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Alliance is a $1.4 Billion leading Direct- to- Consumer (DTC) and eCom merce provider for the entertainment industry
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We are the gateway between brands and retailers
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Expansion Plans

Alliance expects to expand and diversify by adding brands and retail partnerships

—

Acquire & Consolidate amazon °¥.E'sv"r

Alllance is the conduit for leading
brandsto reach Alliance’s current
customer base,while helping Om ni-

Channel Retailers expand their product W I t
selection and fulfillm ent goals. Create Value a mar

Alliance is the retailers’ back office for in
store and eComm erce solutions. All
Bectronic Data Interchange (EDI) and
logistics are operational and ready for
existing retail channels to add new
products.

ARNES
Alliance’s goal has always been to {EH‘]BLE
provide all the meta-data of content & e

images, service, selection, and TARGET
purchasing to Omni- Channel retailers .
to expand their selection to compete

with the leading on-line Retailer. KOHLS| Shl 1 eb y
opify

Synergize

swayfair =ow'§mfsmr

&

https://www.sec.gov/Archives/edgar/data/1823584/000110465922073746/tm2219001d1_ex99-2 htm 5/24



6/23/22,9:40 AM https://www.sec.gov/Archives/edgar/data/1823584/000110465922073746/tm2219001d1_ex99-2 .htm

Leadership History

Since 2001 Bruge Ogilvie and Jeff Walker have shared the leadership duties of Aliance Enlertainm enl, wilh Jefl oversesing sales, inance, purchasing and adm inistration:
and Bruce overseeing warehouse and lechnology operalions. Together they have set the slraleny for execuling on mulliple acquisitiens including acquiing Aliance
Enterlainment in 201, creating a packaged media distributicn company, Snce the Alliance acquisition, Bruce and Jefl have anlicipated and execuled on emerging
trends in the industry building Alliance Into the largest physical media and entertainment product distributor in the world, and a leader in fulfilment and eCommerce

distribution sclutions.

BRUCEOGILVIEChairman
Bruce has spent his entire caresr in the entertainment distribution industey starting with the
founding of Abbey Road Distributors in BED. Ower the nexl ® years, Bruce led Abbey Road's
growth 1o over 524 millian in sales and successiully sold the business in B4 In BI5, Bruce
was awardad BBY's Distribution BEntreprensur of the Year Award for his work with Abbeay
Foad. Armed with start-up experience, a successful exit, and street-level distribution
knowledge, in 196, Bruce was selected by & bank group to turn around the B00-store
. chaim, Wherehouse PRecords. Under Bruce's leadership Wherehouss emerged from
as II"IHQVEITOJ'S El_l'ld expert bankruptey within nine manths and was sold to Cemerups Capital. Follawing h:get SUCCEss
consolidators, first in the with Wherehouse Records, Bruce bought a one-third interest in Super D in 2001 and
physical media sector and now assumed the role as CED, jeining with founders Jefl Walker and David Humwitz, Bruce
in the fulfillment and became the Chairman in 205 after the merger of Super Dand Alliance Enterlainment.
eCom merce distribution
solutions space, Asthe sole
owners of Alliance
Entertainment, Bruce and Jeff
are rolling over 00% of the
ownership interests.

Alliance Management

Team
Bruce Ogilvie and Jeff Walker
hawve distinguished them selves

JEFF WALKER Chiel Executive Officer

After earning a degree in Economics from UG Irvine, Jeff Walker and David Hurwitz founded
the CO Ustening Bar in ©90, a retail music store. A few years later, Jeff and David started
whaolesaling CDs from the back of the store, beginning the journey to create Super O, a
music wholesaler founded in B85, In 2001 Jell and David Hurwitz sold a third of Super 0o
Bruce Ogilvie, Over the next decade, Brice and Jell conlinued o grow Super
s Presence in the mousic wholesaling space, culm inating wilh
the acquisition of Alllance BEntertainment in 2013, Upon the closing of the Aliance
acquisition, Bruce became the CBD of the combined company. In 2086, Jeff was awarded
E&*'s Distribution Entreprensaur of the Year award in Orange County.

