2022, the net cash used in operating activities was primarily
attributable to the net loss of approximately $2.5 million and $9.1 million, respectively, adjusted for approximately $1.9 million and $2.7 million, respectively, of net non-cash
expenses, and approximately ($4.0) million and ($2.2) million, respectively, of cash used to fund changes in the levels of operating assets and liabilities.

Net Cash 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 months ended September 30, 2022 was approximately $48 thousand, which consisted primarily of approximately $7

thousand of cash used for the purchases of property and equipment and approximately $41 thousand of cash used for the investment in digital assets.
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Net Cash Used in Financing Activities

Net cash used in financing activities for the nine months ended September 30, 2023 was approximately $2.1 million compared to $0 for the nine months ended
September 30, 2022 which is driven solely by the repurchase 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 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 of this Quarterly Report on Form 10-Q, for a discussion of our critical accounting policies and use of
estimates.
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. 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 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 the material weakness in internal control over financial reporting as discussed below.

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, 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.
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
for the year ended December 31, 2022 and our other public filings, which could materially affect our business, financial condition or future results. Except as provided below,
there have been no material changes from risk factors previously disclosed in “Risk Factors” in such Annual Report for the year ended December 31, 2022, filed with the SEC
on March 24, 2023, as amended.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES, USE OF PROCEEDS, AND ISSUER PURCHASES OF EQUITY SECURITIES.
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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ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.

ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.

ITEM 5. OTHER INFORMATION.

To the best of the Company’s knowledge during the fiscal quarter ended September 30, 2023, 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.

ITEM 6. EXHIBITS.

Exhibit Description

10.1 Equity Interest Purchase Agreement, dated August 16, 2023, by and between Beijing Lianzhong Co., Ltd., Allied Mobile Entertainment (Hong Kong) Limited,
Beijing Lianzhong Zhihe Technology Co., Ltd., Beijing Shuimu Zhijiang Technology Center (LLP), and Beijing Mizar JY Technology Co., Ltd.

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)

32.1% 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
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https://content.equisolve.net/alliedesportsent/sec/0001213900-23-085341/for_pdf/f10q0923ex10-1_alliedgaming.htm
https://content.equisolve.net/alliedesportsent/sec/0001213900-23-085341/for_pdf/f10q0923ex31-1_alliedgaming.htm
https://content.equisolve.net/alliedesportsent/sec/0001213900-23-085341/for_pdf/f10q0923ex31-2_alliedgaming.htm
https://content.equisolve.net/alliedesportsent/sec/0001213900-23-085341/for_pdf/f10q0923ex32-1_alliedgaming.htm
https://content.equisolve.net/alliedesportsent/sec/0001213900-23-085341/for_pdf/f10q0923ex32-2_alliedgaming.htm

SIGNATURES

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 authorized.

ALLIED GAMING & ENTERTAINMENT INC.

Dated: November 9, 2023 By:  /s/ Yinghua Chen

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

Dated: November 9, 2023 By:  /s/Roy Anderson

Roy Anderson, Chief Financial Officer
(Principal Financial Officer)
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Exhibit 10.1

EQUITY INTEREST PURCHASE AGREEMENT
AR Y

FOR THE SALE AND PURCHASE OF EQUITY
INTERESTS IN
BEIJING LIANZHONG ZHIHE TECHNOLOGY CO.,
LTD.
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THIS EQUITY INTEREST PURCHASE AGREEMENT (“Agreement”) is made on 16 August 2023

A GEAEREND  (“PHY) F202348 B 16H4%59T ¢

BETWEEN:

(O]

(2

3)

“

()

Beijing Lianzhong Co., Ltd.(AtZREX AR B EhMLE B2 B BR/AF]), 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”);

BRI E ML BN EIRAT] , —RIBIEPEANRLINE (“hE” , AXPHNZ BN , FAEES. BRITRAE) HFERINAT , iEiithrhEdL R
TEHEXBMARE 1 SHERRESSHSES076 (“BH) ;

