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You should consider carefully the following risks and uncertainties when reading this Report. If any of the events described
below actually occurs, the Company’ s business, financial condition and operating results could be materially adversely
affected. You should understand that it is not possible to predict or identify all such risks and uncertainties. Consequently, you
should not consider the following to be a complete discussion of all potential risks or uncertainties. Risks Related to Our
Business Glebat-Deterioration of cconomic conditions, inelading-an economic recession or slow growth, periods of inflation
or economic uncertainty and-supplty-ehain-disraptions-, could continue to adversely affect consumer spending as well as
demand for our eperations-products . General global economic downturns and macroeconomic trends, including heightened
inflation, capital market volatility, interest rate and currency rate fluctuations, and economic slowdown or recession, may result
in unfavorable conditions that could negatively affect consumer spending and demand for our products , and exacerbate some
of the other risks that affect our business, financial condition and results of operations. Beth-demestie-For example, economic
forces, including changes in disposable consumer income and international-markets-experieneed-signifieant/ or reductions
in discretionary spending, unemployment levels, labor shortages, demographic trends, inflattoniary—-- inflation pressures
and consumer confidence in fiseal-year-be-the economy,may cause consumers to defer or decrease purchases of our
products and programs which could adversely affeeted-- affect our revenue,gross profit, and / or our overall results-of
eperations-and-financial condition eewld-suffer-and operating results . Human-Capttal-Risks-The success of our business is
dependent on our dblhty to maintain and grow our network of 9%@0&6%&@%@0%}&%%&@

met-w&t-rﬂg—new—OPTAVIA C oaches We eonuder our number 01‘ active earning OPTAVIA Cmches dnd average qucuterly
revenue per active earning OPTAVIA Coach to be key indicators of our financial performance and condition.As of December
31,2622-2023 ,the Company had 66-41 , 966-100 total active earning OPTAVIA Coaches as compared to 60,900 as of
December 31, 2022 and—mﬂa&eﬁ—rates—m—t-he—H— If we are unable to reverse Sas-well-astnrother—- the eountries-in
downtrend of the number of active earning Coaches, which we-has been declining since Q3 2022, or revenue per active
earning Coach, which has been dechnmg since Q2 2023, our future revenue and epera-te—operatlng results Wlll Tare

eurreﬁt-l-y—e*peeted—te-connnue :

belleve that the success hea-l-t-h—&nd—st&bﬂ-rty—ot the Company :
depends on the number-success of p o

earning-Additionally, OPTAVIA Geaeh—Coaches are subJect to be—key—rnd-reatefs-hlgh turnover and we depend on our
network of eurfinaneial-performanee-OPTAVIA Coaches to continually grow thelr busmesses by supportlng customers
and attracting eendition-As-of Deeember3+, training and motivating new
OPTAVIA Coaches. Hre-Our failure to provide the business essentials and Competm\ e compensatlon necessary to motivate
OPTAVIA Coaches to grow their businesses will adversely affect our future growth and operating results.The growth and
sustainability of our network of OPTAVIA Coaches is also subject to risks which may be outside of our control. These include: «
potential misconduct or improper claims by OPTAVIA Coaches; '—negdtlve pubhc pereeptlons of multi- level marketing;

general economic conditions ; failure to develop 1nnovat1ve ;

feduee—t-he—defﬂ&ﬂd—fer—etuﬂ)roducts to meet 4 v v
eha-nges—m—dispesab-}e—consumer demands; adverse 0plIllOIlS t

eensumers—te—defe%e%deere&se—purehases—of our products , serv1ces, and—pregr&rns—w—hreh—eet&d—adverse}y—a-ffeet—euﬁ or
industry; revenue,grossprofit,and fregulatory actions against er-our Company, competitors in our industry, out—- or
other direct selling companies overal-finanetal-eonditionand-operatingresttts-. Our direct selling model may be challenged ,
both-demestieally-and-abread-which could harm our business. We In-both-domestie-and-foretgnr-matkets;we-may be subject to

challenges by government regulators regarding our direct selling model. Legal and regulatory requirements concerning the direct
selling industry generally do not include “ bright line ” rules and are inherently fact- based and subject to interpretation. As a
result, regulators and courts have discretion in their application of these laws and regulations, and the enforcement or
interpretation of these laws and regulations by government agencies or courts can change. Reeent-settlements-Settlements
between the FTC and other direct selling companies and guidance from the FTC have addressed inappropriate earnings and
lifestyle claims and the importance of focusing on consumer sales. These developments have created a level of ambiguity as to
the proper interpretation of the law and related court decisions. Any adverse rulings or legal actions could impact our business if
direct selling laws or anti- pyramid laws are interpreted more narrowly or in a manner that results in additional burdens or
restrlctlons on direct selllng comp"lnles For excunple %%eﬂ@eﬁered—&ﬁe—a—set&efﬁeﬂﬁh—&netheﬁmﬁh%eve}




