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The following is a summary of the principal risk factors that make an investment in our company speculative or risky, all of
which are further described below in the section titled *“ Risk Factors ” in Part I, Item 1A of this Report. This summary should
be read in conjunction with the * Risk Factors ” section and should not be relied upon as an exhaustive summary of the material
risks facing our business. Risksrelatedto-eurbusiness: Our Company experienced declines in revenue in recent fiscal years
and may continue to experience further revenue decline in future periods; * Revenue growth and increase in the market share of
our current product offerings depends- depend on the successful adoption of our Mezzanine ™ product offerings with our
customers, which requires sufficient sales, marketing , and product development funding; « We have a history of substantial net
operating losses , and we may incur future net losses; « Our business activities may require additional financing that might not
be obtainable on acceptable terms, if at all, which could have a material adverse effect on #s-our financial condition, liquidity ,
and #ts-our ability to operate as a going concern in the future; * If we fail to achieve broad market acceptance on a timely basis,
we will not be able to compete effectively, and we will likely experience continued declines in revenue and lower gross margins;
* Product quallty problems could lead to reduced revenue, gross mdruns and hlg,hel net losses . IfWe—depeﬂd-&peﬂ—t-he

v 0 p v 8 we fail to predict and
respond to emerging technological trends and eﬂs-tefneikcustomers —s—chanﬂmg, needs our opemtmﬂ resaltresults may suffer;
* Our success depends on our ability to recruit and retain adequate engineering talent. « Our success is highly dependent
on the evolution of our overall market and general economic conditions. * Changes in industry structure and market
conditions could lead to charges related to discontinuances of certain of our products or businesses, asset impairments , and
workforce reductions or restructurings; « We may be unable to realize intended efficiencies and benefits from our ongoing
cost- saving initiatives, which may adversely affect our results of operations, financial condition, or our business. To
operate more efficiently and control costs, we have undertaken cost- saving initiatives, which have included a cessation
of R & D activities, workforce reductions, and other cost- reduction initiatives.- 1- ¢ If we were deemed to be an
investment company under the Investment Company Act of 1940, as amended (the “ 1940 Act ), applicable restrictions
could make it impractical for us to continue our business as contemplated and could have a material adverse effect on
our business, financial condition, and results of operations. * Any future disposition of assets and business could have
material and adverse effects on business, financial conditions, and operations if not consummated in a timely manner. °
The markets in which we compete are intensely competitive, which could adversely affect our achievement of revenue growth; ¢
Industry consolidation may lead to increased competition and may harm our operating results. « We rely on a limited
number of customers for a significant portion of our revenue, and the loss of any one of those customers, or several of our
smaller customers, could materially harm our business; « Any system failures or interruptions may cause a loss of
customers. * There is limited market awareness of our services; * #+we-do-Our ability to sell our solutions is dependent in
part on ease of use and the quality of our technical support, and any failure to offer high- quality technical support
would harm our business, operating results, and financial condition. « We rely on third- party software that may be
difficult to replace or may not effeetively-compese;perform adequately.  We depend upon our network providers and
facilities strueture-infrastructure and-eompensate-. © Our network depends upon telecommunications carriers who could
limit et or sa}es—teaﬂa—deny us access (o -feeﬂs—thelr network or fail to perform, which would have a material adverse
effect on d d -our business . witt-be-adversely-affeeted;
A s-rgm—ﬁeaﬂt—portlon of our sales are through dlstrlbutlon Channels s mcludum both System and audio - visual (“ AV ”)
integrators , which have been difficult to project and sparticularly volatile during the pandemic. Weakness in orders from our
distribution channels may harm our operating results and financial condition; » Disruption of or changes in our distribution
model could harm our sales and marglns. * Inventory management reldtum to our sales to our two- tlel dlstrlbutlon Channel is

in the prices of our services and may not be able to repldce the loss of revenue; » We are exposed to the credlt and other
counterparty risk of our customers in the ordinary course of our business. * Failure to retain and recruit key personnel
would harm our ability to meet key objectives. * Supply chain issues, including financial problems of contract manufacturers
or component suppliers ;-or a shortage of adequate component supply or manufacturing capacity that irerease-increases our
costs or eause-causes a delay in our ability to fulfill orders, could have an adverse impact on our business and operating results,
and our failure to estimate customer demand properly may result in excess or obsolete component supply, which could
adversely affect our gross margins; © We have made and may continue to make acquisitions that could disrupt our
operations and harm our operating results.  If our actual liability for sales and use taxes and federal regulatory fees is
different from our accrued liability, it could have a material impact on our financial condition. * The terms of the Series
F Preferred Stock could limit our growth and our ability to finance our operations, fund our capital needs, respond to
changing conditions, and engage in other business activities that may be in our best interests. * Cyber - 2-attacks, data
incidents, malware, or an intrusion into our physical security systems may disrupt our business operations, result in the
loss of critical and confidential information, harm our operating results and financial condition, and damage our
reputation ; and cyber - Risks-attacks or data incidents on our customers’ networks, or in cloud- based services provided
by or enabled by us, could result in claims of liability against us, damage our reputation or otherwise harm our business.
¢ Vulnerabilities and critical security defects, prioritization decisions regarding remedying vulnerabilities or security



defects, failure of third- party providers to Owning-remedy vulnerabilities or security defects, or customers not deploying
security releases or deciding not to upgrade products, services, or solutions could result in claims of liability against us,
damage our reputation or otherwise harm our business. ¢« Our Common-Steek-business, operating results, and financial
condition could be materially harmed by regulatory uncertainty applicable to our products and services. * Our network
could fail, which could negatively impact our revenues. * Our failure to obtain or maintain the right to use certain
intellectual property may negatively affect our business. « We may not be able to protect the rights to or enforce our
intellectual property. * A number of our solutions incorporate software provided under open- source licenses, which may
restrict or impose certain obligations on how we use or distribute our solutions or subject us to various risks and
challenges, which could result in increased development expenses, delays, or disruptions to the release or distribution of
those solutions, inability to protect our intellectual property rights and increased competition. < Our stock price has
ﬂuctuated in the past hds recently been volatlle and may be volatlle in the future, and as a result, mvestors in our common

inrvestors-or-the-pereeption-that-sueh-sales-may-oeenr—; * Penny stock regulations may impose certain restrictions on the

marketability of our securities; * Future operating results may vary from quarter to quarter, and we may fail to meet the
expectations of securities analysts and investors at any given time; * Sales of substantial amounts of common stock in the
public market, or the perception that such sales may occur, could reduce the market price of our common stock and
make it more difficult for us and our stockholders to sell our equity securities in the future. * The issuance of the
securities in the March 2023 private placement significantly diluted the ownership interest of the existing holders of our
common stock, and the market price of our common stock has declined significantly as a result of sales of such securities
into the public market by the private placement investors and subsequent investors or the perception that such sales may
occur; * We might need to raise additional capital by issuing securities or debt, which may cause significant dilution to our
stockholders and restrict our operations 55 and © Qur charter documents and Delaware law could discourage takeover
attempts and lead to management entrenchment. - We could fail to satisfy the standards to maintain our listing on a stock
exchange. « We incur significant accounting and administrative costs as a publicly traded corporation that impact our
financial condition. * Our cash and cash equivalents could be adversely affected if the financial institutions in which we
hold our cash and cash equivalents fail.- 2- PART I [tem 1. Business Overview We are a provider of patented multi- stream
collaboration products and managed services for network solutions and video collaboration and-networkseluttons-. Mezzanine
™ Product Offerings Our flagship-product is called Mezzanine ™, a family of turn- key products that enable dynamic and
immersive visual collaboration across multi- users, multi- screens, multi- devices, and multi- locations. Mezzanine ™ allows
multiple people to share, control , and arrange content simultaneously s-from any location, enabling all participants to see the
same content in its entirety at the same time in identical formats, resulting in dramatic enhancements to both in- room and
virtual videoconference presentations. Applications include video telepresence, laptop and application sharing, whiteboard
sharing , and slides. Spatial input allows content to be spread across screens, spanning different walls, scalable to an arbitrary
number of displays , and iteraetion—-- interact with our proprietary wand device. Mezzanine ™ substantially enhances day- to-
day virtual meetings with technology that accelerates decision - making, improves communication, and increases productivity.
Mezzanine ™ scales up to support the most immersive and commanding innovation centers +, across to link labs, conference
spaces, and situation rooms +, and down for the smallest work groups. Mezzanine’ s digital collaboration platform can be sold
as delivered systems in various configurations for small teams to total immersion experiences. The family includes the 200
Series (two display SCIGen) 300 Serles (three screen), and 600 Series (six SCIGen) We also sell mamtendnce and support

mclude * Share W01k With Others. Easily present Work by pluégmg in or sharing erelessly Wlth the Mezzanme ™ app. Share
up to 10 connected devices , including laptops, in- room PCs, and digital media players. Upload images and slides to present and
explore content alongside live video streams. —3— Capture Ideas Instantly. Save snapshots of on- screen content to make sure
good ideas don’ t get lost. Annotate content in the Mezzanine ™ app and share thoughts with others. Download meeting
materials to reference or share after the meeting. * Visualize Options and Outcomes. Mezzanine ™ content spans multiple
displays , so the information needed is in sight and on hand. Share more content, see more detail, and improve visual
storytelling. Arrange content for side- by- side comparisons and cross- referencing. * Unite Distributed Teams. Connect teams
and get everyone on the same page. Meeting participants share the same visual workspace so they can perform like they are in
the same room. Everyone in every location can add content and steer the conversation, increasing the opportunity and
motivation to participate. * Connect with Ease. Mezzanine ™ works seamlessly with existing video conferencing and



collaboration solutions so teams can join meetings with the tools they use every day. Integration with Cisco and Polycom
systems stmphfy-simplifies connecting rooms with voice, video, and content. * Orchestrate Content. Place content anywhere in
the room from anywhere in the room with Mezzanine ' s ™ 2s-award- winning wands. Gestural interaction makes it easy to
move and h1g,hl1ght content to focus the attentlon of the team. Hlstorlcally, customers have generally used Mezzanlne 135

ty-in tradltlonal ofﬁce and operating center environments
OftS such as YSB-conference tfoomrrooms or other

consequence of the commerclal reactions and-hudd tzed-eetiny beht i i
the COVID- 19 pandemic and its prolonged effects. We believe there--- the wﬂ-l—be—COVID 19 pandemlc fundamentally
altered the way businesses consider the use of physical office spaces and, consequently, the demand for technologies higher
-ferms—e-f—eng&gefﬁeﬂt—thdt eeﬂabmes—rebust—\ﬂdeo—eeﬁfereﬁemg—enable in- person collaboration with-within these spaces

ves-. Our analysis indicates that the reduced
demand for our Mezzamne e products, partlcularly in the aftermath of COVID- 19, reflects a broader reassessment
among our customers regarding the necessity and investment in collaboration solutions tailored for traditional office
environments. Continuation of This-this eombination-foeuses-trend could cause further declines in our revenue for this
business. Although we cannot presently quantify the future ﬁnanclal 1mpacts of thls trend, such 1mpacts will likely
continue to have a material adverse impact on altay eost-the Company’ s

consohdated ﬁnanclal condltlon, results of operatlons, and cash ﬂows. 3 effeetwel—yhpttrsue—&n—eam&nded-eel-labef&&eﬂ

