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Item 2.02 Results of Operations and Financial Condition.

On November 7, 2023, Motorsport Games Inc. (the “Company”) issued a press release (the “Press Release”) announcing its financial results for its fiscal quarter ended September 30, 2023. A copy of the
Press Release is furnished as Exhibit 99.1 to this report. The Press Release is deemed to be “furnished” to the U.S. Securities and Exchange Commission (the “SEC”) and shall not be deemed to be “filed”
for purposes of Section 18 of the Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section. The Press Release shall not be deemed to be incorporated
by reference into any of the Company’s filings under the Securities Act of 1933, as amended (the “Securities Act”) or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 7.01 Regulation FD Disclosure.

On November 7, 2023, the Company posted on its website presentation materials related to the Company’s financial results for its fiscal quarter ended September 30, 2023 (the “Presentation”). A copy of
the Presentation is attached to this Form 8-K as Exhibit 99.2 and it is incorporated by reference into this Item 7.01. These materials may be amended or updated at any time and from time to time through
another Current Report on Form 8-K, a later Company filing, a later posting on the Company’s website or other applicable means. The Presentation is deemed to be “furnished” to the SEC and it shall not
be deemed to be “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities of that section. The Presentation shall not be deemed to be incorporated by reference into any
of the Company’s filings under the Securities Act or the Exchange Act, except as may be expressly set forth by specific reference in any such filing.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
99.1 Press Release dated November 7, 2023

99.2 Motorsport Games Inc. Presentation
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Motorsport Games Reports Third Quarter 2023 Financial Results

2023. The Company has also posted Q3 2023 earnings slides highlighting key _milestones that occurred in the period,_ wEich are accessible on the Company’s investor relations website. All share data and
share-based calculations set forth in this press release have been adjusted to reflect the Company’s 1-for-10 reverse stock split completed on November 10, 2022 on a retroactive basis for the periods
presented.

“This quarter has continued to be one of business transformation,” commented Stephen Hood, Chief Executive Officer of Motorsport Games. “We have continued to reduce costs under the previously
announced 2022 Restructuring Program with the first signs of forward momentum starting to become apparent. This includes our recent announcement on the strategic sale of our NASCAR® license,
which we believe improves the business outlook by reducing our financial commitments and allowing the company to focus its limited resources on near-term projects that are anticipated to come to
market. We retain the ability to continue selling the NASCAR game back catalog through to the end of 2024 ahead of an anticipated 2025 game by the new developer, which we believe will offer some
revenue stability as we aim to bring new products to market, albeit with this revenue expected to decline over time. Additional cost-saving measures have included the recent closure of our Australian
development studio, with corresponding global headcount reductions, and the suspension of the development of our previously planned INDYCAR® game, to decrease operating expenses whilst also
removing projects that are underperforming or are unlikely to generate revenue.”

“Meanwhile, we are excited to confirm the updated release date of our planned Le Mans Ultimate title, as we anticipate releasing the game on February 20, 2024. This simulation title, created by the team
behind the renowned rFactor 2, Studio 397, will look to bring together incredible sportscar machinery with unparalleled physics alongside innovative gameplay features, such as the collaborative
asynchronous co-op multiplayer mode. Additionally, the game will feature the RaceControl multiplayer service recently released as an open beta into rFactor 2 to great success, exceeding initial player
expectations and driving a recognizable uplift in sales of rFactor 2 content.

In closing, Hood added, “We believe the decisions needed to make this business create engaging, well-made games that fans enjoy, and that are profitable, are well underway. With renewed focus on
products, production leadership and budgetary controls, we believe we are already seeing positive momentum for the company.”

Third Quarter 2023 Business Update
e Showcased content for the planned Le Mans Ultimate game, notably the Peugeot 9X8, building up the audience and user wish lists ahead of a product launch.

e Sold the NASCAR gaming license to raise cash, reduce financial obligations and focus development resources on fewer titles. Additionally, the back-catalog of NASCAR titles is retained under a
limited license until the end of 2024, allowing the business to retain revenue from this franchise until that time.

Select Financial Highlights for the Three Months Ended September 30, 2023

The Company reported a net loss for the third quarter of 2023 (“2023”) of $3.5 million, or $1.28 per share, compared to a net loss of $8.5 million, or $7.29 per share, for the third quarter of 2022 (“2022”).
The Company also reported an Adjusted EBITDAM loss for 2023 of $2.4 million, compared to an Adjusted EBITDA® loss of $6.5 million for the same period in the prior year.

