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You	should	consider	carefully	all	of	the	risks	described	below,	together	with	the	other	information	contained	in	this	Annual
Report,	before	making	a	decision	to	invest	in	our	securities.	This	Annual	Report	also	contains	forward-	looking	statements	that
involve	risks	and	uncertainties.	Our	actual	results	could	differ	materially	from	those	anticipated	in	the	forward-	looking
statements	as	a	result	of	specific	factors,	including	the	risks	described	below.	Such	risks	include,	but	are	not	limited	to:	Risks
Related	to	Our	Business	and	Industry	Several	risks	are	inherent	in	the	independent	broker-	dealer	business	model.	Compared	to
wirehouses	and	other	employee	models,	our	advisors	are	not	typically	our	direct	employees.	We	generally	offer	advisors	wider
choice	in	operating	their	businesses	with	regard	to	product	offerings,	outside	business	activities,	office	technology	and
supervisory	models.	Our	approach	may	make	it	more	challenging	for	us	to	comply	with	our	supervisory	and	regulatory
compliance	obligations,	particularly	in	light	of	our	de-	centralized	operations	and	the	complexity	of	certain	advisor	business
models.	Misconduct	and	errors	by	our	advisors	could	be	difficult	for	us	to	detect	and	could	result	in	violations	of	law	by	us,
regulatory	sanctions,	or	serious	reputational	or	financial	harm.	Although	we	have	designed	policies	and	procedures	to	comply
with	applicable	laws,	rules,	regulations	and	interpretations,	we	cannot	always	prevent	or	detect	misconduct	and	errors	by	our
advisors,	and	the	precautions	we	take	to	prevent	and	detect	these	activities	may	not	be	effective	in	all	cases.	Prevention	and
detection	among	our	advisors,	who	are	typically	not	our	direct	employees	and	some	of	whom	tend	to	be	located	in	small,
decentralized	offices,	present	additional	challenges,	particularly	in	the	case	of	complex	products	or	supervision	of	outside
business	activities.	We	also	cannot	assure	that	misconduct	or	errors	by	our	employees	or	advisors	will	not	lead	to	a	material
adverse	effect	on	our	business,	or	that	our	errors	and	omissions	insurance	will	be	sufficient	to	cover	such	misconduct	or	errors.
Misconduct	by	our	advisors,	who	operate	in	a	decentralized	environment,	is	difficult	to	detect	and	deter	and	could	harm	our
business,	reputation,	results	of	operations	or	financial	condition.	Even	though	our	advisors	are	typically	not	our	direct
employees,	we	may	be	held	liable	for	their	misconduct	that	results	in	violations	of	law,	regulatory	sanctions	and	/	or	serious
reputational	or	financial	harm.	Misconduct	could	include:	●	recommending	transactions	that	are	not	suitable	for	the	client	or	in
the	client’	s	best	interests;	●	engaging	in	fraudulent	or	otherwise	improper	activity;	●	binding	us	to	transactions	that	exceed
authorized	limits;	●	hiding	unauthorized	or	unsuccessful	activities,	resulting	in	unknown	and	unmanaged	risks	or	losses;	●
improperly	using	or	disclosing	confidential	information;	●	failure,	whether	negligent	or	intentional,	to	effect	securities
transactions	on	behalf	of	clients;	●	failure	to	perform	reasonable	diligence	on	a	security,	product	or	strategy;	●	failure	to
supervise	a	financial	advisor;	●	failure	to	provide	insurance	carriers	with	complete	and	accurate	information;	●	engaging	in
unauthorized	or	excessive	trading	to	the	detriment	of	clients;	●	engaging	in	improper	transactions	with	clients;	or	●	otherwise
not	complying	with	laws	or	our	control	procedures.	We	cannot	always	deter	misconduct	by	our	advisors,	and	the	precautions	we
take	to	prevent	and	detect	this	activity	may	not	be	effective	in	all	cases.	Also,	our	failure	to	properly	investigate	new	and
existing	advisors	may	subject	us	to	additional	risks	and	liabilities.	Poor	performance	of	the	investment	products	and	services
recommended	or	sold	to	our	clients	or	competitive	pressures	on	pricing	of	such	products	and	services	may	have	a	material
adverse	effect	on	our	business.	Our	advisors’	clients	control	their	assets	maintained	with	us.	These	clients	can	terminate	their
relationships,	reduce	the	aggregate	amount	of	assets	under	management	or	shift	their	funds	to	other	types	of	accounts	with
different	rate	structures	for	any	number	of	reasons,	including	investment	performance,	changes	in	prevailing	interest	rates,
financial	market	performance,	competitive	pricing	and	personal	client	liquidity	needs.	Poor	performance	of	the	investment
products	and	services	recommended	or	sold	to	such	clients	relative	to	the	performance	of	other	products	available	in	the	market
or	the	performance	of	other	investment	management	firms	tends	to	result	in	the	loss	of	accounts.	Competitive	pricing,	including
from	robo-	advisors	and	higher	deposit	rates	on	cash	deposits,	could	adversely	impact	our	business.	The	decrease	in	revenue	that
could	result	from	such	an	event	could	have	a	material	adverse	effect	on	our	results	of	operations.	Maintaining	and	enhancing	our
Wentworth	brand	and	reputation	is	critical	to	our	growth,	and	if	we	are	unable	to	maintain	and	enhance	our	brand,	our	business,
results	of	operations	and	financial	condition	could	be	adversely	affected.	Several	competitors	have	brands	that	are	well
recognized.	As	a	relatively	new	entrant	into	the	digital	market,	we	spend	considerable	capital	to	create	brand	awareness	and
build	our	reputation.	We	may	not	be	able	to	build	brand	awareness,	and	our	efforts	at	building,	maintaining,	and	enhancing	our
reputation	could	fail.	Complaints	or	negative	publicity	about	our	business	practices,	our	marketing	and	advertising	campaigns,
our	compliance	with	applicable	laws	and	regulations,	the	integrity	of	the	data	that	we	provide	to	consumers,	data	privacy	and
security	issues,	and	other	aspects	of	our	business,	whether	valid	or	not,	could	diminish	confidence	in	our	brand,	which	could
adversely	affect	our	reputation	and	business.	As	we	expand	our	product	offerings	and	enter	new	markets,	we	need	to	establish
our	reputation	with	new	customers,	and	to	the	extent	we	are	not	successful	in	creating	positive	impressions,	our	business	in	these
newer	markets	could	be	adversely	affected.	There	can	be	no	assurance	that	we	will	be	able	to	maintain	or	enhance	our
reputation,	and	failure	to	do	so	could	materially	adversely	affect	our	business,	results	of	operations	and	financial	condition.	If	we
are	unable	to	maintain	or	enhance	consumer	awareness	of	our	brand	cost-	effectively,	our	business,	results	of	operations	and
financial	condition	could	be	materially	adversely	affected.	Our	subsidiaries	are	broker-	dealers	registered	with	the	SEC	and
members	of	FINRA,	and	therefore	are	subject	to	extensive	regulation	and	scrutiny.	Certain	of	our	subsidiaries	facilitate
transactions	in	shares	and	fractionalized	shares	of	publicly-	traded	stock	and	exchange-	traded	funds	through	a	third-	party
clearing	and	carrying	brokers.	Our	subsidiaries	are	registered	with	the	SEC	as	broker-	dealers	under	the	Exchange	Act	and	are
members	of	FINRA.	Therefore,	our	subsidiaries	are	subject	to	regulation,	examination,	and	supervision	by	the	SEC,	FINRA,
and	state	securities	regulators.	The	regulations	applicable	to	broker-	dealers	cover	all	aspects	of	the	securities	business,	including



sales	practices,	use	and	safekeeping	of	clients’	funds	and	securities,	capital	adequacy,	record-	keeping,	and	the	conduct	and
qualification	of	officers,	employees,	and	independent	contractors.	As	part	of	the	regulatory	process,	broker-	dealers	are	subject
to	periodic	examinations	by	their	regulators,	the	purpose	of	which	is	to	determine	compliance	with	securities	laws	and
regulations,	and	from	time	to	time	may	be	subject	to	additional	routine	and	for-	cause	examinations.	It	is	not	uncommon	for
regulators	to	assert,	upon	completion	of	an	examination,	that	the	broker-	dealer	being	examined	has	violated	certain	of	these
rules	and	regulations.	Depending	on	the	nature	and	extent	of	the	violations,	the	broker-	dealer	may	be	required	to	pay	a	fine	and
/	or	be	subject	to	other	forms	of	disciplinary	and	corrective	action.	Additionally,	the	adverse	publicity	arising	from	the
imposition	of	sanctions	could	harm	our	reputation	and	cause	us	to	lose	existing	customers	or	fail	to	gain	new	customers.	The
SEC,	FINRA,	and	state	securities	regulators	have	the	authority	to	bring	administrative	or	judicial	proceedings	against	broker-
dealers,	whether	arising	out	of	examinations	or	otherwise,	for	violations	of	state	and	federal	securities	laws.	Administrative
sanctions	can	include	cease-	and-	desist	orders,	censure,	fines,	and	disgorgement	and	may	even	result	in	the	suspension	or
expulsion	of	the	firm	from	the	securities	industry.	Similar	sanctions	may	be	imposed	upon	officers,	directors,	representatives,
and	employees.	8Our	subsidiaries	have	adopted,	and	regularly	review	and	update,	various	policies,	controls,	and	procedures
designed	for	compliance	with	their	regulatory	obligations.	However,	appropriately	addressing	our	subsidiaries	regulatory
