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An investment in our common stock involves a high degree of risk. You should carefully consider the following risk
factors and the other information in this Annual Report on Form 10- K before investing in our common stock. Our
business and results of operations could be seriously harmed by any of the following risks. The risks set out below are not
the only risks we face. Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial also may materially adversely affect our business, financial condition and / or operating results. If any of the
following events occur, our business, financial condition and results of operations could be materially adversely affected.
In such case, the value and trading price of our common stock could decline, and you may lose all or part of your
investment. Risks Relating to Our Business Risks Related to Our Financial Position There is substantial doubt about our
ability to continue as a going concern. We have experienced a continued decline in the number of users who register on
our O & O Sites starting in 2020 when we initiated the traffic quality initiative (" TQI'") which eliminated a large portion
of our third- party affiliate traffic. In 2023, the FTC Consent Order (as defined herein) imposed more rigorous
standards and vetting of our third- party publishers, many of whom elected not to work with us, which also negatively
impacted the registration volume on our O & O Sites. These issues, coupled with intermittent difficulties sourcing traffic
from social media sites have resulted in declining revenue and profitability. As of December 31, 2024, we were not in
compliance with our financial covenants under the SLR Credit Agreement (as defined below), which we had to report by
January 31, 2025, and which would have resulted in an event of default. However, we entered into two letter agreements
pursuant to which SLR extended the deadline for delivery of the compliance certificate required for the fiscal month
ended December 31, 2024, and the related notice of event of default to March 10, 2025. On March 10, 2025, we entered
into the Fourth Amendment to the SLR Credit Agreement (as defined below), which required us to raise at least $ 5. 0
million of additional capital, net, by March 20, 2025. In addition, the Fourth Amendment waived non- compliance with
the financial covenants as of December 31, 2024, extended the duration of the call protection applicable to the loans, and
modified the financial covenants, among other things. On March 20, 2025, we raised $ 5. 0 million in aggregate net
proceeds from the sale of pre- funded warrants, satisfying the capital raising conditions of the Fourth Amendment. See
Item 7. Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and
Capital Resources — Sales of securities. The financial covenants under the SLR Credit Agreement (as defined below)
were reset based on our twelve month projections. However, we have not met our projections for certain recent quarters
and are currently trending below our 2025 first quarter projections. If during any fiscal quarter, we do not comply with
any of our financial covenants, such non- compliance would result in an event of default that would give SLR (as defined
below) the right to accelerate maturities. In such case, we would not have sufficient funds to repay the SLR Term Loan
(as defined below) under the SLR Credit Agreement and any outstanding balance on the SLR Revolver (as defined
below). Furthermore, even with the additional capital raise completed in March 2025, there is no assurance that the
available cash, plus borrowing base on the SLR Revolver will be sufficient to fund operations over the next twelve
months and we expect to raise additional capital. We will consider implementing cost- saving measures, but there is no
guarantee that such plans would be successfully executed or have the expected benefits. Based upon the foregoing,
management concluded that there exists a substantial doubt about our ability to continue as a going concern, and our
independent registered public accounting firm included in its opinion for the year ended December 31, 2024 an
explanatory paragraph expressing substantial doubt in our ability to continue as a going concern. Our financial
statements as of December 31, 2024 did not include any adjustments that might result from the outcome of this
uncertainty. If our current plans are not successful, we may need to consider other strategic alternatives, including
restructuring or refinancing our debt, seeking additional equity or debt financing, reducing or delaying our business
activities and strategic initiatives, selling assets, and other strategic transactions and / or other measures. We have relied
upon financing provided by our officers, directors and largest stockholders, and such holders may be unwilling or
unable to continue providing financing should additional financing be required. Other financing sources may be
unwilling to provide such funding to us on commercially reasonable terms, or at all. If we seek additional financing to
fund our operations and there remains substantial doubt about our ability to continue as a going concern, we may find it
especially difficult to raise funds on commercially reasonable terms, or at all. Furthermore, the perception that we may
not be able to continue as a going concern may cause publishers, vendors, advertisers and other clients (current and
potential) to review their business relationships and terms with us. The reaction of investors to the inclusion of a going
concern statement in the accompanying financial statement, and our potential inability to continue as a going concern,
could materially adversely affect our share price, which could negatively impact our ability to obtain stock- based
financing or enter into strategic transactions. Covenants in our SLR Credit Agreement impose restrictions that may
limit our operating and financial flexibility. On April 2, 2024 Fluent, LL.C, as Borrower, entered into a credit agreement
(as amended, the" SLR Credit Agreement') with the Company and certain subsidiaries of the Borrower as guarantors,
Crystal Financial LLC D / B / A SLR Credit Solutions, as administrative agent, lead arranger and bookrunner (" SLR"),
and the lenders from time to time party thereto. The SLR Credit Agreement provides for a $ 20. 0 million term loan
(the" SLR Term Loan'") and a revolving credit facility of up to $ 30. 0 million (the" SLR Revolver' and, together with
the SLR Term Loan, the" SLR Credit Facility'). For further information on the SLR Credit Agreement, see Item 7.



Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital
Resources — SLR Credit Agreement. The SLR Credit Agreement contains restrictive covenants which impose limitations
on the way we conduct our business, including, but not limited to, limitations on the amount of additional debt we are
able to incur and our ability to make certain investments or to pay dividends or other restricted payments. The SLR
Credit Agreement also contains certain affirmative covenants and customary events of default provisions, including,
subject to grace periods, among others, payment default, covenant default and judgment default. These covenants limit
our operating and financial flexibility, and to the extent we are not able to comply with them, SLR can declare an event
of default and that would give SLR the right to accelerate maturities. In such case, we would not have sufficient funds to
repay the $ 20 million term loan under the SLR Credit Agreement and the additional amount on the SLR Revolver, and
SLR could foreclose on all of the assets securing the SLR Credit Facility, which in turn could lead to our inability to able
to continue as a going concern and a total loss of investment for holders of our common stock. See also risk factor"
There is substantial doubt about our ability to continue as a going concern" above. Risks Related to Our Industry We
operate in a competitive, rapidly changing industry, which makes it difficult to evaluate our business and prospects. We
derive substantially all of our revenue from digital marketing services, which is an intensely competitive industry
characterized by rapidly evolving industry standards, user and client demands, laws and regulations, and technology.
We compete for advertiser clients against other digital marketing companies and online and traditional media
companies based on many factors, including ROAS, price, and client service. Our clients may curtail their advertising
spend with us or stop using our services altogether if we fail to meet their expectations in terms of their ROAS or the
quality and convertibility of leads we provide or otherwise fail to compete effectively against other online marketing and
advertising companies. Conversion rates for leads can be impacted by factors outside our control, such as competition in
our clients' industries and our clients' sales practices. Lower conversion rates could be even more likely as we expand
our services and relationships with our clients by moving our conversion point further'" down the funnel," closer to
where our clients are able to monetize the users we provide. To the extent we cannot meet the challenges from existing or
new competitors or develop new product offerings to meet client preferences or needs, our revenues and profitability
could be materially and adverse-adversely publieity-affected. Recent changes to the regulatory landscape have resulted in
substantial changes and thus subjected our industry to added uncertainty . Our future success depends on our ability to
effectively respond to the constant changes in our industry and our ability to develop new products and strategies to
navigate the changing regulatory landscape so we can remain competitive. See risk factor' The regulatory landscape in
which we and our clients operate is constantly evolving and subject to significant change'" within Risks Relating to Legal
and Regulatory Matters for additional information. In response to declining results of our owned and operated business,
we launched Commerce Media Solutions in the first quarter of 2023. While Commerce Media Solutions has already
become an important part of our future strategy, this is a relatively new business for Fluent. There are many established
dominant players in commerce media and entry into the commerce media business has its own challenges and risks as
further discussed below. We have also invested in developing new products, markets, and services to enable us to
upgrade our systems. However, based on our experience, new websites, systems, products, and services may be less
predictable and have lower margins than more established websites, products and services and may be more prone to
technological instability or failure. If we are unsuccessful in enhancing and upgrading our websites, products, services,
and back- end systems, we may fail to maintain our profitability, attract new clients, or grow our revenue, or we may
suffer service disruptions. Additionally, we have begun introducing some new technologies, including AI and machine
learning. We have also transitioned to cloud- based technology and migrated our database to a new environment. These
new technologies may contain design or performance defects that are not readily apparent. If the new proprietary
technologies we implement fail to achieve their intended purpose or are less effective than technologies used by our
competitors, our business could be harmed. A material percentage of our consolidated revenue is derived from gaming
(apps) advertisers, so we are exposed to risks associated with nvestigations; Htigatton;-the gaming industry in general.
Approximately 35 % and erders-(whetherpertaining-38 % of our consolidated revenue was derived from gaming
advertisers in 2024 and 2023, respectively. This revenue derives from app installations and app- related user actions. The
stability and potential growth of this client base depends in part on the state of the app- based gaming industry, which is
subject to numerous risks including: e the relative availability and popularity of other gaming apps and forms of
entertainment compared to those offered by our advertisers; e changes in consumer demographics, tastes, spending
habits, and preferences; e social perceptions of gaming, especially those related to the impact of gaming on health and
social development; and e the introduction of legislation or other regulatory restrictions on gaming, such as restrictions
addressing violence in video games and addiction to video games. 70ne of our gaming advertiser clients, which
accounted for 7. 1 % of consolidated revenue in 2024, experienced a steep decline from 18. 1 % of consolidated revenue
in 2023. There is no expectation that we will be able to regain the pricing and performance levels that we had with this
client prior to this shift but if the pricing and performance across all of our gaming clients were to degrade, our results
of operatmns may be adversely affected Unfavorable publlc1ty and negatlve publlc perceptlon about our 1ndustry or uss;

operatlons Wlth the growth 0f onlme advertlsmg and e- commerce, there is increasing awareness and concern regarding
online marketing, advertising, and telecommunications, particularly as they relate to individual privacy interests. Our
ability to attract potential users, and thereby clients, depends in part on users trusting us enough to provide self-



declared registration data and other personal information. If we fail to maintain the quality and user acceptance and
expectations of our O & O Sites and Commerce Media Solutions, our reputation could be harmed, damaging our ability
to attract and retain users, media partners, and advertiser clients, which could adversely our business, financial
condition, and results of operations. An increasing regulatory burden relating to data privacy may lead to general
distrust of our industry, consumer reluctance to share and permit use of personal data and increased consumer opt- out
rates, any of which could negatively influence, change, or reduce our current and prospective clients' demand for our
products and services. There can be no assurance that we will be able to maintain or enhance our reputation, and failure
to do so would harm our business growth prospects and operating results. A sudden reduction in online marketing spend
by our clients, a loss of clients or lower advertising yields may seriously harm our business. Because the majority of our
advertiser clients can unilaterally terminate their agreements with us, pause their campaigns, demand changes to the
campaign pricing or terms or materially reduce the amount of business they conduct with us at any time, with little or no
prior notice, there is no guarantee that we will be able to retain or renew existing agreements with any of our advertisers
on acceptable terms, or at all. Additionally, because of the performance- based nature of many of our agreements with
our owned and operated media partners, our O & O Sites bear the costs of purchasing media without the assurance of
advertising spend by any particular advertiser client. To be profitable, we must be able to generate more revenue from
our users than our costs to acquire such users. Our ability to do so is dependent on many factors, including having the
right media sources to drive users who engage with our O & O Sites and providing content and experiences that retain
users' attention. Conversely, although the majority of our commerce media business operates on a revenue share basis,
some media partners have guaranteed minimum arrangements. There are several factors that determine the
performance of a deployment of our commerce media solution that include the e- commerce site owners we partner with,
the placement of our solution on their post- transaction confirmation page and their users’ receptivity to the offers we
select to deploy. If we are unable to achieve the optimal mix of these and other factors, we may not be able to generate
sufficient revenue to achieve profitability from our Commerce Media Solutions business. Our results are also subject to
fluctuation from seasonality and cyclicality in ours and our clients' businesses. For example, most of our Commerce
Media Solutions media partners operate e- commerce websites that experience the heaviest consumer traffic during the
fourth quarter holiday season. Our Call Solutions business experiences greater demand for Health Plans during open
enrollment periods (" OEPs'), which are typically during the first and fourth quarters, when the costs to acquire media
are higher. We can provide no assurance that our Call Solutions business will be able to buy media effectively during the
Health Plan OEPs, which would adversely affect our operations for Call Solutions. We are exposed to credit risk from
our clients, and we may not be able to collect on amounts owed to us. We regularly extend payment terms to our clients,
which exposes us to risk of bad debt. Some of our clients are thinly capitalized and pose credit risks, and some of our
clients may challenge the determination of amounts we believe they owe or may refuse to pay because of performance-
related or other claims. In these circumstances, we may have difficulty collecting on amounts we believe are owed to us.
Many of our advertising agency and broker clients are not required to pay us unless and until they are paid by the
underlying client. We are particularly exposed in certain verticals where there is a risk of tightening regulations or
restrictions on sourcing consumer traffic. For example, if new regulations affect our clients such that and
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feS‘t'ﬂeﬁﬂg—hOW—W(?-eeﬂdﬂe{—OﬁP or bﬂsrness—otherwme unable to pay amounts owed to us. In such clrcumstances, we may
be exposed to risks of significant bad debt, which results of operations. Risks
Related to Commerce Media Solutions Business We are a relatively new entrant to the post- transaction commerce
media which is currently dominated by a major player. We have been in the commerce media business for
about two and a half years and have developed our own proprietary ad serving technology. We have invested substantial
financial and human capital into this business and plan to continue to do so, but there may be technological,
implementation, and acceptance challenges on both our part and the part of prospective media partners. While we have
gained a foothold in the U. S. and are starting to expand internationally, this space is highly competitive, with new
entrants entering the field and existing e- commerce site owners building their own commerce media solutions. Rokt, the
established player in the post- transaction sector of the industry, has been in the commerce media business for over a
decade and has a large market share both in the U. S. and internationally, particularly with respect to its e- commerce
post- transaction solution (Rokt places their ad unit on the page that is displayed after the user completes their
purchase). As we expand our service offerings, we expect there to be challenges to our continued growth and
profitability as new services tend to be less reliable and less profitable initially. While we plan to use our technology and
experience as a long- term player in the digital marketing space and leverage our stable of world- class advertisers and
our established database of unique users to grow our commerce media business, there can be no assurance that we will
be able to effectively compete with our competitors and continue to grow our business profitably. We may find it difficult
to compete with companies with greater resources, more developed technology and those with a built- in stable of e-
commerce media partners on which to deploy their solutions. We will need to continue to invest in technology for our
Commerce Media Solutions business. The performance of Commerce Media Solutions is typically measured on a
revenue per session or on an impression basis, both of which are dependent on access to user information and the
performance of our ad serving technology. We have invested in developing our solutions and plan to continue to invest in
our technology to maintain and grow our business. We use a combination of internal and third parties to do this and will
need sufficient capital and resources to develop the capabilities, reliability, and enhancements the market demands to
remain competitive. We attract hundreds of thousands of consumers to our O & O Sites on a daily basis and have over 8