The $5 million reduction in net loss was primarily the result of the Company reducing its marketing, development, and general and administrative spend by $4.6 million, driven in part by actions taken by
the Company as part of its previously announced 2022 Restructuring Program. In addition, revenue for 2023 was $1.7 million compared to $1.2 million for 2022, a $0.5 million, or 38.5%, improvement
that positively impacted net loss. The increase in revenue was primarily driven by the release of the NASCAR Heat 5 DLC, Next Gen Car Update, in June 2023.




Revenues
Cost of revenues
Gross profit
Total operating expenses
Loss from operations
Interest expense
Other expense, net
Net loss
Less: Net loss attributable to non-controlling interest
Net loss attributable to Motorsport Games Inc.

Net loss attributable to Class A common stock per share:
Basic and diluted

Weighted-average shares of Class A common stock outstanding:
Basic and diluted

The following table provides a reconciliation from net loss to Adjusted EBITDA® loss for the three and nine months ended September, 30, 2023:

Net Loss

Interest expense, net

Depreciation and Amortization

EBITDA

Acquisition related expenses

Loss contingency expenses

Impairment of goodwill and intangible assets
Stock-based compensation

Adjusted EBITDA
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Three Months Ended
September 30,
2023 2022

1,693,871 $ 1,223,142

831,479 602,856

862,392 620,286

3,527,187 8,172,763
(2,664,795) (7,552,477)
(230,190) (244,953)
(639,147) (739,285)
(3,534,132) (8,536,715)
(44,093) (21,431)
(3,490,039) $ (8,515,284)
128 $ (7.29)

2,720,328 1,167,359

Three Months Ended Nine Months Ended
September 30, September 30,
2023 2022 2023 2022

(3,534,132) $ (8,536,715) (16,994,206) $ (31,991,431)
230,190 244,953 674,060 638,211
501,399 504,831 1,512,631 1,572,174
(2,802,543)  $ (7,786,931) (14,807,515)  $ (29,781,046)
35,951 93,286 321,308 557,601
232,359 1,000,000 232,359 1,000,000

- - 4,004,627 9,428,370

105,524 228,712 876,060 820,315
(2,428,709)  § (6,464,933) 9,373,162)  $ (17,974,760)
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Cash Flow and Liquidity

As of September 30, 2023, the Company had cash and cash equivalents of approximately $1.2 million. During the nine months ended September 30, 2023, the Company had negative cash flows from
operations of approximately $10.1 million, representing an average monthly net cash burn from operations of approximately $1.1 million. While it has taken measures to reduce its costs, the Company
expects to continue to have a net cash outflow from operations for the foreseeable future as it continues to develop its product portfolio and invest in developing new video game titles.

As of October 31, 2023, the Company’s cash and cash equivalents has increased to $3.2 million, primarily due to the sale of its NASCAR license as previously announced on October 3, 2023. Based on
this cash and cash equivalents position, and the Company’s average cash burn, the Company does not believe it has sufficient cash on hand to fund its operations over the next year and that additional
funding will be required in order to continue operations. In order to address its liquidity short fall, the Company is actively exploring several options, including, but not limited to: i) additional funding in
the form of potential equity and/or debt financing arrangements or similar transactions; ii) strategic alternatives for its business, including, but not limited to, the sale or licensing of the Company’s assets in
addition to its recent sale of its NASCAR license; and iii) further cost reduction and restructuring initiatives.

There can be no assurances that the Company will be able to secure additional liquidity through the means referenced above, nor can there be any assurances that the Company can sufficiently reduce costs
and restructure its business to sufficiently lower its cash burn to sustainable levels and therefore meet its ongoing cash requirements. Further, other factors can impact the Company’s liquidity position,
including, but not limited to, the Company’s level of sales and expenditures, as well as accounts receivable, sales allowances, prepaid manufacturing expenses and accrued expenses. For additional
information regarding the Company’s liquidity, see the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2023 to be filed with the Securities and Exchange Commission (the
“SEC”).

(Use of Non-GAAP Financial Measures

Adjusted EBITDA (the “Non-GAAP Measure”) is not a financial measure defined by U.S. generally accepted accounting principles (“U.S. GAAP”). Reconciliations of the Non-GAAP Measure to net loss,
its most directly comparable financial measure, calculated and presented in accordance with U.S. GAAP, are presented in the tables above.

Adjusted EBITDA, a measure used by management to assess the Company’s operating performance, is defined as EBITDA, which is net loss plus interest expense, depreciation and amortization, less
income tax benefit (if any), adjusted to exclude: (i) acquisition related expenses; (ii) stock-based compensation expenses; (iii) impairment of goodwill and intangible assets; (iv) loss contingency expenses;
and (v) charges or gains resulting from non-recurring events, if any.

