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You	should	carefully	consider	the	risks	described	below	in	addition	to	the	other	information	set	forth	in	this	Annual	Report.	If
any	of	the	risks,	events,	and	uncertainties	described	in	the	risk	factors	listed	below	actually	occurs,	our	business,	results	of
operations,	cash	flows,	and	financial	condition	may	be	materially	and	adversely	affected.	The	risk	factors	listed	below	are	not
exhaustive.	Additional	risks	not	currently	known	to	us	or	that	we	presently	deem	immaterial	may	emerge	or	become	material	at
any	time	and	may	negatively	impact	our	business,	reputation,	financial	condition,	results	of	operations	or	the	trading	price	of	our
common	stock.	Risks	Related	to	our	Business	and	Industry	Unfavorable	economic	conditions	and	the	consumer	behavior	trends
they	drive	could	reduce	spending	on	our	products	and	services	and	limit	our	ability	to	grow	our	business	and	negatively	affect
our	results	of	operations.	Our	results	of	operations	may	be	affected	by	unfavorable	changes	in	the	domestic	and	global	economy
on	us	or	our	customers	and	potential	customers.	The	keeping	of	pets	and	the	purchase	of	pet-	related	products	and	services	may
constitute	discretionary	spending	for	some	consumers	and	any	material	decline	in	the	amount	of	consumer	discretionary
spending	may	reduce	overall	levels	of	pet	ownership	or	spending	on	pets.	Unfavorable	economic	conditions,	including
conditions	resulting	from	an	economic	recession	in	the	United	States	or	other	major	markets,	financial	and	credit	market
fluctuations,	high	levels	of	inflation	,	rising	and	/	or	interest	rates,	international	trade	relations,	political	turmoil,	natural
catastrophes,	outbreaks	of	contagious	diseases	(such	as	the	COVID-	19	pandemic)	,	lower	corporate	earnings,	reduction	in
business	confidence	and	activity,	global	geopolitical	conflicts	warfare,	including	Russia'	s	war	with	Ukraine	,	and	terrorist
attacks,	could	cause	a	decrease	in	consumer	sentiment,	adversely	impact	our	retail	customers	and	suppliers	and	our	community
clinics	and	wellness	centers,	and	negatively	affect	the	growth	of	our	business	and	our	results	of	operations.	Our	competitors,
many	of	which	are	larger	and	have	greater	financial	resources	than	we	do,	may	respond	to	challenging	market	conditions	by
lowering	prices	in	an	attempt	to	attract	our	customers.	We	cannot	predict	the	timing,	strength,	or	duration	of	any	economic
slowdown,	instability,	or	recovery,	generally	or	how	any	such	event	may	impact	our	business	.	Pandemics	or	disease	outbreaks,
such......	future	developments,	which	are	highly	uncertain	.	We	may	seek	to	grow	our	business	through	acquisitions	of	or
investments	in	new	or	complementary	businesses,	facilities,	technologies	or	products,	or	through	strategic	alliances,	and	the
failure	to	manage	acquisitions,	investments	or	strategic	alliances,	or	the	failure	to	integrate	them	with	our	existing	business,
could	have	a	material	adverse	effect	on	us.	From	time	to	time	we	have	considered	and	anticipate	that	in	the	future	we	may
consider	opportunities	to	acquire	or	make	investments	in	new	or	complementary	businesses,	facilities,	technologies	or	products,
or	enter	into	strategic	alliances,	that	may	enhance	our	capabilities,	expand	our	manufacturing	network,	complement	our	current
products	or	expand	the	breadth	of	our	markets.	Potential	and	completed	acquisitions	and	investments	and	other	strategic
alliances	involve	numerous	risks,	including:	•	problems	integrating	the	purchased	business,	facilities,	technologies,	products	or
brands;	•	issues	maintaining	uniform	standards,	procedures,	controls	and	policies;	•	unanticipated	costs;	•	diversion	of
management’	s	attention	from	our	existing	business;	•	adverse	effects	on	existing	business	relationships	with	suppliers,	contract
manufacturers,	and	retail	customers;	•	risks	associated	with	entering	new	markets	in	which	we	have	limited	or	no	experience;	•
potential	loss	of	key	employees	of	acquired	businesses;	and	•	increased	legal	and	accounting	expenses	compliance	costs	.	We	do
not	know	if	we	will	be	able	to	identify	acquisitions	or	strategic	relationships	we	deem	suitable,	whether	we	will	be	able	to
successfully	complete	any	such	transactions	on	favorable	terms	or	at	all	or	whether	we	will	be	able	to	successfully	integrate	any
acquired	business,	facilities,	technologies	or	products	into	our	business	or	retain	any	key	personnel,	suppliers	or	customers.	Our
ability	to	successfully	grow	through	strategic	transactions	depends	upon	our	ability	to	identify,	negotiate,	complete	and	integrate
suitable	target	businesses,	facilities,	technologies	and	products	and	to	obtain	any	necessary	financing.	These	efforts	could	be
expensive	and	time-	consuming	and	may	disrupt	our	ongoing	business	and	prevent	management	from	focusing	on	our
operations.	If	we	are	unable	to	integrate	any	acquired	businesses,	facilities,	technologies	and	products	effectively,	our	business,
results	of	operations	and	financial	condition	could	be	materially	adversely	affected.	Completed	acquisitions	may	result	in
additional	goodwill	and	/	or	an	increase	in	other	intangible	assets	on	our	balance	sheet.	We	are	required	annually,	or	as	facts	and
circumstances	exist,	to	test	goodwill	and	other	intangible	assets	to	determine	if	impairment	has	occurred.	If	the	testing
performed	indicates	that	impairment	has	occurred,	we	are	required	to	record	a	non-	cash	impairment	charge	for	the	difference
between	the	carrying	value	of	the	goodwill	or	other	intangible	assets	and	the	implied	fair	value	of	the	goodwill	or	the	fair	value
of	other	intangible	assets	in	the	period	the	determination	is	made.	Should	the	value	of	goodwill	or	other	intangible	assets
become	impaired,	there	could	be	a	material	adverse	effect	on	our	financial	condition	and	results	of	operations.	We	are	dependent
on	a	relatively	limited	number	of	customers	for	a	significant	portion	of	our	net	sales.	Our	largest	retail	customers	in	2023	were
Chewy.	com	and	Amazon,	which	accounted	for	28	%	and	15	%	respectively,	of	our	net	sales.	Our	largest	retail	customers
in	2022	were	Chewy.	com	and	Walmart,	which	accounted	for	25	%	and	10	%	respectively,	of	our	net	sales.	Our	largest	retail
customers	in	2021	were	Chewy.	com	and	Walmart,	which	accounted	for	26	%	and	9	%,	respectively,	of	our	net	sales.	No	other
retail	customer	has	accounted	for	10	%	or	more	of	our	net	sales	during	these	two	years.	If	we	were	to	lose	any	of	our	key	retail
customers,	or	if	any	of	our	key	retail	customers	reduce	the	amount	of	their	orders,	consolidate,	reduce	their	store	footprint,
experience	financial	or	operational	difficulties	or	generate	less	traffic,	our	business,	financial	condition	and	results	of	operations
may	be	materially	adversely	affected.	In	addition,	we	generally	do	not	enter	into	long-	term	contracts	with	our	retail	customers.
As	a	result,	we	rely	on	consumers’	continuing	demand	for	our	products	and	our	position	in	the	market	for	all	purchase	orders.
Our	customers	are	sophisticated	and	have	the	ability	to	replace	our	proprietary	value	brands	with	various	other	supply	options	if
we	do	not	compete	aggressively	for	their	business.	If	our	retail	customers	change	their	pricing,	margin	expectations	or	business



terms	(including	through	the	imposition	of	warehouse	and	other	fees),	change	their	business	strategies	as	a	result	of	industry
consolidation	or	otherwise,	reduce	the	number	of	brands	or	product	lines	they	carry,	decrease	their	advertising	or	promotional
efforts	for,	or	the	amount	of	shelf	space	they	allocate	to,	our	products	or	allocate	greater	shelf	space	to	other	products,	our	net
sales	could	decrease	and	our	business,	financial	condition	and	results	of	operations	would	be	materially	adversely	affected.	We
may	not	be	able	to	successfully	implement	our	growth	strategy	in	our	Products	segment	on	a	timely	basis	or	at	all.	Our	future
success	depends,	in	large	part,	on	our	ability	to	implement	our	growth	strategy,	including	developing	and	introducing	new
products	and	,	expanding	into	new	markets,	attracting	new	consumers	to	our	brand	and	sub-	brands,	improving	placement	of	our
products	in	the	stores	of	our	retail	customers,	and	expanding	our	distribution	and	online	sales	through	our	retail	partners.	Our
ability	to	implement	this	growth	strategy	depends,	among	other	things,	on	our	ability	to:	•	develop	new	proprietary	value-
branded	products	and	product	line	extensions	that	appeal	to	consumers;	•	continue	to	effectively	compete	in	our	industry;	•
increase	our	brand	and	sub-	brand	recognition	by	effectively	implementing	our	marketing	strategy	and	advertising	initiatives;	•
maintain	and,	to	the	extent	necessary,	improve	our	high	standards	for	product	quality,	safety	and	integrity;	•	expand	and
maintain	brand	and	sub-	brand	loyalty;	•	secure	shelf	space	in	the	stores	of	our	retail	customers;	and	•	enter	into	distribution	and
other	strategic	arrangements	with	traditional	retailers	and	other	potential	distributors	of	our	products.	We	may	not	be	able	to
successfully	implement	our	growth	strategy	and	may	need	to	change	our	strategy	in	order	to	maintain	our	growth.	If	we	fail	to
implement	our	growth	strategy	or	if	we	invest	resources	in	a	growth	strategy	that	ultimately	proves	unsuccessful,	our	business,
financial	condition	and	results	of	operations	would	be	materially	adversely	affected.	We	may	be	unsuccessful	in	opening	new
not	continue	to	grow	our	Services	business.	As	of	December	31,	2023,	we	had	over	2,	600	community	clinics	and	133
wellness	centers	.	,	which	could	adversely	affect	our	growth	Growth	in	One	of	the	means	to	achieving	our	growth	strategy	is
through	Services	business	will	require	opening	new	clinics,	both	wellness	centers	and	mobile	clinics,	and	operating	those	on	a
profitable	basis	.	We	expect	to	continue	to	open	new	wellness	centers	over	the	next	several	years	with	the	potential	to	have
approximately	1,	000	wellness	centers	.	Our	ability	to	open	new	clinics	is	dependent	upon	a	number	of	factors,	many	of	which
are	beyond	our	control,	including	our	ability	to:	•	hire,	train,	and	retain	the	skilled	veterinarians	and	skilled	employees	necessary
to	staff	the	clinics	and	wellness	centers;	•	identify	locations	and	retail	partners	that	can	support	our	wellness	centers;	•	compete
for	sites	and	secure	wellness	center	space	in	the	stores	of	our	retail	partners;	•	reach	acceptable	lease	or	host	arrangement	terms;
•	obtain,	in	a	timely	manner	and	for	an	acceptable	cost,	required	licenses,	permits,	and	regulatory	approvals;	•	increase
profitability	of	our	mobile	clinics	and	wellness	centers;	•	respond	effectively	to	any	changes	in	local,	state,	and	federal	law	and
regulations	that	adversely	affect	our	ability	to	open	new	wellness	centers	or	clinics;	and	•	control	construction	and	other	launch
costs	to	open	the	wellness	centers	and	clinics.	There	is	no	guarantee	that	we	a	sufficient	number	of	suitable	sites	or	hosts	will
continue	be	available	in	desirable	areas	or	on	terms	that	are	acceptable	to	us	in	order	to	achieve	our	growth	plan.	If	we	are
unable	to	open	new	wellness	centers	,	or	community	clinics	and,	if	we	do	so,	that	we	will	be	profitable.	Specifically,	during
the	third	quarter	of	2023,	we	implemented	a	Services	segment	optimization	(the"	optimization")	to	improve	the
functioning	of	the	Services	segment	and	profitability.	The	optimization	included	assessing	the	operational	and	financial
performance	of	the	Company'	s	wellness	centers	since	re-	openings	-	opening	after	the	pandemic	as	well	as	the	assessment
of	the	veterinary	labor	market	in	each	geographic	market.	The	Company	also	evaluated	its	ability	to	potentially	convert
these	locations	to	a	more	hygiene-	focused	offering	and	determined	they	would	be	unable	to	convert	these	locations	in	the
future	based	on	the	aforementioned	assessment	and	the	available	square	footage	within	the	respective	wellness	centers.
As	a	result	of	the	optimization,	the	Company	closed	149	wellness	centers	during	the	year	ended	December	31,	2023.