service level agreements) l\/landged Ser\ ices for Network We p10V1de our customers with network solutions that ensure reliable,
high- quality , and secure traffic of video, data , and internet. Network services are offered to our customers on a subscription
basis. Our network services business carries variable costs associated with the purchasing and reselling of this connectivity. We
offer our customers the following networking solutions that can be tailored to each customer’ s needs: * Cloud Connect: Video
™: Allows our customers to outsource the management of their video traffic to us and provides the customer’ s office locations
with a secure, dedicated video network connection to the Oblong Cloud for video communications. * Cloud Connect: Converge
T™: Provides customized Multiprotocol Label Switching (“ MPLS ) solutions for customers who require a converged network.
A converged network is an efficient network solution that combines the customer’ s voice, video, data, and Internet traffic over
one or more common access circuits. We fully manage and prioritize traffic to ensure that video and other business - critical
applications run smoothly. ¢ Cloud Connect: Cross Connect ™: Allows the customer to leverage their existing carrier for the
extension of a Layer 2 private line to our data center. -Sa-les—&ﬂd—M&rket-mg—Managed Serv1ces for Video Collaboration We use
provide a vartety-range of ma A d 0
produet-offerings-and-managed services for video collaboratlon, from automated to orchestrated to slmphfy the user
experience in an effort to drive the adoption of video collaboration throughout our customers’ enterprise . \We have
limited-sales-and-marketing resourees-and-deliver our services through a hybrid service platform or as a service layer on
top of our customers’ video infrastructure. We provide our customers with the following services to meet their
videoconferencing needs: * Managed Videoconferencing is a “ high- touch ” concierge- based offering where we earrently
have-set up and manage customer videoconferences and webcasts. Our managed videoconferencing services are offered
to our customers on either a smal-usage basis or on —4—a monthly subscription.These services include call scheduling and
launching ;-and videoconference monitoring,support , and reporting.c Remote Service Management provides an overlay to
enterprise information technology (“ IT ) and channel partner support organizations and provides 24 / 7 support and
management of customer video environments.Our services are designed to align with a globally recognized set of best
practices,Information Technology Infrastructure Library (“ ITIL ”),to standardize processes and communicate through a
consistent set of terms with our customers and partners.We offer,on a monthly subscription basis,three tiers of Remote Service
Management options,ranging from remote proactive automated monitoring to end- to- end management to complement the
needs of IT support organizations (including 24x7 support desk,incident / problem / change management,site certifications,and
service level agreements). sates-Sales team—and Marketing We sell globally through beth-direct customer sales and channel
partners. To preserve capital, the Company significantly reduced its investments in sales and marketing during the last
several years. For the years ended December 31 2024, and 2023 sales and marketlng expenses were $ 181, 000 and $
309, 000, respectively. Customers W v




revenue for the years ended December 31 a-leng—2024 and 2023 was generated from dlrect sales, with sma-l-l—and—medﬁuﬁ

sold through euiedlstrlbutlon channels —a-nd—t-he—rem&tnder—ns—sold—t-hmlgh—dﬁeet—sa-les— These Guledisfﬂbuﬁen—channels mclude

systems integrators, channel partners, other resellers, and distributors. Sales to these service providers have been characterized
by large and sporadic purchases and iaddittonte-longer sales cycles. Historically, we have seen fluctuations in our gross
margins based on changes in the balance of our distribution channels. Major-A significant portion of our revenue is generated
from a limited number of customers are-defined-as-direet. For the years ended December 31, 2024, and 2023, one major
eustomers— customer or-echannelpartners-that-aeeount-accounted for mere-than16-84. 9 % and 55. 9 % of the Company” s
total consolidated revenue —Forthe-years-ended-Deeember3+-, 2023-respectively. The composition of our significant
customers will vary from period to period , and 2622-we expect that most of our revenue will continue , for the
foreseeable future, to come from a relatively small number of customers. Consequently, our financial results may
ﬂuctuate slgmﬁcantly from perlod to perlod based on the actions of one fnajefor more slgmﬁcant customer-customers
d 0 y d y—.- 54 - Competition The
market for communication and Collaboratlon technology services is competitive and rap1dly Changmg Certam features of our
current Mezzanine ™ product offerings compete in the communication and collaboration technologies market with products
offered by Cisco WebEx, Zoom, LogMeln, and GoToMeeting, along with bundled productivity solutions providers who offer
limited content - sharing capabilities such as Microsoft Teams ;-and Google G Suite. In the rapidly evolving “ Ideation ”” market,
certain elements of our application compete with Microsoft, Google, InFocus, Bluescape, Mersive, Barco, Nureva , and Prysm.
With respect to our managed services for video collaboration, we primarily compete with managed services companies,
videoconferencing equipment resellers , and telecommunication providers, including BT Conferencing, AT & T, Verizon,
LogMeln, Yorktel, ConvergeOne, and AVI- SPL. We also compete with companies that offer hosted videoconference bridging
solutions, including 5-Vidyo and Zoom. Lastly, the technology and software providers, including Cisco, LifeSize, Microsoft, and
Polycom, are delivering competitive cloud- based videoconferencing and calling services. With the technology advancements
over the past few years, including browser- based and mobile video, the options for video collaboration solutions and services
are greater than ever before. With respect to our managed services for the network, we primarily compete with
telecommunications carriers, including British Telecom, AT & T, Verizon , and Telus. Our competitors offer services similar to
ours both on a bundled and unbundled basis, creating a highly competitive environment with pressure on the pricing of such
services. Revenue attributable to our managed services described above has declined in recent years primarily due to the loss of
customers to competition. We expect this trend to continue in the future for our managed services business. Intellectual Property
Fhe-G- speak is the core technology platform for Mezzanine ™ is-ealted-g—spealc. [t enables applications to be developed that
run across multiple screens and smtipte-devices. Our customers use the platform to solve big data problems, te-collaborate more
effectively, and to-go from viewing pixels on a single screen to interacting with pixels on every screen. Videoconferencing has
traditionally presented challenges for the user by presenting a complex maze of systems and networks that must be navigated
and closely managed. Although most of the business- quality video systems today are *“ standards- based, ” there are inherent
interoperability problems between different vendors’ video equipment, resulting in communication islands. Our suite of
managed services for video collaboration can be accessed and utilized by customers regardless of their technology or network.
Customers who purchase a Cisco, Polycom, Avaya, or LifeSize (Logitech) system jor use certain other third- party video
communications software such as Microsoft, WebEx , or WebRTC ;-may all take advantage of our services regardless of their
choice of network. Our services support all standard video signaling protocols, including SIP, H. 323 , and Integrated Services
D1g1tal N etwork (“ ISDN ”), using mfrastructure from a variety of manufacturers. Research and Development Fhe-Company
; itg-During the years ended December 31, 2024, and 2023 , the Company
mcurred research and %GQ%development expenses of $ 155, 000 6-92-mitlierand $ 20, 000 +—Fmithion-, respectlvely, related
t-he—elevelep-meﬂt—developlng e-f—features and enhancements to our Mezzanine ™ product offerings. Puringlate2022-we
y & ; —Employees As of December 31, 2623-2024 , we had 24-7 total
emp-leyees—mel-ud-mg—lq—full time employees Our human capital resources objectives include, as applicable, identifying,
recruiting, retaining, incentivizing , and integrating our existing and new employees, advisors , and consultants. Our
compensation program is designed to attract, retain, and motivate highly qualified employees and executives and is comprised of
a mix of competitive base salary, bonus , and equity compensation awards, as well as other employee benefits. Our employees
are not covered by a collective bargaining agreement, and we consider our relations with our employees to be good. We are
committed to diversity and inclusion as well as equitable pay within our workforce. In addition, the health and safety of our
employees, customers , and communities are of primary concern to us. - §- Strategy In recent years, our Company has faced
significant challenges, leading to declining revenues for both our Mezzanine ™ product offerings and our Managed Services.
These setbacks have prompted us to undertake a comprehensive review of our strategic direction with the aim of enhancing
shareholder value through various means. Our exploration of strategic alternatives is diverse, encompassing the consideration of
a range of transformative actions. These include the possibility of a business combination, where we might merge with or be
acquired by another company; a —é=reverse merger, where a private company merges with us to become public without going
through the traditional initial public offering process; or outright sale of the company. Each option is being carefully evaluated
to ensure it aligns with our overarching goal of sustainable growth and value creation. Our strategy for growth is twofold: (i) we




aim to grow organically by expanding our market presence and increasing adoption of our products and services, and (ii) we are
actively seeking inorganic growth opportunities through strategic partnerships or acquisitions. Specifically, we are interested in
early- stage technology companies that are not just innovating but have also developed minimum viable products (MVPs) that
have gained some measure of market acceptance. These companies may complement our existing offerings but ;-could also open
new avenues for expansion by tapping into significant market opportunities. In our quest to find the right partners or acquisition
targets, we are particularly focused on ventures that have demonstrated their ability to innovate and capture the early- stage
interest of their target markets ;. These ventures indieating-indicate a clear path to scalability and a substantial market
presence. However, it' s important to note that while we are committed to this strategic review process, there is no guaranteed
outcome. The process of identifying and executing es-the right strategic alternative, whether it be a merger, sale, or business
combination, is complex and uncertain. We want our shareholders to understand that, despite our best efforts, there is no
assurance that this strategic review will culminate in a definitive transaction involving the Company. Our priority remains clear:
to explore every avenue that could potentially enhance the value we deliver to our shareholders and ensure the long- term
success of our Company. Corporate History Oblong, Inc. was formed as a Delaware corporation in May 2000. Prior to March 6,
2020, Oblong, Inc. was named Glowpoint, Inc. (“ Glowpoint ). On October 1, 2019, the Company closed an acquisition of all
of the outstanding equity interests of Oblong Industries, Inc., a privately held Delaware corporation founded in 2006 (“ Oblong
Industries ), pursuant to the terms of an Agreement and Plan of Merger (as amended, the “ Merger Agreement ). Pursuant to
the Merger Agreement, among other things, Oblong Industries became a wholly owned subsidiary of the Company (the
Merger 7). On March 6, 2020, Glowpoint changed its name to Oblong, Inc. Available Information We are subject to the
Exchange Act' s reporting requirements efthe-Exehange-Aet. The Exehange-Act requires us to file periodic reports, proxy
statements , and other information with the Securities and Exchange Commission (“ SEC ). The SEC maintains an Internet site
at http: / / www. sec. gov that contains reports, proxy and information statements , and other information that we file
electronically with the SEC. In addition, we make available, free of charge, on our Internet website, our annual report on Form
10- K, quarterly reports on Form 10- Q, current reports on Form 8- K, and amendments to these reports filed or furnished
pursuant to Section 13 (a) or 15 (d) of the Exchange Act as soon as reasonably practicable after we electronically file this
material with, or furnish it to, the SEC. You may review these documents on our website at www. oblong. com by accessing the
investor relations section. Our website and the information contained on or connected to our website 8-are not incorporated by
reference herein, and our web address is included as an inactive textual reference only. - 6- [tem 1A. Risk Factors Our business
faces numerous risks, including those set forth below and those described elsewhere in this Report or in our other filings with
the SEC. The risks described below are not the only risks that we face, nor are they necessarily listed in order of significance.
Other risks and uncertainties may also affect our business. Any of these risks may have a material adverse effect on our
business, financial condition, results of operations , and cash flow. When making an investment decision with respect to our
common stock, you should also refer to the other information contained or incorporated by reference in this Report, including
our Consolidated Financial Statements and the related notes. Risks Related to Our Business Our Company experienced declines
in revenue in recent fiscal years and may continue to experience further revenue decline in future periods. In recent fiscal years,
our Company has faced a troubling trend of decreasing revenue, a situation that may not only persist but potentially worsen in
the future. Specifically, our Managed Services revenue has suffered due to a —7—significant loss of customers and a decrease in
demand for our offerings. This downturn can be attributed to the fiercely competitive landscape of our industry, where we face
intense pressure to lower prices to remain competitive. Similarly, our Mezzanine ™ product offerings, designed for use in
conventional settings like conference rooms and operational centers, have also experienced a marked decrease in revenue. This
decline is largely a consequence of the commercial reactions to the COVID- 19 pandemic and its prolonged effects. We believe
the pandemic has fundamentally altered the way businesses consider the use of physical office spaces and, consequently, the
demand for technologies that enable in- person collaboration within these spaces. Our analysis indicates that the reduced
demand for our Mezzanine ™ products, particularly in the aftermath of COVID- 19, reflects a broader reassessment among our
customers regarding the necessity and investment in collaboration solutions tailored for traditional office environments. Should
this trend of reevaluation and reduced demand continue, #-peses-our company faces a significant risk of further revenue
decline fer-eur-Compaity-. This situation highlights the critical need for our Company to adapt strategically, recognizing the
shifting dynamics of workplace configurations and the evolving needs of our customers in the post- pandemic era. Revenue
growth and an increase in the market share of our current product offerings depends— depend on the successful adoption of our
Mezzanine ™ product offerings with our channel partners, which requires sufficient sales, marketing, and product development
funding. Our goal is to grow revenue from an increase in adoption of our product offerings. If we cannot successfully gain
adoption of our Mezzanine ™ product offerings through direct sales or our channel partners, we may not be able to grow
revenue and / or increase the market share of our products . We have significantly reduced investments in product
development and sales and marketing in recent years . We cannot assure you that we will have sufficient funds available to
invest in sales and marketing and eentinted-product development in order to achieve revenue growth. We have a history of
substantial net operating losses and we-may incur future set-losses. We reported substantial net losses in recent years. We-In the
future, we may not be able to achieve revenue growth or profitability or generate positive cash flow on a quarterly or annual
basis #rthe-futare- If we do not achieve profitability in the future, the value of our common stock may be adversely impacted,
and we could have difficulty obtaining capital to continue our operations. Our business activities will require additional
financing that might not be obtainable on acceptable terms, if at all ;-whieh-. This could have a material adverse effect on our
financial condition, liquidity , and eur-ability to operate as a going concern in the future. The Consolidated Financial Statements
in our Annual Report on Form 10- K for the year ended December 31, 2023-2024 , have been prepared assuming that the
Company will continue as a going concern. We have experienced revenue declines reventie-in recent fiscal years and we-have
incurred net losses. Our capital requirements in the future will continue to depend on numerous factors, including the timing and