" ALAN TUCHMAN ® PAULHBELER ® JOHN KUTCH
Directar COkeM Chaiman [s]=5]

® JOEREHAK " MICHAELPRENTICE " WARWICK GOLDBY
COKeM SO0 Clo WP Distribution Operations
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Growth History

2013 2018 2020
Music & Video Distribution Gaming Gam ing
= Super Dacquires Alllance + Mecca Acquisition = GOKaM Acguisition

Entertainment becoming the largest

o iske Sl viden dlsirbutae + Microsoft, Sony, and Ninlendo suppliers added + Walmarn, Bast Buy, Target, GameStop,
! - « Mliance enters the gaming space, expanding Kehls, and Costco accounts added
= The first major slep In consalidating its already diverse physical media product + Alliances sdds the leading gaming

the 3main packaged media
categories, Super O rebrands ta
Alliance Entertainment post

offering distributor with significant store and DTC
sales

.. acquisiticn
a ‘. DISTRIBLITION
m-v-"- - 0 Bsownows e
2016 2018
Music & WMI Video Exclusive Distribution
+ Anderson Merchandisers Acquisition - Distribution Solutions Acquisitien
. + Walmart, Amazon, Target, and Bast Buy
Walmarn & Besl Buy accounls added K ]
vendor Managed nventory (Vi) Video Mavie Supplier Numbers added
system and software systems 20 Bx!::luswa video distribution studios
acguired, providing Alliance with a acquired

critical addition fo its service offering
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6/23/22,9:40 AM

Investment Thesis

Alliance is one of the largest physical
media and entertainment product
distributors in the world and is a leaderin
fulfilment and eCommerce distribution
solutions. Its existing product and service
offering has positioned the Com pany to
capitalize on shifts towards eCommerce
and Omni-Channel strategies, especially
with retailers and manufacturers vastly
increased reliance on their DTC fulfillm ent
and distribution partners,

MANAGEMENT EXPERIENCE & ROLLOVER
With 20+ years of experience, Alliance management has
extensive knowledge and iz rolling over all of their equity in
preparation to lead the Company tawards future growth.

INDUSTRY LEADING MARKET SHARE

Alliance is 8 leaderin fulfillment and eCommarce distribution.

ORGANIC GROWTH OPPORTUNITIES

Through the expanzion of partnerships with vendors and
custamers as well as investm ent in existing facilities, Aliance
expects to continue to grow revenus and expand margins.

COMNSOUDATION OPPORTUNITIES

Alliance management has significant M&A exparience to drive
futura growth through the acquisition of complam entary
businessss and com petitors.

COMPELLING VALUATION
Based on 6 2x TIM BRITDA, the equity valuation is attractve
compared 1o similar businesses and transactions.

https://www.sec.gov/Archives/edgar/data/1823584/000110465922073746/tm2219001d1_ex99-2 .htm
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Use of Proceeds

With a public listing, Alliance will have access to additional capital to
finance future growth

EXECUTE ACQUISITION STRATEGY

Alliance hasa proven track record of successfully acquiring and integrating com petitors and
complementary businesses. With additional capital, Alliance will be able to more effectively
axecute on its acquisition strategy.

INCREASE MARKET SHARE
Expanding ils exsting product and service allenings and execuling its acquisition strategy will
drive Alliance's efforks toward increasing market share.

TECHNOLOGICALADVANCEMENT

Alliance will further invest in autom ating facilities and upgrading propristary software.

ENHANCEDTC REALTIONSHIPS & CAPABIUTIES

Aliance's DTG services ane in greater demand as consumer preferences shift and siress
felailers’ eCom merce and DTG capabililies, Enhancing DTS relationships will g row exisling
revenue lines and improving capabililies will generate a more attraclive overall service
offaring.

EXPAND INTO NEW CONSUMER PRODUCTS
Leveraging existing relationships, Alliance can expand info new consumer product segments,

growing its preduct allering and providing more Lo ils exisling custom er base while atlracting
new eUstom ers in the process.
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REVENUE

1% in milions, Ascal Year Ends 630}

. . §14865
Financial s1524 *
Summa ry §747 £776
5147 BILLION & G ING
Aliance has ! - Frea FrElA Frzi For © Months Endad

03 22
ADJUSTED EBITDA
$76+ MILLION ADJUSTED EBITDA & (% in millions, Fizcal Year Ends &/ 30)
EXPANDING MARGINS -
- i g 569
$25 533
FYBA FYZ0A FYzis For € Manths Ended
13- 342022
mwni[:::;gﬁ 3.5% 4.3% 5.2% 5.2%

