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PART I

ITEM 1. BUSINESS.

COMPANY OVERVIEW

MeetMe, Inc. (the “Company”, “MeetMe”, “us” or “we”) is a social network for meeting new people both on the web and on
mobile platforms, including on iPhone, Android, iPad and other tablets, that facilitates interactions among users and
encourages users to connect with each other. MeetMe monetizes through advertising, virtual currency, and paid
subscriptions. MeetMe provides users with access to an expansive, multilingual menu of resources that promote social
interaction, information sharing and other topics of interest to users. The Company offers online marketing

capabilities, which enable marketers to display their advertisements in different formats and in different locations. The
Company works with its advertisers to maximize the effectiveness of their campaigns by optimizing advertisement

formats and placement.

Just as Facebook has established itself as the social network of friends and family, and LinkedIn as the social network
of colleagues and business professionals, MeetMe is creating the social network not of the people you know but of the
people you want to know. We believe meeting new people is a basic human need, especially for users aged 18-30,
when so many long-lasting relationships are made. There are more than one billion people aged 18-30 worldwide with
more than 50 million such people in the United States.

We believe that we have significant growth opportunities ahead as people increasingly use their mobile devices to
discover the people around them. Given the importance of establishing connections within a user’s geographic
proximity, we believe it is critical to establish a high density of users within the geographic regions we serve. As the
MeetMe network grows the number of users in a location, we believe users who are seeking to meet new people will
incrementally benefit from the quantity of relevant connections.

BUSINESS OVERVIEW

How We Create Value for Users
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The Company believes that it is in the earliest days of a tremendously large opportunity — to be the mobile version of
the bar or coffeehouse, the service of choice among youth to find fun new people to meet and chat with. Our end goal
is to be the conduit for connecting people to each other for the over 50 million people aged 18-30 in the United States
and the more than one billion worldwide.

MeetMe is the bar or coffeehouse, a casual gathering place for a mobile generation. We seek to build the most
engaging experiences for the largest number of users. We are unashamedly free, monetizing via an industry-leading
mobile monetization infrastructure. We are vastly different from companies like Match.com, Zoosk, and Spark.

A survey of 11,000 MeetMe users indicates that 89% of people prefer to start relationships as friends. The difference
between a subscription dating site and MeetMe is the difference between a singles bar and the neighborhood bar.
People feel comfortable using MeetMe to make friends, socialize, and chat. Ultimately, the comfort level drives
higher engagement and retention.

We believe a dramatic shift is underway in the multi-billion dollar dating industry, and that the industry is anchoring
towards free with lowered pricing and dramatic investments in free services by existing players. We believe the
subscription-dating model is ultimately compromised because it leads to massive churn by its nature. Churn ultimately
reduces daily active users, or DAUS, and restricts user density. The density of users within a geographic area is critical
to developing a strong meet-new-people service. Ultimately, the network effect in a meet-new-people service comes
down to having nearby, highly relevant users to recommend.

MeetMe has a singular focus on attracting and monetizing the vast majority of users through superior products. We
are not burdened by legacy subscription products, and we believe we are as well positioned as any company to build
the global brand for meeting new people. Ultimately, our success will depend in large part, as it does every year, on
our ability to continue to execute against an aggressive product pipeline.

More than one million people use MeetMe every day to meet new people in their local communities or anywhere in
the world. These DAUs are increasingly choosing to access MeetMe on their mobile devices, in many cases logging in
multiple times per day in order to interact with people they have met on MeetMe.

Our top priority is to support and grow this dedicated user base by developing innovative ways of bringing people
together online. We have historically been able to attract and retain users because we make meeting new people fun
and easy through social games and applications. The products we have built for users to meet can be split into three
categories: Social Networking products, Social Discovery products, and Virtual Currency products.

Social Networking Products
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Our traditional social networking products support our social discovery mission by enabling users to learn about,
communicate with, and organize the people they meet on MeetMe.

Profile: A user’s profile represents his or her identity within MeetMe. Basic demographic information is
highlighted, along with a user-generated “About Me” blurb, while activities within social discovery applications, such
as Live Feed and Ask Me, are also featured prominently. Profile pages are one of the most popular areas on

MeetMe for members to interact with one another.

Chat: MeetMe provides a robust Messages product for private one-on-one communication between MeetMe
users. Over 200 million messages are sent per month.

Friends: Within the Friends section, members interact with the friends they have made on MeetMe, accept new
friend requests from MeetMe members, and invite their real-world friends to the service. Over two million new
friend connections are made per day.
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Social Discovery Products

MeetMe’s social discovery products are a unique blend of applications that facilitate interactions among members.
They are the key vehicles through which we make it fun and easy to meet new people.