7, in 2019, the FTC
took aggressive actions agalnst a multi- level marketrng Company, Wl’llCh ult1mately led to the company berng permanently
prohibited from using a multilevel compensation plan in the United States. If our OPTAVIA Coaches make improper claims
regarding our products or business, or if regulators determine we are making any improper claims, this could lead to an FTC
investigation and could harm our business. We continue to monitor developments to assess whether we should make any
changes to our compensation structure. If we are required to make changes or if the FTC seeks to enforce similar measures in
the industry, either through rulemaking or an enforcement action against us, our business could be harmed. The In-addition;-the
FTC has also increased its scrutiny of the use of testimonials, which we also utilize, as well as the role of endorsers. We cannot
be sure that the FTC will not challenge our advertmng or other operatlon% in the future, which Could have a materral adverse
effect on our business. Go¥v :

delay-entry-into-these-markets—In add1t10n our abrllty to sustain %atl%factory levels of sales -rn—eur—mafkets—ls dependent in
significant part on our ability to introduce innovative products #te-sueh-markets- However, governmental regulations #eur
markets; both-domestie-and-nternational-can delay or prevent the introduction, or require the reformulation or withdrawal, of
certain of our products. Any such regulatory action, whether or not it results in a final determination adverse to us, could create
negative publicity, with detrimental effects on the motivation and recruitment of OPTAVIA Coaches and, consequently, on
sales. We could also be subject to challenges by private parties in civil actions. We are aware of recent civil actions against other
companies in the United States that use a direct selling model, which have and may in the future result in significant legal costs.
Allegations against Companiei that use a multi- level marketing strategy in various markets have also created intense public
scrutiny of Companrei in the dlrect %elhng 1ndu§try Slmllarly, the FTC continues to %crutrnlze multi- level marl(eter% -l-ﬂ—29%9—

All of these actions and any future %crutrny of'us or the dlrect selling 1ndu§try could generate negatlve pubhcrty or further
regulatory actions that could result in fines, re%trrct our ability to conduct our bu%lne%i enter 1nt0 new marketq and ultrnlately

dﬂ-utw&equﬂ-y—seeuﬂﬁes—aﬂd—metﬂ“debt— We rely on third partre% to provrde us Wrth a majorrty of the productq we %ell and we

manufacture the remaining portion. We also rely on third parties to distribute and deliver our products. The inability to obtain
the necessary products from our third- party manufacturers, produce the products we manufacture in- house or distribute and
deliver our products could cause our revenue, earnings or reputation to suffer. We rely on third- party manufacturers to supply a
majority of the food and other products we sell. If we are unable to obtain a sufficient quantity, quality and variety of foods and
other products from these manufactures in a timely and low- cost manner, we will be unable to fulfill our customers’ orders in a
timely manner, which may cause us to lose revenue and market share or incur higher costs, as well as damage our reputation and
the value of our brands. We also rely on third- parties to distribute and deliver our products. Therefore, it is critical that we
maintain good relationships with our manufacturers and third parties that distribute and deliver our products. The services we
require from these parties may be disrupted due to a number of factors associated with their businesses, including the following:
* public health crises, such as pandemics and epidemics rineladingthe-COVBD-—9-pandemte-; * labor disruptions; « delivery
and transportation problems; ¢ financial condition or results of operations; ¢ internal inefficiencies; * power failures; * equipment
failure; » severe weather, climate and other adverse environmental conditions; ¢ fire; ¢ natural or man- made disasters, war,
terrorism, or political instability; ¢ adverse changes in third- party contract terms; * shortages or increases in prices of
ingredients; and * USDA or FDA compliance issues. We manufacture and produce a portion of our products, which account for
approximately 28-25 % of our total unit sales, at our manufacturing facility in Owings Mills, Maryland. As a result, we are
dependent upon the uninterrupted and efficient operation of our sole manufacturing facility in Owings Mills, Maryland. The
operations at this facility may be disrupted by a number of factors, including the following: ¢ natural or man- made disasters,
war, terrorism, or political instability; and There can be no assurance that the occurrence of these or any other operational
problems at our sole facility would not have a material adverse effect on our business, financial condition or results of
operations. Our ability to source quality ingredients and other products is critical to our business, and any disruption to our
supply or supply chain could materially adversely affect our business. We depend on frequent deliveries of ingredients and other
products from domestic and foreign suppliers, especially for our non- powder products. Some of our suppliers may depend on a
variety of other local, regional, national and international suppliers to fulfill the purchase orders we place with them. The