amount of revenue, customer renewal rates , and the timing of collection of outstanding accounts receivable, in each case
particularly as it relates to our major customers, the expense to deliver services, the expense for sales and marketing, the
expense for research and development, capital expenditures, and the cost involved in protecting intellectual property rights. We
believe that our existing cash and cash equivalents will be sufficient to fund our operatrons and meet our working capital
requirements into mid- 2026 atleastthene menthsfromtheftlingda hisRer h-the . We believe
additional capital will be required 5in the long —term 5-to fund operations and provide growth caprtal , including potential
strategic alternatives and investments in technology, product development , and sales and marketing . During the year ended
December 31, 2024, the Company received net proceeds of $ 2, 381, 000 from the exercise of common and preferred
warrants . To access capital to fund operations or provide growth capital, we will need to raise capital from the exercise of
outstanding common and / or preferred warrants, and / or in one or more debt and / or equity offerings. We have been able
to raise capital in the past to maintain liquidity, but There-there can be no assurance that we will be successful in raising the
necessary capital or that any such offering will be on terms acceptable to the Company. If we are unable to raise additional
capital that may be needed on terms acceptable to us, it could have a material adverse effect on the Company. - 7- If we fail to
achieve broad market acceptance on a timely basis, we will not be able to compete effectively, and we will likely experience
continued declines in revenue and lower gross margins. We operate in a highly competitive, quickly changing environment, and
our future success depends on our ability to develop ef, acquire, and introduce ;new products that achieve broad market
acceptance. Our future success will depend in large part upon our ability to identify demand trends in the markets in which we
operate ;-and to quickly develop e, acquire, ared-build , and sell products that satisfy these demands in a cost- effective manner.
In order to differentiate our products from our competitors’ products, we must increase our focus and capital investment in
research and development . As a cost savings measure, we have reduced investments in product development and sales
and marketing in recent years . [f our products do not achieve widespread market acceptance, or if we are unsuccessful in
capltahzmg on market opportumtres our future growth may be slowed and our fmancral results could be harmed —Arlse—as—t-he

-}mpaet—etmarg—ms—&t—}east—m—t-he—ﬂeaf-—tem Successfully predrctmg demand trends is drfﬁcult and 1t is very dlfﬁcult to

predict the effect that introducing a new product will have on existing product sales. We will also need to respond effectively to
new product announcements by our competitors by quickly introducing competitive products. —8=-In addition, we may not be
able to successfully manage the integration of any new product lines with our existing products. Selling new product lines in
new markets will require our management to explore different strategies in order to be successful. We may be unsuccessful in
launching a new product line in new markets that requires management of new suppliers, potential new customers , and new
business models. Our management may not have the experience of selling in these new markets , and we may not be able to
grow our business as planned. If we are unable to effectively and successfully further develop these new product lines, we may
not be able to achieve our desired sales targets , and our gross margins may be adversely affected. We may experience delays
and quality issues in releasing new products, which could result in lower quarterly revenue than expected. In addition, we may
experience product introductions that fall short of our projected rates of market adoption. Any future delays in product
development and introduction, eproduct introductions that do not meet broad market acceptance, or unsuccessful launches of
new product lines could result in: « loss of or delay in revenue and loss of market share; ¢ negative publicity and damage to our
reputation and brand; ¢ a decline in the average selling price of our products; and * adverse reactions in our sales channels.
Additionally, our level of product gross margins could decline in future periods due to adverse impacts from other factors ,
including: « Changes in customer, geographic , or product mix, including a mix of configurations within each product group; ¢
Introduction of new products, including products with price- performance advantages, and new business models , including the
transformation of our business to deliver more software and subscription offerings; « Our ability to reduce production costs; *
Entry into new markets or growth in lower margin markets, including markets with different pricing and cost structures, through
acquisitions or internal development; * Sales discounts; ¢ Increases in material, labor , or other manufacturing- related costs,
which could be significant , especially during periods of supply constraints such as those impacting the market for memory
components; * Excess inventory, inventory holding charges , and obsolescence charges; * Changes in shipment volume; ¢ The
timing of revenue recognition and revenue deferrals; ¢ Increased cost (including those caused by tariffs), loss of cost savings or
dilution of savings due to changes in component pricing or charges incurred due to inventory holding periods if parts ordering
does not correctly anticipate product demand or if the financial health of either contract manufacturers or suppliers deteriorates;
» Lower than expected benefits from value engineering; * Increased price competition; * Changes in distribution channels; ¢
Increased warranty or royalty costs; * Increased amortization of purchased intangible assets; and * Our success in executing o
our strategy and operating plans. If we cannot successfully introduce new product lines, either through rapid innovation or
acquisition of new products or product lines, we may not be able to maintain or increase the market share of our products. In
addition, if we are unable to successfully introduce or acquire new products with higher gross margins ;-or if we are unable to
improve the margins on our existing product lines, our revenue and overall gross margin will likely decline. - 8- Product quality
problems could lead to reduced revenue, gross margins , and higher net losses. We produce highly complex products that
incorporate leading- edge technology, including both hardware and software. Software typically contains bugs that can
unexpectedly interfere with expected operations. There can be no assurance that our pre- shipment testing programs will be
adequate to detect all defects, either ones in individual products or ones that could affect numerous shipments, which might
interfere with customer satisfaction, reduce sales opportunities , or affect gross margins. From time to time, we have had to
replace certain components and provide remediation in response to the discovery of defects or bugs in products that we had
shipped. There can be no assurance that such remediation, depending on the product involved, would not have a material impact.
An inability to cure a product defect could result in the failure of a product line, temporary or permanent withdrawal from a
product or market, damage to our reputation, inventory costs , or product reengineering expenses, any of which could have a




g ; and-H-we farl to predict and respond to emergrng technologrcal trends and
customer’ s changing needs our operating results rnay suffer. The markets for our products and services are characterized by
raprdly ehangrng technology, eV01V1ng industry standards , and new product and serV1ce 1ntr0duet10ns —Gttr—epefat—tﬂg—fesu-l-ts

pfedueﬁeﬁ-ees?s—e-ﬁe*tst-lﬁg—pfeduets— If customers do not purchase and / or renew our offerlngs our busrness could be harmed.
The process of developing new technology related to market transitions — such as collaboration, digital transformation, and
cloud — is complex and uncertain, and if we fail to accurately predict customers’ changing needs and emerging technological
trends , our business could be harmed. We must commit significant resources to developing new products and services before
knowing whether our investments will result in products and services the market will accept . As a cost- saving measure, we
have reduced investments in product development in recent years . Our business could be harmed if we fail to develop, or
fail to develop in a timely fashion, offerings to address other market transitions s-or if the offerings addressing these other
transitions that ultimately succeed are based on technology sor an approach to technology ydifferent from ours. In addition, our
business could be adversely affected in periods surrounding our new product introductions if customers delay purchasing
decisions to qualify or otherwise evaluate new product offerings. Furthermore, we may not execute successfully on our vision or
strategy successfully because of challenges with regard to product planning and timing, technical hurdles that we fail to
overcome in a timely fashion, or a lack of appropriate resources, such as those that led to us ceasing the majority of research and
development activities during late 2022 as a cost savings measure, and significant capital could be required to resume research
and development activities. This could result in competitors, some of which may also be our partners, providing those solutions
before we do and loss of market share, revenue , and earnings. In addition, the growth in demand for technology delivered as a
service enables new competitors to enter the market. The success of new products and services depends on several factors,
including proper new product and service definition, component costs, timely completion and introduction of these products and
services, differentiation of new products and services from those of our competitors, and market acceptance of these products
and services. There can be no assurance that we will successfully identify new product and serwitees— service opportunities,
develop and bring new products and services to market in a timely manner, or achieve market acceptance of our products and
services or that products, services , and technologies developed by others will not render our products, services or technologies
obsolete or noncompetitive. Our success depends on our ability to recruit and retain adequate engineering talent. The market for
our products and services are-is characterized by rapidly changing technology. The pressure to innovate and stay ahead of our
competitors requires an investment in talent. Specifically, competing successfully in this market depends on our ability to recruit
and retain adequate engineering talent. Because of the competitive nature of this industry, this can prove a challenge. Failure to
recruit and retain adequate talent could negatively impact our ability to keep up with the rapidly changing technology. Our
success is highly dependent on the evolution of our overall market and on general economic conditions. The market for
collaboration technology and services is evolving rapidly. Although certain industry analysts project significant growth for this
market, their projections may not be realized. Our future growth depends on the broad acceptance and adoption of collaboration
technologies and services. In addition, in the event we develop new solutions designed to address new market demands, such as
our Mezzanine ™ product offerings, sales of our solutions will , in part , depend on capturing new spending in these markets.
There can be no assurance that this market will grow, that our offerings will be adopted , or that businesses will purchase our
collaboration technologies and services. If we are unable to react quickly to changes in the market, if the market fails to develop
or develops more slowly than expected, or if our services do not achieve market acceptance, then we are unlikely to achieve
profitability. Additionally, adverse economic conditions may cause a decline in business and consumer spending , which could
adversely affect our business and financial performance. Changes in industry structure and market conditions could lead to
charges related to discontinuances of certain of our products or businesses, asset impairments, and workforce reductions or
restructurings. In response to changes in industry and market conditions, we may be required to strategically realign our
resources and te-consider restructuring, disposing of , or otherwise exiting businesses. Any resource realignment ;-or decision to
limit investment in or dispose of or otherwise exit businesses ;may result in the recording of special charges, such as inventory
and technology- related write- offs, workforce reduction or restructuring costs, charges relating to consolidation of excess
facilities, or claims from third parties who were resellers or users of discontinued products. Our estimates , with respect to the
useful life or ultimate recoverability of our carrying basis of assets, could change as a result of such assessments and decisions.
Although , in certain instances , our supply agreements allow us the option to cancel, reschedule , and adjust our requirements
based on our business needs prior to firm orders being placed, our loss contingencies may include liabilities for contracts that we
cannot cancel with contract manufacturers and suppliers.- #6-9 - We may be unable to realize intended efficiencies and benefits
from our ongoing cost- savings— saving initiatives, and-which may adversely affect our results of operations, financial
condition, or our business. To operate more efficiently and control costs, we have undertaken cost- savings-— saving initiatives,
which have included a cessation of R & D activities, workforce reductions , and other cost = reduction initiatives. If we do not
successfully manage our current cost- savings— saving activities, our expected efficiencies, benefits , and cost savings might be
delayed or not realized, and our operations and business could be disrupted. Furthermore, a-disruption to our operations or
business may cause employee morale and productivity to suffer and may result in unwanted employee attrition. Such disruptions
require substantial management time and attention and may divert management from other important work or result in a failure
to meet operational targets. Moreover, we could make changes to ;-or experience delays in executing ;-any cost- savings— saving
initiatives, any of which could cause further disruption and additional unanticipated expense-expenses . If we were deemed to
be an investment company under the Investment Company Act of 1940, as amended (the ““ 1940 Act ™), applicable restrictions
could make it impractical for us to continue our business as contemplated and could have a material adverse effect on our
business, financial condition, and results of operations. Under Sections 3 (a) (1) (A) and (C) of the 1940 Act, a company