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 , —FARIBEBIEREBILAAT] |, IEB B A EES LI MR RBUE430-436 SRR & KE20ECE
“KF)

Beijing Lianzhong Zhihe Technology Co., Ltd.(dt KBRS RHAEFR/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”);

AR BEAREARAT | —FARBETEEERINAT | BBt AT R TSEX XF 105 PERKEIRME2S%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

KA ZITIREFG (BRAK) , —FARIEPERERIINARS KN , At EI R iR X T A A AR R KR R 2 S =452
221125 (“kKZiD?) ;R

Beijing Mizar JY Technology Co., Ltd (At TR BEITHR/AF]), 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).

JCGRFFFRABBEARAT | —FARBETEEEBCLNAIRAT) | Bt AT EI TR X A R K 4 S5 10E 18551001 (“FFRRAR”) .




RECITALS:

IS -

(A)

(B)

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

FAPNEER XA, KKRZIRFAABAFFFEATS0%. 35% & 15%HBAN , 3 RAT) FEMEAART1,000,0007T, AKT700,000cRART
300,0007T ; &

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”).

RHINEERKAIMERAT] (EXATX) RS AR H RS EAF] (5H") .

THE PARTIES AGREE as follows:

EARELNT :

1. INTERPRETATION
figkk

1.1 Definitions
EX

In this Agreement:

AU -

“Acquired Equity Interests” means 40% equity interests of the Company (the corresponding registered capital of the Company is RMB800,000) owned by the Seller;
“BBURBAT " 215 IRE KA T 40% M BRAL RS R /A ) R A0 ABRTTI800,0007T)

“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;

“REEAL RIE , EANBAN  RIEEESEEES), 2 RS- NIEHSEHARERREAEBA | Hoh ) RIS EAFRRXAL50%
AEMBRBAOAEAS . T RASHAEA |, SEEREERFAS BRSNS , AHHEEETFHBNES | REUHMARIESERARNEE;




“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;

EREE RIEMEMAMS |, AMEERISERZAMERTIAREMER, AN, AT, 53], 184, £, FIR, RE, HLTEH,

“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;

“EEWITREAER. &, TSHABAT, TEREEBEIMED], AT, IR, RS T BRI,
“Business Day” means a day other than a Saturday or Sunday or public holiday in Hong Kong;

“THER TEMEBEN. ERRSARBERISMI—X;

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

“FFHRIE e T2 B MRS | “KARE TEFTE R

“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;

DRI EERHAERAT , B—RETEIMANAT , A AT EIRTIEEX R 10SPERKERNLER- 525185,
“Completion” means completion of the transfer of the Acquired Equity Interests in accordance with this Agreement;

R AR B A YN TE AR AR A it

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

"R RIS KENEH ;

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

P RIESEASPHENSRM ;




“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 B IE S AN ARINATA NP IR RIS SAYNCE KA FIAR RN EE,

“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;

“SHA RS EUA7,000,00056TT , REURRAYHIEEE B P E MM ARKET ARTCRSFENITEN ARSI 7485

“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;

BRI R R XM NIRRT, U, BE. W RE). TR, MEAW, B=ARFEAEE. EAEARRRARF s B RANE |,
B AR A S T CEE (B R IR T AR LR R EE T Hb);

“License Agreement” means the license agreement (BX &1z & /1Y) 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;

AT R 54 RIS E M B HIX2022458 A 8 BNEXAIZE YN RFEARRBITAANT NN , 8t , RARF AT KEIEER XM
“Notice” has the meaning specified in Clause 13.1;

BAVAFEBIFNEZEN

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

“TFHRETEHF 1P EEMERFER | “ZARE TEE 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

“EFRITRS RIETATRRITIRS , FERE SR TANYEE ASCEIH AnER) Z ATB =77,
“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.