Restructuring	and	related	charges	attributable	to	the	optimization	were	$	13.	6	million	recorded	on	the	consolidated
statements	of	operations	for	the	twelve	months	ended	December	31,	2023,	approximately	$	11.	0	million	of	depreciation
and	amortization	as	well	as	$	0.	9	million	inventory	valuation	adjustments.	Our	ability	to	improve	profitability	and
achieve	the	anticipated	cost	savings	from	the	optimization,	as	well	as	our	ability	to	reinvest	those	cost	savings	into	other
areas	of	our	business,	is	subject	to	many	estimates	and	assumptions,	some	of	which	are	beyond	significantly	delayed,	our
earnings	or	our	revenue	growth	control.	If	our	estimates	and	assumptions	are	incorrect	or	if	other	unforeseen	events
occur,	we	may	not	achieve	the	benefits	of	the	optimization	and	our	business	and	results	of	operations	could	be	materially
and	adversely	affected	,	as	we	expect	a	portion	of	our	growth	to	come	from	new	locations.	There	is	also	no	guarantee	that,	once
open,	wellness	centers	will	be	profitable,	which	may	require	us	to	incur	costs	to	close	wellness	centers	and	may	cause	revenue	to
decline.	As	part	of	our	longer-	term	growth	strategy,	we	may	enter	into	geographic	markets	in	which	we	have	little	or	no	prior
operating	history.	The	challenges	of	entering	new	markets	include	(i)	difficulties	in	hiring	experienced	personnel,	(ii)	lack	of
familiarity	with	local	real	estate	markets	and	demographics,	(iii)	lack	of	consumer	familiarity	with	our	brand,	and	(iv)
competitive	and	economic	conditions,	and	discretionary	spending	patterns	that	are	different	from	and	more	difficult	to	predict	or
satisfy	than	in	our	existing	markets.	In	addition,	wellness	centers	that	we	open	in	new	markets	may	take	longer	to	reach
expected	sales	and	profit	levels	on	a	consistent	basis,	and	may	have	higher	construction,	occupancy,	and	operating	costs,	than
wellness	centers	that	we	open	in	existing	markets,	thereby	affecting	our	overall	profitability.	Any	failure	on	our	part	to	recognize
or	respond	to	these	challenges	would	adversely	affect	the	success	of	any	new	wellness	centers	.	We	may	experience	difficulties
hiring	skilled	veterinarians	due	to	shortages	that	could	disrupt	our	business.	From	time	to	time	we	may	experience	shortages	of
skilled	veterinarians	in	markets	in	which	we	operate	mobile	clinics	and	wellness	centers,	which	may	require	us	to	enhance
wages	and	benefits	to	recruit	and	retain	enough	qualified	veterinarians	to	adequately	staff	mobile	clinics	and	wellness	centers.	If
we	are	unable	to	recruit	and	retain	qualified	veterinarians,	or	to	control	our	labor	costs,	our	business,	financial	conditions	and
results	of	operations	may	be	materially	adversely	affected.	If	we	continue	to	grow,	we	may	not	be	able	to	manage	our	growth
effectively.	Our	historical	growth	has	placed	and,	if	continued,	may	continue	to	place	significant	demands	on	our	management
and	our	operational	and	financial	resources.	Our	organizational	structure	may	become	more	complex	as	we	add	additional	staff,
and	we	would	likely	require	more	resources	to	grow	and	continue	to	improve	our	operational,	management	and	financial



controls.	If	we	are	not	able	to	manage	our	growth	effectively,	our	business,	financial	condition	and	results	of	operations	would
be	materially	adversely	affected.	We	operate	in	a	highly	competitive	industry	and	may	lose	market	share	or	experience	margin
erosion	if	we	are	unable	to	compete	effectively.	The	pet	products	medication,	snack,	food	and	services	retail	health	and
wellness	industry	is	highly	competitive.	We	In	our	Products	segment,	we	compete	on	the	basis	of	product	quality,	product
availability,	palatability,	loyalty	and	trust,	product	variety	and	ingredients,	product	packaging	and	design,	shelf	space,	reputation
and	brand,	price	point	and	promotional	efforts.	We	compete	directly	and	indirectly	with	both	manufacturers	and	distributors	of
pet	medication	and	health	and	wellness	products	and	online	distributors,	as	well	as	with	veterinarians.	We	directly	face
competition	from	companies	that	distribute	various	pet	medications	to	traditional	retailers	and	pet	health	and	wellness	products
companies	such	as	Elanco	(formerly	Bayer	AG),	Hartz	(Unicharm	Corp.),	Mars,	Inc.	(“	Mars	”)	,	Manna	Pro,	Nestlé	S.	A.,
Spectrum	Holdings,	Promika	LLC,	Tevra	Brands,	and	The	J.	M.	Smucker	Company,	most	of	which	are	larger	than	we	are	and
have	greater	financial	resources.	Similarly,	we	face	intense	competition	from	manufacturers	who	sell	pet	medications	and	pet
health	and	wellness	products	to	e-	commerce	and	other	retailers	and	to	veterinarians,	who	compete	directly	with	our	retailers	to
offer	consumers	pet	flea	and	tick	and	other	pet	health	and	wellness	products.	Our	retail	customers	compete	with	online	retailers
and	veterinarians	for	the	sale	of	pet	Rx	and	OTC	pet	medications	and	other	health	and	wellness	products.	Veterinarians	hold	a
competitive	advantage	over	us	because	many	Many	pet	owners	may	prefer	the	find	it	more	convenient	convenience	of	or
preferable	to	purchase	purchasing	these	their	pet	medications	or	other	health	products	during	a	directly	from	their
veterinarians	-	veterinarian	at	the	time	of	an	office	visit.	In	order	to	effectively	compete	with	veterinarians,	we	and	retail
partners	must	continue	to	price	competitively	and	to	educate	pet	owners	about	the	product	availability,	service	and	savings
offered	by	purchasing	pet	medications	and	other	health	products	in	their	retail	stores	or	from	their	websites	.	Within	our
Services	segment,	we	compete	directly	with	veterinarians.	Our	primary	competitors	for	our	veterinary	clinics	in	most	markets
are	individual	practitioners	or	small,	regional	multi-	clinic	practices.	In	addition,	some	national	companies	such	as	Banfield	Pet
Hospitals,	VCA	Animal	Hospitals,	or	Petco	are	developing	or	have	developed	networks	of	veterinary	clinics	or	hospitals	in
markets	in	which	we	currently	operate.	These	competitors	may	be	able	to	identify	and	adapt	to	changes	in	consumer	preferences
more	quickly	than	us	due	to	their	resources	and	scale.	They	may	also	be	more	successful	in	marketing	and	selling	their	products,
or	services,	better	able	to	increase	prices	to	reflect	cost	pressures	and	better	able	to	increase	their	promotional	activity,	which
may	impact	us	and	the	entire	pet	health	and	wellness	industry.	If	these	or	other	competitive	pressures	cause	our	products	to	lose
market	share	or	experience	margin	erosion,	our	business,	financial	condition	and	results	of	operations	would	be	materially
adversely	affected.	Resistance	from	veterinarians	to	authorize	prescriptions,	or	attempts	/	efforts	on	their	part	to	discourage	pet
owners	to	purchase	from	retailers	and	pharmacies	could	cause	our	net	sales	to	decrease	and	could	materially	adversely	affect	our
financial	condition	and	results	of	operations.	Since	we	began	our	operations,	some	veterinarians	have	resisted	providing,	or
simply	refuse	to	provide,	pet	owners	with	a	copy	of	their	pet’	s	prescription	or	authorizing	the	prescription	to	an	outside
pharmacy,	thereby	effectively	preventing	outside	pharmacies	from	filling	such	prescriptions	under	state	law.	We	have	also	been
informed	by	customers	and	consumers	that	veterinarians	on	certain	occasions	have	tried	to	discourage	pet	owners	from
purchasing	from	the	retail	channel.	If	the	number	of	veterinarians	who	refuse	to	authorize	prescriptions	should	increase,	or	if
veterinarians	are	successful	in	discouraging	pet	owners	from	purchasing	from	outside	retailers	and	pharmacies,	our	net	sales
could	decrease	and	our	financial	condition	and	results	of	operations	would	be	materially	adversely	affected.	Any	damage	to	our
reputation	or	our	brand	or	sub-	brands	may	materially	adversely	affect	our	business,	financial	condition	and	results	of
operations.	Maintaining,	developing	and	expanding	our	reputation	with	consumers,	our	retail	customers	and	our	suppliers	is
critical	to	our	success.	Our	brand	and	sub-	brands	may	suffer	if	our	marketing	plans	or	product	initiatives	are	not	successful.	The
importance	of	our	brand	and	sub-	brands	may	decrease	if	competitors	offer	more	products	with	formulations	similar	to	the
products	that	we	manufacture.	Further,	our	brand	and	sub-	brands	may	be	negatively	impacted	due	to	real	or	perceived	quality
issues	or	if	consumers	perceive	us	as	being	untruthful	in	our	marketing	and	advertising,	even	if	such	perceptions	are	not
accurate.	Product	contamination,	the	failure	to	maintain	high	standards	for	product	quality,	safety	and	integrity,	including	raw
materials	and	ingredients	obtained	from	suppliers,	or	allegations	of	product	quality	issues,	mislabeling	or	contamination,	even	if
untrue	or	caused	by	our	contract	manufacturing	partners	or	raw	material	suppliers,	may	reduce	demand	for	our	products	or	cause
production	and	delivery	disruptions.	We	maintain	guidelines	and	procedures	to	ensure	the	quality,	safety	and	integrity	of	our
products.	However,	we	may	be	unable	to	detect	or	prevent	product	and	/	or	ingredient	quality	issues,	mislabeling	or
contamination,	particularly	in	instances	of	fraud	or	attempts	to	cover	up	or	obscure	deviations	from	our	guidelines	and
procedures.	If	any	of	our	products	become	unfit	for	consumption,	cause	injury	or	are	mislabeled,	we	may	have	to	engage	in	a
product	recall	and	/	or	be	subject	to	liability.	Damage	to	our	reputation	or	our	brand	or	sub-	brands	or	loss	of	consumer
confidence	in	our	products	for	any	of	these	or	other	reasons	could	result	in	decreased	demand	for	our	products	and	our	business,
financial	condition	and	results	of	operations	may	be	materially	adversely	affected.	Our	growth	and	business	are	dependent	on
trends	that	may	change,	and	our	historical	growth	may	not	be	indicative	of	our	future	growth.	The	growth	of	our	business
depends	primarily	on	the	continued	shift	from	consumers	purchasing	pet	health	and	wellness	products	from	veterinarians	to
purchasing	such	products	through	traditional	retail	channels,	growth	of	the	pet	health	and	wellness	products	market	and
popularity	of	pet	ownership,	transitions	from	traditional	veterinarians	to	mobile	clinics	and	wellness	centers,	as	well	as	on
general	economic	conditions.	These	trends	may	not	continue	or	may	change.	In	the	event	of	a	decline	in	consumers	purchasing
pet	health	and	wellness	products	through	traditional	retail	channels,	a	change	in	pet	health	and	wellness	trends	or	a	decrease	in
the	overall	number	of	pets,	or	during	challenging	economic	times,	we	may	be	unable	to	persuade	our	retail	customers	and
consumers	to	purchase	our	products,	and	our	business,	financial	condition	and	results	of	operations	would	be	materially
adversely	affected	and	our	growth	rate	may	slow	or	stop	.	In	addition,	our	historical	growth	has	placed	and,	if	continued,
may	continue	to	place	significant	demands	on	our	management	and	our	operational	and	financial	resources.	Our
organizational	structure	may	become	more	complex	as	we	add	additional	staff,	and	we	would	likely	require	more



resources	to	grow	and	continue	to	improve	our	operational,	management	and	financial	controls.	If	we	are	not	able	to
manage	our	growth	effectively,	our	business,	financial	condition	and	results	of	operations	would	be	materially	adversely
affected	.	Our	business	depends,	in	part,	on	the	sufficiency	and	effectiveness	of	our	marketing	and	trade	promotion	programs
and	incentives.	Due	to	the	competitive	nature	of	our	industry,	we	must	effectively	and	efficiently	promote	and	market	our
products	and	services	through	television,	internet	and	print	advertisements	as	well	as	through	trade	promotions	and	incentives	to
sustain	and	improve	our	competitive	position	in	our	market.	Marketing	investments	may	be	costly.	In	addition,	we	may,	from
time	to	time,	change	our	marketing	strategies	and	spending,	including	the	timing	or	nature	of	our	trade	promotions	and
incentives.	We	may	also	change	our	marketing	strategies	and	spending	in	response	to	actions	by	our	customers,	competitors	and
other	companies	that	manufacture	and	/	or	distribute	pet	health	and	wellness	products	or	provide	health	and	wellness	services.
