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Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties
described below, together with all of the other information contained in this Annual Report on Form 10- K, including our
consolidated financial statements and the related notes thereto, before making a decision to invest in our common stock. The
risks and uncertainties summarized and described below are not the only ones we face. Additional risks and uncertainties that
we are unaware of, or that we currently believe are not material, may also become important factors that affect us. If any of the
following risks occur, our business, financial condition, operating results and prospects could be materially and adversely
affected. In that event, the price of our common stock could decline, and you could lose part or all of your investment.
SUMMARY OF RISK FACTORS Risks Related to our Financial Condition and Future Operating Results « Qur We-have-a
history of recurring losses and deelining-negative operating cash flows raises substantial doubt about our ability to
continue as a going concern unless we can increase our revenues , further reduce and-we-maynotachieve-or-our sustatn
profitabiity-expenses or raise additional capital to meet our obligations in the fatare-near term . * We expect to continue to
incur losses and experience negative cash flows, and we may need to further reduce eperating-our expenses , change our
business plans , sell additional securities, sell assets or borrow additional funds to fand-sustain our business plans-operations .
* We may require additional capital to suppert-sustain and grow our business grewth-, and this capital might not be available
on acceptable terms, if at all. «+ We may experience quarterly fluctuations in our operating results due to a number of factors,
including general macroeconomic conditions such as inflation or any recession, which make our future results difficult to
predict. Risks Related to our Business and Market ¢ If the market for digital advertising slows or declines, our business, growth
prospects, and financial condition would be adversely affected. « We must develop and introduce enhancements and new
features that achieve market acceptance or that keep pace with technological developments to remain competitive in our
evolving industry.  If we are unable to maintain our relationships with, and access to, publishers, advertising exchange
platforms and other platforms that aggregate the supply of advertising inventory, our business will suffer. « Our ability to
sustain and grewth— grow our business depends in part on the success of our relationships with advertising agencies and our
strategic relationships with third parties. We have recognized a significant percentage of our revenues during recent periods from
our strategic relationship with Google, and any adverse change in such relationship or failure to renew such relationship
beyond the currently scheduled September 30, 2024 expiration date could have a material adverse effect on our results of
operations and business. * Our market is highly competitive and complex. We may not be able to compete successfully against
current and future competltors ¢ Our business depends on our customers’ Contlnued Wllhngness to manage advertlsmg spend on
our platform - v g v y y

retaining &ﬂd—&&r&et—mg—quahﬁed personnel and turnover may result in operatlonal inefficiencies that could negatively affect our
business . In July 2023, we commenced a significant reduction- in- force to reduce our expenses. These changes could be
disruptive to our operations and could have a material adverse effect on our business and results of operations . - We
incur upfront costs associated with onboarding advertisers to our platform and may not recoup our investment if we do not
maintain the advertiser relationship over time. ¢« Because we generally bill our customers over the term of the contract, near term
decline in new or renewed subscriptions may not be reflected immediately in our operating results. * Any decrease in our
customers’ use of search advertising or our inability to further penetrate social and eCommerce advertising channels would harm
our business. ¢ Our sales cycle can be long and unpredictable and require considerable time and expense, which may cause our
operating results to fluctuate. * Our ability to generate revenue depends on our collection of significant amounts of data from
various sources. * Material defects, errors or disruptions in our software platform could harm our reputation, result in significant
costs to us and impair our ability to sell our subscription services. ¢ If mobile connected devices, their operating systems or
content distribution channels, including those controlled by our competitors, develop in ways that prevent our advertising
campaigns from being delivered to their users, our ability to grow our business will be impaired. ¢ If our security measures are
breached or unauthorized access to customer data or our data is otherwise obtained, our solutions may be perceived as not being
secure, customers may reduce the use of or stop using our solutions and we may incur significant liabilities. * We primarily use
third- party data centers to deliver our services. Any disruption of service at these facilities could harm our business. * We may
need to continually improve our hosting infrastructure to avoid service interruptions or slower system performance. *« Our
solutions must integrate with our customers’ enterprise applications and infrastructures. If we cannot efficiently implement our
solutions for our customers, we may lose customers. ¢ If we are unable to maintain or expand our sales and marketing
capabilities, we may not be able to generate anticipated revenues. * Any failure to offer high- quality technical support services
may adversely affect our relationships with our customers and harm our financial results. * Any failure to protect our intellectual
property rights could impair our ability to protect our proprietary technology and adversely affect our business, reputation or
brand. Regulatory and Compliance Risks * Domestic and foreign government regulation and enforcement of data practices and
data tracking technologies is expansive, not clearly defined and rapidly evolving. Such regulation could directly restrict portions
of our business or indirectly affect our business by constraining our customers’ use of our platform or limiting the growth of our



markets. ¢ If our customers fail to abide by applicable privacy laws or to provide adequate notice and / or obtain consent from
end users, we could be subject to litigation or enforcement action or reduced demand for our services. Industry self- regulatory
standards may be implemented in the future that could affect demand for our platform and our ability to access data we use to
plO\ 1de our plattmm . We have 1dent1ﬁed a materlal weakness in our internal controls over financial reporting. I we
W ail to maintain an effective system of internal controls,

we may not be able to dccurately or timely report our financial condition or results of operations, which may adversely affect
investor confidence in us and, as a result, the value of our common stock. Risks Related to the Ownership of Our Common
Stock ¢ The matket-closing price of our common stock on the Nasdaq Capital Market ("' Nasdaq'") has been volatite-below $
1. 00 for more than 30 consecutive business days and may-, as a result, we have received a deficiency notice from Nasdaq
adv1s1ng that we are not in comphance with a een%mue—contlnued llstlng requirement te-be-subjeet-to-wide-fluetunations-due

b v . ~If we cannot meetregain compliance with the
Contmued llstmﬂ 1equlrements of T—he—Nasdaq G}oba-l—Market— fPhe—Ndsddq Glebal-Market-may de- list our common stock,
which would have an adverse effect on the trading volume, liquidity and market price of our common stock. To attempt to
regain compliance with Nasdaq’ s requirements, we intend to seek stockholder approval for a reverse stock split. « The
market price of our common stock has been volatile and may continue to be subject to wide fluctuations due to
circumstances beyond our control, which could subject us to lltlgatlon. * If we sell dddlthlldl shdles of our common stock
the percentage ownership of our stockholders will be diluted. G A
Results-We have incurred significant losses in each fiscal year since our incorporation in 2006. We expenenced a net loss of $
48-21 . 29 million during the year ended December 31, 2622-2023 and a net loss of $ 42-18 . 9-2 million during the year ended
December 31, 26242022 . As of December 31, 2022-2023 , we had an accumulated deficit of § 322-344 . 3 million and cash
and cash equivalents of $ 11. 4 million. The losses and accumulated deficit were due largely to declining revenues and the
substanttal-investments we have made to attempt to grow our business and acquire customers. Our-eestofreventes
Management expects toi incur addltlonal losses and experlence negatlve opemtmo cash ﬂows into e*peﬂses—eeu-}d—rnerease—rn

fe%‘eﬂues—sa-fﬁeteﬂ&y—te—e-ffset—&tese—htgher—eﬁqﬁeﬂses— Our revenues have deuedsed over the last several years, decreasing from
$ 30. 0 million in 2020 te~, $ 24. 4 million in 2021 , aad+e-$ 20. 0 million in 2022 and —Fe-inereasereventes,weneed-to sel-$
17. 7 million in 2023. Historically, we have relied primarily on the sale of our capital stock to fund operating activities.
Although we have pursued, and may continue to pursue, additional sources of liquidity, including additional equity and
debt financing, there is no assurance that any additional financing will be available on acceptable terms, etir—- or serviees
to-more-new-customers-at all. Based on the funds we have available as of the date of the filing of this Annual Report on
Form 10- K and our history of recurring losses and negative operating cash flows, there is substantial doubt raised about
our ability to continue as a going concern. Our ability to continue as a going concern is substantially dependent upon our
ability to manage our cash flows, including the effectiveness of cost saving measures that we implemented in the second
half of 2023, as well as our ability to maintain our strategic partnerships, improve customer retention rates and ;-whiek
may-alse-increase revenue-earnedfromrnew bookings. If we are unable to manage our cash flows, maintain our strategic
partnerships, improve customer retention rates, increase new bookings eur-- or revenue-share-agreements—Many-ofraise
sufficient additional capital, it is probable that we may be required to initiate further cost savings activities, extend
payment terms with suppliers, liquidate assets where possible, ot or wind- up
operations. These actions could materially impact our business are-new-, results of operations and future prospects.