D

“BUCTERE R EMEARETER. 4. TEOABUFSITEMNR. Bk, BXIUHERBERENEMY R, YMEE R, AEME TS AER
AL, T, KB BA. HREEIHEEAERRBERERETARRITRR. Tk, HMESFE).




References

In this Agreement, a reference to:

EANT , R E:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

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);
—AXF—ARERESABERE , BRERRTEHTE SRSER(BERZ) A EREARE:

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;

IR BREANEE B ZAIRHEBIAEALE , DRAEATNYEE B 2 ATRIEZIEENLE N2 S350 B KEAT SRS 61;

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;

NEFEEAANA AT, SWEHAETER, BUSYIESNM , SEMaRel, masidtkelk, TaEEAAFIMTETLETRAME
NEHE) |, FEFERARLRA A AFHSLEA;

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;

—FECER  BIELTXABAE  RIEA—FREF |, FHEERXA AR AR
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. BUEEM , MIELTXHREARE , RIEAUNNNAR. BOESft




1.3

2.1

22

1.2.6  the Schedules to this Agreement form part of this Agreement;
APRN A AR A TR —BR5Y;

1.2.7  the singular includes the plural and vice versa unless the context otherwise requires;
BIELETUFEAE , FREBHIANEEREER , R2IMA:

1.2.8  times of the day is to Beijing time; and

B TRL A L) ; A0

LTINS

1.2.9  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.

ESIA—AMBIFR, “E3E7. “BIa0 B & FR AR BRENAABIF % BIF SR SMEIF A SRR & 5L,
Headings
i
The headings in this Agreement do not affect its interpretation.
NGl N TS RN PO NN
SALE AND PURCHASE

HEMKX

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.

IAREEXFTEIRREE. KAREMREBIEERE M RTARF] , BARFEEAARFIRIE,

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.

EAMKRFHEREE T 4B ETHEE IR AT SR BAGE T T MALFE, S22 EMBMITHEEIRAT S ARB I 202346 s 4B MHERE , KAK
3247,000,000ETTAE AR BAKIHY | ST R AANER B hERE MW ARRET ART CRF BN T &M AR NS T4 E.




2.3 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.

KARZIIRIFRABARESRS , BT ARSRIET EAREE SR TR,

3. EQUITY STRUCTURE OF THE COMPANY
AR IR
3.1 Immediately prior to the Transaction, the Company’s equity structure is as follows:

ZEAZG0 , AT HBAREEHIN T -

Registered Registered
capital capital

subscribed paid-in
Shareholders AL AR S T Percentages
BoR (RMB/ARTH) (RMB/ ARTH) o5
Beijing Lianzhong Co., Ltd.
LR AR E WL ARG IR AE] 1,000,000 1,000,000 50%
Beijing Shuimu Zhi Jiang Technology Center (LLP)
JFOKARZITRHELFD (BIRATK) 700,000 700,000 35%
Beijing Mizar JY Technology Co., Ltd
EFFBAR BB BIR/AE] 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

subscribed capital paid-in
Shareholders AL AR A ¥R Percentages
BoR RMBART)  (RMBARM) 240
The Buyer
X7 800,000 800,000 40%
Beijing Shuimu Zhi Jiang Technology Center (LLP)
WFOKARZITRHEFD (BIRETK) 700,000 700,000 35%
Beijing Mizar JY Technology Co., Ltd
TR BB IR AT 300,000 300,000 15%
The Seller
iy 200,000 200,000 10%
Total 2,000,000 2,000,000 100%




4.1

42

CONDITIONS

E

The preconditions for the Completion of this Transaction to be satisfied by the Buyer shall be as follows:

KAREAZ AN R MFCRFIFINT:

4.1.1

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;

BEZEH , XAERPFIERRR, REMARERZEK, T, EHNERN , BRERATRNEHE SRS

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.