obligations	is	complex	and	difficult	and	our	reputation	could	be	damaged	if	we	fail,	or	appear	to	fail,	to	appropriately	address
them.	Failure	to	adhere	to	these	policies	and	procedures	may	also	result	in	regulatory	sanctions	or	litigation	against	us.	Our
subsidiaries	also	rely	on	various	third	parties	to	provide	services,	including	managing	and	executing	customer	orders,	and	failure
of	these	third	parties	to	adequately	perform	these	services	may	negatively	impact	customer	experience,	product	performance,
and	our	reputation	and	may	also	result	in	regulatory	sanctions	or	litigation	against	us	or	our	subsidiaries.	In	the	event	of	any
regulatory	action	or	scrutiny,	we	or	our	subsidiaries	could	also	be	required	to	make	changes	to	our	business	practices	or
compliance	programs.	In	addition,	any	perceived	or	actual	breach	of	compliance	by	our	subsidiaries	with	respect	to	applicable
laws,	rules,	and	regulations	could	have	a	significant	impact	on	our	reputation,	could	cause	us	to	lose	existing	customers,	prevent
us	from	obtaining	new	customers,	require	us	to	expend	significant	funds	to	remedy	problems	caused	by	breaches	and	to	avert
further	breaches,	and	expose	us	to	legal	risk,	including	litigation	against	us,	and	potential	liability.	Our	subsidiaries	are	subject	to
net	capital	and	other	regulatory	capital	requirements;	failure	to	comply	with	these	rules	could	harm	our	business.	Our
subsidiaries	are	subject	to	the	net	capital	requirements	of	the	SEC	and	FINRA.	These	requirements	typically	specify	the
minimum	level	of	net	capital	a	broker-	dealer	must	maintain	and	also	mandate	that	a	significant	part	of	their	assets	be	kept	in
relatively	liquid	form.	Failure	to	maintain	the	required	net	capital	may	subject	a	firm	to	limitation	of	its	activities,	including
suspension	or	revocation	of	its	registration	by	the	SEC	and	suspension	or	expulsion	by	FINRA,	and	ultimately	may	require	its
liquidation.	Currently,	our	subsidiaries	have	relatively	low	net	capital	requirements,	because	they	do	not	hold	customer	funds	or
securities,	but	instead	facilitate	the	transmission	and	delivery	of	those	funds.	However,	a	change	in	the	net	capital	rules,	a
change	in	how	our	subsidiaries	handle	or	hold	customer	assets,	or	the	imposition	of	new	rules	affecting	the	scope,	coverage,
calculation,	or	amount	of	net	capital	requirements	could	have	adverse	effects.	Finally,	our	subsidiaries	are	subject	to	such	net
capital	requirements,	we	may	be	required	to	inject	additional	capital	into	our	subsidiaries	from	time	to	time	and	as	such,	we	may
have	liability	and	/	or	our	larger	business	may	be	affected	by	any	of	these	outcomes.	It	is	possible	that	FINRA	will	require
changes	to	our	business	practices	based	on	the	ownership	of	our	subsidiaries,	which	could	impose	additional	costs	or	disrupt	our
business.	In	certain	cases,	FINRA	has	required	unregistered	affiliates	of	broker-	dealers	to	comply	with	additional	regulatory
requirements,	including,	among	others,	handling	all	securities	or	other	financial	transactions	through	the	affiliated	broker-	dealer
or	conforming	all	marketing	and	advertising	materials	to	the	requirements	applicable	to	broker-	dealers.	We	do	not	currently
believe	that	these	types	of	requirements	apply	to	any	aspect	of	our	business	other	than	the	securities	transactions	facilitated
through	our	subsidiaries.	It	is	possible	that,	in	the	future,	FINRA	could	require	us	to	comply	with	additional	regulations	in	the
conduct	of	other	activities	(i.	e.,	beyond	the	securities	transactions	made	through	our	subsidiaries).	If	that	were	to	occur,	it	could
require	significant	changes	to	our	business	practices.	These	and	other	changes	would	impose	significantly	greater	costs	on	us
and	disrupt	existing	practices	in	ways	that	could	negatively	affect	our	overarching	business	and	profitability.	We	rely	on	clearing
brokers	and	the	termination	of	our	clearing	agreements	could	disrupt	our	business.	Each	of	our	four	broker-	dealer	subsidiaries
depends	on	the	operational	capacity	and	ability	of	its	clearing	broker	for	the	orderly	processing	of	transactions.	By	engaging	the
processing	services	of	a	clearing	firm,	each	of	our	broker-	dealer	subsidiaries	is	exempt	from	some	capital	reserve	requirements
and	other	regulatory	requirements	imposed	by	federal	and	state	securities	laws.	If	these	clearing	agreements	were	terminated	for
any	reason,	we	would	be	forced	to	find	alternative	clearing	arrangements	and	could	have	an	impact	on	our	business.	We	cannot
assure	you	that	we	would	be	able	to	find	alternative	clearing	arrangements	on	acceptable	terms	to	us	or	at	all.	Also,	the	loss	of	a
clearing	firm	could	hamper	the	ability	of	our	subsidiaries	to	recruit	and	retain	their	respective	independent	financial	advisors.
Our	business	may	be	harmed	by	global	events	beyond	our	control,	including	overall	slowdowns	in	securities	trading.	Like	other
brokerage	and	financial	services	firms,	our	business	and	profitability	are	directly	affected	by	elements	that	are	beyond	our
control,	such	as	economic	and	political	conditions,	broad	trends	in	business	and	finance,	changes	in	volume	of	securities	and
futures	9transactions,	changes	in	the	markets	in	which	such	transactions	occur	and	changes	in	how	such	transactions	are
processed.	A	weakness	in	securities	markets,	such	as	a	slowdown	causing	reduction	in	trading	volume	in	U.	S.	or	foreign
securities	and	derivatives,	has	historically	resulted	in	reduced	transaction	revenues	and	would	have	a	material	adverse	effect	on
our	business,	financial	condition,	and	results	of	operations.	Our	business,	operations,	and	financial	position	may	be	materially
adversely	affected	by	the	geopolitical	conditions	resulting	from	the	invasion	of	Ukraine	by	Russia	and	the	Israel-	Hamas	war,
subsequent	sanctions	against	related	individuals	and	entities	and	the	status	of	debt	and	equity	markets,	as	well	as	protectionist
legislation	in	our	markets	we	operate.	U.	S.	and	global	markets	are	experiencing	volatility	and	disruption	following	the
escalation	of	geopolitical	tensions,	the	invasion	of	Ukraine	by	Russia	in	February	2022	and	the	Israel-	Hamas	war.	In	response
to	the	invasion	of	Ukraine	by	Russia,	the	North	Atlantic	Treaty	Organization	(“	NATO	”)	deployed	additional	military	forces	to



eastern	Europe,	and	the	United	States,	the	United	Kingdom,	the	European	Union	and	other	countries	have	announced	various
sanctions	and	restrictive	actions	against	Russia,	Belarus	and	related	individuals	and	entities,	including	the	removal	of	certain
financial	institutions	from	the	Society	for	Worldwide	Interbank	Financial	Telecommunication	(SWIFT)	payment	system.
Certain	countries,	including	the	United	States,	have	also	provided	and	may	continue	to	provide	military	aid	or	other	assistance
to	Ukraine	and	Israel	during	the	ongoing	military	conflicts,	increasing	geopolitical	tensions.	The	invasion	of	Ukraine	by	Russia,
the	Israel-	Hamas	war	and	the	resulting	measures	that	have	been	taken,	and	could	be	taken	in	the	future,	by	NATO,	the	United
States,	the	United	Kingdom,	the	European	Union	and	other	countries	have	created	global	security	concerns	that	could	have	a
lasting	impact	on	regional	and	global	economies.	Although	the	length	and	impact	of	the	ongoing	military	conflict	in	Ukraine
and	Israel	is	highly	unpredictable,	the	conflicts	could	lead	to	market	disruptions,	including	significant	volatility	in	energy	and
other	commodity	prices,	credit	and	capital	markets,	as	well	as	supply	chain	interruptions.	Additionally,	these	and	any	other
military	actions	and	any	resulting	sanctions	could	adversely	affect	the	global	economy	and	financial	markets	and	lead	to
instability	and	lack	of	liquidity	in	capital	markets.	Any	of	the	abovementioned	factors,	or	any	other	negative	impact	on	the
global	economy,	capital	markets	or	other	geopolitical	conditions	resulting	from	the	Russian	invasion	of	Ukraine,	the	Israel-
Hamas	war,	and	subsequent	sanctions,	could	adversely	affect	the	business	and	operations.	The	extent	and	duration	of	the
Russian	invasion	of	Ukraine,	the	Israel-	Hamas	war,	resulting	sanctions	and	any	related	market	disruptions	are	impossible	to
predict,	but	could	be	substantial,	particularly	if	current	or	new	sanctions	continue	for	an	extended	period	of	time	or	if
geopolitical	tensions	result	in	expanded	military	operations	on	a	global	scale.	Any	such	disruptions	may	also	have	the	effect	of
heightening	many	of	the	other	risks	described	elsewhere	in	this	“	Risk	Factors	”	section,	such	as	those	related	to	the	market	for
our	securities.	We	may	require	additional	capital	to	grow	our	business,	which	may	not	be	available	on	terms	acceptable	to	us	or
at	all.	To	the	extent	that	our	present	capital	is	insufficient	to	meet	future	operating	requirements	or	to	cover	losses,	we	may	need
to	raise	additional	funds	through	financings	or	curtail	our	projected	growth.	Many	factors	will	affect	our	capital	needs	as	well	as
their	amount	and	timing,	including	our	growth	and	profitability,	as	well	as	market	disruptions	and	other	developments.
