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A summary of the principal risk factors that make investing in our securities risky and might cause our actual results to differ is set forth below. The following is
only a summary of the principal risks that may materially adversely affect our business, financial condition, results of operations and cash flows. This summary
should be read in conjunction with the more complete discussion of the risk factors we face, which are set forth in the section entitled “ Risk Factors ” in this
Report. Risks Related to our Business and our Industry @ We have generally incurred losses, and may never become or remain profitable. ® Our digital marketing
business is evolving in a rapidly changing market, and we cannot ensure the long- term successful operation of our business or the execution of our business plan. ®
Adequate-fundsfor-Our success and longevity depend on our ability to generate profits from future operations and obtain sufficient capital through may-not
be-available;requiringus-toraiseadditional-financing transactions to refinance er-our else-eurtail-debt obligations, pay any contingent consideration owed to
former Reflect stockholders, and meet our aet-mﬁes—srgmﬁeaﬂt-ly-other busmess 0b11gatlons o We do not have suff cient capltal to engage in materlal resear ch
and development, which may harm our long- term growth - P d-party & -
The variable sales cycle of some of the combined company’ s product@ w111 likely make it dn"ncult to prcdlct opcratmg, rc%ultq ® There hae bcen and we cxpcct that
there will continue to be, significant consolidation in our industry. Our failure or inability to either lead or participate in that consolidation would have a severe
adverse impact on our access to financing, customers, technology, and human resources. ® Unpredictability in financing markets could impair our ability to grow
our business through acquisitions. ® Our success depends on our interactive marketing technologies achieving and maintaining widespread acceptance in our
targeted markets. ® Our financial condition and potential for continued net losses may negatively impact our relationships with customers, prospective customers
and third- party suppliers. #-e Because we do not have long- term binding purchase commitments from our customers, the failure to obtain anticipated orders or the
deferral or cancellation of commitments could have adverse effects on our business. iii ® Our continued growth and financial performance could be adversely
affected by the loss of several key customers. ® Most of our contracts are terminable by our customers with limited notice and without penalty payments, and early
terminations could have a material adverse effect on our business, eperatingresaits-and-financial condition , and results of operations . e It is common for our
current and prospective customers to take-ateng-evaluate our products over an extended period of time te-evaluate-ourpreduets-, most especially during
economic downturns that affect our customers’ businesses, as we saw during the COVID- 19 pandemic. The lengthy and variable sales cycle makes it difficult to
predict our operating results. ® Our industry is characterized by frequent technological change. If we are unable to adapt our products and services and develop new
products and services to keep up with these rapid changes, we will not be able to obtain or maintain market share. ® A-pertion-of We operate in an intensely
competitive industry, and our business-invelves-competitors are developing products and solutions that incorporate artificial intelligence (“ AI ”) and
machine learning (“ ML ”). We may not be as successful as our competitors in incorporating AI and ML into our products and solutions. e Issues relating
to the use of new and evolving technologies in our offerings, such as AI and ML, may result i in increased regulatlon and costs to comply w1th such
regulanons. . We use developed and llcensed sottware technolo;:y hat-we-hav veloped-orteensed

eftware—based-nteHeetual propert d etua itigation and we could face clalms ofmfrmgcment by others in thc
mdustry Sueh elalms are costly and add uncertamty to our operatlonal resultb . Our propr 1etary platfm m architectures and data tracking technology underlying
certain of our services are complex and may contain unknown errors in design or implementation that could result in system performance failures or inability to
scale. ® Our business may be adversely affected by malicious applications that interfere with, or exploit security flaws in, our products and services. ® We compete
with other companies that have more resources, which puts us at a competitive disadvantage. ® Our future success depends on key personnel and our ability to
attract and retain additional personnel. ® We risk losing directors, officers and employees, or paying more cash compensation, if our shareholders do not
approve our 2023 Stock Incentive Plan. ® We arc subject to cyber security risks and interruptions or failures in our information technology systems and those of
third- party partners with whom our applications are integrated and will likely need to expend additional resources to enhance our protection from such risks.
Notwithstanding our efforts, a cyber incident could occur and result in information theft, data corruption, operational disruption and / or financial loss. ® Our
reliance on information management and transaction systems to operate our business exposes us to cyber incidents and hacking of our sensitive information if our
outsourced service provider experiences a security breach. ® Because our technology, products, platform, and services are complex and are deployed in and across
complex environments, they may have errors or defects that could seriously harm our business. ® We may have insufficient network or server capacity, which could
result in interruptions in our services and loss of revenues. ® Our business operations are susceptible to interruptions caused by events beyond our control. ® Our
competitors are constantly evolving, and we may be unable to compete successfully against existing or future competitors to our business. ##Risks-ivRisks Related
to our Securities and our Company @ Our largest shareholder and senior lender possesses significant voting power with respect to our common stock , which will
limit your influence on our management and has—pfepesed-ﬁ-affalrs, and may dlscourage partles from uutlanng potentlal merger, takeover or other change-
of- control transaetion-transactions to-pu : vied a1 affiliates-. ® Our Articles of
Incorporation grant our Board of Directors the power to issue addmonal shale% ofcommon and preferled stock and to de%lgnate other classes ofpreferled stock, all
without shareholder approval. © We have never paid dividends on our capital stock and we do not anticipate paying intend-to-pay-dividends in en-otreommon
stoelefor-the foreseeable future. @ We do not have significant tangible assets that could be sold upon liquidation. @ We can provide no assurance that our securities
w1II continue to meet Nasdaq listing requnemems lfwe faul to comply with the contmumg hstmg slandards ofthe Nasdaq, our securities could be dehsled ° :Phe

uﬂeeﬁaiﬂ—o-Slg:mtlcant issuances of our common stock or the pcrccptlon that ilénlflcal’lt issuances may occur in thc future, could advcr%cly affect the markct pr]cc
for our common stock . @ Sales of a substantial number of shares of our common stock in the public market by certain of our shareholders could cause our
stock price to fall . @ There may not be an active market for shares of our common stock. General Risk Factors ® Because of our limited resources, we may not
have in place various processes and protections common to more mature companies and may be more susceptible to adverse events. ® General global market and
economic conditions may have an adverse impact on our operating performance and results of operations. +*EXPEANATORY-- VEXPLANATORY NOTE €All
currency is rounded to the nearest thousand, except share and per share amounts. On March 27, 2023, the Company effectuated a - for- 3 reverse stock split of its
outstanding common stock. This Annual-Report enFermt6-I5-and the Consolidated Financial Statements and Notes to Consolidated Financial Statements herein,
give retroactive effect to the reverse stock split for all periods presented. The shares of common stock retained a par value of § 0. 01 per share. $¥PART I ITEM 1
BUSINESS Our Company Creative Realities, Inc. (“ Creative Realities ”, et-the “ Company ” , “ we ”, “ us * or our ? )pmwdcs mnovatlve dlg,ltal s1gnage and
media solutions to enhance communications in a wide- ranging variety ofout- of- home envnronmems , by-prov g v d