availability of such ingredients and other products at competitive prices depends on many factors beyond our control, including
the number and size of the suppliers that provide the raw materials that meet our quality and production standards. We rely on
our suppliers, and their supply chains, to meet our quality and production standards and specifications and supply ingredients
and other products in a timely and safe manner. However, no safety and quality measures can eliminate the possibility that
suppliers may provide us with defective or out- of- specification products against which regulators may take action or which
may subject us to litigation or require a recall. Suppliers may provide us with ingredients that are or may be unsafe, below our
quality standards or improperly labeled. In addition to a negative customer experience, we could face possible seizure or recall of
our products and the imposition of civil or criminal sanctions if we incorporate a defective or out- of- specification item into one
of our deliveries. Furthermore, there are many factors beyond our control which could cause shortages or interruptions in the
supply of our ingredients and other products, including adverse weather, climate and environmental factors, natural disasters,
unanticipated demand, labor or distribution problems, changes in law or policy, food safety issues by our suppliers and their
supply chains, and the financial health of our suppliers and their supply chains. Production or yield of the agricultural crops that
are used as ingredients in our products may also be materially adversely affected by drought, water scarcity, temperature
extremes, scarcity of agricultural labor, changes in government agricultural programs or subsidies, import restrictions, scarcity
of suitable agricultural land, crop conditions, crop or animal diseases or crop pests. Failure to take adequate steps to mitigate the
likelihood or potential effect of such events, or to effectively manage such events if they occur, may materially adversely affect
our business, financial condition and operating results, particularly in circumstances where an ingredient or product is sourced
from a single supplier or location. In addition, unexpected delays in deliveries from suppliers or increases in transportation costs
(including through increased fuel costs) could materially adversely affect our business, financial condition and operating results.
Labor shortages or work stoppages in the transportation industry, long- term disruptions to the national transportation
infrastructure, reduction in capacity and industry- specific regulations such as hours- of- service rules that lead to delays or
interruptions of deliveries could also materially adversely affect our business, financial condition and operating results. We
currently source certain of our ingredients from suppliers located outside of the United States. Any event causing a disruption or
delay of imports from suppliers located outside of the United States, including weather, drought, crop- related diseases, the
imposition of import or export restrictions, restrictions on the transfer of funds or increased tariffs, destination- based taxes,
value- added taxes, quotas or increased regulatory requirements, could increase the cost or reduce the supply of our ingredients
and the other materials required by our product offerings, which could materially adversely affect our business, financial
condition and operating results. Furthermore, our suppliers’ operations may be adversely affected by political and financial
instability, resulting in the disruption of trade from exporting countries, restrictions on the transfer of funds or other trade
disruptions, each of which could adversely affect our access or ability to source ingredients and other materials used in our
product offerings on a timely or cost- effective basis. We may be subject to claims that our OPTAVIA Coaches are unqualified
to provide proper weight loss advice. Our OPTAVIA Coaches are independent contractors and, accordingly, we are not in a
position to provide the same level of oversight as we would if these OPTAVIA Coaches were our own employees. As a result,
there can be no assurance that our OPTAVIA Coaches will comply with our policies and procedures. Additionally, most of our
OPTAVIA Coaches do not have extensive training or certification in nutrition, diet or health fields and have only undergone the
education they receive from us. We may be subject to claims from our customers alleging that our OPTAVIA Coaches lack the
qualifications necessary to provide proper advice regarding weight loss and related topics. We may also be subject to claims that
our OPTAVIA Coaches have provided inappropriate advice or have inappropriatelyreferred-or-failed to referrecommend
customers te-consult with their health care providers during for-matters-other—- the tham-course of the customers’ weight loss
journey, as recommended in the Company’ s Medical Disclaimer . Such claims could result in lawsuits, damage to our
reputation and divert management’ s attention from our business, which would adversely affect our business. We may be subject
to health or advertising related claims from our customers. ©ur-While we collaborate with LifeMD healthcare providers, our
businesses are separate, and our weight loss and weight management programs do not include medical treatment or medical
advice, and we do not engage physicians or nurses , with LifeMD or otherwise, to monitor the progress of our customers.
Many people who are overweight suffer from other physical conditions, and our target consumers could be considered a high-
risk population. A customer who experiences health problems could allege or bring a lawsuit against us on the basis that those
problems were caused or worsened by participating in our programs , including outcomes based on interactions with our
independent OPTAVIA Coaches or healthcare providers associated with LifeMD . Further, customers who allege that they
were deceived by any statements that we made in advertising or labeling could bring a lawsuit against us under consumer
protection laws. From time- to- time we are subject to such allegations and have been involved in such litigation. We may
ultimately be unsuccessful in defending ourselves against such claims. Also, defending ourselves against such claims, regardless
of their merit and ultimate outcome, may be lengthy and costly, and could adversely affect our brand image, customer loyalty
and results of operations. The weight management industry is highly competitive. If any of our competitors or a new entrant into
the market with significant resources pursues a weight management program similar to ours, our business could be significantly
affected. Competition is intense in the weight management industry and we must remain competitive in the areas of program
efficacy, price, taste, customer service and brand recognition. Our competitors include companies selling weight loss
medications, pharmaceutical products and weight loss programs, digital tools, app- based health and wellness monitoring
solutions and wearable trackers, as well as a wide variety of diet foods and meal replacement bars and shakes, appetite
suppressants and nutritional supplements. Some of our competitors are significantly larger than we are and have substantially
greater resources. Any increased competition from new entrants into our industry or any increased success by existing
competition could result in reductions in our sales or prices, or both, which could have an adverse effect on our business and
results of operations. Additionally, the entrance into the market and growing acceptance of the favorably perceived and
easier to use weight loss medications, such as GLP- 1s, has reduced and may further reduce demand for our services and