Live Feed: Live Feed is MeetMe’s location-based stream communication feature and its most popular

application. Unlike the Facebook News Feed, where their surfacing content is directed from users’ existing social
graphs, our Live Feed surfaces content from people nearby, thus creating a broader conversation to help users
discover new people to meet. Live Feed can be custom filtered based on age, gender, and location or users can opt
to filter by their existing MeetMe friend graph. Our members submit over two million posts per day into Live Feed.

Locals: Locals showcases nearby, recently active members (filtered by age and gender preferences) that a member
may want to meet. Because it displays members sorted by proximity to the viewing user, Locals is where MeetMe
members go to discover and potentially meet the people geography closest to them.

Ask Me: Ask Me helps members get to know each other by asking and answering questions in a structured
manner. Answers can be posted to Live Feed to let others join the conversation. Over eight million questions are
answered every month.

Match: The Match application lets members find their secret admirer through a highly engaging guessing game.
Over 1.5 million matches are made every day.

Virtual Currency Products

MeetMe features a virtual currency called Credits, which users can buy directly or earn by completing third-party
offers, and several virtual products that users must spend Credits to access or use. Additionally, MeetMe offers a
subscription product, MeetMe+, which is currently available only on our mobile apps.

Spotlight Bar: Like Google’s AdSense for people, the Spotlight Bar enables users to purchase placement in some of
the most highly trafficked areas of the MeetMe website and mobile applications, resulting in more attention from the
community and thus the ability to meet more people faster. Purchasing users remain in the Spotlight Bar until
enough other nearby users purchase Credits to knock them out.

Live Feed Spotlight: The Feed Spotlight enables users to spend Credits in order to “pin” their post to the top of Live
Feed for a limited period of time, thus driving more views, likes, and comments for their content. Spotlighted posts
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are targeted to a given geographic region and age group.

Match Spotlight: The Match Spotlight product drives more attention and activity within the Match game by
prioritizing purchasers to be shown more often to potential matches. Over 1.2 million matches are made every day
in the Match game.

MeetMe+: MeetMe+ is a subscription product, available only on our mobile apps, that gives members extra
privileges on MeetMe, including virtual currency allowances and bonuses, higher limits within MeetMe’s social
applications, and the ability to see who is viewing your photos.

How We Create Value for Marketers

We believe our youthful, highly engaged audience makes MeetMe an attractive publisher for marketers of all sizes,
and we focus on providing a wide variety of advertising products that drive our users to engage with brands. We serve
over four billion ad impressions each month on the web and over two billion ad impressions each month across our
mobile applications. Our brand and agency advertising business, also known as direct-sold advertising, is generally
powered by companies looking for high-impact ad units and brand engagement from our younger, global
demographic. Due to the sheer volume of available ad impression inventory, we do not typically sell out through
direct-sold advertising alone; we attempt to fill the remainder of our inventory through a third-party advertising
exchange or network, or remnant advertising.

Recent Advertisers

Since late 2013 we have teamed with two companies that are primarily responsible to fill advertising inventory:
Beanstock Media, Inc. purchases substantially all of our web site advertising inventory and Pinsight Media+, Inc.
purchases substantially all of our mobile advertising inventory. Both companies resell our advertising inventory to
numerous individual advertisers and so we are not dependent on one or a few major brands.

Social Theater

Social Theater is a product that enables publishers to incentivize their users to take certain actions in exchange for the
hosting platform’s virtual currency. Social Theater advertising runs not only on MeetMe, where our users can watch
videos and otherwise engage with brands in exchange for a Credits reward, but also on social games and applications
across other leading social networks, including Facebook. Social Theater can also be used by marketers to drive video
views. application installs, and “Likes” and “shares” on Facebook, Twitter, and other social platforms. Social Theater is
distributed primarily across platforms outside of MeetMe, including Facebook, through partnerships with companies
such as Trialpay. When a Social Theater campaign is distributed outside of MeetMe in this manner, we consider it
“Cross-Platform Revenues."

10
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Our Strategy

We believe we are well positioned to pioneer the next category of social networking: social discovery. Our strategy
for 2014 and beyond is aimed at continued growth and engagement of our active user base and improving the rate at
which we monetize our active users, especially on mobile.

Key elements of our strategy include:

Build Great Products to Acquire, Engage, and Thrill Users: The core focus of the Company is to create
innovative social experiences that help our users meet new people in their local communities or anywhere in the
world. We will continue to invest in improving our core platform as technology advances and in devising new ways
of transforming the traditional experience of friendship-making as that activity increasingly moves online.

Improve Mobile Monetization Rates: In the fourth quarter of 2013, we generated $0.148 of average
revenue per daily active user (ARPDAU) on personal computers, compared to an ARPDAU of $0.071
on mobile devices. This disparity, while striking, nonetheless reflects a significant narrowing of the
gap when compared to the fourth quarter of 2012, when our web ARPDAU was over four times higher
than our mobile ARPDAU. With over 70% of MeetMe users now accessing the service using mobile
devices, we are continuing to prioritize initiatives that will improve the rate at which we monetize our
mobile active users. At our current usage levels, every cent of incremental mobile ARPDAU would
drive more than $2.5 million in annualized revenue. In 2012, we launched a virtual currency product in
our mobile applications, called Credits. We found that our mobile users are much more likely to
purchase virtual currency than our web users, due to reduced friction in the purchasing process on the
i0S and Android platforms. Virtual currency accounted for 33% of revenue generated on mobile in the
fourth quarter of 2013, or $0.024 of mobile ARPDAU.