KF5 R FHEZRAllied Gaming & Entertainment Inc. B A3 AR AN R Z BIRISHEE LM AE,

The preconditions for the Completion of this Transaction to be satisfied by the Seller shall be as follows :

EAREAZ DN R MFRFINT

42.1

422

423

424

425

The Seller has obtained relevant board approval for the execution of this Agreement and the Transaction contemplated therein;
THEHRANNREE RAZ SRS REETSHAE

the Seller has caused the board of directors of the Company to approve the execution of this Agreement and the Transaction herein;
EHEREARNEESH AR EZR AL S);

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 ;

EAEREATRBAPNY A BT EEE MR H TR A ESNES L L EARMEIT;
The Seller has filed and completed relevant registration with the competent foreign exchange authority relating to this Transaction; and
EAEMINCEER TR IMFTRTAILSERMRIT K

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.

EACREATDRATWHEFRAEAT ERKERBIER , SN0 ERERERBIERESIAHEMN.




5.1

5.2

53

5.4

COMPLETION
3|

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.

I AETH R B IHGT B4 FTF VSRR TIERRN(EIR) , ERANATRI TRERIEAE AR TR,

At Completion:

BT

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;
TAMERFHRARZARRIM , U E AR T4 T & B XS

5.2.2  the Buyer shall pay to the Seller the Consideration in immediately available funds to the Seller’s Bank Account; and
KF7 RIS AT BN ] AR B S A9 48 ST AR A TIK 5 A0

5.2.3  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.

EAFGMEIFANAREATARFESRAMES L NHERCHATEFRE , DUEBARPRUIR TR HEITE.

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.

BAESRAMKTHC BITHERGTHARAFI TRETMASE , BREAEKAHT N FRBAYRETE B RAURRE,

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.

ZRIGEBREIRL , KA AT MBRARLBIZ A FHATHEAR R BIRAF.




5.5

Post-Completion Obligation

TEIRIISLS

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.

TR AP , EEFTTIRILERESIER | BRAAERBFT IR T HRNARAIRASEAR S AT UBEEA LR REN
HAGFRAKME , SREEEFITINIAE , 2202867318 , §HRRATIEAREMEERFTIRY , BF TR ERITARER LB HIIER
=,

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.

ELRES SIKMERNSHEHRE , AR EURREZARUNAERSERMFHSZAF LRI, MRIREE=FRESZAAFTH
XA FTS AR K LR R E AR T RN, MBI AR ATEEN | 27 N SA LT VAT IR — SR K EL0E IR
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.

REN , BRFNREATMR, EMSERASMSEEH L EES RN A REMES XBUFASUAKHEFFE, Y S#tsoem®
FATRE") , HN R ABART R SFBUFAATERIEMEN, Bk,
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6.1

6.2

6.3

6.4

6.5

BOARD OF DIRECTORS AND MANAGEMENT
HELNEER
The Parties agree that the board of directors (“Board”) of the Company shall be composed of five members from the Completion Date hereof:
FARE , BXHER , AT EFL(EES) BRI AR AR
6.1.1  the Buyer shall have the right to appoint three (3) members to the Board;
KAERIG=0)LEEFLMA ;
6.1.2  Shuimu Zhi Jiang shall have the right to appoint one (1) member to the Board; and
KARZITEREG—(DBEERR T
6.1.3  Mizar JY shall have the right to appoint one (1) member to the Board.
FRABBEREG—(DBEELRR

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.

FIARATHER AP ER BN AR MEMBCR , fEHEGNES | SIS —L2HESEAMIE.
The Company agrees to take all actions necessary to ensure that the directors appointed by the Buyer are completed immediately from the Completion Date.
AR EEXBR—YBETH , RKATESMERE AR BRI,

Upon the Completion, Mr. Zhang Zhangfei (33 &) 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 .

TEE , KE WRAERMRSRENT ERITE. EFKREEARA , ARLATANAREEMZE | BEFELAELERREMNEMEG MM ATIAE
REA.