products. New weight loss medications, products or services may put us at a competitive disadvantage and our business may
suffer. The weight management industry is subject to changing consumer demands based, in large part, on the efficacy and
popular appeal of weight management programs. The popularity of weight management programs is dependent, in part, on their
ease of use, cost and channels of distribution as well as consumer trends, which continue to evolve with the introduction of new
technologies and innovations, and, on an ongoing basis, many existing and potential providers of weight loss solutions,
including many pharmaceutical firms with significantly greater financial and operating resources than we have, are developing
new products and services. The ereatterrgrowing popularity of a-weight loss sefatterrsolutions , such as a drug therapy or
GLP- 1 medications , thatis-which may be perceived to be safe, effective and *“ easier ” than a portion- controlled meal plan
has affected Weu-}d-pﬂt—us—a{—a—dtsadvaﬂtage—m—the marketplace and could negatively impact our results of operations eeutd-be
negatively-affeeted-. If we do not continue to develop innovative new products or if our products do not continue to appeal to the
market, or if we are unable to successfully expand or respond to consumer trends, our business may suffer. The increasing focus
of consumers on more integrated lifestyle and fitness approaches rather than just food, nutrition and diet could adversely impact
the popularity of our programs. Our future success depends on our ability to continue to develop and market new, innovative
products and to enhance our existing products, each on a timely basis to respond to new and evolving consumer demands,
achieve market acceptance and keep pace with new nutritional, weight management, technological and other developments. We
may not be successful in developing, introducing on a timely basis or marketing any new or enhanced products, and we cannot
assure you that any new or enhanced products will appeal to the market. Our results of operations are highly dependent on
the number of product sales generated by our OPTAVIA Coaches. Our failure to develop new products and to enhance our
existing products, and the failure of our products to continue to appeal to the market could have an adverse impact on our ability
to attract and retain customers and thus adversely affect our business, financial condition or results of operations . Additionally,
we commit and invest substantial time and resources into developing innovative new products. There is no assurance
that any new products will be successfully adopted by our customer base, or that we will be able promote such new
products without taking steps such as reducing pricing or incurring acquisition costs that would affect our revenues and
{ or profitability . We may not be able to successfully implement new strategic initiatives, which could adversely impact our
business. We are continuously evaluating changing consumer preferences and the competitive environment of our industry and
seeking out opportunities to improve our performance through the implementation of selected strategic initiatives. The goal of
these efforts is to develop and implement a comprehensive and competitive business strategy which addresses the continuing
changes in the weight management industry environment and our position within the industry. For example, as the healthcare
industry continues to evolve its response to the obesity epidemic, so do the requirements, both regulatory and business, for
providers. If we do not successfully meet these requirements, we may not be perceived as an appropriate partner for certain
purposes. We may not be able to successfully implement our strategic initiatives and realize the intended business opportunities,
growth prospects, including new business units, and competitive advantages. Our efforts to capitalize on business opportunities
may not bring the intended results. Assumptions underlying expected financial results or consumer demand may not be met or
economic conditions may deteriorate. We also may be unable to attract and retain highly qualified and skilled personnel to
implement our strategic initiatives. If these or other factors limit our ability to successfully execute our strategic initiatives, our
business activities, financial condition and results of operations may be adversely affected. Our business depends on the
effectiveness of our advertising and marketing programs, including the strength of the Company' s and our OPTAVIA Coaches’
social media presence, to attract and retain customers. Use of social media may materially and adversely affect our reputation or
subject us to fines or other penalties, and restrictions on the use of or access to social media may adversely impact sales of our
products and services. Our business success depends on our ability to attract and retain customers. Our ability to attract and
retain customers depends significantly on the effectiveness of our OPTAVIA Coaches’ advertising and marketing practices. Our
OPTAVIA Coaches support our customers and market our products and services primarily through word of mouth, email and
via social media channels such as Facebook, Instagram, Fwitter-X, and video conferencing platforms. If their advertising and
marketing campaigns do not generate a sufficient number of customers, our business, financial condition and results of
operations will be adversely affected. We and our OPTAVIA Coaches, as well as social media influencers or other brand
ambassadors that we may utilize from time to time, use email and social media platforms as a means of communicating with
customers. We use digital marketing, social media, and email marketing, among other means, to attract and retain customers.
Unauthorized or inappropriate use of these channels could result in harmful publicity or negative consumer experiences, which
could have an adverse impact on the effectiveness of our marketing through these channels. In addition, the rising popularity of
social media and other consumer- oriented technologies has increased the speed and accessibility of information dissemination.
Our target consumers often value readily available information and often act on such information without further investigation
and without regard to its accuracy. The harm may be immediate without affording us an opportunity for redress or correction.
Negative or false commentary about us may be posted on social media platforms or similar devices at any time and may harm
our business, brand, reputation, Coaches, financial condition, and results of operations, regardless of the information’ s
accuracy. An increase in the use of social media for product promotion and marketing may cause an increase in the burden on us
to monitor compliance of such materials and increase the risk that such materials could contain problematic product or
marketing claims in violation of applicable regulations. As laws and regulations, including FTC enforcement, rapidly evolve to
govern the use of these platforms and devices, the failure by us, our employees, or our Coaches or other third parties acting at
our direction to abide by applicable laws and regulations in the use of these platforms and devices could adversely impact our
business, financial condition and results of operations or subject us to fines or other penalties . In addition, as we continue......
industry, or other direct selling companies . We are dependent on our key executives for future success. If we lose the services
of any of our key executives and we are unable to timely retain a qualified replacement, our business could be harmed. Our
future success depends to a significant degree on the skills, experience and efforts of our key executives. The loss of the services