market segments and use cases, including: @ Retail ® Entertainment and Sports Venues ® Restaurants, including qulck serve restaurants (“ QSR ””) @ Convenience
Stores e Financial Services ® Automotive ® Medical and Healthcare Facilities ® Mixed Use Developments ® Corporate Communications, Employee Experience ®
Digital out of Home ( “ DOOH ” ) Advertising Networks We serve market- leading companies, so there is a good chance that if you leave your home today to shop,
work, eat or play, you will encounter one or more of our digital signage experiences. Our solutions are increasingly wistble-viable because we help our enterprise
elients-customers achieve a wide range of business objectives including: @ Increased brand awareness / engagement ® Improved customer support ® Enhanced
employee productivity and satisfaction @ Increased revenue and profitability ® Improved guest experience ® Increased customer / guest engagement 1 Through a
combination of organically grown platforms and a series of strategic acquisitions, including our reeent-acquisition of Reflect Systems, Inc. , a Delaware
corporation (“ Reflect ”), in February 2022, the Company assists elents-customers to design, deploy, manage, and monetize their digital signage networks. The
Company sources leads and opportunities for its solutions through its digital and content marketing initiatives, close relationships with key industry partners,
equipment manufacturers, and the direct efforts of its in- house industry sales experts. Elient-Customer engagements focus on consultative conversations that
ensure the Company’ s solutions are positioned to help elients-customers achieve their business objectives in the most cost- effective manner possible. When
comparing Creative Realities to other digital signage competitors, our customers value the following competitive advantages: ® Breadth of solutions — Creative
Realities offers true solutions to our elients-customers . Creative Realities is one of only a few companies in the industry capable of providing the full portfolio of
products and services required to implement and run an effective digital signage network. We leverage a * single vendor’ approach, providing elents-customers
with a one- stop- shop for sourcing digital signage solutions from design through day two services. ® Managed labor pool — Unlike most companies in our industry,
we have a curated labor pool inetuding-theusands-of qualified and vetted field technicians available to service elents-customers quickly nationwide. We can meet
tight schedules even in exceptionally large deployments and still ensure quality and consistency. ® In- house creative resources — We assist elients-customers in




creating new content or repurposing existing content for digital signage experiences, an activity for which the Company has won several design awards in recent
years. In each instance, our services can be essential in helping elients-customers develop an effective content program. @ Network scalability and reliability — Our
software as a service (““ SaaS ) content management platforms power some of the largest and most complex digital signage networks in North America , evidencing
our ability to manage enterprise scale projects. This also provides us purchasing power to source products and services for our customers, enabling us to deliver cost
effective, reliable , and powerful solutions to small and medium size business elients-customers . ¢ Ad management platform — Our customers are increasingly
interested in monetizing their digital signage networks through advertising content. However, efficiently scheduling advertising content into digital signage playlists
to meet campaign objectives can be a challenging and labor- intensive process for our customers . AdLogic, our home- grown, content management- agnostic
platform, automates this process, allowing network owners to capture more revenue with less expense. ® Media sales — Few ifany-ether-digital signage solution
providers ;ean-offer their elients-customers media sales as a service. We have in- house media sales expertise to elevate conversations with our elients-customers
interested in better understanding network monetization. We believe this meaningful differentiation in the sales process provides us an additional revenue stream te
EreativeRealities-compared to our compctltom e Market sector expertise — Creative Realities has in- house experts in key market segments such as automotive,
retail, quick- serve restaurants ( * QSR * ), convenience stores, and Digital Out of Home ( * DOOH * ) advertising. Our expertise in these business segments
enables our teams to provide meaningful business conversations and offer tailored solutions with prospects and customers to their unique business objectives. These
experts build industry relationship and create thought leadership that drives lead flow and new opportunities for our business. ® Logistics — Implementing a large
digital signage project can be a tegisties-logistical nightmare that can stall an initiative , even before deployment. Our expertise in logistics improves deployment
efficiency, reduces delays and problems, and saves customers time and money. ® Techmaal support — Digital signage networks present unique challenges for
corporate IT departments. We €reative-Reatitieshelps-simplify and improve end user support by leveraging our own Network Operations Center (“ NOC ) in
Louisville , Kentucky. The NOC resolves many issues remotely and when field support is required, it can be dispatched quickly from the NOC, leveraging our
managed labor pool to resolve customer issues quickly and effectively. 2-e Integrations and Application Development — The future of digital signage is not still
images and videos on a screen. We believe that Interaetive-interactive applications and integrations with other data sources will dominate the future. From social
media feeds, mobile integrations, corporate data stores, or Point of Sale (“ POS ) systems, our proven ability to build scalable applications and integrations is a key
advantage elients-that customers can leverage to deliver more compelling and engaging experiences for their customers. 2 @ Hardware support — A number of
digital signage providers sell a proprietary media player or align themselves with just one operating system. We utilize a range of media players including Windows,
Android and BrightSign to provide elents-customers the flexibility they need to select the appropriate hardware for any application knowing the entire network can
still be served by a single digital signage platform, reducing complexity and improving the productivity of theirteams-our customers . The three primary sources of
revenue for the eempany-Company are: ® Hardware sales from reselling digital signage hardware from original equipment manufacturers such as Samsung and
Bri,g_,htSigvn e Services revenue from helping customers design, deploy and manage their digital signage network, including: o Hardware system design /
engineering o Hardware installation o Content development o Content scheduling o Post- deployment network and field support o Media sales ;-as-a-resuit-ofour
aequisttionrof Refleet-® Recurring subscription licensing and support revenue from our digital signage software platforms, which are generally sold via a SaaS
model. Fhese-Our platforms include: o ReflectView, the Company”’ s core digital signage platform for most applications, scalable and cost effective from 10 to
100, 000 devices 3 o Reflect Xperience, a web- based interface that allows customers to give content scheduling access to local users via the web or mobile devices,
while still maintaining centralized programming control 3 o Reflect AdLogic, the Company’ s ad management platform for digital signage networks, which
presently delivers approximately 50 million ads daily ; o Refleet-Clarity, the Company’ s menu board solution, which has become a market leader for a range of
restaurant and convenience store applications 3 o Reflect Zero Touch, which allows customers to turn any screen into an interactive experience by allowing guests to
engage using their mobile device 3 0 iShowroomProX, an omni- channel digital sales support platform targeted at original equipment manufacturers in the
transportation sector, which integrates with dozens of key data services including dealer inventory at the VIN level ; and o OSx , a digital VIN- level checklist used
to assist in the tracking and delivery of new vehicles in the transportation sector, providing measurable lift in customer satisfaction scores and connected vehicle
enrollments and subscription activations. 3While— While hardware sales and support services revenues can fluctuate more significantly year over year based on
new, large- scale network deployments, the Company expects to see continuous growth in recurring SaaS revenue for the foreseeable future as digital signage
adoption / utilization continues to expand across the vertical markets we serve. We-3We believe that the adoption and evolution of our digital signage technology
solutions will increase substantially in years to come in the industries in which we currently focus and in others +however-ithas-been-delayed-inreeentyrears-. First
Throughout the COVID- 19 pandemic , our current and potential customer base reduced capital expenditures as-aresuit-ofthe-COVID—9-pandemie-, including
capital expenditures that we believe would have been used to implement digital technology solutions. The costs of hardware configurations and software media
players used to process and display content have-also increased reeentty-during that period as a result of supply constraints for semiconductors, a key input to
both digital display and digital media player products . Throughout 2021, we faced significant supply chain challenges which limited the availability of each of
these components to our sold solutions ; however, m&d—eﬂepeet—t-h&ﬁa-ﬁ&bﬂ-ﬁ-y—ef—those produets-to-eontinte-to-face-supply constraints atteastthrough-have
materially subsided and the cost -ﬁfst—h-a-l-f—ot 20622-hardware products has again begun to reduce in the most recent trailing twelve month period . We
Neverthelessrwe-believe that the costs of such hardware will decrease over time as it has done so historically s-and will do so at an accelerating rate. Flat panel
displays and players typically constitute a large portion of the expenditure customers make relative to the entire cost of implementing a digital marketing system
implementation and can be a barrier to customer deployment. As a result, we believe that the broader adoption of digital marketing technology solutions is likely to
increase, although we cannot predict the rate at which such adoption will occur. Another key-component of our business strategy, given the evolving dynamics of
the industry in which we operate, is to acquire and integrate other operating companies in the industry in conjunction with pursuing our organic growth objectives.
We believe that the selective acquisition and successful integration of certain companies will: accelerate our growth in targeted vertical and operating markets;
enable us to cost- effectively aggregate multiple customer bases onto a single business and technology platform; provide us with greater operating scale on a
consolidated basis; enable us to leverage a common set of processes and tools, and cost efficiencies company- wide; and ultimately result in higher operating
profitability and cash flow from operations. Our management team > s primary focus is the continued acceleration of organic growth, but secondarily cvaluates
acquisition opportunities on an ongoing basis. Our management team and Board of Directors have broad experience with the execution, integration, and financing of
acquisitions and seek only accretive strategic transactions with material cost synergies as a result of overlapping or concurrent content management system
capabilities with focus on eliminating the associated cost structure for these systems . \We believe that the COVID- 19 pandemic has adversely affected our
smaller competitors, and as a result, there may exist acquisition opportunities in the future. We also believe that, based on the foregoing, we can successfully serve
as a consolidator of multiple business and technology platforms serving similar markets. As part of our acquisition strategy, we acquired Allure Global Solutions,
Inc., a Georgia corporation (“ Allure ”) in 2018, and Reflect in February 2022. Business Strategy We believe that our existing business model is highly scalable
and can be expanded successfully as we continue to grow organically, seek to acquire and integrate other companies in our target markets, strengthen our
operational practices and procedures, further streamline our administrative office functions, and continue to capitalize on various marketing programs and activities.
4industry— Industry Background We believe certain digital marketing technology industry trends are creating the opportunity for retailers, brands, venue-
operators, enterprises, non- profits and other organizations to create innovative shopping, marketing, and informational experiences for their customers and other
stakeholders in various venues worldwide. These trends include: (i) the expectations of technology- savvy consumers; (ii) addressing on- line competitors by
improving physical experiences; (iii) a decline in the cost of hardware configurations (primarily flat panel displays) and software media players; (iv) the continued
evolution of mobile, social, software and hardware technologies, applications and tools; (v) increasing sophistication of social networking platforms; (vi)
increasingly complex customer requirements related to their specific digital marketing technology and solution objectives; and (vii) eustomers— customer
expectations eha-l-}eﬁgmg—sefme-pfevﬁerwwﬁh&&delﬁwof asatisfactory consumer experienee-experiences with reduced