Historically,	we	have	funded	our	operations,	marketing	expenditures	and	capital	expenditures	primarily	through	earnings.	We
evaluate	financing	opportunities	from	time	to	time,	and	our	ability	to	obtain	financing	will	depend,	among	other	things,	on	our
development	efforts,	business	plans	and	operating	performance	and	the	condition	of	the	capital	markets	at	the	time	we	seek
financing.	If	we	raise	additional	funds	through	the	issuance	of	equity,	equity-	linked	or	debt	securities,	those	securities	may	have
rights,	preferences,	or	privileges	senior	to	those	of	Common	common	Stock	stock	,	and	our	existing	stockholders	may
experience	dilution.	Any	debt	financing	secured	by	us	in	the	future	could	require	that	a	substantial	portion	of	our	operating	cash
flow	be	devoted	to	the	payment	of	interest	and	principal	on	such	indebtedness,	which	may	decrease	available	funds	for	other
business	activities,	and	could	involve	restrictive	covenants	relating	to	our	capital-	raising	activities	and	other	financial	and
operational	matters,	which	may	make	it	more	difficult	for	us	to	obtain	additional	capital	and	to	pursue	business	opportunities.	If
we	are	unable	to	obtain	adequate	financing	or	financing	on	terms	satisfactory	to	us,	when	we	require	it,	our	ability	to	continue	to
support	our	business	growth,	maintain	minimum	amounts	of	capital	and	to	respond	to	business	challenges	could	be	significantly
limited,	and	our	business,	results	of	operations	and	financial	condition	could	be	adversely	affected.	10We	rely	on	the	experience
and	expertise	of	our	senior	management	team,	key	technical	employees,	and	other	highly	skilled	personnel.	Our	success	depends
upon	the	continued	service	of	our	senior	management	team,	highly	specialized	experts,	and	key	technical	employees,	as	well	as
our	ability	to	continue	to	attract	and	retain	additional	highly	qualified	personnel.	Our	future	success	depends	on	our	continuing
ability	to	identify,	hire,	develop,	motivate,	retain,	and	integrate	highly	skilled	personnel	for	all	areas	of	our	organization.	If	we
are	unable	to	attract	the	requisite	personnel,	our	business	and	prospects	may	be	adversely	affected.	Our	founder,	executive
officers,	key	technical	personnel,	and	other	employees	could	terminate	his	or	her	relationship	with	us	at	any	time.	The	loss	of	our
founder	or	any	other	member	of	our	senior	management	team	or	key	personnel	may	significantly	delay	or	prevent	the
achievement	of	our	strategic	business	objectives	and	could	harm	our	business.	Competition	in	our	industry	for	qualified
employees	is	intense.	Our	compensation	arrangements,	such	as	our	equity	award	programs,	may	not	always	be	successful	in
attracting	new	employees	and	retaining	and	motivating	our	existing	employees.	Moreover,	if	and	when	the	stock	options	or
other	equity	awards	are	substantially	vested,	employees	under	such	equity	arrangements	may	be	more	likely	to	leave,
particularly	when	the	underlying	shares	have	seen	a	value	appreciation.	Legal,	Regulatory	or	Compliance	RisksLegislative,
judicial,	or	regulatory	changes	to	the	classification	of	independent	contractors	could	increase	our	operating	expenses.	From	time
to	time,	various	legislative	or	regulatory	proposals	are	introduced	at	the	federal	or	state	levels	to	change	the	status	of	independent
contractors’	classification	to	employees	for	either	employment	tax	purposes	(withholding,	social	security,	Medicare	and
unemployment	taxes)	or	other	benefits	available	to	employees.	Most	of	our	advisors	are	classified	as	independent	contractors	for
all	purposes,	including	employment	tax	and	employee	benefit	purposes.	We	cannot	assure	you	that	legislative,	judicial,	or
regulatory	(including	tax)	authorities	will	not	introduce	proposals	or	assert	interpretations	of	existing	rules	and	regulations	that
would	change	the	employee	/	independent	contractor	classification	of	these	firms’	financial	advisors.	The	costs	associated	with
potential	changes,	if	any,	to	these	independent	contractor	classifications	could	have	a	material	adverse	effect	on	us,	including
our	results	of	operations	and	financial	condition.	We	collect,	process,	store,	share,	disclose	and	use	customer	information	and
other	data,	and	our	actual	or	perceived	failure	to	protect	such	information	and	data,	respect	customers’	privacy	or	comply	with
data	privacy	and	security	laws	and	regulations	could	damage	our	reputation	and	brand	and	harm	our	business	and	operating
results.	Use	of	our	technology	involves	the	storage	and	transmission	of	information,	including	personal	information,	in	relation
to	our	staff,	contractors,	business	partners	and	current,	past,	or	potential	customers.	Security	breaches,	including	by	hackers	or
insiders,	could	expose	confidential	information,	which	could	result	in	potential	regulatory	investigations,	fines,	penalties,
compliance	orders,	liability,	litigation,	and	remediation	costs,	as	well	as	reputational	harm,	any	of	which	could	materially
adversely	affect	our	business	and	financial	results.	Further,	outside	parties	may	attempt	to	fraudulently	induce	employees	or
customers	to	disclose	sensitive	information	in	order	to	gain	access	to	our	information	or	customers’	information.	Any	of	these



incidents	could	result	in	an	investigation	by	a	competent	regulator,	resulting	in	a	fine	or	penalty,	or	an	order	to	implement
specific	compliance	measures.	It	could	also	trigger	claims	by	affected	third	parties.	While	we	use	encryption	and	authentication
technology	licensed	from	third	parties	designed	to	effect	secure	transmission	of	such	information,	we	cannot	guarantee	the
security	of	the	transfer	and	storage	of	personal	information.	Any	or	all	of	the	issues	above	could	adversely	affect	our	ability	to
attract	new	customers	or	retain	existing	customers,	or	subject	us	to	governmental	or	third-	party	lawsuits,	investigations,
regulatory	fines	or	other	actions	or	liability,	resulting	in	a	material	adverse	effect	to	our	business,	results	of	operations	and
financial	condition.	There	are	numerous	existing	and	proposed	federal,	state,	and	local	laws	in	the	United	States	and	around	the
world	regarding	privacy	and	the	collection,	processing,	storing,	sharing,	disclosing,	using,	cross-	border	transfer,	and	the
protection	of	personal	information	and	other	data.	The	scope	of	these	existing	and	proposed	laws	are	changing,	subject	to
differing	interpretations,	may	be	costly	to	comply	with,	and	may	be	inconsistent	between	countries	and	jurisdictions	or	conflict
with	other	rules.	These	laws	include	the	California	Consumer	Privacy	Act	of	2018	(the	“	CCPA	”),	which	became	effective	on
January	1,	2020.	The	CCPA	gives	California	residents	expanded	rights	to	access	and	delete	their	personal	information,	opt	out	of
certain	personal	information	sharing	and	receive	detailed	information	about	how	their	personal	information	is	used.	The	CCPA
provides	civil	penalties	for	violations,	as	well	as	a	private	right	of	action	and	statutory	damages	for	data	breaches	that	are
expected	to	increase	data	breach	litigation.	The	CCPA	may	increase	our	compliance	costs	and	potential	liability.	11Any	failure
or	perceived	failure	to	comply	with	these	rules	may	result	in	regulatory	fines	or	penalties	including	orders	that	require	us	to
change	the	way	we	process	data	(including	by	way	of	our	algorithms).	In	the	event	of	a	data	breach,	we	are	also	subject	to
breach	notification	laws	in	the	jurisdictions	in	which	we	operate,	including	U.	S.	state	laws,	and	the	risk	of	litigation	and
regulatory	enforcement	actions.	Additionally,	we	are	subject	to	the	terms	of	our	privacy	policies	and	privacy-	related	obligations
to	third	parties.	Any	failure	or	perceived	failure	by	us	to	comply	with	our	privacy	policies,	our	privacy-	related	obligations	to
customers	or	other	third	parties,	or	our	privacy-	related	legal	obligations,	or	any	compromise	of	security	that	results	in	the
unauthorized	release	or	transfer	of	sensitive	information,	which	could	include	personally	identifiable	information	or	other	user
data,	may	result	in	governmental	or	regulatory	investigations,	enforcement	actions,	regulatory	fines,	compliance	orders,
litigation	or	public	statements	against	us	by	consumer	advocacy	groups	or	others,	and	could	cause	customers	to	lose	trust	in	us,
all	of	which	could	be	costly	and	have	an	adverse	effect	on	our	business.	In	addition,	new	and	changed	rules	and	regulations
regarding	privacy,	data	protection	of	customer	information	could	cause	us	to	delay	planned	uses	and	disclosures	of	data	to
comply	with	applicable	privacy	and	data	protection	requirements.	Moreover,	if	third	parties	that	we	work	with	violate	applicable
laws	or	our	policies,	such	violations	also	may	put	personal	information	at	risk,	which	may	result	in	increased	regulatory	scrutiny
and	have	a	material	adverse	effect	to	our	reputation,	business,	and	operating	results.	Regulators	may	limit	our	ability	to	expand
or	implement	and	/	or	may	eliminate	or	restrict	the	confidentiality	of	our	proprietary	technology,	which	could	have	a	material
adverse	effect	on	our	financial	condition	and	results	of	operations.	Our	future	success	depends	on	our	ability	to	continue	to
expand	and	implement	our	proprietary	product.	Changes	to	existing	regulations,	their	interpretation	or	implementation,	or	new
regulations	could	impede	our	use	of	this	technology	or	require	that	we	disclose	our	proprietary	technology	to	our	competitors,
which	could	impair	our	competitive	position	and	result	in	a	material	adverse	effect	on	our	business,	results	of	operations	and
financial	condition.	Litigation	and	legal	proceedings	filed	by	or	against	us	and	our	subsidiaries	could	have	a	material	adverse
effect	on	our	business,	results	of	operations	and	financial	condition.	Litigation	and	other	proceedings	may	include,	but	are	not
limited	to,	complaints	from	or	litigation	by	customers	or	reinsurers,	related	to	alleged	breaches	of	contract	or	otherwise.	As	our
market	share	increases,	competitors	may	pursue	litigation	to	require	us	to	change	our	business	practices	or	offerings	and	limit
our	ability	to	compete	effectively.	We	continually	face	risks	associated	with	litigation	of	various	types	arising	in	the	normal
course	of	our	business	operations,	including	disputes	relating	to	general	commercial	and	corporate	litigation.	We	are	not
currently	involved	in	any	material	litigation	with	our	customers,	consumers,	or	affinity	partners.	We	cannot	predict	with	any
certainty	whether	we	will	be	involved	in	such	litigation	in	the	future	or	what	impact	such	litigation	would	have	on	our	business.