of any of these individuals could harm our business. We have not obtained life insurance on any key executives. If any key
executives left us or were seriously injured and became unable to work, our business could be harmed. Information Technology
and Cyber Security Risks Any failure of our technology or systems to perform satisfactorily could result in an adverse impact
on our business. We rely on software, hardware, network systems, including cloud- based technology, that is either developed by
us or licensed from or maintained by third parties to operate our websites. As much of this technology is complex, there may be
future errors, defects or performance problems, including when we update our technology or integrate new technology to expand
and enhance our capabilities. Our technology may malfunction or suffer from defects that become apparent only after extended
use. The integrity of our technology may also be compromised as a result of third- party cyber- attacks, such as hacking, spear
phishing campaigns and denial of service attacks, which are increasingly negatively impacting companies. In addition, our
operations depend on our ability to protect our information technology systems against damage from third- party cyber- attacks,
fire, power loss, water, earthquakes, telecommunications failures and similar unexpected adverse events. Interruptions in our
websites, services and products or network systems could result from unknown technical defects, insufficient capacity or the
failure of our third- party providers to provide continuous and uninterrupted service. While we maintain disaster recovery
capabilities to return to normal operation in a timely manner, we do not have a fully redundant system that includes an
instantaneous recovery capability. As a result of such possible defects, failures, interruptions or other problems, our services and
products could be rendered unreliable or be perceived as unreliable by customers, which could result in harm to our reputation
and brand. Any failure of our technology or systems could result in an adverse impact on our business. Our business is subject to
online security risks, including security breaches and identity theft. Unauthorized users who penetrate our information security
systems could misappropriate proprietary or customer information or data or cause interruptions to the product offerings on our
website. As a result, it may become necessary to expend significant additional amounts of capital and resources to protect
against, or to alleviate, problems caused by unauthorized users. These expenditures, however, may not prove to be a timely
remedy against unauthorized users who are able to penetrate our information security systems. In addition to purposeful security
breaches, the inadvertent transmission of computer viruses could adversely affect our computer systems and, in turn, harm our
business. Existing, proposed or new data privacy legislation and regulations, including interpretations thereof, could also
significantly affect our business. For example, data protection and privacy laws have been enacted by the U. S. federal and state
governments, including the California Privacy Rights Act, which became effective on January 1, 2023 and replaced the
previously established California Consumer Privacy Act (CCPA) and other relevant statutes. These laws typically impose
significant penalties for non- compliance. Further, a significant number of states require that customers be notified if a security
breach results in the disclosure of their personal financial account or other information. Additional states and governmental
entities are considering such “ notice ” laws. In addition, other public disclosure laws may require that material security breaches
be reported. If we experience a security breach and such notice or public disclosure is required in the future, our reputation and
our business may be harmed. The effects of these new and evolving laws, regulations, and other obligations potentially are far-
reaching and may require us to further modify our data processing practices and policies and to incur substantial costs and
expenses in an effort to comply. In addition, if we choose to eentifte-expanding—-- expand our business internationally in the
future , we may be subject to international privacy, data protection, consumer protection and other laws and regulations, which
in some cases are more restrictive than those in the United States. For example, the European Union traditionally has imposed
stricter obligations under such laws than the United States. Consequently, any future expansion of our international operations
may require changes to the ways we collect and use consumer information. In the ordinary course of our business, we collect
and utilize proprietary and customer information and data. As a result, we have developed systems that are designed to protect
consumer information and prevent fraudulent transactions and other security breaches. Privacy concerns among prospective and
existing customers regarding our use of such information or data collected on our website or through our services and products,
such as weight management information, financial data, email addresses and home addresses, could keep them from using our
website or purchasing our services or products. We currently face certain legal obligations regarding the manner in which we
treat such information and data. Businesses have been criticized by privacy groups and governmental bodies for their use and
handling of such information and data. We rely on third- party software products to secure our credit card transactions. Failure
to prevent or mitigate fraudulent payment transactions or security breaches or changes in industry standards or regulations may
adversely affect our business and operating results or cause us to lose our ability to accept credit cards as a form of payment and
result in chargebacks of fraudulently charged amounts. Furthermore, widespread credit card fraud may lessen our customers’
willingness to purchase our products on our website. Risks Related to Intellectual Property Third parties may infringe on our
brand, trademarks and other intellectual property rights, which may have an adverse impact on our business. We currently rely
on a combination of trademark and other intellectual property laws and confidentiality procedures to establish and protect our
proprietary rights, including our brand. Because our business relies heavily on a direct- to- consumer business model, our brand
is an important element of our business strategy. If we fail to successfully enforce our intellectual property rights, the value of
our brand, services and products could be diminished and our business may suffer. Additionally, failure to protect our
intellectual property could result in the entry of a competitor te-into the market. Our precautions may not prevent
misappropriation of our intellectual property by state actors, competitors, or individuals or groups that are or are not affiliated
with the Company. Any legal action that we may bring to protect our brand and other intellectual property could be unsuccessful
and expensive and could divert management’ s attention from other business concerns. In addition, legal standards relating to the
validity, enforceability and scope of protection of intellectual property, especially in Internet- related businesses, are uncertain
and evolving. We cannot assure you that these evolving legal standards will sufficiently protect our intellectual property rights in
the future. We may in the future be subject to intellectual property rights claims. Third parties may, in the future, make claims
against us alleging infringement of their intellectual property rights. Any intellectual property claims, regardless of merit, could
be time- consuming and expensive to litigate or settle and could significantly divert management’ s attention from other business



