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The Universal Registration Document (URD) describes the Company as it exists on the date this URD
was registered.

The URD, prepared in accordance with appendix | of Commission delegated regulation (EU) no.
2019/980 of 14 March 2019 supplementing Regulation (EU) 2017/1129 of the European Parliament
and of the Council of 14 June 2017, presents the statutory financial statements for the period ended
31 March 2023 and the corresponding consolidated financial statements.

It incorporates by reference:

- the consolidated financial statements for the period ended 31 March 2022, which are
presented in the universal registration document filed with the AMF on 22 June 2022 under
number D. 22-0545. Those financial statements were the subject of an audit report issued
by the Company's statutory auditors;

- the consolidated financial statements for the period ended 31 March 2021, which are
presented in the universal registration document approved by the AMF on 6 July 2021
under number R. 21-037. Those financial statements were the subject of an audit report
issued by the Company's statutory auditors;

The URD contains information about Nacon’s prospects and development strategy. Such information
is sometimes identified by the use of the future tense, the conditional mood or forward-looking terms
such as “consider”, “envisage”, “think”, “aim”, “expect’, “intend”, “should”, “have the ambition of”,
"estimate", “believe”, “wish”, “could”, or the negative forms of the same terms as the case may be, or
any other variant or similar expression. This information does not constitute historical facts and must
not be construed as warranting that the anticipated events and data mentioned will actually materialise.
The information is based on data, assumptions and estimates that the Company considers reasonable.
It is liable to change or be altered due to uncertainties concerning the technological, economic,
financial, competitive and regulatory environment. The information is mentioned in various sections of
the URD and includes data relating to Nacon’s intentions, estimates and objectives concerning, in
particular, the Company’s markets, products, strategy, commercial roll-out, growth, results, financial
position and cash position. The forward-looking information in the URD is provided only at the URD's

filing date.

Barring any statutory or regulatory obligation that may apply (including regulation (EU) no. 596/2014
of the European Parliament and of the Council of 16 April 2014 on market abuse), the Company makes
no undertaking to publish updates to the forward-looking information contained in this URD in order to
reflect any change relating to its objectives or to events, conditions or circumstances on which the
forward-looking information in this URD is based. The Company operates in an environment that is
highly competitive and subject to ongoing technological change. It may therefore be unable to
anticipate all risks, uncertainties or other factors that may affect its business activity, their potential
impact on its business activity or the extent to which the materialisation of a risk or combination of risks
could produce results significantly different from those mentioned in any forward-looking information,
it being understood that none of that forward-looking information is a guarantee of actual results.



The URD contains, particularly in Section 5 “Business overview”, information about Nacon’s business
and its competitive position. Some information contained in the URD is information available to the
public that the Company considers to be reliable but that has not been verified by an independent
expert. The Company cannot guarantee that a third party using different methods for collating,
analysing or calculating business segment data would obtain the same results. Given the rapid
changes in the technological and competitive environment, this information may prove inaccurate or
out-of-date. Accordingly, trends in Nacon’s business activities may depart from those presented in this
URD. The Company makes no undertaking to publish updates to that information, except as part of
applicable legislative or regulatory obligations, including those arising from regulation (EU) no.
596/2014 of the European Parliament and of the Council of 16 April 2014 on market abuse.

Investors are invited to read carefully the risk factors presented in Section 3 “Risk factors” of this URD
before making any investment decision. If some or all of these risks were to occur, that could have an
adverse impact on Nacon’s activities, results, financial position or outlook. In addition, other risks not
yet identified or not considered material by the Company at the date of the URD could also have an
adverse impact.

Certain figures (including figures expressed in thousands or millions) and percentages in this URD
have been rounded. The totals presented in this URD may slightly differ from those which would have
been obtained by adding together the non-rounded values of those figures, as the case may be.



1. PERSONS RESPONSIBLE

1.1 PERSON RESPONSIBLE FOR THE UNIVERSAL REGISTRATION DOCUMENT

Mr Alain Falc, Chairman and Chief Executive Officer of the Company.

1.2 STATEMENT BY THE PERSON RESPONSIBLE FOR THE UNIVERSAL REGISTRATION
DOCUMENT

"I hereby certify that, to the best of my knowledge, the information contained in this Universal
Registration Document conforms to the facts and contains no omission likely to affect its import.

| hereby certify that, to the best of my knowledge, the financial statements have been prepared in
accordance with the applicable accounting standards and give a true and fair view of the assets and
liabilities, financial position and results of the Company and all the companies included in its scope
of consolidation and that the management report contained in this universal registration document
presents fairly in all material respects trends in the business, results and financial position of the
Company and all the companies included in its scope of consolidation and that it describes the main
risks and uncertainties to which they are exposed."