billion pieces of user information, which we believe differentiates us from our competitors. This database, coupled with
user information from our media partners and third- party data sources, enables us to provide robust user profiles to
our Al- enabled technology to enhance our solutions’ performance. However, there are other factors, some of which are
outside of our control, that can impact performance, such as the types and preferences of users of our media partners,
how and when they interact with our solution, how quickly our solution is displayed, and how to display the right mix of
offers to users. There can be no assurance that we will have the resources and be able to invest sufficient capital to
continue developing and improving our technology to meet our partners' or advertiser clients' demand or keep pace with
our competitors. Given that we will need to rely on internal and external developers to continue to develop our
technology, we will need to have sufficient cash resources to fund our continued investment in technology at desired
levels. Many of our competitors have greater resources and may be part of larger organizations through which they
could deploy their solutions across affiliated media properties. There can be no assurance that we will have the resources
to be able to invest sufficient capital to continue to further develop and improve our technology to keep pace with our
competitors. Should we fail to do so, our competitive position could suffer and our results of operation could be adversely
affected. Risks Related to Our Owned and Operated Media Properties We are at a competitive disadvantage to other
rewards sites because we are more selective in our traffic sources. Our O & O Sites have experienced declining user
traffic over the last five years. We believe this decline is primarily attributable to our TQI, launched in 2020, which led to
the removal of a substantial number of our affiliate traffic sources which we had identified as having unacceptably low
quality levels or a higher incidence of fraud or bot traffic. In addition, the FTC Consent Order (as defined herein)
necessitated a heightened level of vigilance in monitoring our publishers, many of whom opted to discontinue their
partnership with us and also reduced registrations. This decline in traffic volume has negatively impacted our owned
and operated business, while other reward site operators with more lenient standards have seen increased traffic, often
sourced from our former publishers. We have not, and do not expect to, increase our registration volume back to levels
prior to 2020 when we first implemented the TQI. Although we have sought to improve the quality and monetization of
our users and pursue other traffic sources to counteract this decline, our owned and operated business may not return to
the same level of profitability. These challenges to our owned and operated business have had, and are expected to
continue to have, a material adverse effect on our results of operations and liquidity. A decline in the supply of media
available to us through third parties or an increase in the price of this media could increase the cost of attracting
consumers and reduce our profitability. Our success depends on our ability to attract users to our O & O Sites and
generate revenue from their activities in a cost- effective manner. There is substantial competition for web traffic among
both established media buyers and smaller operators, and we expect this competition to continue to increase, given the
limited barriers to entry into the market. A portion of our revenue on our O & O Sites is from to visitor traffic
originating from third- party publishers, including ad networks, social media platforms, and search engines. Our ability
to maintain the number of users who come to our O & O Sites and our third- party publishers' websites is not entirely
within our control. For example, if a third- party publisher decides not to make media inventory available to us, decides
to demand higher pricing or a higher revenue share, or places significant restrictions on the use of such inventory, we
may not be able to find media inventory from other media sources that satisfies our quality requirements in a timely and
cost- effective manner. We rely more heavily on a'" walled garden" social media platforms for users. These platforms
change their algorithms and rules on acceptable ads frequently and without notice. We may lose access to a platform
without knowing the reasons for such loss or knowledge how to regain access. The platforms adjust their pricing based
on market demand as well as many other factors, known and unknown, most of which are outside of our control. If we
lose access to a platform or the pricing increases, our results of operations may be adversely affected. Our media spend
on social media platforms, includes the use of affiliates and influencers, many of whom use Instagram, YouTube and
TikTok to buy ads or post content in an effort to drive traffic to our sites. Due to the ongoing regulatory concerns,
TikTok continues to face the potential for a U. S. ban unless an acceptable buyer is found. If TikTok is restricted,
influencers may shift to other platforms, but interruptions could reduce traffic to our sites and adversely affect our
operating results. More people are accessing content on their mobile devices through mobile applications, and we have
not successfully deployed mobile app versions of our O & O Sites, which hinders our ability to remain competitive.
Mobile devices are now the primary means by which people access online content, increasingly through mobile
applications rather than mobile browsers. While our O & O Sites are designed with a'" mobile first" approach, we do not
currently have mobile applications for our O & O Sites, which could place us at a competitive disadvantage to
competitive rewarded sites that have app versions. Moreover, the mobile ecosystem is controlled by two operating
systems, Apple iOS and Google Android. More than 90 % of our users access our O & O Sites from mobile devices, and
we believe a similar percentage access our Commerce Media Solutions from mobile devices as well. The dependence on
two operating systems makes our operations subject to their power over the mobile ecosystem, pricing, and terms which
impacts the vast majority our business including our O & O Sites as well as those of advertisers, app developers, e-
commerce sites, mobile carries and others on whom we rely which poses a significant risk to us and our business. If our
advertiser clients or partners experience difficulties developing or promoting their apps, our revenue and growth may be
impaired. Our use of CRM may be hindered, which in turn could harm our business. We and our third- party publishers
use email, text messages, and telephone calls, among other channels, to reach users for re- engagement and other
marketing purposes. Email service providers (" ESPs") or internet service providers may implement new or more
restrictive email or content delivery or accessibility policies. If ESPs materially limit or halt the delivery of emails
advertising our O & O Sites, or if we fail to deliver emails to users in a manner compatible with email providers'
handling or authentication technologies, our ability to contact users through email could be significantly restricted.