If	we	were	to	be	involved	in	litigation	and	it	was	determined	adversely,	it	could	require	us	to	pay	significant	damage	amounts	or
to	change	aspects	of	our	operations,	either	of	which	could	have	a	material	adverse	effect	on	our	financial	results.	Even	claims
without	merit	can	be	time-	consuming	and	costly	to	defend	and	may	divert	management’	s	attention	and	resources	away	from
our	business	and	adversely	affect	our	business,	results	of	operations	and	financial	condition.	Additionally,	routine	lawsuits	over
claims	that	are	not	individually	material	could	in	the	future	become	material	if	aggregated	with	a	substantial	number	of	similar
lawsuits.	In	addition	to	increasing	costs,	a	significant	volume	of	customer	complaints	or	litigation	could	adversely	affect	our
brand	and	reputation,	regardless	of	whether	such	allegations	are	valid	or	whether	we	are	liable.	We	cannot	predict	with	certainty
the	costs	of	defense,	the	costs	of	prosecution,	insurance	coverage	or	the	ultimate	outcome	of	litigation	or	other	proceedings	filed
by	or	against	us,	including	remedies	or	damage	awards,	and	adverse	results	in	such	litigation,	and	other	proceedings	may	harm
our	business	and	financial	condition.	We	may	be	subject	to	certain	industry	regulations,	including	the	Truth-	in-	Lending	Act.
Our	business	may	require	compliance	with	certain	regulatory	regimes,	including	some	applicable	to	consumer	lending.	In
particular,	the	laws	which	our	business	may	be	subject	to	directly	or	indirectly	include	the	Truth-	in-	Lending	Act,	and	its
implementing	Regulation	Z,	and	similar	state	laws,	which	require	certain	disclosures	to	borrowers	regarding	the	terms	and
conditions	of	their	loans	and	credit	transactions.	Non-	compliance	with	the	Truth-	in-	Lending	Act	or	other	laws	and	regulations
could	result	in	fines,	sanctions,	or	other	adverse	consequences.	12Changes	in	applicable	tax	laws,	regulations	or	administrative
interpretations	thereof	may	materially	adversely	affect	our	financial	condition,	results	of	operations	and	cash	flows.	We	could	be
adversely	affected	by	changes	in	applicable	tax	laws,	regulations,	or	administrative	interpretations	thereof.	For	example,	the	U.
S.	federal	tax	legislation	commonly	referred	to	as	the	Tax	Cuts	and	Jobs	Act	(the	“	TCJA	”),	enacted	in	December	2017,	resulted
in	fundamental	changes	to	the	Internal	Revenue	Code	(“	Code	”),	including,	among	many	other	things,	a	reduction	to	the	federal
corporate	income	tax	rate,	a	limitation	on	the	deductibility	of	business	interest	expense,	a	limitation	on	the	deductibility	of
certain	director	and	officer	compensation	expense,	limitations	on	the	use	of	net	operating	loss	carrybacks	and	carryovers	and



changes	relating	to	the	scope	and	timing	of	U.	S.	taxation	on	earnings	from	international	business	operations.	Subsequent
legislation,	the	Coronavirus	Aid,	Relief,	and	Economic	Security	Act	(the	“	CARES	Act	”),	enacted	on	March	27,	2020,	relaxed
certain	of	the	limitations	imposed	by	the	TCJA	for	certain	taxable	years,	including	the	limitation	on	the	use	and	carryback	of	net
operating	losses	and	the	limitation	on	the	deductibility	of	business	interest	expense.	The	exact	impact	of	the	TCJA	and	the
CARES	Act	for	future	years	is	difficult	to	quantify,	but	these	changes	could	materially	adversely	affect	holders	of	our	common
stock.	In	addition,	on	August	16,	2022,	President	Biden	signed	into	law	the	Inflation	Reduction	Act	of	2022,	which	among	other
things,	imposes	a	1	%	excise	tax	on	the	fair	market	value	of	stock	repurchased	by	“	covered	corporations	”	beginning	in	2023.
Other	changes	could	be	enacted	in	the	future	to	increase	the	corporate	tax	rate,	limit	further	the	deductibility	of	interest	or	effect
other	changes	that	could	have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	Such
changes	could	also	include	increases	in	state	taxes	and	other	changes	to	state	tax	laws	to	replenish	state	and	local	government
finances	depleted	by	costs	attributable	to	the	COVID-	19	pandemic	and	the	reduction	in	tax	revenues	due	to	the	accompanying
economic	downturn.	In	addition,	our	effective	tax	rate	and	tax	liability	are	based	on	the	application	of	current	income	tax	laws,
regulations,	and	treaties.	These	laws,	regulations	and	treaties	are	complex,	and	the	manner	in	which	they	apply	to	the	Company
and	its	diverse	set	of	business	arrangements	is	often	open	to	interpretation.	Significant	management	judgment	is	required	in
determining	the	Company’	s	provision	for	income	taxes,	its	deferred	tax	assets	and	liabilities	and	any	valuation	allowance
recorded	against	its	net	deferred	tax	assets.	The	tax	authorities	could	challenge	our	interpretation	of	laws,	regulations,	and
treaties,	resulting	in	additional	tax	liability	or	adjustment	to	its	income	tax	provision	that	could	increase	its	effective	tax	rate.
Changes	to	tax	laws	may	also	adversely	affect	our	ability	to	attract	and	retain	key	personnel.	Failure	to	comply	with	anti-
corruption	and	anti-	money	laundering	laws,	including	the	FCPA	and	similar	laws	associated	with	our	activities	outside	of	the
United	States,	could	subject	us	to	penalties	and	other	adverse	consequences.	We	operate	a	global	business	and	may	have	direct
or	indirect	interactions	with	officials	and	employees	of	government	agencies	or	state-	owned	or	affiliated	entities.	We	are	subject
to	the	Foreign	Corrupt	Practices	Act,	or	the	FCPA,	the	U.	S.	domestic	bribery	statute	contained	in	18	U.	S.	C.	§	201,	the	U.	S.