Fretin,
26 June 2023

Alain Falc

Chairman and Chief Executive Officer of the
Company

1.3 PERSON RESPONSIBLE FOR FINANCIAL REPORTING

Alain Falc,
Chairman and Chief Executive Officer of Nacon
396/466 rue de la Voyette, CRT 2, 59273 Fretin, France

Telephone: +33 (0)3 20 90 72 00
Fax: +33 (0)3 20 87 57 99

1.4 INFORMATION FROM THIRD PARTIES

None.

1.5 APPROVAL OF THE UNIVERSAL REGISTRATION DOCUMENT

This universal registration document (URD) was filed on 26 June 2023 with the Autorité des Marchés
Financiers (“AMF”) as the competent authority in respect of regulation (EU) 2017/1129, without prior
approval in accordance with Article 9 of said regulation.

The URD may be used for the purposes of a public offering of financial securities or the admission of
financial securities to trading on a regulated market if accompanied by a securities note and, where
applicable, a summary and any supplements to the URD. The whole is approved by the AMF in
accordance with regulation (EU) 2017/1129.

This URD was prepared by the issuer and its signatories are liable for its content.



2. STATUTORY AUDITORS

2.1 STATUTORY AUDITORS

Principal Statutory Auditors

Fiduciaire Métropole Audit (FMA) represented by Mr Frangois Delbecq,
26, boulevard du Général de Gaulle, 59100 Roubaix

Appointed by resolution passed at the Company's shareholders' meeting on 22 January 2020 for a
term of six financial years ending at the shareholders' meeting to be held in 2025 to vote on the financial
statements for the financial year ended 31 March 2025.

KPMG SA represented by Mrs Stéphanie Ortega
Tour Egho, 2, avenue Gambetta, 92066 Paris La Défense cedex

Appointed in the Company's articles of association on 12 July 2019 for a term of six financial years
ending at the shareholders' meeting to be held in 2025 to vote on the financial statements for the
financial year ended 31 March 2025.

2.2 INFORMATION ABOUT STATUTORY AUDITORS THAT HAVE RESIGNED, BEEN
REMOVED OR NOT BEEN RE-APPOINTED

None.



3. RISK FACTORS

The Company operates in a changing environment that involves risks, some of which are out of its
control. Investors are invited to take into account all information in this URD, including the risk factors
specific to the Group as described in this Section, before deciding whether or not to subscribe for or
acquire shares in the Company. The Company has reviewed the key risks specific to the Group that
may have a material adverse effect on its business activity, financial position, earnings and outlook.

However, investors' attention is drawn to the fact that the list of risks described below is not exhaustive.
Other risks or uncertainties that are unknown or that the Company did not regard, at the URD's filing
date, as capable of having a significant adverse impact on the Group, its business activity, financial
position, earnings or outlook, may exist or could become material factors capable of having a significant
adverse impact on the Group, its business activity, financial position, earnings, development or outlook.

Method of analysing risk factors:

Pursuant to the provisions of Article 16 of Regulation (EU) 2017/1129 of the European Parliament and
of the Council, this Section describes the material risks that could, at the URD's filing date, have an
adverse impact on the Group's business, financial position, reputation, earnings or outlook, notably as
identified during the Group's risk mapping process, which assesses their materiality, i.e. the magnitude
of their negative impact and the probability of occurrence after the impact of any mitigating action plans.

The Company has summarised its risks into the following five categories in no particular order of
importance. Within each of the risk categories, the risk factors that the Company regards as the most
material at the URD's filing date are mentioned first. The occurrence of new events, both internal and
external to the Company, may therefore alter this order of importance in the future.

For each of the risks described below, the Company has applied the following procedure:
- Presentation of the gross risk as it exists within the Company's business operations;

- Presentation of measures taken by the Company to mitigate that risk.

The net risk is measured after the application of those mitigation measures.

The Company has assessed the materiality of the net risk, based on a combined analysis of two criteria:
(i) probability of occurrence and (ii) magnitude of its negative impact.