The	sufficiency	and	effectiveness	of	our	marketing	and	trade	promotions	and	incentives	are	important	to	our	ability	to	retain	and
improve	our	market	share	and	margins.	If	our	marketing	and	trade	promotions	and	incentives	are	not	successful	or	if	we	fail	to
implement	sufficient	and	effective	marketing	and	trade	promotions	and	incentives	or	adequately	respond	to	changes	in	industry
marketing	strategies,	our	business,	financial	condition	and	results	of	operations	would	be	adversely	affected.	To	the	extent	our
retail	customers	purchase	products	in	excess	of	consumer	consumption	in	any	period,	our	net	sales	in	a	subsequent	period	may
be	adversely	affected	as	our	retail	customers	seek	to	reduce	their	inventory	levels.	From	time	to	time,	our	retail	customers	may
purchase	more	products	than	they	expect	to	sell	to	consumers	during	a	particular	time	period.	Our	retail	customers	may	grow
their	inventory	in	anticipation	of,	or	during,	our	promotional	events,	which	typically	provide	for	reduced	prices	during	a
specified	time	or	other	incentives.	Our	retail	customers	may	also	increase	inventory	in	anticipation	of	a	price	increase	for	our
products,	or	otherwise	over-	order	our	products	as	a	result	of	overestimating	demand	for	our	products.	If	a	retail	customer
increases	its	inventory	during	a	particular	reporting	period	as	a	result	of	a	promotional	event,	anticipated	price	increase	or
otherwise,	then	our	net	sales	during	the	subsequent	reporting	period	may	be	adversely	impacted	as	our	retail	customers	seek	to
reduce	their	inventory	to	customary	levels.	This	effect	may	be	particularly	pronounced	when	the	promotional	event,	price
increase	or	other	event	occurs	near	the	end	or	beginning	of	a	reporting	period	or	when	there	are	changes	in	the	timing	of	a
promotional	event,	price	increase	or	similar	event,	as	compared	to	the	prior	year.	To	the	extent	our	retail	customers	seek	to
reduce	their	usual	or	customary	inventory	levels	or	change	their	practices	regarding	purchases	in	excess	of	consumer
consumption,	our	net	sales	and	results	of	operations	would	be	materially	adversely	affected	in	that	or	subsequent	periods.	We
may	not	be	able	to	manage	our	manufacturing	and	supply	chain	effectively,	which	may	adversely	affect	our	results	of
operations.	We	must	accurately	forecast	demand	for	all	of	our	products	in	order	to	ensure	that	we	have	enough	products
available	to	meet	the	needs	of	our	retail	customers.	Our	forecasts	are	based	on	multiple	assumptions	that	may	cause	our
estimates	to	be	inaccurate	and	affect	our	ability	to	obtain	adequate	manufacturing	capacity	(whether	our	own	manufacturing
capacity	or	contract	manufacturing	capacity)	in	order	to	meet	the	demand	for	our	proprietary	value-	branded	products,	which
could	prevent	us	from	meeting	increased	retail	customer	or	consumer	demand	and	harm	our	brand,	our	sub-	brands	and	our
business.	If	we	do	not	accurately	align	our	manufacturing	capabilities	with	demand,	our	business,	financial	condition	and	results
of	operations	may	be	materially	adversely	affected.	If	for	any	reason	we	were	to	change	any	one	of	our	contract	manufacturers,
we	could	face	difficulties	that	might	adversely	affect	our	ability	to	maintain	an	adequate	supply	of	our	proprietary	value-
branded	products,	and	we	would	incur	costs	and	expend	resources	in	the	course	of	making	the	change.	Moreover,	we	might	not
be	able	to	obtain	terms	as	favorable	as	those	received	from	our	current	contract	manufacturers,	which	in	turn	would	increase	our
costs.	In	addition,	we	must	continuously	monitor	our	inventory	and	product	mix	against	forecasted	demand.	If	we	underestimate
demand,	we	risk	having	inadequate	supplies.	We	also	face	the	risk	of	having	too	much	inventory	on	hand	that	may	reach	its
expiration	date	and	become	unsalable,	and	we	may	be	forced	to	rely	on	markdowns	or	promotional	sales	to	dispose	of	excess	or
slow-	moving	inventory.	If	we	are	unable	to	manage	our	supply	chain	effectively,	our	operating	costs	could	increase	and	our
profit	margins	could	decrease.	We	rely	on	third	parties	to	provide	us	with	materials	and	services,	and	are	subject	to	increased
labor	and	material	costs	and	potential	disruptions	in	supply.	The	materials	used	to	manufacture	our	products	may	be	subject	to
availability	constraints	and	price	volatility	caused	by	changes	in	demand,	weather	conditions,	supply	conditions,	government
regulations,	economic	climate	,	disease	outbreaks	and	other	factors	,	including	any	impacts	caused	by	the	COVID-	19
pandemic	.	In	addition,	labor	costs	may	be	subject	to	volatility	caused	by	the	supply	of	labor,	governmental	regulations,
economic	climate	and	other	factors.	Increases	in	the	demand	for,	availability	or	the	price	of,	materials	used	to	manufacture	our
products	and	increases	in	labor	costs	could	increase	the	costs	to	manufacture	our	products,	result	in	product	delivery	delays	or
shortages,	and	impact	our	ability	to	launch	new	products	on	a	timely	basis	or	at	all.	We	may	not	be	able	to	pass	all	or	a	material
portion	of	any	higher	material	or	labor	costs	on	to	our	customers,	which	could	materially	adversely	affect	our	operating	results
and	financial	condition.	Certain	third-	party	suppliers	are	the	sole	or	exclusive	source	of	certain	materials	and	services	necessary
for	production	of	our	products.	We	may	be	unable	to	meet	demand	for	certain	of	our	products	if	any	of	our	third-	party	suppliers
cease	or	interrupt	operations,	fail	to	renew	contracts	with	us	or	otherwise	fail	to	meet	their	obligations	to	us.	Shipping	is	a	critical
part	of	our	business	and	any	changes	in,	or	disruptions	to,	our	shipping	arrangements	could	adversely	affect	our	business,
financial	condition,	and	results	of	operations.	We	currently	rely	on	third-	party	national	and	regional	logistics	providers	to
deliver	products	to	our	manufacturing	and	distribution	warehouses	from	our	third-	party	suppliers	and	contract	manufacturers
and	to	deliver	products	from	our	manufacturing	and	distribution	warehouses	to	our	retail	customers.	If	we	are	not	able	to
negotiate	acceptable	pricing	and	other	terms	with	these	providers,	or	if	these	providers	experience	performance	problems	or
other	difficulties	in	processing	our	orders	or	delivering	our	products,	it	could	negatively	impact	our	results	of	operations	and	our
customers’	experience.	For	example,	changes	to	the	terms	of	our	shipping	arrangements	may	adversely	impact	our	margins	and
profitability.	In	addition,	our	ability	to	receive	inbound	inventory	efficiently	and	ship	merchandise	to	our	retail	customers	may
be	negatively	affected	by	factors	beyond	our	and	these	providers’	control,	including	inclement	weather,	fire,	flood,	power	loss,
earthquakes,	acts	of	war	or	terrorism	or	other	events	specifically	impacting	our	or	other	shipping	partners,	such	as	labor	disputes,



financial	difficulties,	system	failures	and	other	disruptions	to	the	operations	of	the	shipping	companies	on	which	we	rely.	We	are
also	subject	to	risks	of	damage	or	loss	during	delivery	by	our	shipping	vendors.	If	any	of	the	foregoing	occurs,	our	business,
financial	condition	and	results	of	operations	may	be	materially	adversely	affected.	The	growth	of	our	business	depends	in	part	on
our	ability	to	accurately	predict	consumer	trends,	successfully	introduce	new	products	and	improve	existing	products,	and
expand	into	new	offerings.	Our	growth	depends,	in	part,	on	our	ability	to	successfully	introduce	new	products,	including	our
manufactured	products,	and	improve	and	reposition	our	existing	products	to	meet	the	requirements	of	our	retail	partners	and
those	of	pet	parents.	This,	in	turn,	depends	on	our	ability	to	predict	and	respond	to	evolving	consumer	trends,	demands	and
preferences.	The	success	of	our	innovation	and	product	development	efforts	is	affected	by	the	technical	capability	of	our	product
development	staff	and	third-	party	consultants	in	developing	and	testing	new	products,	including	complying	with	governmental
regulations,	our	attractiveness	as	a	partner	for	outside	research	and	development	scientists	and	entrepreneurs	and	the	success	of
our	management	and	sales	team	in	introducing	and	marketing	new	products.	We	may	be	unable	to	determine	with	accuracy
when	or	whether	any	of	our	products	now	under	development	will	be	approved	or	launched,	and	we	may	be	unable	to	develop
or	otherwise	acquire	product	candidates	or	products.	Additionally,	we	cannot	predict	whether	any	such	products,	once	launched,
will	be	commercially	successful.	Furthermore,	the	timing	and	cost	of	our	R	&	D	initiatives	may	increase	as	a	result	of	additional
government	regulation	or	otherwise,	making	it	more	time-	consuming	and	/	or	costly	to	research,	test	and	develop	new	products.
If	we	are	unable	to	successfully	develop	or	otherwise	acquire	new	products,	our	financial	condition	and	results	of	operations
may	be	materially	adversely	affected.	A	We	are	subject	to	stringent	and	evolving	U.	S.	and	foreign	laws,	regulations,	and
rules,	contractual	obligations,	industry	standards,	policies	and	other	obligations	related	to	data	privacy	and	security.
Our	actual	or	perceived	failure	to	comply	with	such	obligations	could	lead	to	regulatory	investigations	or	actions;
litigation	(including	class	claims)	and	mass	arbitration	demands;	fines	and	penalties;	disruptions	of	one	or	our	business
operations;	reputational	harm;	loss	of	revenue	or	profits;	and	other	adverse	business	consequences.	In	the	ordinary
course	of	business,	we	collect,	receive,	store,	process,	generate,	use,	transfer,	disclose,	make	accessible,	protect,	secure,
dispose	of,	transmit,	and	share	(collectively,	process)	personal	data	and	other	sensitive	information,	including
proprietary	and	confidential	business	data,	trade	secrets,	intellectual	property,	business	plans,	transactions,	and
financial	information	(collectively,	sensitive	data).	Our	data	processing	activities	subject	us	to	numerous	data	privacy
and	security	obligations,	such	as	various	laws,	regulations,	guidance,	industry	standards,	external	and	internal	privacy
and	security	policies,	contractual	requirements,	and	other	obligations	relating	to	data	privacy	and	security.	In	the	United
States,	federal,	state,	and	local	governments	have	enacted	numerous	data	privacy	and	security	laws,	including	data
breach	notification	laws,	personal	data	privacy	laws,	consumer	protection	laws	(e.	g.,	Section	5	of	the	Federal	Trade
Commission	Act),	and	other	similar	laws	(e.	g.,	wiretapping	laws).	In	the	past	few	years,	numerous	U.	S.	states	—
including	California,	Virginia,	Colorado,	Connecticut,	and	Utah	—	have	enacted	comprehensive	privacy	laws	that
impose	certain	obligations	on	covered	businesses,	including	providing	specific	disclosures	in	privacy	notices	and
affording	residents	with	certain	rights	concerning	their	personal	data.	These	state	laws	allow	for	statutory	fines	for
noncompliance.	For	example,	the	California	Consumer	Privacy	Act	of	2018,	as	amended	by	the	California	Privacy	Rights
Act	of	2020	(“	CPRA	”)	(collectively,	“	CCPA	”),	applies	to	personal	data	of	consumers,	business	representatives,	and
employees	who	are	California	residents,	and	requires	businesses	to	provide	specific	disclosures	in	privacy	notices	and
honor	requests	of	such	individuals	to	exercise	certain	privacy	rights.	The	CCPA	provides	for	fines	of	up	to	$	7,	500	per
intentional	violation	and	allows	private	litigants	affected	by	certain	data	breaches	to	recover	significant	statutory
damages.	Similar	laws	are	being	considered	in	several	other	states,	as	well	as	at	the	federal	and	local	levels,	and	we
expect	more	key	states	to	pass	similar	laws	in	the	future.	These	developments	may	further	complicate	compliance	efforts
and	increase	legal	risk	and	compliance	costs	for	us	and	the	third	parties	upon	whom	we	rely.	Outside	the	United	States,
an	increasing	number	of	laws,	regulations,	and	industry	standards	may	govern	data	privacy	and	security.	For	example,
the	European	Union’	s	General	Data	Protection	Regulation	(“	EU	GDPR	”)	and	the	United	Kingdom’	s	GDPR	(“	UK
GDPR	”)	impose	strict	requirements	for	processing	personal	data.	For	example,	under	the	EU	GDPR	and	the	UK
GDPR,	companies	may	face	temporary	or	definitive	bans	on	data	processing	and	other	corrective	actions;	fines	of	up	to
20	million	Euros	under	the	EU	GDPR,	17.	5	million	pounds	sterling	under	the	UK	GDPR	or,	in	each	case,	4	%	of	annual
global	revenue,	whichever	is	greater;	or	private	litigation	related	to	processing	of	personal	data	brought	by	classes	of
data	subjects	or	consumer	protection	organizations	authorized	at	law	to	represent	their	interests.	In	addition,	we	may	be
unable	to	transfer	personal	data	from	Europe	and	other	jurisdictions	to	the	United	States	or	other	countries	due	to
foreign	data	localization	requirements	or	limitations	on	cross-	border	data	flows.	Our	employees	and	personnel	may	use
generative	artificial	intelligence	(“	AI	”)	technologies	to	perform	portions	of	their	work,	and	the	disclosure	and	use	of
personal	data	in	generative	AI	technologies	is	subject	to	various	privacy	laws	and	other	privacy	obligations.