Therefore, ttnpreven—and—may—be—e*&eeﬂaated—by—ﬂ&e—there is substantlal doubt about effeets-ofany-worsening-of generat
our generatereventes-fromrnew-solations-ability to

contlnue asa gorng concern effor te—ma-rnta-m—one year after the filing date of the accompanying consolidated financial
statements. Our consolidated ﬁnanclal statements 6'1“f01' the year ended December 31, tnerease—revenues—freﬁa—eﬂst-mg
p d e i : y—W bep 2023
were prepared on the-a going concern bd%l% e%generaﬁ;#&eeqﬁed—&eeet&rtﬁrg—pﬁnem}es—m accordance w1th ﬂ&e—Hﬁrted—Sta-tes—
or-GAAP and-. The going concern basis assumes that we eannot-be-eertainr-will continue in operation for the next 12
months and that we will be able to attain-profitability realize our assets and discharge our liabilities and commitments in
the normal course of business. Thus, our consolidated financial statements included in this Annual Report on a-guattetly
orantuat-basis;-or-Form 10- K do not include any adjustments that might be necessary if we do;-that-we-witl-sustain
profitability-are unable to continue as a going concern. These adjustments could materially impact our accompanying
consolidated financial statements . We currently operate at a loss and we anticipate that we will continue to have operating
losses in the near term. Our business has not generated enough cash flow to fund our sales and marketing activities, research and
development initiatives and other business activities. Based on the funds we have available as of the date of the filing of this
report and our history of recurring losses and negative operating cash flows, there is substantial doubt raised about our
ability to continue as a going concern. Our ability to retarrrte-continue as a going concern and grovwth—- grow our business
and to realize profitability is substantially dependent upon our ability to improve customer retention rates, increase new
bookings and manage our cash flows. To achieve this, we plan to attempt to increase our market share for our current services
through sales and marketing efforts, continue development of new platform features and deliver efficient service to customers,
which may require additional capital and expenditures, which may be difficult, especially if general macroeconomic conditions
worsen. If we do not realize increases in our revenue, we may need to further reduce eperating-our expenses through
sueeessfut-additional cost- cutting measures , change our business plans or seck to sell additional securities, sell assets or
borrow additional funds to fund-sustain our business ptans-operations . In July 2023, we commenced the 2023 Restructuring




Plan, described in Note 1 of our accompanying consolidated financial statements, under the heading “ Liquidity. ” There
is no guarantee that we will be able to sueeessfullyrealize the intended costs savings from this restructuring, or further
reduce our eperatingexpenses through sweeessfat-any other future cost — cutting measures. Further, there is no guarantee that
we will be able to issue additional securities or sell assets in future periods or borrow funds on commercially reasonable terms,
or at all, in order to meet our cash needs and continue as a going concern . Our ability to raise additional financing is subject to
a number of uncertainties, including but not limited to, the market demand for our stock, our financial performance and outlook,
the market demand for products and services, and adverse market conditions. We intend to continue to make investments to
supportsustain and grow our business grewthrand may require additional funds to respond to business challenges, including
the need to develop new features or enhance our existing platform, continue the deployment of MarinOne, and improve our
operating infrastructure. Accordingly, we may need to engage in equity or debt financing to secure additional funds. If we raise
additional funds through further issuance of equity or convertible debt securities our existing stockholders could suffer
significant dilution, and any new equity securities we issue could have rights, preferences and privileges superior to those of
holders of our common stock. For example, during the year ended December 31, 2021, we sold 5. 5 million shares of our
common stock under equity distribution agreements with JMP Securities LLC se#(" JMP Securities "), and received proceeds
of approximately $ 41. 7 million, net of offering costs of $ 1. 5 million, at a weighted average sales price of $ 7. 85 per share.
The 5. 5 million shares of our common stock that we issued under the equity distribution agreements during 2021 increased the
number of outstanding shares of our common stock by approximately 57 %, resulting in dilution to the percentage ownership of
our previously existing stockholders. Additionally, during the year ended December 31, 2022, we sold 1. 1 million shares of our
common stock under a new equity distribution agreement with JMP Securities for the sale of up to $ 50. 0 million of new
securities in an * at- the- market > common stock offering facility and received proceeds of approximately $ 1. 3 million, net of
offering costs of $ 0. 1 million, at a weighted average sales price of § 1. 33 per share. In accordance with the SEC” s Instruction
L. B. 6 of Registration Statement on Form S- 3, we adjusted the maximum aggregate market value of the securities that may be
sold pursuant to this current” at- the- market" securities offering facility from $ 50. 0 million to approximately $ 22. 8 million
based on our estimated-market capitalization on the date we filed our Annual Report on Form 10- K for the year ended
December 31, 202 | untit-suehtime;-. We cannot provide any assurance that we will be able to raise any additional
ﬁnancmg under thls faclllty Our ablllty to raise any addltlonal ﬁnancmg under thls fac1llty may be adversely affected if
q 0 our we-beeome-chigible

te—eend-uet—sueh—effemrg—m—aeeerd&nee—common stock is dellsted from The Nasdaq Capital Market (" Nasdaq'"). For more
information regarding our compliance with Instraettonrt—B—+of Nasdaq listing standards, please refer below to “ Risks

Related to the Registrattonr-Statement-Ownership of Our Common Stock — If we cannot regain compliance with the
continued listing requirements of Nasdaq, Nasdaq may de- list our common stock, which would have an adverse effect on
Form-S—3-the trading volume, liquidity and market price of our common stock . ” In May 2020, we entered into a loan
agreement with Harvest Small Business Finance, LLC (serthe " Lender "), as the lender for a loan in an aggregate principal
amount of § 3. 3 million (;erthe " Loan "), pursuant to the Paycheck Protection Program under the Coronavirus Aid, Relief,
and Economic Security (CARES) Act. An aggregate principal amount of § 3. 1 million of the Loan was forgiven in January
2022 and we repaid the remaining outstanding balance of $ 0. 2 million in February 2022. The U. S. Department of the Treasury
(5erthe " Treasury "), and the U. S. Small Business Administration (5etthe " SBA "), have announced that they will review
all Payroll Protection Program loans that equal or exceed $ 2. 0 million. While we believe that we acted in good faith and
complied with all requirements of the Payroll Protection Program, if the Treasury or the SBA determined that our Loan
application was not made in good faith or that we did not otherwise meet the eligibility requirements of the Payroll Protection
Program, we could be required to return the Loan or a portion thereof. Any debt financing secured by us in the future could
involve restrictive covenants relating to our capital raising activities and other financial and operational matters, which may
make it more difficult for us to obtain additional capital and to pursue business opportunities. In addition, we may not be able to
obtain additional financing on terms favorable to us, if at all. If we are unable to obtain adequate financing or financing on terms
satisfactory to us, when we require it, our ability to continue to sappertsustain or grow our business grewth-and to respond to
business challenges could be significantly impaired. Our usage- based pricing model makes it difficult to forecast revenues from
our current customers and future prospects. We primarily have a usage- based pricing model in which most of our fees are
calculated as a percentage of customers’ advertising spend managed on our platform. This pricing model makes it difficult to
accurately forecast revenues because our customers’ advertising spend managed by our platform may vary from month to month
based on the variety of industries in which our advertisers operate, the seasonality of those industries and fluctuations in our
customers’ advertising budgets or other factors. The market for digital advertising may be adversely affected by adverse market
conditions, including inflation or the-effeets-efany genecral marketreeession-orthe-cconomic weakening effeets-of the-COVAD-
+9-pandemte-, which has in the past caused some advertisers to, and may eentinte-te-in the future lead advertisers to, reduce
the amount of their digital advertising spend. Our subscription contracts with our direct advertiser customers generally contain a
minimum monthly platform fee, which is generally greater than one- half of our estimated monthly revenues from the customer
at the time the contract is signed, and, as a result, the minimum monthly platform fee may not be a good indicator of our
revenues from that customer. In addition, advertisers that use our platform through our agency customers typically do not have a
minimum monthly spend amount or a minimum term during which they must use our platform, and as a result, our ability to
forecast revenues from these advertisers is difficult. If we incorrectly forecast revenues for these advertisers and the amount of
revenue is less than projections we provide to investors, the price of our common stock could decline substantially.
Additionally, if we overestimate usage, we may incur additional expenses in adding infrastructure, without a commensurate
increase in revenues, which would harm our gross margins and other operating results. We may experience quarterly
fluctuations in our operating results due to a number of factors which make our future results difficult to predict and could cause