The Company uses the Non-GAAP Measure to manage its business and evaluate its financial performance, as Adjusted EBITDA eliminates items that affect comparability between periods that the
Company believes are not representative of its core ongoing operating business. Additionally, management believes that using the Non-GAAP Measure is useful to its investors because it enhances
investors’ understanding and assessment of the Company’s normalized operating performance and facilitates comparisons to prior periods and its competitors’ results (who may define Adjusted EBITDA
differently).
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The Non-GAAP Measure is not a recognized term under U.S. GAAP and does not purport to be an alternative to revenue, income/loss from operations, net (loss) income, or cash flows from operations or
as a measure of liquidity or any other performance measure derived in accordance with U.S. GAAP. Additionally, the Non-GAAP Measure is not intended to be a measure of free cash flows available for
management’s discretionary use, as it does not consider certain cash requirements, such as interest payments, tax payments, working capital requirements and debt service requirements. The Non-GAAP
Measure has limitations as an analytical tool, and investors should not consider it in isolation or as a substitute for the Company’s results as reported under U.S. GAAP. Management compensates for the
limitations of using the Non-GAAP Measure by using it to supplement U.S. GAAP results to provide a more complete understanding of the factors and trends affecting the business than would be
presented by using only measures in accordance with U.S. GAAP. Because not all companies use identical calculations, the Non-GAAP Measure may not be comparable to other similarly titled measures
of other companies.

Conference Call and Webcast Details

The Company will host a conference call and webcast at 5:00 p.m. ET today, November 7, 2023, to discuss its financial results. The live conference call can be accessed by dialing 1 (844) 826-3033 from
the U.S., or by dialing 1 (412) 317-5185 internationally. Alternatively, participants may access the live webcast on the Motorsport Games Investor Relations website at https:/ir.motorsportgames.com
under “Events.”

About Motorsport Games

Motorsport Games, a Motorsport Network company, is a racing game developer, publisher and esports ecosystem provider of official motorsport racing series throughout the world. Combining innovative
and engaging video games with exciting esports competitions and content for racing fans and gamers, Motorsport Games strives to make racing games that are authentically close to reality. The Company
is the officially licensed video game developer and publisher for iconic motorsport racing series including the 24 Hours of Le Mans and INDYCAR. Motorsport Games also owns the industry leading
rFactor 2 and KartKraft simulation platforms. rFactor 2 also serves as the official sim racing platform of Formula E, while also powering F1 Arcade through a partnership with Kindred Concepts.
Motorsport Games is also an award-winning esports partner of choice for the 24 Hours of Le Mans and Formula E. Motorsport Games is building a virtual racing ecosystem where each product drives
excitement, every esports event is an adventure and every race inspires.
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Forward-Looking Statements