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:

FIERRIAENE A BRI RIS | TS R AT REA PRSI TR S EFLZHESTNRE , KIER X SERIEESE SR
B BB TH:

6.5.1  Approve or make material amendment to, the mid and long-term development plan, business plan or any annual budget;

HAERERBRP PR RN, LETNSEAFEERE;

S11 -




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 ;

WEHRECTEMZEY , BESIASWETRMETTENNS , SR EMESNTS , REESRY RS

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;

BHTHAEERS , &, R, fuf. AR, BISDHAATXSCERARRITR RS , ELEEA 12D AMEKEAER BT AR
12,000,000 5T PR,

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;

BEMWR, fAESEARRNATRETAT AR &R IT AR T2,000,000TTHEA = Mm(B B LETERK=RRINEETT , TeEB/ITANEEE ,
BEREMHESIN B B EEPETHE RN

approve the annual final accounts, but which shall not be unreasonably withheld;
HHAEFERE , (BNGTUE LIPHAHEIE;

appoint or change the Auditor or any auditor of the Company;

R ERAE S A E) AN EATAZEUM;

appoint or change the chief executive officer of the Company;
AGBEE AR ERFIITE;

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;

5XBEAHT. BTSSRI RAR SR AR T1,000,000TTEAE 124 B #REi & 3R T A R 12,000,000T5HAZ S MY

-12 -




6.6

6.5.10

6.5.11

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;

HHAEAEATERBIRRIESD , (BFEIER W ER2m R TR, | AT ETRHEERR 1T A RT2,000,0005T ;

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

EET2NARN , SEMEAARRETEHTENE | SEEHMAAS MM ATIFL T TFRT , €3RI ARM2,000,0005T ; 1

other matters which are material or significant to the development of the Company in opinion of the Board.

FEEQUAMRT R RAAKEMESERE N HME,

Resolutions of the Board shall be made as follows:

FEELRINE SRR T A=

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;
EFELNTE RV AL FESSLWNNT P HRESE

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

EESLWUNEEABA=RESE., FEERLVGETIERABNERLT , AEESLAWEHERL SN TR FRE—NEFMR , R
ST =& EENMRE SIEE AL

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.

SPHBMARLAEERT , SEFLMAZPEFLZNPERY , SESLEEXABIFNEE ABES N BB KRN —FEFH.

-13 -




7.1

SHAREHOLDER REOSLUTION

BoR&BRW

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:

ZEE

7.1.1

, RERIFEERFAALT =02 ZA EBANBRARH RS | IS R A AT A 3SR T RIS R AR E:

make any alteration or amendment to, or waiver of, any provision of the articles of association of the Company;
AT BRRAMEM ARSI TEE ., EREELL;

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;

WA BA N T BAARF, RSN, BSIR(BETER S LBHMAAFOEAHMERRRIIBAR , HARF, eSS TRERTXA%E
NEFFRHIRAL

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;

AR EMRAREAIEM, AE. BUHS0RD | SR TR M AT H sl Rl SR ARRE 55

any redemption or repurchase of any equity interest or equity equivalents by the Company;

AN B SHEAT IRAE AR A A A R (AT e ] e ]

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;

AR, ASSMNNR SRR R B T RSB TS , B TEMAI. 8. . ATRAEE. SETHMEFAREIH. &
PHFRED , REERATREAN, BHEASEFEEASEMNE DL AR THE R 6,

- 14 -




7.2

8.1

7.1.6  unless otherwise provided in Clause 6.1 and 6.2, approve or change the members of the board; or
BRAESE0. 1 5FB0 25 FAME , WAL EEELM T

7.1.7  any declaration or payment of any dividends or other distributions.
TR S BB B AAE .

Resolutions of the shareholders of the Company shall be made as follows:

AT BARERUAZIR AT AT -

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

BT 14 PENEREREERAEERS , ARRARNTERIGINIENT RS BB , AR AT] 50%RLE A B ARIHE

7.2.2  aresolution 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.
ZNASEREREBNPERNED , THEANBIRRAE.