The materiality of each risk is assessed below, based on the following qualitative scale:
- Low
- Average
- High

Probability of occurrence, magnitude of negative impact and materiality are assessed after any
mitigating action plans.
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SUMMARY TABLE

Probability Magnitude Materiality of net

Risk of occurrence of_negat|ve risk

Impact

Risks related to the business

Risks related to potential delays in the development and marketing of the main products developed by the Group High High High
Risks related to lower-than-expected sales of a high investment game High High High
Risks related to sourcing and production of accessories Average Average Average
Risks related to inventories and their management Average Average Average
Seasonal variations in business during the year Average Average Average
Risks related to reliance on third-party technology Low Average Average

Risks related to the Company's financial position

Currency risk Average Average Average
Risks related to acquisitions: risk of goodwill impairment Low Average Average
Liquidity risk Low Average Average
Risks related to acquisitions: financial risk Low Average Low
Market risk

Risk related to closed console systems Average Average Average
Risks related to non-compliance with console and platform manufacturers' technical requirements Average Average Average
Risks related to the competitive environment Low High Average
Risk of additional games development costs generated by the release of new generation consoles Average Low Low

Risks related to the company's organisation

Risks related to seeking and retaining talent Average High High
Risk related to acquisitions: integration of employees Average High High
Risks related to the influence of parent company Bigben Interactive and its shareholders over the Company High Low Average

Regulatory and legal risks

Risks related to tax incentives Low High Average
Risks related to legal and administrative proceedings Average High Average
Risks related to intellectual and industrial property and licensing agreements Average Average Average

11



The Company may experience delays in development programmes for new products (games and
accessories), whether developed in-house or by sub-contractors. Any delay relative to the original
schedule would have a negative impact on Nacon's revenue and earnings, and on its growth prospects.

Summary table of the number of current games developed in-house and outsourced over the last
three years:

2020/21 2021/22 2022/23
In-house 29 31 33
developments
Outsourced
developments 1 15 20

Risks related to delays in the development of a game

The Company may decide to delay or extend the development of a game if the quality of its
developments is judged to be inadequate or if the Company believes it more appropriate, for example
for marketing reasons, to coincide the release of a new game with an external event to improve its
visibility (e.g. sports games such as Tennis marketed at the same time as a high profile competition or
tournament). In 2022/23, for example, Nacon announced the postponement of several games (The Lord
of the Rings Gollum™, Blood Bowl®3, WRC Generations) in order to improve them and align them to
Nacon's expected quality standards.

The consequences of delaying the development of a game could be as follows:
- the Company could incur development expenses that were not originally foreseen;

- the Company may not be able to quickly redeploy the internal teams allocated to or
working on the delayed game to other Company projects;

- the game's release date could be delayed to a period that would not give the new title
optimum visibility, which could have an impact on its commercial success;

- sales of the video game would be delayed which, in the case of a major title, could have
an impact on the achievement of the budget and related targets.

The impact of a delay in releasing a game (loss of revenue and/or reputation) is the same whether the
game is developed in-house or outsourced.

The advantage of in-house development is that the Publishing division's teams are more quickly aware
of any problems that may arise, whether technical or otherwise, and can more easily prepare a
'marketing response’.

In an outsourced development, the additional costs related to a release delay are borne by the studio
(unless agreed otherwise by the parties).
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The Company uses the following procedures to prevent or mitigate the risks of a delay in the
development and marketing of a game:

For in-house developments:

- compliance with a strict production process whereby the Publishing team is informed of
any difficulty experienced by the development teams;

- maintaining a high level of expertise in handling the game engines used by the
development teams.
For outsourced developments:

- drastic selection of third-party studios based mainly on their track record and regular
monitoring of progress in their work.

The consequences of a delay in releasing a gaming accessory would be as follows:

- the Company could incur additional development expenses or expenses caused by
having to supply the products urgently, for example by air freight, in order to make up
the delay in marketing;

- the Company may not be able to quickly redeploy the R&D teams allocated to or working
on the delayed product to other Company projects, as the case may be;

- the accessory's release date could be delayed to a period that would not give it optimum
visibility, which could have an impact on its commercial success (for example, after
Christmas);

- revenue flows from the sale of the accessory would be delayed.
The Company uses the following procedures in order to prevent or mitigate the risks of a delay in the
development and marketing of a major accessory:

- a rigorous project management process with a strong focus on compliance with
deadlines and relations with the production plants, particularly concerning
‘quality assurance' aspects, when the project moves into the production phase;

- optimum anticipation in its supply chain of deliveries to international distribution hubs,
using either sea freight or air freight (where timescales dictate).
Materiality of this risk
The Company assesses the materiality of this net risk as 'high', based on the following analysis:

- more than 75% of its games and 100% of its accessories are developed in-house. The
Company is therefore more quickly aware of any delays and has the time to prepare a
commercial 'counter-attack’;

- the negative financial impact on the Company is assessed as 'high' because postponing the
release of a high-contribution game or accessory to a future financial year could have a negative
impact on its current year earnings, its outlook and objectives.