installation and engeing-operating costs. As a result, a growing number of retailers, brands, venue- operators , and other organizations have identified the need and
opportunity to implement increasingly agile, automated, targeted and cost- effective and “ sales- lifting ” digital marketing, and interactive experiences to market
to their customers. These experiences include creating unique and customized experiences for targeted, timely offerings and relevant promotions; improving
engagement resulting in increased sales; and increasing shopping basket size. We believe our elients-customers consider capitalizing on these industry trends to be
increasingly critical to any successful “ store of the future ” retail and brand sales environment, especially where sales staff turnover is high, training outcomes are
inconsistent and product knowledge is low. Companies are implementing various digital marketing technology solutions, which: are implemented in multiple forms
and types of configurations and locations; attempt to achieve any of a broad range of individual or combination of objectives; contain various levels of targeting;
have the ability to instantly manage single or multiple locations remotely from a customer’ s desktop or other connected device at each location; and are built to
deliver or contain a standard or customized customer experience unique to and within the customer’ s environment. Examples of such solutions include: 4 e Digital



Merchandising Systems, swhieh-aim-to inform and interact with customers through various types of content in an integrated experience, improve in- store customer
experiences and increase overall sales, upsells, and / or cross- sales; ® Digital Sales Assistants, whieh-gim-to replace or augment existing sales resources and the
level of interactive and informational sales assistance inside the store; ® Digital Way- Finders, swhieh-aim-to help customers navigate their way around individual
retail stores and multi- store locations or venues, or within individual brand categories; ® Digital Kiosks, whtek-atm-to provide data, specialized and customized
broadcasts, promotional information and coupons, train, and other forms of information and interaction with customers in a variety of deployment forms, types,
configurations and experiences; ® Digital Menu- Board Systems, swhieh-aim-to enable various types of restaurant operators the ability to remotely and on a
scheduled basis, update and modify menu information, promotions, and other forms of content dynamically; and ® Dynamic Digital Signage, including Advertising
Networks, whieh-aim-to deliver and manage in- store marketing and advertising campaigns, specialized and customized broadcasts, and various other forms of
messaging targeting customers in a particular experience or environment. $6ur— Our Markets We currently market and sell our marketing technology solutions
through our direct sales force, inside sales team, and word- of- mouth referrals from existing customers. Select strategic partnerships and lead generation programs
also drive business to the Company through targeted business development initiatives. We market to companies that seek digital marketing solutions across multiple
connected devices and who specifically seek or could benefit from enhancements to the customer experience offered in their stores, venues, brands or organizations.
Our digital marketing technology solutions apply hav&a-ppheat-ren—m a w1de varlety of 1ndustr1es The industries in Wthh we prlmarlly sell our solutlons are
established and include automotive, retail a : y A d t h
mcludmg advertising networks and retail media networks ﬁ)—eleefremes—fas‘lﬁeﬂ—ﬁt-ness- foodsemce / qmeiesewreehrestaufaﬁt—(—QSR + financial services,

gdmlllé, i-u*ury—rnﬁss—merehaﬂts—mebﬁe—eper&ters—dnd sports pharmaey-retatl-however-the planningdevelopmen ation and entertainment venues
naintenanee-of teechnotog: ed-experienees iations ital-marketing-teehne tes-are-relati REW-an ing- A Mereever-a-number