our operating results to fall below expectations or our guidance. Our quarterly operating results may fluctuate due to a variety of
factors, many of which are outside of our control. As a result, comparing our operating results on a period- to- period basis may
not be meaningful. You should not rely on our past results as indicative of our future performance. If our revenues or operating
results fall below the expectations of investors or securities analysts, or below any guidance we may provide to the market, the
price of our common stock could decline substantially. In addition to other risk factors listed in this section, factors that may
affect our quarterly operating results include the following:  the impact of market volatility or other macroeconomic conditions
such as inflation, increased interest rates and any recession, or other economic disruptions; ¢ the level of advertising spend
managed through our platform for a particular quarter; * fluctuations in the contractual rates of our strategic agreements with
publishers; ¢ customer renewal or contract termination rates, and the pricing and usage of our platform in any renewal term; ¢
demand for our platform and the size and timing of our sales; ¢ customers delaying purchasing decisions in anticipation of new
releases by us or of new products by our competitors; * any termination or adverse changes in the Google Revenue Share
Agreement, or any changes in any other current or future strategic agreements with publishers; * any disruptions in our
business resulting from the significant reduction- in- force that we commenced in July 2023 or other departures of
employees or restructurings of our teams or personnel; ¢ any scrvice defects and any costs related to any such service
defects; « delays in projects to upgrade our own software platform infrastructure and any resulting delays in releasing new
features; * network or system outages, platform downtime, software application or operations errors, software bugs, security
breaches or other supplier system or supply chain changes or interruptions and any associated credits, warranty claims or other
expenses; * changes in the competitive dynamics of our industry, including consolidation among competitors or customers; *
market acceptance of our current and future solutions; ¢ changes in spending on digital advertising or information technology
and software by our current and / or prospective customers; * budgeting cycles of our customers +-departures-ofemployees-or
restruetarings-of eur-teams-or-personnel; * our potentially lengthy sales cycle; < our ability to control costs, including our
operating expenses; ® expenses we incur in relation to governmental investigations of Google and Meta; « foreign currency
exchange rate fluctuations; and ¢ political conditions in our domestic and international markets, including hostilities in
international markets. Based upon all of the factors described above, we have a limited ability to forecast our future revenues,
costs and expenses, and as a result, our operating results may from time to time fall below our estimates or the expectations of
public market analysts and investors. Risksrelated-Our ability to ourBusiness-and-Market The-future-growth-—- grow ofor
sustain our business could be constrained by the level of acceptance and expansion of emerging cloud- based advertising
channels, as well as the continued use and growth of existing channels, such as search and social advertising. Even if these
channels become widely adopted, advertisers and agencies may not make significant investments in solutions such as ours that
help them manage their digital advertising spend across publisher platforms and advertising channels. It is difficult to predict
customer adoption rates, customer demand for our platform, the future growth rate and size of the advertising cloud solutions
market or the entry of competitive solutions. The market for digital advertising may be adversely affected by adverse market

conditions, including inflation or the effects of any general marketreeession-or-anyHngering-orrenewed-cconomic weakening
effeets-of the-COVID-—9pandemte-, which caused some advertisers to, and may continue to lead advertisers to, reduce the

amount of their digital advertising spend. Any expansion of the market for advertising cloud solutions depends on a number of
factors, including growth of the cloud- based advertising market, growth of social and mobile as advertising channels and the
cost, performance and perceived value associated with advertising cloud solutions, as well as the ability of cloud computing
companies to address security and privacy concerns. Further, the cloud computing market is less developed in many
jurisdictions outside the United States. If we or other cloud computing providers experience security incidents, loss of customer
data, disruptions in delivery or other problems, the market for cloud computing as a whole, including our applications, may be
negatively affected. We operate in a rapidly developing and changing industry, which makes it difficult to evaluate our current
business and future prospects. We have encountered and will continue to encounter risks and difficulties frequently experienced
by companies in rapidly developing and changing industries, including hiring and retaining qualified employees, determining
appropriate investments of our limited resources, market acceptance of our existing and future solutions, competition from
established companies with greater financial and technical resources, acquiring and retaining customers, managing customer
deployments, making improvements to our existing products and developing new solutions. Our current operations
infrastructure may require changes in order for us to achieve profitability and scale our operations efficiently. For example, we
may need to automate portions of our solution to decrease our costs, ensure our marketing infrastructure is designed to drive
highly qualified leads cost effectively and implement changes in our sales model to improve the predictability of our sales and
reduce our sales cycle. In addition, from time to time, we may need to make additional investments in product development to
address market demands, which may increase our overall expenses and reduce our ability to achieve profitability. Our ability to
implement changes to our business and operations successfully and on a timely basis may be adversely affected by the
restructuring plan that we commenced in July 2023, which reduced our total full- time equivalent employee and
contractor workforce by approx1mately 41 %. lf we fail to successfully and timely implement these changes a-timely

0 0 Fore-o o, our business may suffer, our revenue may decline
and we may not be able to achieve growth or proﬁtablhty We cannot be assured that we will be successful in addressing these
and other challenges we may face in the future. We operate in a dynamic market characterized by rapidly changing technologies
and industry and legal standards. The introduction of new advertising platform solutions by our competitors, the market
acceptance of solutions based on new or alternative technologies, or the emergence of new industry standards could render our
platform obsolete. Our ability to compete successfully, attract new customers and increase revenues from existing customers
depends in large part on our ability to enhance and improve our existing cross- channel, cross- device, enterprise marketing
software platform and to continually introduce or acquire new features that are in demand by the market we serve. We also must
update our software to reflect changes in publishers’ application programming interfaces ;e("" APIs "), and terms of use. We