Offer Innovative and Engaging Ad Products for Marketers: We consider it critical to continue improving our
advertising products on all platforms in order to create more value for our marketers, attract new customers, and
display targeted advertisements that are more relevant for our users. We pursue these goals through a combination
of internal innovation and rapid integration of advertising solutions proving successful in the marketplace.

Expand Our Reach Internationally: There are over 1 billion people aged 18-30 worldwide, of which only over
50 million of them reside in the United States and Canada, where our traffic has historically been centered. In 2012
and 2013, we internationalized the platform and launched in twelve languages beyond English, laying the foundation
for significant future growth in other geographies.

Operating Metrics

12
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We measure site, application and game activity in terms of monthly active users (MAUs), visits and page views. We
define “MAU” as a registered user of one of our platforms who has logged in and visited our websites or mobile
applications within the last month of measurement. A “visit” represents a distinct user session, and a “page view” is a
page that a user views during a visit. For the quarters ended December 31, 2013 and 2012, the total MeetMe MAUs
were approximately 5.54 million and 5.51 million, respectively. MeetMe visits were approximately 929 million and
392 million, respectively, for the quarters ended December 31, 2013 and 2012. MeetMe registered users numbered
approximately 126 million and 96 million, respectively, for the years ended December 31, 2013 and 2012. MeetMe
visits and page views exclude user visits and page views from iPhone users for the year ended December 31, 2012
because reliable data could not be tracked for that period.

Monthly Average for the

Quarter Ended December 31,
2013 2012 2011(2)
MAU- MeetMe 5,542,317 5,508,822 4,167,469

For the Quarter Ended

December 31,

2013 2012 2011(2)
Visits - MeetMe (1) 928,597,290 392,465,540 308,812,945

Pageveiws - MeetMe (1) 11,143,310,227 10,227,133,397  8,677,910,389

(1) MeetMe Visits and Pageviews exclude user visits and pageview from iPhone users because reliable data could not
be tracked for the years ended December 31, 2012 and 2011.

(2) The operating metrics presented for the Quarter ended December 31, 2011 included the operating metrics for the
full year from myYearbook.com to display the comparative data as if myYearbook had been acquired prior to the
November 10, 2011 merger date.

13
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Trends in Our Metrics

We measure activity on our sites in terms of MAUSs, DAUs, average revenue per user (ARPU), ARPDAU, visits and
page views. We define a mobile MAU as a user who accessed one of our sites by a mobile application or by the
mobile-optimized version of our website, whether on a mobile phone or tablet, such as the iPad, during the month of
measurement. We define a DAU as a registered user of one of our platforms who logged in and visited our websites
or mobile applications within the day of measurement. We define a mobile DAU as a user who accessed our sites by
one of our mobile applications or by the mobile-optimized version of our website, whether on a mobile phone or
tablet, such as the iPad, during the day of measurement. We define ARPU as the average revenue per average
monthly active user for web and mobile. We define ARPDAU as the average revenue per average daily active web or
mobile user. Visits represent the number of times during the measurement period that users came to the site or mobile
applications for distinct sessions. A page view is a page that a user views during a visit.

In the quarter ended December 31, 2013, MeetMe averaged 2.53 million mobile MAUs and 5.54 million total MAUSs,
as compared to 2.11 million mobile MAUs and 5.51 million total MAUSs on average for the year ended December 31,
2012, a net increase of over 0.42 million or 20% and 0.03 million or 1% in mobile and total MAUs. Mobile DAUs
increased 8,000 to 773,000 for the quarter ended December 31, 2013, a 1% improvement, from 765,000 in the fourth
quarter of 2012. For the quarter ended December 31, 2013, MeetMe averaged 1.10 million total DAUs, as compared
to 1.26 million total DAUs on average for the quarter ended December 31, 2012, a net decrease of approximately
160,000 total DAUSs, or (13%).

We believe the shift of our audience from web to mobile is an important driver of our business. As users shift from
web to mobile, web page views have decreased in every quarter of 2013, from 2.4 billion in first quarter to 1.9 billion
in the fourth quarter of 2013. Our user base generated over 11.1 billion total page views in the fourth quarter of 2013,
an upturn from the 10.2 billion page views in the same period of 2012. Decreasing web traffic results in declining web
revenue. We averaged 5.54 million MAUs on MeetMe in the fourth quarter 2013, up 3.7% from the third quarter of
2013. We have successfully increased our mobile monetization by 128% and our mobile ARPDAU by 126%,
respectively, to $5.1 million and $0.071 for the quarter ended December 31, 2013 from $2.2 million and $0.032 for
the quarter ended December 31, 2012. We believe our ability to continue to grow our mobile audience and our mobile
monetization at a faster pace than the decline in our web revenue will impact the performance of our business.

