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Item 5.07    Submission of
Matters to a Vote of Security Holders.

 
On February 20, 2023, we
held a special meeting of our common stockholders (the “Special Meeting”) at which our common stockholders voted on the
following
 proposals, as set forth below, each of which is described in detail in our Definitive Proxy Statement on Schedule 14-C filed with the
 U.S.
Securities and Exchange Commission on February 9, 2023. A total of 172,761,117 votes was present at our Special Meeting which constitutes
a quorum for
the Special Meeting. Each of the proposals described below was approved by our holders of common stock.
 
PROPOSAL:
 
To approve an Amendment to our Certificate of Incorporation
(the “Amendment”) to:
 
  • effect a reverse stock split of our Class A common stock, par value $0.00001 per share (“Class A common stock”), by a ratio of no less than 1-

for-2 and no more than 1-for-50, with the exact ratio to be determined by the Board in its sole discretion (the “Class A Stock Split”);
     
  • effect a reverse stock split of our Class B common stock, par value $0.00001 per share (“Class B common stock”), by a ratio of no less than 1-

for-2 and no more than 1-for-50, with the exact ratio to be determined by the Board in its sole discretion (the “Class B Stock Split”), provided
that the Board may elect not to enact the Class B Stock Split or may elect to use a ratio for the Class B Stock Split that differs from the ratio for
the Class A Stock Split, but in each instance only if the decision not to conduct the Class B Stock Split or to use a different ratio from the Class
A Stock Split is (i) approved by the independent directors and (ii) deemed (together with the Mandatory Conversion Date Amendment) to be fair
pursuant to a fairness opinion from an independent firm accustomed to issuing such fairness opinions;

     
  • exclude the Class A Stock Split and the Stock B Stock Split from Article Fifth, Section 2(d) of the Certificate of Amendment; and
     
  • amend the Mandatory Conversion Date (as defined in Article Fifth, Section 2(f)(iv)(c) of the Certificate of Incorporation) to a time that is

immediately after the Class A Stock Split and, if applicable, the Class B Stock Split;
 

For   Against   Abstain
161,993,627   10,430,778   336,712

 
PROPOSAL:
 
To approve the conversion of the Series A Preferred
Stock, par value $0.00001 per share (the “Series A Preferred Stock”), into shares of our Class A
common stock, with each share
of Series A Preferred Stock converting into up to one share of Class A Common Stock (as may be adjusted by the Class A
Stock Split) (the
“Series A Conversion”);
 

For   Against   Abstain
162,988,089   9,192,028   581,000

 
PROPOSAL:
 
To approve the conversion of up to $5,000,000 of current
liabilities into shares of Class A common stock so that the aggregate issuance of Class A common
stock upon such conversions, together
with any Class A common stock issued in connection with any related transactions that may be considered part of
the same transactions
pursuant to which such securities were issued, may be without limit and may exceed the threshold and pricing for which shareholder
approval
is required under Nasdaq Rule 5635(d), provided that no conversion may be at a conversion price of less than the greater of (i) $0.08
per share (as
adjusted for the Class A Stock Split) or (ii) 30% of the applicable Minimum Price (as defined in Nasdaq Rule 5635);
 

For   Against   Abstain
163,032,085   6,863,273   1,182,984

 
 

 



 
PROPOSAL:
 
To authorize our 2023 Omnibus Incentive Plan
 

For   Against   Abstain
164,714,860   6,863,273   1,182,984

 
PROPOSAL:
 
To approve the adjournment of the Special Meeting
for any purpose, including to solicit additional proxies if there are insufficient votes at the time of the
Special Meeting to approve
the proposal described above
 

For   Against   Abstain
164,210,525   7,342,126   1,208,466

Item 9.01  Financial Statement
and Exhibits.
 

(d) Exhibits
                 
Exhibit


Number   Description of Document

104   Cover page of this Current Report on Form 8-K formatted in Inline XBRL
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