SHAREHOLDER RIGHT

BARAF

Upon Completion, the Company shall, and the shareholders of the Company shall procure that the Company will, prepare and deliver to the Buyer:

TR , AR B AR BARNMARAB RS HE KA 3T

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;
EAATHER T RIR , BN AES AERETEASHARN , REQTKABESIHER;

8.1.2  assoon 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;

EAATHIE LT RIR | BITRMAESMBEELSRE=TCOXA , /FEAFNAFR=RfR. RERNIERER

-15-




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

AT T RIR , (BTN AT SN WBEELRENNTRU)RN , REFEFEETRMER, RERERER N

8.1.4  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.

EATREL T RIR |, ETORAMAN SN VBERERATITT(45)RA , RATAT T —WBEERIANE ERE AL SR,

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.

ZEE  ZRXATARENEAREHMEMERMEMRRI , BRFEA T EABRR(BERFER) SN RIS TRIERFE AT KBRS A
BRI RS,

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.

WMRATREMPREERHAERTNBBEALAE =T, WA WEARFRERNAET ) UK T E = RN FFM AR, 2RAF]
IS BRARAE MR BRAR |, (B E B WRHPLEHRRPNY | REFAEEA L SRR A A B BRAR LS THREZARF.

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.

FEXABHPARE , ARNMHEXEERTHMARRA REREE BRETAERFRARF. MRATMEHEIERAFMEMRRETERAFTEZES TR
TR | NIRFR B ZEREBEAF | (BX7MREHRES AT EESMSBAR.
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8.5

9.1

9.2

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.

FABEFA , AMYS AT THRCHAXINE AR ERA RN, UIAELERNE A , AR ATREAERNETAR,

WARRANTIES

fRIE

In consideration of the Buyer entering into this Agreement and agreeing to perform its obligations under this Agreement:

LT RAEZEARPRIHEEBITHER TR THNSE:

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
TABRARIE , FAPRNETH , EANSRRERSRAR. HHERREF RSN

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.

AHATERET , TR KFTRIE , RIEZERRESSMESR , TANSRRERSRER. ERNETAERSMN.
In consideration of the Seller entering into this Agreement and agreeing to perform its obligations under this Agreement:
ETERAEZAMGHRIEBITHAAARYRIR FHLE
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
KAEEFARIE , EAPETH , KARERRERASR. #HETAERSMN ;

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.

TEATEIRT , RABAAEEFRIE , RIEZEINESAMER , XANSMRERER. WHERAFRSMN,
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11.

CONFIDENTIAL INFORMATION
REER

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.

AYNNE—FRE , 5 —FSHARRMAZAN. SANSEUENN/ S EA RTINS NFENFERRAEE AN EENAREREE | 36
BRAEBEABLEPERE , FEEAAKELEEER , TIHERS  S—ATOMEREIM, S0, MEMEamgElEREER , iREIARZR
BEUFRAR , (VEFHRER EEEXEARLER, SRRAMEBFFRNLRBER , MREZIAIRENFHAR , (iRBEREENEREE
FTAERABUTED REHRERER | TR BIREAEREI TR WHEE MR ELIE, 0 ERGH)RHRERRT , 77 ROB A AT IR B Ty B T
BRNEERMEENNE.

This Clausel0.1 shall survive for a period of three (3)years following the termination or expiration of this Agreement.
BI0IFHEAMNELESEHEE (3) FRMBSER.

COSTS, STAMP DUTY AND OTHER TAXES

RA, ENERLR HABLTR

Costs

A

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.

KAMEA N & BABIFATTAPRIRRA], He%, EEFNBEITERNHEA.
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11.2

Stamp duty and other fees

ENGERL R KA #R

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.

KAEF N & B AR S8 RAERAENE N YA S ATEENREL. 5%, XSBHHBAE).
GENERAL

—RREFR

Amendment

BT

An amendment of this Agreement is valid only if it is in writing and signed by or on behalf of cach Party.
SAYHYFERHE I TR & R ZERE S a A A,

Waiver

)

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.