14
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In the quarter ended December 31, 2013, MeetMe earned an average of $1.41 ARPU on the web and $2.01 in ARPU
in our mobile applications, as compared to $1.70 in web ARPU and $1.05 in mobile ARPU for the quarter ended
December 31, 2012. In the quarter ended December 31, 2013, MeetMe earned an average of $0.148 ARPDAU on the
web and $0.071 in ARPDAU in our mobile applications, as compared to $0.134 in web ARPDAU and $0.032 in
mobile ARPDAU for the quarter ended December 31, 2012.

16
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PRODUCT DEVELOPMENT

We are continually developing new products, as well as optimizing our existing platform and feature set in order to
meet the evolving needs of our user base and advertising partners.

We develop most of our software internally. We will, however, purchase technology and license intellectual property
rights where it is strategically important, operationally compatible, and economically advantageous. For instance, we
partner with third party game developers to bring certain social gaming titles to our platforms. We also partner with
third parties to further our internationalization efforts as we look to bring additional languages into our existing
platforms. We are not materially dependent upon licenses and other agreements with third parties relating to product
development.

Our technology team of approximately 66 people consists of our product development and engineering team, our
database administration team, our quality assurance team and our network system operators. These teams are
responsible for feature enhancements to and general maintenance across all of our platforms. Our technology team is

18
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headquartered in New Hope, Pennsylvania.

SALES AND MARKETING

Historically, the MeetMe user base has grown in large part through organic, viral channels. By encouraging members
to invite their friends to join our service and to share their activity across other external platforms, including Facebook
and Twitter, and providing them with easy-to-use tools, we have been able to grow the user base successfully while
minimizing marketing costs. We focus primarily on creating a truly differentiated experience and compelling value
proposition for new users in our markets and developing the technologies needed to facilitate their word-of-mouth
marketing on our behalf in order to attract and retain new members.

In 2012, however, we launched a meaningfully sized paid customer acquisition strategy, with a focus on acquiring
users in new geographies where the active user base on the core MeetMe platform had previously been small in
comparison to our user base in the United States and Canada. We spent $2.5 million and $1.7 million on paid direct
user acquisition in 2013 and 2012, or 6.1% and 3.6% of our total revenue, respectively. We plan to increase this spend
rate in 2014 to 7% of revenue as we believe this will lead to higher mobile ARPU.

SALES AND OPERATIONS

Our advertising sales team of 18 full-time employees in the United States and four employees in Sao Paulo, Brazil,
covers major brand agencies, direct response and cost-per-action engagement advertisers, ad networks and mobile
agencies. Our advertising sales office is headquartered in New York City, with advertising operations staff in New
Hope, Pennsylvania, and additional salespeople located in Los Angeles and Miami, as well as Mexico and Sao Paulo,
Brazil.

19
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Our operations and member services team consists of 20 full-time employees, 8§ part-time employees, and 30
contractors split between New Hope, Pennsylvania and Delhi and Bangalore, India. This team is responsible for
reviewing images and other user-generated content, investigating and responding to member abuse reports, and
providing general customer support.

DISCONTINUED OPERATIONS

The Company acquired XtFt Games S/S Ltda (“XtFt”), on March 2, 2011 and on July 14, 2011 changed XtFt’s name to
Quepasa Games S/S Ltda (“Quepasa Games”). Our wholly owned Brazilian based subsidiary, Quepasa Games, created
and distributed games on Quepasa.com, Orkut, and Facebook. On June 30, 2012, the Company discontinued its

games development and hosting operations.

INTELLECTUAL PROPERTY

Our intellectual property includes trademarks related to our brands, product and services; copyrights in software and
creative content; trade secrets; domain names; and other intellectual property rights and licenses of various kinds. We
seek to protect our intellectual property through copyright, trade secret, trademark and other laws of the U.S. and other
countries of the world, and through contractual provisions.

We consider the MeetMe and Social Theater trademarks and our related trademarks to be valuable to the Company
and we have registered these trademarks in the U.S. and other countries throughout the world and aggressively seek to
protect them.

COMPETITION

We operate at the forefront of a nascent segment (social discovery) of a broader sector that is still being defined
(social networking). As such, we face significant competition in every aspect of our business, both from established
companies whose products help users meet new people, or are evolving to do so, and from smaller but well-funded
startups that can quickly gain attention and compete with us for users. Examples of services that compete with us for
users and advertiser interest include, but are not limited to:

20
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Websites and mobile applications whose primary focus is to help users meet new people in their geographical area,
including Tagged, Badoo, Skout, Highlight, Twoo, Banjo, and Meetup.

