
 

 

In order for the Company to compete and grow, it must attract, recruit, retain and develop 
the necessary personnel who have the needed experience. 

Recruiting and retaining highly qualified personnel is critical to our success. These demands may 
require us to hire additional personnel and will require our existing management personnel to 
develop additional expertise. We face intense competition for personnel. The failure to attract 
and retain personnel or to develop such expertise could delay or halt the development and 
commercialization of our services. If we experience difficulties in hiring and retaining personnel 
in key positions, we could suffer from delays in technological development, loss of customers 
and sales and diversion of management resources, which could adversely affect operating results. 
Our consultants and advisors may be employed by third parties and may have commitments 
under consulting or advisory contracts with third parties that may limit their availability to us. 

The development and commercialization of our technology and services are highly 
competitive. 

We face competition with respect to any services that we may seek to develop or commercialize 
in the future. Our competitors include major companies worldwide. Many of our competitors 
have significantly greater financial, technical and human resources than we have and superior 
expertise in research and development and marketing approved technology and services and thus 
may be better equipped than us to develop and commercialize technology and services. These 
competitors also compete with us in recruiting and retaining qualified personnel and acquiring 
technologies. Smaller or early stage companies may also prove to be significant competitors, 
particularly through collaborative arrangements with large and established companies. 
Accordingly, our competitors may commercialize technology more rapidly or effectively than we 
are able to, which would adversely affect our competitive position, the likelihood that our 
technology and services will achieve initial market acceptance and our ability to generate 
meaningful additional revenues from our technology. 

Security breaches and other disruptions could compromise our information and expose us 
to liability, which would cause our business and reputation to suffer. 

We collect and store sensitive data, including intellectual property, our proprietary business 
information and that of our customers, suppliers and business partners, and personally 
identifiable information of our customers and employees, in our data centers and on our 
networks. The secure processing, maintenance and transmission of this information is critical to 
our operations and business strategy. Despite our security measures, our information technology 
and infrastructure may be vulnerable to attacks by hackers or breached due to employee error, 
malfeasance or other disruptions. Any such breach could compromise our networks and the 
information stored there could be accessed, publicly disclosed, lost or stolen. Any such access, 
disclosure or other loss of information could result in legal claims or proceedings, liability under 
laws that protect the privacy of personal information, and regulatory penalties, disrupt our 
operations and the services we provide to customers, damage our reputation, and cause a loss of 
confidence in our technology and services, which could adversely affect our business/operating 
margins, revenues and competitive position. 
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The amount of capital the Company is attempting to raise in this Offering is not enough to 
sustain the Company's current business plan. 

In order to achieve the Company's near and long-term goals, the Company will need to procure 
funds in addition to the amount raised in the Offering. There is no guarantee the Company will 
be able to raise such funds on acceptable terms or at all. If we are not able to raise sufficient 
capital in the future, we will not be able to execute our business plan, our continued operations 
will be in jeopardy and we may be forced to cease operations and sell or otherwise transfer all or 
substantially all of our remaining assets, which could cause a Purchaser to lose all or a portion of 
his or her investment. 

We are subject to income taxes as well as non-income based taxes, such as payroll, sales, 
use, value-added, net worth, property and goods and services taxes, in the U.S. 

Significant judgment is required in determining our provision for income taxes and other tax 
liabilities. In the ordinary course of our business, there are many transactions and calculations 
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are 
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will 
not be different from what is reflected in our income tax provisions, expense amounts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on 
our financial position and results of operations in the period or periods for which determination 
is made. 

We are not subject to Sarbanes-Oxley regulations and lack the financial controls and 
safeguards required of public companies. 

We do not have the internal infrastructure necessary, and are not required, to complete an 
attestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or 
material weaknesses in the quality of our financial controls. We expect to incur additional 
expenses and diversion of management's time if and when it becomes necessary to perform the 
system and process evaluation, testing and remediation required in order to comply with the 
management certification and auditor attestation requirements. 

Changes in government regulation could adversely impact our business. 

The technology industry is subject to extensive legislation and regulation at the federal and local 
levels and, in some instances, at the state level. Additionally, our app-based sector is also subject 
to regulation, and additional regulation is under consideration. Many aspects of such regulation 
are currently the subject of judicial and administrative proceedings, legislative and administrative 
proposals, and lobbying efforts by us and our competitors. Legislation under consideration could 
entirely rewrite our principal regulatory statute, and the FCC and/or Congress may attempt to 
change the classification of or change the way that services are regulated. We expect that court 
actions and regulatory proceedings will continue to refine our rights and obligations under 
applicable federal, state and local laws, which cannot be predicted. Modifications to existing 
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requirements or imposition of new requirements or limitations could have an adverse impact on 
our business. 