Certain statements in this press release, the related conference call and webcast which are not historical facts are forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, and are provided pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.
Any statements or information in this press release, the related conference call and webcast that are not statements or information of historical fact may be deemed forward-looking statements. Words such
as “continue,” “will,” “may,” “could,” “should,” “expect,” “expected,” “plans,” “intend,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” and similar expressions are intended to identify such
forward-looking statements. These forward-looking statements include, but are not limited to, statements concerning: (i) the Company’s future business, future results of operations and/or financial
condition; (ii) new or planned products, features, events or other offerings and the anticipated timing of launching such products, features, events and offerings, including the anticipated release of the
Company’s Le Mans Ultimate game on February 20, 2024; (iii) the Company’s belief that the sale of its NASCAR license will improve the business outlook by reducing its financial commitments and
allowing the Company to focus its limited resources on near-term projects that are anticipated to come to market; (iv) the Company’s belief that its ability to continue selling the NASCAR game back
catalog through to the end of 2024 ahead of an anticipated 2025 game by the new developer — offering some revenue stability as it aims to bring new products to market, as well as the Company’s
anticipation that the amount of revenue to be generated by its existing NASCAR products will decline over time; (v) the Company’s plans to pivot its Traxion media website to build a truly inclusive
ecosystem within the racing segment; (vi) the Company’s plans to identify opportunities to resume development of its INDYCAR title elsewhere within the business following the closing of its Australian
studio; (vii) the expected future impact of implementing management strategies and the impact of other industry trends; (viii) the Company’s expectation that it will continue to have a net cash outflow
from operations for the foreseeable future as it continues to develop its product portfolio and invest in developing new video game titles; (ix) the Company’s plans and expectations regarding its
technologies, such as RaceControl, and the anticipated benefits from such technologies; and (x) the Company’s liquidity and capital requirements, including, without limitation, the Company’s ability to
continue as a going concern, the Company’s belief it will not have sufficient cash on hand to fund its operations over the next year based on the cash and cash equivalents available as of October 31, 2023
and the Company’s average cash burn, the Company’s belief that additional funding will be required in order to continue operations, and the Company’s plans to address its liquidity short fall, including its
exploration of several options, including, but not limited to: additional funding in the form of potential equity and/or debt financing arrangements or similar transactions; strategic alternatives for its
business, including, but not limited to, the sale or licensing of the Company’s assets in addition to its recent sale of its NASCAR license; and further cost reduction and restructuring initiatives. All
forward-looking statements involve significant risks and uncertainties that could cause actual results to differ materially from those expressed or implied in the forward-looking statements, many of which
are generally outside of the Company’s control and are difficult to predict. Examples of such risks and uncertainties include, but are not limited to: (i) difficulties, delays or less than expected results in
achieving the Company’s growth plans, objectives and expectations, such as due to decreased sales of the Company’s products due to the disposition of key assets, further changes in the Company’s
product roadmap, the Company’s inability to deliver new products for its various other licenses, a slower than anticipated economic recovery and/or the Company’s inability, in whole or in part, to continue
to execute its business strategies and plans, such as due to less than anticipated customer acceptance of its new game titles and/or less than anticipated benefits from its future technologies, the Company
experiencing difficulties or the inability to launch its games as planned, less than anticipated performance of the games impacting customer acceptance and sales and/or greater than anticipated costs and
expenses to develop and launch its games, including, without limitation, higher than expected labor costs and, in addition to the factors set forth in (ii) through (vi) below, the Company’s continuing
financial condition and ability to obtain additional debt and/or equity financing to meet its liquidity requirements, such as the going concern qualification on the Company’s annual audited financial
statements posing difficulties in obtaining new financing on terms acceptable to the Company, or at all; (ii) difficulties, delays in or unanticipated events that may impact the timing and scope of new or
planned products, features, events or other offerings, such as due to difficulties and/or delays arising out of any resurgence of the ongoing and prolonged COVID-19 pandemic; (iii) less than expected
benefits from implementing the Company’s management strategies and/or adverse economic, market and geopolitical conditions that negatively impact industry trends, such as significant changes in the
labor markets, an extended or higher than expected inflationary environment (such as the impact on consumer discretionary spending as a result of significant increases in energy and gas prices which have
been increasing since early in 2020), a higher interest rate environment, tax increases impacting consumer discretionary spending and/or quantitative easing that results in higher interest rates that
negatively impact consumers’ discretionary spending, or adverse developments relating to the ongoing war between Russia and Ukraine; (iv) greater than anticipated negative operating cash flows such as
due to higher than expected development costs, higher interest rates and/or higher inflation, or failure to achieve the expected savings under any cost reduction and restructuring initiatives; (v) difficulties
and/or delays in resolving the Company’s liquidity and capital requirements due to reasons including, without limitation, difficulties in securing funding that is on commercially acceptable terms to the
Company or at all, such as the Company’s inability to complete in whole or in part any potential debt and/or equity financing transactions or similar transactions, any inability to achieve cost reductions,
including, without limitation, those which the Company expects to achieve through any cost reduction and restructuring initiatives, as well as any inability to consummate one or more strategic alternatives
for the Company’s business, including, but not limited to, the sale or licensing of the Company’s assets, and/or less than expected benefits resulting from any such strategic alternative; and/or (vi)
difficulties, delays or the Company’s inability to successfully complete any cost reduction and restructuring initiatives, in whole or in part, which could result in less than expected operating and financial
benefits from such actions, as well as delays in completing any cost reduction and restructuring initiatives, which could reduce the benefits realized from such activities; higher than anticipated
restructuring charges and/or payments and/or changes in the expected timing of such charges and/or payments; and/or less than anticipated annualized cost reductions from any cost reduction and
restructuring initiatives and/or changes in the timing of realizing such cost reductions, such as due to less than anticipated liquidity to fund such activities and/or more than expected costs to achieve the
expected cost reductions. Factors other than those referred to above could also cause the Company’s results to differ materially from expected results. Additional examples of such risks and uncertainties
include, but are not limited to: (i) delays and higher than anticipated expenses related to the ongoing and prolonged COVID-19 pandemic, any resurgence of COVID-19 and the ongoing war between
Russia and Ukraine; (ii) the Company’s ability (or inability) to maintain existing, and to secure additional, licenses and other agreements with various racing series; (iii) the Company’s ability to
successfully manage and integrate any joint ventures, acquisitions of businesses, solutions or technologies; (iv) unanticipated operating costs, transaction costs and actual or contingent liabilities; (v) the
ability to attract and retain qualified employees and key personnel; (vi) adverse effects of increased competition; (vii) changes in consumer behavior, including as a result of general economic factors, such
as increased inflation, higher energy prices and higher interest rates; (viii) the Company’s inability to protect its intellectual property; and/or (ix) local, industry and general business and economic
conditions. Additional factors that could cause actual results to differ materially from those expressed or implied in the forward-looking statements can be found in the Company’s filings with the
Securities and Exchange Commission (the “SEC”), including its Annual Report on Form 10-K for the fiscal year ended December 31, 2022, its Quarterly Reports on Form 10-Q filed with the SEC during
2023, as well as in its subsequent filings with the SEC. The Company anticipates that subsequent events and developments may cause its plans, intentions and expectations to change. The Company
assumes no obligation, and it specifically disclaims any intention or obligation, to update any forward-looking statements, whether as a result of new information, future events or otherwise, except as
expressly required by law. Forward-looking statements speak only as of the date they are made and should not be relied upon as representing the Company’s plans and expectations as of any subsequent
date.

