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As the market for our platform matures, or as new or existing competitors introduce new products, services or functionality that
compete with ours, we may experience prrcrng pressure and may be unable to retain current customers and clients and-or attract
new customers and clients at consistent prices that-are-eensistent-with-within our prieing-modeland-operating budget. Our
pricing strategy may prove to be unappealing to our customers and clients, and our competitors could choose to bundle certain
products and services that are competitive with ours. If this were to occur, it is possible that we would have to change our
pricing strategies or reduce our prices, which could harm our business, financial condition, results of operations and cash flows.
Any failure to effectively match consumer leads from our Channel Partners with finanetal-product offerings from our Product
Partners or any reduced marketing spend by such Product Partners on our Enterprise platform could have a material adverse
effect on our business, financial condition, results of operations and cash flows. We connect and rnatch consumers wrth real—
time personahzed ﬁnancral product recommendatrons from our ba :
g - Product Partners te—eoﬁstm&efs—through our Enterprrse
platform The success of our Enterprrse business is dependent in part on our relationships with our Channel Partners, through
which we reach a wide base of consumers, and our Product Partners, the financial institutions which provide consumers with
finanetal-product offerings. Our Enterprise business has hrstorrcally derived, and expects to continue to derive, the majority of
revenue through the delivery of quahﬁed consumer lead inquiries ;stehras-eheks;teads;-and requests-for-offers-conversions to
completed transactions for Varrous ﬁnancral products sto Product Partners. However, Pfeduet—Paftnefs—may—step—spendmg
d 0 p p 0 onY 0 the —Fhe-failure
of t-he—our Enterprlse platform to effectrvely connect and match consumers frorn our Channel Partners with finanetat-product
offerings from our Product Partners in a manner that results in converted customers and increased revenue for such Product
Partners could cause Product Partners to cease spending marketing funds on our Enterprise platform, which could have a
material adverse impact on our ability to maintain or increase our Enterprise revenue. In addition, even if our Enterprise
platform effectively connects and matches consumers from our Channel Partners with advertisements-for-finanetal-produet
offerings—-- offers ;-from our Product Partners , our Product Partners may still reduce their noteontinue-te-ptace-marketing
spend e%adveft—lseﬁaeﬁt-s—through our Enterprlse platform For example, adverse macroeconomic conditions steh-as-aneeonomie
T te-have impacted and may continue to impact our Product
Partners spend in the short term and potentrally in the long term. During t-the-seeondhalf-0£2622-2023 | the finanetat
market-downtarn-high interest rate environment and increased cost of capital resulted in a decrease in rnarketrng spend and
tightened underwriting standards by our Product Partners in our personal loans vertical that negatively impacted our
Enterprise revenue ferthe-pertod-. [f any of our Product Partners do not continue to place marketing spend er-aedvertistg-on our
Enterprise platform, we could experience a rapid decline in our Enterprise revenue over a relatively short period of time. Any
factors that limit the amount that our Product Partners are willing to, and do, spend on marketing or advertising with us could
have a material adverse effect on our business, financial condition, results of operations and cash flows. If our underwriting
criteria for making loans and cash advances in our Consumer business is not sufficient to mitigate against the credit risk of our
customers, our business, financial condition, results of operations and cash flows could be materially and adversely affected. In
our Consumer business, our secured personal loan and non- recourse eash-advanee-earned wage access products expose us to
credit risk and potential financial loss if our customers do not repay the loans and cash advances we provide to them. Our
underwriting standards may not offer adequate protection against the risk of non- payment, especially in periods of economic
uncertainty when accurately forecasting repayments is more difficult. Our ability to accurately forecast performance and
determine an appropriate provision and allowance for losses on consumer receivables is critical to our Consumer business and
financial results. The provision for credit losses on consumer receivables is established based on management’ s assessment of
various factors such as changes in the nature, volume and risk characteristics of the consumer receivables portfolio, including
trends in delinquency and charge- offs and current economic conditions that may affect a customer’ s ability to repay. There can
be no assurance that our performance forecasts will be accurate. Our allowance for losses on consumer receivables is an
estimate, and if actual repayment defaults and charge- offs are materially greater than our allowance, or more generally, if our
forecasts are not accurate, our business, financial condition, results of operations and cash flows could be materially and
adversely affected. We depend on various third- party partners, service providers and vendors, and any adverse changes in our
relationships with these third parties could materially and adversely affect our business. We depend on various third- party
partners, service providers and vendors for certain products and services. In our Consumer business, our business depends in part
on our ability to work with our bank partner, Pathward, to provide our customers with deposit accounts and debit cards
facilitated through our platform. We also depend on our relationship with DriveWealth to provide brokerage and related services
for the investment accounts facilitated through our Consumer platform and with Zero Hash to provide certain digital currency-
related services to our customers. In addition, we also depend on our relationships with our Product Partners to provide the
various product and service offerings available in our Consumer marketplace. In our Enterprise business, our success also
depends in part on our relationships with our Enterprise Partners and their financial strength. For example, during challenging
macroeconomic conditions, our Product Partners may tighten underwriting standards for certain of their products, which would
result in fewer opportunities for us to generate revenue from matching consumers from our Channel Partners with them. In times

of financial difficulty, Enterprise Partners may also fail to pay fees when due er-drop-the-quality-of their-serviees-. Our Product




Partners could also change their online marketing strategies or implement cost- reduction initiatives that decrease spending
through our Enterprise platform. The occurrence of one or more of these events, alone or in combination, with a significant
number of our Enterprise Partners could harm our business, financial condition and results of operations. Any changes in these
relationships or loss of these partners , or any failure of them to perform their obligations in a timely manner or at all , could
degrade the functionality of our platform, materially and adversely affect usage of our products and services, impose additional
costs or requirements or give-preferenttal-treatment-disadvantage us compared to our competitors. We also rely on
relationships with third- party partners to obtain and maintain customers, and our ability to acquire new customers could be
materially harmed if we are unable to enter into or maintain these relationships on terms that are commercially reasonable to us,
or at all. In addition, we may be unable to renew our existing contracts with our most significant third- party relationships,
including Pathward and DriveWealth, on terms favorable to us, or at all, or they may stop providing or otherwise supporting the
products and services we obtain from them . We s-and-se-may not be able to obtain these or similar products or services on the
same or similar terms as our existing arrangements, if at all. We also rely on third- party service providers and vendors to
perform various functions that are important to our business, including underwriting, fraud detection, marketing, operational
functions, cloud infrastructure services, information technology and telecommunications, and, because we are not a bank and
cannot belong to or d1rectly access the ACH payment network ACH processmg and deblt and credlt card payment processmg <

: v y M W lf one or more key
third- party service pr0V1ders or vendors were to cease to pr0V1de such functions for any reason, there could be delays in our
ability to process payments and perform other operational functions for which we are currently relying on such third- party
service provider or vendor, and we may not be able to promptly replace such third- party service provider or vendor on the same
economic terms. The loss of those service providers or vendors could materially and adversely affect our business, results of
operations and financial condition. While we require our third- party partners, service providers and vendors to provide services
to us in accordance with our agreements and regulatory requirements, we do not have control over their operations. In the event
that such a third party for any reason fails to comply with legal or regulatory requirements or otherwise to perform its functions
properly, our ability to conduct our business and perform other operational functions for which we currently rely on such third
party will suffer, and our business, financial condition, results of operations and cash flows may be negatively impacted. If we
fail to comply with the applicable requirements of our third- party providers, they could seek to suspend or terminate our
accounts, which could adversely affect our business. We rely on agreements with Pathward, DriveWealth, Zero Hash and other
third- party providers to provide deposit accounts, debit card services, investment advisory services and cryptocurrency- related
services. These agreements and corresponding regulations governing banks and financial institutions may give them substantial
discretion in approving certain aspects of our business practices, including our application and qualification procedures for
customers, and require us to comply with certain legal requirements. Our third- party providers’ discretionary actions under
these agreements could impose material limitations to, or have a material adverse effect on, our business, financial condition and
results of operations. Without these relationships, we would not be able to offer or service our deposit accounts, debit cards,
investment accounts and cryptocurrency accounts, which would have a material adverse effect on our business, financial
condition and results of operations. Furthermore, our financial results could be adversely affected if our costs associated with
such relationships materially change or if any penalty or claim for damages is imposed as a result of our breach of the agreement
with them or their other requirements. Adverse publicity concerning us, our business or our personnel or our failure to maintain
our brand in a cost- effective manner could materially and adversely affect our business. Maintaining and promoting our brand in
a cost- effective manner is critical to achieving widespread acceptance of our products and services, retaining existing customers
and clients and expanding our base of customers and clients . Maintaining and promoting our brand depends largely on our
ability to continue to provide useful, reliable, secure and innovative products and services, the effectiveness of our marketing
efforts, the experience of existing customers and clients , including our ability to provide high- quality eastemer-support and
solutions to quickly resolve issues or otherwise meet the-their needs efeur-eustomers-, and our ability to maintain trust. We
may introduce, or make changes to, features, products, services, privacy practices or terms of service that customers and clients
do not like, which may materially and adversely affect our brand. Our efforts to build our brand have involved significant
expense, and our marketing spend may increase in the near term or in the future. Our brand promotion activities, including
efforts to create personalized content through our media division and any actions we take as part of any rebranding of our
businesses, products or services, may not generate or maintain eastemer-brand awareness or increase revenue, and even if they
do, any increase in revenue may not offset the expenses we incur in building and maintaining our brand. If we fail to
successfully promote, protect and maintain our brand or if we incur excessive expenses in this effort, we may lose our existing
customers and clients to our competitors or be unable to attract new customers and clients , which could have an adverse effect
on our business and results of operations. We have been from time to time, and may in the future be, the target of incomplete,
inaccurate and misleading or false statements about our company and our business that could damage our brand and deter the
eustomers-fromradopting-—- adoption of our platform. Harm to our brand can arise from many sources, including the quality and
reliability of our products and services or changes thereto; the experience of our customers and clients with our products or
services and our ability to effectively manage and resolve enstomer-issues and complaints; our privacy, data protection and
information security practices and our compliance and risk management processes; incidents or allegations of illegal or
improper conduct by us, our partners or other counterparties; litigation or regulatory action; and any other negative publicity
about our company, our key personnel, including management, and our content creators. If we do not successfully maintain a
strong and trusted brand, our business could be materially and adversely affected. Demand for our products or services may
decline if we do not continue to innovate or respond to evolving technological or other changes. We operate in a dynamic
industry characterized by rapidly evolving technology, frequent product and service offering introductions and competition



based on pricing, innovative features and other differentiators. We rely on our proprietary technology to make our Consumer
platform available to customers and to integrate our Enterprise platform with our Enterprise Partners’ businesses. In addition, we
may increasingly rely on technological innovation as we introduce new types of products and services, expand into new markets
and continue to streamline our platform. The process of developing and integrating new technologies , including artificial
intelligence (“ AI ) and machine learning models, is complex ;-and #-may cause errors or inadequacies that are not easily
detectable, and as we integrate more generative Al technology into our platform to improve the experience of our users,
it may result in unintentional or unexpected outputs that are incorrect. If we are unable to successfully innovate and
continue to deliver a high- quality, superior experience, demand for our products or services may decrease and our growth and
operations may be harmed. If the information provided to us by customers or other third parties is incorrect or fraudulent, we
may misjudge a customer’ s qualifications to receive our products and services and our results of operations may be harmed and
could subject us to regulatory scrutiny or penalties. Our decisions to provide many of our products and services to customers are
based partly on information that they provide to us or authorize us to receive. To the extent that these customers or third parties
provide information to us in a manner that we are unable to verify, our decisioning process may not accurately reflect the
associated risk. In addition, data provided by third- party sources, including consumer reporting agencies, is a component of our
credit decisions and this data may contain inaccuracies. This may result in the inability to either approve otherwise qualified
applicants or rejected otherwise unqualified applicants through our platform or accurately analyze credit data, which may
adversely impact our business and negatively impact our reputation. In addition, there is risk of fraudulent activity associated
with our business, including as a result of the service providers and other third parties who handle customer information on our
behalf. We use identity and fraud prevention tools to analyze data provided by external databases to authenticate the identity of
each applicant that signs up for our first- party products and services. However, these checks have failed from time to time and
may again fail in the future, and fraud, which may be significant, has and may in the future occur. The level of fraud- related
charge- offs on the first- party products and services facilitated through our platform could be adversely affected if fraudulent
activity were to significantly increase. We may not be able to recoup funds associated with our first- party products and services
made in connection with inaccurate statements, omissions of fact or fraud, in which case our revenue, results of operations and
profitability will be harmed. High profile fraudulent activity or significant increases in fraudulent activity could also lead to
regulatory intervention, negative publicity and the erosion of trust from our customers, which could negatively impact our
results of operations, brand and reputation, and require us to take steps to reduce fraud risk, which could increase our costs. Any
acquisitions, strategic investments, entries into new businesses, joint ventures, divestitures and other transactions could fail to
achieve strategic objectives, disrupt our ongoing operations or result in operating difficulties, liabilities and expenses, harm our
business and negatively impact our results of operations. We have evaluated and considered, and will continue to evaluate and
consider, acquisitions, strategic investments, entries into new businesses, joint ventures, divestitures and other transactions.
These transactions could be material to our financial condition and results of operations if consummated and will involve known
and unknown risks, including: e difficulties in integrating the operations, personnel, systems, data, technologies, products and
services of the acquired business and in maintaining uniform standards, controls, procedures and policies within the combined
organization; e inability of the acquired technologies, products or businesses to achieve expected levels of revenue, profitability,
productivity or other benefits, or failure to successfully incorporate or further develop acquired technologies; ® diversion of
management’ s time and resources from our normal daily operations and potential disruptions to our ongoing businesses; ®
difficulties in retaining relationships with customers, employees, suppliers and other third- party partners of the acquired
business; ® risks of entering markets in which we have no or limited direct prior experience; ® regulatory risks, including
remaining in good standing with existing regulatory bodies or receiving any necessary approvals, as well as being subject to new
regulators with oversight over an acquired business; ® assumption of contractual obligations that contain terms that are not
beneficial to us, require us to license or waive intellectual property rights or increase our risk for liability; e liability or other
ongoing obligations for activities of the acquired or disposed of business before the acquisition or disposition, including patent
and trademark infringement claims, violations of laws, regulatory actions, commercial disputes, tax liabilities and other known
and unknown liabilities; and e unexpected costs and unknown risks and liabilities associated with strategic transactions. We
may not be able to identify appropriate business opportunities that benefit our business strategy or otherwise satisfy our criteria
to undertake such opportunities. Even if we do identify potential strategic transactions, we may not be successful in negotiating
favorable terms in a timely manner or at all or in consummating the transaction, and even if we do consummate such a
transaction, it may not generate sufficient revenue to offset the associated costs, may not otherwise result in the intended
benefits or may result in unexpected difficulties and risks. In particular, any future acquisition of new businesses or technology
may not lead to the successful development of new or enhanced products and services, and any new or enhanced products and
services, if developed, may not achieve market acceptance or prove to be profitable. It may also take us longer than expected to
fully realize the anticipated benefits and synergies of these transactions, and those benefits and synergies may ultimately be
smaller than antlclpated or may not be reallzed at all, which could adversely affect our busmess flnanmal condition and results
of operatlons v : : srateM an ; aHne—in an