have deployed our latest platform, MarinOne, and are in the process of deploying new features and services, including
MarinOne---- Marin Budget-budget Optimizer-pacing and dynamic allocation tools. In connection with the restructuring
plan that we commenced in July 2023, we are focusing our business and product development efforts in more specific
projects and initiatives . The success of these projects or any other enhancement or new solution depends on several factors,
including timely completion, adequate quality testing, effective migration of existing customers with minimal disruption and
appropriate introduction and market acceptance. Any new platform or feature that we develop or acquire may not be introduced
in a timely manner, may contain defects, may be more costly to compete than we anticipate or may not achieve the broad market
acceptance necessary to generate significant revenues . Our ability to develop new products and features successfully and on
a timely basis may be adversely affected by the restructuring plan that we commenced in July 2023 . If we are unable to
upgrade our software platform and features effectively or in a timely manner, or to anticipate or timely and successfully develop
or acquire new offerings or features or enhance our existing platform to meet customer requirements, our business and operating
results will be adversely affected. We currently depend on relationships with various publishers, including Amazon, Apple,
Baidu, Bing, Meta, Google, Instagram, LinkedIn, Pinterest, Twitter, Verizon Media, Walmart and Yahoo!. Our subscription
services interface with these publishers’ platforms through APIs, such as the Google API or Meta API. We are subject to the
respective platforms’ standard API terms and conditions, which govern the use and distribution of data from these platforms.
Our business significantly depends on having access to these APIs, particularly the Google API, which the substantial majority
of our customers use, on commercially reasonable terms and our business would be harmed if any of these publishers,
advertising exchanges or aggregators of advertising inventory discontinues or limits access to their platforms, modifies their
terms of use or other policies or place additional restrictions on us as API users, or charges API license fees for API access.
Moreover, some of these publishers, such as Google, market competitive solutions for their platforms. Because the advertising
inventory suppliers control their APIs, they may develop competitive offerings that are not subject to the limits imposed on us
through the API terms and conditions. Currently, restrictions in these API agreements limit our ability to implement certain
functionality, require us to implement functionality in a particular manner or require us to implement certain required minimum
functionality, causing us to devote development resources to implement certain functionality that we would not otherwise
include in our subscription services and to incur costs for personnel to provide services to implement functionality that we are
prohibited from automating. Publishers, advertising exchanges and advertising inventory aggregators update their API terms of
use from time to time and new versions of these terms could impose additional restrictions on us. In addition, publishers,
advertising exchanges and advertising inventory aggregators continually update their APIs and may update or modify
functionality, which has required us to, and will likely continue to require us to modify our software to accommodate these
changes and to devote technical resources and personnel to these efforts which could otherwise be used to focus on other
priorities. In particular, we invested significant research and development resources in recent periods to transition to a new API
recently released by Google. Any of these outcomes could cause disruptions in our service, demand for our products to decrease,
our research and development costs to increase, and our results of operations and financial condition to be harmed. We have also
entered into long- term strategic agreements with certain leading search publishers. Under these strategic agreements, we receive
consideration based on a percentage of the search advertising spend that our customers manage on our platform. The majority of
our strategic agreement revenue is concentrated in one revenue share agreement with Google. We entered into our original
revenue share agreement with Google in December 2018 for a three- year term that ran from October 1, 2018 until September
30,2021. We entered into a new revenue share agreement with Google in September 2021 for a three- year term scheduled to
run from October 1, 2021 until September 30, 2024. Under these Google Revenue Share Agreements, we have been eligible to
receive fixed and variable revenue share payments based on a percentage of the search advertising spend that is managed
through our platform. For the years ended December 31, 2022 and 2021, we recognized revenues of $ 7. 2 million and $ 8. 6
million, respectively, from the applicable Google Revenue Share Agreement. Google has the right to terminate our current
Google Revenue Share Agreement in certain circumstances y-and any-the agreement requires us to make minimum
investments in product development. Any termination or amendment of this agreement , any failure of us to comply with the
terms of the agreement, or any failure to renew the agreement to extend beyond the currently scheduled expiration date
of September 30, 2024 would have a material adverse effect on our results of operations. Our fature-ability to growth—- grow
or sustain our business depends in part on the success of our relationships with advertising agencies and our strategic
relationships with third parties. Our ability to grow or sustain our business will depend, in part, on our ability to enter into
successful relationships with advertising agencies. Identifying agencies and negotiating and documenting relationships with
them requires significant time and resources. These relationships may not result in additional customers or enable us to generate
significant revenues. Our contracts for these relationships are typically non- exclusive and do not prohibit the agency from
working with our competitors or from offering competing services. Frequently, these agencies do in fact work with our
competitors and compete with us. In addition, we often work with, or seek to work with, high- profile brands directly. This may
not be possible where, for example, those brands obtain advertising services exclusively or primarily from advertising agencies.
We generally bill agencies for their customers’ use of our platform, but in most cases the agency’ s customer has no direct
contractual commitment to make payment to us. Furthermore, some of these agency contracts include provisions whereby the
agency is not liable for making payment to us for our subscription services if the agency does not receive a corresponding
payment from its client on whose behalf the subscription services were rendered. These provisions may result in longer
collections periods or our inability to collect payment for some of our subscription services. If we are unsuccessful in
establishing or maintaining our relationships with these agencies on commercially reasonable terms, or if these relationships are
not profitable for us, our ability to compete in the marketplace or to grow our revenues could be impaired and our operating
results would suffer. Our future-ability to growth—- grow or sustain our business will also depend, in part, on our ability to
enter- into and retain successful strategic relationships with third- parties. For example, we are seeking to establish relationships



with third- parties to develop integrations with complementary technology and content. These relationships may not result in
additional customers or enable us to generate significant revenues. For example, we have entered into Revenue Share
Agreements with Google pursuant to which we are or have been eligible to receive fixed and variable revenue share payments
based on a percentage of the search advertising spend that is managed through our platform. Identifying partners and negotiating
and documenting relationships with them require significant time and resources. Our contracts for these relationships are
typically non- exclusive and do not prohibit the other party from working with our competitors or from offering competing
services. If we are unsuccessful in establishing or maintaining our relationships with these third parties, our ability to compete in
the marketplace or to grow our revenues could be impaired and our operating results would suffer. The overall market for
advertising cloud solutions is rapidly evolving, highly competitive, complex, fragmented, and subject to changing technology
and shifting customer needs. We face significant competition in this market and we expect competition to intensify in the future.
We currently compete with large, well- established public companies, such as Adobe Systems Incorporated and Google Inc., and
privately held companies, such as Skai. i0. We also compete with channel- specific offerings, in- house proprietary tools, tools
from publishers and custom solutions, including spreadsheets. We believe that our most significant competition comes from the
SA360 product that is offered by Google and from other digital ad management tools offered by Google and other publishers.
Increased competition may result in reduced pricing for our solutions, longer sales cycles or a decrease of our market share, any
of which could negatively affect our revenues and future operating results and our ability to grow our business. A number of
competitive factors could cause us to lose potential sales or to sell our solutions at lower prices or at reduced margins, including,
among others: « Google and other publishers generally offer their tools for free, or at a reduced price, as their primary
compensation is via the sale of advertising on their own or syndicated websites; ¢ some of our competitors, such as Adobe, Meta
and Google, have greater financial, marketing and technical resources than we do, allowing them to leverage a larger installed
customer base, adopt more aggressive pricing policies, and devote greater resources to the development, promotion and sale of
their products and services than we can; ¢ channel- specific competitors, such as Skai. io and Smartly. io, may devote greater
resources to the development, promotion and sale of their channel- specific products and services than we can; * companies may
enter our market by expanding their platforms or acquiring a competitor; and * potential customers may choose to develop or
continue to use internal solutions rather than paying for our solutions or may choose to use a competitor’ s solution that has
different or additional technical capabilities. We cannot assure you that we will be able to compete successfully against current
and future competitors. If we cannot compete successfully, our business, results of operations and financial condition could be
negatively impacted. We are incurring expenses related to governmental investigations of Google and Meta. In 2020, U. S.
federal and state and foreign governments and regulatory agencies initiated lawsuits or investigations against Google and Meta
related to certain of their anticompetitive business practices and conduct in the digital advertising and social media industries and
we cannot be certain as to how such lawsuits and investigations might affect Google or Meta or otherwise affect the digital
advertising industry. We are not a party to any such lawsuits or investigations. As a participant in the digital advertising industry
and having business relationships with Google and Meta, certain governmental authorities and Google and have requested us to
provide information to them in connection with such lawsuits and investigations, and responding to such requests has caused us
to incur, and may cause us to incur in the future from time to time, professional fees and other expenses in connection with
responding to such requests. In order for us to improve our operating results, it is important that our customers continue to
manage their advertising spend on our platform, increase their usage and also purchase additional solutions from us. In the case
of our direct advertiser customers, we offer our solutions primarily through subscription contracts and generally bill customers
over the related subscription period, which is generally one year or longer. During the term of their contracts, our direct
advertiser customers generally have no obligation to maintain or increase their advertising spend on our platform beyond a
specified minimum monthly platform fee, which is typically set at the time the contract is signed and is generally greater than
half of the monthly amount we anticipate the customer will spend. Our direct advertiser customers generally have no renewal
obligation after the initial or then- current renewal subscription period expires, and even if customers renew contracts, they may
decrease the level of their digital advertising spend managed through our platform, resulting in lower revenues from that
customer. Some customers, including some of our largest customers, have contractual rights to terminate their agreements with
us in some circumstances. Advertisers that we serve through our arrangements with our advertising agencies generally do not
have any contractual commitment to use our platform. Our customers’ usage may decline or fluctuate as a result of a number of
factors, including, but not limited to, their satisfaction with our platform and our customer support, the frequency and severity of
outages, the pricing of our, or competing, solutions, the effects of global economic conditions and reductions in spending levels
or changes in our customers’ strategies regarding digital advertising. We may not be able to accurately predict future usage
trends. If our customers renew on less favorable terms or reduce their advertising spend on our platform, our revenues may grow
more slowly than expected or decline. Unfavorable conditions in the market for digital advertising or the global economy or
reductions in digital advertising spend could negatively affect our operating results. Potential revenue growth and profitability of
our business depends on digital advertising spend by advertisers in the markets we serve. Our operating results may vary based
on changes in the market for digital advertising or the global economy. To the extent that weak economic conditions cause our
customers and potential customers to freeze or reduce their advertising budgets, particularly digital advertising, demand for our
solution may be negatively affected. Historically, economic downturns have resulted in overall reductions in advertising spend.
If general macroeconomic conditions deteriorate or the rise of geopolitical instability and military hostilities or global health
emergencies and pandemics such as COVID- 19 causes economic uncertainty, our customers and potential customers may elect
to decrease their advertising budgets or defer or reconsider software and service purchases, which would limit our ability to
grow our busmess and negatlvely affect our operatlng results Our business depends on retaining Risks—related-to-the-COVID-
etedrand attracting qualified personnel, and turnover may
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the contrnued service of our talented management, operatronal and key technrcal ernployeei as Well as our ab111ty to contrnue to
attract additional highly qualified talent. We have experienced employee attrition and have conducted restructuring actions. Ay
In July 2023, we commenced a global reduction- in- force and other restructuring actions designed to reduce our
expenses. In connection with the 2023 Restructuring Plan, described in Note 1 of our accompanying consolidated
financial statements, under the heading “ Liquidity. ” We substantially completed the 2023 Restructuring Plan in the
fourth quarter of 2023. These changes , and any future changes, in our operations and management team could be disruptive
to our operations. Axy-Our restructuring actions and any future restructuring actions or employee attrition could have an
adverse effect on our business as a result of operational and administrative inefficiencies and added costs, decreases in employee
morale and the failure to meet operational targets due to the loss of employees. If key employees leave, we may not be able to
fully integrate new personnel or replicate the prior working relationships, which could adversely affect our results of operations,
stock price and customer relationships, and could make recruiting for future management and other positions more difficult. In
addition, changes in other key positions may temporarily affect our financial performance and results of operations as new
employees become familiar with our business. We do not maintain key person life insurance policies on any of our employees.
Each of our executive officers, key technical personnel and other employees could terminate his or her relationship with us at
any time. Our business also requires skilled technical, sales and other personnel, who are in high demand and are often subject
to competing offers. If we expand into additional geographic markets, we will require personnel with expertise in these new
areas. Competition for qualified employees is particularly intense in our industry and particularly in San Francisco, California.
An inability to retain, attract, relocate and motivate employees required for our business could delay or prevent the achievement
of our business objectives and could materially harm our business and our customer relationships. Since the start of the COVID-
19 pandemic in March 2020, most of our employees have been working remotely. In addition, the lease for our largest office, in
San Francisco, California, expired in July 2022. As a result of these developments, we have transitioned to a more hybrid
working environment with a larger number of employees dispersed remotely, which may present challenges to maintaining our
corporate culture or employee productivity. We expect that most of our employees will work remotely for most of the time for
the foreseeable future. Any failure to preserve our culture or productivity could negatively affect our future success, including
our ab111ty to retarn and recruit personnel and to effectively focu% on and pur%ue our corporate objectives. Addittonatty;-our