Travel	Act,	the	USA	PATRIOT	Act,	the	U.	K.	Bribery	Act,	and	possibly	other	anti-	bribery	and	anti-	money	laundering	laws	in
countries	in	which	we	conduct	activities.	These	laws	that	prohibit	companies	and	their	employees	and	third-	party	intermediaries
from	corruptly	promising,	authorizing,	offering,	or	providing,	directly	or	indirectly,	improper	payments	or	anything	of	value	to
foreign	government	officials,	political	parties,	and	private-	sector	recipients	for	the	purpose	of	obtaining	or	retaining	business,
directing	business	to	any	person,	or	securing	any	advantage.	In	addition,	U.	S.	public	companies	are	required	to	maintain	records
that	accurately	and	fairly	represent	their	transactions	and	have	an	adequate	system	of	internal	accounting	controls.	In	many
foreign	countries,	including	countries	in	which	we	may	conduct	business,	it	may	be	a	local	custom	that	businesses	engage	in
practices	that	are	prohibited	by	the	FCPA	or	other	applicable	laws	and	regulations.	We	face	significant	risks	if	we	or	any	of	our
directors,	officers,	employees,	agents	or	other	parties	or	representatives	fail	to	comply	with	these	laws	and	governmental
authorities	in	the	United	States	and	elsewhere	could	seek	to	impose	substantial	civil	and	/	or	criminal	fines	and	penalties	which
could	have	a	material	adverse	effect	on	our	business,	reputation,	results	of	operations	and	financial	condition.	We	have	begun	to
implement	an	anti-	corruption	compliance	program	and	policies,	procedures	and	training	designed	to	foster	compliance	with
these	laws;	however,	our	employees,	contractors,	and	agents,	and	companies	to	which	we	outsource	some	of	our	business
operations,	may	take	actions	in	violation	of	our	policies	or	applicable	law.	Any	such	violation	could	have	an	adverse	effect	on
our	reputation,	business,	operating	results	and	prospects.	Any	violation	of	the	FCPA,	other	applicable	anti-	corruption	laws,	or
anti-	money	laundering	laws	could	result	in	whistleblower	complaints,	adverse	media	coverage,	investigations,	loss	of	export
privileges,	severe	criminal,	or	civil	sanctions	and,	in	the	case	of	the	FCPA,	suspension	or	debarment	from	U.	S.	government
contracts,	any	of	which	could	have	a	materially	adverse	effect	on	our	reputation,	13business,	operating	results,	and	prospects.	In
addition,	responding	to	any	enforcement	action	may	result	in	a	significant	diversion	of	management’	s	attention	and	resources
and	significant	defense	costs	and	other	professional	fees.	Risks	Relating	to	Cybersecurity	and	TechnologySecurity	incidents	or
real	or	perceived	errors,	failures	or	bugs	in	our	systems	or	our	website	could	impair	our	operations,	result	in	loss	of	personal
customer	information,	damage	our	reputation,	and	brand,	and	harm	our	business	and	operating	results.	Our	continued	success	is
dependent	on	our	systems,	applications,	and	software	continuing	to	operate	and	to	meet	the	changing	needs	of	our	customers	and
users.	We	rely	on	our	technology	and	engineering	staff	and	vendors	to	successfully	implement	changes	to	and	maintain	our
systems	and	services	in	an	efficient	and	secure	manner.	Like	all	information	systems	and	technology,	our	website	may	contain
material	errors,	failures,	vulnerabilities	or	bugs,	particularly	when	new	features	or	capabilities	are	released,	and	may	be	subject
to	computer	viruses	or	malicious	code,	break-	ins,	phishing	impersonation	attacks,	attempts	to	overload	our	servers	with	denial-
of-	service	or	other	attacks,	ransomware	and	similar	incidents	or	disruptions	from	unauthorized	use	of	our	computer	systems,	as
well	as	unintentional	incidents	causing	data	leakage,	any	of	which	could	lead	to	interruptions,	delays	or	website	or	online	app
shutdowns,	or	could	cause	loss	of	critical	data	or	the	unauthorized	disclosure,	access,	acquisition,	alteration	or	use	of	personal	or
other	confidential	information.	If	we	experience	compromises	to	our	security	that	result	in	technology	performance,	integrity,	or
availability	problems,	the	complete	shutdown	of	our	website	or	the	loss	or	unauthorized	disclosure,	access,	acquisition,
alteration	or	use	of	confidential	information,	customers	may	lose	trust	and	confidence	in	us,	and	customers	may	decrease	the	use
of	our	website	or	stop	using	our	website	entirely.	Because	the	techniques	used	to	obtain	unauthorized	access,	disable,	or	degrade
service,	or	sabotage	systems	change	frequently,	often	they	are	not	recognized	until	launched	against	a	target,	and	may	originate
from	less	regulated	and	remote	areas	around	the	world,	we	may	be	unable	to	proactively	address	these	techniques	or	to
implement	adequate	preventative	measures.	Even	if	we	take	steps	that	we	believe	are	adequate	to	protect	us	from	cyber	threats,
hacking	against	our	competitors	or	other	companies	could	create	the	perception	among	our	customers	or	potential	customers	that
our	website	is	not	safe	to	use.	A	significant	impact	on	the	performance,	reliability,	security,	and	availability	of	our	systems,
software,	or	services	may	harm	our	reputation,	impair	our	ability	to	operate,	retain	existing	customers	or	attract	new	customers,
and	expose	us	to	legal	claims	and	government	action,	each	of	which	could	have	a	material	adverse	impact	on	our	financial



condition,	results	of	operations,	and	growth	prospects.	We	may	be	unable	to	prevent	or	address	the	misappropriation	of	our	data.
From	time	to	time,	third	parties	may	misappropriate	our	data	through	website	scraping,	robots	or	other	means	and	aggregate	this
data	on	their	websites	with	data	from	other	companies.	In	addition,	copycat	websites	or	online	apps	may	misappropriate	data	and
attempt	to	imitate	our	brand	or	the	functionality	of	our	website.	If	we	become	aware	of	such	websites	or	online	apps,	we	intend
to	employ	technological	or	legal	measures	in	an	attempt	to	halt	their	operations.	However,	we	may	be	unable	to	detect	all	such
websites	or	online	apps	in	a	timely	manner	and,	even	if	we	could,	technological	and	legal	measures	may	be	insufficient	to	halt
their	operations.	In	some	cases,	particularly	in	the	case	of	websites	or	online	apps	operating	outside	of	the	United	States,	our
available	remedies	may	not	be	adequate	to	protect	us	against	the	effect	of	the	operation	of	such	websites	or	online	apps.
Regardless	of	whether	we	can	successfully	enforce	our	rights	against	the	operators	of	these	websites	or	online	apps,	any
measures	that	we	may	take	could	require	us	to	expend	significant	financial	or	other	resources,	which	could	harm	our	business,
results	of	operations	or	financial	condition.	In	addition,	to	the	extent	that	such	activity	creates	confusion	among	consumers	or
advertisers,	our	brand	and	business	could	be	harmed.	Risks	Related	to	Being	a	Public	CompanyThe	market	price	and	trading
volume	of	our	common	stock	and	warrants	may	be	highly	volatile	and	could	decline	significantly.	Securities	markets	worldwide
experience	significant	price	and	volume	fluctuations.	This	market	volatility,	as	well	as	general	economic,	market	or	political
conditions,	could	reduce	the	market	price	of	our	common	stock	and	warrants	in	spite	of	our	operating	performance.	We	cannot
assure	you	that	the	market	price	of	our	common	stock	and	warrants	will	not	fluctuate	widely	or	decline	significantly	in	the	future
in	response	to	a	number	of	factors,	including	any	of	the	risks	presented	under	this	section	entitled	“	Item	1A.	Risk	Factors	”	or
presented	elsewhere	in	this	proxy	statement	/	prospectus,	and,	among	others,	the	following:	●	our	operating	and	financial
performance,	quarterly	or	annual	earnings	relative	to	similar	companies;	14	●	publication	of	research	reports	or	news	stories
about	us,	our	competitors	or	our	industry,	or	positive	or	negative	recommendations	or	withdrawal	of	research	coverage	by
securities	analysts;	●	the	public’	s	reaction	to	our	press-	releases,	other	public	announcements	and	filings	with	the	SEC;	●
announcements	by	us	or	our	competitors	of	acquisitions,	business	plans	or	commercial	relationships;	●	any	major	change	in	the
Company	Board	or	senior	management;	●	sales	of	our	common	stock	by	us,	our	directors,	executive	officers,	principal
shareholders;	●	adverse	market	reaction	to	any	indebtedness	we	may	incur	or	securities	we	may	issue	in	the	future;	●	short
sales,	hedging	and	other	derivative	transactions	in	our	common	stock;	●	exposure	to	capital	market	risks	related	to	changes	in
interest	rates,	realized	investment	losses,	credit	spreads,	equity	prices,	foreign	exchange	rates	and	performance	of	insurance-
linked	investments;	●	our	creditworthiness,	financial	condition,	performance	and	prospects;	●	our	dividend	policy	and	whether
dividends	on	our	common	stock	have	been,	and	are	likely	to	be,	declared	and	paid	from	time	to	time;	●	perceptions	of	the
investment	opportunity	associated	with	our	common	stock	relative	to	other	investment	alternatives;	●	regulatory	or	legal
developments;	●	changes	in	general	market,	economic,	and	political	conditions,	such	as	inflationary	pressures,	rising	interest
rates,	potential	recession,	local	and	national	elections,	fuel	prices,	international	currency	fluctuations,	corruption,	political
instability	and	acts	of	war	or	terrorism;	●	conditions	or	trends	in	our	industry,	geographies	or	customers;	●	changes	in
accounting	standards,	policies,	guidance,	interpretations,	or	principles;	and	●	threatened	or	actual	litigation	or	government
investigations.	In	addition,	broad	market	and	industry	factors	may	negatively	affect	the	market	price	of	our	common	stock,
regardless	of	our	actual	operating	performance,	and	factors	beyond	our	control	may	cause	our	stock	price	to	decline	rapidly	and
unexpectedly.	In	addition,	in	the	past,	companies	that	have	experienced	volatility	in	the	market	price	of	their	stock	have	been
subject	to	securities	class	action	litigation.	We	may	be	the	target	of	this	type	of	litigation	in	the	future.	Litigation	of	this	type
could	result	in	substantial	costs	and	diversion	of	management’	s	attention	and	resources,	which	could	have	a	material	adverse
effect	on	our	business,	financial	condition,	results	of	operations	or	prospects.	Any	adverse	determination	in	litigation	could	also
subject	us	to	significant	liabilities.	Broad	market	and	industry	factors	may	materially	harm	the	market	price	of	our	securities
irrespective	of	our	operating	performance.	The	stock	market	in	general	and	Nasdaq	in	particular	have	experienced	price	and
volume	fluctuations	that	have	often	been	unrelated	or	disproportionate	to	the	operating	performance	of	the	particular	companies
affected.	The	trading	prices	and	valuations	of	these	stocks,	and	of	our	securities,	may	not	be	predictable.	A	loss	of	investor
confidence	in	the	market	for	retail	stocks	or	the	stocks	of	other	companies	which	investors	perceive	to	be	similar	to	us	could
depress	our	stock	price	regardless	of	our	business,	prospects,	financial	conditions	or	results	of	operations.	A	decline	in	the
market	price	of	our	securities	also	could	adversely	affect	our	ability	to	issue	additional	securities	and	our	ability	to	obtain
additional	financing	in	the	future.	15Our	management	team	has	limited	experience	managing	a	public	company.	Most	members
of	our	management	team	have	limited	experience	managing	a	publicly	traded	company,	interacting	with	public	company
investors,	and	complying	with	the	increasingly	complex	laws	pertaining	to	public	companies.	Our	management	team	may	not
successfully	or	efficiently	manage	our	transition	to	being	a	public	company	subject	to	significant	regulatory	oversight	and
reporting	obligations	under	the	federal	securities	laws	and	the	continuous	scrutiny	of	securities	analysts	and	investors.	These
new	obligations	and	constituents	will	require	significant	attention	from	our	senior	management	and	could	divert	their	attention
away	from	the	day-	to-	day	management	of	our	business,	which	could	adversely	affect	our	business,	results	of	operations	and
financial	condition.	If	securities	or	industry	analysts	do	not	publish	research	or	reports	about	our	business,	if	they	adversely
change	their	recommendations	regarding	our	shares	or	if	our	results	of	operations	do	not	meet	their	expectations,	our	share	price
and	trading	volume	could	decline.	The	trading	market	for	our	common	stock	will	be	influenced	by	the	research	and	reports	that
industry	or	securities	analysts	publish	about	the	Company	or	its	business.	We	do	not	have	any	control	over	these	analysts.