generally will be deemed to be an *“ investment company * for purposes of the 1940 Act if (1) it is, or holds itself out as being,
engaged primarily, or proposes to engage primarily, in the business of investing, reinvesting or trading in securities or (2) it
engages, or proposes to engage, in the business of investing, reinvesting, owning, holding or trading in securities and it owns or
proposes to acquire investment securities having a value exceeding 40 % of the value of its total assets (exclusive of U. S.
government securities and cash items) on an unconsolidated basis. We do not currently believe that we are an “ investment
company, ” as such term is defined in either of those sections of the 1940 Act. Although we are exploring strategic alternatives,
we intend to conduct our operations so that we will not be deemed an investment company. However, if we were to be deemed
an investment company, restrictions imposed by the 1940 Act, including limitations on our capital structure and our ability to
transact with affiliates, could make it impractical for us to continue our business as contemplated and could have a material
adverse effect on our business, financial condition and results of operations. Any future disposition of assets and business could
have material and adverse effeet-effects on business, financial conditions, and operations 5if not consummated in a timely
manner. As part of our corporate strategy, our management considers and evaluates opportunities involving dispositions of assets
and business. Such transactions may expose us to unknown or unforeseeable challenges resulting in disruption of business
operations, loss of key personnel and ongoing tax benefits treatment, failure to obtain necessary statutory and regulatory
approvals, provide ongoing indemnity, and compliance with post- closing obligations, which may affect or prevent us from
consummating the transactions, and have a material and adverse effect on our business, financial conditions, and operations. The
markets in which we compete are intensely competitive, which could adversely affect our achievement of revenue growth. The
markets in which we compete are characterized by rapid change, converging technologies , and a migration to collaboration
solutions that offer relative advantages. These market factors represent a competitive threat to us. We compete with numerous
vendors in each product category. The overall number of our competitors providing niche product solutions may increase. Also,
the identity and composition of competitors may change as we increase our activity in newer product areas, and in key priority
and growth areas. In addition, the growth in demand for technology delivered as a service enables new competitors to enter the
market. The collaboration industry is highly competitive and includes large, well- financed participants. Some of our competitors
compete across many of our product lines, while others are primarily focused #tron a specific product area. In addition, many of
our competitor organizations have substantially greater financial and other resources, including technical and engineering
resources, than we do, furnish some of the same services provided by us, and have established relationships with major
corporate customers that have policies of purchasing directly from them. Our competitors offer similar services simitar-bothon
a bundled and unbundled basis, creating a highly competitive environment with pressure on the pricing of such services.
Barriers to entry are relatively low, and new ventures to create products that do or could compete with our products are regularly
formed. We believe that as the demand for collaboration technologies continues to increase, additional competitors, many of
which may have greater resources than us, will continue to enter this market. The principal competitive factors in the markets in
which we presently compete and may compete in the future include the ability to sell successful business outcomes 3, product
performance 4+, and price ;-and the ability to introduce new products, including providing continuous new customer value and
products with price- performance advantages; the ability to reduce production costs; the ability to provide value- added features
such as security, reliability and investment protection; conformance to standards; market presence; the ability to provide
financing; and disruptive technology shifts and new business models. - 10- Industry consolidation may lead to increased
competition and may harm our operating results. There is a continuing trend toward industry consolidation in our markets. We
expect this trend to continue as companies attempt to strengthen or hold their market positions in an evolving industry and as
companies are acquired or are unable to continue operations. Companies —H~that are strategic alliance partners in some areas
of our business may acquire or form alliances with our competitors, thereby reducing their business with us. We believe that
industry consolidation may result in stronger competitors that are better able to compete as sole- source vendors for customers.
This could lead to more variability in our operating results and could have a material adverse effect on our business, operating
results , and financial condition. Furthermore, particularly in the service provider market, rapid consolidation will lead to fewer
customers, with the effect that the loss of a major customer could have a material impact on results. We rely on a limited
number of customers for a significant portion of our revenue, and the loss of any one of those customers, or several of our
smaller customers, could materially harm our business. A significant portion of our revenue is generated from a limited number
of customers. For the year ended December 31, 2823-2024 , one major customer accounted for 56-84. 9 % of the Company’ s
total consolidated revenue. The composition of our significant customers will vary from period —to —period, and we expect that
most of our revenue will continue, for the foreseeable future, to come from a relatively small number of customers.
Consequently, our financial results may fluctuate significantly from period —to —period based on the actions of one or more
significant customers. A customer may take actions that affect the Company for reasons that we cannot anticipate or control,
such as reasons related to the customer’ s financial condition, changes in the customer’ s business strategy or operations,
changes in technology , and the introduction of alternative competing products, or as the result of the perceived quality or cost-
effectiveness of our products or services . Our agreements with these customers may be canceled if we materially breach the
agreement or for other reasons outside of our control , such as insolvency or financial hardship that may result in a customer
filing for bankruptcy court protection against unsecured creditors. If our customers were to experience losses due to a failure of
a depository institution to return their deposits, it could expose us to an increased risk of nonpayment under our contracts with
them. In addition, our customers may seek to renegotiate the terms of current agreements or renewals , and / or our customers
may choose not to renew our services . The loss of or a reduction in sales or anticipated sales to our most significant or several
of our smaller customers could have a material adverse effect on our business, financial condition, and results of operations. Any
system failures or interruptions may cause a loss of customers. Our success depends, in part, on the seamless, uninterrupted
operation of our managed service offerings. As the complexity and volume continue to increase, we will face increasing
demands and challenges in managing them. Any prolonged failure of these services or other systems or hardware that eause



causes significant interruptions to our operations could seriously damage our reputation and result in customer attrition and
financial loss. There is limited market awareness of our products and services. Our future success will be dependent in
significant part on our ability to increase market awareness of our products and services and generate demand for our
collaboration technologle% and services. ; ; ;

resources in recent years as a cost- savmg measure . Our products and services require a qophlstlcated %ales effort targeted at
the senior management of our prospective customers. If we were to hire new employees in sales and marketing, those employees
swi-would require training and take time to achieve full productivity. We cannot be certain that our new hires will become as
productive as necessary or that we will be able to hire enough qualified individuals or retain existing employees in the future.
We cannot be certain that we will be successful in our efforts to market and sell our products and services, and, if we are not
successful in bu1ld1ng market awareness and generating increased sales, future results of operatlon% will be adversely affected B

may—be—'tmpﬂetedv-—l%-—Our ab111ty to qell our eolutlons is dependent in part on ease of use and the quahty of our technlcal
support, and any failure to offer high- quality technical support would harm our business, operating results, and financial
condition. Once our solutions are deployed, our end customers depend on our support organization to resolve any technical
issues relating to our solutions. Furthermore, because of the emerging nature of our solutions, our support organization often
provides support for and troubleshoots issues for products of other vendors running on our solutions, even if the issue is
unrelated to our solutions. There is no assurance that we can solve issues unrelated to our solutions ;-or that vendors whose
products run on our solutions will not challenge our provision of technical assistance to their products. Our ability to provide
effective support is largely dependent on our ability to attract, train , and retain personnel who are not only qualified to support
our solutions ;-but also well = versed in some of the primary applications and hypervisors that our end customers run on our
solutions. Furthermore, in the event we expand our operations internationally, our support organization will face additional
challenges, including those associated with delivering support, training, and documentation in languages other than English. In
addition, in the event we expand our product portfolio to include additional solutions our ability to provide high- quality support
will become more difficult and will involve more complexity. Any failure to maintain high- quality installation and technical
support, or a market perception that we do not maintain high- quality support, could harm our reputation and brand, adversely
affect our ability to sell our solutions to existing and prospective end customers, and could harm our business, operating results,
and financial condition. We rely on third- party software that may be difficult to replace or may not perform adequately. We
integrate third- party licensed software components into our technology infrastructure in order to provide our services. This
software may not continue to be available on commercially reasonable terms or pricing or may fail to continue to be updated to
remain competitive. The loss of the right to use this third- party software may increase our expenses or impact the provisioning
of our services. The failure of this third- party software could materially impact the performance of our services and may cause
material harm to our business or the results of operations. We depend upon our network providers and facilities infrastructure.
Our success depends upon our ability to implement, expand, and adapt our network infrastructure and support services to
accommodate an increasing amount of video traffic and evolving customer requirements at an acceptable cost. This has required
and will continue to require that we enter into agreements with providers of infrastructure capacity, equipment, facilities, and
support services on an ongoing basis. We cannot ensure that any of these agreements can be obtained on satisfactory terms and
conditions. We also anticipate that future expansions and adaptations of our network infrastructure facilities may be necessary in
order to respond to growth in the number of customers served. efrevente-.Our network depends upon telecommunications
carriers who could limit or deny us access to their network or fail to perform,which would have a material adverse effect on our
business.We rely upon the ability and willingness of certain telecommunications carriers and other corporations to provide us
with reliable high- speed telecommunications service through their networks.If these telecommunications carriers and other
corporations decide not to continue to provide service to us through their networks on substantially the same terms and
conditions (including,without limitation,price,early termination liability,and installation interval),if at all,it would have a
material adverse effect on our business,financial condition,and results of operations.Additionally,many of our service level
objectives are dependent upon satisfactory performance by our telecommunications carriers.If they fail to so perform,it may
have a material adverse effect on our business A signifieant-portion of our sales are through distribution channels , including
both system integrators and channel partners (collectively the “ Service Providers ) , which have been difficult to project and 5
particularly volatile during the pandemic. Weakness in orders from our distribution channels may harm our operating results and