Moreover, with a heightened aversion to marketing calls and emails, consumers increasingly screen or block their
incoming telephone calls, texts, and emails, so users may not reliably receive our messaging. If we are unable to contact
users effectively by email, telephone, text, or other means, our business, operating results, and would
be harmed. Risks Associated with our Call Solutions Business We have become increasingly reliant upon inbound calls
particularly in the Health Plan vertical, which we may be unable to obtain cost effectively obtain in the future. In the
past, our Call Solutions business relied on our O & O Sites to provide Telephone Consumer Protection Act (" TCPA")-
consented leads obtained from O & O Site users. As the traffic to our O & O Sites began to decline, Call Solutions looked
to third parties to supply TCPA- consented leads and inbound and outbound dialed call transfers. 10Beginning in 2024,
many of our call transfer buyers stopped buying outbound dialed calls in anticipation of the implementation of the more
stringent rules on obtaining prior express written consent for purposes of the TCPA proposed by the Federal
Communications Commission (the" Proposed FCC Rules'") and the marketing rules applicable to Medicare and
Medicare Advantage plans (collectively, the' Health Plans') promulgated by the Centers for Medicare & Medicaid
Services (the" CMS'" and such rules, the" CMS Rules'"). Because the CMS Rules were not affected by the delay in the
implementation of the Proposed FCC Rules, which delayed the implementation of the Proposed FCC Rules until at least
January 26, 2026, the CMS one- to- one rule has and will continue to apply to Health Plan marketing. Importantly, we
cannot use historical leads of users who provided TCPA consent without complying with the CMS one- to- one rules due
to the Proposed FCC Rules and CMS Rules. Accordingly, we pivoted our Health Plan marketing business to focus the
vast majority of our Call Solutions business on transfers of inbound calls. Many of our competitors also transitioned to
inbound calls, such that when open enrollment period ("' OEP") began on October 7, 2024, the market for inbound calls
tightened. The price of inbound calls rose dramatically to the point where we were unable to maintain historical
profitability levels during the OEP, and the risk of future price increases and / or limited supply remains. While we have
developed strategies for generating leads and calls that comply with the CMS one- to- one consent rules applicable in the
Health Plan vertical, there can be no assurance that we will be able to profitably market Health Plans as we did in the
past. Because a substantial majority of our Call Solutions business is in Health Plan marketing, if we are unable to
develop more business in other sectors or cost effectively buy inbound calls for Health Plans, our Call Solutions business
may be adversely affected. Other Business Risks It may be difficult to effectively manage any future growth and scale
our infrastructure and products quickly enough to meet the needs of our business while maintaining profitability. Our
future success depends in part on the efficient performance of our ad serving consumer data collection platforms and
technology infrastructure used in our O & O Sites and Commerce Media Solutions. As we shift focus to Commerce
Media Solutions, we are adapting our technology infrastructure to meet the evolving needs of this business. To address
the growing volume of data privacy requests, we rearchitected our consumer information database to ensure compliance
with new data privacy and data protection laws. However, unexpected performance issues, such as increased session or
user volume or technical challenges with our systems and infrastructure could lead to latency delivering our solutions
and user responses. This may significantly affect performance, resulting in slower response times or system failures of
our O & O Sites or Commerce Media Solutions, potentially affecting our revenue and profits. We are continuously
upgrading our systems, procedures, processes, and controls to support our future operations as we adjust our business
priorities. We have made significant investments and reallocated valuable management resources to support these
upgrades. This includes substantial costs for secure hosting services, additional technical support, expanding data
storage, and upgrading our technology and network infrastructure to accommodate the traffic on our O & O Sites and
the growing user interactions with Commerce Media Solutions. These interactions increase with each new media partner
and higher user session volume. We have also deployed new products, services, and third- party solutions addressing the
rising volume of data privacy requests. However, these upgrades and expansions are both costly and complex and could
result in inefficiencies or operational challenges that could damage our reputation, result in the loss of current and
potential users and clients, and / or harm our operating . We have now begun to incorporate Al capabilities into
our business, either directly or through third- party provided information technology systems or software. As with many
innovations, the use of Al presents risks, challenges, and unintended consequences that could affect its adoption, and
therefore our business. Al algorithms and training methodologies may be flawed, ineffective or inadequate. Al
development or deployment practices by us or third- party providers could result in incidents that could increase the
resources we need to implement cybersecurity measures to protect the security of our data. These deficiencies and other
failures of any potential AI and systems enhancements could subject us to competitive harm, regulatory action, legal
liability, and brand or reputational harm as well adversely affecting the results of our . Economic or political
instability could adversely affect our business, financial condition, and results of operations. Our results of operations
could be adversely affected by general conditions in the global economy, including events or factors that are outside of
our control. Such events or factors could include war, terrorism and other international conflicts, public health issues
including health epidemics or pandemics, and natural disasters such as fire, hurricanes, earthquakes, tornados or other
adverse weather and climate conditions, whether occurring in the U. S. or elsewhere. Additionally, the Federal Reserve
may further raise the Federal Funds Rate. These rate increases, coupled with reduced consumer confidence, result in
uncertainty, and may cause our customers and / or clients to be cautious in their ad spending. Many of our advertisers
and media partners are based outside of the U. S., including many app and gaming advertisers based in Israel. While the
Israel- Hamas conflict and Ukraine- Russia conflict have not, of yet, been disruptive to their business or operations, if
hostilities resume or intensify, our Ukraine and / or Israeli partners could be affected, potentially having a negative
impact on our operations. Such events or factors could decrease the spending of our existing and potential new
customers, adversely affect demand for our products, cause one or more of our customers, vendors, and partners to file