affected 1f we are unable to recoup our upfront CO%N for onboardrng new advertrqers to our platform. Upfront costs when adding
new advertisers generally include sales commissions for our sales force, expenses associated with entering customer data into
our platform and other implementation- related costs. Because our customers, including direct advertisers and agencies, are
billed over the term of the contract, if new customers sign contracts with short initial subscription periods and do not renew their
subscriptions, or otherwise do not continue to use our platform to a level that generates revenues in excess of our upfront
expenses, our operating results could be negatively impacted. In cases in which the implementation process is particularly
complex, the revenues resulting from the customer under our contract may not cover the upfront investment; therefore, if a
significant number of these customers do not renew their contracts, it could negatively affect our operating results. In addition,
because we capitalize certain upfront costs to obtain and fulfill contracts under authoritative accounting guidance, we could be
required to record impairment expense for these upfront costs if the estimated revenue for these contracts is not realized. Most
of our revenues in each quarter are derived from contracts entered into with our customers during previous quarters.
Consequently, a decline in new or renewed subscriptions in any one quarter may not be fully reflected in our revenues for that
quarter. Such declines, however, would negatively affect our revenues in future periods and the effect of significant downturns
in sales and market acceptance of our solutions, and potential changes in our rate of renewals or renewal terms, may not be fully
reflected in our results of operations until future periods. In addition, we may be unable to adjust our cost structure rapidly, or at
all, to take account of reduced revenues. Our subscription model also makes it difficult for us to rapidly increase our total
revenues through additional sales in any period, as revenues from new customers must be earned over the applicable
subscription term based on the value of their monthly advertising spend. We have been dependent on our customers’ use of
search advertising. Any decrease in the use of search advertising or our inability to further penetrate social and eCommerce
advertising channels would harm our business, growth prospects, operating results and financial condition. Historically, our



customers have primarily used our solutions for managing their search advertising, including mobile search advertising, and the
substantial majority of our revenue is derived from advertisers that use our platform to manage their search advertising. We
expect that search advertising will continue to be the primary channel used by our customers for the foreseeable future. Should
our customers lose confidence in the value or effectiveness of search advertising, or if search advertising growth moderates or
declines, the demand for our solutions may decline, and it may negatively impact our revenues. In addition, our failure to
achieve market acceptance of our solution for the management of social and eCommerce advertising spend would harm our
growth prospects, operating results and financial condition. The sales cycle for our solutions, from initial contact with a potential
lead to contract execution and implementation, varies widely by customer, but can take as long as three to nine months. Some of
our customers undertake a significant evaluation process that frequently involves not only our solutions but also those of our
competitors, which has in the past resulted in extended sales cycles. Our sales efforts involve educating our customers about the
use, technical capabilities and benefits of our platform. In addition, under certain circumstances, we sometimes offer an initial
term, typically of a few months in duration, to new customers who may terminate their subscription at any time during this
initial period before the fixed term contract commences. We have no assurance that the substantial time and money spent on our
sales efforts will produce any sales. If our sales efforts result in a new customer subscription, the customer may terminate its
subscription during the initial period, after we have incurred the expenses associated with entering the customer’ s data in our
platform and related training and support. If sales expected from a customer are not realized in the time period expected or not
realized at all, orif a customer termlnates durlng the initial perlod our bus1ness operatlng results and financial cond1t10n could
be adversely affected : d-pro v v ;