Governments	have	passed	and	are	likely	to	pass	additional	laws	regulating	generative	AI.	Our	use	of	this	technology
could	result	in	additional	compliance	costs,	regulatory	investigations	and	actions,	and	lawsuits.	In	addition	to	data
privacy	and	security	laws,	we	are	bound	by	other	contractual	obligations	related	to	data	privacy	and	security,	and	our
efforts	to	comply	with	such	obligations	may	not	be	successful.	We	also	publish	privacy	policies,	marketing	materials,	and
other	statements	regarding	data	privacy	and	security	and	if	these	policies,	materials,	or	statements	are	found	to	be
deficient,	lacking	in	transparency,	deceptive,	unfair,	or	misrepresentative	of	our	practices,	we	may	be	subject	to
investigation,	enforcement	actions	by	regulators,	or	other	adverse	consequences.	Obligations	related	to	data	privacy	and
security	(and	consumers’	data	privacy	expectations)	are	quickly	changing,	becoming	increasingly	stringent,	and	creating
uncertainty.	Additionally,	these	obligations	may	be	subject	to	differing	applications	and	interpretations,	which	may	be
inconsistent	or	conflict	among	jurisdictions.	Preparing	for	and	complying	with	these	obligations	requires	us	to	devote
significant	resources	and	may	necessitate	changes	to	our	services,	information	technologies,	systems,	and	practices	and	to



those	of	any	third	parties	that	process	personal	data	on	our	behalf.	We	may	at	times	fail	(or	be	perceived	to	have	failed)
in	our	efforts	to	comply	with	our	data	privacy	and	security	obligations.	Moreover,	despite	our	efforts,	our	personnel	or
third	parties	on	whom	we	rely	may	fail	to	comply	with	such	obligations,	which	could	negatively	impact	our	business
operations.	If	we	or	the	third	parties	on	which	we	rely	fail,	or	are	perceived	to	have	failed,	to	address	or	comply	with
applicable	data	privacy	and	security	obligations,	we	could	face	significant	consequences,	including	but	not	limited	to:
government	enforcement	actions	(e.	g.,	investigations,	fines,	penalties,	audits,	inspections,	and	similar);	litigation
(including	class-	action	claims)	and	mass	arbitration	demands;	additional	reporting	requirements	and	/	or	oversight;
bans	on	processing	personal	data;	and	orders	to	destroy	or	not	use	personal	data.	If	our	information	technology	systems
or	those	of	third	parties	upon	which	we	rely	,	networks	or	or	our	processes	may	materially	data	are	or	were	compromised,
we	could	experience	adversely	--	adverse	affect	consequences	resulting	from	such	compromise,	including	but	not	limited
to	regulatory	investigations	our	-	or	ability	to	conduct	actions;	litigation;	fines	and	penalties;	disruptions	of	our	business	.
The	efficient	operation	operations	;	reputational	harm;	loss	of	revenue	or	profits;	and	other	adverse	consequences.	In	the
ordinary	course	of	our	business	depends	on	,	we	and	the	third	parties	upon	which	we	rely	process	sensitive	data,	and,	as	a
result,	we	and	the	third	parties	upon	which	we	rely	face	a	variety	of	evolving	threats	that	could	cause	security	incidents.
Cyber-	attacks,	malicious	internet-	based	activity,	online	and	offline	fraud,	and	other	similar	activities	threaten	the
confidentiality,	integrity,	and	availability	of	our	sensitive	data	and	information	technology	systems	,	and	those	of	the	third
parties	upon	which	we	rely.	Such	threats	are	prevalent	and	continue	to	rise,	are	increasingly	difficult	to	detect,	and	come
from	a	variety	of	sources,	including	traditional	computer	“	hackers,	”	threat	actors,	“	hacktivists,	”	organized	criminal
threat	actors,	personnel	(such	as	through	theft	or	misuse),	sophisticated	nation	states,	and	nation-	state-	supported
actors.	Some	actors	now	engage	and	are	expected	to	continue	to	engage	in	cyber-	attacks,	including	without	limitation
nation-	state	actors	for	geopolitical	reasons	and	in	conjunction	with	military	conflicts	and	defense	activities.	During
times	of	war	and	other	major	conflicts,	we	and	the	third	parties	upon	which	we	rely	may	be	vulnerable	to	a	heightened
risk	of	these	attacks,	including	retaliatory	cyber-	attacks,	that	could	materially	disrupt	our	systems	and	operations,
supply	chain,	and	ability	to	produce,	sell	and	distribute	our	products	and	services.	We	and	the	third	parties	upon	which
we	rely	are	subject	to	a	variety	of	evolving	threats,	including	but	not	limited	to	social-	engineering	attacks	(including
through	deep	fakes,	which	may	be	increasingly	more	difficult	to	identify	as	fake,	and	phishing	attacks),	malicious	code
(such	as	viruses	and	worms),	malware	(including	as	a	result	of	advanced	persistent	threat	intrusions),	denial-	of-	service
attacks,	credential	stuffing,	credential	harvesting,	personnel	misconduct	or	error,	ransomware	attacks,	supply-	chain
attacks,	software	bugs,	server	malfunctions,	software	or	hardware	failures,	loss	of	data	or	other	information	technology
assets,	adware,	attacks	enhanced	or	facilitated	by	AI,	telecommunications	failures,	earthquakes,	fires,	floods,	and	other
similar	threats.	In	particular,	severe	ransomware	attacks	are	becoming	increasingly	prevalent	and	can	lead	to	significant
interruptions	in	our	operations,	ability	to	provide	our	products	or	services,	loss	of	sensitive	data	and	income,
reputational	harm,	and	diversion	of	funds.	Extortion	payments	may	alleviate	the	negative	impact	of	a	ransomware
attack,	but	we	may	be	unwilling	or	unable	to	make	such	payments	due	to,	for	example,	applicable	laws	or	regulations
prohibiting	such	payments.	Remote	work	has	become	more	common	and	has	increased	risks	to	our	information
technology	systems	and	data,	as	more	of	our	employees	utilize	network	connections,	computers,	and	devices	outside	our
premises	or	network,	including	working	at	home,	while	in	transit	and	in	public	locations.	Additionally,	future	or	past
business	transactions	(such	as	acquisitions	or	integrations)	could	expose	us	to	additional	cybersecurity	risks	and
vulnerabilities,	as	our	systems	could	be	negatively	affected	by	vulnerabilities	present	in	acquired	or	integrated	entities’
systems	and	technologies.	We	may	discover	security	issues	that	were	not	found	during	due	diligence	of	such	acquired	or
integrated	entities,	and	it	may	be	difficult	to	integrate	companies	into	our	information	technology	environment	and
security	program	.	We	rely	on	our	information	technology	systems	to	effectively	manage	our	sales	and	marketing,	accounting
and	,	financial	and	legal	and	compliance	functions,	engineering	and	product	development	tasks,	research	and	development	data,
communications,	supply	chain,	order	entry	and	fulfillment	and	other	business	processes.	We	also	rely	on	third	parties	and
virtualized	infrastructure	to	operate	and	support	our	information	technology	systems.	The	failure	Our	ability	to	monitor	these
third	parties’	information	security	practices	is	limited,	and	these	third	parties	may	not	have	adequate	information
security	measures	in	place.	If	our	third-	party	service	providers	experience	a	security	incident	or	other	interruption,	we
could	experience	adverse	consequences.	While	we	may	be	entitled	to	damages	if	our	third-	party	service	providers	fail	to
satisfy	their	privacy	or	security-	related	obligations	to	us,	any	award	may	be	insufficient	to	cover	our	damages,	or	we
may	be	unable	to	recover	such	award.	In	addition,	supply-	chain	attacks	have	increased	in	frequency	and	severity,	and
we	cannot	guarantee	that	third	parties’	infrastructure	in	our	supply	chain	or	our	third-	party	partners’	supply	chains
have	not	been	compromised.	While	we	have	implemented	security	measures	designed	to	protect	against	security
incidents,	there	can	be	no	assurance	that	these	measures	will	be	effective.	We	take	steps	designed	to	detect,	mitigate,	and
remediate	vulnerabilities	in	our	information	systems	(such	as	our	hardware	and	/	or	software,	including	that	of	third
parties	upon	which	we	rely).	We	may	not,	however,	detect	and	remediate	all	such	vulnerabilities	including	on	a	timely
basis.	Further,	we	may	experience	delays	in	deploying	remedial	measures	and	patches	designed	to	address	identified
vulnerabilities.	Vulnerabilities	could	be	exploited	and	result	in	a	security	incident.	Any	of	the	previously	identified	or
similar	threats	could	cause	a	security	incident	or	other	interruption	that	could	result	in	unauthorized,	unlawful,	or
accidental	acquisition,	modification,	destruction,	loss,	alteration,	encryption,	disclosure	of,	or	access	to	our	sensitive	data
or	our	information	technology	systems	to	perform	as	,	or	those	of	the	third	parties	upon	whom	we	anticipate	rely.	A	security
incident	or	other	interruption	could	disrupt	our	ability	(and	that	of	third	parties	upon	whom	we	rely)	to	provide	our
services.	We	may	expend	significant	resources	or	modify	our	business	and	could	result	in	transaction	errors	activities	to	try
to	protect	against	security	incidents.	Additionally	,	processing	inefficiencies	certain	data	privacy	and	the	loss	of	sales



security	obligations	may	require	us	to	implement	and	customers,	causing	maintain	specific	security	measures	our	-	or
business	and	results	of	operations	industry-	standard	or	reasonable	security	measures	to	protect	suffer.	In	addition,	our
information	technology	systems	and	sensitive	data.	Applicable	data	privacy	and	security	obligations	may	be	vulnerable
require	us	to	damage	notify	relevant	stakeholders,	including	affected	individuals,	customers,	regulators,	and	investors,	of
security	incidents.	Such	disclosures	are	costly,	and	the	disclosure	or	the	failure	to	comply	with	such	requirements	could
lead	to	adverse	consequences.	If	we	(or	a	third	party	upon	whom	we	rely)	experience	a	security	incident	or	are	perceived
to	have	experienced	a	security	incident,	we	may	experience	adverse	consequences,	such	as	government	enforcement
actions	(	or	for	example,	investigations,	fines,	penalties,	audits,	and	inspections);	additional	reporting	requirements	and	/
or	oversight;	restrictions	on	processing	sensitive	data	(including	personal	data);	litigation	(including	class	claims);
indemnification	obligations;	negative	publicity;	reputational	harm;	monetary	fund	diversions;	diversion	of	management
attention;	interruption	interruptions	in	our	operations	(including	availability	of	data);	financial	loss;	and	other	similar
harms.	Security	incidents	and	attendant	consequences	may	prevent	or	cause	customers	to	stop	using	our	services,	deter
new	customers	from	circumstances	beyond	using	our	services,	and	negatively	impact	our	ability	to	grow	and	operate	our
business.	Our	contracts	may	not	contain	limitations	of	liability,	and	even	where	they	do,	there	can	be	no	assurance	that
limitations	of	liability	in	our	contracts	are	sufficient	to	protect	us	from	liabilities,	damages,	our	-	or	claims	related	to	our
data	privacy	and	control,	including	fire,	natural	disasters,	power	outages,	systems	failures,	security	obligations	breaches,
cyberattacks	and	computer	viruses	.	The	failure	of	We	cannot	be	sure	that	our	insurance	coverage	will	be	adequate	our	-	or
sufficient	information	technology	systems	to	perform	protect	us	from	or	to	mitigate	liabilities	arising	out	of	our	privacy
and	security	practices,	that	such	coverage	will	continue	to	be	available	on	commercially	reasonable	terms	or	at	all,	or
that	such	coverage	will	pay	future	claims.	In	addition	to	experiencing	a	security	incident,	third	parties	may	gather,
collect,	or	infer	sensitive	data	about	us	from	public	sources,	data	brokers,	or	other	means	that	reveals	competitively
sensitive	details	about	our	organization	and	could	be	used	to	undermine	our	competitive	advantage	or	market	position.
Additionally,	sensitive	data	of	the	Company	or	our	customers	could	be	leaked,	disclosed,	or	revealed	as	a	result	of	any	of
these	factors	or	our	-	or	in	connection	with	failure	to	effectively	restore	our	systems	or	our	implement	new	systems	could
disrupt	our	entire	operation	and	could	result	in	decreased	sales,	increased	overhead	costs,	excess	inventory	and	product	shortages
and	a	loss	of	important	information.	Further,	to	the	extent	that	we	have	customer	information	in	our	databases,	any	unauthorized
disclosure	of,	or	access	to,	such	information	could	result	in	claims	under	data	protection	laws	and	regulations	and	could	damage
our	reputation	and	result	in	lost	sales.	If	any	of	these	risks	materialize,	our	reputation	and	our	ability	to	conduct	our	business
may	be	materially	adversely	affected.	We	are	subject	to	cyber	security	risks	and	may	incur	increasing	costs	in	an	effort	to
minimize	those	risks.	Our	business	employs	systems	and	websites	that	allow	for	the	secure	storage	and	transmission	of
proprietary	or	confidential	information	regarding	our	customers,	employees	’	,	suppliers	and	others,	including	personal
identification	information.	Security	breaches	could	expose	us	to	a	risk	of	loss	or	misuse	of	this	information,	litigation,	and
potential	liability.	We	may	not	have	the	resources	or	technical	sophistication	to	anticipate	or	prevent	rapidly-	evolving	types	of
cyber-	attacks.	Attacks	may	be	targeted	at	us,	our	customers	and	suppliers,	or	others	who	have	entrusted	us	with	information.