Despite efforts made, a game that requires heavy investment in development (about €5 to 20 million)
could fail to achieve the expected sales given the expenditure incurred. In this case, it could affect the
Company's financial position, earnings, objectives and growth outlook.

In a context of broadly increasing development costs, the Company assesses the materiality of this net
risk as 'high', based on the following analysis:

- the success of a game partly depends on exogenous circumstances over which the
Company has no control (fad effect, popularity with gamers unpredictable, etc.); and
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- although the Company believes it now has a large enough video game line-up (new
releases from its own studios and a large back-catalogue?! of old titles) to limit its reliance
on a game that requires heavy investment, lower-than-expected success could have a
substantial negative short-term impact on the Company: impact on revenue and
profitability (especially in the first year, since digital revenue in future years could then
partially or totally offset the initial investment).

In terms of accessories, the Group is ‘fabless' (i.e. it does not have its own manufacturing plants) and
does not operate any manufacturing facilities. The Company uses around 20 sub-contractors based in
Asia for the manufacture, assembly and shipment of its products. In order to comply with Nacon's
manufacturing and product quality criteria, the Company also appoints on a voluntary basis external
inspection firms to perform regular audits of the manufacturing facilities it uses.

A geopolitical problem, a breakdown in contractual relations with one of those sub-contractors, or a
sub-contractor's difficulties in meeting its contractual commitments, especially in terms of production,
product quality, volumes, or delivery times could lead to stock outages, higher manufacturing costs or
higher transport costs, thus having an adverse impact on the Company's business, development,
earnings and financial position.

This risk materialised:

- during the Covid-19 health crisis, particularly in China in early 2020, when the Chinese
production plants operated on go-slow for a month and a half before returning to normal in
Spring 2020;

- in 2021, when the container ship stuck in the Suez canal paralysed global freight traffic for
several weeks;

- in 2021 and 2022, when transport services were not readily available thus inflating costs, and
there was a shortage of electronic components (e.g. semiconductors), which caused delays in
production plants and an increase in their purchase costs; and

- in 2022, when war in Ukraine blocked the Silk Road and held up road supplies coming from
Asia, forcing operators to use sea or air freight.

The Group is making efforts to preserve or further diversify its supply and transportation sources to
limit this risk.

The weighting of the top five suppliers has evolved as follows over the years:
- 51% of the Group's total purchases and external charges in 2020/21.
- 43% of the Group's total purchases and external charges in 2021/22.

- 37% of the Group's total purchases and external charges in 2022/23.

The Company assesses the materiality of this net risk as 'average', based on the following analysis:

- the Company has carefully selected the partners to which it sub-contracts the
manufacture and shipping of its products and has alternative options should one of them
fail;

- the Company has a dedicated supplier relationship management team in Asia;

All of these measures contribute to containing the probability of occurrence to 'average’, but in any
event the Company has factored in the market environment, which remains pressured for all global
supply channels in terms of electronic components and hardware.

The Company believes that the magnitude of such a risk would have an 'average' negative impact on

1 Nacon definition: video games released in prior financial years.
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its revenue, costs and profitability; it would only be affected in the short term because, even if all its
current suppliers were to fail in turn, it would only take a few months to have its products manufactured
by other Asian or non-Asian suppliers.

The Company mainly uses Bigben Interactive's 28,000 m? logistics platform at Lauwin-Planque for its
business operations. Thanks to the operational and technical investments made by Bigben Interactive,
its centralised organisation and experienced workforce, the Company can handle increasing business
volumes while meeting the requirements of its distributor customers. Close monitoring of product sales
enables the Company to calibrate its orders and hold only enough stocks to meet customer needs on
a quarterly basis.

Although the Company believes that its inventory management system is adapted to its business
activity, it remains dependent on Bigben Interactive's management of the logistics platform and is
exposed to the risk of supplier execution failure, stock outages or transport company failure, as well as
certain force majeure risks. Should a problem arise in Bigben Interactive's logistics platform
management, or should the Company over- or under-estimate demand from a distributor customer, or
should there be even a temporary breakdown in the supply chain, this could have a material adverse
effect on the Company's reputation, business, earnings and financial position.

There is an agreement to charge back logistics services (warehousing, order preparation and
shipment) provided by the Lauwin-Planque logistics warehouse, owned by Bigben, to the Company
and its subsidiaries (see Section 7.3).

Apart from these inventory management risks related to physical games and gaming accessories, the
Company is also faced with the risk of obsolescence of products held in inventory. This risk arises from
a mismatch between volumes of products ordered from suppliers and volumes of orders received from
customers. The life of a product, which is often short, forces the Company to monitor its inventories
closely, including prior to a product launch.