Social networking websites and mobile applications with a focus on dating, which is a subset of the opportunity
around meeting new people, such as Zoosk, Match.com, POF, Okcupid, HowAboutWe, Let's Date, and Tinder.

Broader social networks that currently offer or may evolve to offer services aimed at helping users meet new people
in their area, such as Facebook, Google+, Twitter, MySpace, and LinkedIn.

Interest-based communities that help users connect with like-minded people online, including Pinterest, Reddit,
Tumblr, and Quora, as well as vertical communities such as Goodreads, Last.fm, and Fitocracy.

Significant competition for Social Theater comes from publishers including Trialpay, Social Vibe, RadiumOne,
Unruly, Break Media, TubeMogul, SponsorPay, Virool, ShareThrough, SuperSonic Advertising, Jun Group,
Selectable Media, and WildTangent.

As we introduce new products, and as other companies introduce new products and services, we expect to become
subject to additional competition. Additional information regarding certain risks related to our competition is
included in Part I, Item 1A, “Risk Factors” of this report.

EMPLOYEES

As of March 14, 2014, we employed approximately 113 full time and 8 part time employees in the United States,
and 4 full time employees in Sao Paulo, Brazil. Our future success is substantially dependent on the performance of
our senior management and key technical personnel, as well as our continuing ability to attract, maintain the caliber
of, and retain highly qualified technical and managerial personnel. Additional information regarding certain risks
related to our employees is included in Part I, Item 1A “Risk Factors” of this report and is incorporated herein by
reference.

GOVERNMENT REGULATION

In the United States, advertising and promotional information presented to visitors on our website and our other
marketing activities are subject to federal and state consumer protection laws that regulate unfair and deceptive
practices. There are a variety of state and federal restrictions on the marketing activities conducted by email, or over
the Internet, including U.S. federal and state privacy laws and the CAN-SPAM Act of 2003. We may also be subject
to laws in the various other countries in which we operate. The rules and regulations are complex and may be subject
to different interpretations by courts or other governmental authorities. We might unintentionally violate such laws,
such laws may be modified and new laws may be enacted in the future. Any such developments (or developments

21



Edgar Filing: MeetMe, Inc. - Form 10-K

stemming from enactment or modification of other laws) or the failure to anticipate accurately the application or
interpretation of these laws could create liability to us, result in adverse publicity and negatively affect our
businesses. Additional information regarding certain risks, related to government regulations, is included in Part I,
Item 1A, “Risk Factors” of this report.

22
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CORPORATE HISTORY

MeetMe was incorporated in Nevada in June 1997. On December 6, 2011, the Company changed its legal domicile to
Delaware. Effective June 1, 2012, the Company changed its name from Quepasa Corporation to MeetMe, Inc. The
Company is a social media technology company which owns and operates MeetMe.com, previously known as
myYearbook.com and Quepasa.com that completed its transition to MeetMe.com in the fourth quarter of 2012.

On June 30, 2012, the Company discontinued the games development business and creation of intellectual properties
business of Quepasa Games. On July 14, 2012, the corporate shell of Quepasa Games S/S Ltda was renamed MeetMe
Online Brasil S/S Ltda and is focused on advertising sales in the Sao Paolo, Brazil office.

Our executive offices and principal facilities are located at 100 Union Square Drive, New Hope, Pennsylvania,
18938. Our telephone number is (215) 862-1162. Our corporate website is www.meetmecorp.com. Investors can
obtain copies of our SEC filings from our corporate website free of charge, as well as from the SEC website,
www.sec.gov. The information contained on our corporate website and the SEC website is not incorporated herein.

AVAILABLE INFORMATION

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments
to reports filed or furnished pursuant to Sections 13(a) and 15(d) of the Securities Exchange Act of 1934, are available
free of charge on our Investor Relations website at www.meetmecorp.com/investors/sec-filings/ as soon as reasonably
practicable after we electronically file such material with, or furnish it to, the SEC. The SEC maintains a website that
contains these filings at www.sec.gov. The information posted on our corporate website and the SEC website is not
incorporated herein.

ITEM 1A. RISK FACTORS.

Investing in our common stock involves a high degree of risk. You should consider carefully the risks and
uncertainties described below, together with all of the other information in this report, including the consolidated
financial statements and the related notes included elsewhere in this report, before deciding whether to invest in shares
of our common stock. The risks and uncertainties described below are not the only ones we face. Additional risks
and uncertainties that we are unaware of, or that we currently believe are not material may also become important
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factors that adversely affect our business. If any of the following risks actually occurs, our business, financial
condition, results of operations, and future prospects could be materially and adversely affected. In that event, the
market price of our common stock could decline, and you could lose part or all of your investment.

Risk Related to Our Business

If we cannot increase our monthly average users and increase their engagement on MeetMe, our future
operating results may decline.