it o pae € attrac ; p —Our ab111ty to optlnnze
the delivery Of Internet advertlsements for our customers depends on our ab111ty to successfully leverage data, including data that
we collect from our customers as well as data provided by publishers and from third parties. Using cookies and similar tracking
technologies, we collect information about the interaction of users with our advertisers’ and publishers’ websites. Our ability to
successfully leverage such data is dependent upon our continued ability to access and utilize such data. Our ability to access and
use such data could be restricted by a number of factors, including consumer choice, restrictions imposed by advertisers and
publishers, changes in technology, and new developments in laws, regulations, and industry standards. For example, the release
by Apple of its iOS 14 operating systems in April 2021 brought with it a number of new changes, including the need for mobile
app users to opt- in before their identifier for advertisers yor-(" IDFA "), can be accessed by an app. Apple’ s IDFA is a string
of numbers and letters assigned to Apple devices which advertisers use to identify app users to deliver personalized and targeted
advertising. Although we do not rely heavily on IDFA, low opt- in rates to grant IDFA access may result in advertisers
rethinking their conversion tracking strategy. Any reduced ability of advertisers to accurately target and measure their
advertising campaigns may cause spend fluctuations. If consumer resistance to the collection and sharing of the data used to
deliver targeted advertising continues to increase, or the use and adoption of consent / Do Not Track mechanisms increases as a
result of industry regulatory and / or legal developments, and / or new technologies are developed and deployed that have a
material impact on our ability to collect data, such developments could have a material adverse effect on our results of our
operations. The software applications underlying our subscription services are inherently complex and may contain material
defects or errors, which may cause disruptions in availability, misallocation of advertising spend or other performance problems.
Any such errors, defects, disruptions in service or other performance problems with our software platform, including those
resulting from new versions or updates to our software platform or from changes or interruptions to third party applications or
systems that we interconnect with, could negatively impact our customers’ businesses or the success of their advertising
campaigns and cause harm to our reputation. If we have any errors, defects, disruptions in service or other performance
problems with our software platform, customers could elect not to renew or reduce their usage or delay or withhold payment to
us, which could result in an increase in our provision for doubtful accounts or an increase in the length of collection cycles for
accounts receivable. Errors, defects, disruptions in service or other performance problems could also result in customers making
warranty or other claims against us, us providing refunds or credits to our customers toward future advertising spend, or costly
litigation. We implement bug fixes and upgrades as part of our regularly scheduled system maintenance. If we do not complete
this maintenance according to schedule or if customers are otherwise dissatisfied with the frequency and / or duration of our
maintenance services, customers could elect not to renew, or delay or withhold payment to us, or cause us to issue credits, make
refunds or pay penalties. On occasion, we have granted credits to some of our customers in connection with product issues that
resulted in unexpected ad spending, and we may agree to grant certain credits in the future, particularly as we gain experience
with new products and features. After the release of new versions of our software or new products or features, defects or errors
may be identified from time to time by our internal team and by our customers. We have recently launched our new MarinOne
Budget Optimizer solution and we may observe performance issues with the product as it becomes more widely deployed with
more customers and in more use cases. Changes or interruptions to third party applications or systems that we interconnect with
could cause us to incur significant time and expense to remedy such issues or develop integrations with other third- party
suppliers. As a result, material defects or errors in our platform could have a material adverse impact on our business and
financial performance. We primarily derive our revenues from a single software platform and any factor adversely affecting
subscriptions to our platform could harm our business and operating results. We primarily derive our revenues from sales of a
single software platform. As such, any factor adversely affecting subscriptions to our platform, including product release cycles,
market acceptance, product competition, performance and reliability, reputation, price competition, and economic and market
conditions, could harm our business and operating results. Our success in the mobile channel depends upon the ability of our
technology platform to integrate with mobile inventory suppliers and provide advertising for most mobile connected devices, as



well as the major operating systems that run on them and the applications that are downloaded onto them. For example, the
release of i0S 14 brought with it a number of new changes, including the need for app users to opt- in before their identifter-for
advertisers;or-IDFA, can be accessed by an app (which was released April 26, 2021). Apple’ s IDFA is a string of numbers and
letters assigned to Apple devices which advertisers use to identify app users to deliver personalized and targeted advertising.
Although we do not rely heavily on IDFA, low opt- in rates to grant IDFA access may result in advertisers rethinking their
conversion tracking strategy. Any reduced ability of advertisers to accurately target and measure their advertising campaigns
may cause spend fluctuations. Further, the design of mobile devices and operating systems is controlled by third parties with
whom we do not have any formal relationships. These parties frequently introduce new devices, and from time to time they may
introduce new operating systems or modify existing ones. Network carriers may also impact the ability to access specified
content on mobile devices. If our solution were unable to work on these devices or operating systems, either because of
technological constraints or because an operating system or app developer, device maker or carrier wished to impair our ability
to purchase inventory and provide advertisements, our ability to generate revenue could be significantly harmed. In the ordinary
course of our business, we maintain sensitive data on our networks, including our intellectual property and proprietary or
confidential business information relating to our business and that of our customers and business partners. The secure
maintenance of this information is critical to our business and reputation. Despite the implementation of security measures, our
internal information technology systems and infrastructure, and those of our current and any future third parties on which we
rely, are vulnerable to breakdown or other damage or interruption from service interruptions, system malfunction, computer
viruses, malware, natural disasters, terrorism, war, telecommunication and electrical failures, cyber- attacks or cyber- intrusions
over the Internet (including harmful attachments to emails, ransomware, denial- of- service attacks, social engineering, and other
means to affect service reliability and threaten the confidentiality, integrity, and availability of information), by persons inside
our organization, or by persons with access to systems inside our organization. Any of the foregoing may compromise our
system infrastructure, or that of our third- party partners and other contractors and consultants, or lead to data leakage. The risk
of a security breach or disruption, particularly through cyber- attacks or cyber- intrusion, including by computer hackers, foreign
governments, and cyber terrorists, has generally increased as the number, intensity and sophistication of attempted attacks and
intrusions from around the world have increased. We may not be able to anticipate all types of security threats, and we may not
be able to implement preventive measures effective against all such security threats. The techniques used by cyber criminals
change frequently, may not be recognized until launched, and can originate from a wide variety of sources. In addition, the
prevalent use of mobile devices that access confidential information increases the risk of data security breaches, which could
lead to the loss of confidential information or other intellectual property. Because techniques used to obtain unauthorized access
or to sabotage systems change frequently and generally are not recognized until launched against a target, we may be unable to
anticipate these techniques or to implement adequate preventative measures. Third parties may also attempt to fraudulently
induce employees or customers into disclosing sensitive information such as usernames, passwords or other information in order
to gain access to our customers’ data or our data, including intellectual property and other confidential business information.
Moreover, many as-a-resatt-of the-COVID-—9-pandemte;-our employees, service providers and third parties work more
frequently on a remote basis, which may involve relying on less secure systems and may increase the risk of, and susceptibility
to, cybersecurity related incidents. We cannot guarantee these private work environments and electronic connections to our work
environment have the same robust security measures deployed in our physical offices. If an actual or perceived breach of our
security occurs, the market perception of the effectiveness of our security measures could be harmed, we could lose potential
sales and existing customers or we could incur other liabilities, which could adversely affect our business. The costs to us to
mitigate network security problems, bugs, viruses, worms, malicious software programs and security vulnerabilities could be
material, and although we have implemented security measures to protect our data security and information technology systems,
our efforts to address these problems may not be successful, and these problems could result in unexpected interruptions,
delays, cessation of service and other harm to our business and our competitive position. If the information technology systems
of our third- party partners and other contractors and consultants become subject to disruptions or security breaches, we may
have insufficient recourse against such third parties and we may have to expend significant resources to mitigate the impact of
such an event, and to develop and implement protections to prevent future events of this nature from occurring. We and our
third- party service providers regularly defend against and respond to data security incidents, and we cannot assure you that our
data protection efforts and our investment in information technology will prevent significant breakdowns, data leakages,
breaches in our systems, or those of our third- party partners and other contractors and consultants, or other cyber incidents that
could have a material adverse effect upon our reputation, business, operations, or financial condition. If such an event were to
occur that causes interruptions in our operations, or those of our third- party vendors and other contractors and consultants, it
could result in a material disruption or delay of our product development programs. Furthermore, significant disruptions of our
internal information technology systems or those of our third- party vendors and other contractors and consultants, or security
breaches could result in the loss, misappropriation, and / or unauthorized access, use, or disclosure of, or the prevention of
access to, confidential information (including trade secrets or other intellectual property, proprietary business information, and
personal information), which could result in financial, legal, business, and reputational harm to us. If any such event, including a
computer security breach, results in the unauthorized access, use or release of personally identifiable information, our reputation
could be materially damaged. In addition, such a breach may require notification to governmental agencies, the media or
individuals pursuant to various federal and state privacy and security laws (and other similar non- U. S. laws), subject us to
mandatory corrective action, and otherwise subject us to liability under laws and regulations that protect the privacy and security
of personal information. For example, data breaches frequently result in regulatory actions and commercial and class action
litigation based on a variety of laws and legal duties, such as the CCPA, which provides for a private right of action in the event
of certain data security breaches. Such actions could result in significant legal and financial exposure and reputational damages