The Company endeavours to optimise its inventory management according to seasonal business
constraints and product sourcing times (just-in-time production and shipping, accurate continuously
updated sales forecasts to facilitate ‘reservations' of available stocks, etc.).

The Company assesses the materiality of this net risk as 'average’, based on the following analysis:

- the Company believes it has taken the requisite measures to understand customer needs
and monitor inventory turnover closely, contributing to mitigating the probability of
occurrence to 'average'; and

- furthermore, holding old unsaleable stocks that are not yet fully written down would have
an 'average' negative impact on the Company's costs and profitability.

Sales in the third quarter of the financial year (October to December) are responsible for the seasonal
variations in business:

- in 2020/21, the third quarter represented 27% of Nacon's annual revenue;
- in 2021/22, the third quarter represented 33% of Nacon's annual revenue;

- in 2022/23, the third quarter represented 26% of Nacon's annual revenue.

This seasonal effect primarily affects Accessories, sales of which are highly correlated with sales of
consoles, which occur mostly during the Christmas period. Video games are less exposed to this
seasonal effect as the Company mainly develops AA video games, which are often released outside
of the Christmas period monopolised by AAA game releases. This trend could be accentuated by
digitalisation of the market and growth in the number of games downloaded throughout the year.

The Company assesses the materiality of this net risk as 'average’, based on the following analysis:
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- the probability of occurrence is considered to be 'average"

o as regards video games, Nacon has an increasingly large back catalogue and a release
schedule for new games spread across the year, which contributes to mitigating the
seasonal effects outside of the Christmas period;

o as regards accessories, premium accessories are aimed at experienced gamers with the
financial resources to purchase them at any time of the year.

- as regards the magnitude of this risk: lower-than-expected end-of-year sales would have a
negative impact on annual accessories revenue and this risk is considered to be 'average'.

There have been many technological innovations in the video games sector during the past few years
and the rate of innovation remains sustained.

The Group's development studios use various specialised software tools commonly used in the video
game world, including several game engines. Although the Group does not consider itself to be reliant
on a particular technology, its development teams may be unable to adapt sufficiently quickly to a new
technology (in particular a new game engine). In this case, the Group's business, earnings and outlook
could be significantly affected.

The Group considers that it has adopted a balanced policy as regards the use of development tools.
Its studios either:

- use off-the-shelf software (single-use or per-project licences, with or without a time limit,
with or without royalties payable on the basis of various indicators such as the number
of copies of the game sold or the number of platforms used); or

- develop their own game engine.

The development studios also develop or buy middleware components that are bolted on to the game
engine's upper layers (vegetation, particle effects, sound effects, etc.). With other non-material fixed
costs such as middleware, licence fees paid represent less than 10% of the total development cost of
a game and do not therefore impact on its profitability.

To anticipate technological innovations, the Company ensures that it has in-house expertise capable
of adapting to successive upgrades of off-the-shelf software to maintain its ability to develop games for
any platform.

The Company assesses the materiality of this net risk as 'average’, based on the following analysis:

- the effectiveness of adaptation and training measures taken by the Company to
understand changing game development technology helps to mitigate the probability of
occurrence of this risk to 'low', but

- asudden inability to adapt to game technologies making future developments outdated
or obsolete could nonetheless have an 'average' negative impact on the Company over
a three-year horizon (impact on revenue and profitability).

(See Note 33 to the consolidated financial statements in Section 19.2.8)

The proportion of revenue billed in currencies other than the euro (mainly USD) represented 37% of
Nacon's total 2022/23 revenue and 42% of its total 2021/22 revenue. 48% of the Group's purchases in
2022/23 and 70% in 2021/22 were denominated in USD. The Group's debt is exclusively denominated
in euros.

Currency risk is borne mainly by Nacon SA as it centralises supplies for its European subsidiaries via
its Hong Kong subsidiary.
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As part of its currency management policy, the Group typically uses FX TARN/accumulator contracts.
FX TARNs/accumulators are complex structured derivatives through which the Group undertakes to
buy or sell USD or CNH according to a schedule and at rates defined when the contract is signed. The
use of TARNs/accumulators is a strategy that aims to accumulate USD or CNH at a better exchange
rate than the available spot and forward rates in return for uncertainty about the total amount of USD
or CNH that may be accumulated. In the event of a significant change in the EUR/USD or EUR/CNH
exchange rate (upward or downward respectively depending on whether the Company is buying or
selling USD or CNH), long or short exposure may increase leading to the recognition of foreign
exchange losses on those instruments.