d-ts-mpt—emr}gemg—busmess—ln addltlon any future strateglc transactions may also require us to issue addltlonal equlty
securities, spend our cash or incur debt (and increase interest expense), liabilities and amortization expenses related to intangible

assets or write- offs of goodwill, which could adversely affect our results of operations and dilute the economic and voting rights
of our stockholders . We are a rapidly growing company...... and cash flows may be adversely affected . Companies periodically
review and change their advertising and marketing business models and relationships. If we are unable to remain competitive or

retain key clients in our media division, our business, financial condition, results of operations and cash flows may be adversely

affected. From time to time, clients of our digital media and content production services put their advertising and marketing



business up for competitive review. Key competitive considerations for retaining existing business and winning new business
include the quality and effectiveness of the advertising and marketing services that we offer and the content that we produce,
actions taken by our competitors to enhance their digital media offerings, whether we meet the expectations of our clients and a
number of other factors. To the extent that we are unable to remain competitive or retain key clients in our media division, our
revenue may be adversely affected, which could have a material and adverse effect on our business, financial condition, results
of operations and cash flows. In addition, many factors can affect corporate spending, including economic conditions, changes
in tax rates and tax laws and inflation, and any reduction in client spending or a delay in client payments in our media division
could negatively impact our operating results. Increases in the costs of content may adversely affect our business. The success of
our business and our ability to engage and retain customers in our platform are dependent in part on our ability to produce or
acquire popular content, which in turn depends on our ability to retain content creators and rights to content for our platform. We
may in the future incur increasing revenue- sharing costs to compensate content creators for producing original content. We also
rely on key personnel in our media division to generate creative ideas for original content and to supervise the original content
origination and production process, which can require considerable and-we-intend-to-eontinte-to-investresources reentent
produetion-. If we are not able to compete effectively for talent or attract and retain top talent at reasonable costs, our content
production capabilities would be negatively impacted. We may also, from time to time, license content for our platform instead,
and our ability to do so may be impacted by increasing licensing costs to compensate content creators. If we are unable to
procure such licenses at reasonable costs, this may impact the categories and volume of engaging content that we can display on
our Consumer platform. We depend on our senior management team and other key personnel, and if we fail to attract, retain and
motivate our personnel, our business, financial condition and results of operations could be adversely affected. Our success
significantly depends on the continued service of our senior management team and other key personnel. Our success also
depends on our ability to identify, hire, develop, motivate and retain highly qualified personnel for all areas of our organization.
As a result, any shortage of qualified labor could significantly adversely affect our business. Labor shortages will also likely
lead to higher wages for employees and result in direct and indirect increases in costs to us, which would reduce our profitability
and could have a material adverse effect on our business, financial condition and results of operations. Competition for highly
skilled personnel is extremely intense , tnelud-mg—partncularly in New York, where our headquarters is located, and in
Kuala Lumpur, where many of our engineering and data analytics personnel are ris-extremely-intense, particalarlytnNew
York-where-our-headquartersis-located. We have experienced, and expect to continue to face, difficulty identifying ane-, hiring
and retaining qualified personnel #rmany-areas-and may also encounter difficulties in retaining key employees of acquired
companies . In addition, we invest significant time and expense in training our employees, which increases their value to
competitors who may seek to recruit them. If we fail to retain our employees, we could incur significant expenses in
hiring and training their replacements . Many of the companies with which we compete for experienced employees have
greater resources than we have and may be able to offer more attractive terms of employment. In particular, candidates making
employment decisions, specifically in high- technology industries, often consider the value of any equity they may receive in
connection with their employment. Any significant volatility in the price of our stock may adversely affect our ability to attract

or retain highly skilled technteatfinanetal-and-marketing-personnel. Further ;as-aresult-of the-COVID-—9-pandemie-, many

companies have adopted permanent-work- from- home policies that may be more flexible than ours , which further increases

the challenges assocrated W1th hlrrng and reta1n1ng quahﬁed personnel —lﬁ-add*ﬁeﬁ—we—mvesﬁ*tgfnﬁeaﬁt—&me—aﬂd—e*peﬂse—m

en—etuebus-rnes‘s— Our engineering and technlcal development teams are based prlmarlly in Malaysra Wthh could be adversely
affected by changes in political or economic stability or by government policies. Our engineering and technical development
teams are based primarily in Malaysia, which is subject to relatively higher degrees of political and social instability than the
United States and may lack the infrastructure to withstand political unrest, market turmoil or natural disasters. The political or
regulatory climate in the United States, or elsewhere, also could change so that it would not be lawful or practical for us to use
international operations in the manner in which we currently use them. If we had to curtail or cease operations in Malaysia and
transfer some or all of these operations to another geographic area, we would incur significant transition costs as well as higher
future overhead costs that could materially and adversely affect our results of operations. We rely on a variety of funding
sources to support our business model. If our existing funding arrangements are not renewed or replaced or our existing funding
sources are unwilling or unable to provide funding to us on terms acceptable to us, or at all, it could have a material adverse
effect on our business, financial condition, results of operations and cash flows. To support the origination of loans, cash
advances and other receivables on our platform and the growth of our business, we must maintain a variety of funding
arrangements. We cannot guarantee that we wrll be able to extend or replace our exrstlng fundrng arrangernents at rnaturrty on
reasonable terms or at all ;- :

arrangements-. For example, dlsrupt1ons in the credlt rnarkets or other factors such as the eufreﬂt—hlgh tnﬂ&t—tenaﬁ'———— lnﬂatlon
and interest rate cnvironment in 2023 and-risinginterestrates-, could adversely affect the availability, diversity, cost and terms
of our funding arrangements. In addition, our funding sources may reassess their exposure to our industry or our business,
including as a result of any significant underperformance of the consumer receivables facilitated through our platform or
regulatory developments , in particular regarding earned wage access products, that impose significant requirements on, or
increase potential risks and liabilities related to, the consumer receivables facilitated through our platform, and fail to renew or
extend facilities or impose higher costs to access our funding. If our existing funding arrangements are not renewed or replaced
or our existing funding sources are unwilling or unable to provide funding on terms acceptable to us, or at all, we would need to
secure additional sources of funding or reduce our operations significantly, which could have a material adverse effect on our




business, financial condition, results of operations and cash flows. Further, as the volume of consumer receivables facilitated
through our platform increases and in order to support future business growth, we may require the expansion of our funding
capacity under our existing funding arrangements or the addition of new sources of capital . We may also change our funding
strategy over time depending on the attractiveness and availability of alternative funding structures . The availability and
diversity of new funding arrangements depends on various factors and are subject to numerous risks, many of which are outside
of our control. In the event of a sudden or unexpected shortage of funds in the financial system, we may not be able to maintain
necessary levels of funding without incurring high funding costs or a reduction in the term or size of funding instruments. In
such a case, if we are unable to arrange new or alternative methods of financing on favorable terms, we would have to reduce
our transaction volume or otherwise inhibit our business growth, which could have a material adverse effect on our business,
financial condition, results of operations and cash flows. The agreements governing our funding arrangements require us to
comply with certain covenants. A breach of such covenants or other events of default under our funding agreements could result
in the reduction or termination of our access to such funding, could increase our cost of such funding or, in some cases, could
give our lenders the right to require repayment of the loans prior to their scheduled maturity. Certain of these covenants and
restrictions limit our and our subsidiaries’ ability to, among other things: incur additional indebtedness; create liens on certain
assets; pay dividends on or make distributions in respect of their capital stock or make other restricted payments; consolidate,
merge, sell, or otherwise dispose of all or substantially all of their assets; purchase or otherwise acquire assets or equity interests;
modify organizational documents; enter into certain transactions with their affiliates; enter into restrictive agreements; engage in
other business activities; and make investments. The Monroe Credit Agreement (as defined in Part II, Item 8 “ Financial
Statements and Supplementary Data — Debt ” in this Annual Report on Form 10- K) also contains certain financial covenants
with respect to minimum adjusted revenue, EBITDA, liquidity and unrestricted cash (each as defined therein). We may be
unsuccessful in managing the effects of changes in the cost of capital on our business. We have in the past and will continue to
evaluate and consider opportunities to access the capital markets to obtain capital to develop new technologies, expand our
business, respond to competitive pressures or pursue strategic transactions, as well as for general corporate purposes. We may
try to raise additional funds through public or private financings, strategic relationships or other arrangements. However, our
future access to the capital markets and ability to obtain debt or equity funding on terms that are satisfactory to us, if at all,
could be restricted due to a variety of factors, including a deterioration of our earnings, cash flows, balance sheet quality, our
credit rating, investor interest or overall business or industry prospects, our share price, interest rates, adverse regulatory
changes, a disruption to or volatility or deterioration in the state of the capital markets or a negative bias toward our industry by
market participants. In particular, the market price of the Class A Common Stock has been and may continue to be volatile, and
any limitation on market liquidity or reduction in the share price RE-a5- : ;
Stoek-from-the New—York-StoekExehange,could have a material adverse effect on our ab111ty to raise capltal on terms
acceptable to us, or at all. If adequate funds are not available, or are not available on acceptable terms, we may not have
sufficient liquidity to fund our operations, make future investments, take advantage of acquisitions or other opportunities or
respond to competitive challenges. If we succeed in raising additional funds through the issuance of equity or equity- linked
securities, then existing stockholders could experience substantial dilution. If we raise additional funds through the issuance of
debt securities or preferred stock, these new securities would have rights, preferences and privileges senior to those of the
holders of the Class A Common Stock. In addition, any such issuance could subject us to restrictive covenants relating to our
capital raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional
capital and to pursue business opportunities, including potential acquisitions. Further, to the extent we incur additional
indebtedness or such other obligations, the risks associated with our existing debt, including our possible inability to service our
existing debt, would increase. Real or perceived inaccuracies in our key operating metrics may harm our reputation and
negatively affect our business. We track certain key operating metrics such as those set forth in Part II, Item 7 “ Management’ s
Discussion and Analysis of Financial Condition and Results of Operations — Key Performance Metrics ” with internal systems
and tools that are not independently verified by any third party. While the metrics presented in this Annual Report on Form 10-
K are based on what we believe to be reasonable assumptions and estimates, our internal systems and tools have a-namber-of
limitations, and our methodologies for tracking these metrics may change over time. In addition, limitations or errors with
respect to how-we-measture-data-or-withrrespeetto-the data that we measure may affect our understanding of certain details of
our business, which could affect our long- term strategies. If the internal systems and tools we use to track these metrics
misstate understate-er-overstate-performance or contain algorithmic or other technical errors, the key operating metrics we
report may not be accurate. If investors do not perceive our operating metrics to be accurate, or if we discover material
inaccuracies with respect to these figures, our reputation may be significantly harmed, and our results of operations and financial
condition could be adversely affected. We .We are a rapidly growing company with a relatively limited operating history,which
may result in increased risks,uncertainties,expenses and difficulties and makes it difficult to evaluate our future prospects.We
have experienced rapid growth in recent years,which has placed significant demands on our operational,risk
management,technology,compliance and finance and accounting infrastructure,and has resulted in increased expenses.Our
historical revenue growth should not be considered indicative of our future performance,which may make it difficult to make
accurate predictions about our future performance.We have also encountered,and will continue to encounter,risks,uncertainties
and difficulties frequently experienced by growing companies in rapidly changing and heavily regulated industries,including
challenges associated with achieving market acceptance of our products and services,attracting and retaining customers,the
evolving fraud and information security landscape and complying with extensive laws and regulations (particularly those that
are subject to evolving interpretations and application),as well as increased competition and the complexities of managing
expenses as we expand our business.If we are not able to timely and effectively address these risks and difficulties,as well as
those described elsewhere in this “ Risk Factors ” section,our business,financial condition,results of operations and cash flows




may be adversely affected -We-have a history of losses and may not achieve or maintain profitability in the future. Our net losses
were $ 45. 2 million and $ 189. | mithenand-$369—-5-million for the years ended December 31, 2023 and 2022 and2024-,
respectively. As of December 31, 2022-2023 , we had a total accumulated deficit of $ 658-702 . 8-7 million. We may continue to
incur net losses in the future, and such losses may fluctuate significantly from quarter to quarter. We will need to generate and
sustain significant revenues for our business and generate greater operating cash flows in future periods in order to achieve
profitability, which, even if achieved, we may be unable to maintain due to a number of reasons, including the risks described
herein, unforeseen expenses, difficulties, complications and delays and other unknown events. Our efforts to grow our business
may be more costly than we expect, and we may not be able to increase our revenue sufficiently to offset our higher operating
expenses. We intend to continue to invest in sales and marketing, technology and new products and services in order to enhance
our brand recognition and our value proposition to our customers, and these additional costs will create further challenges to
generating near- term profitability. In addition, general and administrative expenses may in the future increase to meet the
increased compliance and other requ1rements associated with eperating-as-a-publie-eompany-and-cvolving regulatory
requirements or other factors . Borrowers in our Consumer business may prepay a loan at any time without penalty, which
could reduce our revenue and harm our business, financial condition, results of operations and cash flows. In our Consumer
business, a borrower may decide to prepay all or a portion of the remaining outstanding principal amount on our first- party loan
product at any time without penalty. Prepayments may occur for a variety of reasons, including if interest rates decrease after a
loan is made. However, if a significant volume of prepayments occur that our models do not accurately predict, we would
receive significantly lower interest associated with such prepaid loan and the amount of our servicing fees would decline, which
could harm our business, financial condition, results of operations and cash flows. Our risk management processes and
procedures may not be effective. We have established processes and procedures intended to identify, measure, monitor and
control the types of risk to which we are subject, including credit risk, deposit risk, market risk, liquidity risk, strategic risk,
operational risk, fraud risk, information security risk, cybersecurity risk and reputational risk, as described further herein in this
“ Risk Factors ” section. Our management is responsible for defining the priorities, initiatives and resources necessary to
execute our strategic plan, the success of which is regularly evaluated by the Board of Directors. Our risk management
processes and procedures seek to appropriately balance risk and return and mitigate risks. In order to be effective, among other
things, our enterprise risk management capabilities must adapt and align to support any new product feature, service offering,
capability, strategic development or external change. Risk is inherent in our business, and therefore, despite our efforts to
manage risk, there can be no assurance that we will not sustain unexpected losses. We could incur substantial losses and our
business operations could be disrupted to the extent our business model, operational processes, control functions, technological
capabilities, risk analyses and business / product knowledge do not adequately identify and manage potential risks associated
with our strategic initiatives. There also may be risks that exist, or that develop in the future, that we have not appropriately
anticipated, identified or mitigated, including when processes are changed or new products and services are introduced. If our
risk management framework does not effectively identify and control our risks, we could suffer unexpected losses or be
adversely affected, which could have a material adverse effect on our business. Our platform and internal systems, and those of
third parties upon whom we rely, rely on software that is highly technical, and if it contains undetected technical errors, our
business could be adversely affected. Our platform and internal systems rely on software that is highly technical and complex
and the ability of such software to store, retrieve, process and manage high volumes of data. The software upon which we rely
may from time to time contain undetected technical errors or bugs. Some technical errors or bugs may only be discovered after
the code has been released for external or internal use. Technical errors or other design defects within the software upon which
we rely may result in a negative experience for customers, clients or third- party partners and issues in our provision of our
products and services or their functionality, including the operation of the embedded finance marketplace platform
solutions that we provide to our Enterprise Partners , failure to accurately predict the suitability of customers for our
products and services, failure to comply with applicable laws and regulations, failure to detect fraudulent activity on our
platform, our inability to accurately evaluate potential customers, delayed introductions of new features or enhancements or
failure to protect consumer data, our intellectual property or other sensitive data or proprietary information. Any technical
errors, bugs or defects discovered in the software upon which we rely could result in harm to our reputation, loss of customers,
chents or third- party partners, 1ncreased regulatory scrutmy, fines or penalties, loss of revenue or hablhty for damages, any of