&8 MpaTs B ed (0. 113028
2 A mearcdatiar 2l Afjested ETDN (5 GASE Mot nzerr s (s peaskdd e e |
3T 6345 FRATEA 1o b ks b ks 2, TTVA SRTELA, 3z eding Do iosl g et ot |0 of 03- 3 D533 0 6ol ferth bn ARSnEw's LRARSRG camplsnze sansests
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Transaction Overview

SOURCES Pro Forma Ownership
SPAC in Trust * F16,50,000
Seller Rollover Byuity 2475 000,000 Common Stock Outstanding
Total Sources $59160,000 1.85% . ) F

m Bisiting Alliance” . 47500000 77 87%
USES 1.28% Shareholders
Cash to Surviving Company Balance Sheet $0E, 60000 m Adara Sponsors® . 2000000 328%
Seller Rollover Equity £475,000.000 ~
Transaction Bipenszes £3.025000 BSEAC I frust 11500,000 B.85%
D SRR Tolal Common Shares® - 1000000  D0OO0%
PRO FORMA CAPITALIZATION @ $10.10 PERSHARE!
SPAC in Trust $16,60000
Seller Rollover Byuity §487 500000 + %108.% million in cash on balance shest after closing
Total Sources $6BES0 000

* 479,75 million pre-moneay valuation
1 Up e G0 milion snares of contingent comman Sleck 10 be issucd to Alance secshaldas in Conngeten wih
tre DUSNess combinatien; contingent Slo<k s issued in three tranchos wihen pubbcly iraded stock prices
reach 530, 530 and 360 pershare, and undes a vatiely of cendiions and am ounis. Does not inchde shares
Issuable upon exercise of Adara Waranis or shares Bsuable under equity plan to be mplemented upon
closing
A75M Shares doss notinglude SO0 b amploy2es pursuant 12 adopted &mplipes squiy plan.
Exciudes 5.7 milion pubic warranis, 4.2 milon sponsor samante, and 50,000 underwrier wamrants.
Aszumes na redemplions.
Feflects & {orsture of 875000 sponear shares and inchsdes an sdditional 500000 shares which may be
forinited by sponaorin Allanges s ok discretion

sasm

=
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Alliance provides traditional retailers with world class
eCommerce abilities, leveling the playing field

Alliance has specialized in providing superior:

SERVICE SELECTION TECHNOLOGY
Fraduet and eCommearce Cne af the largest physical State-of-the arl
distributian and media and entertainm ent system s and facilities
invantory solutions product distributors

= e
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Service

Alliance provides efficient, Omni- Channel expansion solutions for retailers
eCommerce & DTC Vendor Managed Inventory

Alliance provides a full, enterprise-level infrastructure Alllance is a leader in vendor managed inventory
and drop ships orders directly to consumers on behalf of (WMI) solutions providing solutions tailored to
its customers, The entire ordering, confirmation and customers to support their inventory needs. These
invoicing process is automated. The functionality allows value-add services provide a highly technical, critical
customers to focus on sales while Alliance performs all business function for partners.

stocking, warehousing and shipping functions.

INVEMTORY & MERCHAMDISING

BIBCTOEND, AUTOMATED DTG EMNLCHANNED CATEGORY SERVICES & INVENTORY
ECOMMERCE STRATEGY PRODUCT
SOLUTION EEOCESS SUPPORT AN SEM B [N STORE PLACEMENT
SYSTEMS OPERATIONS
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Selection

Alliance consolidates and distributes a vast portfolio of entertainment products, while its proprietary database
powers retailers’ online m usic and gam ing offerings

3 wm@
|

‘Gaming
Products

CCLLECTIOLES

Retro
Arcades

Currently
| over485,000
' SKUs in stock

Consumear
Products
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Sales by Configuration