of partmpants in these 1ndustr1es have only recently started con51der1ng or expandmg the adoptlon of these types of technologles solutlons and experiences as part
of their overall marketing strategies. Seasonality A portion of our customer activity is influenced by seasonal effects related to traditional end of calendar year peak
retail sales periods, traditional spring stadium / venue opening seasons, and certain other factors that arise from our target customer base. Nevertheless, our revenues
can be materially affected by the launch of new markets, the timing of production rollouts, and other factors, any of which have the ability to reduce or outweigh
certain seasonal effects. Effect of General Economic Conditions on our Business We believe that demand for our services will increase in the future in part because
of new construction and remodeling activities of pre- existing retail, convenience store, stadium , and event venues. While we do see reductions in retail footprints
across the U. S., we see a continued focus on integration of digital into the retail marketplace and a focus on digital refreshes within the retail space to stay relevant
in an evolving e- commerce marketplace. Recent general economic improvements generally make it easier for our customers to justify decisions to invest in digital
marketing technology solutions. A change in the macroeconomic trend in the U. S. could have a negative impact on our customers’ ability and / or willingness to
advance their digital initiatives. Effect of Supply Cham Constrarnts A key component of our business includes the sale of digital media players and-, digital displays
, and mounts supplicd by third - party pa v o : he-manufacturing preeess-partners . While the disruptions we
experienced Fhrougheut-throughout 2021 and the ﬁrst half of 2022 with respect to semlconductors have mostly subsided , we experieneed-are still exposed to
potential disruptions and delays related to fulfillment of inventory purchases from vendors as a result of increased lead times post- COVID- 19 pandemic .
which represent the key components to our digital signage solutions, because of a global shortage of semiconductor chips. In instances in which inventory was
available, we experienced delays in the transportation of these goods from manufacturers to the Company, and in delivery of our solutions to our customers.
6Regulation-SRegulation We are subject to regulation by various federal and state governmental agencies. Such regulation includes radio frequency emission
regulatory activities of the U. S. Federal Communications Commission, the consumer protection laws of the U. S. Federal Trade Commission, product safety
regulatory activities of the U. S. Consumer Product Safety Commission, and environmental regulation in areas in which we conduct business. Some of the hardware
components that we supply to customers may contain hazardous or regulated substances, such as lead. A number of U. S. states have adopted or are considering *
takeback ” bills addressing the disposal of electronic waste, including CRT style and flat panel monitors and computers. Electronic waste legislation is developing.
Some of the bills passed or under consideration may impose on us, or on our customers or suppliers, requirements for disposal of systems we sell and the payment
of additional fees to pay costs of disposal and recycling. Presently, we do not believe that any such legislation or proposed legislation will have a materially adverse
impact on our business. Competition While we believe there is presently no direct competitor with the comprehensive offering of technologies, solutions , and
services we provide to our customers, there are multiple individual competitors who offer pteees-subsets of our selutiens-product and service offerings . These
include digital signage software companies such as Stratacache and Poppulo Feur-WindsInteraetive-; marketing services companies such as Sapient Nitro 3 or
digital signage systems integrators such as SageNet. Some of these competitors may have significantly greater financial, technical , and marketing resources than we
do and may be able to respond more rapidly than we can to new or emerging technologies or changes in customer requirements. We believe that our holistic sales
and business development capabilities, network operations / field service management capabilities, our comprehensive offering of digital signage technology and
solutions, brand awareness, and proprietary processes are the primary factors providing our competitive advantage. Major Customers No customer accounted for
more than 10 % of revenue for the year ended December 31, 2023. We had three 3y-andtwe~2)-customers that accounted for 44 —0-%-and-4+—4"% of revenue
for the years— year ended December 31, 2022 and2024+respeetively-. We had two and three Byand-twe-2)-customers that in the aggregate accounted for 50 %
and 49 —2-%-and-56-—6-0 of accounts receivable as of December 31, 2023 and 2022 and-Deeember3+2021+, respectively. Decisions by one or more of these key
customers to not renew, terminate , or substantially reduce their use of our products, technology, services, and platform could substantially slow our revenue growth
and lead to a decline in revenue. Our business plan assumes continued growth in revenue, and it is unlikely that we will become profitable without a continued
increase in revenue. Territories We sell products and services primarily throughout North America, with limited software licensing agreements operating in other
international jurisdictions. Human Capital We have a workforce comprised of approximately 426-152 employees as of March 20-20 , 2623-2024 5-. We do not have
any employees that operate under collective- bargaining agreements. Our principal offices are located at 13100 Magisterial Drive, Ste 100, Louisville, Kentucky
40223, and our telephone number at that office is (502) 791- 8800. We have additional offices in the Dallas, TX, Atlanta, GA, and Windsor, Ontario (Canada)
metro areas. Corporate Organization We originally incorporated and organized as a Minnesota corporation under the name “ Wireless Ronin Technologies, Inc. ” in
March 2003 and focused on our expertise in digital media marketing solutions, including digital signage, interactive kiosks, mobile, social media , and web- based
media solutions. We acquired the interactive marketing technology business that we currently operate in a 2014 merger with Creative Realities, LLC. Shortly after
that merger, we changed our corporate name from “ Wireless Ronin Technologies, Inc. ” to “ Creative Realities, Inc. ”” On October 15, 2015, we acquired the
systems integration and marketing technology business of ConeXus World Global, LLC. On November 20, 2018, we acquired Allure Global-Setutions;tre—, an
enterprise software development company. On February 17, 2022, we acquired Reflect Systems;ine-. HFEM-6ITEM | A RISK FACTORS Our business involves a
high degree of risk. In evaluating our business, you should carefully consider the specific risks described below, and any risks described in our other filings with the
Securities and Exchange Commission (the € SEC ), pursuant to Sections 13 (a), 13 (c), 14, or 15 (d) of the Seeurities-Exchange Act 84934~ Any of the risks we
describe below could cause our business, financial condition, results of operations or future prospects to be materially adversely affected. In addition, some of the
following statements are forward- looking statements. RISKS RELATED TO OUR BUSINESS AND OUR INDUSTRY We have incurred historical net losses, and
we have had negative cash flows from operations. While we have been able to achieve prefitability-net income in 2021 and 2022, we incurred a net loss in 2023
and it is uncertain whether we will be able to sustain or increase our profitability in successive periods. We have formulated our business plans and strategies based
on certain assumptions regarding the acceptance of our business model and the marketing of our products and services. Nevertheless, our assessments regarding
market size, 1narket share market acceptance of our products and services and a Varlety of other factors rnay prove 1ncorrect Our future success w1ll depend upon
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rapidly changing. As a result, our prospects must be considered in light of the risks, expenses and difficulties frequently encountered by growing companies in new
and rapidly evolving markets. We may be unable to accomplish any of the following, which would materially impact our ability to implement our business plan: e
timely and successfully developing new technology, solution, service, and platform features, including but not limited to the utilization of artificial
intelligence, and increasing the functionality and features of our existing technology, solution, service, and platform offerings; ® cstablishing and
maintaining broad market acceptance of our technology, solutions, services, and platforms, and converting that acceptance into direct and indirect sources of
revenue; @ cstabllshmg and mamtammg adoptlon of our tcchnology7 solutlons services, and platforms n and ona Var]cty of cnv1r0nmcnts cxpcrlcnccs and dcv1cc




satisfaction and a high level of end- customer usage; ® successfully responding to competition, including competition from emerging technologies and solutions; @
developing and maintaining strategic relationships to enhance the distribution, features, content and utility of our technology, solutions, services, and platforms; e
identifying, attracting and retaining talented engineering, network operations, program management, technical services, creative services, and other personnel at
reasonable market compensation rates in the markets in which we employ such personnel; and e integration— integrating ef-operations, personnel and technology
from our acquisitions rineluding-ouraequisitton-ef Refleet-Systems;Ire-. Our business strategy may be unsuccessful and we may be unable to address the risks we
face in a cost- effective manner, if at all. If we are unable to successfully accomplish these tasks, our business will be harmed. 8Buring-February-7The report of
our independent registered public accounting firm on our Consolidated Financial Statements for the fiscal year ended December 31, 2622-2023 included
an explanatory paragraph indicating that there is substantial doubt as to our ability to continue as a going concern within one year after that date that the
Consolidated Financial Statements are issued. At December 31, 2023 , the Company has eempleted-aDebtFinaneing-and-- an Equity Finaneing-accumulated
deficit of $ 53, 346, negative working capital of $ 1, 587, including current debt obligations of $ 3, 690, and cash of $ 2, 910. For the year ended December
31, 2023, the Company generated operating income of $ 1, 346 and generated positive net cash flows from operations of $ 5, 167. Pursuant to the Second
Amended and Restated Credit and Security Agreement ( the" Credit Agreement" as-further-deseribedin-this-AnnualReport-) between —~whichresulted-in
grossproeeedsto-the Company ;prier-to-dedueting-placementagent-and Slipstream, other—- the effering-fees-Company is required and began to make
monthly repayments of principal on the Consolidation Term Loan on September 1, 2023. The monthly principal payment is approximately $ 26-370 and
will continue on the first day of each month thereafter until the Maturity Date on February 17, 2025, with total principal repayments of $ 4, 037 during the
twelve months subsequent to the reporting date of our Consolidated Financial Statements. In addition, the Company is required to repay the principal
balance on the Acquisition Term Loan of $ 10 , 000 at maturity and resolve the contingent consideration (described below), currently estimated for
accounting purposes at $ 11, 208, each of which mature on February 17, 2025 and collectively raises substantial doubt about the Company' s ability to
continue as a going concern under the technical framework within ASU 205- 40. See “ Note 1: Nature of Organization of Organization and Operations-
Liquidity and Financial Consideration “ to the Company’ s Consolidated Financial Statements contained in this Report for a description of our payment
obligations under the Credit Agreement . The net-proeeeds-merger agreement in which we acquired Reflect requires us to pay to former Reflect
stockholders additional contingent cash consideration after February 17, 2025 (subject to a six- month extension under certain circumstances), if the
closing price of our shares of common stock on such date is less than $ 6. 40 per share (the" Guaranteed Price'). The actual amount of such contingent
consideration cannot be determined until such time, but our financial statements reflect $ 11, 208 as the amount of such payment as of December 31, 2023,
which include an increase in the Guaranteed Price to reflect the Company’ s 1- for- 3 reverse stock split that occurred on March 23, 2023. See “ Note 5
Business Combinations ” to the Company’ s Consolidated Financial Statements contained in this Report for a description of our obligations to pay the
contingent consideration. We do not anticipate that we will have adequate funds from our operations to satisfy the-these forgoeing-obligations in February
2025. In response to these conditions, the Company plans to evaluate its available options for refinancing, via recapitalization, debt finaneings— financing
were-tsed-to-pay-or equity financing, its upcoming obligations associated with the eashpertion-ofthe-merger-Acquisition Term Loan, Consolidation Term
Loan, and contingent consideration payable-. However, these plans have not been finalized, are subject to formerstoekhelders-of Refleetin-eonneetion-market
conditions, and are not with-within euraequisition-of RefleetinFebruary2022-the Company’ s control, and therefore cannot be deemed probable . As a
wsull we—mﬂ:y—be—requ-xfed—the Company has concluded that management' S plans do not allev1ate substantlal doubt about the Company' s ability to