We may not be able to adapt to new content distribution platforms and to changes in 
consumer behavior resulting from these new technologies. 

We must successfully adapt to technological advances in our industry, including the emergence 
of alternative distribution platforms. Our ability to exploit new distribution platforms and 
viewing technologies will affect our ability to maintain or grow our business and may increase 
our capital expenditures. If we fail to adapt our distribution methods and content to emerging 
technologies, our appeal to our targeted audiences might decline and there would be a materially 
adverse effect on our business and results of operations. 

New technologies may make our technology and services obsolete or unneeded. 

New and emerging technological advances, such as mobile computing devices that allow 
consumers to obtain information and view content may adversely impact or eliminate the 
demand for our technology and services. The increasing availability of content on such devices, 
the improved video quality of the content on such devices and faster wireless delivery speeds 
may make individuals less likely to purchase our services. Our success can depend on new 
technology development. The entertainment and communications industry is ever-changing as 
new technologies are introduced. Advances in technology, such as new video formats, 
downloading or alternative methods of technology delivery and distribution channels, such as the 
Internet, or certain changes in consumer behavior driven by these or other technologies and 
methods of delivery, could have a negative effect on our business. These changes could lower 
cost barriers for our competitors desiring to enter into, or expand their presence in, the interactive 
services business. Increased competition may adversely affect our business and results of 
operations. 

We face risks relating to competition for the leisure time and discretionary spending of 
audiences, which has intensified in part due to advances in technology and changes in 
consumer expectations and behavior. 

Our business is subject to risks relating to increasing competition for the leisure time and 
discretionary spending of consumers. We compete with all other sources of entertainment and 
information delivery. Technological advancements, such as new video formats and Internet 
streaming and downloading of programming that can be viewed on televisions, computers and 
mobile devices have increased the number of entertainment and information delivery choices 
available to consumers and intensified the challenges posed by audience fragmentation. The 
increasing number of choices available to audiences, including low-cost or free choices, could 
negatively impact not only consumer demand for our technology and services, but also 
advertisers' willingness to purchase advertising from us. Our failure to effectively anticipate or 
adapt to new technologies and changes in consumer expectations and behavior could 
significantly adversely affect our competitive position and its business and results of operations. 
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Piracy of the Company's content may decrease the revenues received from the distribution 
of our content and adversely affect our businesses. 

The piracy of our content, technology and other intellectual property poses significant challenges 
for us. Technological developments, such as the proliferation of cloud-based storage and 
streaming, increased broadband Internet speed and penetration and increased speed of mobile 
data transmission have made it easier to create, transmit, distribute and store high quality 
unauthorized copies of content in unprotected digital formats, which has in turn encouraged the 
creation of highly scalable businesses that facilitate, and in many instances financially benefit 
from, such piracy. Piracy is particularly prevalent in many parts of the world that lack effective 
copyright and technical legal protections or enforcement measures, and illegitimate operators 
based in these parts of the world can attract viewers from anywhere in the world. 

Our business could be adversely affected if there is a decline in advertising spending. 

A decline in the economic prospects of advertisers or the economy in general could cause current 
or prospective advertisers to spend less on advertising or spend their advertising dollars in other 
media. Advertising expenditures also could be negatively affected by (i) increasing audience 
fragmentation caused by increased availability of alternative forms of leisure and entertainment 
activities; (ii) pressure from public interest groups to reduce or eliminate advertising of certain 
products; (iii) new laws and regulations that prohibit or restrict certain types of advertisements; 
and (iv) natural disasters, extreme weather, acts of terrorism, political uncertainty or hostilities, 
because there may be uninterrupted news coverage of such events that disrupts regular ad 
placement. In addition, advertisers' willingness to purchase advertising time from the Company 
may be adversely affected by a decline in users/customers/audience ratings for our content.  

We mayderive revenues from the sale of advertising, and a decrease in overall advertising 
expenditures could lead to a reduction in the amount of advertising that companies are 
willing to purchase and the price at which they purchase it. 