that could have a material adverse effect on our business, results of operations, prospects and financial condition. In addition, our
insurance may not cover all costs from a security incident or breach. The assertion of a claim against our insurance policies
could result in premium increases, imposition of a large deductible or other adverse circumstances. We manage a significant
portion of our services and serve substantially all of our customers from only a single third- party data center facility. While we
control the actual computer, network and storage systems upon which our platform runs, and deploy them to the data center
facility, we do not control the operation of the facility. The owner of the facility has no obligation to renew the agreement with
us on commercially reasonable terms, or at all. If we are unable to renew the agreement on commercially reasonable terms, we
may be required to transfer to a new facility or facilities, and we may incur significant costs and possible service interruption in
connection with doing so. The facility is vulnerable to damage or service interruption resulting from human error, intentional
bad acts, cyberattacks, earthquakes, hurricanes, floods, fires, war, terrorist attacks, power losses, hardware failures, systems
failures, telecommunications failures and similar events. Moreover, while we have a disaster recovery plan in place, we do not
maintain a “ hot failover ” instance of our software platform permitting us to immediately switch over in the event of damage or
service interruption at our data center. The occurrence of a natural disaster or an act of terrorism, any outages or vandalism or
other misconduct, or a decision to close the facility without adequate notice or other unanticipated problems could result in
lengthy interruptions in our services. Any changes in service levels at the facility or any errors, defects, disruptions or other
performance problems at or related to the facility that affect our services could harm our reputation and may damage our
customers’ businesses. Interruptions in our services might reduce our revenues, subject us to potential liability, or result in
reduced usage of our platform. In addition, some of our customer contracts require us to issue credits for downtime in excess of
certain levels and in some instances give our customers the ability to terminate their subscriptions. We also depend on third-
party Internet- hosting providers and continuous and uninterrupted access to the Internet through third- party bandwidth
providers to operate our business. If we lose the services of one or more of our Internet- hosting or bandwidth providers for any
reason or if their services are disrupted, for example due to viruses or “ denial- of- service ” or other attacks on their systems, or
due to human error, intentional bad acts, power loss, hardware failures, telecommunications failures, fires, wars, terrorist attacks,
floods, earthquakes, hurricanes, tornadoes or similar events, we could experience disruption in our ability to offer our solutions
or we could be required to retain the services of replacement providers, which could increase our operating costs and harm our
business and reputation. Depending upon the level of our customers’ usage of our software platform, we may need to continually
improve our hosting infrastructure to avoid service interruptions or slower system performance. We seek to maintain sufficient
excess capacity in our infrastructure to meet the needs of all of our customers. We also seek to maintain excess capacity to
facilitate the rapid provision of new customer deployments and the expansion of existing customer deployments. For example,
if we secure a large customer or a group of customers that require significant amounts of bandwidth or storage, we may need to
increase bandwidth, storage, power or other elements of our application architecture and our infrastructure, and our existing
systems may not be able to scale in a manner satisfactory to our existing or prospective customers. The amount of infrastructure
needed to support our customers is based on our estimates of anticipated usage. If we were to experience unforeseen increases in
usage, we could be required to increase our infrastructure investments resulting in increased costs or reduced gross margins, and
if we do not accurately predict our infrastructure capacity requirements, our customers could experience service outages that
may subject us to financial penalties and liabilities and result in customer losses. If our hosting infrastructure capacity fails to
keep pace with sales, customers may experience service interruptions or slower system performance, which could harm our
reputation and adversely affect our revenue growth. As customers use our software platform for more complicated tasks, we will
need to devote resources to improve our application architecture and our infrastructure in order to maintain the performance of
our software platform. We may need to incur additional costs to upgrade or expand our computer systems and architecture if our
systems cannot handle current or higher volumes of usage. In addition, increasing our systems and infrastructure in advance of
new customers would cause us to have increased cost of revenues, which can adversely affect our gross margins until we
increase revenues that are spread over the increased costs. Our solutions must integrate with our customers’ enterprise
applications and infrastructures. If we cannot efficiently implement our solutions for customers, we may lose customers. Our
customers have a variety of different data formats, enterprise applications and infrastructure and our platform must support our
customers’ data formats and integrate with complex enterprise applications and infrastructures. If our platform does not
currently support a customer’ s required data format or appropriately integrate with a customer’ s applications and infrastructure,
then we may choose to configure our platform to do so, which would increase our expenses. Additionally, we do not control our
customers’ implementation schedules. As a result, as we have experienced in the past, if our customers do not allocate internal
resources necessary to meet their implementation responsibilities or if we face unanticipated implementation difficulties, the
implementation may be delayed. Further, in the past, our implementation capacity has at times constrained our ability to
successfully implement our solutions for our customers in a timely manner, particularly during periods of high demand. If the
customer implementation process is not executed successfully or if execution is delayed, we could incur significant costs,
customers could become dissatisfied and decide not to increase usage of our platform, not to use our platform beyond an initial
period prior to their term commitment and revenue recognition could be delayed. In addition, competitors with more efficient
operating models with lower implementation costs could penetrate our customer relationships. Additionally, large customers
may request or require specific features or functions unique to their particular business processes, which increase our upfront
investment in sales and deployment efforts and the revenues resulting from the customers under our typical contract length may
not cover the upfront investments. If prospective large customers require specific features or functions that we do not offer, then
the market for our solution will be more limited and our business could suffer. In addition, supporting large customers could
require us to devote significant development services and support personnel and strain our personnel resources and
infrastructure. If we are unable to address the needs of these customers in a timely fashion or further develop and enhance our
solution, these customers may not renew their subscriptions, seek to terminate their relationship with us, renew on less favorable