>quity financings -threngh2022-and-beyond—We-have

y e dilutive to shdruholdus and may be completed at a discount to
the then- current m"uI\Ll price of our securities. ngl lmanung if available, may mvo]u restrictive covenants on our operations or pertaining to future financing
arrangements. Nevertheless, we may not successfully complete any future equity or debt financing. Adequate funds for our operations, whether from financial
markets, collaborative or other arrangements, may not be available when needed or on terms attractive to us. If adequate funds are not available, our plans to operate
our business may be adversely affected and we could be required to curtail our activities significantly and / or cease operating. In light of our limited resources in
general, we have limited material investments in research and development over the past several years. This conserves capital in the short term. In the long term, as
a result of our failure to invest in research and development, our technology and product offerings may not keep pace with the market, and we may lose any current
existing competitive advantage. Over the long term, this may harm our revenues growth and our ability to become profitable. Hre-8The variable sales cycle of our
products will likely make it difficult to predict operating results. ©ur-Although we are focusing on increasing our revenues from SaaS services to our
customers, our overall revenues in any quarter depend substantially upon contracts signed and the related shipment and installation or delivery of hardware and
software products in that quarter. It is therefore difficult for us to accurately predict revenues and this difficulty also will affect the Company. It is difficult to
forecast the timing of large individual hardware and software sales with a high degree of certainty due to the extended length of the sales cycle and the generally
more complex contractual terms that may be associated with our products that could result in the deferral of some or all of the revenue to future periods.
Accordingly, large individual sales have sometimes occurred in quarters subsequent to when we anticipated or not at all. If we receive any significant cancellation
or deferral of customer orders, or it is unable to conclude license negotiations by the end of a fiscal quarter, our operating results may be lower than anticipated. In
addition, any weakening or uncertainty in the economy may make it more difficult for the Company to predict quarterly results in the future, and could negatively

unpau our buslmss eper&t—x-ng—fesa-l-ts—aﬁd—tlndmml umdmon ; and results of operatlons tm an mdu‘lmtc pmod of time. ThereAs—ef—M&reh—Z-MGQ%—eur—l-&rges%

ﬁ:ﬂd—hd\ beﬁeﬁe&emefshtp—eﬂa-ppreﬁmﬁte}y%%-eﬁbeen, and we expect that there will contmue to be, s1gn1ﬁcant consohdatlon in our mdustry Our
falluree% or eeﬁameﬁ-sfeek—émablllty to elther lead or partlclpate in that consolldatmn would have a severe adverse impact on ﬁﬁ—as—eeﬁveﬁed,—fu-l-ly

y-and--oreease 901t Our industry is currently composed of a large number of relatively small
businesse no smglc busmes\ dommdles or provides lnlcurdled solutions and product offerings incorporating much of the available industry technology. We
Aeeerdingly;we-belicve that substantial consolidation mey-eeenr-is occurring in our industry and will continue to do so in the near future. We believe that our
prior acquisitions of Allure and Reflect illustrate acquisition oppmlumllu that exist m our 1ndusll> If we do-are not active participants play-apesitiverote-in that
consolidation, either as a feader-consolidator or as a target pa y i y-, we may be left out of this process, with
product offerings of limited value compared with those of our consolldated competitors. Moreoy er, even if we lead the consolidation process, we may incur
unknown liabilities in such consolidations, fail to fully integrate the operations, personnel , or technology from such consolidations, and the market may not validate
the decisions we make in that process. We anticipate that opportunities to acquire similar businesses will materially depend on, among other things, the availability
of financing akternatives-options for us with acceptable terms. As-aresuttpoor-Poor credit and other market conditions or uncertainty in financial markets could
adversely affect our ability to obtain such financing, and as a result, materially limit our ability to grow through acquisitions sinee-steh-eondittons-and
uneertainty-make-obtaining finaneing-more-diffiendt-. Our success will depend to a large extent on bread-market acceptance of our interactive marketing
technologies among our current and prospective customers. Our prospective customers may still not use our solutions for a number of other reasons, including
preference for static advertising, lack of familiarity with our technology, preference for competing technologies or perceived lack of reliability. We believe that the
acceptance of our interactive marketing technologies by prospective customers will depend primarily on the following factors: e our ability to demonstrate the
economic and other benefits attendant to our interactive marketing technologies; ® our customers becoming comfortable with using our interactive marketing
technologies; and e the reliability of our interactive marketing technologies. Our interactive technologies are complex and must meet stringent user requirements.
Some undetected errors or defects may only become apparent as new functions are added to our technologies and products. The need to repair or replace products
with design or manufacturing defects could temporarily delay the sale of new products and adversely affect our reputation. Delays, costs , and damage to our
reputation due to product defects could harm our business. Ga+90ur financial condition and potential for continued net losses may cause current and prospective
customers to defer placing orders with us, to require terms that are less favorable to us, or to place their orders with our competitors, which could adversely affect
our business, financial condition , and results of operations. On the same basis, third- party suppliers may refuse to do business with us, or may do so only on terms
that are unfavorable to us, which also could cause our expenses to increase. +6Beeattse—- Because we do not have long- term purchase commitments from our