financial condition. Sales to the Service Providers have been characterized by large and sporadic purchases, in addition to longer
sales cycles. Product orders by the Service Providers decreased during 2622-2024 and 2023 , and at various times in the past ,
we have experienced significant weakness in product orders from Service Providers. Product orders from the Service Providers
could continue to decline and-, and as has been the case in the past, such weakness could persist over extended periods of time ,
given fluctuating market conditions. Sales activity in this industry depends upon the stage of completion of expanding network
infrastructures +, the availability of funding +, and the extent to which service providers are affected by regulatory, economic,
and business conditions in the country of operations. Weakness in orders from this industry, including as a result of any
slowdown in capital expenditures by service providers (which may be more prevalent during a global economic downturn yor
periods of economic, political , or regulatory uncertainty), could have a material adverse effect on our business, operating
results, and financial condition. Such slowdowns may continue or recur in future periods. Orders from this industry could
decline for many reasons other than the competitiveness of our products and services within their respective markets. For
example, in the past, many of our Service Providers’ customers have been materially and adversely affected by slowdowns in
the general economy, by-overcapacity, by-changes in the Service Providers’ market, byregulatory developments, and by
constraints on capital availability, resulting in business failures and substantial reductions in spending and expansion plans.
These conditions have materially harmed our business and operating results in the past and could affect our business and
operating results in any future period. Finally, our Service Providers’ customers typically have longer implementation cycles 3,
require a broader range of services, including design services +, demand that vendors take on a larger share of risks +, and often
require acceptance provisions, which can lead to a delay in revenue recognition; and expect financing from vendors. All these
factors can add further risk to business conducted with Service Providers. Disruption of or changes in our distribution model
could harm our sales and margins. If we fail to manage the distribution of our products and services properly, or if our Service
Providers’ financial condition or operations weaken, our revenue and gross margins could be adversely affected. A significant
portion of our products and services are sold through our distribution channels, and the remainder is sold through direct sales.
Our distribution channels include systems integrators, channel partners, other resellers, and distributors. Systems integrators and
channel partners typically sell directly to end users and often provide —3-system installation, technical support, professional
services, and other support services in addition to network equipment sales. Systems integrators also typically integrate our
products into an overall solution, and a number of service providers are also systems integrators. Distributors stock inventory
and typically sell to systems integrators, channel partners, and other resellers. We refer to sales through distributors as a two- tier
system of sales to the end customer. If sales through indirect channels increase, this may lead to greater difficulty in forecasting
the mix of our products and, to a degree, the timing of orders from our customers. Historically, we have seen fluctuations in our
gross margins based on changes in the balance of our distribution channels. There can be no assurance that changes in the
balance of our distribution model in future periods weuld-will not have an adverse effect on our gross margins and profitability.
Some factors could result in disruption of or changes in our distribution model, which could harm our sales and margins,
including the following: competition with some of our Service Providers, including through our direct sales, which may lead
these channel partners to use other suppliers that do not directly sell their own products or otherwise compete with them; some
of our Service Providers may demand that we absorb a greater share of the risks that their customers may ask them to bear;
some of our Service Providers may have insufficient financial resources and may not be able to withstand changes and
challenges in business conditions; and revenue from indirect sales could suffer if our distributors’ financial condition or
operations weaken. In addition, we depend on our Service Providers globally to comply with applicable regulatory requirements.
To the extent that they fail to do so, that could have a material adverse effect on our business, operating results, and financial
condition. Inventory management relating to our sales to our two- tier distribution channel is complex rand-exeesstnventory

. We must manage inventory relating to sales to our distributors effectively, because inventory held
by them could affect our results of operations. Our distributors may increase orders during periods of product shortages, cancel
orders if their inventory is too high, or delay orders in anticipation of new products. They also may adjust their orders in
response to the supply of our products and the products of our competitors that are available to them, and in response to seasonal
fluctuations in end- user demand. Inventory management remains an area of focus as we balance the need to maintain strategic
inventory levels to ensure competitive lead times against the risk of inventory obsolescence because of rapidly changing
technology and customer requirements. When facing component supply- related challenges we have 1ncreased our efforts in
procurlng cornponents in order to meet customer expectatlons W v

y v W : —We may experrence
materral disconnections and / or reductlons in the prices of our services and may not be able to replace the loss of revenues.
Historically, we have experienced both significant disconnections of services and also reductions in the prices of our services.
We endeavor to obtain long- term commitments from new customers, as well as expand our relationships with current
customers. The disconnection of services by our significant customers or by several of our smaller customers could have a
material adverse effect on our business, financial condition, and results of operations. Service contract durations and termination
liabilities are defined within the terms and conditions of the Company’ s agreements with our customers. Termination of
services in our existing agreements typically require-requires a minimum of 30 days’ notice and are-is subject to early
termination penalties equal to the amount of accrued and unpaid charges , including the remaining term length multiplied by any
fixed monthly fees. The standard form of service agreement with us includes an auto- renewal clause at the end of each term if
the customer does not choose to terminate service at that time. Certain customers and partners negotiate master agreements with
custom termination liabilities that differ from our standard form of service agreement. We are exposed to the credit and other
counterparty risk of our customers in the ordinary course of our business. Our customers have varying degrees of
creditworthiness, and we may not always be able to fully anticipate or detect deterioration in their creditworthiness and overall
financial condition, which could expose us to an increased risk of nonpayment under our contracts with them. In the event that a




material customer or customers default on their payment obligations to us, discontinue buying services from us , or use their
buying power with us to reduce its revenue, this could materially adversely affect our financial condition, results of operations ,
or cash flows. - 12- Failure to retain and recruit key personnel would harm our ability to meet key objectives. We have attracted
a highly skilled management team and specialized workforce. Our future success is dependent in part on our ability to attract
and retain highly skilled technical, managerial, sales and marketing personnel. Competition for these personnel is intense. Our
inability to hire qualified personnel on a timely basis, or the departure of key employees (including Peter Holst, the Company’ s
President and CEO) without a suitable replacement could materially and adversely affect our business development and ,
therefore, our business, prospects, results of operations and financial condition. Stock incentive plans are designed to reward
employees for their long- term contributions and provide incentives for them to remain with us. Volatility or lack of positive
performance in our stock price or equity incentive awards, or changes to our overall compensation program, including our stock
incentive program, resulting from the management of share dilution and share- based compensation expense or otherwise, may
also adversely affect our ability to retain key employees. As a result of one or more of these factors, we may increase our hiring
in—H4—geographic areas outside the United States, which could subject us to additional geopolitical and exchange rate risk. The
loss of services of any of our key personnel 4, the inability to retain and attract qualified personnel in the future +, or delays in
hiring required personnel, particularly engineering and sales personnel, could make it difficult to meet key objectives, such as
timely and effective product introductions. In addition, companies in our industry whose employees accept positions with
competitors frequently claim that competitors have engaged in improper hiring practices. We have received these claims in the
past and may receive additional claims to this effect in the future. Supply chain issues, including financial problems of contract
manufacturers or component suppliers ;-or a shortage of adequate component supply or manufacturing capacity that inerease
increases our costs or eause-causes a delay in our ability to fulfill orders, could have an adverse impact on our business and
operating results, and our failure to estimate customer demand properly may result in excess or obsolete component supply,
which could adversely affect our gross margins. We rely on other companies to supply some components of our Mezzanine ™
products and-of our network infrastructure and the means to access our network. Certain products and services that we resell and
certain components that we require are available only from limited sources. We could be adversely affected if such sources were
to become unavailable to us on commercially reasonable terms. We cannot ensure that, on an ongoing basis, we will be able to
obtain third- party services cost- effectively and on the scale and within the time frames that we require, if at all. Failure to
obtain or to continue to make use of such third- party services would have a material adverse effect on our business, financial
condition, and results of operations. The fact that we do not own or operate manufacturing facilities and that we are reliant on
our supply chain could have an adverse impact on the supply of our products and on our business and operating results.
Financial problems of either contract manufacturers or component suppliers, reservation of manufacturing capacity at our
contract manufacturers by other companies, and industry consolidation occurring within one or more component supplier
markets, such as the semiconductor market, in each case, could either limit supply or increase costs. A reduction or interruption
in supply; a significant increase in the price of one or more components; a failure to adequately authorize procurement of
inventory by our contract manufacturers; a failure to appropriately cancel, reschedule , or adjust our requirements based on our
business needs; or a decrease in demand for our products could materially adversely affect our business, operating results , and
financial condition and could materially damage customer relationships. Furthermore, as a result of binding price or purchase
commitments with suppliers, we may be obligated to purchase components at prices that are higher than those available in the
current market. In the event that we become committed to purehase-purchasing components at prices in excess of the current
market price when the components are actually used, our gross margins could decrease. We have experienced longer than
normal lead times in the past +2-menths-, and there is no assurance this will not occur in the future . In addition, vendors
may be under pressure to allocate preduet-products to certain customers for business, regulatory , or political reasons ;-and / or
demand changes in agreed pricing as a condition of supply. Although we have generally secured additional supply or taken other
mitigation actions when significant disruptions have occurred, if similar situations occur in the future or if we are unsuccessful
in our mitigation efforts, they could have a material adverse effect on our business, results of operations, and financial condition.
Our growth and ability to meet customer demands depend in part on our ability to obtain timely deliveries of parts from our
suppliers and contract manufacturers. We have experienced component shortages in the past, including shortages caused by
manufacturing process issues, that have affected our operations. We may in the future experience a shortage of certain
component parts as a result of our own manufacturing issues, manufacturing issues at our suppliers or contract manufacturers,
capacity problems experienced by our suppliers or contract manufacturers , including capacity or cost problems resulting from
industry consolidation, or strong demand for those parts. Growth in the economy is likely to create greater pressures on us and
our suppliers to accurately project overall component demand and component demands within specific product categories and to
establish optimal component levels and manufacturing capacity, especially for labor- intensive components, components for
which we purchase a substantial portion of the supply s-or the re- ramping of manufacturing capacity for highly complex
products. During periods of shortages or delays the price of components may increase, or the components may not be available
at all, and we may also encounter shortages if we do not accurately anticipate our needs. We may not be able to secure enough
components at reasonable prices or of acceptable quality to build new products in a timely manner in the quantities or
configurations needed. Accordingly, our revenue and gross margins could suffer until other sources can be developed. Our
operating results would also be adversely affected if, anticipating greater demand than actually develops, we commit to the
purchase of more components than we need, which is more likely to occur in a period of demand uncertainties such as we are
currently experiencing. There can be no assurance that we will not encounter these problems in the future. Although , in many
cases , we use standard parts and components for our products, certain components are presently available only from a single
source or limited sources, and a global economic downturn and related market uncertainty could negatively impact the
availability of components from one or more of these sources, especially during times such as we have recently seen when there