Expenditures by advertisers tend to be cyclical and have become less predictable in recent years, 
reflecting domestic and global economic conditions. If the economic prospects of advertisers or 
current economic conditions worsen, such conditions could alter current or prospective 
advertisers' spending priorities. In particular, advertisers in certain industries that are more 
susceptible to weakness in domestic and global economic conditions, such as beauty, fashion and 
retail and food, account for a significant portion of our advertising revenues, and weakness in 
these industries could have a disproportionate negative impact on our advertising revenues. 
Declines in consumer spending on advertisers' products due to weak economic conditions could 
also indirectly negatively impact our advertising revenues, as advertisers may not perceive as 
much value from advertising if consumers are purchasing fewer of their products or services. As 
a result, our advertising revenues are less predictable. 

The Company could be negatively impacted if found to have infringed on intellectual 
property rights. 
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Technology companies, including many of the Company's competitors, frequently enter into 
litigation based on allegations of patent infringement or other violations of intellectual property 
rights. In addition, patent holding companies seek to monetize patents they have purchased or 
otherwise obtained. As the Company grows, the intellectual property rights claims against it will 
likely increase. The Company intends to vigorously defend infringement actions in court and 
before the U.S. International Trade Commission. The plaintiffs in these actions frequently seek 
injunctions and substantial damages. Regardless of the scope or validity of such patents or other 
intellectual property rights, or the merits of any claims by potential or actual litigants, the 
Company may have to engage in protracted litigation. If the Company is found to infringe one or 
more patents or other intellectual property rights, regardless of whether it can develop non-
infringing technology, it may be required to pay substantial damages or royalties to a third-party, 
or it may be subject to a temporary or permanent injunction prohibiting the Company from 
marketing or selling certain technology. In certain cases, the Company may consider the 
desirability of entering into licensing agreements, although no assurance can be given that such 
licenses can be obtained on acceptable terms or that litigation will not occur. These licenses may 
also significantly increase the Company's operating expenses. 

Regardless of the merit of particular claims, litigation may be expensive, time-consuming, 
disruptive to the Company's operations and distracting to management. In recognition of these 
considerations, the Company may enter into arrangements to settle litigation. If one or more legal 
matters were resolved against the Company's consolidated financial statements for that reporting 
period could be materially adversely affected. Further, such an outcome could result in 
significant compensatory, punitive or trebled monetary damages, disgorgement of revenue or 
profits, remedial corporate measures or injunctive relief against the Company that could 
adversely affect its financial condition and results of operations. 

Indemnity provisions in various agreements potentially expose us to substantial liability for 
intellectual property infringement and other losses. 

Our agreements with advertisers, advertising agencies, customers and other third parties may 
include indemnification provisions under which we agree to indemnify them for losses suffered 
or incurred as a result of claims of intellectual property infringement, damages caused by us to 
property or persons, or other liabilities relating to or arising from our technology, services or 
other contractual obligations. The term of these indemnity provisions generally survives 
termination or expiration of the applicable agreement. Large indemnity payments would harm 
our business, financial condition and results of operations. In addition, any type of intellectual 
property lawsuit, whether initiated by us or a third party, would likely be time consuming and 
expensive to resolve and would divert management's time and attention. 

We rely heavily on our technology and intellectual property, but we may be unable to 
adequately or cost-effectively protect or enforce our intellectual property rights, thereby 
weakening our competitive position and increasing operating costs. 

To protect our rights in our services and technology, we rely on a combination of copyright and 
trademark laws, patents, trade secrets, confidentiality agreements with employees and third 
parties, and protective contractual provisions. We also rely on laws pertaining to trademarks and 
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domain names to protect the value of our corporate brands and reputation. Despite our efforts to 
protect our proprietary rights, unauthorized parties may copy aspects of our services or 
technology, obtain and use information, marks, or technology that we regard as proprietary, or 
otherwise violate or infringe our intellectual property rights. In addition, it is possible that others 
could independently develop substantially equivalent intellectual property. If we do not 
effectively protect our intellectual property, or if others independently develop substantially 
equivalent intellectual property, our competitive position could be weakened. 

Effectively policing the unauthorized use of our services and technology is time-consuming and 
costly, and the steps taken by us may not prevent misappropriation of our technology or other 
proprietary assets. The efforts we have taken to protect our proprietary rights may not be 
sufficient or effective, and unauthorized parties may copy aspects of our services, use similar 
marks or domain names, or obtain and use information, marks, or technology that we regard as 
proprietary. We may have to litigate to enforce our intellectual property rights, to protect our 
trade secrets, or to determine the validity and scope of others' proprietary rights, which are 
sometimes not clear or may change. Litigation can be time consuming and expensive, and the 
outcome can be difficult to predict. 

