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Certain factors may have a material adverse effect on our business, financial condition, and results of operations. You should
consider carefully the risks and uncertainties described below, in addition to other information contained in this Annual Report
on Form 10- K, including our consolidated financial statements and related notes. The risks and uncertainties described below
are not the only ones we face. Additional risks and uncertainties that we are unaware of, or that we currently believe are not
material, may also become important factors that adversely affect our business. If any of the following risks occur, our business,
financial condition, results of operations, and future prospects could be materially and adversely affected. In that event, the
trading price of our common stock could decline, and you could lose part or all of your investment. Risks Relating to Our
Corporate Structure and Business We are currently not profitable, and we may be unable to become profitable on a quarterly or
annual basis. For the year ended December 31, 2622-2023 , we had a loss from continuing operations of § 83,454 45, 685 ,
000. We cannot assure that we will be profitable in the future or that our financial performance will sustain a sufficient level to
completely support operations. Our ability to become proﬁtable in future periods could be impacted by government activity and
regulation, economic 1nstab111ty and other items that are not in our control A s1gn1ﬁcant portion of our expenses are ﬁxed in
advance z p ;

expect to continue to experience significant expenses related to acquisitions and the development of new products and services.
Our success as strategie-transittonrto-a technology- based company focused on roadway intelligence will require us to generate
sufficient new revenues from the roadway intelligence market to support our business plan while continuing to operate as a
public company. As a result, we may continue to experience operating losses and net losses in the future, which would make it
drfﬁcult to fund operatlons and achreve our busrness plan and could cause the market prlce of our common stock to dechne We

Rekor-One-platform-is new  and unproven, may dechne or experlence limited growth and is dependent in part on our ability to
attract new customers to adopt our platform and use our services. The market for an ecosystem that connects government
agencies, service providers and, ultimately, drivers is relatively new and some aspects of it are unproven, therefore, it is subject
to several risks and uncertainties. We believe that our future success will significantly depend in large part on the growth, if any,
of this market. The use of advanced vehicle recognition systems and marketplace data to obtain data on vehicles, drivers and the
environment is still relatively new and potential customers may not recognize the need for, or benefits of, our platform and
solutions. Moreover, if they do not recognize the need for and benefits of our platform and solutions, they may decide to adopt
alternative services to satisfy some portion of their business needs. Our ability to expand the market that our platferm-platforms
and solutions address depends upon a number of factors, including the cost, performance and perceived value associated with
them. The market for our platferm-platforms and solutions could fail to grow significantly or there could be a reduction in
demand for its services as a result of a lack of acceptance, technological challenges, competing services, decreases in spending
by current and prospective customers, weakening economic conditions and other causes. If our market does not experience
significant growth, or demand for our services decreases, then our business, results of operations, and financial condition could
be adversely affected. We depend on component and product manufacturing provided by outsourcing partners, most of which
are located outside of the U. S. We rely on single—seuree-outsourcing partners primarily located in Europe and Asia to supply
and manufacture many components of substantially all of our hardware products. Any failure of these partners to perform can
have a negative impact on our cost or supply of components or finished goods. In addition, manufacturing or logistics in these
locations or transit to final destinations can be disrupted for a variety of reasons, including natural and man- made disasters,
information technology system failures, commercial disputes, military actions, economic, business, labor, environmental, public
health or political issues, or international trade disputes. Our internal investments and go- to- market strategy may place
downward pressure on our operating margins. To increase our revenue growth, we continue to invest in our business, including
investments into new markets and in innovation and product development to expand the suite of solutions we provide to our
customers. Our operating margins experience downward pressure in the short term as a result of these investments. Furthermore,
our investments may not produce the expected results. If we are unable to successfully execute our go to- rnarket strategy and
product development activities . we may experience continued losses deereases 0 v d-op . We
have not been a leading provider of traffic management and public safety products and services in the past and do not have the
level of established contacts and existing business relationships that some of our competitors have. Although it is growing, our
presence in the transportation and public safety markets has been limited. As a result of this, although we believe our products
and services have significant competitive advantages, we may encounter difficulties in establishing widespread market
acceptance of our products in various markets and regions. Early successes in penetrating these markets and regions may not be
able to be sustained once our ability to compete with our more established competitors comes to their attention. They may seek




to develop more competitive products before their existing contracts expire, reduce prices, use to advantage their past
association as a trusted provider and their superior financial and marketing resources and use other stratagems to competitive
advantage, which could significantly impact our ability to continue to grow. We switb-may need to raise additional capital in the
future, which may not be available on acceptable terms, or at all. We have experienced fluctuations in earnings and cash flows
from operations from year to year. To support business growth, or if our business declines, we may expeet-te-need to raise
additional capital to support operations, pursue acquisitions or expand our operations. Such additional capital may be raised
through bank borrowings, or other debt or equity financings. We cannot assure you that any additional capital will be available
on a timely basis, on acceptable terms, or at all, and such additional financing may result in further dilution to our stockholders.