are supplier constraints based on labor and other actions taken during economic downturns. We may not be able to diversify
sources in a timely manner, which could harm our ability to deliver products to customers and seriously impact present and
future sales.- +5-13 - We have made and may continue to make acquisitions that could disrupt our operations and harm our
operating results. Our growth depends upon market growth, our ability to enhance our existing products, and our ability to
introduce new products on a timely basis. We may address the need to develop new products and enhance existing products
through acquisitions of other companies, product lines, technologies, and personnel. Acquisitions involve numerous risks,
including the following: « Difficulties in integrating the operations, systems, technologies, products , and personnel of the
acquired companies, particularly companies with large and widespread operations and / or complex products; ¢ Diversion of
management’ s attention from normal daily operations of the business and the challenges of managing larger and more
widespread operations resulting from acquisitions; ¢ Potential difficulties in completing projects associated with in- process
research and development intangibles; * Difficulties in entering markets in which we have no or limited direct prior experience
and where competitors in such markets have stronger market positions; * Initial dependence on unfamiliar supply chains or
relatively small supply partners;  Insufficient revenue to offset increased expenses associated with acquisitions; and * The
potential loss of key employees, customers, distributors, vendors , and other business partners of the companies we acquire
following and continuing after the announcement of acquisition plans. Acquisitions may also cause us to: * Issue common stock
that would dilute our current shareholders’ percentage ownership; * Use a substantial portion of our cash resources yor incur
debt; « Significantly increase our interest expense, leverage , and debt service requirements if we incur additional debt to pay for
an acquisition; * Assume liabilities; * Record goodwill and intangible assets that are subject to impairment testing on a regular
basis and potential periodic impairment charges - Incur amortization expenses related to certain intangible assets; * Incur tax
expenses related to the effect of acquisitions on our legal structure; « Reduce the utilization of, and the timing of utilization, of
the federal and state net operating loss carryforwards; ¢ Incur large write- offs and restructuring and other related expenses; or ¢
Become subject to intellectual property or other litigation. Mergers and acquisitions of high- technology companies are
inherently risky and subject to many factors outside of our control, and no assurance can be given that our previous or future
acquisitions will be successful and will not materially adversely affect our business, operating results, or financial condition.
Failure to manage and successfully integrate acquisitions could materially harm our business and operating results. Prior
acquisitions have resulted in a wide range of outcomes, from the successful introduction of new products and technologies to a
failure to do so. Even when an acquired company has already developed and marketed products, there can be no assurance that
product enhancements will be made in a timely fashion or that pre- acquisition due diligence will have identified all possible
issues that might arise with respect to such products. In addition, our effective tax rate for future periods is uncertain and could
be impacted by mergers and acquisitions. Risks related to new product development also apply to acquisitions. If our actual
liability for sales and use taxes and federal regulatory fees is different from our accrued liability, it could have a material impact
on our financial condition. Each state has different rules and regulations governing sales and use taxes, and these rules and
regulations are subject to varying interpretations that may change over time. We review these rules and regulations periodically
and-, and when we believe our services are subject to sales and use taxes in a particular state, we voluntarily engage state tax
authorities in order to determine how to comply with their rules and regulations. Vendors of services, like us, are typically held
responsible by taxing authorities for the collection and payment of any applicable sales taxes and federal fees. If one or more
taxing authorities determines— determine that taxes should have, but have not, been paid with respect to our services, we may be
liable for past taxes in addition to taxes going forward. Liability for past taxes may also include very substantial interest and
penalty charges. Our customer contracts provide that our customers must pay all applicable sales taxes and fees. Nevertheless,
customers may be reluctant to pay back taxes and may refuse responsibility for interest or penalties associated with those taxes.
If we are required to collect and pay back taxes and the associated interest and penalties, and if our customers fail or refuse to
reimburse us for all or a portion of these amounts, we will have-inentred—-- incur unplanned expenses that may be substantial.
Moreover, the imposition of such taxes on our services going forward will effectively increase the cost of such services to our
customers and may adversely affect our ability to retain existing customers or to gain new customers in the areas in which such
taxes are imposed. We may also become subject to tax audits or similar procedures in states where we already pay —+é=—sales
and use taxes. The assessment of taxes, interest, and penalties as a result of audits, litigation, or otherwise could be materially
adverse to our current and future results of operations and financial condition. The terms of the Series F Preferred Stock could
limit our growth and our ability to finance our operations, fund our capital needs, respond to changing conditions , and engage in
other business activities that may be in our best interests. The Certificate of Designations for the Series F Preferred Stock
contains a number of affirmative and negative covenants regarding matters such as the payment of dividends, maintenance of
our properties and assets, transactions with affiliates, and our ability to issue other indebtedness. No assurances can be given that
we will be able to comply with the financial or other covenants contained in the Certificate of Designations. If we are unable to
comply with certain terms in the Certificate of Designations: ¢ dividends will accrue on the Series F Preferred Stock at 20 % per
annum; * the holders of the Series F Preferred Stock could foreclose against our assets; and / or « we could be forced into
bankruptcy or liquidation. Our ability to comply with these covenants may be adversely affected by events beyond our control,
and we cannot assure you that we can maintain compliance with these covenants. The financial covenants could limit our ability
to make needed expenditures or otherwise conduct necessary or desirable business activities. - 14- Risks Related to
Cybersecurity and Regulations Cyber- attacks, data incidents, malware, or an intrusion into our physical security systems may
disrupt our business operations, result in the loss of critical and confidential information, harm our operating results and
financial condition, and damage our reputation; and cyber- attacks or data incidents on our customers’ networks, or in cloud-
based services provided by or enabled by us, could result in claims of liability against us, damage our reputation or otherwise
harm our business. In the ordinary course of providing video communications services, we transmit sensitive and proprietary
information of our customers. We are dependent on the proper function, availability , and security of our information systems,



including , without limitation , those systems utilized in our operations. We have undertaken measures to protect the safety and
security of our inventory and our information systems , and the data maintained within those systems, and on an annual basis,
we test the adequacy of our security measures. Despite our implementation of security measures, there can be no assurance our
safety and security measures will detect and prevent security incidents in a timely manner or otherwise prevent damage or
interruption of our systems and operations or inventory theft. The products and services we sell to customers, and our servers,
data centers , and the cloud- based solutions on which our data, and the data of our customers, suppliers , and business partners
are stored, are vulnerable to improper functioning, cyber- attacks, data incidents, malware, and similar disruptions from
unauthorized access or tampering by malicious actors or inadvertent error. Any such event could compromise our products,
services , and networks or those of our customers, and the proprietary information stored on our systems or those of our
customers could be improperly accessed, processed, disclosed, lost , or stolen, which could subject us to liability to our
customers, suppliers, business partners , and others, give rise to legal / regulatory action, and could have a material adverse
effect on our business, operating results, and financial condition and may cause damage to our reputation. A security incident at
any one of our physical facilities, such as that which occurred during 2022, could result in a significant loss of inventory ;-or
increase expenses relating to the resolution and future prevention of similar thefts, any of which could have an adverse effect on
our business, financial condition, and results of operations. Efforts to limit the ability of malicious actors to disrupt the
operations of the Internet or undermine our own security efforts may be costly to implement and meet with resistance ;-and may
not be successful. Cybersecurity incidents in our customers’ networks s-or in cloud- based services provided by or enabled by us,
regardless of whether the incident is attributable to a vulnerability in our products or services, could result in claims of liability
against us, damage our reputation, or otherwise harm our business. Vulnerabilities and critical security defects, prioritization
decisions regarding remedying vulnerabilities or security defects, failure of third- party providers to remedy vulnerabilities or
security defects, or customers not deploying security releases or deciding not to upgrade products, services , or solutions could
result in claims of liability against us, damage our reputation or otherwise harm our business. The products and services we sell
to customers inevitably contain vulnerabilities or critical security defects whieh-that have not been remedied and cannot be
disclosed without compromising security. We may also make prioritization decisions in determining which vulnerabilities or
security defects to fix ;-and the timing of these fixes, which could result in an exploit that compromises security. Customers also
need to test security releases before they can be deployed , which can delay implementation. In addition, we rely on third- party
providers of software and cloud- based serviee-services , and we cannot control the rate at which they remedy vulnerabilities.
Customers may also not deploy a security release or decide not to upgrade to the latest versions of our products, services , or
cloud- based solutions containing the release, leaving them vulnerable. Vulnerabilities and critical security defects, prioritization
errors in remedying vulnerabilities or security defects, failure of third- party providers to remedy vulnerabilities or security
defects, or customers not deploying security releases or deciding not to —+#—upgrade products, services, or solutions could
result in claims of liability against us, damage our reputation or otherwise harm our business. Our business, operating
results , and financial condition could be materially harmed by regulatory uncertainty applicable to our products and services.
Changes in regulatory requirements applicable to the industries in which we operate, in the United States and in other countries,
could materially affect the sales of our products and services. In particular, changes in telecommunications regulations could
impact our service provider customers’ purchase of our products and offers, and they could also impact sales of our own
regulated offers. In addition, evolving legal requirements restricting or controlling the collection, processing, or cross- border
transmission of data, including regulation of cloud- based services, could materially affect our customers’ ability to use ;-and our
ability to sell sour products and offers. Additional areas of uncertainty that could impact sales of our products and offers include
laws and regulations related to encryption technology, environmental sustainability, export control, product certification , and
national security controls applicable to our supply chain. Changes in regulatory requirements in these areas could have a
material adverse effect on our business, operating results, and financial condition. - 15- Our network could fail, which could
negatively impact our revenues. Our success depends upon our ability to deliver reliable, high- speed access to our channels’ and
customers’ data centers and upon the ability and willingness of our telecommunications providers to deliver reliable, high- speed
telecommunications service through their networks. Our network and facilities, and other networks and facilities providing
services to us, are vulnerable to damage, unauthorized access, or cessation of operations from human error and tampering,
breaches of security, fires, earthquakes, severe storms, power losses, telecommunications failures, software defects, intentional
acts of vandalism including computer viruses, and similar events. The occurrence of a natural disaster or other unanticipated
problems at the network operations center, key sites at which we locate routers, switches , and other computer equipment that
make up the backbone of our service offering and hosted infrastructure, or at one or more of our partners’ data centers, could
substantially and adversely impact our business. We cannot ensure that we will not experience failures or shutdowns relating to
individual facilities or even catastrophic failure of the entire network or hosted infrastructure. Any damage to, or failure of, our
systems or service providers could result in reductions in, or terminations of, services supplied to our customers, which could
have a material adverse effect on our business and results of operations . Our network depends upon telecommunications
carriers...... a material adverse effect on our business . Risks Related to Intellectual Property Our failure to obtain or maintain the
right to use certain intellectual property may negatively affect our business. Our future success and competitive position depend
in part upon our ability to obtain and maintain certain proprietary intellectual property to be used in connection with our services.
While we are not currently engaged in any intellectual property litigation, we could become subject to lawsuits in which it is
alleged that we have infringed the intellectual property rights of others, or we could commence lawsuits against others who we
believe are infringing upon our rights. Third parties, including customers, may in the future assert claims or initiate litigation
related to exclusive patent, copyright, trademark, and other intellectual property rights to technologies and related standards that
are relevant to us. Because of the existence of a large number of patents in the networking field, the secrecy of some pending
patents, and the rapid rate of issuance of new patents, it is not economically practical or even possible to determine in advance