Risks Relatlng to Our lndustry We operate in highly competitive 1ndustrles and our inability to compete successfully would
materially and adversely affect our business, financial condition, results of operations and cash flows. We operate in rapidly
changing and highly competitive industries. We compete across our business lines with a variety of competitors, including
traditional banks and credit unions; new entrants obtaining banking licenses; non- bank digital providers offering banking-
related services; specialty finance and other non- bank digital providers offering consumer lending- related or eash-advanee
earned wage access products; digital wealth management platforms such as robo- advisors offering consumer investment



services and other brokerage- related services; and digital financial platform, embedded finance and marketplace competitors,
which aggregate and connect consumers to financial product and service offerings. We also compete with advertising agencies
and other service providers to attract marketing budget spending from our Enterprise clients. We expect our competition
to continue to increase, as there are generally no substantial barriers to entry to the markets we serve. Some of our current and
potential competitors have longer operating histories, particularly with respect to financial services products similar to ours,
significantly greater ﬁﬂ&ﬂeial—teehmeal—mafketmg—aﬁd—eﬂaer—reqource% and a larger customer base than we do. This allows
them, among other things, to potentially offer more competitive prlcmg or other terms or features, a broader range of financial
or other products or a more specialized set of specific products or services, as well as respond more quickly than we can to new
or emerging technologies and changes in consumer preferences. Our existing or future competitors may develop products or
services that are similar to our products and services or that achieve greater market acceptance than our products and services.
This could attract customers away from our services and reduce our market share in the future. In addition, we face competition
in our media division from others in the digital media and content creation industry, which range from large and established
media companies, including social media companies and production studios, to emerging start- ups. Established companies have
longer operating histories and more established relationships with customers and users, and they can use their experience and
resources in ways that could affect our competitive position, including by making acquisitions, investing aggressively in
research and development, aggressively initiating intellectual property claims (whether or not meritorious) and competing
aggressively for advertisers and websites. Emerging start- ups may be able to innovate and provide products and services faster
than we can. Our operating results may suffer if our digital content is not appropriately timed with market opportunities, if our
competitors are more successful than we are in developing compelling content, if we are unable to successfully innovate and
provide superior services to clients or if our digital content is not effectively brought to market. Our results of operations and
future prospects depend on our ability to compete effectively and attract new and retain existing customers and clients, which
depends upon many factors both within and beyond our control, including those described in this “ Risk Factors ” section. In
acting to meet these competitive challenges, we may be forced to increase marketing expenditures or utilize significant other
resources. Competitive pressures could also result in us reducing the amounts we charge for our various products and services or
incurring higher customer acquisition costs, and could make it more difficult for us to grow our product and service offerings in
both number and volume for new as well as existing customers and clients. All of the foregoing factors and events could
adversely affect our bu%lne%i ﬁnan01al condltlon re%ult% of opel ations and Caqh flows —Gu%bttstness—ﬁnaﬁela-l-eeﬁd-rﬁeﬂ-aﬁd

expectations for inflation and deﬂatlon and correqpondlng fluctuations in interest rates could decrease demand for our lending
products and negatively affect loan performance as well as increase certain operating costs such as employee compensation.
There is uncertainty about the prospects for growth in the U. S. economy impacted by a number of factors, including, but not
limited to, rising government debt levels, potential government policy shifts, changing U. S. consumer spending patterns and
changing expectations for inflation and deflation which may impact interest rates. During 2022 and 2023 , the U. S. Federal
Reserve raised benchmark interest rates mtipte-eleven times, partially in response to increasing inflation and a strong labor
market. Any change in the fiscal policies or stated target interest rates of the U. S. Federal Reserve or other central banking
institutions, or market expectations of such change, are difficult to predict and may result in signtfreantly-sustained levels of
higher—- high leng—termrinterest rates. Increased interest rates, which often lead to higher payment obligations, may adversely
impact the spending level of consumers and their willingness and ability to borrow money, resulting in decreased borrower
demand for our lending products or those provided by our Product Partners. A change in demand for our lending products or
those provided by our Product Partners and any steps we may take to mitigate such change could impact credit quality and
overall growth of our business . In addition, our Product Partners may tighten underwriting standards in high interest
rate and inflationary environments, resulting in decreased lending supply, and therefore decreased revenue to us, in our
personal loans vertical. During the year ended December 31, 2023, revenue from our personal loans vertical represented
the majority of our Enterprise marketplace revenue. This concentration of revenue in the personal loans sector could
heighten the impact of adverse macroeconomic conditions on our Enterprise business, which could materially and
adversely affect financial condition, results of operations and cash flows . Furthermore, inflationary and other economic
pressure resulting in the inability of a borrower to repay a loan could translate into increased loan delinquencies, defaults,
bankruptcies or foreclosures and charge- offs and decreased recoveries, all of which could negatively affect our business,
financial condition, results of operations and cash flows. Additionally, an inflationary environment, combined with the tight
labor market, could make it more costly for us to attract or retain employees. In order to meet the compensation expectations of



our prospective and current employees due to inflationary factors, we may be required to increase our operating costs or risk
losing skilled workers to competitors. Adverse developments affecting financial institutions or the financial services industry
generally, such as actual events or concerns involving liquidity, defaults or non- performance, could adversely affect our
operations and liquidity. Actual events involving limited liquidity, defaults, non- performance or other adverse developments
that affect financial institutions for the financial services industry generally, or concerns or rumors about any events of these
kinds, have in the past and may in the future lead to market- wide liquidity problems. For example, on March 10, 2023, SVB
was closed by the California Department of Financial Protection and Innovation, which appointed the FDIC as receiver. Despite
subsequent actions taken by the U. S. Department of the Treasury, the U. S. Federal Reserve and the FDIC to ensure that all
depositors of SVB had access to all of their cash deposits following the closure of SVB, uncertainty and liquidity concerns in the
broader financial services industry remain. Inflation and rapid increases in interest rates have led to a decline in the trading value
of previously issued government securities with interest rates below current market interest rates. The U. S. Federal Reserve
Board announced a program to provide up to $ 25 billion of loans to financial institutions secured by such government securities
held by financial institutions to mitigate the risk of potential losses on the sale of such instruments. However, widespread
demands for customer withdrawals or other needs of financial institutions for immediate liquidity may exceed the capacity of
such program. There is no guarantee that the U. S. Department of Treasury, the U. S. Federal Reserve and the FDIC will
provide access to uninsured funds in the future in the event of the closure of other banks or financial institutions in a timely
fashion or at all. The failure of banks and financial institutions and the measures taken by governments, businesses and
other organizations in response to these events could adversely impact our business, financial condition and results of
operations. We regularly maintain cash balances at third- party financial institutions in excess of the FDIC insurance limit. Our
access to our cash and cash equivalents in amounts adequate to finance our operations could be significantly impaired by the
financial institutions with which we maintain cash balances to the extent such financial institutions face liquidity constraints or
failures, particularly if we hold a large concentration of cash and cash equivalents in any single financial institution. In addition,
investor concerns regarding the U. S. or international financial systems could result in less favorable commercial financing
terms, including higher interest rates or costs and tighter financial and operating covenants, or systemic limitations on access to
credit and liquidity sources, thereby making it more difficult for us to acquire financing on acceptable terms or at all. Any
material decline in available funding or our ability to access our cash and cash equivalents could adversely impact our ability to
meet our operating expenses, result in breaches of our contractual obligations or result in significant disruptions to our business,

any of whrch could have rnaterlal adverse nnpacts on our operatlons and llqurdrty I-n—add-rt—teﬂ—vﬂﬁle—tt—ls—net—posstble—&t—t-hﬁ

v pae ; attors—Our busrness may be adversely affected by
economic condrtrons and other factors that we cannot eontrol The timing, severity and duration of an economic downturn can
have a material adverse effect on our ability to generate revenue and to absorb expected and unexpected losses. Many factors,
including factors that are beyond our control, may impact our business, financial condition, results of operations and cash flows
by affectlng a-eonsumer-our customers s—and chents w1llrngness and eapac1ty to use our products and services rineludinga

; y ans-. These factors include interest
rates, unemployment levels the 1mpact of seasonallty, condltlons in the hous1ng market, immigration policies, gas prices,
energy costs, government shutdowns, pelitical developments and unrest (including relating to the upcoming 2024 U. S.
presidential election), trade wars and-delaystntaxrefunds-, as well as events such as natural disasters, acts of war and other
geopolitical developments (such as the ongoing eenfliet-conflicts between Ukraine and Russia and in the Middle East ),
terrorism, catastrophes and pandemics such as the COVID- 19 pandemic or other similar epidemics or adverse public health
developments . In addition, adverse macroeconomic conditions may cause our Product Partners to reduce their marketing spend
or advertising on our platform, which could have a material adverse effect on our business, financial condition, results of
operations and cash flows. Adverse macroeconomic conditions may also have the effect of heightening many of the other risks
described herein. In particular, the svar-ongoing conflicts between Ukraine and Russia and in the Middle East could amplify
disruptions to the financial and credit markets, increase risks of an information security or operational technology incident,
cause cost fluctuations to us or third parties upon which we rely and increase costs to ensure compliance W1th global and local
laws and regulations. The occurrence of any of these risks pae W W :
and-Russia;could adversely impact our business and financial results Uncertalnty and negative trends in general economic
conditions, including significant tightening of credit markets, historically have created a difficult operating environment for the
consumer finance industry. For example, in making a decision whether to extend credit to a new or existing customer or
determine appropriate pricing for a loan or whether to provide a customer an advance, our decision strategies rely on robust data
collection, including from third- party sources, proprietary scoring models and market expertise. Our ability to adapt in a manner
that balances future revenue production and loss management may be tested in a downturn. The timing and extent of an
economic downturn may also require us to change, postpone or cancel our strategic initiatives or growth plans to pursue shorter-
term sustainability. The longer and more severe an economic downturn, the greater the potential adverse impact on us, which
could be material. Many new customers on our platform have limited or no credit history and limited financial resources.
Accordingly, such customers have historically been, and may in the future become, disproportionately affected by adverse
macroeconomic conditions, potentially impacting our ability to make accurate assessments or decisions about our customers’
ability to pay for loans ane-, repay cash advances or pay for other products and services we provide. In addition, major
medical expenses, divorce, death or other issues that affect customers could affect a customer’ s willingness or ability to make
payments on their loans er-, repayments on their advances or engage in investing activities. If borrowers default on loans




facilitated on our Consumer platform, the cost to service these loans may also increase without a corresponding increase in
revenue earned from lending operations and the value of the loans could decline. Any sustained decline in demand for loans,
cash advances or other products and services we offer, or any increase in delinquencies or defaults that result from economic
downturns, may harm our ability to maintain robust volumes for our business, which would adversely affect our financial
condition and results of operations. For the year ended December 31, 2022-2023 , for the partially or fully secured personal
loans provided through our Credit Builder Plus membership program, the average 30 day delinquency rate was 4. 70 %
(representing uncovered past due balances divided by total principal) and the average monthly net charge- off rate was 4+-0. 8
%. For the year ended December 31, 2622-2023 , the non- repayment rate for advances provided through our Instacash product
was 54 .62 %. See Part I, Item 1 Busmess — Our Platform — Consumer — First- Party F 1nancral Products and Services. ’

In addition, : : ated-a ; ; ; A remploy:

o . ’ velsr-sustained hrgh levels of unemployment may
increase the non- repayment rate on our loans and cash advance products increase the rate of customers declaring bankruptcy or
decrease our customers’ use of our investment and other products and services. If we are unable to adjust our business
operatrons to account for eventstike-the-COVID-—19-pandemie-and-theresultingrise-rises in unemployment, or if our platform
is unable to more successfully predict the creditworthiness of potential borrowers compared to other lenders, then our business,
financial condition, results of operations and cash flows could be adversely affected. Risks Relating to Information Security
Cyberattacks, data security breaches or other similar incidents or disruptions suffered by us or third parties upon which we rely
could have a material adverse effect on our business, harm our reputation and expose us to public scrutiny or liability. In the
normal course of business, we collect, process, use and retain sensitive and confidential information regarding our customers
and prospective customers, including data provided by and related to consumers and their transactions, as well as other data of
the counterparties to their payments. We also have arrangements in place with certain third- party service providers that require
us to share customer information. Although we devote significant resources and management focus to ensuring the integrity of
our systems through information security and business continuity programs, our facilities and systems, and those of third- party
service providers, are vulnerable to actual or threatened external or internal security breaches; acts of vandalism, theft, fraud or
misconduct on the part of employees, other internal sources or third parties; computer viruses or malware; phishing attacks;
internet interruptions; disruptions or losses; misplaced or lost data; ransomware; unauthorized encryption; denial- of- service
attacks; social engineering; unauthorized access; spam or other attacks; natural disasters; fires; terrorism; war;
telecommunications or electrical interruptions or failures; programming or human errors or malfeasance; and other similar
malicious or inadvertent disruptions or events. We and our third- party service providers from time to time have experienced and
may in the future continue to experience such instances, and we may experience heightened risks of cyberattacks and other
security breaches or disruptions as a result of the ongoing unification efforts to integration-integrate certain ofthe-legacy IT
infrastructure and systems of MALKA and Even Financial Inc . (now Engine by MoneyLion) . The access by unauthorized
persons to, or the improper disclosure by us of, confidential information regarding our customers or our proprietary information,
software, methodologies and business secrets could interrupt our business or operations, result in legal claims or proceedings,
significant legal and financial exposure, supervisory liability under U. S. federal or state or non- U. S. laws regarding the privacy
and protection of information, including PII, damage to our reputation or a loss of confidence in the security of our systems,
products and services, all of which could have a material adverse impact on our business. Although the impact to date from
these events has not had a material adverse effect on us, no assurance is given that this will be the case in the future. In addition
to cyberattacks, data security breaches and other similar incidents involving the theft of sensitive and confidential information,
ransomware, hackers, terrorists, sophisticated nation- state and nation- state supported actors and other malicious third parties
recently have engaged in attacks that are designed to disrupt key business services, such as consumer- facing websites, which
attacks we have faced in the past and anticipate will continue to grow in scope and complexity over time yinelading-as-aresult-of
the-war-betweenUkratne-and-Ruassta-. We and our third- party partners, service providers or vendors may not be able to
anticipate or implement effective preventive measures against all security breaches of these types, especially because the
techniques used to sabotage or to obtain unauthorized access to our or our third- party partners’, service providers’ or vendors’
technology, systems, networks and / or physical facilities in which data is stored or through which data is transmitted change
frequently and because attacks can originate from a wide variety of sources. We employ detection and response mechanisms
designed to contain and mitigate security incidents. Nonetheless, early detection efforts may be thwarted by sophisticated
attacks and malware designed to avoid detection, and we may fail to detect the existence of a security breach related to the
information of our customers and to prevent or detect service interruptions, system failure or data loss. Further, as many the
COHD-19pandemterestlted-ina-signifieant number-of people-workingfromhome-our employees continue to work
remotely , these cybersecurity risks may be heightened by an increased attack surface across our business and those of our
customers and third- party partners, service providers and vendors. We cannot guarantee that our efforts, or the efforts of those
upon whom we rely and with whom we partner, will be successful in preventing any such information security incidents.
Information security risks in the financial services industry in particular are significant, in part because of new technologies, the
use of the internet and telecommunications technologies (including mobile devices) to conduct financial and other business
transactions and the increased sophistication and activities of organized criminals, perpetrators of fraud, hackers, terrorists and
other malicious third parties. In addition, there have been a number of well- publicized attacks or breaches affecting companies
in the financial services industry that have heightened concern by customers, which could also intensify regulatory focus, cause
customers to lose trust in the security of the industry in general and result in reduced use of our services and increased costs, all
of which could also have a material adverse effect on our business. The digital nature of our platform may also make it an
attractive target for hacking and potentially vulnerable to security breaches and similar disruptions. Most jurisdictions (including
all 50 states) have enacted laws requiring companies to notify individuals, regulatory authorities and / or others of security