» » o« » » o«
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Website and Social Media Disclosure

Investors and others should note that we announce material financial information to our investors using our investor relations website (ir.motorsportgames.com), SEC filings, press releases, public
conference calls and webcasts. We use these channels, as well as social media and blogs, to communicate with our investors and the public about our company and our products. It is possible that the
information we post on our websites, social media and blogs could be deemed to be material information. Therefore, we encourage investors, the media and others interested in our company to review the
information we post on the websites, social media channels and blogs, including the following (which list we will update from time to time on our investor relations website):

Websites Social Media
motorsportgames.com Twitter: @msportgames & @traxiongg
traxion.gg Instagram: msportgames & traxiongg,
motorsport.com Facebook: Motorsport Games & traxiongg,
LinkedIn: Motorsport Games
Twitch: traxiongg
Reddit: traxiongg

The contents of these websites and social media channels are not part of, nor will they be incorporated by reference into, this press release.

Contacts:

Investors:
Investors@motorsportgames.com

Media:
PR@motorsportgames.com

Appendix:

The following table provide a comparative summary of the Company’s financial results for the periods presented:

Three Months Ended Nine Months Ended
September 30, September 30,
2023 2022 2023 2022
Revenues $ 1,693,871 $ 1,223,142 $ 5,162,356 $ 6,553,918
Cost of revenues [1] 831,479 602,856 2,946,382 3,472,819
Gross profit 862,392 620,286 2,215,974 3,081,099
Operating expenses:
Sales and marketing [2] 358,120 1,440,659 1,411,318 4,669,328
Development [3] 1,566,839 2,631,066 5,751,741 7,717,046
General and administrative [4] 1,526,614 4,008,335 7,459,957 10,781,098
Impairment of goodwill - - - 4,788,268
Impairment of intangible assets - - 4,004,627 4,640,102
Depreciation and amortization 75,614 92,703 277,822 326,499
Total operating expenses 3,527,187 8,172,763 18,905,465 32,922,341
Loss from operations (2,664,795) (7,552,477) (16,689,491) (29,841,242)
Interest expense [5] (230,190) (244,953) (674,060) (638,211)
Other (loss) income, net (639,147) (739,285) 369,345 (1,511,978)
Net loss (3,534,132) (8,536,715) (16,994,206) (31,991,431)
Less: Net loss attributable to non-controlling interest (44,093) (21,431) (232,196) (933,234)
Net loss attributable to Motorsport Games Inc. $ (3,490,039) $ (8,515,284) $ (16,762,010) $ (31,058,197)
Net loss attributable to Class A common stock per share:
Basic and diluted $ (128) % (729) % 6.60) $ (26.61)

Weighted-average shares of Class A common stock outstanding:
Basic and diluted 2,720,328 1,167,359 2,538,863 1,167,178
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November 7, 2023

This presentation provides select highlights about Motorsport Games Inc.'s results of operations. Please see Motorsport Games’
2022 Form 10-K, 03 2023 Form 10-Q filed with the SEG and Q3 2023 earnings release for more complete information on the
Company's results of operations, cash flows, financial condition and liquidity.
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Company Highlights

pr) ) At the center of large, fast-growing motorsport, gaming and esports categories

pr) ) Strategic, long-term partnerships with iconic racing brands
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pr > Working with our exclusive partners to generate new revenue streams

yr3 ) Virtual racing esports experts

by ) Integrating technologies and processes into our internal development platform
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03 2023 Highlights

4.0
Financial Highlights z 20 L
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« (032023 Net loss was $3.5M = : %g
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W (32022 12 (8.9) (6.5)
Key Highlights

- Showcased content for the planned Le Mans Ultimate game, notably the Peugeot 9X8, building up the audience and user wish lists ahead of a
product launch
«  Sold the NASCAR gaming license to raise cash, reduce financial obligations and focus development resources on fewer titles

= Note: The hack-catalog of NASCAR titles is retained under a limited license until the end of 2024

*Adjusted EBITDA is a non-GAAP financial measure. See definition of Adjusted EBITDA and its reconciliation to net loss presented later in this deck.