concerns. In addition, if we were unable to successfully defend against such claims, we may have to pay damages, stop selling
the service or product or stop using the software, technology or content found to be in violation of a third- party’ s rights, seek a
license for the infringing service, product, software, technology or content or develop alternative non- infringing services,
products, software, technology or content. If we cannot license on reasonable terms, develop alternatives or have to stop using
the service, product, software, technology or content for any infringing aspects of our business, we may be forced to limit our
service dnd ploduct oﬁermos Any of these results Could reduce our revenue and our ability to Compete etfectl\ ely mcrease our

negatively impact our operatmg results. Ou1 program fedtmes pre- packaged food selectlons W hlch we belle\ e offer
convenience and value to our customers. Our continued success depends, to a large degree, upon the continued popularity of our
program versus various other weight loss, weight management and fitness regimens, such as low carbohydrate diets, appetite
suppressants and dietsfeatared-in-the-published-media-medically supported weight loss initiatives, including weight loss
medications, such as GLP- 1s . Changes in consumer tastes and preferences away from our pre- packaged food and support and
eounseling-coaching services, and any failure to provide innovative responses to these changes, may have a materially adverse
impact on our business, financial condition, operating results, cash flows and prospects. Our success is also dependent on our
food innovation including maintaining a robust array of food items and improving the quality of existing items. If we do not
continually expand our food items or provide customers with items that are desirable in taste and quality, our business could be
harmed . Consumer’ s increased attention to recent developments, innovations, and FDA approvals of weight loss
medications, and the perception of their safety, effectiveness, and ease of use, may also reduce consumer engagement in
our offering. Consumer’ s purchasing decisions are highly subjective and can be influenced by many factors, such as
perception of the ease of use and efficacy of the service and product offerings as well as brand image or reputation,