Their mark to market value was -€425 thousand at 31 March 2023. The unrealised losses on derivative
instruments are booked to Contingency and Loss Provisions.

The consequence of an adverse exchange rate would be the recognition of a foreign exchange loss in
financial expenses, which would affect the Company's profitability.

The Company assesses the materiality of this net risk as 'average’, based on the following analysis:

- sales in USD have increased due to the upturn in sales of US headsets following the
acquisition of the RIG® brand from Plantronics Inc, which offset purchases in USD
(improvement in natural hedging), thus reducing the probability of occurrence to
‘average’;

- the negative impact of this risk (impact on cash position and profitability) could be
assessed as 'average' in light of the Company's earnings.

The Group has made several acquisitions of third-party companies in the past few years.

Goodwill is the difference between the acquisition price and the fair value of the identifiable assets
acquired and liabilities assumed. It may be positive or negative.

The goodwill carried on Nacon's consolidated financial statements arises very largely from the
acquisition of development studios since 2018.

In the consolidated financial statements, goodwill is not amortised in accordance with IFRS 3
"Business Combinations” and IAS 36 "Impairment of Assets". However, it is tested for impairment at
the level of the cash generating unit to which it has been allocated (as goodwill alone does not generate
an independent stream of cash) whenever there is an indication of impairment, i.e. a significant change
in market conditions, a sharp deterioration in earnings or a deterioration in profitability, and at least
once a year on the closing date. Any impairment losses are taken to the income statement. The
sensitivity table in the notes to the annual consolidated financial statements (Section 19.2.8, Note 1)
highlights the assumptions that could call into question the amounts of goodwill currently carried in the
financial statements.

This risk appears to be low due to the fact that the Gaming market indications and the comparables
analysis performed at the time of the acquisitions appear to show that the consideration paid for the
development studios acquired was not overestimated. However, the fair value of goodwill is
determined on the basis of a large number of forward-looking assumptions and judgement-based
estimates, which may prove to be inaccurate and the risk of a future impairment loss cannot be
completely eliminated in the long term.

The Company assesses the materiality of this net risk as 'average', based on the following analysis:

- the studio acquisitions were made recently in line with market prices and the video
games market is growing, thus reducing the probability of occurrence to 'low’;

- were the risk to occur, its negative impact (impact on the Company's non-recurring
expenses, profitability and intangible assets) would be 'average' in light of its net
earnings.
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However, the Company will remain vigilant and may raise the risk level to ‘high' should the outlook for
the gaming market become less favourable.

3.2.3 Liquidity risk

(See Notes 10 and 34 to the consolidated financial statements in Section 19.2.8)

Liquidity risk is the risk that the Group will be unable to meet its cash needs through its available
resources.

At 31 March 2023, the Group had available cash of €47.3 million and total net debt of €67.3 million
(total gross debt of €114.9 million).

The financing terms (other than factoring) enjoyed by the Company depend on the lenders' perception
of the Company's financial robustness.

Some loan agreements entered into by the Company contain covenants.

The covenants to be met by Nacon SA at 31 March 2023 were:?

Covenants Target value Status

Interest cover ratio >6 Met
(EBITDA/interest expense)

Net leverage ratio <2 Met
(Net debt/EBITDA)

The Group considers that it complied with the applicable covenants at 31 March 2023. Consequently,
debt is positioned in line with its short-term and medium-term due dates in the consolidated financial
statements.

The Company regularly evaluates its financing and liquidity needs based on its free cash flow and
capital expenditure and working capital needs. It is in regular contact with its banking partners and
negotiates appropriate financing facilities with them.

Given its cash surplus and its liquidity needs over one year, the Company assesses the materiality of
this net risk as 'average’, based on the following analysis:

- the probability of occurrence is assessed as 'low', as the Group considers that, at the
URD's filing date, it had sufficient free cash flow to implement its strategy and meet its
financial commitments;

- the negative impact of this risk (impact on cash position and profitability) could be
assessed as "average" in light of its net earnings.

3.2.4 Risks related to acquisitions: financial risk

As part of its external growth policy, the Group could be exposed to the following financial risks:

o failure by the target companies to achieve their business plan;

o disclosure of unfavourable facts or events affecting the targets despite the due diligence
performed prior to the acquisitions;

o dilution of existing shareholders if the acquisitions are made totally or partially by issuing
new shares of the Company to the shareholders of the targets.

If one or more of these risks were to occur, it could have a material adverse impact on the Group's
business, financial position, earnings, development and outlook.