** adjusted to reflect the company’s 1-for-10 reverse stock split completed on Movember 10, 2022 on a retroactive basis for the periods presented.
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03 2023 Results

MOTORSPORT GAMES INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)
Three Months Ended Nine Months Ended September
September 30, 30,
223 2022 2023 2022
Revenues 5 1.693.871 5 1223142 § 5162356 § 6553918
Cost of revenues B31479 602,856 2.946.382 3472819
Gross profit 862,392 620,286 2215974 3.081.099
Operating expenses:
Sales and marketing 358,120 1440659 1411318 4,669,328
Development 1,366,839 2,631,066 5,751,741 7.717,046
General and administrative 1,526,614 4008335 7.459.957 10781098
Impaimment of goodwall N ’ = A, 78,268
Tmpairment of intangible assets - - 4,004,627 4,640,102
Depraciation and amortization 75,614 92,703 277,822 326,499
Taotal eperating expenses 3,527,187 B.172.763 18.905.465 32022341
Loss from eperations (2,664,795) (7.552,477) (16,689.491) (29,841,242)
Tuterest expense {230,190} (244.953) (674.060) (638.211)
Other {loss) income, net (639,147) (739.285) 369,345 (1,511.978)
Net loss (3,534,132) (8.536,715) (16,994,2006) (31.991,431)
Less: Met loss attributable to non-controlling mterest (44,093 {21,431} {232,196) (933,234}
Net loss antributable to Motorsport Games Inc. 5 (3.490.039) S (8.515.284) 5 (16,762.0107 5 (31.058.19T)
Met loss attributable to Class A common stock per share:
Basic aud diluted s (128 s 729y 8§ G601 S (26.61)
Weighted-average shares of Class A conunoen stock outstan E
Basic and diluted 2,720,328 1,167,359 2,535,863 1167178

WOTE: All share data and share-based calculations sef forth in this table hawe been adjusted to reflect the campany's 1-for-10 reverse stock spiit completed on Hovember 10, 2022 an a retroactive basis for the periods presented.
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Reconciliation of Non-GAAP Financial Measures

Net Loss
Interest expense, net
Depreciation and Amortization
EBITDA
Acquisition related expenses
Loss contingency expenses
Impairment of goodwill and intangible assets
Stock-based compensation
Adjusted EBITDA

Three Months Ended September 30,

Nine Months Ended September 30,

2023 2022 2023 2022

(3,534,132)  § (8,536,715) 5 (16,994,206)  § (31,991,431)

230,190 244,953 674,060 638211

501,399 504,831 1,512,631 1,572,174
(2,802,543) $ (7,786,931) 5 (14,807,515) $  (29,781,046)

35,951 93,286 321,308 557,601

232,359 1,000,000 232,359 1,000,000

- - 4,004,627 9,428,370

105,524 228,712 876,060 820,315
(2,428,709) 5 (6464,933) ] 9373,162) § (17,974,760)
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Liquidity

As of September 30, 2023 and October 31, 2023, the Company had approximately $1.2 million and $3.2 million,
respectively, of available cash on hand.

The Company’s Form 10-0 for the period ended September 30, 2023 discloses there is substantial doubt about the
Company’s ability to continue as a going concern. Based on the available cash on hand and the Company’s average
monthly net cash burn from operations of approximately $1.1 million during the nine months ended September 30,
2023, the Company does not believe it has sufficient liquidity to fund its operations over the next year and that
additional funding will be required in order to continue operations.

In order to address its liguidity short fall, the Company is actively exploring several options, including, but not limited
to: i) additional funding in the form of potential equity and/or debt financing arrangements or similar transactions: i)
strategic alternatives for its business, including, but not limited to, the sale or licensing of the Company’s assets in
addition to its recent sale of its NASCAR license; and iii) further cost reduction and restructuring initiatives.

In 2022, the Company announced the 2022 Restructuring Program to reduce its operating costs, which was initially
expected to generate annualized cost reductions of approximately 54 million by the end of 2023. Through the period
ended September 30, 2023, the Company has made progress by achieving annualized savings of approximately S6.7
million and is continuing efforts to achieve further cost reductions.
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LEGAL DISCLOSURES

This presentation has been prepared by Matarspert Games Inc. ["Matorsport Games,” *us,” "our,” "we" or the "Company”). For additicnal information regarding the Company, we urge you to read our reports filed with the Securities and Exchange
G i (the “SEC™), incleding our Annual Report an Fosm 10-K for the fiscal year ended December 31, 2022, eur Quarterly Report on Fosm 10-0 for the fiscal quarter ended September 30, 2023 and our other SEC filings during 2023,