KA TEBIER I TERAEA YR EIAENE KA BHUT H AR B S RS AF ST ST |, AR GRS ST H AR ST, SR TEA TR E
TEEEALE AR USROS A At — AT AR ISR A T A — AR ISRt

Remedies not exclusive

JEH bR

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

AYRNF B S0 TR SR | ST HHR S AL MO RISROR.
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Survival

224

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.

BAEEBITHANX BEAE , APRNPH XS IER BT BREA .

Severability

ASyERE

The invalidity, illegality or unenforceability of a provision of this Agreement does not affect or impair the validity of the remainder of this Agreement.
APRRE—HFRWTE. FEBRARTHIT AR IRE AR SR M.

Counterparts

SR

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.

NI B TEHERINES , SHNEANVARY | EHREXERN L EM S — AR,
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.

A RE B T(ERE BT IFEA BEESRNE F— A AEATNL D MM B AT SRINHTE WA T AME MY BB A G R EEZFRD FTA L
KX, BIEFEARE , FANBITABSAE 12750 E RMBEAMIF,

Entire agreement
FEEPHY
This Agreement constitutes the entire agreement and supersedes any previous agreement between the parties relating to the subject matter of this Agreement.

YRR | AR Z AT A HAR X E B R ARE Y.
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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.
TR SRR M A 2O LR AR A RO T A2 RRERER /AR,
12.10  Conflicts with Articles of Association
SRR

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.

RAPRNAHE ISR G AT BRFAENR , MEFEURIRISFTARE , FANENEITARER , ERSEMN—E.
13.  NOTICES
13.1  Format of notice
TBEaE
A notice or other communication under or in connection with this Agreement (a “Notice”) shall be:
FYNOR F SRS A NN KRB FakH A aE (B R
13.1.1  in writing;
BEER
13.1.2  in the English language; and
UBEHE ; M

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.

FEBEEREE RIFNER RS AT BB AT AR E S 11 35AE KHIEEERT S , BB RT3 THEBMBmEMN S —ATEErE
fssth, A REKHBE.
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13.2 Deemed delivery of notice
BB FNIEIX
Unless there is evidence that it was received earlier, a Notice is deemed given if:
RAEBEERIARASEEM , BNETINELT , BARHAAERE:
13.2.1 delivered personally, when left at the address set out in Clause 13.3;

R 1335 MR B 3T

13.2.2  sent domestically by a reputable international courier, 2 Business Days after posting it;
HREERIFMERIEASENTE , T /a2 1TER;

13.2.3 sent overseas by a reputable international courier, 3 Business Days after posting it; and
HIEERITMERRE AR TSMTE | FHE3AIERM

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.
FEATLARRF R AT R L KB AN RS A AN &t B A S S A B AN — 77 .

133 Address and Email address

HEAEEFHR5E

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

5813 1.3 FTIR A EATFR B4R A

Name of party Address and Email address

B2 HAIEAIREF P4

Seller |

iy D101, Shangyi Wenyuan, Chaoyang North Road, Chaoyang District, Beijing, China/ [E 1t 5= i ZARE X AREA L% 18z 3
D101

Attention: Mr. Lu Jingsheng/ffi it
Executive Director& CEO/BITE R I THBUEH,
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Buyer

X7

The Company
N

Shuimu Zhijiang
KARZIT

Mizar JY
FHHAR

14. GOVERNING LAW

B

745 Fifth Ave, Suite 500, New York, NY 10151
Attention: Yinghua Chen
President& CEQ/=E JEFATHUE.

Room 2518, Building 2, China Agricultural University International Entrepreneurship Park, No. 10 Tianxiu Road, Haidian
District, Beijing, China/~PEt R TBEX X F K 10SPERKE RV E2S#2518%F
Attention: Gong Chen/ZEfR

Deputy General Manager/gl| 24518

No. 2112, 2/F, Building 2, Yard 2, Yongjie South Road, Baiwang Innovation Technology Park, Northwest Wang Town,
Haidian District, Beijing, China/F E L =i X AL ISR B AE AR kiR 2 Shi2 Sk E21 125
Attention: Zhang Zhangfei/5KZ

GP/BITES KA

1001, Unit 1, 10/F, Building 4, Shangshui Garden, Baijiatuan, Haidian District, Beijing, China//P EJt X i #EE X A ZKEE
IKE4S#10E 18551001
Attention: Guo Shimin/ZBSH

CEO

This Agreement is governed by the laws of China.