for bankruptcy, impact expected spending and pricing levels from existing and potential new customers, or negatively
impact our collections of accounts receivable. The full extent to which these factors may negatively affect our business
and operations, results of operations, financial condition and cash flows will depend on future developments that are
highly uncertain and cannot be predicted. Our international operations subject us to increased challenges and risks. We
currently operate our O & O Sites in the U. S., UK, Canada, and Australia from servers in the Cloud. We plan to expand
our Commerce Media Solutions internationally as well and may need to reassess the locations of our servers to mitigate
potential latency issues that could impact the performance of these solutions. Continued international expansion will
require us to invest significant funds and other resources and may subject us to additional risks, including those related
to cross- border data transfers; retooling our consumer facing product offerings to better align with local customs,
practices, and consumer preferences; compliance with anti- bribery laws; recruiting, training, managing, and retaining
contractors and service providers in foreign countries; increased competition from local providers; economic and
political instability; and less protective or restrictive intellectual property laws. Our ability to manage our business and
conduct our operations internationally requires considerable management attention and resources and is subject to the
challenges of supporting a growing business in an environment of multiple languages, cultures, legal and regulatory
systems, taxation regimes, and commercial infrastructures. If our revenue from our international operations does not
exceed the expense of establishing and maintaining these operations, our business and operating results could suffer, and
we may decide to make changes to our business or exit certain countries to mitigate losses. If we are unable to
successfully manage the risks and costs associated with international operations, our business and / or results of
operations could be adversely affected. Our evaluation of strategic alternatives could complicate operations, or could
result in other harmful consequences that may adversely impact our business and results of operations. Acquisitions
have historically been an important element of our overall corporate strategy and use of capital. However, we have
experienced mixed results from these acquisitions and have recently divested a few underperforming assets, while
considering divesting others. In addition, we regularly review and assess strategic alternatives in the ordinary course of
business, including potential acquisitions, investments, or divestitures. These potential strategic alternatives may result
in many strategic transactions that could be material to our financial condition and results of operations. The process of
evaluating strategic alternatives involves a number of risks and uncertainties and may distract management from our
other businesses or result in significant expenses. Moreover, we may invest significant resources towards evaluating and
negotiating strategic alternatives that do not ultimately result in a strategic transaction. The success of our investments
will depend in part on our ability to successfully integrate and leverage them to enhance our existing products and
services or develop compelling new ones. It may take longer than expected to realize the full benefits from these
transactions, or the benefits may ultimately be smaller than we expected because of performance and / or market
conditions. Our failure to address these risks or other problems encountered in connection with any strategic alternatives
could cause us to incur unanticipated liabilities and harm our business generally. Our failure to recruit or the loss of
management and highly trained and qualified personnel could adversely affect our business. Our future success
depends, in part, on our ability to attract and retain key personnel, including our Chief Executive Officer, Chief
Financial Officer, Chief Strategy Officer, and Chief Customer Officer. It also depends upon our ability to hire and
retain highly skilled managerial, technical, and operational personnel in all areas of our organization, each of whom is
important to the management of certain aspects of our business and operations and the development of our strategic
direction and may be difficult to replace. The loss of the services of these key individuals and the process to replace these
individuals could involve significant time and expense and could significantly delay or prevent the achievement of our
business objectives. We are dependent upon third- party service providers in our operations and may be adversely
affected if any of their platforms malfunction. In addition to risks associated with purchasing online media from third-
party publishers discussed above, we utilize numerous third- party service providers in our operations such as cloud-
based hosting services, enterprise resource planning systems and other software as a service ("' SaaS") platforms and
services. As with all software and web applications and systems, there may be occasional technical malfunctions that
arise with some of these third- party providers. A failure by a third- party service provider could prevent us from
operating our websites, connecting our advertiser clients with users, providing online marketing and advertising
services, or tracking the performance and results of our online marketing activities and our operations in general.
Remedying any such situation could require substantial time, resources, and technical knowledge that we may not have
or be able to acquire in a timely fashion. If any of these platforms or applications malfunctions for an extended time
period, we may lose clients and / or incur significant costs to either internalize some of these services or find suitable
alternatives, which could have a material adverse effect on our business or results of operations. The regulatory
landscape in which we and our clients operate is constantly evolving and subject to significant change. We, our third-
party publishers', and our clients' businesses operate in highly regulated industries, subject to many federal, state, and
local laws and regulations regarding telemarketing and other consumer media channels. In addition to the TCPA and"
mini TCPAs" of various states, we are subject to, the Controlling the Assault of Non- Solicited Pornography and
Marketing Act of 2003 (CAN- SPAM) and the California Business and Professions Code Sec. 17529. 5, among others.
Many of these laws and regulations are frequently changing and can be subject to various interpretations, and the extent
and evolution of future government regulation is uncertain. As discussed above, for example, the future of the Proposed
FCC Rules is currently in flux, and that level of uncertainty makes long- term planning extremely difficult. Keeping our
business in compliance with new laws and regulations, therefore, may be costly, affect our ability to generate revenue
and harm our financial results. We may also face liability for any failure of our third- party publishers, strategic
partners, or vendors to comply with legal and regulatory requirements. The FTC Consent Order (as defined herein)



requires us to monitor and discipline our publishers. Users or clients may raise concerns about the content of publisher
ads or the methods used by third- party publishers to deliver ads. These publishers might use unapproved creative or
marketing channels, such as text messaging, to drive users to our sites, potentially exposing us to liability under the
TCPA and other laws regulating advertising, telemarketing, and text messaging. If we are unable to cause our third-
party publishers and strategic partners to monitor their affiliates and enforce our clients’ contractual restrictions on
such affiliates, our clients may terminate their relationships with us or decrease their marketing budgets with us. Many
of our contracts also expose us to liability, including indemnification obligations, for the acts of our third- party
publishers or vendors. Despite our efforts to monitor and deter unauthorized or unlawful actions by these third- party
publishers, and to contractually limit our liability in such instances, we may be held responsible for this behavior. As a
result, we could be subject to costly litigation and, if we are unsuccessful in defending ourselves, could incur damages for
the unauthorized or unlawful acts of third- party publishers, strategic partners, or vendors. Our use of email marketing
is subject to laws and rules in each of the jurisdictions in which we operate. We operate internal email campaigns to
promote our O & O Sites and utilize third party publishers who use email to generate traffic for our O & O Sites and to
promote our advertisers' products. As discussed above, we are subject to CAN- SPAM and the California Business and
Professions Code Sec. 17529. 5 on our domestic email marketing activities. In addition, the FTC Consent Order (as
defined herein) required us to obtain' affirmative express consent" for e- mail marketing, a more stringent level of
consent similar to the consent required under the existing TCPA. Our competitors are not subject to this enhanced
consent requirement and we may not be able to cost- effectively generate email data for our clients. Further, foreign laws
and regulations, such as the Canadian Anti- Spam Law, also apply to our business activities in the foreign jurisdictions in
which we operate. If we or any of our third- party publishers fail to comply with any provisions of these laws or
regulations, we could be subject to regulatory investigation, enforcement actions and litigation, as well as indemnification
obligations with respect to our clients. Any negative outcomes from such regulatory actions or litigation, including
monetary penalties or damages, could have a material adverse effect on our financial condition, results of operation and
reputation . The outcome of litigation, inquiries, investigations, examinations, or other legal proceedings in which we are
or may become involved, or in which our clients or competitors are involved, could distract management, increase our
expenses, or subject us to significant monetary damages or restrictions on our ability to do business. From time to time,
we are subject to audits, inquiries, investigations, claims of non- compliance and lawsuits by private litigants or federal
and state governmental agencies, regulatory agencies, attorneys general and other governmental or regulatory bodies,
any of whom may allege violations of legal and regulatory requirements. The scope and outcome of these proceedings is
often difficult to assess or quantify. Plaintiffs in lawsuits may seek recovery of large amounts, and the cost to defend such
litigation may be significant. In the last five years, for example, we have been involved in regulatory actions with the FTC
and the PAAG and in numerous litigations and claims. Such actions have adversely impacted our results of operations
and could adversely affect our future results of operations and financial position. There may also be adverse publicity
and uncertainty associated with investigations, litigation, and orders (whether pertaining to us, our clients, or our
competitors) that could impact our ability to buy media and source advertisers and / or diminish consumers' view of our
services . Regardless of whether any current or future claims in which we are involved have merit, or whether we are ultimately
held liable or subject to payment of penalties or consumer redress, such investigations and claims have been and may continue to
be expensive to defend, may divert management' s time away from our operations and may result in changes to our business
practices that adversely affect our results of operations. 3360ur--- Our business and the businesses of our advertiser clients may
be subject to sales and use tax-taxes and other taxes. The application of sales and use taxes, business taxes, and gross receipts
taxes on our digital marketing / advertising services is complex and evolving. Because of changes in the state laws governing s
our business , we are potentially subject to taxes in many more states than was previously the case. The line between exempt
services and aer—enumerated services subject to sales tax is unclear and varies from state to state. While our advertising services
are generally not subject to sales tax, some states, like New York, impose sales tax on information services and some of lead
generation services may be characterized to be sales taxable information services . Further complicating the determination
of the sales taxability of services is the need to determine the source of revenues from the services (i. e., where the service is
rendered, where the service is consumed or where the information is accessed). Changes in tax laws, interpretation, and
1mplementat10n of 1eoulat10ns rules, or uudame on taxes may result in our revenues being subject to sales or other taxes er
Fvea a : ve-tax—rate-. Were any of these to occur, our overall tax burden could increase,
W hth could have a materlal adverse impact on our business. Risks Relating to Data Security and Intellectual Property We
eoHeet-and-proeess-Our actual or perceived failure to safeguard any personal information and-other-data;-and-our— or actuat
orpereetved-fatture-to-safegnard-sueh-data—and-user privacy could damage our reputation and results of operations. We maintain
data that contain user information such as name, age, personal address, phone number, email address, survey responses and
transactional data. Our ability to protect such information and to provide services using such information without unauthorized
disclosure is critical. A breach of the security measures on our systems or on those of our third- party vendors could result in the
misappropriation of either our proprietary information or our users' personal information, or the interruption or breakdown of
our operations. Our owned and operated business is largely dependent on consumer- facing websites, which could become
inaccessible due to service interruptions or attacks. If our websites are unavailable when users attempt to access them, or if they
do not load as quickly as expected, users may not return as often in the future, or at all. Cybersecurity risks have significantly