breaches involving certain types of data. In addition, our agreements with certain partners and service providers may require us
to notify them in the event of a security breach. Such mandatory disclosures are costly, could lead to negative publicity, may
cause our customers, partners and service providers to lose confidence in the effectiveness of our security measures and require
us to expend significant capital and other resources to respond to and / or alleviate problems caused by the actual or perceived
security breach. A security breach of any of our vendors that processes PII may pose similar risks. A cyberattack, data security
breach or other similar incident may also cause us to breach customer contracts. Our agreements with certain partners and
service providers may require us to use industry- standard or reasonable measures to safeguard PII. We also may be subject to
laws that require us to use industry- standard or reasonable security measures to safeguard PII. A cyberattack, data security
breach or other similar incident could lead to claims by our customers or other relevant stakeholders that we have failed to
comply with such legal or contractual obligations. As a result, we could be subject to legal action es, and our customers could
end their relationships with us. There can be no assurance that the limitations of liability in our contracts would be enforceable
or adequate or would otherwise protect us from liabilities or damages, and in some cases, our customer agreements may not limit
our remediation costs or liability with respect to data breaches. Litigation resulting from cyberattacks, data security breaches or
other similar incidents may adversely affect our business. Unauthorized access to our technology, systems, networks or physical
facilities, or those of our third- party partners, service providers or vendors, could result in litigation with our customers or other
relevant stakeholders. These proceedings could force us to spend money in defense or settlement, divert management’ s time and
attention, increase our costs of doing business or adversely affect our reputation. We could be required to fundamentally change
our business activities and practices or modify our products and / or technology capabilities in response to such litigation, which
could have an adverse effect on our business. If a cyberattack, data security breach or other similar incident were to occur, and
the confidentiality, integrity or availability of PII was disrupted, we could incur significant liability, or our technology, systems
or networks may be perceived as less desirable, which could negative-negatively affect our business and damage our reputation.
While we maintain cybersecurity insurance, we may not have adequate insurance coverage with respect to liabilities that result
from any cyberattacks, data security breaches or other similar incidents or disruptions suffered by us or third parties upon which
we rely. The successful assertion of one or more large claims against us that exceeds our available insurance coverage, or results
in changes to our insurance policies (including premium increases or the imposition of large deductible or co- insurance
requirements), could have an adverse effect on our business. In addition, we cannot be sure that our existing insurance coverage
and coverage for errors and omissions will continue to be available on acceptable terms or at all, or that our insurers will not
deny coverage as to any future claim. Defects, failures or disruptions in our systems or those of third parties upon which we rely
and resulting interruptions in the availability of our platform could harm our business and financial condition, harm our
reputation, result in significant costs to us and expose us to substantial liability. We use third- party service providers and
vendors, such as our cloud computing web services provider, account transaction and card processing companies, in the
operation of our platform. The satisfactory performance, reliability and availability of our technology and our underlying
network and infrastructure are critical to our operations and reputation and the ability of our platform to attract new and retain
existing customers. We rely on these third- party service providers and vendors to protect their systems and facilities against
damage or service interruptions from natural disasters, power or telecommunications failures, air quality issues, environmental
conditions, computer viruses or attempts to harm these systems, criminal acts, unauthorized access, sabotage, acts of vandalism,
military actions, negligence, human errors, fraud, spikes in platform use and denial of service issues, hardware failures, improper
operation, cyberattacks, data loss, wars and similar events. The Pue-to-the-war-betweenUlraine-and-Russta;-thereisa
posstbility-thatthe-escalation of tensions due to global conflicts could also result in increased cyberattacks that could either
directly or indirectly affect our operations. If an arrangement with a third- party service provider or vendor is terminated or if
there is a lapse of service or damage to its systems or facilities, we could experience interruptions in our ability to operate our
platform. We also may experience increased costs and difficulties in replacing that third- party service provider or vendor, and
replacement services may not be available on commercially reasonable terms, on a timely basis, or at all. In the event of damage
or interruption, our insurance policies may not adequately compensate us for any losses that we may incur. Our disaster
recovery plan has not been tested under actual disaster conditions, and we may not have sufficient capacity to recover all data
and services in the event of an outage. In addition, we source certain information from third parties. For example, our risk-
scoring model is based on algorithms that evaluate a number of factors and currently depends on sourcing certain information
from third parties, including consumer reporting agencies. In the event that any third party from which we source information
experiences a service disruption for any reason, the ability to operate our platform, including to score and decision applications
for our various products and services, may be adversely impacted. To the extent we use or are dependent on any particular third-
party data, technology or software, we may also be harmed if such data, technology, or software becomes non- compliant with
existing regulations or industry standards, becomes subject to third- party claims of intellectual property infringement,
misappropriation or other violation, or malfunctions or functions in a way we did not anticipate. Any loss of the right to use any
of this data, technology or software could result in delays in the provisioning of our products and services until equivalent or
replacement data, technology or software is either developed by us, or, if available, is identified, obtained and integrated, and
there is no guarantee that we would be successful in developing, identifying, obtaining or integrating equivalent or similar data,
technology or software, which could result in the loss or limiting of our products or services or features available in our products
or services. In addition, our platform is accessed by many customers, often at the same time. As we continue to expand the
number of our customers and the products and services available through our platform, we may not be able to scale our
technology to accommodate the increased capacity requirements. The failure of data centers, internet service providers or other
third- party service providers or vendors to meet our capacity requirements could result in interruptions or delays in access to our
platform or impede our ability to grow our business and scale our operations. Any interruptions or delays in our platform
availability of reduction in the speed or other functionality of our platform could harm our relationships with our customers,



prevent our customers from accessing their accounts, damage our reputation with current and potential customers, expose us to
liability, cause us to lose customers, cause the loss of critical data, prevent us from supporting our platform, products or services
or processing transactions with our customers or cause us to incur additional expense in arranging for new facilities and support
or otherwise harm our business, any of which could have a material and adverse effect on our business, financial condition,
results of operations and cash flows. Risks Relating to Intellectual Property We may be unable to sufficiently obtain, maintain,
protect or enforce our intellectual property and other proprietary rights, which could reduce the value of our platform, products,
services and brand, impair our competitive position and cause reputational harm. Intellectual property and other proprietary
rights are important to the success of our business, and our trademarks, trade names and service marks have significant value to
our brand. Our ability to compete effectively is dependent in part upon our ability to obtain, maintain, protect and enforce our
intellectual property and other proprietary rights, including with respect to our proprietary technology. We rely on both
registrations and common law protections for our trademarks. As of December 31, 26222023 , we owned 2722 registered
trademarks sene-and 1 registered copyright and fewr-had 10 trademark applications r-the-United-States-and 1 copyright
application . We also own the domain name rights for, among other sites, moneylion. com, evenfinaneiat-engine . eom-tech ,
fiona. com and malkamedia. com. Nonetheless, the steps we take to obtain, maintain, protect and enforce our intellectual
property and other proprietary rights may be inadequate, and we cannot guarantee that any future patent, trademark or service
mark registrations will be issued for our pending or future applications or that any of our current or future patents, copyrights,
trademarks or service marks (whether registered or unregistered) will be valid, enforceable, sufficiently broad in scope, provide
adequate protection of our intellectual property or other proprietary rights or provide us with any competitive advantage. The
legal standards relating to the validity, enforceability and scope of protection of intellectual property and other proprietary rights
are uncertain and still evolving. Changes to U. S. or foreign intellectual property laws and regulations may also jeopardize the
enforceability and validity of our intellectual property portfolio and harm our ability to obtain patent protection, including for
some of our business methods. Despite our efforts to protect these rights, unauthorized third parties, including our competitors,
may reverse engineer, access, obtain or use the proprietary aspects of our technology, processes, products or services without our
permission, thereby impeding our ability to promote our platform and possibly leading to customer confusion. Our competitors
and other third parties may also design around or independently develop similar technology or otherwise duplicate or mimic our
products or services such that we would not be able to successfully assert our intellectual property or other proprietary rights
against them. The value of our intellectual property and other proprietary rights could diminish if others assert rights in or
ownership of our intellectual property or other proprietary rights. We may also be unable to prevent competitors or other third
parties from acquiring or using trademarks, service marks, or other intellectual property or other proprietary rights that are
similar to, infringe upon, misappropriate, dilute, or otherwise violate or diminish the value of our trademarks and service marks
and our other intellectual property and proprietary rights. Additionally, if third parties succeed in registering or developing
common law rights in our trademarks or similar trademarks, and if we are not successful in challenging such third- party rights,
we may not be able to use these trademarks to develop brand recognition of our platform, products or services. If we are unable
to establish name recognition based on our trademarks and trade names, we may not be able to compete effectively, which could
adversely impact our business, financial condition and results of operations. In addition to registered intellectual property rights
such as trademark registrations, we rely on non- registered proprietary information and technology, such as trade secrets,
confidential information, know- how and technical information. We utilize confidentiality and intellectual property assignment
agreements with our employees and contractors involved in the development of material intellectual property for us, which
require such individuals to assign such intellectual property to us and place restrictions on the employees’ and contractors’ use
and disclosure of our confidential information. However, these agreements may not be self- executing, and we cannot guarantee
that we have entered into such agreements containing obligations of confidentiality with each party that has or may have had
access to proprietary information, knowhow or trade secrets owned or held by us. Additionally, our contractual arrangements
may be insufficient, breached or may otherwise not effectively prevent disclosure of, or control access to, our confidential or
otherwise proprietary information or provide an adequate remedy in the event of an unauthorized disclosure, which could cause
us to lose any competitive advantage resulting from this intellectual property. Individuals that were involved in the development
of intellectual property for us or who had access to our intellectual property may make adverse ownership claims to our current
and future intellectual property. Likewise, to the extent that our employees, independent contractors or other third parties with
whom we do business use intellectual property owned by others in their work for us, disputes may arise as to the rights in related
or resulting works of authorship, know- how and inventions. The measures we have put in place may not prevent
misappropriation, infringement or other violation of our intellectual property, proprietary rights or information, and any result
resulting loss of competitive advantage, and we may be required to litigate to protect our intellectual property or other
proprietary rights or information from misappropriation, infringement or other violation by others, which is time- consuming
and expensive, could cause a diversion of resources and may not be successful. Additionally, our efforts to enforce our
intellectual property and other proprietary rights may be met with defenses, counterclaims and countersuits attacking the validity
and enforceability of our intellectual property and other proprietary rights, and if such defenses, counterclaims or countersuits
are successful, it could diminish, or we could otherwise lose, valuable intellectual property and other proprietary rights.
Additionally, the laws of some foreign countries may not be as protective of intellectual property and other proprietary rights as
those in the U. S., and the mechanisms for enforcement of intellectual property and other proprietary rights may be inadequate.
Any of the foregoing could adversely impact our business, financial condition and results of operations. Our inability to obtain
or maintain intellectual property, proprietary rights and technology licensed from third parties could have a material and adverse
effect on our business, financial condition, results of operations and cash flows. Our business and our platform rely on
technologies licensed from third parties. Third- party software components may become obsolete, defective or incompatible
with future versions of our services, or our relationships with the third- party licensors or technology providers may deteriorate,



expire or be terminated. Additionally, some of these licenses or other grants of rights may not be available to us in the future on
terms that are acceptable, or at all, or that allow our platform, products and services to remain competitive. Companies that
perceive us to be a competitor may also be unwilling to assign, license or otherwise grant rights to us. Our inability to obtain
licenses or rights on favorable terms could have a material and adverse effect on our business and results of operations. Even if
such licenses or other grants of rights are available, we may be required to pay the licensor (or other applicable counterparty)
substantial royalties, which may affect the margins on our products and services. Furthermore, incorporating intellectual
property or proprietary rights in our products or services licensed from or otherwise made available to us by third parties on a
non- exclusive basis could limit our ability to protect the intellectual property and proprietary rights in our products and services
and our ability to restrict third parties from developing, selling or otherwise providing similar or competitive technology using
the same third- party intellectual property or proprietary rights. If we fail to comply with our obligations under license or
technology agreements with third parties, or if we cannot license rights to use technologies on reasonable terms, we could be
required to pay damages, lose license rights that are critical to our business or be unable to commercialize new products and
services in the future. We license certain third- party intellectual property that is important to our business, including
technologies, content and software from third parties, and in the future we may license additional valuable third- party
intellectual property or technology. If we fail to comply with any of the obligations under our license agreements, we may be
required to pay damages and the licensor may have the right to terminate the license, which would cause us to lose valuable
rights, and could prevent us from selling our products and services, or inhibit our ability to commercialize current or future
products and services. Our business may suffer if any current or future licenses or other grants of rights to us terminate, if the
licensors (or other applicable counterparties) fail to abide by the terms of the license or other applicable agreement, if the
licensors fail to enforce the licensed intellectual property rights against infringing third parties, or if the licensed intellectual
property rights are found to be invalid or unenforceable. Third parties from whom we currently license intellectual property and
technology could refuse to renew our agreements upon their expiration or could impose additional terms and fees that we
otherwise would not deem acceptable, requiring us to obtain the intellectual property or technology from another third party, if
any is available, or to pay increased licensing fees or be subject to additional restrictions on our use of such third- party
intellectual property or technology. Some aspects of our business processes include open- source software, which poses risks
that could have a material and adverse effect on our business, financial condition and results of operations. We incorporate open-
source software into processes supporting our business and anticipate using open- source software in the future. Such open-
source software may include software covered by licenses like the GNU General Public License and the Apache License. While
we monitor our use of open- source software and try to ensure that none is used in a manner that would require us to disclose our
proprietary source code or that would otherwise breach the terms of an open- source license, such use could inadvertently occur,
or could be claimed to have occurred, in part because open- source license terms are often ambiguous. The terms of various
open- source licenses to which we are subject have not been interpreted by U. S. courts, and there is a risk that such licenses
could be construed in a manner that imposes unanticipated conditions or restrictions on our ability to operate our systems, limits
our use of the software, inhibits certain aspects of our systems and negatively affects our business operations. We may also face
claims from third parties claiming ownership of, or demanding the release or license of, modifications or derivative works that
we have developed using such open- source software (which could include our proprietary source code or artifteiat-inteligenee
Al Zmodels), or otherwise seeking to enforce the terms of the applicable open- source license. These claims could result in
litigation and if portions of our proprietary Al models or software are determined to be subject to an open- source license, or if
the license terms for the open- source software that we incorporate change, we could be required to publicly release all or
affected portions of our source code, purchase a costly license, cease offering the implicated products or services unless and until
we can re- engineer such source code in a manner that avoids infringement, discontinue or delay the provision of our offerings if
re- engineering could not be accomplished on a timely basis or change our business activities, any of which could negatively
affect our business operations and potentially our intellectual property rights and help third parties, including our competitors,
develop products and services that are similar to or better than ours. In addition, the re- engineering process could require us to
expend significant additional research and development resources, and we may not be able to complete the re- engineering
process successfully. If we were required to publicly disclose any portion of our proprietary models, it is possible we could lose
the benefit of trade secret protection for our models. In addition to risks related to license requirements, the use of certain open-
source software can lead to greater risks than the use of third- party commercial software, as open- source licensors generally do
not provide support, warranties, indemnification, controls or other contractual protections regarding infringement claims or the
quality of the origin of the software. Use of open- source software may also present additional security risks because the public
availability of such software may make it easier for hackers and other third parties to determine how to breach our website and
systems that rely on open- source software. Any of these risks associated with the use of open- source software could be
difficult to eliminate or manage and, if not addressed, could materially and adversely affect our business, financial condition and
results of operations. We may be sued by third parties for alleged infringement, misappropriation or other violation of their
intellectual property or other proprietary rights, which may be costly and may subject us to significant liability and increased
costs of doing business. We may become involved in disputes from time to time concerning intellectual property or other
proprietary rights of third parties, which may relate to our own proprietary technology or to technology that we acquire or
license from third parties or the content which we produce or license, and we may not prevail in these disputes. Relatedly,
competitors or other third parties may raise claims alleging that we or third parties retained or indemnified by us infringe on,
misappropriate or otherwise violate such competitors’ or other third parties’ intellectual property or other proprietary rights.
These claims of infringement, misappropriation or other violation may be extremely broad, and it may not be possible for us to
conduct our operations in such a way as to avoid all such alleged violations of such intellectual property or other proprietary
rights. If we are found to have willingly infringed a patent or other intellectual property right, we could be liable for significant