Securities	and	industry	analysts	do	not	currently,	and	may	never,	publish	research	on	us.	If	no	securities	or	industry	analysts
commence	coverage	of	us,	the	trading	price	of	our	shares	would	likely	be	negatively	impacted.	In	the	event	securities	or	industry
analysts-	initiated	coverage,	and	one	or	more	of	these	analysts	cease	coverage	of	us	or	fail	to	publish	reports	on	us	regularly,	we
could	lose	visibility	in	the	financial	markets,	which	in	turn	could	cause	our	share	price	or	trading	volume	to	decline.	Moreover,
if	one	or	more	of	the	analysts	who	cover	us	downgrade	our	stock,	or	if	our	results	of	operations	do	not	meet	their	expectations,
our	share	price	could	decline.	As	a	public	company,	we	will	become	subject	to	additional	laws,	regulations,	and	stock	exchange



listing	standards,	which	will	impose	additional	costs	on	us	and	may	strain	our	resources	and	divert	our	management’	s	attention.
As	a	company	with	publicly	traded	securities,	we	will	be	subject	to	the	reporting	requirements	of	the	Exchange	Act,	the
Sarbanes-	Oxley	Act,	the	Dodd-	Frank	Wall	Street	Reform	and	Consumer	Protection	Act	of	2010,	the	listing	requirements	of	the
Nasdaq	and	other	applicable	securities	laws	and	regulations.	These	rules	and	regulations	require	that	we	adopt	additional
controls	and	procedures	and	disclosure,	corporate	governance	and	other	practices	thereby	significantly	increasing	our	legal,
financial,	and	other	compliance	costs.	These	new	obligations	will	also	make	other	aspects	of	our	business	more	difficult,	time-
consuming,	or	costly	and	increase	demand	on	our	personnel,	systems,	and	other	resources.	For	example,	to	maintain	and
improve	the	effectiveness	of	our	disclosure	controls	and	procedures	and	internal	control	over	financial	reporting,	we	will	need	to
commit	significant	resources,	hire	additional	staff,	and	provide	additional	management	oversight.	Furthermore,	as	a	result	of
disclosure	of	information	in	this	proxy	statement	/	prospectus	and	in	our	Exchange	Act	and	other	filings	required	of	a	public
company,	our	business	and	financial	condition	will	become	more	visible,	which	we	believe	may	give	some	of	our	competitors
who	may	not	be	similarly	required	to	disclose	this	type	of	information	a	competitive	advantage.	In	addition	to	these	added	costs
and	burdens,	if	we	are	unable	to	satisfy	our	obligations	as	a	public	company,	we	could	be	subject	to	delisting	of	the	Company’	s
common	stock,	fines,	sanctions,	other	regulatory	actions,	and	civil	litigation,	any	of	which	could	negatively	affect	the	price	of
the	Company’	s	common	stock.	Our	Amended	and	Restated	Certificate	of	Incorporation	provides	that	the	Court	of	Chancery	of
the	State	of	Delaware,	or	the	federal	district	courts	within	the	State	of	Delaware	if	the	Court	of	Chancery	does	not	have
jurisdiction,	will	be	the	exclusive	forum	for	substantially	all	disputes	between	us	and	our	stockholders,	which	could	limit	our
stockholders’	ability	to	obtain	a	favorable	judicial	forum	for	disputes	with	us	or	our	directors,	officers,	or	employees.	These
exclusive-	forum	provisions	do	not	apply	to	claims	under	the	Securities	Act	or	the	Exchange	Act.	Our	Amended	and	Restated
Certificated	of	Incorporation	(the	“	Charter	”)	provides	that,	unless	we	consent	in	writing	to	the	selection	of	an	alternative	forum,
the	sole	and	exclusive	forum,	to	the	fullest	extent	permitted	by	law,	for	(1)	any	derivative	action	or	proceeding	brought	on	our
behalf,	(2)	any	action	asserting	a	claim	of	breach	of	a	fiduciary	duty	owed	by	any	of	our	directors,	officers,	employees	or	agents
or	our	stockholders,	(3)	any	action	asserting	a	claim	against	us	or	any	director	or	officer	arising	pursuant	to	any	provision	of	the
Delaware	General	Corporation	Law	(the	“	DGCL	”),	(4)	any	action	to	interpret,	apply,	enforce	or	determine	the	validity	of	our
Charter	or	bylaws,	or	(5)	any	other	action	asserting	a	claim	that	is	governed	by	the	internal	affairs	doctrine	shall	be	the	Court	of
Chancery	of	the	State	of	Delaware	or	federal	court	located	within	the	State	of	Delaware	if	the	Court	of	Chancery	does	not	have
jurisdiction,	in	all	cases	subject	to	the	court’	s	having	jurisdiction	over	indispensable	parties	named	as	defendants.	Section	22	of
the	Securities	Act	creates	concurrent	jurisdiction	for	federal	and	state	courts	over	all	suits	brought	to	enforce	any	duty	or	liability
created	by	the	Securities	Act,	and	accordingly,	both	state	and	federal	courts	have	jurisdiction	to	entertain	such	Securities	Act
claims.	To	prevent	having	to	litigate	16claims	in	multiple	jurisdictions	and	the	threat	of	inconsistent	or	contrary	rulings	by
different	courts,	among	other	considerations,	unless	the	Company	consents	in	writing	to	the	selection	of	an	alternate	forum,	the
federal	courts	will	be	the	exclusive	forum	for	the	resolution	of	any	complaint	asserting	a	cause	of	action	arising	under	the
Securities	Act.	The	Company’	s	Charter	will	not	address	or	apply	to	claims	that	arise	under	the	Exchange	Act;	however,	Section
27	of	the	Exchange	Act	creates	exclusive	federal	jurisdiction	over	all	suits	brought	to	enforce	any	duty	or	liability	created	by	the
Exchange	Act	or	the	rules	and	regulations	thereunder.	The	enforceability	of	similar	choice	of	forum	provisions	in	other
companies’	certificates	of	incorporation	and	bylaws	has	been	challenged	in	legal	proceedings,	and	it	is	possible	that,	in
connection	with	any	action,	a	court	could	find	the	choice	of	forum	provisions	contained	in	our	Charter	and	Bylaws	to	be
inapplicable	or	unenforceable	in	such	action.	Although	we	believe	these	provisions	benefit	us	by	providing	increased
consistency	in	the	application	of	Delaware	law	for	the	specified	types	of	actions	and	proceedings,	the	provisions	may	have	the
effect	of	discouraging	lawsuits	against	us	or	our	directors	and	officers.	Alternatively,	if	a	court	were	to	find	the	choice	of	forum
provision	contained	in	our	Charter	and	bylaws	to	be	inapplicable	or	unenforceable	in	an	action,	we	may	incur	additional	costs
associated	with	resolving	such	action	in	other	jurisdictions,	which	could	harm	our	business,	financial	condition,	and	operating
results.	Any	person	or	entity	purchasing	or	otherwise	acquiring	any	interest	in	our	shares	of	capital	stock	shall	be	deemed	to
have	notice	of	and	consented	to	this	exclusive	forum	provision	but	will	not	be	deemed	to	have	waived	our	compliance	with	the
federal	securities	laws	and	the	rules	and	regulations	thereunder.	A	significant	portion	of	our	total	outstanding	shares	of	our
common	stock	are	restricted	from	immediate	resale	but	may	be	sold	into	the	market	in	the	near	future.	This	could	cause	the
market	price	of	our	common	stock	to	drop	significantly,	even	if	our	business	is	doing	well.	At	Closing,	the	Company	entered
into	Lock-	Up	Agreements	with	certain	holders,	pursuant	to,	and	on	the	terms	and	conditions	of	which,	subject	to	certain
exceptions,	such	holders	shall	not	transfer	or	make	any	announcement	of	any	intention	to	affect	a	transfer	of	any	of	the	equity
interests	of	securities	of	the	Company	beneficially	owned	by	the	holder	during	the	applicable	lock-	up	period.	Following	the
applicable	expiration	of	the	lock-	up	period,	the	holders	subject	to	Lock-	Up	Agreements	will	not	be	restricted	from	selling
shares	of	our	common	stock	held	by	them,	other	than	by	applicable	securities	laws.	As	such,	sales	of	a	substantial	number	of
shares	of	our	common	stock	in	the	public	market	could	occur	at	any	time.	These	sales,	or	the	perception	in	the	market	that	the
holders	of	a	large	number	of	shares	intend	to	sell	shares,	could	reduce	the	market	price	of	our	common	stock.	As	restrictions	on
resale	end	and	registration	statements	for	the	sale	of	shares	of	our	common	stock	by	the	parties	to	the	registration	rights
agreement	are	available	for	use,	the	sale	or	possibility	of	sale	of	these	shares	of	our	common	stock,	could	have	the	effect	of