Our capital requirements will depend on many factors, including, but not limited to: our ability to increase revenue, reduce net
losses er-and generate net income; market acceptance of our services, and the overall level of sales of our services; our need to
respond to technological advancements and our competitors’ introductions of new products, services or technologies; our ability
to control costs; promptness of customer payments; our ability to successfully negotiate arrangements with credit providers; and
enhancements to subsidiaries’ infrastructure and systems. If additional funds are raised through the issuance of equity or
convertible debt securities, the percentage ownership of our stockholders will be reduced, and such securities may have rights,
preferences and privileges senior to our common stock. Additional equity or debt financing may not be available on favorable
terms, on a timely basis, or at all. If adequate funds are not available or are not available on acceptable terms, we may be unable
to continue our operations as planned, develop or enhance our products, expand our sales and marketing programs, take
advantage of future opportunities or respond to competitive pressures, or we may be forced to sell assets at prices below their
stated value. If we experience declining or flat revenues and fail to manage such declines effectively, we may be unable to
execute our business plans and may experience future weaknesses in operating results. To achieve future growth, we will need
to continue to employ qualified personnel and invest in additional research and development and sales and marketing activities,
which could limit our ability to reduce expenses or lead to increases in our expenses and result in future declines in operating
results. In addition, our future expansion is expected to place a significant strain on our managerial, administrative, operational,
financial and other resources. If we are unable to manage these activities or any revenue declines successfully, our business,
financial condition and results of operations could be adversely affected. If we are unable to retain our existing customers, our
revenue and results of operations would be adversely affected. Customers have no obligation to renew their contracts or
subscriptions after they their-subseripttonpertod-expires— expire , and these contracts and subscriptions may not be renewed
on the same or more profitable terms. In addition, many of our large governmental contracts are subject to termination on
short notice without cause. As a result, our ability to sustain our revenue base depends in part on contracts and subscription
renewals. We may not be able to accurately predict future trends in customer renewals, and our customers’ renewal rates may
decline or fluctuate because of several factors, including their satisfaction or dissatisfaction with our products and services, the
prices of our services, the prices of the products and services offered by our competitors or reductions in our customers’
spending levels. If our customers do not renew their contracts and subscriptions for our products and services, renew on less
favorable terms, or do not purchase additional functlonahty ersubseriptions-, our revenue may grow more slowly than expected
or decline, and our profitability and gross margins may be harmed. Our sales cycles for commercial and government clients can
be long, unpredictable and require considerable time and expense, which may cause our operating results to fluctuate. The
timing of our revenue from sales to commercial and government clients is difficult to predict. These efforts require us to educate
our clients about the use and benefit of our services, including the technical capabilities and potential cost savings to an
organization. Commercial clients typically undertake a significant evaluation and pilot testing process that has in the past,
resulted in lengthy sales cycles, typically several months. We spend substantial time, effort and money on our commercial sales
efforts without any assurance that these efforts will produce any sales. In addition, subscriptions are frequently subject to budget
constraints and unplanned administrative, processing and other delays. If sales expected from a specific client for a particular
reporting period are not realized in that period or at all, our results could fall short of expectations and our business, operating
results and financial condition could be adversely affected. Industry consolidation may result in increased competition. Some of
our competitors have made or may make acquisitions or may enter into partnerships or other strategic relationships to offer a
more comprehensive service than they had offered individually. In addition, new entrants not currently considered to be
competitors may enter the market through acquisitions, partnerships or strategic relationships. We expect these trends to
continue as companies attempt to strengthen or maintain their market positions. Many of the companies driving this trend have
significantly greater financial, technical and other resources than we do and may be better positioned to acquire and offer
complementary services and technologies. Such combinations and realignments may create more compelling service offerings
or offer greater pricing flexibility than we can or may engage in business practices that make it more difficult for us to compete
effectively, including on the basis of price, sales and marketing programs, technology or service functionality. These pressures
could result in a loss of customers, reduction in revenues or limitation on our ability to grow. We may not be able to respond to
rapid technological changes in time to address the needs of our customers, which could have a material adverse effect on our
sales and profitability. The cloud- based services and Al- based product markets in which many of our products and services
compete are characterized by rapid technological change, frequent introduction of new products and services and evolving
industry standards. Our ability to remain competitive will depend in large part on our ability to continue to enhance our existing
products and services and develop new service offerings that keep pace with these markets’ rapid technological developments.