monetary damages, including treble damages and attorneys’ fees. We also may be unaware of third- party intellectual property
or other proprletary rrghtq that 1f found to be Valld and enforceable Could be alleged to be 1nfr1nged by euieeuffeﬂt—er—future

issted-patents-that-eontd-eever-our current or future technologle% or produetq Addltronally, we do not Currently have a patent
portfolio, which could prevent us from deterring patent infringement claims from competitors or other third parties, and our

competitors and others may now and in the future have significantly larger and more mature patent portfolios than we may have.
Given the complex, rapidly changing and competitive technological and business environment in which we operate, and the
potential risks and uncertainties of intellectual property- related litigation, a claim of infringement, misappropriation or other
violation against us may require us to spend significant amounts of time and other resources to defend against the claim (even if
we ultimately prevail or settle the claim); pay significant money damages; lose significant revenues; be prohibited from using
the relevant systems, processes, technologies or other intellectual property (temporarily or permanently); obtain a license, which
may not be available on commercially reasonable terms or at all, to use the relevant technology; redesign our allegedly
infringing products or services, or functionality therein, or recreate, edit or otherwise cease using content we produce to avoid
infringement, misappropriation or other violations, which could be costly, time- consuming or impossible; and / or rebrand our
products and services or otherwise limit our branding. In addition, if a third party is able to obtain an injunction preventing us
from accessing such third- party intellectual property rights, or if we cannot license or develop alternative technology or content
for any infringing aspect of our business, we may be forced to limit or stop offering our relevant products, services and / or
technology capabilities, limit the use or distribution of particular content or cease business activities related to such intellectual
property. We cannot predict the outcome of lawsuits and cannot ensure that the results of any such actions will not have an
adverse effect on our business, financial condition or results of operations. While in some cases a third party may have agreed to
indemnify us for costs associated with intellectual property- related litigation, such indemnifying third party may refuse or be
unable to uphold its contractual obligations. In other cases, our insurance may not cover potential claims of this type adequately
or at all, and we may be required to pay monetary damages, which may be significant. Even if the claims do not result in
litigation or are resolved in our favor, these claims, and the time and resources necessary to resolve them, could divert the
attention and resources of our management and harm our business and operating results. Moreover, public announcements
related to such claims that are perceived to be negative could have a substantial adverse effect on the price of the Class A
Common Stock. The occurrence of infringement and misappropriation claims may grow as the market for our platform grows.
Accordingly, our exposure to damages resulting from infringement claims could increase and this could further exhaust our
financial and management resources. Any of the foregoing could adversely impact our business, financial condition and results
of operations. Risks Relating to Legal and Accounting Matters We have in the past, and continue to be, subject to inquiries,
subpoenas, exams, pending investigations, enforcement matters and litigation by state and federal regulators, the outcomes of
which are uncertain and could cause reputational and financial harm to our business, financial condition, results of operations
and cash flows. The financial services industry is subject to extensive regulation under federal, state and applicable international
laws. From time to time, we have been, and continue to be, subject to inquiries, subpoenas, pending investigations and
enforcement matters by state and federal regulators and have been threatened with or named as a defendant in lawsuits,
arbitrations and administrative claims involving securities, consumer financial services and other matters. We are also subject to
periodic regulatory examinations and inspections. Additionally, we have in the past received and responded to, and continue
to receive and respond to, civil investigative demands, subpoenas and other similar information and investigatory
requests from federal and state regulators and attorneys general relating to our provision of consumer financial services,
including our lending activity, our membership program, our earned wage access product and other products and
services. Any of these matters could result in adverse judgments, settlements, fines, penalties, restitution, disgorgement,
injunctions or other relief. For example, in November 2023, we settled an ongoing investigation with the Colorado
Department of Law relating to our historical lending activities in Colorado and the fees charged under our membership
model. While such settlement had no material impact on us, similar future matters with other state regulators could have
a material adverse effect on our business, financial condition, results of operations and cash flows. In addition,
Complianee-compliance issues and complaints tfad-mg—pfeblems—that are reported to and 1nvest1gated by regulator% such as
the SEC, FINRA, the CFPB or state regulators ;-by
if pursued, result in formal claims being filed agalngt us by customers or dlscrplrnary action belng taken agalngt us or our
employees by regulators or enforcement agencies. To resolve issues raised in examinations or other governmental actions, we
may be required to take various corrective actions, including changing certain business practices, making refunds or taking other
actions that could be financially or competitively detrimental to us. We expect to continue to incur costs to comply with
governmental regulations. Any such claims or disciplinary actions that are decided against us could have a material impact on
our financial results and may prompt litigation or additional 1nve€t1gat10n§ or proceedrng% as other lrtlgantq or other government
agenereq begln 1ndependent reV1eW% of the same aetrvrtleq ; g g

: : : 55— Unfavorable outcomeq in
legal proceedrng% may harm our builne%s ﬁnan01al condrtron results of operations and Caih flows We are, and may in the
future become, subject to litigation, claims, examinations, investigations, legal and administrative cases and proceedings,
whether civil or criminal, or lawsuits by governmental agencies or private parties, which may affect our business, financial
condition, results of operations and cash flows. These claims, lawsuits and proceedings could involve labor and employment,




discrimination and harassment, commercial disputes, intellectual property rights (including patent, trademark, copyright, trade
secret and other proprietary rights), class actions, general contract, tort, defamation, data privacy rights, antitrust, common law
fraud, government regulation, compliance, alleged federal and state securities and ““ blue sky ” law violations or other investor
claims and other matters. For a discussion of specific legal proceedings to which we are currently subject, see Part I, Item
3 “ Legal Proceedings. ” Due to the consumer- oriented nature of a significant portion of our business and the application of
certain laws and regulations, participants in our industry are regularly named as defendants in litigation alleging violations of
federal and state laws and regulations and consumer law torts, including fraud. Many of these legal proceedings involve alleged
violations of consumer protection laws. In addition, we have in the past and may in the future be subject to litigation, claims,
examinations, investigations, legal and administrative cases and proceedings related to our loan products and other financial
services we provide. For instance, our membership model and some of the products and services we offer , including our
earned wage access product, Instacash, are relatively novel and have been and may in the future continue to be subject to
regulatory scrutiny or interest and / or litigation. While we continue to respond to and cooperate with state regulators and
will continue to do so in the future, as appropriate, any regulatory action in the future could have a material adverse
effect on our business, financial condition, results of operations and cash flows. For additional information, see “ —
Risks Relating to Regulation — The legal and regulatory regimes governing certain of our products and services are
uncertain and evolving. Changing or new laws, regulations, interpretations or regulatory enforcement priorities may
have a material and adverse effect on our business, financial condition and results of operations. ” Any unfavorable
results of pending or future legal proceedings may result in contractual damages, usury- related claims, fines, penalties,
injunctions, the unenforceability, rescission or other impairment of loans or cash advances originated on our platform or other
censure that could have a material adverse effect on our business, financial condition, results of operations and cash flows. Even
if we adequately address the issues raised by an investigation or proceeding or successfully defend a third- party lawsuit or
counterclaim, we may have to devote significant financial and management resources to address these issues, which could harm
our business, financial condition, results of operations and cash flows. Although we currently maintain insurance, there can be
no assurance that we will be able to maintain such insurance on acceptable terms in the future, if at all, or that any such
insurance will provide adequate protection against potential liabilities. Additionally, we do not carry insurance for all categories
of risk that our business may encounter. Any significant liability that is uninsured or not fully insured may require us to pay
substantial amounts. There can be no assurance that any current or future claims will not materially and adversely affect our
business, financial condition, results of operations and cash flows. Failure to comply with government laws and requirements
regarding anti- money laundering, counter- terror financing, economic sanctions, anti- bribery and anti- corruption could subject
us to penalties and other adverse consequences. We maintain an enterprise- wide program designed to enable us to comply with
all applicable anti- money laundering, anti- terrorism financing and economic sanctions laws and regulations, including the BSA
and the USA PATRIOT Act of 2001. This program includes policies, procedures, processes and other internal controls designed
to identify, monitor, manage and mitigate the risk of money laundering and terrorist financing and prevent our platform from
being used to facilitate business in countries or with persons or entities designated on lists promulgated by OFAC and equivalent
international authorities or that are otherwise the target of sanctions. These controls include procedures and processes to detect
and report potentially suspicious transactions, perform customer due diligence, respond to requests from law enforcement and
meet all recordkeeping and reporting requirements related to particular transactions involving currency or monetary instruments.
Certain of our subsidiaries may be ¥ financial institutions - under the BSA that are required to establish and maintain such
program. Additionally, we are required to maintain this program under our agreements with our third- party partners, and certain
state regulatory agencies have intimated they expect the program to be in place and followed. We cannot provide any assurance
that our programs and controls will be effective to ensure compliance with all applicable anti- money laundering, anti- terrorism
financing and economic sanctions laws and regulations we are required to comply with, and our failure to comply with these
laws and regulations could result in a breach and termination of our agreements with our third- party partners, criticism, fines or
other penalties by governmental agencies or any other adverse consequences, which would have a material adverse effect on our
business, financial condition and results of operations. We are also subject to the U. S. Foreign Corrupt Practices Act of 1977, as
amended, U. S. domestic bribery laws and other U. S. and foreign anti- corruption laws. Anti- corruption and anti- bribery laws
have been enforced aggressively in recent years and are interpreted broadly to generally prohibit companies, their employees and
their third- party intermediaries from authorizing, offering, or providing, directly or indirectly, improper payments or benefits to
recipients in the public sector. These laws also require that we keep accurate books and records and maintain internal controls
and compliance procedures designed to prevent any such actions. The failure to comply with any such laws could subject us to
criminal or civil liability, cause us significant reputational harm and have an adverse effect on our business, financial condition
and results of operations. We-have-tdentified-material-weaknessesHnour-If we fail to maintain an effective system of
disclosure controls and internal control over financial reporting , our ability to produce timely and accurate financial
statements or comply with applicable regulations could be impaired . -As a public company, we are unable-subject to
develop-the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act of 2002 (as amended, the “ Sarbanes-
Oxley Act ), and the rules and regulations of the applicable listing standards of the NYSE. We expect that the
requirements of these rules and regulations will continue to increase our legal, accounting and financial compliance
costs, make some activities more difficult, time- consuming and costly and place significant strain on our personnel,
systems and resources. The Sarbanes- Oxley Act requires, among other things, that we maintain an-cffective systemof
disclosure controls and procedures and internal control over financial reporting ;-we-may-not. Effective internal controls
are necessary to provide reliable financial reports and prevent fraud. We are continuing to develop and refine our
disclosure controls and other procedures that are designed to ensure that information required to be able-to-aceurately
disclosed by us in the reportreports that we file with the SEC is recorded, processed, summarized and reported within



the time periods specified in SEC rules and forms and that information required to be disclosed in reports under the
Exchange Act is accumulated and communicated to our principal executive and financial by us in the reports that we file
with the SEC is recorded,processed,summarized and reported within the time periods specified in SEC rules and forms
and that information required to be disclosed in reports under the Exchange Act is accumulated and communicated to
our principal executive and financial officers.In order to maintain and improve the effectiveness of our disclosure controls and
procedures and internal control over financial reporting,we have expended,and anticipate that we will continue to
expend,significant resources,including accounting- related costs, and feqtlﬂ‘e—%l”m[lCal]l mdnaguncnl ov uswht Our cunml
controls and a

of operations or cause i aﬂd—m&teﬂa-l-}y
and-adversely-affeetour bﬂﬁtﬂess—reportmg obhgatlons and epef&t-mg—may fesu-}ts—~ result in materlal weaknesses and / or
one or more restatements of our financial statements . A material weakness is a deficiency, or a combination of deficiencies,
in internal control over financial reporting such that there is a reasonable possibility that a material misstatement of an entity’ s
annual or interim financial statements will not be prevented or detected and corrected on a timely basis. Our-managementis

fespeﬂs-er:e-We have in the past 1dent1ﬁed and may in the future 1dent1fy one -feﬁ or esfabhshrﬂgﬂﬂd—m&m-t&mmg—aéeqﬁa-te

additional information with res pcct to certam prevmusly identified materlal weaknesses that we remedlated as of the
d-December 31, %9%9—2023&&d—9eeembe&3—1,—2—9—1—9




y a v a q A —The measures that we
have taken to date, and any measures we may take in the future may not be suﬁlment to avoid potential future material
weaknesses. If we identify any new material weaknesses in the future, any such newly identified material weakness could limit
our ability to prevent or detect a misstatement of its accounts or disclosures that could result in a material misstatement of our
annual or interim financial statements. In such case, we may be unable to maintain compliance with securities law requirements
regarding timely filing of periodic reports in addition to applicable NYSE steekexehange-listing requirements, investors may
lose confidence in our financial reporting and our stock price may decline as a result. Fhe-material-weaknesses-inourIn
addltlon, lneffectlve dlsclosure controls and procedures and internal eentret-controls over financial reporting could aned-the

aternents subject us to-additionatrisks-and-uneertatnties; inetuding

increased profesuondl fees and expenses and time commitment that may be requned to dddless mdttels related to the
remediation of the material weaknesses and the restatements and increased scrutiny of the SEC and other regulatory bodies,
which could cause investors to lose confidence in our reported financial information and could subject us to penalties. In
addition, we could face increased potential for litigation or other disputes which may include, among others, claims invoking
the federal and state securities laws, contractual cl"ums or other claims arising from, among other things, the restatements, the
material weaknesses in our internal control over financial reporting and the preparation of our financial statements. Any such
litigation or dispute, whether successful or not, could have a material adverse effect on our business, financial condition and
results of operations and could cause our stock price to decline. H+we-faitto-Our management is responsible for establishing
and maintain-maintaining adequate internal an-effeetive-systemrof-diselosure-controls and-nternal-eontretover financial
reporting r-eut-designed to provide reasonable assurance regarding the ability-reliability to-preduee-timely-of financial
reporting and aeeurate-the preparation of financial statements ereompty-in accordance with U apphieable-regulations-eonld
be-impatred-. As-S. GAAP Our management is llkew1se requlred ona ptrbhe—eemp&ny—quarterly ba51s we—are—s&bjeet—to

OLlI mdependent reustered public accounting hrm is not required
to fmmally attest to the effectiveness of our mternal control over financial reportmg until we are no longer an ““ emerging growth
company ~ as defined in the Jumpstart Our Business Startups Act of 2012 (the “ JOBS Act ). At such time, our independent
reLigtered public accounting firm may i@%ue a report that iq adver%e in the event itis not %atis‘ﬁed with the level at which our

taxable income mdy be llmlted We may be limited in the portlon of net operating loss carnyorwards (“ NOLs ”) that we can use
in the future to offset taxable income for U. S. federal and state income tax purposes. Any changes to the federal or state tax
laws that reduce the corporate tax rate could operate to effectively reduce or eliminate the value of any deferred tax asset. In
addition, a lack of future taxable income would adversely affect our ability to utilize our NOLs. Our tax attributes as of
December 31, 2022-2023 may expire unutilized or underutilized, which could prevent us from offsetting future taxable income.