increasing	the	volatility	in	the	market	price	of	our	common	stock,	or	decreasing	the	market	price	itself.	Our	quarterly	operating
results	and	other	operating	metrics	may	fluctuate	from	quarter	to	quarter,	which	makes	these	metrics	difficult	to	predict.	Our
quarterly	operating	results	and	other	operating	metrics	have	fluctuated	in	the	past	and	may	continue	to	fluctuate	from	quarter	to
quarter.	As	a	result,	you	should	not	rely	on	our	past	quarterly	operating	results	as	indicators	of	future	performance.	You	should
take	into	account	the	risks	and	uncertainties	frequently	encountered	by	companies	in	rapidly	evolving	markets.	Our	financial
condition	and	operating	results	in	any	given	quarter	can	be	influenced	by	numerous	factors,	many	of	which	we	are	unable	to
predict	or	are	outside	of	our	control,	including:	●	our	ability	to	maintain	and	attract	new	customers;	●	the	continued



development	and	upgrading	of	our	technology	platform;	●	the	timing	and	success	of	new	product,	service,	feature,	and	content
introductions	by	us	or	our	competitors	or	any	other	change	in	the	competitive	landscape	of	our	market;	●	pricing	pressure	as	a
result	of	competition	or	otherwise;	17	●	increases	in	marketing,	sales,	and	other	operating	expenses	that	we	may	incur	to	grow
and	expand	our	operations	and	to	remain	competitive;	●	the	diversification	and	growth	of	our	revenue	sources;	●	our	ability	to
maintain	gross	margins	and	operating	margins;	●	system	failures	or	breaches	of	security	or	privacy;	●	adverse	litigation
judgments,	settlements,	or	other	litigation-	related	costs,	including	content	costs	for	past	use;	●	changes	in	the	legislative	or
regulatory	environment,	including	with	respect	to	insurance	and	consumer	product	regulations;	●	changes	in	our	effective	tax
rate;	●	changes	in	accounting	standards,	policies,	guidance,	interpretations,	or	principles;	and	●	changes	in	business	or
macroeconomic	conditions,	including	lower	consumer	confidence,	recessionary	conditions,	increased	unemployment	rates,	or
stagnant	or	declining	wages.	Any	one	of	the	factors	above	or	the	cumulative	effect	of	some	of	the	factors	above	may	result	in
significant	fluctuations	in	our	operating	results.	The	variability	and	unpredictability	of	our	quarterly	operating	results	or	other
operating	metrics	could	result	in	our	failure	to	meet	our	expectations	or	those	of	analysts	that	cover	us	or	investors	with	respect
to	revenue	or	other	operating	results	for	a	particular	period.	If	we	fail	to	meet	or	exceed	such	expectations,	the	market	price	of
Company	our	common	stock	could	fall	substantially,	and	we	could	face	costly	lawsuits,	including	securities	class	action	suits.
Failure	to	establish	and	maintain	effective	internal	controls	in	accordance	with	Section	404	of	the	Sarbanes-	Oxley	Act	could
have	a	material	adverse	effect	on	our	business	and	stock	price.	As	a	public	company,	we	operate	in	an	increasingly	demanding
regulatory	environment,	which	requires	us	to	comply	with	the	Sarbanes-	Oxley	Act,	and	the	related	rules	and	regulations	of	the
SEC,	expanded	disclosure	requirements,	accelerated	reporting	requirements	and	more	complex	accounting	rules.	Company
responsibilities	required	by	the	Sarbanes-	Oxley	Act	include	establishing	and	maintaining	corporate	oversight	and	adequate
internal	control	over	financial	reporting	and	disclosure	controls	and	procedures.	Effective	internal	control	is	necessary	for	us	to
provide	reliable,	timely	financial	reports	and	prevent	fraud.	Our	testing	of	our	internal	controls,	or	the	testing	by	our
independent	registered	public	accounting	firm,	may	reveal	deficiencies	in	our	internal	control	over	financial	reporting	that	we
would	be	required	to	remediate	in	a	timely	manner	to	be	able	to	comply	with	the	requirements	of	Section	404	of	the	Sarbanes-
Oxley	Act	each	year.	If	we	are	not	able	to	comply	with	the	requirements	of	Section	404	of	the	Sarbanes-	Oxley	Act	in	a	timely
manner	each	year,	we	could	be	subject	to	sanctions	or	investigations	by	the	SEC	or	other	regulatory	authorities,	which	would
require	additional	financial	and	management	resources	and	could	adversely	affect	the	market	price	of	our	shares	of	common
stock.	Furthermore,	if	we	cannot	provide	reliable	financial	reports	or	prevent	fraud,	our	business	and	results	of	operations	could
be	harmed	and	investors	could	lose	confidence	in	our	reported	financial	information.	Taking	advantage	of	the	reduced
disclosure	requirements	applicable	to	“	emerging	growth	companies	”	may	make	the	Company	’	s	common	stock	less	attractive
to	investors.	The	JOBS	Act	provides	that,	so	long	as	a	company	qualifies	as	an	“	emerging	growth	company,	”	it	will,	among
other	things:	●	be	exempt	from	the	provisions	of	Section	404	(b)	of	the	Sarbanes-	Oxley	Act	requiring	that	its	independent
registered	public	accounting	firm	provide	an	attestation	report	on	the	effectiveness	of	its	internal	control	over	financial
reporting;	18	●	be	exempt	from	the	“	say	on	pay	”	and	“	say	on	golden	parachute	”	advisory	vote	requirements	of	the	Dodd-
Frank	Wall	Street	Reform	and	Consumer	Protection	Act	(the	“	Dodd-	Frank	Act	”);	●	be	exempt	from	certain	disclosure
requirements	of	the	Dodd-	Frank	Act	relating	to	compensation	of	its	executive	officers	and	be	permitted	to	omit	the	detailed
compensation	discussion	and	analysis	from	proxy	statements	and	reports	filed	under	the	Exchange	Act;	and	●	be	exempt	from
any	requirement	that	may	be	adopted	by	the	PCAOB	regarding	mandatory	audit	firm	rotation	or	be	required	to	deliver	a
supplement	to	the	auditor’	s	report	providing	additional	information	about	the	audit	and	the	financial	statements	(i.	e.,	an	auditor
discussion	and	analysis).	We	currently	intend	to	take	advantage	of	each	of	the	exemptions	described	above.	Further,	pursuant	to
Section	107	of	the	JOBS	Act,	as	an	emerging	growth	company,	we	have	elected	to	take	advantage	of	the	extended	transition
period	for	complying	with	new	or	revised	accounting	standards	until	those	standards	would	otherwise	apply	to	private
companies.	As	a	result,	our	operating	results	and	financial	statements	may	not	be	comparable	to	the	operating	results	and
financial	statements	of	other	companies	who	have	adopted	the	new	or	revised	accounting	standards.	It	is	possible	that	some
investors	will	find	our	common	stock	less	attractive	as	a	result,	which	may	result	in	a	less	active	trading	market	for	our	common
stock	and	higher	volatility	in	our	stock	price.	We	could	be	an	emerging	growth	company	for	up	to	five	years	following	the
effectiveness	of	the	registration	statement	of	which	this	proxy	statement	/	prospectus	forms	a	part,	though	we	may	cease	to	be	an
emerging	growth	company	earlier	if	(1)	we	have	more	than	$	1.	07	billion	in	annual	gross	revenue,	(2)	we	qualify	as	a	“	large
accelerated	filer	”	as	defined	in	Rule	12b-	2	under	the	Exchange	Act,	or	(3)	we	issue,	in	any	three-	year	period,	more	than	$	1.	0
billion	in	non-	convertible	debt	securities	held	by	non-	affiliates.	We	cannot	predict	if	investors	will	find	our	common	stock	less
attractive	if	we	elect	to	rely	on	these	exemptions,	or	if	taking	advantage	of	these	exemptions	would	result	in	less	active	trading
or	more	volatility	in	the	price	of	our	common	stockThe	requirements	of	being	a	public	company,	including	maintaining	adequate
internal	control	over	our	financial	and	management	systems,	may	strain	our	resources,	divert	management’	s	attention,	and
affect	our	ability	to	attract	and	retain	executive	management	and	qualified	board	members.	As	a	public	company	we	will	incur
significant	legal,	accounting,	and	other	expenses	that	we	did	not	incur	as	a	private	company.	We	will	be	subject	to	reporting
requirements	of	the	Exchange	Act,	the	Sarbanes-	Oxley	Act	of	2002,	or	the	Sarbanes-	Oxley	Act,	the	rules	subsequently