customers, the failure to obtain anticipated orders or the deferral or cancellation of commitments could have adverse effects on our business. Our business is
characterized by short- term purchase orders ané-, contracts that do not require that purchases be made by our customers , and monthly subscription contracts
(SaaS) that may be terminated with minimal notice . This makes forecasting our sales difficult. The failure to obtain anticipated orders and deferrals or
cancellations of purchase commitments or SaaS services because of changes in customer requirements, or otherwise, could have a material adverse effect on our
business, financial condition , and results of operations. We have experienced such challenges in the past and may experience such challenges in the future . No
customer accounted for more than 10 % of revenue for the year ended December 31, 2023. We had three customers that accounted for 44 % of revenue for
the years ended December 31, 2022 . Most of our contracts are terminable by our customers following limited notice and without early termination payments or
liquidated damages due from them. In addition, each stage of a project often represents a separate contractual commitment, at the end of which the customers may
elect to delay or not to proceed to the next stage of the project. We cannot assure you that one or more of our customers will not terminate a material contract or
materially reduce the scope of a large project. The delay, cancellation or significant reduction in the scope of a large project or a number of projects could have a
material adverse effect on our business, eperatingresults-and-financial condition and results of operations . It is common for our current and prospective customers
to take-atong-evaluate our products over an extended period of time te-evaluate-ourpreduets-, most especially during economic downturns that affect our
customers’ businesses, as we saw during the COVID- 19 pandemic. The lengthy and variable sales cycle makes it difficult to predict our operating results. It is
difficult for us to forecast the timing and recognition of revenue from sales of our products and services because our actual and prospective customers often take
significant time to evaluate our products before committing to a purchase. Even after making their first purchases of our products and services (or" pilot program"
purchases) , existing customers may not make significant purchases of those products and services for a long period of time following their initial purchases, if at
all. The period between initial customer contact and a purchase by a customer may be years with potentially an even longer period separating initial purchases and
any significant purchases thereafter. During the evaluation period, prospective customers may decide not to purchase or may scale down proposed orders of our
products for various reasons, including: @ reduced need to upgrade existing visual marketing systems; ® introduction of products by our competitors; ® lower prices
offered by our competitors; and e changes in budgets and purchasing priorities. Our prospective customers routinely require education regarding the use and benefit
of our products and selutions . This may also lead to delays in receiving customers’ orders. 100ur industry is characterized by frequent technological change.
If we are unable to adapt our products and services and develop new products and services to keep up with these rapid changes, we will not be able to
obtain, or maintain, market share. H¥he--- The market for our products and services is characterized by rapidly changing technology, evolving industry
standards, changes in customer needs, heavy competition , and frequent new product and service introductions. If we fail to develop new products and services or
modify or improve existing products and services in response to these changes in technology, customer demands , or industry standards, our products and services
could become less competitive or obsolete. We must respond to changing technology and industry standards in a timely and cost- effective manner. We may not be
successful in using new technologies, developing new products and services or enhancing existing products and services in a timely and cost- effective manner.
Furthermore, even if we successfully adapt our products and services, these new technologies or enhancements may not achieve sufficient market acceptance . We
operate in an intensely competitive industry, and our competitors are developing products and solutions that incorporate AI and ML. We may not be as
successful as our competitors in incorporating AT and ML into our products and solutions. Our competitors may be larger, more diversified, better
funded, and have access to more advanced technology, including AI and ML. These competitive advantages may enable our competition to innovate their
products and solutions faster or better than we can, or to provide increased competition on quality and price, which could adversely affect our business
and profitability. Burgeoning interest in AI and ML may increase competition and disrupt the Company’ s business model. AI and ML may lower
barriers to entry in our industry and the Company may be unable to effectively compete with the products or services offered by new competitors.
Changes to the products and services we offer related to AI and ML may affect customer expectations, requirements, or tastes in ways that the Company
cannot adequately anticipate or adapt to, causing its business to lose revenues. We are exploring manners to integrate AI and ML into many of our
offerings. We may need to increase our operational, research and development and compliance costs, or divert resources from other research and
development efforts, to address potential issues related to AI and ML in a quickly evolving social, legal, and regulatory environment. As with many
cutting- edge innovations, AI and ML present new risks and challenges, and existing laws and regulations may apply to us in new ways, the nature and
extent of which are difficult to predict. Potential government regulation related to Al, including relating to ethics and social responsibility, may also
increase the burden and cost of compliance and research and development . A portion of our business involves our ownership and licensing of software. This
market space is characterized by frequent intellectual property claims and litigation. We could be subject to claims of infringement of third- party intellectual-
property rights resulting in significant expense and the potential loss of our own intellectual property rights. From time to time, third parties may assert copyright,
trademark, patent , or other intellectual property rights to technologies that are important to our business. Any litigation to determine the validity of these claims,
including claims arising through our contractual indemnification of our business partners, regardless of their merit or resolution, would likely be costly and time
consuming and divert the efforts and attention of our management and technical personnel. If any such litigation resulted in an adverse ruling, we could be required
to: e pay substantial damages; ® cease the development, use, licensing or sale of infringing products; e discontinue the use of certain technology; or e obtain a
license under the intellectual property rights of the third party claiming infringement, which license may not be available on reasonable terms or at all. Fhe-11The
platform architecture, data tracking technology , and integration layers underlying our proprietary platforms, our contract administration, procurement, timekeeping,
content and network management, network services, device management, virtualized services, software automation and other tools, and back- end services are
complex and include specially developed software and code. This software and code are developed internally, licensed from third parties, or integrated by in- house
personnel and third parties. Any of the system architecture, system administration, integration layers, software , or code may contain errors, or may be implemented
or interpreted incorrectly, particularly when they are first introduced or when new versions or enhancements to our tools and services are released. Consequently,
our systems could experience performance failure, or we may be unable to scale our systems, which may: @ adversely impact our relationship with customers and
others who experience system failure, possibly leading to a loss of affected and unaffected customers; @ increase our costs related to product development or service
delivery; or e adversely affect our revenues and expenses. +20ur--- Our business may be adversely affected by malicious applications that make changes to our
customers’ computer systems and interfere with the operation and use of our products or products that impact our business. These applications may attempt to
interfere with our ability to communicate with our customers’ devices. The interference may occur without disclosure to or consent from our customers, resulting in
a negative experience that our customers may associate with our products and services. These applications may be difficult or impossible to uninstall or disable, may
reinstall themselves and may circumvent other applications’ efforts to block or remove them. The ability to provide customers with a superior interactive marketing
technology experience is critical to our success. If our efforts to combat these malicious applications fail, or if our products and services have actual or perceived
vulnerabilities, there may be claims based on such failure or our reputation may be harmed, which would damage our business and financial condition. The market
for interactive marketing technologies is gererally-highly competitive and we expect competition to increase in the future. Many Seme-efeur-competitors or
potential-eompetitersmay-have significantly greater financial, technical , and marketing resources than us. These competitors may be able to respond more rapidly
than we can to new or emerging technologies or changes in customer preferences or requirements. They may also devote greater resources to the development,
promotion and sale of their products and services than us. We expect competitors to continue to improve the performance of their current products , services, and
technologies and to introduce new products, services , and technologies as well . Successful new product and service introductions or enhancements by our
competitors could reduce sales and the market acceptance of our products and services, cause intense price competition , or make our products and services obsolete.
To be competitive, we must continue to invest significant resources in research and development, sales and marketing and customer support. If we do not have
sufficient resources to make these investments or are unable to make the technological advances necessary to be competitive, our competitive position will suffer.
Increased competition could result in price reductions, fewer customer orders, reduced margins , and loss of market share. Our failure to compete successfully
against current or future competitors could adversely affect our business and financial condition. ©#e-120ur key personnel include: ® Rick Mills, our Chief
Executive Officer and Chairman ; and e Will Logan, our Chief Financial Officer +and-e-Eee-Summers;ourPresident-of Media-. [f we fail to retain our key
personnel or to attract, retain , and motivate other qualified employees, our ability to maintain and develop our business may be adversely affected. Our future
success depends significantly on the continued service of our key technical, sales , and senior management personnel and their ability to execute our growth
strategy. The loss of the services of our key employees could harm our business. We may be unable to retain our employees or to attract, assimilate and retain other
highly qualified employees who could migrate to other employers who offer competitive or superior compensation packages. $33We-We risk losing directors,
officers, and employees, or paying more cash compensation, if our shareholders do not approve our 2023 Stock Incentive Plan. Our ability to issue
incentive awards under our 2014 Stock Incentive Plan expired in 2023. Nasdaq’ s listing rules require us to obtain our shareholder’ s approval of a stock
incentive plan before we may issue any shares under the plan or any option issued under the plan may be exercised. On November 8, 2023, our Board of