J

increased in recent years, in part because of the proliferation of new technologies, the increased use of the internet and
telecommunications technologies to exchange information and conduct transactions, and the increased sophistication and
stl\ ities of computer hackers, or ganized crime, terrorists, and otheI external pdmes mcludum foreign state actors. Outstde




aﬂd—s-ys’fems—to mplement adequate preventatlve measures . We have been subject to and are hkely to continue to be the
target of future cyberattacks. We, or any of our third- party partners or service providers, could experience compromises to
security that result in the decreased performance or availability of our websites or mobile applications; the loss or unauthorized
disclosure, access, acquisition, alteration; or the use of confidential information. As a result, consumers, publishers, or
advertisers may lose trust and confidence in us, and consumers may decrease the use of our websites, adverthers ‘may stop using
our services and / or pubh%hers may %top prov1d1ng medla to us —Beea A H-tne

ﬁﬁe-tmp-}emeﬂt—adeqtt&te—pfeveﬁt&tﬁe-meaﬁﬁes- Any or all of the%e issues Could adver%ely affect our ab111ty to attract new users

and increase engagement by existing users, cause advertisers to not use our services or cause publishers to stop providing media,
disrupt our business operations or subject us to governmental or third- party lawsuits, investigations, regulatory fines or other
actions or liability, thereby harming our business. Although we are not aware of any material information security incidents to
date, we have detected common types of attempts to attack our information systems and data using means that have included
denial of service attacks and phishing. See also risk factor entitted-" Laws and regulations regarding privacy, data protection and
the handling of personal information ——are complex and continuously evolving, and could have a material adverse effect on
our business, financial condition and results of operations " abeve-for additional information. If we do not adequately protect
our intellectual property rights, our competitive position and business may suffer. Our ability to compete effectively depends
upon our proprietary systems and technology. We rely on trade secret, trademark and copyright law, confidentiality agreements,
and technical measures to protect our proprietary rights. We enter into confidentiality agreements with our employees,
consultants, advisers, client vendors and publishers. However, these agreements may not effectively prevent unauthorized
disclosure of confidential information or unauthorized parties from copying aspects of our services or obtaining and using our
proprietary information. Further, these agreements may not provide an adequate remedy in the event of unauthorized disclosures
or uses, and we cannot guarantee that our rights under such agreements will be enforceable. Policing unauthorized use of our
proprietary rights can be difficult and costly. Litigation, while it may be necessary to enforce or protect our intellectual property
rights, could result in substantial costs and diversion of resources and management attention, and could adversely affect our
business, even if we are successful on the merits. In addition, others may independently discover trade secrets and proprietary
information, and in such cases, we could not assert any trade secret rights against such parties. +4Bespite--- Despite our efforts
to protect our proprietary rights, unauthorized parties may attempt to copy aspects of our website features, software and
functionality or obtain and use our proprietary information. For example, third party website operators have created look- alike
sites of our reward-Q & O sttes-Sites , some of which contain links to our terms, privacy policies and / or customer service.
These sites divert traffic away from our sites, expose us to regulatory scrutiny as the look- alike sites often have compliance
issues, and create consumer confusion. Despite our efforts to monitor the internet for look- alike sites, there can be no assurance
that we will be able to quickly detect and remove all look- alike sites, which could impair our reputation, expose us to regulatory
scrutiny, and adversely affect our business. As a creator and a distributor of digital media content, we face liability and expenses
for legal claims based on the nature and content of the materlal% that we create or dlqtrlbute 1nclud1ng materlal% pr0V1ded by
third parties. H-w v a
epefaﬂeﬁs-may—be—ha-med—We dlqplay orlglnal and thlrd party content on our websﬁes—o & O Sites and Commerce Medla
Solutions and in our marketing messages. As a result, we have faced and may continue to face potential liability based on a
variety of legal theories, including copyright or trademark infringement. We generally rely on the" fair use" exception for our
use of third- party brand names and marks, but these third parties may disagree, and the laws governing the fair use of these
third- party materials are imprecise and adjudicated on a case- by- case basis. We also create content we believe to be original
for our websites. While we do not believe that this content infringes on any third- party copyrights or other intellectual property
rights, owners of competitive websites that present similar content have taken and may take the position that our content
infringes on their intellectual property rights. We are also exposed to risk that content provided by third parties and posted to our
websites is inaccurate or misleading. These claims could divert management 's time and attention away from our business and
result in significant costs to 1nve§t1gate and defend, regardless of the merit of these claims. The general liability and cyber #
insurance we maintain may not cover potential claims of this type or may not be adequate to
indemnify us for all liability that may be imposed. Any imposition of liability that is not covered by insurance, or that exceeds
our insurance coverage, could materially adversely affect our business, financial condition, and results of operations. Risks
Related-te-Laws and regulations regarding privacy, data protection, and the handling of personal information are
complex and continuously evolving, and could have a material adverse effect on our business, Finanetal-financial
condition, and results of operations. Because we collect, store, process, use and sell data, some of which contains personal
information, we are subject to complex and evolving federal, state, and foreign laws and regulations, as well as
contractual requirements, regarding privacy, data protection and the collection, maintenance, protection, use,
transmission, disclosure, and disposal of personal information. These laws and regulations continuously evolve and
involve Matters-matters Covenants—nr-central to our business, including user privacy, data protection, content, intellectual
property, electronic contracts and other communications, e- commerce, rewards and other promotional marketing
campaigns, competition, protection of minors, consumer protection, taxation, libel, defamation, internet et or €redit




Agreementimposerestrietions-that-data usage, and online payment services. While we strive to comply with all applicable
laws, policies, legal obligations, and industry codes of conduct relating to privacy and data protection, these obligations

may Hmit-be interpreted and applied in new ways eur— or inconsistently across jurisdictions eperating-and-finanetat
flextbitity—On-Aprit2-, 2024, Fluent, EEC-enteredHinto-aereditagreement-and new regulations may be enacted. The
European Union' s General Data Protection Regulation ( the-" GDPR SER-Credit-Agreement") by-imposed new
requirements on entities and granted individuals new rights in connection with amengFluent, EEC-asBorrower, Fluent;
Ine—and-eertain-subsidiartes-of-the collection Borroweras-guarantors-, use Erystal-FinanetaH-ECD-+B+A-SER-Credit