NON-GAAP FINANCIAL MEASURES: Adjusted EBITDA (the “Non-GAAP Measure®] is not a financal meswre defined by LS. generally accepted sccounting principles (“U.5, GAARY), Reconciliations of the Non-GAAP Meature to net loss, its mast
directly comparakble finanial measure, caloulated and presented in accordance with U5 GAAF, are presented in the Recondliation of Mon-GAAP Financial Measures slide. Adjusted EBITDA, a measure used by management to assess the Company's
operating perfermance, is defined as EBITDA, which is net loss plus interest expense, depreciation and amortization, less income tax benefit [f any), adjusted to exclude: (i) acquisition related expenses; (i} stock-based compensation expenses; (i)
impairment of goodwill and i ible assets; iv) loss conti and {v) charges or geins resulting fram non-recurring events, if any. The Company uses the Nan-GAAP Measure to manage its business and evaluate its financial
performance, a3 Adjusted EBITDA eliminates itens that affect comparability between periods that the Company believes are not representative of its core ongoing aperating business, Additionally, management believes that using the Non-GAAP
Measure Is wseful to its investors because it enhances investors” understanding and assessment of the Company’s normalized operating pe-fofmance and facilitates compansons to prior periods and its competitors’ results (who may define
Adjustad ERITDA differentiy). The Non-GAAP Measurs is not 3 recognized term under U.S. GAAP and does nat purport to be an to revenue, flazs from niet (lazsz] incame, or cash flows from cparations or as a measurs
of lgquidity or any other performance measure dereed in accordance with U5, GAAR, Additionally, the Non-GAAP Messure is not intended to be & measure of free cash flows available for management's discretionary e, a5 it does not consider
certain cash requirements, such as interest payments, tax payments, working capital requirements and debt service requirements. The Mon-GAAR Measure has limitations 25 an analytical teal, and investors should not consider it in isclation oras a
cubstitite for the Company®s results as reported under LS. GAAP. Managesent compensates for the Bmitations of using the Non-GAAP Measure by using It to supplerment ULS. GAAP results to provide a mare complete understanding of the factars
and trends affecting the business than would be presented by using only measures in sccordance with 1.5, GAAP, Because not all companies use identical calculations, the Non-GAAR Measure may not be comparable to other similarly tited
meazures of ather companies.

FORWARD-LODKING STATEMENTS: Certain statements in this presentation which are not histarieal facts are forward-looking statements within the meaning of Section 278 of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended, and are provided pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, Any statements or infarmation in this presentation that are not statements or
infarmation of histarical fact may be deermed fom'ard Iookmg statements, Words such as “continue,” “will,” “may,” “could,” “should,” “expect,” “expected,” “plans,” “intend,” “anticipate,” “believe,” “estimate,” “predict,” “patential,” and similar
expressians are intended to identify such f I . These f d-locki include, but are not imited to, statements concerning: (i} the Company's future business, future results of cperations andfor financial
condition; (i} new or planned products, featwres, m-znls or other offerings and the ann:upa:ed timing of launching swch products, features, svents and offerings, including the antidpated release of the Company’s Le Mans Ultimate game an
Februany 20, 2024; and (i) the Company’s liquidity and capital requirements, including, without Nmitation, the Company’s ability to continue a5 & going concem, the Company’s belief it will net have sufficient cash on hand 1o fund its aperations
cwer the next year based on the cash and cash equivalents available as of October 31, 2023 and the Company's average cash burn, the Company’s belief that additional funding will be required in order to continue aperations, and the Company's
plans to addrecs its liquiding short fall, including its exploration of several options, including, but not imited to: additional funding in the form of potential equity andfor debt f-rlancung ITANZERMENLS or similar transa(mms' strategic altematives for
its business, incleding, but not limited ta, the sale or licensing of the Company's assets in addition to its recent sabe of its NASCAR license; and further cost reduction and Al -l 4 imwodve significant
rizks and uncertainties that could cause actual results to. differ matesially fram thase sxpressed ar implied in the forward-locking statements, many of which are generally cutside of the Company's contrel and are difficult to predice.