whether a product or any of its components infringes or will infringe on the patent rights of others. The asserted claims and / or
initiated litigation can include claims against us or our manufacturers, suppliers, or customers, alleging infringement of their
proprietary rights with respect to our existing or future products or components of those products. Regardless of the merit of
these claims, they can be time- consuming ;-and result in costly litigation, and where claims are made by customers, resistance
even to unmeritorious claims could damage customer relationships. An adverse outcome as a defendant in any such litigation
may result in impacts to the Company including, but not limited to: —+8—+ Payment of substantial damages; * Diversion of
technical and management personnel; « Cessation of the use, development, or sale of services that infringe upon patented
intellectual property; * Entrance into license agreements; and * Expending significant resources to develop or acquire a non-
infringing technology. There can be no assurance that that we would be successful in such litigation, that development or
licenses will be available on acceptable terms and conditions, if at all, or that our indemnification by our suppliers will be
adequate to cover our costs if a claim were brought directly against us or our customers. Furthermore, because of the potential
for high court awards that are not necessarily predictable, it is not unusual to find even arguably unmeritorious claims settled for
significant amounts. If any infringement or other intellectual property claim made against us by any third party is successful, if
we are required to indemnify a customer with respect to a claim against the customer, or if we fail to develop non- infringing
technology or license the proprietary rights on commercially reasonable terms and conditions, our business, operating results,
and financial condition could be materially and adversely affected. Our exposure to risks associated with the use of intellectual
property may be increased as a result of acquisitions, as we have a lower level of visibility into the development process with
respect to such technology or the care taken to safeguard against infringement risks. An adverse outcome as a plaintiff in any
such litigation, in addition to the costs involved, may, among other things, result in the loss of the intellectual property (such as
a patent) that was the subject of the lawsuit by a determination of invalidity or unenforceability, significantly increase
competition as a result of such determination, and require the payment of penalties resulting from counterclaims by the
defendant. - 16- We may not be able to protect the rights to ;-or enforce your intellectual property. We generally rely on patents,
copyrights, trademarks, and trade secret laws to establish and maintain proprietary rights in our technology and products. We
have been issued numerous patents, other patent applications are currently pending, and some of our intellectual property is not
covered by any patent. If we further develop our services and related intellectual property, we expect to seek additional patent
protection. Our patent position is subject to complex factual and legal issues that may give rise to uncertainty as to the validity,
scope , and enforceability of a particular patent. Accordingly, we cannot assure that any of the patents owned by us or other
patents that other parties license to us in the future will not be invalidated, circumvented, challenged, rendered unenforceable , or
licensed to others; any of our pending or future patent applications will be issued with the breadth of claim coverage sought by it
sif issued at all; or any patents owned by or licensed to us, although valid, will not be dominated by a patent or patents to others
having broader claims. Furthermore, many key aspects of networking technology are governed by industry- wide standards,
which are usable by all market entrants, and there can be no assurance that patents will be issued from pending applications or
that claims allowed on any patents will be sufficiently broad to protect our technology. Additionally, the laws of some foreign
countries may not protect our proprietary rights to the same extent as de-the laws of the United States. The outcome of any
actions taken in these foreign countries may be different than if such actions were determined under the laws of the United
States. Although we are not dependent on any individual patent or group of patents for particular segments of the business for
which we compete, if we are unable to protect our proprietary rights to the totality of the features (including aspects of products
protected other than by patent rights) in a market, we may find ourselves at a competitive disadvantage to others who need not
incur the substantial expense, time and effort required to create innovative products that have enabled us to be successful.
Failure to protect our existing intellectual property rights may result in the loss of our exclusivity or the right to use our
technologies. If we do not adequately ensure our freedom to use certain teehnetogy-technologies , we may have to pay others for
the rights— right to use their intellectual property, pay damages for infringement or misappropriation , and / or be enjoined from
using such intellectual property. We also seek to protect our proprietary intellectual property, including intellectual property that
may not be patented or patentable, in part by-through confidentiality agreements. We-However, we cannot ensure that these
agreements will not be breached, that we will have adequate remedies for any breach , or that such persons will not assert rights
to intellectual property arising out of these relationships. A number of our solutions incorporate software provided under open-
source licenses , which may restrict or impose certain obligations on how we use or distribute our solutions or subject us to
various risks and challenges, which could result in increased development expenses, delays , or disruptions to the release or
distribution of those solutions, inability to protect our intellectual property rights and increased competition. Certain significant
components of our solutions incorporate or are based upon open- source software, and we may incorporate open- source
software into other solutions in the future. Such open- source software is generally licensed under open- source licenses,
including, for example, the GNU General Public —9-License, the GNU Lesser General Public License," Apache- style"
licenses," BSD- style" licenses , and other open- source licenses. The use of open- source software subjects us to a number of
risks and challenges, including, but not limited to: * If open- source software programmers, most of whom we do not employ, do
not continue to develop and enhance open - source technologies, our development expenses could increase , and our product
release and upgrade schedules could be delayed. « Open- source software is open to further development or modification by
anyone. As a result, others may develop such software to be competitive with our platform and may make such competitive
software available as open source. It is also possible for competitors to develop their own solutions using open- source software,
potentially reducing the demand for ;-and putting price pressure on ;-our solutions. * The licenses under which we license certain
types of open- source software may require that, if we modify the open - source software we receive, we are required to make
such modified software and other related proprietary software of ours publicly available without cost and on the same terms. In
addition, some open- source licenses appear to be permissive in that internal use of the open - source software is allowed ;-but
prohibit commercial uses ;-or treat the provision of cloud services as triggering the requirement to make proprietary software



publicly available. Accordingly, we monitor our use of open- source software in an effort to avoid subjecting our proprietary
software to such conditions and others we do not intend. Although we believe that we have complied with our obligations under
the various applicable licenses for open- source software that we use, our processes used to monitor how open- source software
is used could be subject to error. In addition, there is little or no legal precedent governing the interpretation of terms in most of
these licenses , and licensors sometimes change their license terms. Therefore, any improper usage of open- source, including a
failure to identify changes in license terms, could result in unanticipated obligations regarding our solutions and technologies,
which could have an adverse impact on our intellectual property rights and our ability to derive revenue from solutions
incorporating the open - source software. * If an author or other third party that distributes such open- source software were to
allege that we had not complied with the conditions of one or more of these licenses, we could be required to incur legal
expenses defending against such allegations ;-or engineering expenses in developing a substitute solution. If we are unable to
successfully address the challenges of integrating offerings based upon open- source technology into our business 53 our
business and operating results may be adversely affected , and our development costs may increase. - 17- Risks to Owning Our
Common Stock Our stock price has fluctuated in the past, has recently been volatile and may be volatile in the future, and as a
result, investors in our common stock could incur substantial losses. Historically, our common stock has experienced substantial
price volatility, particularly as a result of variations between our actual financial results and the published expectations of
analysts and as a result of announcements by our competitors and us. Furthermore, speculation in the press or investment
community about our strategic position, financial condition, results of operations, business, and security of our products or
significant transactions can cause changes in our stock price. In addition, the stock market has experienced extreme price and
volume fluctuations that have affected the market price of many technology companies, in particular, and that have often been
unrelated to the operating performance of these companies. These factors, as well as general economic and political conditions
and the announcement of proposed and completed acquisitions or other significant transactions, or any difficulties associated
with such transactions, by us or our current or potential competitors, may materially adversely affect the market price of our
common stock in the future. The market price for our common stock may be influenced by many factors, including the
following: * conversions of Series F Preferred Stock into common stock and the subsequent sales of common stock; ¢ investor
reaction to our business strategy; ¢ the success of competitive products or technologies; ¢ our ability to comply with the
continued listing standards of the Nasdaq Capital Market; « regulatory or legal developments in the United States and other
countries, especially changes in laws or regulations applicable to our products; * variations in our financial results or those of
companies that are perceived to be similar to us; ¢ our ability or inability to raise additional capital and the terms on which we
raise it; * declines in the market prices of stocks generally; ¢ the trading volume of our common stock; ¢ sales of our common
stock by us or our stockholders; ¢ general economic, industry , and market conditions; —28= the transformation of our business
to deliver more software and subsertptions— subscription offerings where revenue is recognized over time; © fluctuations in
demand for our products and services, especially with respect to distributors and partners, in part due to changes in the global
economic environment; ¢ the introduction and market acceptance of new technologies and products, and our success in new
evolving markets ;-and in emerging technologies, as well as the adoption of new standards; « the ability of our customers,
channel partners, contract manufacturers , and suppliers to obtain financing or to fund capital expenditures, especially during a
period of global credit market disruption or in the event of a customer, channel partner, contract manufacturer , or supplier
financial problem; ¢ the overall movement toward industry consolidation among both our competitors and our customers; ¢
changes in sales and implementation cycles for our products and reduced visibility into our customers’ spending plans and
associated revenue; ¢ the timing, size , and mix of orders from customers; * manufacturing and customer lead times; * how well
we execute efrour strategy and operating plans and the impact of changes in our business model that could result in significant
restructuring charges; ¢ our ability to achieve targeted cost reductions; ¢ benefits anticipated from our investments; * changes in
tax law or accounting rules, or interpretations thereof; * actual events, circumstances, outcomes , and amounts differing from
judgments, assumptions , and estimates used in determining the values of certain assets (including the amounts of related
valuation allowances), liabilities, and other items reflected in our Consolidated Financial Statements; ¢ other events or factors,
including those resulting from such events, or the prospect of such events, including war, terrorism and other international
conflicts, public health issues including health epidemics or pandemics, such as the outbreak of COVID- 19, and natural
disasters such as fire, hurricanes, earthquakes, tornados or other adverse weather and climate conditions, whether occurring in
the United States or elsewhere, could disrupt our operations, disrupt the operations of our suppliers or result in political or
economic instability; and ¢ the failure of any bank and the resulting economic uncertainty caused by such failures. These broad
market and industry factors may seriously harm the market price of our common stock, regardless of our operating performance.
Since the stock price of our common stock has fluctuated in the past, has been recently volatile , and may be volatile in the
future, investors in our common stock could incur substantial losses. In the past, following periods of volatility in the market,
securities class- action litigation has often been instituted against companies. Such litigation, if instituted against us, could result
in substantial costs and diversion of management’ s attention and resources, which could materially and adversely affect our
business, financial condition, results of operations , and growth prospects. There can be no guarantee that our stock price will
remain at current prices or that future sales of our common stock will not be at prices lower than those sold to investors. - 18-
Throughout much of our corporate history, our common stock has been thinly traded, and therefore has therefore been
susceptible to wide price swings. While our common stock has recently experienced increased trading volume, we cannot ensure
that this level of trading volume will continue ;-or that the increased trading volumes will lessen the historic volatility in the
price fer-of our common stock. Thinly traded stocks are more susceptible to significant and sudden price changes and the
liquidity of our common stock depends upon the presence in the marketplace of willing buyers and sellers. At any time, the
liquidity of our common stock may decrease to the thinly traded levels it has experienced in the past, and we cannot ensure that
any holder of our securities will be able to find a buyer for its shares. Further, we cannot ensure that an organized public market