Actual	or	anticipated	attacks	may	cause	us	to	incur	increasing	costs,	including	costs	to	deploy	additional	personnel	and
protection	’	s,	or	vendors’	use	of	generative	AI	technologies	,	train	employees,	and	engage	third-	party	experts	and	consultants.
In	addition,	data	and	security	breaches	can	also	occur	as	a	result	of	non-	technical	issues,	including	breach	by	us	or	by	persons
with	whom	we	have	commercial	relationships	that	result	in	the	unauthorized	release	of	personal	or	confidential	information.
Any	compromise	or	breach	of	our	security	could	result	in	a	violation	of	applicable	privacy	and	other	laws,	significant	legal	and
financial	exposure,	and	a	loss	of	confidence	in	our	security	measures,	which	could	have	an	adverse	effect	on	our	business,
financial	condition	and	results	of	operations	.	Our	success	depends	on	our	ability	to	attract	and	retain	key	employees	and	the
succession	of	senior	management.	Our	continued	growth	and	success	requires	us	to	hire,	retain	and	develop	our	leadership	team.
If	we	are	unable	to	attract	and	retain	talented,	highly	qualified	senior	management	and	other	key	executives,	as	well	as	provide
for	the	succession	of	senior	management,	our	growth	and	results	of	operations	may	be	adversely	impacted	.	-	19	pandemic
Pandemics	or	disease	outbreaks	and	any	related	economic	downturn	have	impacted	and	in	the	future	may	continue	to
negatively	impact	our	business,financial	condition	and	results	of	operations.Pandemics	or	disease	outbreaks,such	as	the	COVID-
19	pandemic,have	impacted	and	may	continue	to	impact	our	business	through	adversely	affected	workforces,economies	and
financial	markets	globally,leading	to	a	reduction	or	inability	for	our	customers,partners,suppliers	or	vendors	or	other	parties	with
whom	we	do	business	to	meet	their	contractual	obligations,and	for	a	period	of	time,a	reduction	in	customer	spending	on	our
products	and	services,and	such	conditions	may	reoccur	in	the	future.For	example,in	our	Services	segment,we	closed	or
cancelled	clinics	in	2020	and	2021	in	response	to	COVID-	19	and	related	public	health	measures	and	following	initial	reopening
we	experienced	an	elevated	level	of	clinic	closures	due	to	labor	shortages	related	to	the	COVID-	19	pandemic.The	extent	to
which	COVID-	19	or	other	pandemics	or	disease	outbreaks	in	the	future	will	impact	our	business,financial	condition	and	results
of	operations	in	the	future	will	depend	on	future	developments,which	are	highly	uncertain	.	Risks	Related	to	Finance	and
Accounting	We	have	a	substantial	amount	of	debt,	which	could	adversely	affect	our	financial	position	and	our	ability	to	raise
additional	capital	and	prevent	us	from	fulfilling	our	obligations	under	our	obligations.	As	of	December	31,	2022	2023	,	we	had
total	outstanding	indebtedness	of	approximately	$	458	451	.	9	8	million	consisting	of	$	295	292	.	5	million	outstanding	under	a
term	loan	due	2028	(the"	Term	Loan	B")	,	$	143.	8	million	of	outstanding	4.	0	%	convertible	senior	notes	due	2026	(the	“
Notes	”)	and	$	19	15	.	7	6	million	in	other	debt.	Additionally,	we	had	an	unused	credit	facility	with	$	125.	0	million	of
availability	as	of	December	31,	2022	2023	the	("	ABL")	.	Our	substantial	indebtedness	may:	•	make	it	difficult	for	us	to	satisfy
our	financial	obligations,	including	with	respect	to	our	indebtedness;	•	limit	our	ability	to	borrow	additional	funds	for	working
capital,	capital	expenditures,	acquisitions,	or	other	general	business	purposes;	•	require	us	to	use	a	substantial	portion	of	our	cash
flow	from	operations	to	make	debt	service	payments	instead	of	other	purposes,	thereby	reducing	the	amount	of	cash	flow



available	for	future	working	capital,	capital	expenditures,	acquisitions,	or	other	general	business	purposes,	which	is	exacerbated
given	recent	increases	in	interest	rates;	•	expose	us	to	the	risk	of	continued	increased	interest	rates	as	certain	of	our	borrowings,
including	under	our	credit	facilities,	are	at	variable	rates	of	interest;	•	limit	our	ability	to	pay	dividends;	•	limit	our	flexibility	to
plan	for,	or	react	to,	changes	in	our	business	and	industry;	•	place	us	at	a	competitive	disadvantage	compared	with	our	less-
leveraged	competitors;	•	increase	our	vulnerability	to	the	impact	of	adverse	economic,	competitive,	and	industry	conditions;	and
•	increase	our	cost	of	borrowing.	In	addition,	the	credit	agreement	governing	our	credit	facility	contains,	and	the	agreements
governing	our	future	indebtedness	may	contain,	restrictive	covenants	that	may	limit	our	ability	to	engage	in	activities	that	may
be	in	our	long-	term	best	interest.	These	restrictive	covenants	include,	among	others,	limitations	on	our	ability	and	the	ability	of
our	affiliates,	including	HoldCo,	to	incur	additional	indebtedness	and	liens,	engage	in	sale	leaseback	transactions,	pay	dividends
or	make	other	distributions	in	respect	of,	or	repurchase	or	redeem,	capital	stock,	prepay,	redeem,	or	repurchase	certain	debt,
make	acquisitions,	investments,	loans,	and	advances,	or	sell	or	otherwise	dispose	of	assets.	Our	failure	to	comply	with	those
covenants	could	result	in	an	event	of	default	which,	if	not	cured	or	waived,	could	result	in	the	acceleration	of	substantially	all	of
our	debt.	The	terms	of	the	agreements	governing	our	indebtedness	limit,	but	do	not	prohibit,	us	from	incurring	additional
indebtedness,	and	the	additional	indebtedness	incurred	in	compliance	with	these	restrictions	could	be	substantial.	If	new
indebtedness	is	added	to	our	current	debt	levels,	the	related	risks	that	we	now	face	could	intensify.	Operating	our	business
requires	a	significant	amount	of	cash,	and	we	may	not	have	sufficient	cash	flow	from	our	business	to	pay	the	Notes	and	any
other	debt	when	due,	which	may	seriously	harm	our	business.	Our	ability	to	generate	cash	to	meet	our	operating	needs,
expenditures	and	debt	service	obligations	will	depend	on	our	future	performance	and	financial	condition,	which	will	be	affected
by	financial,	business,	economic,	legislative,	regulatory	and	other	factors,	including	potential	changes	in	costs,	pricing,	the
success	of	product	innovation	and	marketing,	competitive	pressure	and	consumer	preferences.	If	our	cash	flow	and	capital
resources	are	insufficient	to	fund	our	debt	service	obligations	and	other	cash	needs,	we	could	face	substantial	liquidity	problems
and	could	be	forced	to	reduce	or	delay	investments	and	capital	expenditures	or	to	dispose	of	material	assets	or	operations,	seek
additional	debt	or	equity	capital	or	restructure	or	refinance	our	indebtedness.	Our	current	and	future	debt	agreements,	including
the	Notes,	the	ABL	Facility	(defined	herein)	and	the	Term	Loan	B	(defined	herein)	restrict	our	ability	to	take	these	actions	and
we	may	not	be	able	to	affect	any	such	alternative	measures	on	commercially	reasonable	terms	or	at	all.	If	we	cannot	make
scheduled	payments	on	our	debt,	holders	of	our	indebtedness	can	terminate	their	commitments	to	loan	money,	can	declare	all
outstanding	principal	and	interest	to	be	due	and	payable,	and,	to	the	extent	such	debt	is	secured,	foreclose	against	the	assets
securing	their	borrowings	and	we	could	be	forced	into	bankruptcy	or	liquidation.	In	addition,	any	downgrade	of	our	debt	ratings
by	any	of	the	major	rating	agencies,	which	could	result	from	our	financial	performance,	acquisitions	or	other	factors,	would	also
negatively	impact	our	access	to	additional	debt	financing	(including	leasing)	or	refinancing	on	favorable	terms,	or	at	all.	Even	if
we	are	successful	in	taking	any	such	alternative	actions,	such	actions	may	not	allow	us	to	meet	our	scheduled	debt	service
obligations	and,	as	a	result,	our	business,	financial	condition	and	results	of	operations	may	be	materially	adversely	affected.	In
addition,	holders	of	the	Notes	have	the	right	to	require	us	to	repurchase	all	or	a	portion	of	the	Notes	on	the	occurrence	of	a
fundamental	change,	as	defined	in	the	Indenture	at	a	repurchase	price	equal	to	100	%	of	the	principal	amount	of	the	Notes	to	be
repurchased,	plus	accrued	and	unpaid	interest,	if	any,	to,	but	excluding,	the	fundamental	change	repurchase	date.	Further,	if	a
make-	whole	fundamental	change	as	defined	in	the	indenture	governing	the	Notes	(the	“	Indenture	”)	occurs	prior	to	the	maturity
date	of	the	Notes,	we	will	in	some	cases	be	required	to	increase	the	conversion	rate	for	a	holder	that	elects	to	convert	its	Notes	in
connection	with	such	make-	whole	fundamental	change.	On	the	conversion	of	the	Notes,	unless	we	elect	to	deliver	solely	shares
of	our	Class	A	common	stock	to	settle	such	conversion	(other	than	paying	cash	in	lieu	of	delivering	any	fractional	share),	we
will	be	required	to	make	cash	payments	for	the	Notes	being	converted.	However,	we	may	not	have	enough	available	cash	or	be
able	to	obtain	financing	at	the	time	we	are	required	to	make	such	repurchases	of	the	Notes	surrendered	or	pay	cash	with	respect
to	the	Notes	being	converted.	We	cannot	be	certain	that	additional	financing	will	be	available	on	reasonable	terms	when	needed,
or	at	all.	We	have	historically	incurred	net	losses	and	we	may	not	attain	and	sustain	profitability	in	future	periods.	As	a	result,
we	may	need	additional	financing.	Our	ability	to	obtain	additional	financing,	if	and	when	required,	will	depend	on	investor
demand,	our	operating	performance,	our	credit	rating,	the	condition	of	the	capital	markets,	and	other	factors.	To	the	extent	we
use	available	funds	or	draw	on	our	ABL	Facility,	we	may	need	to	raise	additional	funds	and	we	cannot	assure	investors	that
additional	financing	will	be	available	to	us	on	favorable	terms	when	required,	or	at	all.	If	we	raise	additional	funds	through	the
issuance	of	equity,	equity-	linked,	or	debt	securities,	those	securities	may	have	rights,	preferences,	or	privileges	senior	to	the
rights	of	our	Class	A	common	stock,	and	our	existing	stockholders	may	experience	dilution.	In	the	event	that	we	are	unable	to
obtain	additional	financing	on	favorable	terms,	our	interest	expense	and	principal	repayment	requirements	could	increase
significantly,	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Changes
affecting	the	availability	of	the	London	Inter-	bank	Offered	Rate	(“	LIBOR	”)	may	have	consequences	for	us	that	cannot	yet	be
reasonably	predicted.	We	have	outstanding	debt	with	variable	interest	rates	based	on	LIBOR.	Our	Term	Loan	B	generally	bear
interest	based	on	(i)	the	Adjusted	Eurodollar	Rate	(as	defined	in	the	agreement	governing	our	Term	Loan	B	and	calculated	using
LIBOR)	or	(ii)	the	Base	Rate	(as	defined	in	the	agreement	governing	our	Term	Loan	B).	The	LIBOR	benchmark	has	been	the
subject	of	national,	international	and	other	regulatory	guidance	and	proposals	to	reform.	In	July	2017,	the	United	Kingdom
Financial	Conduct	Authority	(the	authority	that	regulates	LIBOR)	announced	that	it	intends	to	stop	compelling	banks	to	submit
rates	for	the	calculation	of	LIBOR	after	2021.	ICE	Benchmark	Administration,	the	administrator	for	LIBOR,	ceased	publishing
United	States	Dollar	LIBOR	(“	USD	LIBOR	”)	for	one	week	and	two-	month	tenors	after	December	31,	2021,	and	confirmed	its
intention	to	cease	all	remaining	USD	LIBOR	tenors	after	June	30,	2023.	Concurrently,	the	United	Kingdom	Financial	Conduct
Authority	announced	the	cessation	or	loss	of	representativeness	of	the	USD	LIBOR	tenors	from	those	dates.	The	Alternative
Reference	Rates	Committee,	a	group	of	market	participants	convened	by	the	United	States	Federal	Reserve	Board	and	the
Federal	Reserve	Bank	of	New	York,	has	recommended	the	Secured	Overnight	Financing	Rate	(“	SOFR	”),	a	rate	calculated



based	on	repurchase	agreements	backed	by	United	States	Treasury	securities,	as	its	recommended	alternative	benchmark	rate	to
replace	USD	LIBOR.	At	this	time,	it	is	not	known	whether	or	when	SOFR	or	other	alternative	reference	rates	will	attain	market
traction	as	replacements	for	LIBOR.	These	reforms	may	cause	LIBOR	to	perform	differently	than	it	has	in	the	past,	and	LIBOR
will	cease	to	exist	after	June	30,	2023.	After	the	cessation	of	LIBOR,	alternative	benchmark	rates	will	replace	LIBOR	and	could
affect	our	debt	securities,	debt	payments	and	receipts.	At	this	time,	it	is	not	possible	to	predict	the	effect	of	any	changes	to
LIBOR,	any	phase	out	of	LIBOR	or	any	establishment	of	alternative	benchmark	rates.	Any	new	benchmark	rate	will	likely	not
replicate	LIBOR	exactly,	which	could	impact	our	contracts	that	terminate	after	June	30,	2023.	There	is	uncertainty	about	how
applicable	law	and	the	courts	will	address	the	replacement	of	LIBOR	with	alternative	rates	on	variable	rate	retail	loan	contracts
and	other	contracts	that	do	not	include	alternative	rate	fallback	provisions.	After	June	30,	2023,	the	interest	rates	on	our	Term
Loan	B	will	be	based	on	the	Base	Rate	or	an	alternative	benchmark	rate	(which	may	or	may	not	be	based	on	SOFR),	which	may
result	in	higher	interest	rates.	In	addition,	any	changes	to	benchmark	rates	may	have	an	uncertain	impact	on	our	cost	of	funds
and	our	access	to	the	capital	markets,	which	could	impact	our	results	of	operations	and	cash	flows.	Uncertainty	as	to	the	nature
of	such	potential	changes	may	also	adversely	affect	the	trading	market	for	our	securities.	We	have	incurred	net	losses	in	the	past
and	may	be	unable	to	achieve	or	sustain	profitability	in	the	future.	As	We	incurred	a	net	loss	of	$	48.	6	million	for	the	year
ended	December	31,	2022	2023	.	As	of	December	31,	2022	,	we	had	an	accumulated	deficit	of	$	162	160	.	7	6	million.	We
expect	to	continue	to	incur	significant	product	commercialization	and	regulatory,	sales	and	marketing,	clinic	opening,	and	other
expenses.	In	addition,	our	selling,	general	and	administrative	expenses	increased	following	prior	acquisitions	to	support	the
larger	combined	Company	and	product	portfolio.	The	net	income	(loss)	we	earn	may	fluctuate	significantly	from	quarter	to
quarter.	We	will	need	to	generate	additional	net	sales	or	increased	gross	margin	to	attain	and	sustain	profitability,	and	we	cannot
be	sure	that	we	will	achieve	or	sustain	profitability	for	any	substantial	period	of	time.	Our	failure	to	achieve	or	sustain
profitability	could	negatively	impact	the	value	of	our	Class	A	common	stock.	The	trading	price	of	our	Class	A	common	stock	is
highly	volatile	and	could	reduce	the	market	price	of	our	shares	of	Class	A	common	stock	in	spite	of	our	operating	performance.