Furthermore, under Section 382 of the Internal Revenue Code (the &% Code ), a corporation that undergoes an “ ownership

change ” is subject to limitations on its ability to utilize its NOLs to offset future taxable income. Future changes in our stock



ownership, as well as other changes that may be outside of our control could result in additional ownership changes under
Sectron 382 ofthe Code ; ’ FeRtan bin-chano

f v p-ehange—Our NOLS may also be 1mpa1red under srmrlar
provisions of state laW -Ktsks—Reiat—tﬂg—te—Regt&at—teﬁ—As used herein, the ferms L4 cryptocurrency, - € crypto asset, - «
digital asset - and £- virtual currency £-” are intended to be consistent with one another unless specifically noted otherwise.
Our business is subject to extensive regulation, examination and oversight in a variety of areas, including registration and
licensing requirements under federal, state and local laws and regulations. We are subject to extensive regulation, supervision
and examination under U. S. federal and state laws and regulations. Regulators have broad discretion with respect to the
interpretation, implementation and enforcement of these laws and regulations. Any failure or perceived failure to comply with
any of these laws or regulations could subject us to lawsuits or governmental actions and / or damage our reputation, which
could materially and adversely affect our business. In addition, to the extent that we undertake actions requiring regulatory
approval or non- objection, regulators may make their approval or non- objection subject to conditions or restrictions that could
have a material adverse effect on our business. Moreover, any competitors subject to different, or in some cases less restrictive,
legislative or regulatory regimes may have or obtain a competitive advantage over us. We must comply with various federal
consumer protection regimes, both as a result of the financial products and services we provide directly or facilitate and as a
service provider to our bank partner, Pathward. We-For example, we are subject to the regulatory and enforcement authority of
the CFPB, which oversees compliance with federal consumer financial protection laws. If the CFPB were to expand its
supervisory authority by promulgating new regulations or reinterpreting existing regulations, it is possible that the CFPB could
be permitted to conduct periodic examination of our business, which may increase our risk of regulatory or enforcement actions.
Further, we are regulated by many state regulatory agencies through licensing and other supervisory or enforcement authority,
which includes regular examination by state governmental authorities. State attorneys general have indicated that they will take
a more active role in enforcing consumer protection laws, including through use of Dodd- Frank Act provisions that authorize
state attorneys general to enforce certain provisions of federal consumer financial laws and obtain civil money penalties and
other relief available to the CFPB. Our failure to comply with state licensing or other regulatory requirements as may be in
effect from time to time could have a material adverse effect on us and our ability to conduct our business. For example, any
failure to obtain and maintain required state licenses for the brokerage of financial, insurance and other related products,
including product- specific licenses relating to lending, life insurance and mortgage products, could have a material adverse
effect on our Enterprise business. Furthermore, if we expand the scope of our products or services or we operate in new markets,
we may be required to obtain additional licenses and otherwise maintain compliance with additional laws, regulations or
licensing requirements. In addition, our wholly- owned subsidiary, ML Wealth, is registered as an investment adviser under the
Advisers Act and is subject to regulation by the SEC. The Advisers Act, together with related regulations and interpretations of
the SEC, impose numerous obligations and restrictions on investment advisers, including requirements relating to the
safekeeping of client funds and securities, limitations on advertising, disclosure and reporting obligations, prohibitions on
fraudulent activities, restrictions on agency cross and principal transactions between an adviser and its advisory clients and other
detailed operating requirements, as well as general fiduciary obligations. Moreover, although we do not currently engage in any
business activity through our wholly- owned subsidiary, MoneyLion Securities LLC, as a broker- dealer, it is registered with the
SEC and a member of FINRA. Although it has not commenced business, as a registered broker- dealer, MoneyLion Securities
LLC is subject to periodic examinations and investigations by FINRA. Further, broker- dealers are subject to regulations that
cover all applicable aspects of their business, which include sales practices, anti- money laundering, handling of material non-
public information, safeguarding data, recordkeeping, reporting and the conduct and qualifications of directors, officers,
employees, representatives and other associated persons. We expect to continue to launch , broker and / or otherwise facilitate
new products and services in the coming years, which may subject us to additional legal and regulatory requirements under
federal, state and local laws and regulations, but which we expect to be similar to the legal and regulatory regimes to which we
are already subject. U. S. federal regulators, state attorneys general or other state enforcement authorities and other
governmental agencies may take formal or informal actions against us (or our employees, representatives, agents and third-
party service providers). Such formal or informal actions might result in cease and desist orders, fines, civil penalties, criminal
penalties or other disciplinary action or force us to adopt new compliance programs or policies, remove personnel including
senior executives, provide remediation or refunds to customers, or undertake other changes to our business operations, such as
limits or prohibitions of our ability to offer certain products and services, or suspension or revocation of one or more of our
licenses. Any weaknesses in our compliance management system may also subject us to penalties or enforcement action by the
CFPB. If we fail to manage our legal and regulatory risk in the jurisdictions in which we operate, our business could suffer, our
reputation could be harmed and we would be subject to additional legal and regulatory risks. This could, in turn, increase the
size and number of claims and damages asserted against us and / or subject us to regulatory investigations, enforcement actions
or other proceedings, or lead to increased regulatory concerns. We may also be required to spend additional time and resources
on remedial measures and conducting inquiries, beyond those already initiated and ongoing, which could have an adverse effect
on our business. While we have implemented policies and procedures designed to help our compliance with applicable laws and
regulations, there are a number of risks that cannot be completely controlled. Further, in some cases, regardless of fault, it may
be less time- consuming or costly to settle these matters, which may require us to implement certain changes to our business
practices, provide remediation to certain individuals or make a settlement payment to a given party or regulatory body. For a
discussion of specific legal and regulatory proceedlngs 1nqu1r1es and 1nvest1gat10ns to which we are currently subject see Part I,
Item 3 “ Legal Proceedrngs g : Freg SOV ies At




at-eon attors—We are required to comply with constantly
changlng federal, state and local laws regulatlons and rules that regulate various aspects of the products and services that we
offer. Federal and state regulators of consumer financial products and services are also enforcing existing laws, regulations and
rules more aggressively and enhancing their supervisory expectations regarding the management of legal and regulatory
compliance risks. Such laws, regulations and rules are complex and require us to incur significant expenses and devote
significant management attention to ensure compliance. For example, the CFPB may adopt new model disclosures and
regulations governing consumer financial services, including regulations defining unfair, deceptive or abusive acts or practices,
and they could also issue advisory opinions or other similar soft tools to complement its rulemaking authority which
could subject us to new medet-diselosures-or differing legal and regulatory requirements, which could materially and
adversely affect our business . The CFPB’ s authority to change or interpret regulations adopted in the past by other
regulators, or to rescind or alter past regulatory guidance, could increase our compliance costs and litigation exposure. If the
CFPB or other similar regulatory bodies adopt, or customer advocacy groups are able to generate widespread support for,
positions that are detrimental to our business, then our business, financial condition and results of operations could be harmed .
Changes in the laws, regulations and enforcement priorities applicable to our business, including reexamination of
current enforcement practices, could have a material and adverse impact on our business, financial condition, results of
operations and cash flows. We may not be able to respond quickly or effectively to regulatory, legislative and other
developments . In particular, the regulatory landscape regarding earned wage access products (including our Instacash advance
service) is uncertain and evolving given rapid growth in the use of earned wage access products in recent years. State and
federal regulators, including the California Department of Financial Protection and Innovation and the CEFPB, may in the
future launch inquiries, reviews or similar investigations or issue new, or change or interpret , regulations or rules relating to
earned wage access products, which could result in additional compliance requirements and other risks relating to our current
and past business activities as described herein. Such regulators could also launch inquiries, reviews or similar investigations
into our Instacash product . Our failure to comply (or...... to regulatory, legislative and other developments . Proposals to change
the statutes affecting financial services companies are frequently introduced in Congress and state legislatures that, if enacted,
could affect our operating environment in substantial and unpredictable ways. We cannot determine with any degree of certainty
whether any such legislative or regulatory proposals will be enacted and, if enacted, the ultimate impact that any such potential
legislation or implemented regulations, or any such potential regulatory actions by federal or state regulators, would have upon
our business or our operating environment. As a result, we could be forced, as we have in the past, to temporarily pause,
limit or permanently cease to offer our earned wage access product in certain states depending on state regulatory
regimes . In addition, numerous federal and state regulators have the authority to promulgate or change regulations that could
have a similar effect on our eperating-environment-third- party partners and service providers and restrict their business
practices, such as the recent rulemaking under the TCPA by the Federal Communications Commission to require one-
to- one consumer consents for telemarketing . These changes and uncertainties make our business planning more difficult and
could result in changes to our business model, impair our ability to offer our existing or planned features, products and services
or increase our cost of doing business .Our failure to comply (or to ensure that our third- party partners,service providers or other
agents comply) with these changing laws,regulations or rules may result in litigation,enforcement actions and
penalties,including revocation of licenses and registrations;fines and other monetary penalties;civil and criminal
liability;substantially reduced payments by our customers;modification of the original terms of loans and other
products,permanent forgiveness of debt or inability to collect on amounts owed by our borrowers;and indemnification
claims.Such consequences could,among other things,require changes to our business practices and scope of operations or harm
our reputation,which in turn,could have a material adverse effect on our business,financial condition and results of operations.If
our practices are not consistent or viewed as not consistent with legal and regulatory requirements,we may become subject to
audits,inquiries,whistleblower complaints,adverse media coverage,investigations,litigation or criminal or civil sanctions,all of
which may have an adverse effect on our reputation,business,results of operations and financial condition — New laws,
regulations, rules, guidance and policies could require us to incur significant expenses to ensure compliance, adversely impact
our profitability, limit our ability to continue existing or pursue new business activities, require us to change certain of our
business practices or alter our relationships with customers, affect retention of key personnel or expose us to additional costs
(including increased compliance costs and / or customer remediation). These changes also may require us to invest significant
resources or devote significant management attention in order to make any necessary changes. For example, the regulatory
framework-frameworks for an open banking paradigm and Al and machine learning technology is-are evolving and remains
- remain uncertain. It is possible that new laws and regulations will be adopted in the U. S., or existing laws and regulations
may be interpreted in new ways, that would affect the operation of our platform and the way in which we use consumer data,
Al and machine learning technology, including with respect to fair lending laws. If we fail to operate in compliance with state or
local licensing requirements, it could adversely affect our business, financial condition, results of operations and cash flows.
Certain states and localities have adopted laws regulating and requiring licensing, registration, notice filing or other approval by
parties that engage in certain activity regarding consumer lending (including debt collection or servicing and / or purchasing or
selling loans), life insurance and mortgage transactions, as well as brokering, facilitating and assisting such transactions in
certain circumstances, and we currently hold certain state or local licenses. We have also received inquiries from state regulatory
agencies regarding requirements to obtain licenses from or register with those states, including in states where we have
determined that we are not required to obtain such a license or be registered with the state, and we expect to continue to receive
such inquiries. The application of some consumer finance licensing laws to our platform and the related activities it performs is
unclear. In addition, state licensing requirements may evolve over time, including, in particular, reeent-trends-toward-as the
regulatory landscape regarding earned wage access products develops, as well as increased licensing requirements and