Additionally, to achieve market acceptance, we must effectively anticipate and offer products and services that meet changing
client demands in a timely manner. Clients may require features and capabilities that our current products and services do not
have. If we fail to develop products and services that satisfy customer requirements in a timely and cost- effective manner, our
ability to renew subscriptions with existing clients and our ability to create or increase demand for our products and services will
be harmed, and our revenue and results of operations would be adversely affected. The success of our business will depend, in



part, on the continued services of certain key personnel and our ability to attract and retain qualified personnel. The success of
our business will depend, in part, on the continued services of certain members of our management. Our inability to attract and
retain qualified personnel could significantly disrupt our business. Although we take prudent steps to retain key personnel, we
face competition for qualified individuals from numerous professional services and technology companies. For example, our
competitors may be able to attract and retain more qualified professional and technical personnel by offering more competitive
compensation packages. If we are unable to attract new personnel and retain our current personnel, we may not be able to
develop and maintain our services at the same levels as our competitors and we may, therefore, lose potential customers and
sales penetration in certain markets. It may also be difficult to attract and retain qualified individuals in the timeframe demanded
by our clients. Furthermore, some of our contracts may require us to employ only individuals who have particular government
security clearance levels. We may fail to realize the anticipated benefits of acquisitions which we consummate, and we may be
subject to business uncertainties. Uncertainties about the effect of our recent and planned acquisitions on employees and
customers may have an adverse effect on our Company. These uncertainties may impair our ability to attract, retain and
motivate key personnel for a period of time after the acquisitions, and could cause customers, suppliers and others that deal with
us to seek to change existing business relationships with us, which may have an adverse effect on our Company. Employee
retention may be particularly challenging, as employees may experience as-uncertainty about their future roles with us. The
achievement of the benefits expected from the integration of acquired companies may require us to incur significant costs. The
incurrence of any such costs, as well as any unexpected costs or delays, in connection with such integration, could have a
material adverse effect on our business, operating results or financial condition. We may be required to write- down certain
assets after completing our required annual evaluations, which may affect our reported financial results. The initial
determination of the fair value of assets we acquire upon consummation of an acquisition is based upon an internal valuation.
We are required to analyze the carrying value of our acquired intangibles and goodwill on an annual basis going forward. After
the detailed annual evaluation of the carrying value of the intangible assets, as supported by external analysis, we may be
required to make adjustments to our consolidated balance sheet and / or statement of operations. Any adjustments will affect our
reported financial results. Our operating results may be harmed if we are required to collect sales or other related taxes for our
licensing and subscription products and services or pay regulatory fees in jurisdictions where we have not historically done so.