Directors adopted a 2023 stock incentive plan (the “ 2023 Plan ”), and we intend to seek shareholder approval of such plan at our 2024 annual shareholder
meeting. As a company with limited capital resources, we have historically relied upon our ability to issue incentives from our stock incentive plans to our
directors, officers and employees in lieu of cash- based compensation. Currently, we may only issue options under the 2023 Plan that cannot be exercised
unless shareholder approval of the 2023 Plan is obtained in advance of the exercise of any option. We cannot issue restricted stock awards or stock
awards, which we have issued in the past to incentivize our directors, officers and employees and to mitigate the cash compensation that would otherwise
be payable to such persons. This limited use of the 2023 Plan limits the value of these incentives, and will require us to use cash in place of incentives under
the 2023 Plan until shareholder approval is obtained, or we risk losing the services of our officers, directors and employees. We cannot guarantee that we
will be able to obtain shareholder approval of the 2023 Plan. Our shareholders failed to approve at our 2023 annual shareholder meeting a 2023 equity
incentive plan that authorized the issuance of up to 1, 500, 000 shares under such plan. We are subject to cyber security risks and interruptions or failures
in our information technology systems and those of third party partners with whom our applications are integrated, and will likely need to expend
additional resources to enhance our protection from such risks. Notwithstanding our efforts, a cyber incident could occur and result in information theft,
data corruption, operational disruption, and / or financial loss. We depend on digital technologies to process and record financial and operating data and rely on
sophisticated information technology systems and infrastructure to support our busrness mcludrné process Lontrol technology At the same tnne eybel 1nc1dent5
including deliberate attacks, have increased. Fh enth g :
seenrity-threats—Our technologies, systems and nelworks and those ol"our vendors supplrers and other busmess parlners may become lhe target ol cyberaltacks or
information security breaches that could result in the unauthorized release, gathering, monitoring, misuse, loss or destruction of proprietary and other information,
or other disruption of business operations. In addition, certain cyber incidents, such as surveillance, may remain undetected for an extended period. Our systems for
protecting against cyber security risks may not be sufficient. As the sophistication of cyber incidents continues to evolve, we will likely be required to expend
additional resources to continue to modify or enhance our protective measures or to investigate and remediate any vulnerability to cyber incidents. Additionally, any
of these systems may be susceptible to outages due to fire, floods, power loss, telecommunications failures, usage errors by employees, computer viruses, cyber-
attacks , or other security breaches or similar events. The failure of any of our information technology systems may cause disruptions in our operations, which could
adversely affect our revenues and profitability. Additionally, we engage third- party service providers to assist us in providing products and services for our
customers. Those third- party services providers also subject to the foregoing risks to their systems. We do not have a process to oversee and identify risks
from cyber security threats associated with our use of such third- party service providers, and any such incidents occurring on their system could similarly
affect us, our revenues and profitability. Effeetive-13Effective information security internal controls are necessary for us to protect our sensitive information
from illegal activities and unauthorized disclosure in addition to denial of service attacks and corruption of our data. In addition, we rely on the information security
internal controls maintained by our outsourced service provider. Breaches of our information management system could also adversely affect our business
reputation. Finally, significant information system disruptions could adversely affect our ability to effectively manage operations or reliably report results. Our
technology, proprietary platforms, products , and services are highly complex and are designed to operate in and across data centers, large and complex networks,
and other elements of the digital media workflow that we do not own or control. On an ongoing basis, we need to perform proactive maintenance services on our
platform and related software services to correct errors and defects. In the future, there may be additional errors and defects in our software that may adversely affect
our services. We may not have in place adequate reporting, tracking, monitoring, and quality assurance procedures to ensure that we detect errors in our software in
a timely manner. If we are unable to efficiently and cost- effectively fix errors or other problems that may be identified, or if there are unidentified errors that allow
persons to improperly access our services, we could experience loss of revenues and market share, damage to our reputation, increased expenses and legal actions
by our customers. Our operations are dependent in part upon: network capacity provided by third- party telecommunications networks; data center services provider
owned and leased infrastructure and capacity; our dedicated and virtualized server capacity located at its data center services provider partner and a geo- redundant
micro- data center location; and our own infrastructure and equipment. Collectively, this infrastructure, equipment, and capacity must be sufficiently robust to
handle all of our customers’ web- traffic, particularly in the event of unexpected surges in high- definition video traffic and network services incidents. We (and our
service providers) may not be adequately prepared for unexpected increases in bandwidth and related infrastructure demands from our customers. In addition, the
bandwidth we have contracted to purchase may become unavailable for a variety of reasons, including payment disputes, outages, or such service providers going
out of business. Any failure of these service providers or our own infrastructure to provide the capacity we require, due to financial or other reasons, may result in a
reduction in, or interruption of, service to our customers, leading to an immediate decline in revenue and possible additional decline in revenue as a result of
subsequent customer losses. +46ur--- Our business operations are susceptible to interruptions caused by events beyond our control. For example, the COVID- 19
pandemic resulted in authorities implementing numerous preventative measures to contain or mitigate the outbreak of the virus, such as travel bans and restrictions,
lnmtatlons on business activity, quarantines, and shelter- in- place orders. These measures caused business slowdowns and shutdowns in certain affected areas, both
regionally and worldwide, which significantly adversely impacted our business and results of operations. We are vulnerable to the-feHewing-potential problems
when events beyond our control arise, including, among others: ® our platform, technology, products, and services and underlying infrastructure, or that of our key
suppliers, may be damaged or destroyed by events beyond our control, such as fires, earthquakes, floods, power outages , or telecommunications failures; ® we and
our customers and / or partners may experience interruptions in service as a result of the accidental or malicious actions of Internet users, hackers , or current or
former employees; ® we may faee-tabilityfortransmitting—--- transmit viruses to third parties that damage or impair their access to computer nctworks programs,
data or information —, and Eliminating-eliminating computer viruses and alleviating other security problems may require interruptions, delays or cessation of
service to our customers and cause us to face liability ; e failure of our systems or those of our suppliers may disrupt service to our customers (and from our
customers to their customers), which could materially impact our operations (and the operations of our customers), adversely affect our relationships with our
customers and lead to lawsuits and contingent liability; 14 e delays in product development or releases, or reductions in manufacturing production and sales of
consumer hardware, as a result of inventory shortages, supply chain or labor shortages; ® significant volatility and disruption of global financial markets, which
could negatively impact our ability to access capital in the future; ® our inability to recognize revenue, collect payment, or generate future revenue from customers,
including from those that have been or may be forced to close their businesses or are otherwise adversely impacted by any resulting economic downturn;
negative impact on our workforce productivity, product development, and research and development due to difficulties resulting from our personnel working
remotely @ illnesses to key employees, or a significant portion of our workforce, which may result in inefficiencies, delays, and disruptions in our business; and
increased \'olatility and uncertainty in the ﬁnancial projections we use as the basis for cstimate used in our ﬂnancial statements. The occurrence of any of the

malerral ad\ erse effect on our busmess, ﬁnancm] condition , and 1esults ol"operatrons. +5Fhe—-- The market in whlch we operale is beeem-mg—mueasmgly
competitive. Our current competitors generally include general digital signage companies, specialized digital signage operators targeting certain vertical markets (e.
g., financial services , retail, or food services ), content management software companies, or integrators and vertical solution providers who develop single
implementations of content distribution, digital marketing technology, and related services. These competitors, including future new competitors who may emerge,
may be able to develop a-comparable or superior solution capabilities, software platform, technology stack, and / or series of services that provide a similar or more
robust set of features and functlonallty than {-he—our tcchnology, producti and icrwcc%we-e-i:fer— If this occurs, we may bc unablc to é,I‘OVV as ncccqqary to makc our
busrness prof’lab]e. h v v 3 v e g

In dddmon our existing and p()tcntldl future compctltors may be able to use thcn’ extensive resources to ° devclop dl]d dcploy new products and services more
quickly and effectively than we can; ® develop, improve , and expand their platforms and related infrastructures more quickly than we can; @ offer less expensive
products, technology, platform, and services as a result of a lower cost structure, greater capital reserves , or otherwise; ® adapt more swiftly and completely to new
or emerging technologies and changes in customer requirements; ® take advantage of acquisition and other opportunities more readily; and @ devote greater
resources to the marketing and sales of their products, technology, platform, and services. If we are unable to compete effectively in our various markets, or if
competitive pressures place downward pressure on the prices at which we offer our products and services, our business, financial condition and results of operations
may suffer. #6RISKS-15RISKS RELATED TO OUR SECURITIES AND OUR COMPANY Our As-efMareh29,2023;-eur-largest sharcholder and senior
lender possesses significant voting power with respect to our common stock, which will limit your influence on our management and affairs, and may
discourage parties from initiating potential merger, takeover, or other change- of- control transactions. As of March 20, 2024, our largest shareholder and



investor, Slipstream Gemmu-n-ieaﬁeﬂs—l:l:@(‘;s-l-i-pstreami)-is the holder of all 93-%-of our outstanding debt instruments, including > three-two term loans, and has
beneficial ownership of approximately 38-26 % of our common stock (on an as- converted, fully diluted basis including conversion 01L outstdndmg warrants, and
assuming no other convertible securities, options and warrants are converted or exercised by other parties). Slipstream has

fetter-significant influence on our management and affairs, including the election and removal of our Board of Directors and all other matters requiring
shareholder approval, including the future merger, consolidation or sale of all or substantially all of our assets. This stockholder position, especially in
light of Pegasus' prior proposals described below, may discourage others from initiating any potential merger, takeover, or other change- of- control
transaction that may otherwise be beneficial to our shareholders. Furthermore, this concentrated ownership will limit the practical effect of your
participation in Company matters, through Mareh-3+2024-shareholder votes and otherwise . On February 2, 2023 and May 1, 2023 , we received an
unsolicited propesal-proposals from Pegasus Capital Advisors, L. P., on behalf of itself and certain of its affiliates, including Slipstream (collectively, “ Pegasus ),
to acquire all of the outstanding shares of common stock of the Company that are not owned by Pegasus for a-purchase priee-prices of $ 0. 83 per share in cash (or,
as a result of our reeent-1- for- 3 reverse stock split effectuated in March 2023, § 2. 49 per share) , and $ 2. 85 per share in cash, respectively . Pegasus is the
beneficial owner of our common stock owned of record by Slipstream. The Special Committee of the Company”’ s Board of Directors (the “ Special Committee ™)
has-concluded that sueh-each proposal undervaltes-undervalued the Company based on the Special Committee’ s views of the intrinsic value of the Company” s
existing business and current and future prospects, and s-was not in the best interests of the Company’ s existing shareholders. Consequently, the Special