We offer applications that are free to use, with only a small percentage of our users paying for virtual goods. Our
financial performance has been and will continue to be significantly determined by our success in adding, retaining,
and engaging active users. We must continue to add new members to our user base and retain existing members by
offering new and engaging features and products in order to attract advertising investment and generate virtual
currency revenue. The challenges we face include, among other things, our ability to:

attract new users and retain existing users at a consistent rate;

increase engagement by existing users;

monetize our growing base of mobile users;

anticipate changes in the social networking and social discovery industry;
cost-effectively develop and launch applications;

launch new products and release enhancements that become popular;

develop and maintain a scalable, high-performance technology infrastructure that can efficiently and reliably handle

increased member usage, fast load times and the deployment of new features and applications;

process, store and use data in compliance with governmental regulation and other legal obligations related to
privacy;
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compete with other companies that are currently in, or may in the future enter, the social networking or social
discovery industry;

hire, integrate and retain world class talent;
expand our business internationally and with respect to mobile devices; and

monetize mobile devices.

If we fail to retain existing users or add new users, or if our users decrease their level of engagement, our
revenue, financial results, and business may be significantly harmed.

The size of our user base and our users’ level of engagement are critical to our success. We had approximately 5.5
million monthly active users (MAUSs) on average per month in the fourth quarter of 2013. Our financial performance
is significantly affected by our success in adding, retaining, and engaging active users. If people do not perceive our
products to be useful, reliable, and trustworthy, we may not be able to attract or retain users or otherwise maintain or
increase the frequency and duration of their engagement. A number of other social networking companies that
achieved early popularity have since seen their active user bases or levels of engagement decline, in some cases
precipitously. There is no guarantee that we will not experience a similar erosion of our active user base or
engagement levels. A decrease in user retention, growth, or engagement could render us less attractive to advertisers,
which may have a material and adverse impact on our revenue, business, financial condition, and results of
operations. Any number of factors could potentially negatively affect user retention, growth, and engagement,
including if we fail to:

introduce new and improved products that are favorably received;
identify and respond to emerging technological trends in the market;

provide a compelling user experience with the decisions we make with respect to the frequency, prominence, and
size of advertising and other commercial content we display;

continue to develop features for mobile devices that users find engaging, that work with a variety of mobile
operating systems and networks, and that achieve a high level of market acceptance;

acquire or license leading technologies;

avoid technical or other problems that prevent us from delivering our services in a rapid and reliable manner or
otherwise affect the user experience; or

provide adequate customer service to users or advertisers.
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If we are unable to maintain and increase our user base and user engagement, our revenue, financial results, and future
growth potential may be adversely affected.

Because the number of our registered members is higher than the number of actual users, and a substantial
majority of our page views are generated by a minority of our members, our future operating results will be
adversely affected if we do not increase the number of active members and the average usage per member.

The majority of our members do not routinely visit MeetMe on a monthly basis, and a majority of our page views are
generated by a minority of our members. Also, the number of registered members in our network may be higher than
the number of actual users because some members may have multiple registrations, other members may have died or
may have become incapacitated, and others may have registered under fictitious names. Members also terminate their
memberships and delete their profiles. Given the challenges inherent in identifying these accounts, we do not have a
reliable system to accurately identify the number of active members, and thus we rely on the number of registered
members as our measure of the size of our network. If the number of our actual members does not meet our
expectations or we are unable to increase the breadth and frequency of visits from members, then our business may
not grow as fast as we expect which will harm our operating and financial results and may cause our stock price to
decline.

If our members do not interact with each other or our viral marketing strategy fails, our ability to attract new
members will suffer and our revenue will decrease.

The majority of our members do not visit MeetMe frequently and spend a limited amount of time when they do

visit. If we are unable to encourage our members to interact more frequently and to increase the amount of user
generated content they provide, our ability to attract new users and our financial results will suffer. In addition, part of
our success depends on our members interacting with our products and contributing to our viral advertising platform
(Social Theater). If our Social Theater platform is unsuccessful and our members do not spread our advertisers’
messages throughout the Internet, our operating results will suffer.
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We generate the majority of our revenue from advertising. If we incur a loss of advertisers, or a reduction in
spending by advertisers, our revenue could substantially decline resulting in significant operating losses and
impacting our cash flows negatively.