Primarily due to the nature of our cloud- based services in certain states and countries, we do not believe we are required to
collect sales or other related taxes from our customers in certain states or countries. However, one or more other states or
countries may seek to impose sales, regulatory fees or other tax collection obligations on us, including for past sales by us or our
resellers and other partners. A successful assertion that we should be collecting sales or other related taxes on our services or
paying regulatory fees could result in substantial tax liabilities for past sales, discourage customers from purchasing our services
or otherwise harm our business and operating results. Improper disclosure of confidential and personal data could result in
liability and harm to our reputation. Our handling and storage of the data we collect from some of our customers, vendors and
employees, and our processing of data, which may include confidential or personally identifiable information, through the
services we provide, may be subject to a variety of laws and regulations, which have been adopted by various federal, state and
foreign governments to regulate the collection, distribution, use and storage of personal information of individuals. Several
foreign countries in which we conduct business, including the European Economic Area (“ EEA ) and Canada, currently have
in place or have recently proposed, laws or regulations concerning privacy, data protection and information security, which are
more restrictive than those imposed in the United States. Some of these laws are in their early stages and we cannot yet
determine the impact these revised laws and regulations, if implemented, may have on our business. However, any failure or
perceived failure by us to comply with these privacy laws, regulations, policies or obligations or any security incident that
results in the unauthorized release or transfer of personally identifiable information or other customer data in our possession,
could result in government enforcement actions, litigation, fines and penalties and / or adverse publicity, all of which could have
an adverse effect on our reputation and business. For example, the EEA wide General Data Protection Regulation (“ GDPR )
became applicable on May 25, 2018, replacing the data protection laws of each EEA member state. The GDPR implemented
more stringent operational requirements for processors and controllers of personal data, including, for example, expanded
disclosures about how personal information is to be used, limitations on retention of information, increased requirements to
erase an individual® s information upon request, mandatory data breach notification requirements and higher standards for data
controllers to demonstrate that they have obtained valid consent for certain data processing activities. It also significantly
increases penalties for non- compliance, including where we act as a service provider (e. g. data processor). If our privacy or
data security measures fail to comply with applicable current or future laws and regulations, we may be subject to litigation,
regulatory investigations, enforcement notices requiring us to change the way we use personal data or our marketing practices,
fines, for example, of up to 20 million Euros or up to 4 % of the total worldwide annual turnover of the preceding financial year
(whichever is higher) under the GDPR, or other liabilities, as well as negative publicity and a potential loss of business. Data
protection regulation remains an area of increased focus in all jurisdictions and data protection regulations continue to evolve.
There is no assurance that we will be able to meet new requirements that may be imposed on the transfer of personally
identifiable information from the EU to the United States without incurring substantial expense or at all. European and / or
multi- national customers may be reluctant to purchase or continue to use our services due to concerns regarding their data
protection obligations. In addition, we may be subject to claims, legal proceedings or other actions by individuals or
governmental authorities if they have reason to believe that our data privacy or security measures fail to comply with current or
future laws and regulations. Moreover, we must ensure that certain vendors and customers who have access to such information
also have the appropriate privacy policies, procedures and protections in place. Although we take customary measures to protect
such information, the continued occurrence of high- profile data breaches provides evidence of an external environment
increasingly hostile to information security. If our security measures are breached as a result of third- party action, employee or



subcontractor error, malfeasance or otherwise, and, as a result, someone obtains unauthorized access to customer data, our
reputation may be damaged, our business may suffer and we could incur significant liability. Techniques used to obtain
unauthorized access or to sabotage systems change frequently and are growing increasingly sophisticated. As a result, we may
be unable to anticipate these techniques or to implement adequate preventative measures. This environment demands that we
continuously improve our design and coordination of security controls throughout our business. Despite these efforts, it is
possible that our security controls over data, training and other practices we follow may not prevent the improper disclosure of
personally identifiable or other confidential information. If an actual or perceived breach of our security occurs, we could be
liable under laws and regulations that protect personal or other confidential data resulting in increased costs or loss of revenues
and the market perception of our services could be harmed. Our business could be negatively impacted by cyber and other
security threats or disruptions. We face various cyber and other security threats, including attempts to gain unauthorized access
to sensitive information and networks; insider threats; threats to the security of our facilities and infrastructure; and threats from
terrorist acts or other acts of aggression. Cyber threats are constant and evolving and include, but are not limited to, computer
viruses, malicious software, destructive malware, attacks by computer hackers attempts to gain unauthorized access to data,
disruption or denial of service attacks, and other electronic security breaches that could lead to disruptions in mission critical
systems, unauthorized release or loss of confidential, personal or otherwise protected information (ours or that of our employees,
customers or subcontractors), and corruption of data, networks or systems. In addition, we could be impacted by cyber threats or
other disruptions or vulnerabilities found in products we use or in our partners’ or customers’ systems that are used in connection
with our business. Our clients and subcontractors face similar threats and / or they may not be able to detect or deter them, or
effectively mitigate resulting losses. These threats could damage our reputation as well as our subcontractor’ s ability to perform
and could affect our client’ s ability to pay. Although we use various procedures and controls to monitor and mitigate the risk of
these threats to us, our clients and our partners, there can be no assurance that these procedures and controls will be sufficient.