The	volatility	in	the	trading	price	of	our	Class	A	common	stock,	as	well	as	general	economic,	market	or	political	conditions,
could	reduce	the	market	price	of	shares	of	our	Class	A	common	stock	in	spite	of	our	operating	performance.	In	addition,	our
results	of	operations	could	be	below	the	expectations	of	public	market	analysts	and	investors	due	to	a	number	of	potential
factors,	including	variations	in	our	quarterly	results	of	operations,	additions	or	departures	of	key	management	personnel,	failure
to	meet	analysts’	earnings	estimates,	publication	of	research	reports	about	our	industry,	litigation	and	government	investigations,
changes	or	proposed	changes	in	laws	or	regulations	or	differing	interpretations	or	enforcement	thereof	affecting	our	business,
adverse	market	reaction	to	any	indebtedness	we	may	incur	or	securities	we	may	issue	in	the	future,	changes	in	market	valuations
of	similar	companies	or	speculation	in	the	press	or	investment	community,	announcements	by	our	competitors	of	significant
contracts,	acquisitions,	dispositions,	strategic	partnerships,	joint	ventures	or	capital	commitments	and	adverse	publicity	about
our	industry	in	or	individual	scandals,	and	in	response	the	market	price	of	shares	of	our	Class	A	common	stock	could	decrease
significantly.	In	the	past	few	years,	stock	markets	have	experienced	extreme	price	and	volume	fluctuations	that	have	affected
and	continue	to	affect	the	market	prices	of	many	companies,	including	our	own.	fluctuations	Fluctuations	have	often	been
unrelated	or	disproportionate	to	the	operating	performance	of	these	companies.	Broad	market	and	industry	fluctuations,	as	well
as	general	economic,	political,	regulatory	and	market	conditions,	may	continue	to	negatively	impact	investor	confidence	and	the
market	price	of	equity	securities,	including	our	Class	A	common	stock.	In	the	past,	following	periods	of	volatility	in	the	overall
market	and	the	market	price	of	a	company’	s	securities,	securities	class	action	litigation	has	often	been	instituted	against	these
companies.	This	litigation,	if	instituted	against	us,	could	result	in	substantial	costs	and	a	diversion	of	our	management’	s
attention	and	resources.	Our	quarterly	operating	results	may	fluctuate	significantly	and	could	fall	below	the	expectations	of
securities	analysts	and	investors	due	to	seasonality	and	other	factors,	some	of	which	are	beyond	our	control,	resulting	in	a
decline	in	our	stock	price.	Our	quarterly	operating	results	may	fluctuate	significantly	because	of	several	factors,	including:	•	the
timing	of	new	product	and	clinic	launches;	•	the	timing	and	extent	of	customer	inventory	management	decisions;	•	our	ability	to
procure	product	in	a	cost	effective	manner;	•	expansion	to	new	customers	or	product	categories;	•	seasonality	of	services;	•
macroeconomic	conditions,	both	nationally	and	locally;	•	negative	publicity	relating	to	use	of	pet	products	outside	the	veterinary
channel;	and	•	taxes.	Seasonal	factors	and	the	timing	of	holidays	cause	our	revenue	to	fluctuate	from	quarter	to	quarter.	Our	flea
and	tick	product	offerings	are	most	significant	in	the	first	half	of	the	year,	both	leading	up	to	and	throughout	the	spring	and
summer	seasons.	Adverse	weather	conditions	may	also	affect	customer	traffic	to	our	customers	or	our	ability	to	meet	customer
delivery	requirements.	Risk	Related	to	Legal	and	Regulatory	If	our	products	or	services	are	alleged	to	cause	injury	or	illness	or
our	products	fail	to	comply	with	governmental	regulations,	we	may	need	to	recall	our	products	and	/	or	may	experience	related
claims	and	reputational	damage.	Our	products	may	be	subject	to	product	recalls,	including	voluntary	recalls	or	withdrawals,	if
they	are	alleged	to	pose	a	risk	of	injury	or	illness,	or	if	they	are	alleged	to	have	been	mislabeled,	misbranded	or	adulterated	or	to
otherwise	be	in	violation	of	governmental	regulations.	We	may	also	voluntarily	recall	or	withdraw	products	in	order	to	protect
our	brand	or	reputation	if	we	determine	that	they	do	not	meet	our	standards,	whether	for	quality,	palatability,	appearance	or
otherwise.	If	there	is	any	future	product	recall	or	withdrawal,	it	could	result	in	substantial	and	unexpected	expenditures,
destruction	of	product	inventory,	damage	to	our	reputation	and	lost	sales	due	to	the	unavailability	of	the	product	for	a	period	of
time,	and	our	business,	financial	condition	and	results	of	operations	may	be	materially	adversely	affected.	In	addition,	a	product
recall	or	withdrawal	may	require	significant	management	attention	and	could	result	in	enforcement	action	by	regulatory
authorities.	We	also	may	be	subject	to	product	liability	claims	if	the	consumption	or	use	of	our	products	is	alleged	to	cause
injury	or	illness.	Although	we	carry	product	liability	insurance,	our	insurance	may	not	be	adequate	to	cover	all	liabilities	that	we
may	incur	in	connection	with	product	liability	claims.	For	example,	punitive	damages	are	generally	not	covered	by	insurance.	If
we	are	subject	to	substantial	product	liability	claims	in	the	future,	we	may	not	be	able	to	continue	to	maintain	our	existing
insurance,	obtain	comparable	insurance	at	a	reasonable	cost,	if	at	all,	or	secure	additional	coverage.	This	could	result	in	future



product	liability	claims	being	uninsured.	If	there	is	a	product	liability	judgment	against	us	or	a	settlement	agreement	related	to	a
product	liability	claim,	our	business,	financial	condition	and	results	of	operations	may	be	materially	adversely	affected.	In
addition,	even	if	product	liability	claims	against	us	are	not	successful	or	are	not	fully	pursued,	these	claims	could	be	costly	and
time-	consuming	and	may	require	management	to	spend	time	defending	claims	rather	than	operating	our	business.	Additionally,
we	may	be	subject	to	claims	for	veterinary	malpractice	or	negligence	in	the	event	as	a	result	of	services	provided	by	our
veterinarians.	Although	we	carry	appropriate	insurance,	our	insurance	may	not	be	adequate	to	cover	all	liabilities	that	we	may
incur	in	connection	with	veterinary	malpractice	or	negligence	claims.	Additionally,	any	such	claims	may	result	in	reputational
damage	to	our	services	segment	and	our	business,	financial	condition	and	results	of	operations	may	be	materially	adversely
affected.	Failure	to	protect	our	intellectual	property	could	harm	our	competitive	position	or	require	us	to	incur	significant
expenses	to	enforce	our	rights.	Our	success	depends	in	part	on	our	ability	to	protect	our	intellectual	property	rights.	Our
trademarks	such	as	“	PetIQ,	”	“	PetArmor,	”	“	VIP	Petcare,	”	“	VetIQ	PetCare,	”	“	VetIQ,	”	“	Capstar,	”	“	Advecta,	”	“
SENTRY,	”	“	Sergeants,	”	“	TruProfen	PurLuv	,	”	“	Betsy	Farms	Rocco	&	Roxie	,	”	and	“	PetAction,	”	“	Minties	,	”	and	“
Delightibles	”	and	others	are	assets	that	support	our	brand,	sub-	brands	and	consumers’	perception	of	our	products.	We	rely	on
trademark,	copyright,	trade	secret,	patent	and	other	intellectual	property	laws,	as	well	as	nondisclosure	and	confidentiality
agreements	and	other	methods,	to	protect	our	trademarks,	trade	names,	proprietary	information,	technologies	and	/	or	processes.
Our	non-	disclosure	agreements	and	confidentiality	agreements	may	not	effectively	prevent	disclosure	of	our	proprietary
information,	technologies	and	processes	and	may	not	provide	an	adequate	remedy	in	the	event	of	unauthorized	disclosure	of
such	information,	which	could	harm	our	competitive	position.	In	addition,	effective	patent,	copyright,	trademark	and	trade	secret
protection	may	be	unavailable	or	limited	for	some	of	our	intellectual	property	rights	and	trade	secrets	in	foreign	countries.	We
may	need	to	engage	in	litigation	or	similar	activities	to	enforce	our	intellectual	property	rights,	to	protect	our	trade	secrets	or	to
determine	the	validity	and	scope	of	proprietary	rights	of	others.	Any	such	litigation	could	require	us	to	expend	significant
resources	and	divert	the	efforts	and	attention	of	our	management	and	other	personnel	from	our	business	operations.	If	we	fail	to
protect	our	intellectual	property,	our	business,	financial	condition	and	results	of	operations	may	be	materially	adversely	affected.
We	may	be	subject	to	intellectual	property	infringement	claims	or	other	allegations,	which	could	result	in	substantial	damages
and	diversion	of	management’	s	efforts	and	attention.	We	have	obligations	to	respect	third-	party	intellectual	property.	The	steps
we	take	to	prevent	misappropriation,	infringement	or	other	violation	of	the	intellectual	property	of	others	may	not	be	successful.