The majority of our revenue is currently generated from parties advertising on our platform. As is common in the
industry, our advertisers typically do not have long-term advertising commitments with us. Many of our advertisers
spend only a relatively small portion of their overall advertising budget with us. Advertisers will not continue to do
business with us, or they will reduce the prices they are willing to pay to advertise with us, if we do not deliver
advertising and other commercial content in an effective manner, or if they do not believe that their investment in
advertising with us will generate a competitive return relative to other alternatives. Our advertising revenue could be
adversely affected by a number of other factors, including:

decreases in user engagement, including time spent on MeetMe;

product changes or inventory management decisions we may make that reduce the size, frequency, or relative
prominence of advertising and other commercial content that we display;

our inability to improve our analytics and measurement solutions that demonstrate the value of our advertising and
other commercial content;

loss of advertising market share to our competitors;

adverse legal developments relating to advertising, including legislative and regulatory developments and
developments in litigation;

adverse media reports or other negative publicity involving us or other companies in our industry;

changes in the way online advertising is priced;

the impact of new technologies that could block or obscure the display of our advertising and other commercial
content; and

the impact of macroeconomic conditions and conditions in the advertising industry in general.
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The occurrence of any of these or other factors could result in a reduction in demand for our advertising and other
commercial content, which may reduce the prices we receive for our advertising and other commercial content, or
cause advertisers to stop advertising with us altogether. In turn, we may incur a substantial decline in revenue,
increased operating losses, and a negative impact on cash flows.

We have entered into significant agreements with advertising partners, and their default or other inability to
perform under these contracts could harm our business and results of operations.

We have entered into a Media Publisher Agreement with Beanstock Media, Inc. (“Beanstock’) whereby Beanstock will
have the exclusive right and obligation to fill 100% of our remnant advertising inventory on www.meetme.com. For
the year ended December 31, 2013, our web based remnant advertising revenue accounted for approximately 40% of
our total revenue. We have also entered into an Advertising Agreement with Pinsight Media+, Inc. (“Pinsight””) whereby
Pinsight will have the right and obligation to fill certain advertising inventory on our MeetMe mobile apps for iOS and
Android. For the year ended December 31, 2013, the mobile App revenue that is subject to this agreement accounted
for approximately 19% of our total revenue. A failure by us to renew either agreement, or to do so on terms less
favorable, or a failure by either Pinsight or Beanstock to effectively perform its obligations under its

respective agreement could have detrimental operating, financial and reputational consequences for our business. In
particular, if either Pinsight or Beanstock files for bankruptcy protection, becomes insolvent or otherwise fails to meet
its payment obligations to us, we could be prevented from collecting on receivables under the respective agreement,
which would have an adverse effect on our results of operations.

If we cannot effectively monetize our mobile products, we may not be able to successfully grow our business.

The shift of our audience from web to mobile may be disruptive to our business and operating results. As our users
shift from web to mobile access web page views have decreased. Decreasing web traffic contributes to declining web
revenue. Our business faces the challenge of ramping up mobile monetization to offset declining web revenues as
users continue to increase their mobile access. The transition in our user access may impact revenue in the short-term
and medium-term as mobile monetization continues to mature slowly. Accordingly, as users continue to increasingly
access MeetMe mobile products as a substitute for using personal computers, if personal computers usage continues to
be phased out by the popularity of smart phones and tablets, and if we are unable to successfully implement
monetization strategies for our mobile users, our revenue and financial results may be negatively affected.
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Because we face significant competition from other social networks and companies with greater resources, we
may not be able to compete effectively.

We face significant competition from other companies that seek to connect members online. Our competitors are
other companies providing portal and online community services, such as Facebook, Yahoo, Google, Orkut, Tagged,
Badoo, PlentyOfFish, Skout, and Okcupid. Many of our competitors have greater resources, more established
reputations, a broader range of content and products and services, longer operating histories and more established
relationships with their users than we do. They can use their experience and resources against us in a variety of
competitive ways, including developing ways to attract and maintain users. These factors may allow our competitors
to respond more effectively than us to new or emerging technologies and changes in market requirements. Our
competitors may develop products, features, or services that are similar to ours or that achieve greater market
acceptance, may undertake more far-reaching and successful efforts at developing new services or marketing
campaigns, or may adopt more aggressive pricing policies.

We believe that our ability to compete effectively depends upon many factors both within and beyond our control,
including:

the usefulness, ease of use, performance, and reliability of our services compared to our competitors;

the size and composition of our user base;

the engagement of our users with our services;

the timing and market acceptance of services, including developments and enhancements to our or our competitors’
services;

our ability to monetize our services, including our ability to successfully monetize mobile usage;

the frequency, size, and relative prominence of the advertising and other commercial content displayed by us or our
competitors;

customer service and support efforts;

marketing and selling efforts;
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changes mandated by legislation, regulatory authorities, or litigation, including settlements and consent decrees,
some of which may have a disproportionate effect on us;

acquisitions or consolidation within our industry, which may result in more formidable competitors;

our ability to attract, retain, and motivate talented employees, particularly software engineers;

our ability to cost-effectively manage and grow our operations; and

our reputation and brand strength relative to our competitors.

If we are not able to effectively compete, our user base and level of user engagement may decrease, which could make
us less attractive to advertisers and materially and adversely affect our revenue and results of operations.

Because we face competition from traditional media companies, we may not be included in the advertising
budgets of large advertisers, which could harm our operating results.