We rely on agreements with third parties to provide certain services, goods, technology, 
and intellectual property rights necessary to enable us to implement some of our 
applications. 

Our ability to implement and provide our applications and services to our clients depends, in 
part, on services, goods, technology, and intellectual property rights owned or controlled by third 
parties. These third parties may become unable to or refuse to continue to provide these services, 
goods, technology, or intellectual property rights on commercially reasonable terms consistent 
with our business practices, or otherwise discontinue a service important for us to continue to 
operate our applications. If we fail to replace these services, goods, technologies, or intellectual 
property rights in a timely manner or on commercially reasonable terms, our operating results 
and financial condition could be harmed. In addition, we exercise limited control over our third-
party vendors, which increases our vulnerability to problems with technology and services those 
vendors provide. If the services, technology, or intellectual property of third parties were to fail 
to perform as expected, it could subject us to potential liability, adversely affect our renewal 
rates, and have an adverse effect on our financial condition and results of operations. 

Cyclical and seasonal fluctuations in the economy, in internet usage and in traditional 
retail shopping may have an effect on our business. 

Both cyclical and seasonal fluctuations in internet usage and traditional retail seasonality may 
affect our business. Internet usage generally slows during the summer months, and queries 
typically increase significantly in the fourth quarter of each year. These seasonal trends may 
cause fluctuations in our quarterly results, including fluctuations in revenues. 

The services we offer are advanced, and we need to rapidly and successfully develop and 
introduce new services in a competitive, demanding and rapidly changing environment. 
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To succeed in our intensely competitive industry, we must continually improve, refresh and 
expand our service offerings to include newer features, functionality or solutions, and keep pace 
with price-to-performance gains in the industry. Shortened life cycles due to customer demands 
and competitive pressures impact the pace at which we must introduce and implement new 
technology. This requires a high level of innovation by both our software developers and the 
suppliers of the third-party software components included in our systems. In addition, bringing 
new solutions to the market entails a costly and lengthy process, and requires us to accurately 
anticipate customer needs and technology trends. We must continue to respond to market 
demands, develop leading technologies and maintain leadership in analytic data solutions 
performance and scalability, or our business operations may be adversely affected. 

Our business could be negatively impacted by cyber security threats, attacks and other 
disruptions. 

Like others in our industry, we continue to face advanced and persistent attacks on our 
information infrastructure where we manage and store various proprietary information and 
sensitive/confidential data relating to our operations. These attacks may include sophisticated 
malware (viruses, worms, and other malicious software programs) and phishing emails that 
attack our technology or otherwise exploit any security vulnerabilities. These intrusions 
sometimes may be zero-day malware that are difficult to identify because they are not included 
in the signature set of commercially available antivirus scanning programs. Experienced 
computer programmers and hackers may be able to penetrate our network security and 
misappropriate or compromise our confidential information or that of our customers or other 
third-parties, create system disruptions, or cause shutdowns. Additionally, sophisticated software 
and applications that we produce or procure from third-parties may contain defects in design or 
manufacture, including "bugs" and other problems that could unexpectedly interfere with the 
operation of the information infrastructure. A disruption, infiltration or failure of our information 
infrastructure systems or any of our data centers as a result of software or hardware 
malfunctions, computer viruses, cyber attacks, employee theft or misuse, power disruptions, 
natural disasters or accidents could cause breaches of data security, loss of critical data and 
performance delays, which in turn could adversely affect our business. 

If we do not respond to technological changes or upgrade our websites and technology 
systems, our growth prospects and results of operations could be adversely affected. 

To remain competitive, we must continue to enhance and improve the functionality and features 
of our websites and technology infrastructure. As a result, we will need to continue to improve 
and expand our hosting and network infrastructure and related software capabilities. These 
improvements may require greater levels of spending than we have experienced in the past. 
Without such improvements, our operations might suffer from unanticipated system disruptions, 
slow application performance or unreliable service levels, any of which could negatively affect 
our reputation and ability to attract and retain customers and contributors. Furthermore, in order 
to continue to attract and retain new customers, we are likely to incur expenses in connection 
with continuously updating and improving our user interface and experience. We may face 
significant delays in introducing new services, technology and enhancements. If competitors 
introduce new products and technology using new technologies or if new industry standards and 
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practices emerge, our existing websites and our proprietary technology and systems may become 
obsolete or less competitive, and our business may be harmed. In addition, the expansion and 
improvement of our systems and infrastructure may require us to commit substantial financial, 
operational and technical resources, with no assurance that our business will improve. 

 