regulation of parties engaged in loan solicitation activities. If we were found to be in violation of applicable state licensing
requirements by a court or a state, federal or local enforcement agency, or agree to resolve such concerns by voluntary
agreement, we could be subject to or agree to pay fines, damages, injunctive relief (including required modification or
discontinuation of our business in certain areas), criminal penalties and other penalties or consequences. In addition, certain
products and offers we offer, including loans facilitated through our platform, could be rendered void or unenforceable in whole
or in part, which could adversely affect our business, financial condition, results of operations and cash flows. We may not be
able to maintain all currently required licenses and permits. If we change or expand our business activities, we may be required
to obtain additional licenses before we can engage in those activities. If we apply for a new license, a regulator may determine
that we were required to do so at an earlier point in time, and as a result, may impose penalties or refuse to issue the license,
which could require us to modify or limit our activities in the relevant state. In addition, the states that currently do not provide
extensive regulation of our business may later choose to do so, and if such states so act, we may not be able to obtain or maintain
all requisite licenses and permits, which could require us to modify or limit our activities in the relevant state or states. The
failure to satisfy those and other regulatory requirements could materially and adversely impact our business. If loans made by
our lending subsidiaries in our Consumer business are found to violate applicable federal or state interest rate limits or other
provisions of applicable consumer lending, consumer protection or other laws, it could adversely affect our business, financial
condition, results of operations and cash flows. In our Consumer business, we have 37 subsidiaries through which we conduct
our consumer lending business. These entities originate loans pursuant to state licenses or applicable exemptions under state law.
The loans we originate are subject to state licensing or exemption requirements and federal and state interest rate restrictions, as
well as numerous federal and state requirements regarding consumer protection, interest rate, disclosure, prohibitions on certain
activities and loan term lengths. If the loans we originate were deemed subject to and in violation of certain federal or state
consumer finance or other laws, including the Military Lending Act, we could be subject to fines, damages, injunctive relief
(including required modification or discontinuation of our business in certain areas) and other penalties or consequences, and the
loans could be rendered void or unenforceable in whole or in part, any of which could have an adverse effect on our business,
financial condition, results of operations and cash flows. For a discussion of the ongoing civil action initiated by the CFPB
alleging certain violations of the Military Lending Act and the Consumer Financial Protection Act, see Part I, Item 3 “ Legal
Proceedings. ”” Fhe-Qur collection, processing, use, storage, sharing and transmission of PII and other sensitive data are-is
subject to stringent and changing state ;-and federal and-internatienal-laws, regulations and-, standards and policies and could
give rise to liabilities as a result of our failure or perceived failure to protect such data, comply with privacy and data protection
laws and regulations or adhere to the privacy and data protection practices that we articulate to our customers. In the course of
our operations and the processing of transactions, we collect, process, use, store, share and / or transmit a large volume of PII
and other sensitive data from current, past and prospective customers , as well as our employees , in and across multiple
jurisdictions. The regulatory framework for privacy issues worldwide is rapidly evolving and is likely to remain uncertain for
the foreseeable future. Fhere-We are subject to federal -and state and-feretgn-laws and regulations regarding privacy, data
security and the collection, processing, use, storage, protection, sharing and / or transmission of PII and sensitive data. For
example, the GLBA (along with its implementing regulations) restricts certain collection, processing, storage, use and disclosure
of personal information, requires notice to individuals of privacy practices and provides individuals with certain rights to prevent
the use and disclosure of certain nonpublic or otherwise legally protected information. Additionally, many states continue to
enact legislation on matters of privacy, information security, cybersecurity, data breach and data breach notification
requirements. Because Forexampler-the €CPA-Company is subject to the GLBA , swhieh-we are currently granted additionat
eonsumerrights-an entity- level exception from compliance with the vast majority of comprehensive state privacy laws.
However, certain states, such as California and Oregon, grant this exception at the data- level only, meaning that our
business must comply with these laws with respect to dataprivaey-tmrall PII that does not strictly qualify as GLBA-
covered consumer financial information. In California as-ef, the CCPA, which went into effect on January 1, 2020, entitles
California residents to know how their PII is being collected and shared, to access or request the deletion of their PII and to opt
out of sales eertainrsharing-of their PII, among other things. The CCPA provides for civil penalties for violations, as well as a
private right of action for certain data breaches that result in the loss of PII. This private right of action may increase the
likelihood of, and risks associated with, data breach litigation. Additionally, the California CPRA, which was-passed-in
Noevember2026-and-became fully operative on January 1, 2023, significantly mediftes-modified the CCPA by expanding
consumers’ rights with respect to certain sensitive PII addlng a consumer right to opt- out of certain sharing of their PII in
addition to sales of their PII, and created a new state agency to that-wil-begitrenforetng-enforce civil and administrative
obligations added by the CPRA . The Oregon Consumer Privacy Act (“ OCPA ”), which will go into effect on July 1, 2623
2024 —The-effeets-of, grants Oregon residents data access and control rights similar in substance to those afforded to

California residents under the CCPA and the-CPRA . Unlike the CCPA are-potentialtysignifieant; may-inerease-our-potentiat

exposture-to-regulatory-enforeement-and-/ CPRA, the OCPA does not provide er-for litigatton-and-may-require-us-a private
right of action; the Oregon Office of the Attorney General has exclusive authority to medify-eur-enforce and seek civil

penalties for v1olat10ns. Other states may contlnue to enact comprehenswe prlvacy and data securlty laws similar to the




%92—3— Such consumer privacy legrslatron fﬁay—add—adds addrtronal complexrty and —vaﬂa-t-ren—tn—reqwrements—restrrctrons to
our operations and-potenttal-Hegalrisi—, which may o8

business strategies and the availability of previously useful data . Comphance with these laws requlres additional
investment of resources into compliance programs and could result in increased compliance costs and / or changes in
business practices and policies. Additionally, our investment adviser, ML Wealth, and broker- dealer, MoneyLion Securities
LLC, are subject to SEC Regulation S- P, which requires that businesses maintain policies and procedures addressing the
protection of consumer information and records. This includes protecting against any anticipated threats or hazards to the
security or integrity of consumer records and information and against unauthorized access to or use of consumer records or
information. Regulation S- P also requires businesses to provide initial and annual privacy notices to consumers describing
information sharing policies and informing consumers of their rights. Because the interpretation and application of many privacy
and data protection laws are-is uncertain, it is possible that these laws may be interpreted and applied in a manner that is
inconsistent with our existing data management practices or the features of our products and services and platform capabilities.
If so, in addition to the possibility of fines, lawsuits and other claims, we could be required to fundamentally change our
business activities and practices or modify our platform, which could have an adverse effect on our business. Any violations or
perceived violations of these laws, rules and regulations by us, or any third parties with which we do business, may require us to
change our business practices or operational structure, including limiting our activities in certain states and / or jurisdictions,
addressing legal claims by governmental entities or private actors, sustaining monetary penalties, sustaining reputational
damage, expending substantial costs, time and other resources and / or sustaining other harms to our business. Furthermore, our
online, external- facing privacy policy and website make certain statements regarding our privacy, information security and data
security practices with regard to information collected from our consumers or visitors to our website. Failure or perceived failure
to adhere to such practices may result in regulatory scrutiny and investigation, complaints by affected consumers or visitors to
our website, reputational damage and / or other harm to our business. If either we, or the third- party partners, service providers
or vendors with which we share consumer data, are unable to address privacy concerns, even if unfounded, or to comply with
applicable privacy or data protection laws, regulations and policies, it could result in additional costs and liability to us, damage
our reputation, inhibit sales and harm our business, financial condition, results of operations and cash flows. The highly
regulated environment in which our third- party financial institution partners operate may subject us to regulation and could
have an adverse effect on our business, financial condition, results of operations and cash flows. Certain of our third- party
partners are subject to federal and state supervision and regulation, which may limit their operations significantly and impact the
methods by which they conduct business. In particular, bank holding companies and financial institutions are extensively
regulated and currently face an uncertain regulatory environment. Compliance with laws and regulations can be difficult and
costly, and the adoption of new laws and changes to, or repeal of, existing laws can impose additional compliance requirements.
Regulatory requirements affect our third- party partners’ banking, investment and virtual currency practices, among other
aspects of their business, and restrict transactions between us and our third- party partners. Regulatory agencies have
extremely broad discretion in their interpretation of the regulations and laws and may elect to alter standards or the
interpretation of the standards used to measure regulatory compliance or to determine the adequacy of liquidity, certain
risk management or other operational practices for financial services companies in a manner that impacts our current
and prospective third- party partners. In choosing whether and how to conduct business with us, current and prospective third-
party partners can be expected to take into account the legal, regulatory and supervisory regime that applies to them and to us,
including potential changes in the application or interpretation of regulatory standards, licensing requirements or supervisory
expectations. Applicable state and federal laws, regulations and interpretations, including enforcement policies and accounting
principles, have been subject to significant changes in recent years and may be subject to significant future changes. We cannot
predict with any degree of certainty the substance or effect of pending or future legislation or regulation or the application of
laws and regulations to our current and prospective third- party partners Future changes may have an adverse effect on our.
current and prospectrve third- party partners and, therefore on us —Reg y anea :

arpings;-eapital-ra : a-Wa : The regulatory
regime governing blockcharn technologres and digital assets is uncertain, and new laws regulations or policies may alter our
business practices with respect to digital assets. We currently offer certain cryptocurrency- related products and services
available to our customers through Zero Hash. The Zero Hash entities are registered as money services businesses and have the
necessary state- level licenses for engaging in digital assets activities where the Zero Hash services are offered. Although many
regulators have provided some guidance, regulation of digital assets based on or incorporating blockchain, such as digital assets
and digital asset exchanges, remains uncertain and will continue to evolve. Further, regulation varies significantly among
international, federal, state and local jurisdictions. As blockchain networks and blockchain assets have grown in popularity and
in market size, federal and state agencies are increasingly taking interest in, and in certain cases regulating, their use and
operation. Treatment of virtual currencies continues to evolve under federal and state law. Many U. S. regulators, including the
SEC, the FinCEN, the Commodity Futures Trading Commission (the “ CFTC ”), the Internal Revenue Service (the “ IRS ) and
state regulators including the New York State Department of Financial Services (the “ NYSDFS ), have made official



pronouncements, pursued cases against businesses in the digital assets space or issued guidance or rules regarding the treatment
of Bitcoin and other digital currencies. The IRS released guidance treating virtual currency as property that is not currency for
U. S. federal income tax purposes, although there is no indication yet whether other courts or federal or state regulators will
follow this classification. Both federal and state agencies have instituted enforcement actions against those violating their
interpretation of existing laws. Other U. S. and many state agencies have offered little official guidance and issued no definitive
rules regarding the treatment of digital assets. The CFTC has publicly taken the position that certain virtual currencies, which
term includes digital assets, are commodities. To the extent that certain virtual currencies are deemed to fall within the
definition of a *“ commodity interest ~” under the Commodity Exchange Act (the “ CEA ™), or if proposed legislation passes
which grants the CFC jurisdiction over spot virtual currency trading beyond its current limited power to bring actions for fraud
and manipulation, we may be subject to additional regulation under the CEA and CFTC regulations. Foreign, federal, state and
local regulators revisit and update their laws and policies on blockchain technologies and digital assets and can be expected to
continue to do so in the future. Changes in this regulatory environment, including changing interpretations and the
implementation of new or varying regulatory requirements by federal or state government agencies, or any new legislation, may
impose significant costs or restrictions on our ability to conduct business, significantly affect or change the manner in which we
currently conduct some aspects of our business or impact our business in unforeseeable ways. Regulatory guidance and judicial
precedent around issues like whether a digital asset may be considered a “ security ” under the federal securities laws has been
unclear, and regulatory or enforcement action in this area have been common, but may not resolve these ambiguities. The test
for determining whether a particular digital asset is a *“ security ” is complex and difficult to apply, and the outcome is difficult
to predict. Public, though non- binding, statements by senior officials at the SEC have indicated that the SEC did not consider
Bitcoin or Ethereum to be securities in 2018, and does not currently consider Bitcoin to be a security. The SEC staff has also
provided informal assurances to a handful of promoters that their digital assets are not securities. In addition, in early 2024, the
SEC approved certain spot Bitcoin ETFs for listing and trading while noting that their approval was not signaling
anything about the SEC’ s views as to the status of crypto assets under federal securities laws. On the other hand, the SEC
has brought enforcement actions against the issuers and promoters of several other digital assets on the basis that the digital
assets in question are securities. As we facilitate our customers’ purchase and sale of digital assets, if the SEC alleges that any
digital assets we offer are securities, we could be viewed as operating as an unregistered broker- dealer and could face potential
liability, including an enforcement action or private class action lawsuits, and face the costs of defending ourselves in the action,
including potential fines, penalties, reputation harm and potential loss of revenue. Our personnel could also become disqualified
from associating with a broker- dealer, which could adversely affect our business. See “-Part I, Item 1 “ Business — Our
Platform — Consumer — First- Party Financial Products and Services — MoneyLion Crypto. ” States may require that we
obtain licenses that apply to blockchain technologies and digital assets. Under the terms of our agreement with Zero Hash, we
are not directly involved in any cryptocurrency transactions or the exchange of fiat funds for cryptocurrency at or through Zero
Hash, and therefore, we do not currently expect to be subject to money services business, money transmitter licensing or other
licensing or regulatory requirements specific to transactions relating to virtual currencies. However, state and federal regulatory
frameworks around virtual currencies continue to evolve and are subject to interpretation and change, which may subject us to
additional licensing and other requirements. The Zero Hash entities are registered as money services businesses with FinCEN
and hold active money transmitter licenses (or the state equivalent of such licenses) in all U. S. states and the District of
Columbia except for (i) California, Indiana and Wisconsin, where Zero Hash relies upon licensing exemptions; (ii) Montana,
which does not currently have a money transmitter licensing requirement; and (iii) Hawaii. The Zero Hash entities currently
engage in crypto asset activities in all U. S. states and the District of Columbia except for Hawaii. As we are not directly
involved in the custody, trading or pricing of any crypto assets and instead enable Zero Hash to offer its crypto asset services to
MoneyLion Crypto customers, we do not maintain insurance policies covering the crypto assets in which MoneyLion Crypto
customers transact. In addition, while our agreement with Zero Hash requires Zero Hash to indemnify us for, among other
things, all liabilities, losses, expenses and costs arising out of, in connection with or relating to (a) Zero Hash’ s failure to
perform or comply with the provisions of the agreement, (b) Zero Hash’ s cryptocurrency business and their provision of
cryptocurrency transaction services, (c) any claims or disputes between Zero Hash and a customer with respect to the purchase
and sale of cryptocurrency and (d) any failure by Zero Hash to comply with, or perform any action required by, applicable laws,
rules and regulations, it does not require Zero Hash to indemnify us or MoneyLion Crypto customers for any risk of loss related
to customers’ underlying crypto assets, nor does it require Zero Hash to maintain an insurance policy with respect to the crypto
assets of MoneyLion Crypto customers custodied with Zero Hash. Zero Hash’ s wallet technology provider, Fireblocks Inc. (*
Fireblocks ™), is SOC 2 Type II certified by Ernst & Young and undergoes a SOC 2 Type II review on an annual basis, as well
as regular penetration testing by third- party firms to evaluate the Fireblocks security architecture. Fireblocks also maintains an
insurance policy which has coverage for technology, cyberattacks and professional liability and is rated “ A ” by A. M. Best
based on the strength of the policy. However, Zero Hash does not maintain separate insurance coverage for any risk of loss with
respect to the digital assets that they custody on behalf of customers. As a result, customers who purchase cryptocurrencies
through MoneyLion Crypto may suffer losses with respect to their digital assets that are not covered by insurance and for which
no person is liable for damages and may have limited rights of legal recourse in the event of such loss. For additional
information regarding our arrangement with Zero Hash, see Part I, Item 1 *“ Business — Our Business Model — Third- Party
Providers — Zero Hash. ” In the case of virtual currencies, state regulators such as the NYSDFS have created regulatory
frameworks. For example, in July 2014, the NYSDFS proposed the first U. S. regulatory framework for licensing participants in
virtual currency business activity. The regulations, known as the “ BitLicense ” (23 NYCRR Part 200), are intended to focus on
consumer protection. The NYSDFS issued its final BitLicense regulatory framework in June 2015. The BitLicense regulates the
conduct of businesses that are involved in virtual currencies in New York or with New York consumers and prohibits any