Selutions;-as-administrative-agent,tead-arranger-and storage of beokrunner("-SER"Y-and-the tenders-from-time-personal
information of European Union residents. Our operations in the UK are subject to time-party-thereto-the UK- GDPR,

whlch took effect prlor to Brex1t and is largely 1dent1cal to the GDPR T he ﬁnes -S-I:R—Gfed-rt—z*gfeeﬁﬂrt—pfeﬁdes—[m

JJbth-}e—vv‘e—eaqoeet—to-the GDPR or UK- GDPR are 51gn1ﬁcant and the potentlal ways that the regimes could be i
eomptianee-with-thefinanetal-and-applied to a business such as ours are uncertain. Similarly, ether—- the eovenants;-data
privacy laws in Canada and Australia are becoming more stringent and we must eannetgaarantee-that-we-wih-be—Our
fathareto-comply with these eovenants-eetdd-restltin-laws or risk regulatory inquiries, fines, an-and event-penalties. In the
U. S., while there is no federal version of defaslt-GDPR yet, as of March 14, 2025, approximately 20 states have enacted
data privacy laws, including the California Consumer Privacy Act of 2018 ("' CCPA"). As of March 14, 2025, similar
bills are being considered in approximately a dozen additional states. Some of the proposed laws include a private right

of action to enforce noncomphance, W mh if enacted ﬂet—ettfed—efwa-rved- eeﬂ-}d—festr}t—m—the—aeee}efaﬁeﬂ—e-ﬁthe—etttst&nd-mg
Arable-(0 potentlalaeeess—Sﬂ-fﬁeieﬁt—fundshte—fepay—a-H—t-he

otnts—Moreo W ab eeto --- litigation as-and claims. Because of they— the
eeme—d-ue—varlatlon in these states laws we—eeu-}d—lt is extremely dlfﬁcult and expenslve to comply with thls patchwork of
data privacy laws. There can be no assurance that fore g
finaneingor-setassets;-whieh-we may-will be able to do so or that the costs of comphance w1ll not bc prohlbltlvely
expensnveab}e—te-de—en—sa-t-rsfaetefy—tefms— e1ther or-at-aH—-w 0 y v 0

1Lsulls ol operations . Due to the hlgh volume of user reglstratlons on our O & 0 Sltes eash—ﬂews—&nd—steelﬁaﬂee-we



receive many requests from users seeking to exercise their data privacy rights . In response, we implemented a third-
party solution to support our systems and processes to handle these requests and have already devoted significant
resources to handling data prlvacy requests. However, we expect to incur addtﬁeﬂ—addltlonal —eﬂfe*peﬂeﬂee-costs to
malntaln compllance with SO

busmcss objectives dnd respond to busmess opportunities, challenges, or unforeseen circumstances —H-, and such Ldplldl S-may
not be available to us on acceptable terms , the-future-growth-ofour— or at all business-and-operations-would-beseverely
Hmited-. We intend to continue to make investments to support our growth and may require additional capital to pursue our
business ()bju,ll\ es and ILSDOHd to busmess opponunmes challenges, or unforeseen circumstances. We may seek The-Credit

yoftp-to raise $30-mithon-that-we-eanuse-subjeetto-eertain-eonditions:
-I-f—we—feqﬂﬁe—dddmondl Ldplldl through —we—may—need—te—eﬂgﬁge-rn-cqunv , equity- linked, or subordinated debt financings ;
to-seeutre-additional-funds—Hewever-however , additional-funds-maynotbe-available-when we need-themor-can effect such
financings and how much capital we can raise depends on aeeeptable-terms-a variety of factors, including, among others,
market conditions, the trading price of our common stock and our determination as to the appropriate sources of
fundlng for our 0perat10ns Dlslupuons in lhe global eqully and credit markets may also llmn our ability to access Ldplldl Feo

capital when required or on aeceplable terms, we may have to significantly delay, scale back or dlscontmuc certain opcrallons.
Any of these events could significantly harm our business and results of operations. The SLR Credit Agreement generally
prohibits additional debt financings without SLR' s consent and requires proceeds from equity financings to be used to
prepay indebtedness to SLR. Accordingly, we will not be able to raise capital for uses other than prepayment of SLR
indebtedness without SLR' s consent. In addition, the SLR Credit Agreement contains various financial and other
covenants, and any non- compliance with those covenants could result in an acceleration of the repayment of the
amounts outstanding thereunder. While we had $ 18. 5 million available under the SLR Revolver as of December 31,
2024, our use of such funds is subject to certain conditions, including borrowing base requirements, as discussed above.
In addition to revenue from business operations and proceeds from the SLR Credit Agreement, the Company' s primary
source of working capital to date has been through the sale of equity and subordinated debt securities to officers,
directors and a principal stockholder. Equity or debt financings may have a dilutive effect on the holdings of our existing
stockholders, and debt financings may subject us to restrictive covenants, operational restrictions, or security interests in
our assets. If we are unable to raise additional capital when required or on acceptable terms, we may have to
significantly delay, scale back or discontinue certain operations. Any of these events could significantly harm our
business and results of operations. \We have experieneed-signifieant-ehargesto-written down all of our goodwill from our
prior acquisitions and could experience significant charges to our intangible assets, which may affect our results of operations
in lhe lulule Asa 1Lsu11 of prior dcqulslllons ehada subsldnual amount 01 goodwill and }’)Lllk,hd d mhmubl assets on our

all 01 1hc Oood\\ ill from prior acquisitions was has—beeﬁ—lmpaued and the remalnmg balance of goodwﬂl is § 0 Unfavorable
changes in the business climate or competitive environment, our revenue forecasts, our market capitalization, capital structure,
capital expenditure levels, operating cash flows, as well as adverse legal or regulatory actions or developments could cause
further material impairments to the carrying value of our intangible assets or intangible assets we may obtain in future periods.
+6We-We will continue to monitor indicators of possible impairment that would cause a triggering event requiring us to
complete an interim impairment analysis and possibly recognize additional impairment charges in the future. Impairment



charges to our intangible assets could have a material adverse effect on our financial condition, and results of operations. Risks
Related to Our Common Stock and the Securities Markets We are currently There-ean-be-no-assurance-that-oureommon-stoek
willeontinwe-to-be-listed on The Nasdaq Steek-Capital Market (“ Nasdaq ). If we are unable to maintain listing of our
securities on Nasdaq or any stock exchange , our stock price could be adversely affected and the liquidity of our stock
and our ability to obtain financing could be impaired and it may be more difficult for our stockholders to sell their
securities. Although our common stock is currently listed on Nasdaq, we may not be able to continue to meet the
exchange’ s minimum listing requirements or those of any other national exchange. The Listing Rules of Nasdaq require
listing issuers to comply with certain standards in order to remain listed on its exchange. If, for any reason, we should
fail to maintain compliance with these listing standards and Nasdaq should delist our securities from trading on its
exchange and we are unable to obtam listing on another natlonal securities exchange, a reductlon in some or all of the