From	time	to	time,	third	parties	have	asserted	intellectual	property	infringement	claims	against	us,	our	suppliers,	or	our	retail
customers	and	may	continue	to	do	so	in	the	future.	Although	we	believe	that	our	products	and	manufacturing	processes	do	not
infringe	in	any	material	respect	upon	proprietary	rights	of	other	parties	and	/	or	that	meritorious	defenses	would	exist	with
respect	to	any	assertions	of	infringement	of	other	parties,	we	may	from	time	to	time	be	found	to	infringe	on	the	proprietary
rights.	For	example,	patent	applications	in	the	United	States	and	some	foreign	countries	are	generally	not	publicly	disclosed	until
the	patent	application	is	published,	and	we	may	not	be	aware	of	currently	filed	patent	applications	that	relate	to	our	products	or
processes.	If	patents	later	are	issue	issued	on	these	applications,	we	may	be	found	liable	for	subsequent	infringement.	Such
claims	that	our	products	or	processes	infringe	these	rights,	regardless	of	their	merit	or	resolution,	could	be	costly	and	may	divert
the	efforts	and	attention	of	our	management	and	technical	personnel.	In	part	due	to	the	complex	technical	issues	and	inherent
uncertainties	in	intellectual	property	litigation,	we	cannot	predict	whether	we	will	prevail	in	such	proceedings.	If	such
proceedings	result	in	an	adverse	outcome,	we	could,	among	other	things,	be	required	to:	•	Pay	substantial	damages	(potentially
treble	damages	in	the	United	States);	•	cease	the	manufacture,	use	or	sale	of	the	infringing	products;	•	discontinue	the	use	of	the
infringing	processes;	•	expend	significant	resources	to	develop	non-	infringing	processes;	•	expend	significant	resources	to
litigate	matters	or	to	develop	non-	infringing	processes;	and	•	enter	into	licensing	arrangements	with	the	third	party	claiming
infringement,	which	may	not	be	available	on	commercially	reasonable	terms,	or	may	not	be	available	at	all.	If	any	of	the
foregoing	occurs,	our	ability	to	compete	could	be	affected	and	our	business,	financial	condition	and	results	of	operations	may	be
materially	adversely	affected.	Adverse	litigation	judgments	or	settlements	resulting	from	legal	proceedings	relating	to	our
business	operations	could	materially	adversely	affect	our	business,	financial	condition	and	results	of	operations.	From	time	to
time,	we	are	subject	to	allegations,	and	may	be	party	to	legal	claims	and	regulatory	proceedings,	relating	to	our	business
operations.	Such	allegations,	claims	and	proceedings	may	be	brought	by	third	parties,	including	our	customers,	employees,
governmental	or	regulatory	bodies	or	competitors.	Defending	against	such	claims	and	proceedings,	regardless	of	their	merits	or
outcomes,	is	costly	and	time	consuming	and	may	divert	management’	s	attention	and	personnel	resources	from	our	normal
business	operations,	and	the	outcome	of	many	of	these	claims	and	proceedings	cannot	be	predicted.	If	any	of	these	claims	or
proceedings	were	to	be	determined	adversely	to	us,	a	judgment,	a	fine	or	a	settlement	involving	a	payment	of	a	material	sum	of
money	were	to	occur,	or	injunctive	relief	were	issued	against	us,	our	reputation	could	be	affected	and	our	business,	financial
condition	and	results	of	operations	could	be	materially	adversely	affected.	We	are	subject	to	extensive	and	ongoing
governmental	regulation	and	we	may	incur	material	costs	in	order	to	comply	with	existing	or	future	laws	and	regulations,	and
our	failure	to	comply	may	result	in	enforcement,	recalls	and	other	adverse	actions	or	significant	penalties.	We	are	subject	to	a
broad	range	of	federal,	state,	local	and	foreign	laws	and	regulations	intended	to	protect	public	health	and	safety,	natural	resources
and	the	environment.	See	“	Business	—	Government	Regulation.	”	Our	operations	are	subject	to	extensive	and	ongoing
regulation	by	the	FDA,	EPA,	USDA,	the	Florida	Department	of	Health	and	by	various	other	federal,	state,	local	and	foreign
authorities	regarding	the	manufacturing,	processing,	packaging,	storage,	distribution,	advertising,	labeling	and	import	and	export
of	our	products,	including	drug	and	food	safety	standards.	Our	operations	also	are	subject	to	regulation	regarding	the	availability
and	use	of	pesticides,	emissions	and	discharges	to	the	environment,	and	the	treatment,	handling,	storage	and	disposal	of
materials	and	wastes.	Many	of	these	laws	and	regulations	are	becoming	increasingly	stringent	and	compliance	with	them	is
becoming	increasingly	expensive.	Costs	of	compliance,	and	the	impacts	on	us	of	any	non-	compliance,	with	any	such	laws	and
regulations	could	materially	adversely	affect	our	business,	financial	condition	and	results	of	operations.	Later	discovery	of



previously	unknown	problems	with	a	product,	including	adverse	events	of	unanticipated	severity	or	frequency,	or	with	our	third-
party	manufacturers	or	manufacturing	processes,	or	failure	to	comply	with	regulatory	requirements,	may	result	in,	among	other
things:	•	restrictions	on	the	marketing	or	manufacturing	of	the	product,	withdrawal	of	the	product	from	the	market,	or	voluntary
or	mandatory	product	recalls;	•	fines,	warning	letters	or	holds	on	target	animal	studies;	•	refusal	by	applicable	regulatory
authorities	to	approve	pending	applications	or	supplements	to	approved	applications,	or	suspension	or	revocation	of	product
approvals;	•	product	seizure	or	detention,	or	refusal	to	permit	the	import	or	export	of	products;	and	•	injunctions	or	the
imposition	of	civil	or	criminal	penalties.	Regulatory	policies	may	change	and	additional	government	regulations	may	be	enacted
that	could	prevent,	limit	or	delay	regulatory	approval	of	any	current	or	future	product	candidates.	We	cannot	predict	the
likelihood,	nature	or	extent	of	government	regulation	that	may	arise	from	future	legislation	or	administrative	action.	If	we	are
slow	or	unable	to	adapt	to	changes	in	existing	requirements	or	the	adoption	of	new	requirements	or	policies,	or	if	we	are	not	able
to	maintain	regulatory	compliance,	we	may	lose	any	marketing	approval	that	we	may	have	obtained,	which	would	adversely
affect	our	business.	Our	business	is	also	affected	by	export	and	import	controls	and	similar	laws	and	regulations,	both	in	the
United	States	and	elsewhere.	Issues	such	as	national	security	or	health	and	safety,	which	may	slow	or	otherwise	restrict	imports
or	exports,	may	adversely	affect	our	business,	financial	condition	and	results	of	operations.	Violations	of	or	liability	under	any	of
these	laws	and	regulations	may	result	in	administrative,	civil	or	criminal	fines	or	penalties	against	us,	revocation	or	modification
of	applicable	permits,	environmental	investigations	or	remedial	activities,	voluntary	or	involuntary	product	recalls,	warning	or
untitled	letters	or	cease	and	desist	orders	against	or	restrictions	on	operations	that	are	not	in	compliance,	among	other	things.
Liability	may	be	imposed	under	some	laws	and	regulations	regardless	of	fault	or	knowledge	and	regardless	of	the	legality	of	the
original	action.	These	laws	and	regulations,	or	their	interpretation,	may	change	in	the	future	and	we	may	incur	(directly,	or
indirectly	through	our	contract	manufacturers)	material	costs	to	comply	with	current	or	future	laws	and	regulations	or	in	any
required	product	recalls.	Certain	states	have	laws,	rules	and	regulations	which	require	that	veterinary	medical	practices	be
owned	by	licensed	veterinarians	and	that	corporations	which	are	not	owned	by	licensed	veterinarians	refrain	from	providing,	or
holding	themselves	out	as	providers	of,	veterinary	medical	care.	We	may	experience	difficulty	in	expanding	our	operations	into
other	states	or	provinces	with	similar	laws,	rules	and	regulations.	Although	we	have	structured	our	operations	to	comply	with	our
understanding	of	the	veterinary	medicine	laws	of	each	state	and	province	in	which	we	operate,	interpretive	legal	precedent	and
regulatory	guidance	varies	by	jurisdiction	and	is	often	sparse	and	not	fully	developed.	A	determination	that	we	are	in	violation
of	applicable	restrictions	on	the	practice	of	veterinary	medicine	in	any	jurisdiction	in	which	we	operate,	could	have	a	material
adverse	effect	on	us,	particularly	if	we	are	unable	to	restructure	our	operations	to	comply	with	the	requirements	of	that
jurisdiction.	All	of	the	states	in	which	we	operate	impose	various	registration	permit	and	/	or	licensing	requirements.	To	fulfill
these	requirements,	we	have	registered	each	of	our	facilities	with	appropriate	governmental	agencies	and,	where	required,	have
appointed	a	licensed	veterinarian	to	act	on	behalf	of	each	facility.	All	veterinarians	practicing	in	our	animal	hospitals	are
required	to	maintain	valid	state	licenses	to	practice.	Failure	to	comply	with	federal,	state	and	international	laws	and	regulations
relating	to	permit	and	/	or	licensing	requirements,	or	the	expansion	of	existing	or	the	enactment	of	new	laws	or	regulation
relating	to	permit	and	/	or	licensing	requirements,	could	adversely	affect	our	business	and	our	financial	condition.	We	strive	to
comply	with	all	applicable	laws,	regulations	and	other	legal	obligations	relating	to	permit	and	/	or	licensing	requirements.	It	is
possible,	however,	that	these	requirements	may	be	interpreted	and	applied	in	a	manner	that	is	inconsistent	from	one	jurisdiction
to	another	or	may	conflict	with	other	rules	or	our	practices.	We	cannot	guarantee	that	our	practices	have	complied,	comply	or
will	comply	fully	with	all	such	laws,	regulations,	requirements	and	obligations.	Any	failure,	or	perceived	failure,	by	us	to
comply	with	our	filed	permits	and	licenses	with	any	applicable	federal,	state	or	international	related	laws,	industry	standards	or
codes	of	conduct,	regulatory	guidance,	orders	to	which	we	may	be	subject	or	other	legal	obligations	relating	to	privacy	or
consumer	protection	could	adversely	affect	our	reputation,	brand	and	business,	and	may	result	in	claims,	proceedings	or	actions
against	us	by	governmental	entities	or	others	or	other	liabilities.	Any	such	claim,	proceeding	or	action	could	hurt	our	reputation,
brand	and	business,	force	us	to	incur	significant	expenses	in	defense	of	such	proceedings,	distract	our	management,	increase	our
costs	of	doing	business,	result	in	a	loss	of	customers	and	suppliers	and	may	result	in	the	imposition	of	monetary	liability.	We
may	also	be	contractually	liable	to	indemnify	and	hold	harmless	third	parties	from	the	costs	or	consequences	of	non-	compliance
with	any	laws,	regulations	or	other	legal	obligations	relating	to	permit	and	/	or	licensing	requirements.	In	addition,	various
federal,	state	and	foreign	legislative	and	regulatory	bodies	may	expand	existing	laws	or	regulations,	enact	new	laws	or
regulations	or	issue	revised	rules	or	guidance	regarding	permit	and	/	or	licensing	requirements.	Any	such	changes	may	force	us
to	incur	substantial	costs	or	require	us	to	change	our	business	practices.	This	could	compromise	our	ability	to	pursue	our	growth
strategy	effectively	and	may	adversely	affect	our	ability	to	acquire	customers	or	otherwise	harm	our	business,	financial	condition
and	results	of	operations.	If	we	fail	to	comply	with	governmental	regulations	applicable	to	our	Services	business,	various
governmental	agencies	may	impose	fines,	institute	litigation	or	preclude	us	from	operating	in	certain	states.	Certain	states	and
provinces	have	laws,	rules	and	regulations	which	require	that	veterinary	medical	practices	be	owned	by	licensed	veterinarians
and	that	corporations	which	are	not	owned	by	licensed	veterinarians	refrain	from	providing,	or	holding	themselves	out	as
providers	of,	veterinary	medical	care.	We	may	experience	difficulty	in	expanding	our	operations	into	other	states	or	provinces
with	similar	laws,	rules	and	regulations.	Although	we	have	structured	our	operations	to	comply	with	our	understanding	of	the
veterinary	medicine	laws	of	each	state	in	which	we	operate,	interpretive	legal	precedent	and	regulatory	guidance	varies	by
jurisdiction	and	is	often	sparse	and	not	fully	developed.	A	determination	that	we	are	in	violation	of	applicable	restrictions	on	the
practice	of	veterinary	medicine	in	any	jurisdiction	in	which	we	operate,	could	have	a	material	adverse	effect	on	us,	particularly
if	we	are	unable	to	restructure	our	operations	to	comply	with	the	requirements	of	that	jurisdiction.	All	of	the	states	in	which	we
operate	impose	various	registration	requirements.	To	fulfill	these	requirements,	we	have	registered	each	of	our	facilities	with
appropriate	governmental	agencies	and,	where	required,	have	appointed	a	licensed	veterinarian	to	act	on	behalf	of	each	facility.