for our securities will continue or that there will be any private demand for our common stock. Additionally, recently, securities
of certain companies have experienced significant and extreme volatility in stock price due te short sellers of shares of common
stock, known as a “ short squeeze. ” These short squeezes have caused extreme volatility in those companies and in the market
and have led to the price per share of those companies to trade at a significantly inflated rate that is disconnected from the
underlying value of the company. Many investors who have purchased shares in those companies at an inflated rate face the risk
of losing a significant portion of their original investment as the price per share has declined steadily as interest in those stocks
have-has abated. While we have no reason to believe our shares would be the target of a short squeeze, there can be no
assurance that we will not be in the future, and you may lose a significant portion or all of your investment if you purchase our
shares at a rate that is significantly disconnected from our underlying value. Penny stock regulations may impose certain
restrictions on the marketability of our securities. The SEC has adopted regulations shiek-that generally define a ““ penny stock
” to be any equity security that has a market price of less than $ 5. 00 per share, subject to certain exceptions. Our common stock
is presently subject to these regulations, which impose additional sales —24=practice requirements on broker- dealers who sell
such securities to persons other than established customers and accredited investors (generally those with a net worth in excess
of $ 1, 000, 000 or annual income exceeding $ 200, 000, or $ 300, 000 together with their spouse). For transactions covered by
these rules, the broker- dealer must make a special suitability determination for the purchase of such securities and have
received the purchaser’ s written consent to the transaction prior to the purchase. Additionally, for any transaction involving a
penny stock, ” unless exempt, the rules require the delivery, prior to the transaction, of a risk disclosure document mandated by
the SEC relating to the * penny stock ” market. The broker- dealer must also disclose the commission payable to both the
broker- dealer and the registered representative, current quotations for the securities , and, if the broker- dealer is the sole
market maker, the broker- dealer must disclose this fact and the broker- dealer’ s presumed control over the market. Finally,
monthly statements must be sent disclosing recent price information for the *“ penny stock ” held in the account and information
on the limited market in “ penny stocks. ” Consequently, the *“ penny stock ” rules may restrict the ability of broker- dealers to
sell our securities and may negatively affect the ability of purchasers of our shares of common stock to sell such securities.
Future operating results may vary from quarter to quarter, and we may fail to meet the expectations of securities analysts and
investors at any given time. We have experienced, and may continue to experience, significant quarterly fluctuations in
operating results. Factors that cause fluctuation in our results of operations include a lack of revenue growth or declines in
revenue ane-, declines in gross margins , and increases in operating expenses. Accordingly, it is possible that in one or more
future quarters , our operating results will be adversely affected and fall below the expectations of securities analysts and
investors. If this happens, the trading price of our common stock may decline. Sales of substantial amounts of common stock in
the public market, or the perception that such sales may occur, could reduce the market price of our common stock and make it
more difficult for us and our stockholders to sell our equity securities in the future. The sale into the public market of a
significant number of shares of common stock by our existing shareholders, or the resale into the public market of shares issued
in prior or future financings, could depress the trading price of our common stock and make it more difficult for us or our
stockholders to sell equity securities in the future. Such transactions may include ;-but are not limited to (i) conversions of Series
F Preferred Stock into common stock and the subsequent sales of such common stock, (ii) any future issuances by us of
additional shares of our common stock or of other securities that are convertible or exchangeable for shares of common stock;
and (iii) the resale of any previously issued but restricted shares of our common stock that become freely available for re- sale,
whether through an effective registration statement or under Rule 144 of the Securities Act. While the sale of shares to the
public might increase the trading volume of our common stock and , thus , the liquidity of our stockholders’ investments, the
resulting increase in the number of shares available for public sale could drive the price of our common stock down, thus
reducing the value of our stockholders’ irvestmentinvestments and perhaps hindering our ability to raise additional funds in the
future. - 19- The issuance of the securities in the March 2023 private placement significantly diluted the ownership interest of
the existing holders of our common stock, and the market price of our common stock has declined significantly as a result of
sales of such securities into the public market by the private placement investors and subsequent investors or the perception that
such sales may occur. Our existing holders of common stock have been significantly diluted by the issuance of the securities in
the March 31, 2023 private placement. Our public float was significantly increased and the market price of our common stock
has declined significantly as a result of subsequent sales of the shares of common stock obtained from conversions of Series F
Preferred Stock issued in the private placement. In addition, the exercise price or conversion price of these securities may be at
prices below the current and / or then trading prices of shares of our common stock or at prices below the price at which our
existing shareholders purchased our common stock. The private placement investors may potentially make a significant profit
with the resale of the securities depending on the trading price of our securities at the time of a sale and the purchase price of
such securities by them. While the private placement investors may experience a positive rate of return based on the trading
price of our securities, the existing holders of our common stock may not experience a similar rate of return on the shares of
common stock they purchased due to differences in the applicable purchase price and trading price. We might need to raise
additional capital by issuing securities or debt, which may cause significant dilution to our stockholders and restrict our
operations. We believe that our existing cash and cash equivalents will be sufficient to fund our operations and meet our working
capital requirements for at least the next 12 months from the filing date of this Report with the SEC. However, we believe
additional capital will be required in the long —term 5to fund operations and provide growth capital , including potential strategic
alternatives and investments in technology, product development, and sales and marketing. Additional financing may not be
available when we need it or may not be available on favorable terms. To the extent that we raise additional capital by issuing
equity securities, the terms of such as-issuance may cause more significant dilution to our —22=stockholders’ ownership, and the
terms of any new equity securities may have preferences over the combined organization’ s common stock. Any debt financing
we enter into may involve covenants that restrict our operations. These restrictive covenants may include limitations on



additional borrowing and specific restrictions on the use of our assets, as well as prohibitions on our ability to create liens, pay
dividends, redeem stock , or make investments. Our charter documents and Delaware law could discourage takeover attempts
and lead to management entrenchment. The Company’ s certificate of incorporation and amended and restated bylaws contain
provisions that could delay or prevent a change in control of the company. These provisions could also make it difficult for
stockholders to elect directors that-who are not nominated by the current members of the board of directors or take other
corporate actions, including effecting changes in the Company’ s management. These provisions include: ¢ no cumulative
voting in the election of directors, which limits the ability of minority stockholders to elect director candidates; ¢ the ability of
our board of directors to issue shares of preferred stock and to determine the price and other terms of those shares, including
preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a
hostile acquirer; ¢ the exclusive right of our board of directors to elect a director to fill a vacancy created by the expansion of our
board of directors or the resignation, death , or removal of a director, which prevents stockholders from being able to fill
vacancies on its board of directors; ¢ the requirement that a special meeting of stockholders may be called only by the chairman
of our board of directors or a majority of our board of directors, which could delay the ability of our stockholders to force
consideration of a proposal or to take action, including the removal of directors; ¢ the ability of our board of directors, by
majority vote, to amend the Company’ s amended and restated bylaws, which may allow our board of directors to take
additional actions to prevent an unsolicited takeover and inhibit the ability of an acquirer to amend the amended and restated
bylaws to facilitate an unsolicited takeover attempt; and * advance notice procedures with which stockholders must comply to
nominate candidates to our board of directors or to propose matters to be acted upon at a stockholders’ meeting, which may
discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’ s own slate of directors or
otherwise attempting to obtain control of the Company. - 20- We could fail to satisfy the standards to maintain our listing on a
stock exchange. Our Common Stock is listed on The Nasdaq Capital Market. In order to maintain that listing, we must satisfy
minimum financial and other continued listing requirements and standards. On Prevtenstysen-September 21, 2023, we received

a fetter-written notice from the hsting-egualifieationsstaffof-Nasdaq providingnotifieation-Stock Market, LLC (" Nasdaq')
mdlcatmg that the Company was not in comphance w1th the bxd—pﬂee—fefeufeemmen—smekhad-e{esed—be}ew% 1. 00 per

v v he-minimum bid price requirement
set fe&forth in ee&tmued—hs&ng—uﬂdeﬁNaqdaq qutlng Rule 5550 (@ (2) —I-n—aeeefdaﬂeeemt-h—for continued listing on The

Nasdaq Histing-Capital Market (the" Bid Prlce Rule 58—1-9—") We Were granted two 180 day extensmns ( e—untll
September 16, 2024 ) W od-o y v whieh
compliance with —’Pe—reg&m—eemphaﬁee—the Bid e}esrng—bxd-pﬂee-Prlce Rule e-f—etu=€emme1a—$teelemast—meet—e%e*eeed—$+
B6-per-share-On September 10, 2024, we received written notice from Nasdaq notifying the Company that it had
determined that for the last aminimumof-10 consecutive business days , from August 26 to September 9, 2024, the closing
bid price of the Company’ s Common Stock had been at any-time-before-$ 1. 00 per share or greater and that,
accordingly, the Company had regained expﬁ&&eﬁ—ef—t-he—tm&a-l-comphance peﬂed-wnh the Bld Price Rule, and that the
matter was now closed In the event that we 8

unable-to-establish-eomplianee;or-again become non- comphant —Wlth Rule 5550 (a) (2) or other Contlnued listing requirements
of Nasdaq and cannot re- establish compliance within the required timeframe, our Common Stock could be delisted from The
Nasdaq Capital Market, which could have a material adverse effect on our financial condition and which may cause the value of
our Common Stock to decline. If our Common Stock is not eligible for listing or quotation on another market or exchange,
trading of our Common Stock could be conducted in the over- the- counter market or on an electronic bulletin board established
for unlisted securities , such as the Pink Sheets or the OTC Bulletin Board. In such an event, it would become more difficult to
dispose of ;-or obtain accurate price quotations for ;our Common Stock, and there would likely be a reduction in our coverage
by security analysts and the news media, which could cause the price of our Common Stock to decline further. In addition, it
may be difficult for us to raise additional capital if we are not listed on a national securities exchange. While Nasdaq rules do
not impose a specific limit on the number of times a listed company may effect a reverse stock split to maintain or regain
compliance with Listing Rule 5810 (¢) (3) (A), Nasdaq has stated that a series of reverse stock splits may =—23=—undermine
investor confidence in securities listed on Nasdaq. Accordingly, Nasdaq may determine that it is not in the public interest to
maintain our listing, even if we regain compliance with Listing Rule 5810 (¢) (3) (A) as a result of any reverse stock split. In
addition, Nasdaq Listing Rule 5810 (c) (3) (A) (iv) states that any listed company that fails to meet Listing Rule 5810 (c) (3) (A)
after effecting one or more reverse stock splits over the prior two- year period with a cumulative ratio of 250 shares or more to
one Ftherthe-eempany-will not be eligible for an automatic 180- day grace compliance period and the Nasdaq Listing

Quahﬁcatlom Department is obhgated to 1mmed1ate1y issue a dehitlng determlnatlon Our-authorizedreverse-stoeksplitmay




administrative costs as a publicly traded corporation that 1mpdct our financial Condmon As a pub]ldy traded corporation, we
incur certain costs to comply with regulatory requirements. If regulatory requirements were to become more stringent or if
controls thought to be effective later fail, we may be forced to make additional expenditures, the amounts of which could be
material. Some of our competitors are privately owned , so their comparatively lower accounting and administrative costs can be
a competitive disadvantage for us. Should our sales continue to decline or if we are unsuccessful at increasing prices to cover
higher expenditures for internal controls and audits, our costs associated with regulatory compliance will rise as a percentage of
sales. Our cash and cash equivalents could be adversely affected if the financial institutions in which we hold our cash and cash
equivalents fail. Actual events involving limited liquidity, defaults, non- performance , or other adverse developments that affect
financial institutions, transactional counterparties , or other companies in the financial services industry or the financial services
industry generally, or concerns or rumors about any events of these kinds or other similar risks, have in the past and may in the
future lead to market- wide liquidity problems. If we were-are unable to access all or a significant portion of the amounts we
have deposited at financial institutions for any extended period of time, we may not be able to pay our operational expenses or
make other payments until we are able to move our funds to accounts at one or more other financial institutions, which process
could cause a temporary delay in mdkms_ payments to our vendors and employees and cause other operatlonal challenges. Hem
















































































































































































































































































