marketing programs, cost, social media presence and sentiment, consumer trends, personalization, the digital platform,
and user experience. Moreover, consumers can, and frequently do, change approaches easily. We anticipate competition
from other companies that provide telehealth services associated with weight management, and certain of these
competitors have greater financial and other resources than us and have operations in therapeutic or other areas where
we may seek to expand in the future . The weight loss industry is subject to adverse publicity, which could harm our business.
The weight loss industry receives adverse publicity from time to time, and the occurrence of such publicity could harm us, even
if the adverse publicity is not directly related to us. Congressional hearings about practices in the weight loss industry have also
resulted in adverse publicity and a consequent decline in the revenue of weight loss businesses. Future research or investigative
reports or publicity that is perceived as unfavorable or that question certain weight loss programs, products or methods could
result in a decline in our revenue. Because of our dependence on consumer perceptions, adverse publicity associated with illness
or other undesirable effects resulting from the consumption of our products or similar products by competitors, whether or not
accurate, could also damage customer confidence in our weight loss program and result in a decline in revenue. Adverse
publicity could arise even if the unfavorable effects associated with weight loss products or services resulted from the user’ s
failure to use such products or services appropriately. Our industry is subject to governmental regulation that could increase in
severity and hurt results of operations. Our industry is subject to federal, state and other governmental regutation-regulations .
Certain federal and state agencies, such as the FTC and the U. S. states’ consumer protection agencies, regulate and enforce laws
relating to advertising, disclosures to consumers, privacy, consumer pricing and billing arrangements and other consumer
protection matters. A determination by a federal or state agency, or a court, that any of our practices do not meet existing or new
laws or regulations could result in liability, adverse publicity, and restrictions of our business operations. Some advertising
practices in the weight loss industry have led to investigations from time to time by the FTC and other governmental agencies.
Many companies in the weight loss industry, including our predecessor businesses, have entered into consent decrees with the
FTC relating to weight loss claims and other advertising practices. In 2009, the FTC promulgated nonbinding Guides
Concerning the Use of Endorsements and Testimonials in Advertising (“ Endorsement Guides *’) which explained what
endorsement practices the FTC views as being unfair or deceptive acts or practices. In 2020, the FTC sought public comments
on whether the Endorsement Guides should be amended. The last time the FTC sought similar public comments led to a major
revision of the Endorsement Guides. Consequently, the FTC could bring an enforcement action based on practices that are
inconsistent with the current Endorsement Guides as it considers revisions. Under the current Endorsement Guides,
advertisements that feature a consumer and convey his or her atypical experience with a product or service are required to clearly
disclose the typical results that consumers can generally expect. We cannot be sure that the FTC will not challenge our
advertising or other operations in the future, which could have a material adverse impact on our business. Other aspects of our
industry are also subject to government regulation. For example, the labeling and distribution of food products, including dietary
supplements, are subject to strict USDA and FDA requirements and food manufacturers are subject to rigorous inspection and
other requirements of the USDA and FDA, and companies operating in foreign markets must comply with those countries’
requirements for proper labeling, controls on hygiene, food preparation and other matters. If federal, state, local or foreign
regulation of our industry increases for any reason, then we may be required to incur significant expenses, as well as modify our
operations to comply with new regulatory requirements, which could harm our operating results. Additionally, remedies
available in any potential administrative or regulatory actions may include product recalls and require us to refund amounts paid
by all affected customers or pays~ pay other damages, which could be substantial. Laws and regulations directly applicable to
communications, operations or commerce over the Internet such as those governing intellectual property, privacy, libel and
taxation, are more prevalent and remain unsettled. If we are required to comply with new laws or regulations or new
interpretations of existing laws or regulations, or if we are unable to comply with these laws, regulations or interpretations, our
business could be adversely affected. Future laws or regulations, including laws or regulations affecting our marketing and
advertising practices, relations with consumers, employees, service providers, or our services and products, may have an adverse
impact on us. The manufacture and sale of ingested products are subject to product liability claims and other risks. Like other
manufacturers and distributors of products that are ingested, we face an inherent risk of exposure to product liability claims if
the use of our products results in illness or injury. The foods and products that we manufacture and sell in the United States are
subject to laws and regulations, including those administered by the USDA and FDA that establish manufacturing practices and
quality standards for food products. Product liability claims could have a material adverse effect on our business as existing
insurance coverage may not be adequate. Distributors of weight loss food products, including dietary supplements, have been
named as defendants in product liability lawsuits from time to time. The successful assertion or settlement of an uninsured
claim, a significant number of insured claims or a claim exceeding the limits of our insurance coverage would harm us by
adding costs to the business and by diverting the attention of senior management from the operation of the business. We may
also be subject to claims that our products contain contaminants, are improperly labeled, include inadequate instructions as to
use or inadequate warnings covering interactions with other substances. Additionally, the manufacture and sale of these products
involves the risk of injury to consumers due to tampering by unauthorized third parties or product contamination. Product
liability litigation, even if not meritorious, is very expensive and could also entail adverse publicity for us and reduce our
revenue. Furthermore, the products we manufacture and distribute, or certain components of those products, may be subject to
product recalls or other deficiencies. Any negative publicity associated with these actions would adversely affect our brand and
may result in decreased product sales and, as a result, lower revenue and profits. Risks Related to Our-the Company’ s
Common Stock Actions of activist stockholders could cause us to incur substantial costs, divert management' s attention and
resources, and have an adverse effect on our business. We have been the target of activist stockholder activities in the past. If a
new activist investor purchased our stock, our business could be adversely affected because responding to proxy contests and
reacting to other actions by activist stockholders can be costly and time- consuming, disruptive to our operations and divert the



attention of management and our employees. In addition, perceived uncertainties as to our future direction, strategy or leadership
created as a consequence of activist stockholder initiatives may result in the loss of potential business opportunities, harm our
ability to attract new investors, customers, employees, suppliers and other strategic partners, and cause our share price to
experience periods of volatility or stagnation. There can be no assurance that we will eentinte-te-declare cash dividends at-aH-in
the future or in any particular amounts. Fe-On December 13, 2023, we announced that the Company deelared-updated its
capltal allocatlon prlorltles followmg a thorough review, and decided to dlscontmue the Company S quarterly cash

perlodlcally reviews our qu&ﬁef}y—dﬁ-tdeﬂd-capltal allocatlon strategy to ensure that 1t is in the be%t interest of our %tockholdem
and is in compliance with all applicable laws and agreements. Our d :