LEGAL DISCLOSURES

FORWARD-LOOKING STATEMENTS (CONT): Examples of such risks and uncertainties include, but ara not limited ta: (i} drificultias, delays or less than expectad results in achiguing the Company's growth plans, oljectives and expectatians, such as dug
to decreased sales of the Company's products due to the disposition of key assets, further changes in the Company’s product roadmap, the Company’s inability te delver new produets for its various ather licenses, a slower than anticipated econemic
recovery andfor the Company's inability, in whale or in part, to cantinue to execute its buzsiness strategies and plans, such as due to less than anticipated customer acceptance of its new game tithes and/or less than anticipated benefits fram its future
technologies, the Company experiencing dilficulties or the inability to launch its games & planned, less than anticipated performance of the garmes impacting customer sceeptance and dales andfor greater than anticipated costs and expenses to
develop and launch its games, Including, withaut limization, higher than expected labar costs and, in &ddition to the factors set forth in (i) through (wi] below, the Company’s continuing financial condition and ability to ebtain sdditional debt andfor
equity financing to meet its liquidity requiremants, such as the guing concem qualification on the Company's annusl audited finandal statements posing difficulties in obtaining new financing on tenms scoeptable to the Company, or at all; (i)
difficulties, delays in of uranticipated events that may impset the timing snd seape of new or planned praducts, festures, events or ather efferings, such as due to difficulties sndfar delays arising aut of sny resurgence of the angaing and prelanged
COVID-19 pandemic; (1] bess than expected benefits fram g the Compary's m nt andfar adverse economic, market and geopalitical conditions that negatively Impact Industry trends, sich as significant changes In the
labar markets, an extended or higher than expected inflationary enwiranmaent {such as the impact an consumer discretienary spending as a result of significant increases in energy and gas prices which have been increasing since early in 2620}, a higher
interast rate envitonment, tax increases impacting consumes discretionary spending andfor quantitative sasing that results in higher interest rates that negatively impact consumers’ diserationary spending. or adverse developments relating to the
ONgring war between Russia and Ukraine; (iv) greater than anticipated negative operating cash Tlows such as due to higher than expected developrent costs, higher interest rates and/or higher inflation, or lailure to achieve the expected savings
under any cost reductien and restructuring inttistives; (w) difficulties andfor delays in resolving the Company's liquidity and capital requirgmants due te reasons including, without limitation, difficulties in securing funding that 15 an commarcially
arceptable berms to the Company or at all, such as the Company’s inability to complets in whele or in part any potential debt and/or equity financing transactions or similar transactions, any inability to achieve cost reductions, including, withaut
limitation, thase which the Company expects to achieve through any cost reduction and restructuring initiatives, a3 wedl as any inabdlity to consummate one of more strategic alternatives for the Company’s business, induding, but not limited to, the
sale or licensing of the Company's assets, andfor less than expacted benefits resulting from any such strategic alternative; andfor (v] difficulties, delays or the Company's inability to successfully completa any cost reduction and restrecturing
initiatives, in whobe or in part, which could resultin l2ss than expected operating and financial benefits from such actions, a5 well a5 delays in complating any cost reduction and restructuring inftiatives, which could reduce the benefits realized from
such activities; higher than anticipated restructuring charged and/or payments andfor changes in the expected timing of such charges andfor payments; andfor ket than anticipated annualized coit reductions from any codt reduction and
restructuring indtiatives and/er changes In the timing of realizing such cost reductions, such as due to less than anticipated liquidity to fund such activities andfor maore than expected casts te achieve the expected cost reductions, Factors other than
these reforred to above could alsa cause the Company's results ta differ materially from expocted results. Additional examples of such risks and uncertainties include, bt are nat limed to: (i) delays and higher than anticipated expenses related to
the ongoing and prolonged COVID-19 pandemic, any resurgence of COVID-19 and the ongoing war between Russis and Ukrsine; (i) the Company's sbility (or inability] to maintsin existing, and to secure additional, licenses and other agreements with
various racing series; (i) the Company’s ability to successtully manage and integrate any jeint ventures, scquisitions of businesses, solutions or technologies; (iv) unanticipated opersting costs, transaction costs and actual of contingent lFabilities; (v)
tha ability to attract and retain qualified employess and key persannel; [vi) advarse effacts of increased competition; uil] changes in consumer behavior, including as a result of genaral ccanamic factars, such as increased inflation, higher energy
prices and higher interest rates; (vill) the Company’s inability to protect its intellectua | property; and/or (ix) local, industry and general business and econemic conditions, Additional fagtors that could cause actusl results to differ materially from those
expressed or implied in the forward-loaking statements can be found in the Company's filings with the SEC, inchuding its Annual Repart on Form 10-K for the fiscal year ended December 31, 2022, its Quarterly Reports en Form 10-0 filed with the SEC
during 2023, a5 well a5 In its subsequent filings with the SEC. The Company anticipates that subsequent events and developments may cause its plans, Intentions and expectations to change. The Company assumes na obligation, and it spacifically
disclaims any intention ar obligation, to update any forward-looking statements, whether az a result of new infarmation, future events ar atherwise, except as expressly required by law. Forward-looking statements speak anly as of the date they are
made and should not be relied upen as representing the Company’s plans and expectations as of any subsequent date,