All	veterinarians	practicing	in	our	animal	hospitals	are	required	to	maintain	valid	state	licenses	to	practice.	We	are	subject	to



environmental,	health,	and	safety	laws	and	regulations	that	could	result	in	costs	to	us.	In	connection	with	the	ownership	and
operations	of	our	business,	we	are	subject	to	laws	and	regulations	relating	to	the	protection	of	the	environment	and	health	and
safety	matters,	including	those	governing	the	management	and	disposal	of	wastes	and	the	cleanup	of	contaminated	sites.	We
could	incur	costs,	including	fines	and	other	sanctions,	cleanup	costs,	and	third-	party	claims,	as	a	result	of	violations	of	or
liabilities	under	environmental	laws	and	regulations.	Although	we	are	not	aware	of	any	of	our	sites	at	which	we	currently	have
material	remedial	obligations,	the	imposition	of	remedial	obligations	as	a	result	of	the	discovery	of	contaminants	in	the	future
could	result	in	additional	costs.	Continuing	political	and	social	attention	to	the	issue	of	climate	change	has	resulted	in	both
existing	and	pending	international	agreements	and	national,	regional,	or	local	legislation	and	regulatory	measures	to	limit
greenhouse	gas	emissions,	such	as	cap	and	trade	regimes,	carbon	taxes,	restrictive	permitting,	increased	fuel	efficiency
standards,	and	incentives	or	mandates	for	renewable	energy.	Such	measures	could	subject	us	and	our	vendors	to	additional	costs
and	restrictions	and	require	significant	operating	and	capital	expenditures,	including	with	respect	to	waste	and	energy	reduction,
compliance	costs,	and	workforce	initiatives,	which	could	adversely	impact	our	business,	financial	condition,	results	of
operations	and	cash	flows.	Risks	Related	to	our	Organizational	Structure	Our	principal	asset	is	our	interest	in	HoldCo,	and,
accordingly,	we	depend	on	distributions	from	HoldCo	to	pay	our	taxes	and	expenses.	HoldCo’	s	ability	to	make	such
distributions	may	be	subject	to	various	limitations	and	restrictions.	We	are	a	holding	company	and	have	no	material	assets	other
than	our	ownership	of	LLC	membership	interests	in	HoldCo	(“	LLC	Interests	”).	As	such,	we	have	no	independent	means	of
generating	revenue	or	cash	flow,	and	our	ability	to	pay	our	taxes	and	operating	expenses	or	declare	and	pay	dividends	in	the
future,	if	any,	will	be	dependent	upon	the	financial	results	and	cash	flows	of	HoldCo	and	its	subsidiaries	and	distributions	we
receive	from	HoldCo.	There	can	be	no	assurance	that	our	subsidiaries	will	generate	sufficient	cash	flow	to	distribute	funds	to	us
or	that	applicable	state	law	and	contractual	restrictions,	including	negative	covenants	in	our	debt	instruments,	will	permit	such
distributions.	We	anticipate	that	HoldCo	will	continue	to	be	treated	as	a	partnership	for	U.	S.	federal	income	tax	purposes	and,
as	such,	generally	will	not	be	subject	to	any	entity-	level	U.	S.	federal	income	tax.	Instead,	taxable	income	will	be	allocated	to
holders	of	LLC	Interests,	including	us.	Accordingly,	we	will	incur	income	taxes	on	our	allocable	share	of	any	net	taxable
income	of	HoldCo,	as	well	as	expenses	related	to	our	operations	.	We	intend,	as	its	managing	member,	to	cause	HoldCo	to	make
cash	distributions	to	the	owners	of	LLC	Interests,	including	us,	in	an	amount	sufficient	to	(i)	fund	all	or	part	of	their	tax
obligations	in	respect	of	taxable	income	allocated	to	them	and	(ii)	cover	our	operating	expenses.	However,	HoldCo’	s	ability	to
make	such	distributions	may	be	subject	to	various	limitations	and	restrictions,	such	as	restrictions	on	distributions	that	would
either	violate	any	contract	or	agreement	to	which	HoldCo	is	then	a	party,	including	debt	agreements,	or	any	applicable	law,	or
that	would	have	the	effect	of	rendering	HoldCo	insolvent.	Our	credit	agreements	do	not	currently	restrict	our	ability	to	make	tax
distributions,	except	under	limited	circumstances.	In	addition,	for	taxable	years	beginning	after	December	31,	2017,	liability	for
adjustments	to	a	partnership’	s	tax	return	can	be	imposed	on	the	partnership	itself	in	certain	circumstances,	absent	an	election	to
the	contrary.	HoldCo	could	be	subject	to	material	liabilities	pursuant	to	adjustments	to	its	partnership	tax	returns	if,	for	example,
its	calculations	or	allocations	of	taxable	income	or	loss	are	incorrect,	which	also	could	limit	its	ability	to	make	distributions	to
us.	Under	the	terms	of	the	Limited	Liability	Company	Agreement	of	HoldCo	Agreement,	tax	distributions	payable	to	us	are
computed	based	on	our	actual	tax	liability,	whereas	tax	distributions	payable	to	members	of	HoldCo	besides	us	are	computed
based	on	an	assumed	combined	tax	rate	equal	to	the	maximum	rate	applicable	to	an	individual	resident	in	New	York,	New	York
(taking	into	account	the	deductibility	of	state	and	local	taxes	and	other	applicable	adjustments).	We	expect	such	calculation	to
result	in	us	often	receiving	less,	and	continuing	partners	of	HoldCo	(the"	LLC	Owners")	often	receiving	more,	than	the
respective	pro	rata	shares	of	the	total	tax	distributions	paid	by	HoldCo.	If	we	do	not	have	sufficient	funds	to	pay	tax	or	other
liabilities	or	to	fund	our	operations,	we	may	have	to	borrow	funds,	which	could	materially	adversely	affect	our	liquidity	and
financial	condition	and	subject	us	to	various	restrictions	imposed	by	any	such	lenders.	In	addition,	if	HoldCo	does	not	have
sufficient	funds	to	make	distributions,	our	ability	to	declare	and	pay	cash	dividends	will	also	be	restricted	or	impaired.	Anti-
takeover	provisions	in	our	organizational	documents	and	Delaware	law	might	discourage	or	delay	acquisition	attempts	for	us
that	you	might	consider	favorable.	Our	amended	and	restated	certificate	of	incorporation	and	amended	and	restated	bylaws
contain	provisions	that	may	make	the	merger	or	acquisition	of	the	Company	more	difficult	without	the	approval	of	our	board	of
directors.	Among	other	things:	•	removal	of	directors,	only	for	cause,	by	a	supermajority	of	the	voting	power	of	stockholders
entitled	to	vote;	•	a	provision	denying	stockholders	the	ability	to	call	special	meetings;	•	a	provision	denying	stockholders	the
ability	to	act	by	written	consent;	•	provisions	waiving	the	corporate	opportunity	doctrine	with	respect	to	certain	stockholders	and
their	affiliates;	•	advance	notice	requirements	for	stockholder	proposals	and	nominations;	and	•	the	authorization	of
undesignated	preferred	stock,	the	terms	of	which	may	be	established	and	shares	of	which	may	be	issued	without	stockholder
approval.	These	provisions	may	frustrate	or	prevent	any	attempts	by	our	stockholders	to	replace	or	remove	our	current
management	by	making	it	more	difficult	for	stockholders	to	replace	members	of	our	board	of	directors,	which	is	responsible	for
appointing	the	members	of	our	management,	and	may	discourage,	delay	or	prevent	a	transaction	involving	a	change	of	control	of
our	Company	that	is	in	the	best	interest	of	our	stockholders.	Even	in	the	absence	of	a	takeover	attempt,	the	existence	of	these
provisions	may	adversely	affect	the	prevailing	market	price	of	our	Class	A	common	stock	if	they	are	viewed	as	discouraging
future	takeover	attempts.	In	addition,	because	we	are	incorporated	in	Delaware,	we	have	opted	out	of	Section	203	of	the	General
Corporation	Law	of	the	State	of	Delaware.	Unanticipated	changes	in	effective	tax	rates	or	adverse	outcomes	resulting	from
examination	of	our	income	or	other	tax	returns	could	adversely	affect	our	results	of	operations	and	financial	condition.	We	are
subject	to	U.	S.	federal,	state	and	local	and	non-	U.	S.	taxes,	and	our	tax	liabilities	will	be	affected	by	the	allocation	of	expenses
to	differing	jurisdictions.	Our	future	effective	tax	rates	could	be	subject	to	volatility	or	adversely	affected	by	a	number	of	factors,
including:	•	changes	in	the	valuation	of	our	deferred	tax	assets	and	liabilities;	•	expected	timing	and	amount	of	the	release	of	any
tax	valuation	allowances;	•	tax	effects	of	stock-	based	compensation;	or	•	changes	in	tax	laws,	regulations	or	interpretations
thereof.	For	example,	the	Inflation	Reduction	Act	of	2022	introduced	a	15	%	alternative	minimum	tax	on	the	“	adjusted	financial



statement	income	”	of	certain	large	corporations	and	a	1	%	excise	tax	on	certain	actual	and	deemed	stock	repurchases,	both	of
which	become	became	effective	in	2023.	While	we	do	not	expect	to	be	an	applicable	corporation	that	is	subject	to	the
alternative	minimum	tax	as	currently	enacted,	we	will	be	a	covered	corporation	that	could	be	subject	to	the	stock	repurchase
excise	tax.	In	addition,	we	may	be	subject	to	audits	of	our	income,	sales	and	other	transaction	taxes	by	U.	S.	federal,	state	and
local	and	non-	U.	S.	taxing	authorities.	Outcomes	from	these	audits	could	have	an	adverse	effect	on	our	operating	results	and
financial	condition.	Our	ability	to	use	our	net	operating	losses	to	offset	future	taxable	income	may	be	subject	to	certain
limitations.	We	have	U.	S.	federal	net	operating	loss	(“	NOL	”)	carryforwards	as	a	result	of	prior	period	losses,	some	of	which,	if
not	utilized	will	begin	to	expire	in	fiscal	year	2037	for	federal	purposes.	These	net	operating	loss	carryforwards	could	expire
unused	and	be	unavailable	to	offset	future	income	tax	liabilities,	which	could	adversely	affect	our	potential	profitability.	In
addition,	under	Section	382	of	the	Internal	Revenue	Code	of	1986,	as	amended,	if	a	corporation	undergoes	an	“	ownership
change,	”	its	ability	to	use	its	pre-	change	net	operating	loss	carryforwards	to	offset	its	post-	change	taxable	income	or	tax
liability	may	be	limited.	Such	an	“	ownership	change	”	generally	occurs	if	there	is	a	greater	than	50	percentage	point	change	(by
value)	in	its	equity	ownership	by	one	or	more	stockholders	or	groups	of	stockholders	who	own	at	least	5	%	of	our	stock	over	a
three-	year	period.	We	have	experienced	ownership	changes	in	the	past	and	may	experience	ownership	changes	in	the	future	as
a	result	of	subsequent	shifts	in	our	stock	ownership.	As	a	result,	if	we	earn	net	taxable	income,	our	ability	to	use	our	pre-	change
net	operating	loss	carryforwards	and	other	pre-	change	tax	attributes	to	offset	U.	S.	federal	and	state	taxable	income	or	tax
liability	may	be	subject	to	limitations,	which	could	potentially	result	in	increased	future	tax	liability	to	us.	Furthermore,	under
the	current	U.	S.	federal	tax	laws,	the	amount	of	net	operating	loss	carryforwards	from	tax	years	beginning	after	December	31,
2017	that	we	are	permitted	to	use	in	any	taxable	year	beginning	after	December	31,	2020	is	limited	to	80	%	of	our	taxable
income	in	such	year,	where	taxable	income	is	determined	without	regard	to	the	net	operating	loss	deduction	itself.	Under	current
U.	S.	federal	tax	laws,	net	operating	losses	are	generally	not	permitted	to	be	carried	back	to	prior	taxable	years.	There	is	also	a
risk	that,	due	to	regulatory	changes,	such	as	suspensions	of	the	use	of	NOLs,	or	other	unforeseen	reasons,	our	existing	NOLs
could	expire	or	otherwise	be	unavailable	to	offset	future	income	tax	liabilities.	For	these	reasons,	we	may	not	be	able	to	realize	a
tax	benefit	from	the	use	of	our	NOLs,	whether	or	not	we	attain	profitability.	Since	we	have	no	current	plans	to	pay	regular	cash
dividends	on	our	Class	A	common	stock,	you	may	not	receive	any	return	on	investment	unless	you	sell	your	Class	A	common
stock	for	a	price	greater	than	that	which	you	paid	for	it.	We	have	not	paid,	and	do	not	anticipate	paying,	any	regular	cash
dividends	on	our	Class	A	common	stock.	Any	decision	to	declare	and	pay	dividends	in	the	future	will	be	made	at	the	discretion
of	our	board	of	directors	and	will	depend	on,	among	other	things,	our	financial	condition,	results	of	operations,	cash
requirements,	contractual	restrictions	and	other	factors	that	our	board	of	directors	may	deem	relevant.	In	addition,	our	ability	to
pay	dividends	is,	and	may	be,	limited	by	covenants	of	existing	and	any	future	outstanding	indebtedness	we	or	our	subsidiaries
incur,	including	under	the	ABL	Facility	and	Term	Loan	B.	Therefore,	any	return	on	investment	in	our	Class	A	common	stock	is
solely	dependent	upon	the	appreciation	of	the	price	of	our	Class	A	common	stock	on	the	open	market,	which	may	not	occur.
Please	read	“	Dividend	Policy	”	for	more	detail.