Thousands

9 Months Ended March 31
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Fiscal Year

500000
2450000
mGaming | Saming
2400000
p— Blue rael LI
2250000 | Vay .  DWDY Blu-ray! Litra HO
5300000 W DT Bl rayd UIlra HD =2 miny
5250000 L § mih
Sefa 000 W Consumer Praducts F W Coensumer Produdts
SE0000 Freight IFLFaes
$T0000 W IPLFees W Cigital Dawnloads
e Digital Downioad Fraig it
igital Downioa T
5 . - H - moi ® - - . Wk
March 312022 March 312021 Pyl
{im thousands) (5 i Theaasamn)
Sales by Configuation March 31, 2022 March 31, 2021 Sales by Conflgurion Fyal FY30
Caarming TH2 41.3% Craming FAUR S0 S LUK
Winyl 200504 ZLA% LD Blu-ry/ Ul SIR2TEN £ 279802
D0 Bluern Ulsr D 219,104 REES Vinyl S258 254 & 158758
o 119 684G 10,42 108,73 (6] ST0,947 & 160405
Cansomer Prodwers 4958 3.50% JO4G Comsumer Products §59.00 & 16,837
Freiahe 16720 1L5% 17,13 IFLE §17400 & 17,430
APL Fees 1.2% 13,032 i 8.1 § 5,907
Dzl Dhowmboacds iLath SobRS 522260 § 11,138
Crang Toal 1152782 O ) [V ]1) LiHr Taral §1,323 962 76,373
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Technology

Alliance is investing in enhancements to its automated
handling equipment capable of reducing shipping times,
streamlining order processing, and improving overall
warehouse management.

AutoStore Autom ated Storage &
Retrieval System

In 2021, Alliance initiated installation of an
AutoStore Autom ated Storage & Retrieval
Bystem (ASRS) for its Shepherdsville
warehouse, This system will dram atically

im prove Alliance’s warehouse operations,
allowing the Company to achieve increased
levels of speed, reliability, capacity, and
precision, resulting in significant cost savings.

Click lcon Below For Video ?é

Increased Drive Future Im proved 24/7 Access
Storage Savings Energy
Capacity Efficiency
= ®
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Strateqgically Located Operations
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Through its highly skilled workforce and tech enabled facilities, Alliance has
established a strong fulfillment and distribution infrastructure that allows the
Company to achieve industry leading speed and accuracy metrics.

+
+

‘ | =

T T T S

Shepherdsville, KY | Skakopee, MN
BY3K Bgft Facility ' 220k Saft Facility

Click lcons
for Wideos

'°' Distribution Center
+ Shepherdsville, K

Shakopee, MM
Dallas, TH

e Angelas, CA
Charlotte, MC

Bentonville, AR
kasca IL

Irvine, CA
Saciamenlo, GA
B Sagundo, T
Minnaapoliz, MN
Shepherdaville, KY
Sunrise, FL
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Far Nine Months For Nine Manths
Endad Endad FiscalYear
S 03-31 2021 Da- 342022 06-20- 2018 06-30-2020 06-20- 2021
I T T
[n com e o ¥ Revonue Growdis M woss 183% To58%
Gost of Goods Sold aHR 258 GEG 488

Statement — :

G Fronl 3 nek BaE
Oparating Expensas:

Disiributon and Fulfilm ent Epenze 4218 AU areE T i By
Haling . General and Adem i 423M 24364 46029 s04007 57280
Total Operating Expenses B5 053 29525 84,050 B pga I, TE
LB ams nI% Hew a6%
Kon- Operating Bxpenses:
Depraciation 4378 2458 a232 TR 5523
Amartizstion 4521 LET TEE1 BRED BL2E
nterest Bapense 2304 2740 5E50 3524 R
- DESE Commissicns 3Ll a0w 7050 BT 54
neome Tawes (Senefits) 2,68 D487 48 e o7
Gani Lo o Disposal of PPES P Currency 40 = (53} 3N 7
Mergers & Aoquisition Fees anog 2en 4 . 3509
Tora | Mon- Qperating Ependes 2802 273

Crernting Frofit % A% S

&
o
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Balance
Sheet

(20 0005
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Cash and Equivalents.
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Inventary
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ENVIRONMENTALINITIATIVES
Alliance baginbreduced eco-Triendly COF packaging,
im plemented paperless pick, pack and ship processes, and

ESG ln itia tives plans to reduce emissions with its new AutoStore ASRS system.