fae’eers:—etu&wews—eﬁ—pefenﬁal—fafufe—capltal allocatlon

change from time to time, and we cannot prov1de any assurance that we W111 eeﬁt—l-ntte—te—declare d1V1dend§ &t—a-l-l-ln the future or
in any particular amounts. A-reduetion-in-The discontinuation of our dividend payments could have a negative effect on our
stock price Qur stock price fluctuates from time to time and may fall below expectations of securities analysts and
investors,and could subject us to litigation,which may result in you suffering a loss on your investment.The market price of our
the-Company—s-common stock may fluctuate significantly in response to a number of factors,many of which are out of our
control. These factors include:quarterly variations in operating results;changes in accounting treatments or
principles;announcements by us or our competitors of new products and services offerings;significant contracts,acquisitions,or
strategic relationships;additions or departures of key personnel;any future sales of our the-Cempany—s-common stock or other
securities;stock market price and volume fluctuations of publicly- traded companies;and general political,economic and market
conditions.In some future quarter our operating results may fall below the expectations of securities analysts and
investors,which could result in a decrease in the trading price of our the-Cempany-s-common stock.In the past,securities class
action litigation has often been brought against a company following periods of volatility in the market price of its securities. We
may be the target of similar litigation in the future.Securities litigation could result in substantial costs and divert management' s
attention and resources,which could seriously harm our business and operating results. . Provisions in our certificate of
incorporation may deter or delay an acquisition of us or prevent a change in control, even if an acquisition or a change of control
would be beneficial to our stockholders. Provisions of our certificate of incorporation (as amended) may have the effect of
deterring unsolicited takeovers or delaying or preventing a third- party from acquiring control of us, even if our stockholders
might otherwise receive a premium for their shares over the then current market prices. In addition, these provisions may limit
the ability of our stockholders to approve transactions that they may deem to be in their best interests. Our certificate of
incorporation (as amended) permits our Board of Directors to issue preferred stock without stockholder approval upon such
terms as the Board of Directors may determine. The rights of the holders of exrthe Company’ s common stock will be junior
to, and may be adversely affected by, the rights of the holders of any preferred stock that may be issued in the future. The
issuance of preferred stock could have the effect of making it more difficult for a third- party to acquire, or discourage a third-
party from acquiring, a majority of ear-the Company' s outstanding common stock. The issuance of a substantial number of
preferred shares could adversely affect the price of eur-the Company’ s common stock. General Risk Factors Our stock price
fluctuates from time to...... harm our business and operating results. If we do not maintain effective internal control over
financial reporting, we could fail to report our financial results accurately. Effective internal control over financial reporting is
necessary for us to provide reliable financial reports. In the future, if we identify a control deficiency that rises to the level of a
material weakness in our internal control over financial reporting, this material weakness may adversely affect our ability to
record, process, summarize and report financial information timely and accurately and, as a result, our financial statements may
contain material misstatements or omissions. If we fail to maintain effective internal control over financial reporting, we could
be required to take costly and time- consuming corrective measures, to remedy any number of deficiencies, significant
deficiencies or material weaknesses, be required to restate the affected historical financial statements, be subjected to
investigations and / or sanctions by federal and state securities regulators, and be subjected to civil lawsuits by security holders.
Any of the foregoing could also cause investors to lose confidence in our reported financial information and in our Company
and could result in a decline in the market price of our stock and in our ability to raise additional financing if needed in the
future. Our collaboration with LifeMD may not achieve the anticipated benefits. On December 13, 2023, we announced a
new strategic collaboration (the “ Collaboration ”) with telehealth company, LifeMD, in furtherance of our expansion
into the medically supported weight loss market, and with the expectation that the Collaboration would result in various
long- term benefits to both companies, including increase in revenue, customer acquisition increase, and longer tenure in
customer retention. Achieving the anticipated benefits of the Collaboration is subject to a number of uncertainties,
including whether our business and LifeMD’ s business can become integrated in an effective and efficient manner.
Failure to achieve these anticipated benefits could result in increased costs, decreases in the amount of expected revenues
generated by the Collaboration and diversion of management’ s attention and energy away from ongoing business
operations, which could have a material adverse effect on our business or financial results. The Collaboration’ s success
will depend to a substantial extent on the willingness of customers to use LifeMD’ s telehealth platform. If our customers
do not perceive the benefits of LifeMD’ s telehealth services, or if the Collaboration does not drive customer acquisition
or retention, then our market may not develop, or it may develop more slowly than we expect. Similarly, individual and
healthcare industry concerns could limit acceptance of LifeMD’ s healthcare services. If any of these occur, it could have



a material adverse effect on the success of the collaboration. Finally, if LifeMD terminates its agreement with us, we may
find it more difficult to attract new collaborators and our perception in the marketplace could be adversely affected. Our
Collaboration with LifeMD could open us up to additional risks. The Collaboration may pose a number of risks,
including: LifeMD has discretion in determining the efforts and resources that they will apply; LifeMD may not perform
their obligations as expected; and LifeMD may fail to comply with applicable regulatory requirements. Healthcare
professionals providing telehealth services have become subject to a number of lawsuits alleging malpractice and some of
these lawsuits may involve large claims and significant defense costs. Through the Collaboration, it is possible that these
claims could also be asserted against us or our independent OPTAVIA Coaches and include us as an additional
defendant. We could incur reputational harm or negative publicity in relation to an adverse event involving a LifeMD
healthcare provider. Additionally, a number of laws and regulations govern anti- kickbacks, physician self- referrals,

and the business of advertising, promotion, dispensing, and marketing services, products, and pharmaceuticals. These
regulatory regimes are overseen by state and federal level governmental bodies, including the FDA, the U. S.

Department of Health and Human Services (“ HHS ), and the FTC. Through the Collaboration, failure to comply with
the laws and regulations of these governmental agencies may result in legal or other enforcement actions, including
orders to cease non- compliant activities. There can be no assurance that we will not be subject to state, federal or
foreign government actions or class action lawsuits, which could harm our business, financial condition and results of
operations.