2 See introduction to Section 8 for a definition of EBITDA.

18



The Company assesses the materiality of this net risk as 'low', based on the following analysis:

- Nacon applies very strict selection criteria before validating an acquisition and its recent
acquisition track record does not reveal any major financial problem, thus reducing the
probability of occurrence to 'low';

- the negative impact of this risk in current market circumstances (impact on the
Company's cash position and profitability) could be assessed as 'average' in light of its
net earnings or percentage dilution.

The latest generations of consoles introduced closed systems, which put a brake on the development
of third-party controllers. Without specific agreement from the console manufacturers, the platforms
block third-party controllers, which are not recognised by and do not work with the console. By contrast,
minor accessories such as cables and other external peripherals are not blocked.

So far, negotiations of specific licences on a case-by-case basis with console manufacturers have
enabled the Group to limit this risk:

- thus in 2015, the Group negotiated a specific licence with Sony for its PlayStation® 3,
which led to significant tangible sales of dedicated products in financial year 2015/16;

- following the success of its controller for PC pro gamers and the quality of its Nacon® brand
products, at the end of 2016 the Group entered into an agreement with Sony to develop and
sell the Revolution Pro Controller under licence for PlayStation® 4 in the premium segment (see
Section 5.1.2.2). This agreement was the foundation of its partnership with Sony, and other
controllers and PlayStation® 4 licensed products followed, right up the very latest wired
controller, Revolution Pro Controller 3 for PlayStation® 4 released in October 2019.

- more recently, Nacon signed a new agreement with Microsoft to develop a range of
accessories for its new generation console.

However, the Company cannot guarantee that all future generations of consoles will have closed
systems and does not have any information about whether or not the console manufacturers intend to
open up their systems to third-party accessory developers.

The Company assesses the materiality of this net risk as 'average’, based on the following analysis:

- Nacon, which has leading-edge technology for its controllers, has an advantage over its
competitors in terms of renegotiating partnership agreements. The risk of occurrence is
therefore limited to 'average"

- the negative impact of this risk in current market circumstances (impact on the
Company's cash position and profitability) could be assessed as 'average' in light of its
net earnings.

The Gaming market is dominated by a small number of operators: three console manufacturers (Sony,
Microsoft, Nintendo) and Steam (PC). However, new entrants and new games platforms are emerging
and changing the relationships of reliance between market operators (see Section 5.4.1.3).

The Company develops games for leading global console manufacturers Sony, Microsoft and
Nintendo, as well as for various platforms (Steam, Epic, etc.). A rigorous process takes the proposed
game through various key stages. First, the Publishing team submits the project to the console
manufacturer or platform. The console manufacturer or platform, having approved the game concept,
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ensures that it complies with its specifications. The main risk for Nacon lies in any potential changes
or additions required by the console manufacturer or platform, which could hold up production of the
game or even delay its release, with a potential negative impact on the Company's earnings.

For accessories, under its partnerships with the console manufacturers (and in particular Sony and
Microsoft), each accessory is subject to a rigorous testing process before obtaining the console
manufacturer's approval to market the product, or in the case of Sony and Microsoft, to sell the product
as officially licensed.

If the Company were unable to meet the technical constraints imposed by console or platform
manufacturers, this would have a negative effect on its growth outlook, financial position, earnings and
development.

The Company assesses the materiality of this net risk as 'average’, based on the following analysis:

- at the end of the development process, Nacon systematically calls on debugging
companies that specialise in the pre-certification stages, complies scrupulously with the
precise specifications drawn up by the console manufacturer and tests a number of
accessory prototypes before submitting one to the console manufacturer. The risk of
occurrence is therefore limited to 'average":

- the negative impact of this risk in current market circumstances (impact on the
Company's cash position and profitability) could be assessed as 'average’ in light of its
net earnings.

The video game and console accessory markets are highly competitive and competition could become
even more intense. The Gaming market is evolving rapidly and the Group is faced with competition
from various operators. The success of the Company's games could be affected by the performance
of rival publishers' games.

Furthermore, it is always possible that the Group's competitors will develop accessories with
technological or artistic innovations that could influence the habits of gamers who, highly sensitive to
the functionality of gaming accessories as well as game quality and content, could turn away from the
Company's games and accessories.

The occurrence of one or more of these possibilities could reduce the Group's market share and have
an adverse effect on its business, financial position, development, earnings and outlook. Heightened
competition could also force the Group to increase its investment expenditure/development costs in
order to market its own games or accessories.

The Company nonetheless believes that it can preserve and even gain market shares through various
actions, including:

- keeping close to gamers (community managers, attendance at trade fairs and events
dedicated to interactive leisure pursuits, etc.) in order to anticipate community trends
and expectations;

- seeking to increase its product listing in the large retail chains, either directly in its
countries of operation or through local distributors (accessories).