Major brand and network advertising drives most of our revenue. We rely primarily on cost per thousand (“CPM”)
advertising, where the price for advertising is based on the number of users who view it. In addition to Internet
companies, we face competition from companies that offer traditional media advertising opportunities. Most large
advertisers have set advertising budgets, a portion of which is allocated to Internet and mobile advertising. We expect
that large advertisers will continue to increase their advertising efforts on the Internet and mobile devices. If we fail to
convince these companies to spend a portion of their advertising budgets on social media and specifically with us,
however, our operating results could be harmed.
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An increasing number of individuals are utilizing devices other than personal computers to access the
Internet. If versions of our applications developed for these devices do not gain widespread adoption, or do not
function as intended, our business could be adversely affected.

The number of people who access the Internet through devices other than personal computers, including smart phones,
cell phones and handheld tablets, has increased dramatically in the past few years and is projected to continue to
increase. We have launched a MeetMe mobile application for Android smart phones, iPhones and iPads. We are
dependent on interoperability with popular mobile operating systems that we do not control, such as Android and iOS,
and any changes in such systems that degrade our platform’s functionality or give preferential treatment to competitive
services could adversely affect our mobile application usage on mobile devices. Each device manufacturer or
platform provider may establish unique or restrictive terms and conditions for developers on such devices or
platforms, and our games may not work well or be viewable on these devices as a result. Smart phones, cell phones
and handheld tablets generally have lower processing speed, power, functionality and memory than computers. As a
result, our mobile application and similar applications we may develop in the future may not be compelling to

users. As new devices and new platforms are continually being released, it is difficult to predict the problems that we
may encounter in developing versions of our solutions for use on these alternative devices, and we may need to devote
significant resources to the creation, support, and maintenance of such devices. If we cannot effectively monetize the
continuing shift to mobile devices, our business could be negatively affected.

Since we rely on the Apple “App Store” and “Google Play” to obtain new mobile MeetMe members, if either denies
us access or changes its search and rating algorithms we may not be able to acquire new mobile members.

We acquire new mobile members for MeetMe primarily through the Apple “App Store” and Google “Play” (formerly the
Android “Marketplace”). On more than one occasion in the past, Apple has rejected our applications because of user
generated content and other concerns. In response we devoted additional resources to image review, and changed

some of our content allowance policies. If we fail to maintain access to either or both the App Store and Google Play
outlets, our business and operating results will suffer. In addition, our iPhone and Android applications rank near the

top of the “Free Social” categories and near the top of many key search terms. However, Apple and Google have
changed their rating and search algorithms in the past without notice. Future changes to the rating and search

algorithms by Apple or Google may impact our rating and search results, causing a drop in new mobile and

application downloads and causing our business and operating results to suffer.

If we are unable to continue to develop successful applications for mobile platforms and standalone mobile
applications, our growth prospects could suffer.

We have offered applications for mobile platforms since May 2010. We launched our first standalone application in
2013 and are continuing to develop standalone applications. We expect to continue to devote substantial resources to
the development of mobile applications and standalone applications, but there can be no assurances that we will
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continue to succeed in developing applications that appeal to users or advertisers. We may encounter difficulty in
attracting leading advertisers to our mobile applications. We may also encounter difficulty transitioning features that
were successful on the web to applications developed for mobile platforms. With respect to our standalone
applications, we pay encounter difficulty attracting users to those applications. If a standalone application fails to
attract users we may remove it from the MeetMe platform. We may also face challenges working with wireless
carriers, mobile platform providers and other mobile communications partners. Finally, we may face challenges
converting mobile users into users that pay for virtual currency or other virtual items. These and other uncertainties
make it difficult to know whether we will continue to succeed in developing commercially viable applications for
mobile platforms and standalone applications. If we do not succeed in doing so, our growth prospects will suffer.

If we cannot address technological change in our industry in a timely fashion and develop new services, our
future results of operations may be adversely affected.

The Internet and electronic commerce industries are characterized by:

rapidly changing technology;

evolving industry standards and practices that could render our platform and proprietary technology obsolete;

changes in consumer tastes and demands; and

frequent introductions of new services or products that embody new technologies.

Our future performance will depend, in part, on our ability to develop, license or acquire leading technologies and
program formats, enhance our existing services and respond to technological advances and consumer tastes and
emerging industry standards and practices on a timely and cost-effective basis. Developing website and other
technology involves significant technical and business risks. We may not be able to successfully use new
technologies or adapt our platforms and technology to emerging industry standards. We may not be able to remain
competitive or sustain growth if we do not adapt to changing market conditions or customer requirements.
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Because we plan to continue expanding our operations abroad where we have limited operating experience, we
may be subject to increased business, economic and regulatory risks that could affect our financial results.

We plan to continue the international expansion of our business operations. We may enter new international markets
where we have limited or no experience in marketing, selling, and deploying our products. If we fail to deploy or
manage our operations in international markets successfully, our business may suffer. In addition, we are subject to a
variety of risks inherent in doing business internationally, including:

political, social, or economic instability;

risks related to the legal and regulatory environment in foreign jur