AYNERTEIFEER.

15. JURISDICTION

i
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Disputes arising from the performance of this Agreement shall be resolved through friendly negotiation between the Parties.
RAYRXRBEITIAEF N | BT & AT IR,

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.

H—AEEAMT AR REFNEBEERF=1TC0) M LR MNABHE RSN UHEM—F TR X SR T BB RO EER SRR
R R SRR TR, (PEERRA RN, SMETIFLRN.

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.
FAXAEIRID RIS F WA EABSFRNBEIEST , I E , FEPRERET  EFNMBRSBRITRENS , AAEMMEEF BT E R EREE
B, FMRLFEEA EARMTH M RSl EA IR E,
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1.2

1.3

2.1

22

2.3

SCHEDULE 1
SELLER WARRANTIES

B 1
THHRE
CAPACITY AND AUTHORITY
BENFALH

Right, power, authority and action

AF, AN, BARHTE

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.

EAPAERF], WAMERR , FEXB—VILBERITS , DEE, . TEESFPHFBTHERINIR T AR AR BN EZ SIEZ RSO T &
BME , FFITANOR TR 5.

Approvals
i1y 3

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.

BEZEN , NEAFASINAERE | AR M TR AR FBEEEE M HASURR R ZFHEAE,
Binding agreements
LAY

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.

EAFERPIIN T FURBIEL BN Z ATEZ NSO , SRR EENME , BRN. AN, BLRNNNLSE , FTRIEHAEGRS]
HAT.

Warrants in relation to the Acquired Equity Interest and the Company

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.

EATRRERMEEAAE ALY T BUEBA , FHAERBRAER R R T2 AF,

The Acquired Equity Interest is free from any Encumbrance.

B BARR AT 3B,

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.

NEMFERIF. IREAH , AT EHAERT B TERIEE.
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1.2

1.3

1.4

1.5

SCHEDULE 2
BUYER WARRANTIES

B4 2
KARIE
Right, power, authority and action
BF, B, BRI

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.

KAPAERH], AR , FHFEXM—IBEITS , REE, . TEESFBHFBTHERINIR T AR AR BN SR SIEZ RSO AR FIE
BYE , FITAIR TS,

Approvals
i1y 3

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.

BETEN , NKARAERE , AR T TR SR TR EEE ISR R E A,
Binding agreements
LAY

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.

KA T XL F U BN Z ATEZNESHSUMR , BIEARCHHEZNM , BRN. AN, BLRNNNLSE , FTRIEHAFGR]
PAT.

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.
KA RENEBFRE , KREE , MIERTEREHAMERREETRE.

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).

KAFEEH SRR EARE R RB R AT KA RIEALARE (BBKEXSMBRATIESR ETARD KE ).
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EXECUTED by the parties on the date first written above:

BEATXEREBEHEE:

SIGNED by

authorised signatory for and on behalf of
Beijing Lianzhong Co., Ltd.
R E SR R FIRAT)

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.

IR EAREARAT]

SIGNED by

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

JFRAZIIREL (BREL)

SIGNED by
authorised signatory for and on behalf of
Beijing Mizar JY Technology Co., Ltd

JRFFBRABBEARAT )
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Exhibit 31.1

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

I, Yinghua Chen, certify that:

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

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

/s/ Yinghua Chen
Yinghua Chen, President and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

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

I, Roy Anderson, certify that:

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

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

/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 (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

/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 0f 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 (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:

(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

/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 0f 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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