( ommittee hﬂs-'ul\ l\Ld Pegasus lhal it re]ected each proposal and since such tlme, Pegasus has fejeeted—t-he—not made any subsequent acqulsmon pr opoxal

>
Om duthonzed capital consists of 116, 666, 66() shares of capital stock, 50, 000 000 of which is undeswnated preferred

stock. Pursuant to authority granted by our Articles of Incorporation, our Board of Directors, without any action by our shareholders, may designate and issue shares
in such classes or series (including other classes or series of preferred stock) as it deems appropriate and establish the rights, preferences and privileges of such
shares, including dividends, liquidation and voting rights, provided such designation is consistent with Minnesota law. The rights of holders of other classes or series
of stock that may be issued could be superior to the rights of holders of our common shares. The designation and issuance of shares of capital stock having
preferential rights could adversely affect other rights appurtenant to shares of our common stock. Furthermore, any issuances of additional stock (common or
preferred) will dilute the percentage of ownership interest of then- current holders of our capital stock and may dilute our book value per share. We de-net-plan-have
never paid dividends on any of our capital stock and currently intend to retain any future earnings to fund the growth of our business. Any determination
to pay dividends in the future will be at the discretion of our Board of Directors and will depend on our financial condition, operating results, capital
requirements, general business conditions, and other factors that our Board of Dlrectors may deem relevant. As a result, capltal appreclatlon, if any, of our
common stock will be the sole source of gain for the foreseeable future - v
outstanding-debt-. We have nominal tangible assets. As a result, if we become msol\ ent or otherwise must d1ss01\e there will bc no tdnyble assets to liquidate and
no corresponding proceeds to disburse to our sharecholders. If we become insolvent or otherwise must dissolve, shareholders will likely not receive any cash
proceeds on account of their shares. 16In +70n-Apri-4;-2022, the bid price of the Company > s common feeeﬁed-a—let&(the—Neﬁee—)—frem—"Fhe—Nasdaq—Steek
stock closed MarketI-EC-(“Nasdag)-advising-the-Company-that-for 30 consecutive trading days p :
eommon-stoek-had-etosed-below the § 1. 00 per share minimum required for continued listing on The Nqsdnq C ap]lal \/lmku pulsuam to l\qsdaq L1\1m<Y Rulc 5()

(a) (2) (the “ Minimum Bid Price Requirement 7). Although Fhe-Notiee-stated-that-the Company cured such had180-days;or-untit-OetoberH;2022t0

demeﬂst-r&te—eem-ph-aﬂe&noncomphance as by—maiﬂtammg—d result ﬂ&ﬂﬂmﬁm—elesmg—bid—pﬂee—ol its at—least—$—l - —Ge-lm amnimtm-of H0-conseentive-trading

i g 8 y g v—Effeetive nlareh 2—7—7023 we—effeetu&ted—a—eﬂe—fer—
three-—- the tradmg prlce reversestoeksphit-oftheshares-of the C ompam s common xtock seekmg—has been subject to regain-eomplianee-large movement in
the past especnally in light of hlstorlcally low tradlng volumes. We caunot be certain that the Company will be able to comply with the Minimum Bid Price

we-y ying-the other contmued hstmg Mrﬂiﬁuﬂi—Bid—Pﬁee—Reqﬁﬁemeﬂt—requlremeﬂtS of
d axdaq in VH-l-l—pfevrde—Wﬁt-tea

AAAAA d by asdaq Capltal Markette—the—Pa-nel—th&t—sueh—a-meeal—we&ld—b&sueeessH In the

event our common stock is dk,ll%l(,d from The N d\ddq C apltal Market and we are also unable to maintain listing on another alternate exchange, trading in our
common stock could thereafter be conducted in FINRA’ s OTC Bulletin Board or in the over- the- counter markets in the so- called * pink sheets. ” In such event,
1he liquidilv ol‘our common slock would likelv be further imp'lired not onI\' in lhe number ol‘shares which coul(l be bou«rhl and sold but also lhrougjh delays in

potultml future issuance of our common stock could dd\ e1sely affect the mar k\.t price of our common stock. Generally, issuances of subsmntml amounts of common
stock in the public market, and the availability of shares for future sale, could adversely affect the prevailing market price of our common stock , and could cause
the market price of our common stock to remain low for a substantial amount of time. We cannot foresee the impact of potential securities issuances of common
shares on the market for our common stock, but it is possible that the market for our shares may be adversely affected, perhaps significantly. It is also unclear
whether or not the market for our common stock could absorb a large number of attempted sales in a short period of time, regardless of the price at which they
might be offered . Sales of a substantial number of shares of our common stock in the public market by certain of our stockholders could cause our stock



price to fall. Sales of a substantial number of shares of our common stock in the public market or the perception that these sales might occur, could
depress the market price of our common stock and could impair our ability to raise capital through the sale of additional equity securities. We are unable
to predict the effect that sales may have on the prevailing market price of our common stock . In general, there has been minimal trading volume in our
common stock. Small trading volumes would likely make it difficult for our shareholders to sell their shares as and when they choose. Furthermore, small trading
volumes are generally understood to depress market prices. As a result, you may not always be able to resell shares of our common stock publicly at the time and
prices that you feel are fair or appropriate. GENERAL RISK FACTORS Because of our limited internal resources, we may not have in place various processes and
protections common to more mature companies and may be more susceptible to adverse events. We have limited internal resources. As a result, we may not have in
place systems, processes , and protections that many of our competitors have or that may be essential to protect against various risks. For example, we have in place
only limited resources and processes addressing human resources, timekeeping, data protection, business continuity, personnel redundancy, and knowledge
institutionalization concerns. As a result, we are at risk that one or more adverse events in these and other areas may materially harm our business, financial
condition, and results frem-of operations. ©ur-170ur business has been and could continue to be affected by general global economic and market conditions. Any
downturn in the United States and worldwide economy could have a negative effect on our operating results, including a decrease in revenue and operating cash
flow. To the extent our customers are unable to profitably leverage various forms of digital marketing technology and solutions, and / or the content we create,
deliver and publish on their behalf, they may reduce or eliminate their purchase of our products and services. Such reductions in traffic would lead to a reduction in
our revenues. Additionally, in a down- cycle economic environment, we may experience the negative effects of increased competitive pricing pressure, customer
loss, slowdown in commerce over the Internet , and corresponding decrease in traffic delivered over our network and failures by our customers to pay amounts
owed to us on a timely basis or at all. Suppliers on which we rely for equipment, field services, servers, bandwidth, co- location , and other services could also be
negatively impacted by economic conditions that, in turn, could have a negative impact on our operations or revenues. Flat or worsening economic conditions may
harm our operating results and financial condition. In addition, our business could be adversely affected by the effects of a widespread outbreak of contagious
disease, including another outbreak of COVID- 19 or another respiratery-illness. A significant outbreak of contagious diseases in the human population could result
in a widespread health crisis that could adversely affect the economies and financial markets of many countries, resulting in an economic downturn that could affect
demand for our products, our ability to collect against existing trade receivables and our operating results. Specifically, such event may cause us, our customers or
suppliers to temporarily suspend operations in the affected city or country, and customers may suspend or terminate capital improvements including in- store digital

deployments or refresh projects, all of which may have a material adverse effect on our business. 199FEM2-PROPERTHES-(Alt-enrreney-is-rounded-to-the-nearest
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