Alliance continues to evolve,

expanding the efficiency and R et e e
environmental effica cy of its Craating and sustaining a diverse and inclusive working
operations through a number
of ESG efforts

environment is a critical component of Alliance’s core values,

DEDICATION TO SAFETY

Workplace safety is a priority for Alliance having im plemented
numerous measures (o minim ize accidents within the
warkplage,

Project Gigaton

Alliance paricipates in Walmart’s Project Gigatan. This project
saaks to ram ove one billion metric tons (a gigaton) of
greenhouse gases from the globalvalue chain by 2030,

Click the icon for mare inform ation.
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Summary

Alliance is one of the largest physical media companies in the
Entertainm ent industry and is a leader in fulfillment and eComm erce
distribution for the largest Omni- Channel retailers.

MANAGEMENT EXPERIENCE

Management hasa proven track record of acquiring and integrating
companies, significantly growing Doth revenee and earnings in the
process,

100% MANAGEMENT ROLLOVER
Management is rolling TO%ol their ownership inle Ihe transaction,
maxim izing cash on the balance sheet to fund growth.

COMPELLING VALUATION

ALS4TSTS5 million pra- money equity value (based on 6.2x TTM Adjusled
EBITDA) Aliance is attractive com pared te similar businesses and
transaction.

As a public com pany with strong cash flow and over $10 million of cash,
Alliance is well positioned to grow through acquisitions, enhance DTC
relationships, and expand product offerings.
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Adara Acquisition Corp.

Adara Acquisition Corp. (NYSE: ADRA), was formed to seek a target in the high- growth middle market. The
managementteam, chosen from diverse backgrounds, have one common trait:

A Reputation for identifying and ciosing acquisitions of top high- growth business, and helping thosa businesses achieve
scale to actualize their growth potential

Adara’'s selection process centered on finding a target with:

Strong Management g Froven Revenues & ™ Compelling Business
Team Earnings Grawth Strategy

Adara Leadership Team

b 4

Tom Finke Tom Donaldson Bealriz Acevedo Dylan Glenn Frank Quintero

Chairman & CEO Direetor Divictonr Direetor Direclor
Diramcten, INWESCD Soard Mambar Maneging Pariner & Feunder, CED & Founding Fartnar, Suma Basior Girecter, Edridga Frincipal, Yucapa Compasias

[ yrizan & Gonsidean Meahth
Former CEO, K330 Americas Bpoedal Adsictant 1o Califarnia
Farmar Charman & 20, Banings Farmar Senior Esecutiv, Insedors . Giavarner Groy Gwein
Manages et Carpeoe atinn | e Senior Wanaging Direstor
Q04 B, MisssMulsal & Wionder Agenoy LETE 1 it Biaid Wein b, BBy Tineligii

Pebrar, WS re W o
Cube Univarsty M Founding Pariner, Acevedo Epecial Assistant 1o Fresdent
elanzus Lisvaraity 0 Feundation Cmerga ' Huth Uriessesity of Califn e Lo Angales
AT

AT BEEM

Universicy of Virginia
ernilynl 12 Cnsicuer: Calivgs
Mot h Carciing Sate Linversity Mriversily of Califamia
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For Nine Months Far Mime Months FortZMenths
Ended Endad Fiscal Year Ended
0334202 03- 342022 06.30-208 06-30-2020 06-30.2021 0332022
{5 In 000}
p=
Exhibit 1 Operating Exrnings Before
Deprocistion & Am ool lion #52,788 §60,578 §24.500 513227 385,647 576,358
NetIncomei(Loss] Por GALF $26.865 £31.245 55060 6044 $la.m4 §37.82

Reconciliation of A4 EBITOA Galeuls ton:
Adj usted EBITDA tO  tneomsiospe coe 25885 3208 (5887 5084 14,20 wpes

GAAP N et In come 1 [i=preciation 4.57H 2458 B3z Fd 5523 30
Amariization 450 5T aa41 8857 GOZE 5378
inlmrmer Expanas 2a0E 2740 RSN 2534 R5H k]
K- QIS Qo issiing 2050 814 Az aE2 $394 LR
oo o Taxes (Banalilg] BER 10497 246 k1) 07 AT
Gainlloss Disposal of PPE 40 - 131 e Tz 47

Whergers & Aoguisitien Feas 3500 {254 & - EH00
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Exhibit 2

Consolidated
Statement of
Cash Flows'
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