terms, or reduce their advertising spend on our platform. If any of these were to occur, our revenues may decline and our
operating results could be adversely affected. If we are unable to maintain our sales and marketing capabilities, we may not
be able to generate anticipated revenues. Increasing our customer base and achieving broader market acceptance of our
software platform will depend to an extent on our ability to maintain erexpand-our sales and marketing operations and activities.
We are substantially dependent on our sales force to obtain new customers and our marketing organization to generate a
sufficient pipeline of qualified sales leads ; however, we —We—may—need—te—fes{fue’éufe-restructured 61=expa-nd-0ur sales team in
order-2023 to maintain-decrease or-our expenses, which may make + e existing S
fartherpenetrate-our existing-sales and markets-marketing activities more challengmg Gquddltmnally, our solutlons
require a sophisticated sales force with specific sales skills and technical knowledge. Competition for qualified sales personnel
is intense, and we may not be able to retain our existing sales personnel or attract, integrate, train or retain sufficient highly
qualified sales personnel. In addition, we may need to invest in lead generation activities to develop our pipeline of qualified
opportunities for our sales force, which could increase our marketing expenses. If our lead generation activities do not increase
our pipeline or if our sales force is unable to close opportunities at a high rate, then we may not generate an increase in revenues.
Our customers depend on our support organization to resolve any technical issues relating to our solutions. Any fatare-changes
in our customer support teams could be disruptive to our operations. In addition, our sales process is highly dependent on the
quality of our solutions, our business reputation and on strong recommendations from our existing customers . In July 2023, we
commenced a global reduction- in- force and other restructuring actions designed to reduce our expenses, which resulted
in the reduction of our total full- time equivalent employee and contractor workforce in the six months ended December
31, 2023 by approximately 41 % of our total full- time equivalent employee and contractor workforce as of June 30,
2023, which could adversely affect our ability to provide the same of level of high- quality technical support services as in
the past . Any failure to maintain high- quality technical support, or a market perception that we do not maintain high- quality
support, could harm our reputation, adversely affect our ability to sell our solutions to existing and prospective customers, and
harm our business, operating results and financial condition. We offer technical support services with our solutions and may be
unable to respond quickly enough to accommodate short- term increases in customer demand for support services. We also may
be unable to modify the format of our support services to compete with changes in support services provided by competitors. It
is difficult to predict customer demand for technical support services and if customer demand increases significantly, we may
be unable to provide satisfactory support services to our customers. Additionally, increased customer demand for these services,
without corresponding revenues, could increase costs and adversely affect our operating results. Our success and ability to
compete depends in part upon our intellectual property. We primarily rely on a combination of copyright, trade secret and
trademark laws, as well as confidentiality procedures and contractual restrictions with our employees, customers, partners and
others to establish and protect our intellectual property rights, reputation and brand. However, the steps we take to protect our
intellectual property rights may be inadequate or we may be unable to secure intellectual property protection for all of our
solutions. If we are unable to protect our intellectual property, our competitors could use our intellectual property to market
products and services similar to ours and our ability to compete effectively would be impaired. Moreover, others may
independently develop technologies that are competitive to ours or infringe our intellectual property. In addition, we are aware
that third parties have been attempting to impersonate us in conducting online scams, which could harm our reputation and
brand. The enforcement of our intellectual property rights and the protection of our reputation and brand depends on our legal
actions against any infringers being successful, but we cannot be sure these actions will be successful, even when our rights
have been infringed. In addition, defending our intellectual property rights and protecting our reputation and brand might entail
significant expense and diversion of management resources. Any of our intellectual property rights may be challenged by others
or invalidated through administrative processes or litigation. Any patents issued in the future may not provide us with
competitive advantages or may be successfully challenged by third parties. Furthermore, legal standards relating to the validity,
enforceability and scope of protection of intellectual property rights are uncertain. Effective protection of our intellectual
property may not be available to us in every country in which our solutions are available. The laws of some foreign countries
may not be as protective of intellectual property rights as those in the United States, and mechanisms for enforcement of
intellectual property rights may be inadequate. Accordingly, despite our efforts, we may be unable to prevent third parties from
infringing upon or misappropriating our intellectual property. We might be required to spend significant resources to monitor
and protect our intellectual property rights, our reputation and our brand, and our efforts to enforce our intellectual property
rights and protect our reputation and brand may be met with defenses, counterclaims and countersuits attacking the validity and
enforceability of our intellectual property rights. Litigation to protect and enforce our intellectual property rights, our reputation
and our brand could be costly, time- consuming and distracting to management, whether or not it is resolved in our favor, and
could ultimately result in the impairment or loss of portions of our intellectual property. We could incur substantial costs as a
result of any claim of infringement of another party’ s intellectual property rights. In recent years, there has been significant
litigation in the United States involving patents and other intellectual property rights. Companies in the Internet and technology
industries are increasingly bringing and becoming subject to suits alleging infringement of proprietary rights, particularly patent
rights, and our competitors may hold patents or have pending patent applications, which could be related to our business. These
risks have been amplified by the increase in third parties, which we refer to as non- practicing entities, whose sole primary
business is to assert such claims. We have received in the past, and expect to receive in the future, notices that claim we or our
customers using our solutions have misappropriated or misused other parties’ intellectual property rights. If we are sued by a
third party that claims that our technology infringes its rights, the litigation could be expensive and could divert our
management resources. We do not currently have an extensive patent portfolio of our own, which may limit the defenses
available to us in any such litigation. In addition, in most instances, we have agreed to indemnify our customers against certain
claims that our subscription services infringe the intellectual property rights of third parties. Our business could be adversely




affected by any significant disputes between us and our customers as to the applicability or scope of our indemnification
obligations to them. The results of any intellectual property litigation to which we might become a party, or for which we are
required to provide indemnification, may require us to do one or more of the following: * cease offering or using technologies
that incorporate the challenged intellectual property; * make substantial payments for legal fees, settlement payments or other
costs or damages; ¢ obtain a license, which may not be available on reasonable terms, to sell or use the relevant technology; or ¢
redesign technology to avoid infringement. If we are required to make substantial payments or undertake any of the other
actions noted above as a result of any intellectual property infringement claims against us or any obligation to indemnify our
customers for such claims, such payments or costs could have a material adverse effect upon our business and financial results.
Our use of open source technology could impose limitations on our ability to commercialize our software platform. We use open
source software in our platform. Some open source software licenses require users who distribute open source software as part
of their software to publicly disclose all or part of the source code to such software and / or make available any derivative works
of the open source code on unfavorable terms or at no cost. The terms of various open source licenses have not been interpreted
by the 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 market our software platform. 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 source code or that would otherwise breach the terms of an
open source agreement, such use could inadvertently occur and we may be required to release our proprietary source code, pay
damages for breach of contract, re- engineer our applications, discontinue sales in the event re- engineering cannot be
accomplished on a timely basis or take other remedial action that may divert resources away from our development efforts, any
of which could cause us to breach customer contracts, harm our reputation, result in customer losses or claims, increase our
costs or otherwise adversely affect our business and operating results. Because our long- term success depends, in part, on our
ability to expand our sales to customers outside the United States, our business will be susceptible to risks associated with
international operations. We currently have personnel and / or customers in China, England, France, Ireland, Japan and
Singapore, as well as the United States. Due to our international exposure, our business is susceptible to risks associated with
international operations. Managing our business and operations internationally requires considerable management attention and
resources and is subject to particular challenges of supporting a rapidly growing business in an environment of diverse cultures,
languages, customs, tax laws, legal systems, alternate dispute systems and regulatory systems. In 2020, we restructured our
international corporate structure to address changes in international tax laws and regulations, and completion of such
restructuring may cause us to incur some additional expense. The risks and challenges associated with international expansion
include: « the need to support and integrate with local publishers and partners; ¢ continued localization of our platform, including
translation into foreign languages and associated expenses; * competition with companies that have greater experience in the
local markets than we do or who have pre- existing relationships with potential customers in those markets; « compliance with
multiple, potentially conflicting and changing governmental laws and regulations, including employment, tax, privacy and data
protection laws and regulations and legal and operational changes resulting from the departure of the United Kingdom from the
European Union; * compliance with anti- bribery laws, including compliance with the Foreign Corrupt Practices Act; ¢
difficulties in invoicing and collecting in foreign currencies and associated foreign currency exposure; ¢ difficulties in staffing
and managing foreign operations and the increased travel, infrastructure and legal compliance costs associated with international
operations; ¢ different or lesser protection of our intellectual property rights; * difficulties in enforcing contracts and collecting
accounts receivable, longer payment cycles and other collection difficulties; * restrictions on repatriation of earnings; «--expesure
to-mere-affeeted-areas-ofthe-COVID-—9pandemterand * regional economic and political conditions. We have limited
experience in marketing, selling and supporting our subscription services internationally, which increases the risk that any
potential future expansion efforts that we may undertake will not be successful. Fluctuations in the exchange rate of foreign
currencies could result in currency transactions losses. We currently have foreign sales denominated in Australian Dollars,
British Pound Sterling, Chinese Yuan, Euros, Japanese Yen and Singaporean Dollars. In addition, we incur a portion of our
operating expenses in currencies other than the U. S. Dollar. We face exposure to adverse movements in currency exchange
rates, which may cause our revenues and operating results to differ materially from expectations. In addition, the continued
uncertainty around the full impact of Brexit and the exact trade arrangements upon exit has adversely impacted global markets,
including currencies, and resulted in a decline and volatility in the value of the British Pound Sterling and the Euro, as compared
to the U. S. Dollar and other currencies. Volatility in exchange rates and global financial markets may continue due to a number
of factors, including political and economic uncertainty. If the U. S. Dollar strengthens relative to foreign currencies, as it has
from time to time in the past, our non- U. S. revenues would be adversely affected. Conversely, a decline in the U. S. Dollar
relative to foreign currencies would increase our non- U. S. revenues when translated into U. S. Dollars. Our operating results
could be negatively impacted depending on the amount of expense denominated in foreign currencies. As exchange rates vary,
revenues, cost of revenues, operating expenses and other operating results, when translated, may differ materially from
expectations. In addition, our revenues