eeﬂ-}d—have—a-n—adverse effect on our stockholders: o the hquldlty of our common stock; e the market price of ;and-the
effteteney-of the-trading-marketfor,-our common stock ; e —Altheugh-we-may-effeetareverse-stoeksplitofour issued-and

outstanding-ability to obtain financing for the contmuatlon of our operations; e the number of investors that will consider

mvestmg in our common stock ; ® tn—t-he—fufufe—t-here» the number e&n—be—ne—assttr&nee—ﬂ&a-t—saeh—reverse—steelespht—wrl-}

market makers in our common stock ;
ﬂﬁmbefof mformatlon concermng

feqﬂﬁemeﬁts—e-ﬂ—broker deale1s w1llmg

been and may be volatile in the futule and as a result, investors in our securities eefﬁmeﬁ—steelecould mcur substdntldl 1osses
There can be no guarantee that our stock price will remain at current prices or that future sales of our common stock will not be
at prices lower than those sold to investors. We may incur rapid and substantial increases or decreases in our stock price in the
foreseeable future attributable to various factors including those discussed in the “ Risk Factors " section included in this report.
Some factors may be unrelated to our operating performance or prospects or may be beyond our control. The price for our
common stock may be influenced by many factors, including investor reaction to our business strategy; the success of our
services, products, or technologies; compliance with the-Nasdaq listing standards; variations in our financial results; any major
change in our board or management; or our involvement in regulatory investigations or litigation. In addition, if one or more
analysts covering our business downgrade their evaluations of our common stock or the stock of other companies in our
industry, the price of our common stock could decline. If one or more analysts cease to cover our common stock, we could lose
visibility in the market for our common stock, which in turn could cause our stock price to decline. Since our stock price may
continue to be volatile in the future, investors in our common stock could incur substantial losses. In the past, following periods
of volatility in the market, securities class- action litigation has often been instituted against companies. Securities litigation and
stockholder activism, including potential proxy contests, could result in substantial costs and divert management' s and our
board-Board of direetors-Directors ' attention and resources from our business. Such securities litigation and stockholder
activism could give rise to perceived uncertainties as to our future, adversely affect our relationships with service providers and
make it more difficult to attract and retain qualified personnel. We may be required to incur significant legal fees and other
expenses related to any securities litigation and activist stockholder matters. Further, our 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. +#Hke—- The concentration of our stock ownership presents risks, including lack of liquidity in the trading
market for our common stock and limitations on any individual stockholder' s ability to influence corporate matters. As of



Beeember3+-March 17 , 2023-2025 , our executive officers, directors, and holders of 10 % or more of our outstanding common
stock, in the aggregate, beneficially owned and have the ability to exercise some voting control over approximately 43-64 . 6-9
% of our eutstandin-outstanding g-shares of common stock . On January 17, 2025, the Board appointed James P. Geygan to
the Board. Mr. Geygan serves as the Interim Chief Executive Officer and President of one of our institutional investors,
Global Value Investment Corporation . As a result, these stockholders could exert significant influence over all matters
requiring stockholder approval, including the election of directors and determination of significant corporate actions. The
interests of these stockholders may not always coincide with the interests of other stockholders, and these stockholders may act
in a manner that advances their interests and not necessarily those of other stockholders, which might affect the trading price of
our common stock. The concentration of stock ownership may also serve to limit the trading volume of our common stock and
lead to greater volatility in our stock price. Qur-As of March 17, 2025, our largest sharehelder-stockholder , Dr. Phillip Frost
GammatnvestmentsTrust-(CFGITY-, ewns-owned , directly and-or indirectly, approximately 35-39 . 6-1 % of our outstanding
common stock. F&H-Dr. Frost has no obligation to provide us with advance notice of any sale or purchase of our common
stock. If the concentration of our common stock ownership were to significantly shift, via sales of shares currently held by &
Dr. Frost or otherwise, we cannot predict the impact that any reiultmg change to the tradmg volume mlght have on our stock
price. Future issuances of shares of our common stock 4 6 ;
could have a dilutive effect on your investment in us. During 2022 and 2023, we issued...... the drlutlve effect of the acqulsltlon
Pursuant to the-our incentive plans, our beard-Board of direetors-Directors has granted and may continue to grant stock
options, restricted stock units, or other equity awards to our directors and employees. When these awards vest or are exercised,
the issuance of shares of common stock underlying these awards may have a dilutive effect on our common stock, which could
cause our stock price to decline. During 2624-2022 and 2023, we issued 349-1 , 933-328,375 and 255-1 , 466-532,433 shares of
eommeon-stoek— respectively, of our common stock in connection with prier-acquisitions,vesting of awards made under our
2018 Stock Incentive Plans s-and our 2022 Omnibus Equity Incentive Plan (the" 2022 Plan"),and for other business purposes.
As-Also,as of December 31, 2024-2023 ,there were an additional 884-6 , 85+203,001 shares of restricted stock and underlying
options granted-issued under the 2022 Plan,as well as other compensatory arrangements that might vest and be delivered
through 2031. %eﬁ—t-hese—a-w&fds—vest—e%&fe—exefetsed—The beneﬁts derlved by us from any future acquisition might not
exceed the issta hares-o ve-a-dilutive effect of the acquisition. en-eur
eommon-stoels-We do not 1ntend to pay Caqh d1V1dend§ for the fore%eeable future We have never declared or paid cash
dividends on our common stock and we do not expect to declare or pay any cash dividends in the foreseeable future.
Additionally, our Credit Agreement prohibits us from paying cash dividends on our common stock and contains limitations on
our ability to redeem or repurchase shares of our common stock. As a result, sharehotders-stockholders may only receive a
return on yeur-their investment in our common stock if the trading price of eur-their shares increases. We are a smaller
reportlng company and a non- accelerated ﬁler and we benefit frorn certam reduced govemance and drqcloeure requirements,

-infeﬁ&al—eeﬂtfel-eveieﬁn&neial—repef&ﬁg.—\&le—cannot be certam 1f the reduced disclosure requuementq applieable-to-smaller

wil-make our common stock less attractive to investors. Currently, we are a"
smaller reporting company," meaning that our outstanding common stock held by nonaffiliates had a value of less than $ 250
million at the end of our most recently completed second fiscal quarter. We are also a non- accelerated filer because we had a
public float of less than $ 75 million as of the last business day of our most recently completed second quarter. As a non-
accelerated filer, we are not required to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley
Act, meaning our auditors are not required to attest to the effectiveness of our internal control over financial reporting. As a
result, investors and others may be less comfortable with the effectiveness of our internal controls and the risk that material
weaknesses or other deficiencies in internal controls go undetected may increase. In addition, as a smaller reporting company,
we take advantage of our ability to provide certain other less comprehensive disclosures in our SEC filings, including, among
other things, providing only two years of audited financial statements in annual reports and simplified executive compensation
disclosures. Consequently, it may be more challen0ing for investors to analyze our results of operations and financial prospects,
as the information we provide to investors is less robust than the disclosure 1nve%t0r§ receive from public companre% that are not
a smaller reportlng company ; ; ; 7 —Weha
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