The Company assesses the materiality of this net risk as 'average’, based on the following analysis:

- there are few operators in the gaming market and the probability of occurrence is therefore

broadly 'low":

o for Nacon Accessories, which are based on leading-edge, duly patented technologies, the
probability of occurrence is assessed as 'low’;

o for Games: the AA market is made up of niches usually addressed by a single operator at
a time, given the revenue potential. If a competitor were to develop a game with a similar
theme to a Nacon game and market it before Nacon, this would reduce Nacon's revenue.
This has happened in the past, though very rarely, and the probability of occurrence is
therefore also assessed as 'low’;
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- however, were it to occur, this risk would have a ‘'high' negative impact (on the
Company's revenue and profitability), as consumers would only buy one of the games
that are similar.

The release of 9th generation consoles (PS5, Xbox Series X, etc.) at the end of 2020 has generated
additional costs but the Company believes they are manageable.

For games, as is the case each time a new generation of consoles is released, the Company has to
upgrade its engines developed in-house (for example, the KT engine used for WRC). However, the
Company should not have to bear any cost for using independent technology (for example, the Unreal
engine, which represents a variable cost directly related to game sales).

On the other hand, the revenue generated by those games may be higher as they can be sold on two
platforms at the same time (PS4 and PS5 for example).

The Company believes that the costs arising from this change are lower than the additional revenue
obtained from game sales.

As regards accessories, the release of new consoles have only generated minor additional R&D costs
(very similar to those incurred when new controllers are developed).

The Company assesses the materiality of this net risk as 'low', based on the following analysis:
- the probability of occurrence is assessed as 'average’;

- the negative impact of this risk in current market circumstances (impact on the
Company's cash position and profitability) could be assessed as 'low' in light of its net
earnings.

If the Company were unable to retain its senior management team or other key personnel or to hire
new talent, it could be unable to sustain its growth or achieve its commercial targets.

The video games market is highly competitive and good developers are scarce and highly sought after.
Nacon's success is thus highly reliant on its people, its expertise and the involvement of certain key
employees.

The skills required to create video games go beyond coding: they are very recent skills and are evolving
rapidly in line with new technology. New types of jobs have emerged in the last ten years (e.g. game
designer, sound designer, producer, etc.) making it all the more difficult to recruit people for these jobs
as they are little known. Few schools in the world currently offer training in these jobs and not enough
people are qualifying to meet demand in the market, with young graduates often preferring to join large,
better known development studios at the expense of the smaller ones. To continue its growth, the
Company will need to recruit new first-class employees with a strong degree of involvement. Nacon is
faced with strong competition in France and abroad for hiring, retaining and offering career prospects
to highly qualified technical people. Given this intense competition, the Company may be unable to
attract or retain these key staff members on financially acceptable terms.

If Nacon is unable to attract and retain key personnel, this could prevent the Company from achieving
its objectives and could therefore have a material adverse effect on its business, financial position,
earnings and development prospects.

Furthermore, should key employees join a competitor, the Group could lose some of its know-how and
the risk of losing customers would increase. Such circumstances could have an adverse effect on the
Group's business, financial position, earnings and outlook. However, the Group considers that some
tasks performed by key employees could be taken over by other employees after a period of training
and transition.

Nacon therefore has an active human resources policy in terms of recruitment, training and retaining
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its best people and in terms of identifying new talent through the following initiatives:

actively seeking experienced people through professional databases and networking;

regularly taking on interns from the best schools and universities (engineers, video
games, 3D, etc.);

employee empowerment and autonomy;

an attractive compensation policy, where necessary retaining key people through free
shares awards with a continuing presence condition;

pleasant, friendly workplace, personalised decoration by employees, numerous team
building events to involve people in joint projects, meals, festive events, trips abroad to
international trade fairs, scouting trips, etc.

Staff turnover in the Nacon Group was 14.8% at 31 March 2023 versus 13.0% at 31 March 2022.
See also the Non-Financial Statement (NFS) in Section 6.

The Company assesses the materiality of this net risk as 'high’, based on the following analysis:

the probability of occurrence is assessed as 'average';

the negative impact of this risk in current market circumstances (impact on the
Company's cash position and profitability) could be assessed as 'high' in light of its net
earnings.

Any external growth transaction involves employee integration risks. A dissatisfied employee could
leave the company and take his or her know-how and experience to a competitor.

The risk is even greater for Nacon as the Group's workforce at 31 March 2023 was 32% made up of
employees who were not with the Group at 31 March 2022. These employees are likely to have less
a