implemented	by	the	SEC,	the	rules	and	regulations	of	the	listing	standards	of	the	Nasdaq,	and	other	applicable	securities	rules
and	regulations.	Compliance	with	these	rules	and	regulations	will	likely	strain	our	financial	and	management	systems,	internal
controls,	and	employees.	The	Exchange	Act	requires,	among	other	things,	that	we	file	annual,	quarterly,	and	current	reports	with
respect	to	our	business	and	operating	results.	Moreover,	the	Sarbanes-	Oxley	Act	requires,	among	other	things,	that	we	maintain
effective	disclosure	controls	and	procedures,	and	internal	control,	over	financial	reporting.	In	order	to	maintain	and,	if	required,
improve	our	disclosure	controls	and	procedures,	and	internal	control	over,	financial	reporting	to	meet	this	standard,	significant
resources	and	management	oversight	may	be	required.	If	we	have	material	weaknesses	or	deficiencies	in	our	internal	control
over	financial	reporting,	we	may	not	detect	errors	on	a	timely	basis	and	our	consolidated	financial	statements	may	be	materially



misstated.	Effective	internal	control	is	necessary	for	us	to	produce	reliable	financial	reports	and	is	important	to	prevent	fraud.	In
addition,	we	will	be	required	to	comply	with	the	auditor	attestation	requirements	of	Section	404	of	the	Sarbanes-	Oxley	Act
when	we	cease	to	be	an	emerging	growth	company.	We	expect	to	incur	significant	expenses	and	devote	substantial	management
effort	toward	ensuring	compliance	with	the	auditor	attestation	requirements	of	Section	404	of	the	Sarbanes-	Oxley	Act.	As	a
result	of	the	complexity	involved	in	complying	with	the	rules	and	regulations	applicable	to	public	companies,	our	management’
s	attention	may	be	diverted	from	other	business	concerns,	which	could	harm	our	business,	operating	results,	and	financial
condition.	Although	we	have	already	engaged	additional	resources	to	assist	us	in	complying	with	these	requirements,	our	finance
team	is	small	and	we	may	need	to	hire	more	employees	in	the	future,	or	engage	outside	consultants,	which	will	increase	our
operating	expenses.	We	also	expect	that	being	a	public	company	and	complying	with	applicable	rules	and	regulations	will	make
it	more	expensive	for	us	to	obtain	director	and	officer	liability	insurance,	and	we	may	be	required	to	incur	substantially	higher
costs	to	obtain	and	maintain	the	same	or	similar	coverage.	These	factors	could	also	make	it	more	difficult	for	us	to	attract	and
retain	qualified	members	of	our	Board	and	qualified	executive	officers.	19We	are	a	holding	company	and	rely	on	dividends,
distributions	and	other	payments,	advances	and	transfers	of	funds	from	our	subsidiaries	to	meet	our	debt	service	and	other
obligations.	We	have	no	direct	operations	and	derive	all	of	our	cash	flow	from	our	subsidiaries.	Because	we	conduct	our
operations	through	our	subsidiaries,	we	depend	on	those	entities	for	dividends	and	other	payments	or	distributions	to	meet	any
existing	or	future	debt	service	and	other	obligations.	The	deterioration	of	the	earnings	from,	or	other	available	assets	of,	our
subsidiaries	for	any	reason	could	limit	or	impair	their	ability	to	pay	dividends	or	other	distributions	to	us.	In	addition,	FINRA
regulations	restrict	dividends	in	excess	of	10	%	of	a	member	firm’	s	excess	net	capital	without	FINRA’	s	prior	approval.
Compliance	with	this	regulation	may	impede	our	ability	to	receive	dividends	from	our	broker-	dealer	subsidiaries.	For	more
information	about	potential	limits	on	our	ability	to	receive	dividends	from	our	broker-	dealer	subsidiaries,	see	”	We	are	subject
to	various	regulatory	requirements,	which,	if	not	complied	with,	could	result	in	the	restriction	of	the	conduct	or	growth	of	our
business	”	above.	Our	ability	to	raise	capital	in	the	future	may	be	limited.	Our	business	and	operations	may	consume	resources
faster	than	we	anticipate.	In	the	future,	we	may	need	to	raise	additional	funds	through	the	issuance	of	new	equity	securities,
debt,	or	a	combination	of	both.	However,	the	lapse	or	waiver	of	any	lock	up	restrictions	or	any	sale	or	perception	of	a	possible
sale	by	our	stockholders,	and	any	related	decline	in	the	market	price	of	our	common	stock,	could	impair	our	ability	to	raise
capital.	Separately,	additional	financing	may	not	be	available	on	favorable	terms,	or	at	all.	If	adequate	funds	are	not	available	on
acceptable	terms,	we	may	be	unable	to	fund	our	capital	requirements.	If	we	issue	new	debt	securities,	the	debt	holders	would
have	rights	senior	to	the	Company’	s	common	stockholders	to	make	claims	on	our	assets,	and	the	terms	of	any	debt	could
restrict	our	operations,	including	our	ability	to	pay	dividends	on	the	common	stock.	If	we	issue	additional	equity	securities,
existing	stockholders	will	experience	dilution,	and	the	new	equity	securities	could	have	rights	senior	to	those	of	our	common
stock.	Because	our	decision	to	issue	securities	in	any	future	offering	will	depend	on	market	conditions	and	other	factors	beyond
our	control,	we	cannot	predict	or	estimate	the	amount,	timing,	or	nature	of	our	future	offerings.	Thus,	our	stockholders	bear	the
risk	of	our	future	securities	offerings	reducing	the	market	price	of	our	common	stock	and	diluting	their	interest.	The	forecasts	of
market	growth	and	other	projections	included	in	this	proxy	statement	/	prospectus	may	prove	to	be	inaccurate,	and	even	if	the
markets	in	which	we	compete	achieve	the	forecasted	growth,	we	cannot	assure	you	that	our	business	will	grow	at	a	similar	rate,
if	at	all.	Growth	forecasts	and	projections	are	subject	to	significant	uncertainty	and	are	based	on	assumptions	and	estimates	that
may	not	prove	to	be	accurate.	The	forecasts	in	this	proxy	statement	/	prospectus	relating	to	the	expected	growth	in	the	direct	to
consumer	vehicle	and	consumer	product	protection	plan	market,	including	estimates	based	on	our	own	internal	survey	data,	as
well	as	any	corresponding	projections	related	to	our	potential	performance,	may	prove	to	be	inaccurate.	Even	if	the	markets
experience	the	forecasted	growth	described	in	this	proxy	statement	/	prospectus,	we	may	not	grow	our	business	at	a	similar	rate,
or	at	all.	Our	growth	is	subject	to	many	factors,	including	our	success	in	implementing	our	business	strategy,	which	is	subject	to
many	risks	and	uncertainties.	Accordingly,	the	forecasts	of	market	growth	included	in	this	prospectus	should	not	be	taken	as
indicative	of	our	future	growth.	Our	business	and	operations	could	be	negatively	affected	if	it	becomes	subject	to	any	securities
litigation	or	stockholder	activism,	which	could	cause	us	to	incur	significant	expense,	hinder	execution	of	business	and	growth
strategy	and	impact	its	stock	price.	In	the	past,	following	periods	of	volatility	in	the	market	price	of	a	company’	s	securities,
securities	class	action	litigation	has	often	been	brought	against	that	company.	Stockholder	activism,	which	could	take	many
forms	or	arise	in	a	variety	of	situations,	has	been	increasing	recently.	Volatility	in	the	stock	price	of	our	common	stock	or	other
reasons	may	in	the	future	cause	it	to	become	the	target	of	securities	litigation	or	stockholder	activism.	Securities	litigation	and
stockholder	activism,	including	potential	proxy	contests,	could	result	in	substantial	costs	and	divert	managements	and	our
Board’	s	attention	and	resources	from	our	business.	Additionally,	such	securities	litigation	and	stockholder	activism	could	give
rise	to	perceived	uncertainties	as	to	our	future,	adversely	affect	its	relationships	with	service	providers	and	make	it	more	difficult
to	attract	and	retain	qualified	personnel.	Also,	we	may	be	required	to	incur	significant	legal	fees	and	other	expenses	related	to
any	securities	litigation	and	activist	stockholder	matters.	Further,	its	stock	price	could	be	subject	to	significant	fluctuation	or
otherwise	be	adversely	affected	by	the	events,	risks	and	uncertainties	of	any	securities	litigation	and	stockholder	activism.	20