person or entity involved in such activity from conducting such activities without a license. Zero Hash LLC has received a
BitLicense and is approved to conduct virtual currency business activity in New York by the NYSDFS. Other states may adopt
similar statutes and regulations which will require us or our partners to obtain a license to conduct digital asset activities.
Effective August 1, 2020, Louisiana adopted the Virtual Currency Business Act, which requires an operator of a virtual
currency business to obtain a virtual currency license to conduct business in Louisiana, and the Louisiana Office of Financial
Institutions issued related guidance in December 2021. Other states, such as Texas, have published guidance on how their
existing regulatory regimes governing money transmitters apply to virtual currencies. Some states, such as Alabama, North
Carolina and Washington, have amended their state’ s statutes to include virtual currencies in existing licensing regimes, while
others have interpreted their existing statutes as requiring a money transmitter license to conduct certain virtual currency
business activities. It is likely that, as blockchain technologies and the use of virtual currencies continues to grow, additional
states will take steps to monitor the developing industry and may require us or our regulated partners to obtain additional
licenses in connection with our virtual currency activity. Changes in tax law and differences in interpretation of tax laws and
regulations may adversely impact our financial statements. We operate in multiple jurisdictions and are subject to tax laws and
regulations of the U. S. federal, state and local and non- U. S. governments. U. S. federal, state and local and non- U. S. tax laws
and regulations are complex and subject to varying interpretations. U. S. federal, state and local and non- U. S. tax authorities
may interpret tax laws and regulations differently than we do and challenge tax positions that we have taken. This may result in
differences in the treatment of revenues, deductions, credits and / or differences in the timing of these items. The differences in
treatment may result in payment of additional taxes, interest or penalties that could have an adverse effect on our financial
condition and results of operations. Further, future changes to U. S. federal, state and local and non- U. S. tax laws and
regulations could increase our tax obligations in jurisdictions where we do business or require us to change the manner in which
we conduct some aspects of our business. Risks Relating to Ownership of Our Securities The market price of our securities may
be volatile. Fluctuations in the price of our securities could contribute to the loss of all or part of your investment. The trading
price of our securities may be volatile and subject to wide fluctuations in response to various factors, some of which are beyond
our control. Any of the factors listed below could have a material adverse effect on your investment in our securities and our
securities may trade at prices significantly below the price paid for them. In such circumstances, the trading price of our
securities may not recover and may experience a further decline. Factors affecting the trading price of our securities may
include: e actual or anticipated fluctuations in our guarterky—financial results or the guarterty-financial results of companies
perceived to be similar to us; @ operating results failing to meet the expectations of securities analysts or investors in a particular
period and changes in the market’ s expectations about our operating results; ® changes in financial estimates and
recommendations by securities analysts concerning us or the industry in which we operate in general; ® operating and stock
price performance of other companies that investors deem comparable to us, including our competitors; ® our ability to market
new and enhanced products and services on a timely basis; ® changes in laws and regulations affecting our business; ®
commencement of, or involvement in, litigation involving us; @ changes in our capital structure, such as future issuances of
securities or the incurrence of additional debt; ® changes in the volume of shares of Class A Common Stock available for public
sale Fineluding-as-aresultofareversestoeksplit-orotherwise- ® any major change in our Board of Directors or management; ®
sales of substantial amounts of Class A Common Stock by our directors, executive officers or significant stockholders or the
perception that such sales could occur; and e general economic and political conditions such as recessions, interest rates, fuel
prices, international currency fluctuations and acts of war or terrorism. Broad market and industry factors may materially harm
the market price of our securities irrespective of our operating performance. The stock market in general, and the NYSE
specifically, have experienced extreme volatility that has often been unrelated to the operating performance of particular
companies. As a result of this volatility, you may not be able to sell your securities at or above the price at which it was
acquired. A loss of investor confidence in the market for the stocks of other companies which investors perceive to be similar to
us could depress our stock price regardless of our business, prospects, financial conditions or results of operations. A decline in
the market price of our securities also could adversely affect our ability to issue additional securities and our ability to obtain
additional financing in the future Our fallure to meet the contmued llstlng requlrements of the NYSE Could result ina dehstlng
of our securities. H-w ;
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noneomphanee-with-the minimum per share price requirement for continued listing on the NYSE ineludingeffeetinga
reversestoeksphit. Howeverthere-There can be no assurance that we will be able to regaitreomplianee-continue to comply

with the NYSE’ s minimum per share price requirement or other continued listing standards in the future. If we fail to
satisfy the continued listing requirements of er-that-the NYSE will-grantus-, the NYSE may take steps to delist our securities.
In the event the Class A Common Stock is dellsted from the NYSE, such a -ftﬁhefextenﬁerreﬂ-rme—te-fegaﬁreeﬁaphaﬂee—rf

; n-delisting ;whielr-would likely have a negative effect on the price of
our securmes 1nclud1ng the Class A Common Stock, and would impair your ability to sell or purchase our securities when you
wish to do so. In addition, in the event of a delisting, we can provide no assurance that any action taken by us to restore




compliance with listing requirements would allow any of our securities to become listed again, stabilize the market price or
improve the liquidity of our securities or prevent future non- compliance with the NYSE’ s listing requirements. Additionally, if
our securities are not listed on, or become delisted from, the NYSE for any reason, and are quoted on the OTC Bulletin Board,
an inter- dealer automated quotation system for equity securities that is not a national securities exchange, the liquidity and price
of our securities may be more limited than if it were quoted or listed on the NYSE or another national securities exchange. You
may be unable to sell your securities unless a market can be established or sustained. We qualify as an emerging growth
company within the meaning of Section 2 (a) of the Securities Act, as modified by the JOBS Act. Because we utilize certain
exemptions from disclosure requirements available to emerging growth companies, this can make our securities less attractive to
investors and may make it more difficult to compare our performance with other public companies. In addition, under the JOBS
Act, emerging growth companies can delay adopting new or revised financial accounting standards until such time as those
standards apply to private companies. We currently take advantage of this extended transition period under the JOBS Act for
adopting new or revised financial accounting standards. For as long as we continue to be an emerging growth company, we may
also take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that
are not emerging growth companies, including not being required to comply with the auditor attestation requirements of Section
404 of the Sarbanes- Oxley Act. As a result, our stockholders may not have access to certain information that they may deem
important. If some investors find the Class A Common Stock less attractive as a result of us taking advantage of these
exemptions, there may be a less active trading market for the Class A Common Stock and our share price may be more volatile.
If an active, liquid public trading market for the Class A Common Stock does not develop or is not maintained, we may be
limited in our ability to raise capital by selling shares of Class A Common Stock and our ability to acquire other companies or
assets by using shares of Class A Common Stock or other MoneyLion securities as consideration. We can qualify as an
emerging growth company for up to a total of five years, although circumstances could cause us to lose that status earlier,
including if our total annual gross revenue exceeds $ 1. 235 billion (as adjusted for inflation from time to time pursuant to SEC
rules), if we issue more than $ 1. 0 billion in non- convertible debt securities during any three- year period, or if before that time
we are a “ large accelerated filer ” under U. S. securities laws. There is no guarantee that the exemptions available to us under
the JOBS Act will result in significant savings. To the extent that we choose not to use exemptions from various reporting
requirements under the JOBS Act or the exemptions are no longer available to us, we will incur additional compliance costs,
which may impact our financial condition. The issuance by us of additional equity securities may dilute your ownership and
adversely affect the market price of the Class A Common Stock. Subject to our Fourth Amended and Restated Certificate of
Incorporation (as amended and restated from time to time, the *“ Certificate of Incorporation ), from time to time, we may issue
additional shares of Class A Common Stock and securities convertible into shares of Class A Common Stock on the terms and
condrtrons established by the Board of Drrectors in its sole discretion. a8 ; g At sttion

Common Stock or securrtles convertrble into shares of Class A Common Stock that we issue, 1nclud1ng in connectron with a
financing, acquisition, investment , other strategic transaction or under any equity incentive plans that we have in place or
may adopt in the future, may dilute the economic and voting rights of our existing stockholders and would likely reduce the
market price of the Class A Common Stock both upon issuance or, in the case of securities convertible into shares of Class A
Common Stock, conversion. Debt securities convertible into equity securities could also be subject to adjustments in the
conversion ratio pursuant to which certain events may increase the number of equity securities issuable upon conversion. In
addition, preferred stock, if issued, would have rights, preferences and privileges senior to those of the holders of the Class A
Common Stock 1nclud1ng preferences with respect toa hqurdatrng dlstrlbutlon or with respect to d1V1dend payments —Fer

heret)1ss 5 -with sitter A aHne-. Our decision to issue securities in any future offerlng
will depend on market condltlons and other factors beyond our control, which may adversely affect the amount, timing and
nature of our future issuances. Delaware law and provisions in our Certificate of Incorporation and Bylaws could make a
takeover proposal more difficult. Our organizational documents are governed by Delaware law. Certain provisions of Delaware
law and our Certificate of Incorporation and Amended and Restated Bylaws (as amended and restated from time to time, the
Bylaws ) could discourage, delay, defer or prevent a merger, tender offer, proxy contest or other change of control transaction
that a stockholder might consider in its best interest, including those attempts that might result in a premium over the market
price for the shares of Class A Common Stock held by our stockholders. These provisions include the ability of the Board of
Directors to designate the terms of and issue new series of preference shares, which may make the removal of management more
difficult and may discourage transactions that otherwise could involve payment of a premium over prevailing market prices for
our securities. These anti- takeover provisions as well as certain provisions of Delaware law could make it more difficult for a
third party to acquire us, even if the third party’ s offer may be considered beneficial by many of our stockholders. As a result,
our stockholders may be limited in their ability to obtain a premium for their shares. If prospective takeovers are not
consummated for any reason, we may experience negative reactions from the financial markets, including negative impacts on
the price of the Class A Common Stock. These provisions could also discourage proxy contests and make it more difficult for
stockholders to elect directors of their choosing and to cause us to take other corporate actions that such stockholders desire. Our
Certificate of Incorporation designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for
certain types of actions and proceedings that may be initiated by our stockholders, which could limit our stockholders’ ability to
obtain what such stockholders believe to be a favorable judicial forum for disputes with us or our directors, officers or other
employees. Our Certificate of Incorporation provides that, unless we consent in writing to the selection of an alternative forum,



the Court of Chancery of the State of Delaware (the *“ Court of Chancery ) shall be the sole and exclusive forum for any
stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding brought on our behalf, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or other employees to us or our
stockholders, (iii) any action asserting a claim against us or our directors, officers or employees arising pursuant to any provision
of the Delaware General Corporation Law or our Certificate of Incorporation or Bylaws, or (iv) any action asserting a claim
against us or our directors, officers or employees governed by the internal affairs doctrine and, if brought outside of Delaware,
the stockholder bringing the suit will be deemed to have consented to service of process on such stockholder’ s counsel, except
for, as to each of (i) through (iv) above, any claim (A) as to which the Court of Chancery determines that there is an
indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to the
personal jurisdiction of the Court of Chancery within ten days following such determination), (B) which is vested in the
exclusive jurisdiction of a court or forum other than the Court of Chancery, (C) for which the Court of Chancery does not have
subject matter jurisdiction, or (D) arising under the Securities Act as to which the Court of Chancery and the federal district
court for the District of Delaware shall have concurrent jurisdiction. Notwithstanding the foregoing, these provisions will not
apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts
have exclusive jurisdiction. Any person or entity purchasing or otherwise acquiring any interest in any of our securities shall be
deemed to have notice of and consented to these provisions. These choice- of- forum provisions may limit a stockholder’ s
ability to bring a claim in a judicial forum that he, she or it believes to be favorable for disputes with us or our directors, officers
or other employees, which may discourage such lawsuits. We note that there is uncertainty as to whether a court would enforce
these provisions and that investors cannot waive compliance with the federal securities laws and the rules and regulations
thereunder. Section 22 of the Securities Act creates concurrent jurisdiction for state and federal courts over all suits brought to
enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. Alternatively, if a court were
to find these provisions of our Certificate of Incorporation inapplicable or unenforceable with respect to one or more of the
specified types of actions or proceedings, we may incur additional costs associated with resolving such matters in other
jurisdictions, which could materially adversely affect our business, financial condition and results of operations and result in a
diversion of the time and resources of our management and the Board of Directors. We incur significant costs and are subject to
additional regulations and requirements as a result of being a public company, and our management is required to devote
substantial time to various compllance matters, which could lower profits and make it more difficult to run our business. As a

publicly traded company, we incur significant legal, accounting and other expenses thattegaey Moneybion-wasnotrequired-to
ineur-tn-the-pastas-a-privatelyheldeempany-, including costs associated with public company repomng requirements and costs

of recruiting and retaining non- employee directors. We also have incurred, and will continue to incur, costs associated with
compliance with the rules and regulations of the SEC, the listing requirements of NYSE and various other costs of a public
company. These expenses will increase once we are no longer an “ emerging growth company * as defined under the JOBS Act.
These laws and regulations also could make it more difficult and costly for us to obtain certain types of insurance, including
director and officer liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially
higher costs to obtain the same or similar coverage. These laws and regulations could also make it more difficult to attract and
retain qualified persons to serve on the Board of Directors and its committees and to serve as executive officers. In addition, new
and changing laws, regulations and standards relating to corporate governance and public disclosure for public companies,
including the Dodd- Frank Act, the Sarbanes- Oxley Act, regulations related thereto and the rules and regulations of the SEC
and NYSE, have increased the costs and the time that must be devoted to compliance matters. We expect these rules and
regulations will increase our legal and financial costs and lead to a diversion of management time and attention from revenue-
generating activities. We do not intend to pay any cash dividends on the Class A Common Stock in the foreseeable future. We
have never declared or paid a cash dividend on the Class A Common Stock. We have no current intention to declare or pay cash
dividends on the Class A Common Stock in the foreseeable future. In addition, the Monroe Credit Agreement contains certain
restrictions on our ability to pay dividends. See Part II, Item & “ Financial Statements and Supplementary Data — Debt ” in this
Annual Report on Form 10- K. The declaration, payment and amount of future cash dividends, if any, will be at the discretion of
the Board of Directors. As a result, capital appreciation, if any, of the Class A Common Stock will be the sole source of gain for
the foreseeable future for holders of the Class A Common Stock. Our warrants are exercisable for Class A Common Stock,
which would increase the number of shares eligible for future resale in the public market and result in dilution to our
stockholders. As of December 31, 20222023 , there were 17, 499, 889 Public Warrants and 8, 100, 000 Private Warrants
outstandlng , each exercisable for -1—7—499—8—89—1 / 30th of a shares— share of Class A Common Stock at an exercise prrce of §

extent such Warrants are exercised, addltlonal shares of Class A Common Stock will be 1ssued Wthh W111 result in dilution to
the holders of Class A Common Stock and increase the number of shares eligible for resale in the public market. Sales of
substantial numbers of such shares in the public market could adversely affect the market price of the Class A Common Stock,
the impact of which is increased as the value of our stock price increases. We may redeem your unexpired warrants prior to their
exercise at a time that is disadvantageous to you, thereby making your warrants worthless. We have the ability to redeem
outstanding Public Warrants at any time after they become exercisable and prior to their expiration, at a price of $ 0. 01 per
warrant, provided that the closing price of the Class A Common Stock equals or exceeds $ +8-540 . 00 per share for any 20
trading days within a 30 trading- day period ending on the third trading day prior to the date we give notice of redemption. If
and when the warrants become redeemable, we may exercise the redemption right even if we are unable to register or qualify
the underlying securities for sale under all applicable state securities laws. Redemption of the outstanding warrants could force
holders to (i) exercise the warrants and pay the exercise price therefor at a time when it may be disadvantageous to do so, (ii)



sell the warrants at the then- current market price when the holder might otherwise wish to hold onto such warrants or (iit)
accept the nominal redemption price which, at the time the outstanding warrants are called for redemption, is likely to be
substantially less than the market value of the warrants. None of the private placement warrants will be redeemable by us so
long as they are held by their initial purchasers or their permitted transferees. In addition, we may redeem your warrants after
they become exercisable for a number of shares of Class A Common Stock determined based on the redemption date and the
fair market value of the Class A Common Stock. Any such redemption may have similar consequences to a cash redemption
described above. In addition, such redemption may occur at a time when the warrants are “ out- of- the- money, ” in which case
you would lose any potential embedded value from a subsequent increase in the value of the Class A Common Stock had your
warrants remained outstanding.