The impact of these factors is difficult to predict, but one or more of them could result in the loss of information or capabilities,
harm to individuals or property, damage to our reputation and / or require remedial actions or lead to loss of business, regulatory
actions potential liability and financial loss, any one of which could have a material adverse effect on our financial position,
results of operations and / or cash flows. We are dependent upon technology services, and if we experience damage, service
interruptions or failures in our computer and telecommunications systems, our customer and worker relationships and our ability
to attract new customers may be adversely affected. Our business could be interrupted by damage to or disruption of our
computer, telecommunications equipment, software systems, or software applications. Our customers’ businesses may be
adversely affected by any system, application or equipment failure we experience. As a result of any of the foregoing, our
relationships with our customers may be impaired, we may lose customers, our ability to attract new customers may be
adversely affected and we could be exposed to contractual liability. Precautions in place to protect us from, or minimize the
effect of, such events may not be adequate. In addition, the failure or disruption of mail, communications and / or utilities could
cause an interruption or suspension of our operations or otherwise harm our business. Our property and business interruption
insurance may be inadequate to compensate us for all losses that may occur as a result of any system or operational failure or
disruption and, as a result, revenue, profits and operating results could be adversely affected. If we do not keep pace with rapid
technological changes and evolving industry standards, we will not be able to remain competitive, and the demand for our
services will likely decline. The markets in which we operate are in general characterized by the following factors: changes due
to rapid technological advances; additional qualification requirements related to technological challenges; and evolving industry
standards and changes in the regulatory and legislative environment. Our future success will depend upon our ability to
anticipate and adapt to changes in technology and industry standards and to effectively develop, introduce, market and gain
broad acceptance of new product and service enhancements incorporating the latest technological advancements. A downturn of
the U. S. or global economy or in our ability to provide customers with a sustained level of support could result in our customers
using fewer products and services or becoming unable to pay us for our services on a timely basis or at all, which would
materially adversely affect our business. Because demand for our solutions and services are sensitive to changes in the level of
economic activity, our business may suffer during economic downturns. During periods of weak economic growth or economic
contraction, the demand for outsourced services could decline. In addition, market forces may restrict our ability to sustain
funding for our sales and support efforts. When the level of demand for our products and services drops, our operating profit
could be impacted unfavorably because expenses may not decline as quickly as revenues. In these periods, we can only reduce
selling and administrative expenses to a certain level without negatively impacting the long- term potential of our business.
Additionally, during economic downturns, government agencies and companies may slow the rate at which they pay their
vendors, or they may become unable to pay their obligations. If our customers become unable to pay amounts owed to us or pay
us more slowly, then our cash flow and profitability may suffer significantly. Our ability to use our net operating losses to offset
future taxable income may be subject to certain limitations, which could subject our business to higher tax liability. We may be
limited in the portion of net operating loss carryforwards that we can offset future taxable income for U. S. federal and state
income tax purposes. As of December 31, 2622-2023 , we had gross federal and state net operating loss carryforwards, or NOLs,
of approximately $ +H4-156 , 742-392 . 000 and $ +06-149 , 866-122 , 000, respectively. A lack of future taxable income could
adversely affect our ability to use these NOLs. In addition, future changes in our stock ownership, including through
acquisitions, could result in ownership changes under Section 382 of the Internal Revenue Code and may result in a limitation
on the amount of NOL carryforwards that could be used annually to offset future taxable income and taxes payable. Our NOLs
at December 31, 2822-2023 may also be impaired under similar provisions of state law and may expire unused or underused,
which would prevent us from using our NOL carryforwards to offset future taxable income. Assertions by a third party that our
services and solutions infringe its intellectual property, whether or not correct, could subject us to costly and time- consuming
litigation or result in settlements or licensing arrangements that could affect our short- term or long- term profitability. There is



frequent litigation in the software and technology industries based on allegations of infringement or other violations of
intellectual property rights. Regardless of the merit of these claims, they can be time- consuming, result in costly litigation and
diversion of technical and management personnel or require us to develop non- infringing technology or enter into license
agreements. Because of the potential for court awards that are difficult to predict, it is not unusual to find even arguably
unmeritorious claims settled for significant amounts. In addition, our service agreements may require us to indemnify our
customers from certain third- party intellectual property infringement claims, which could increase our costs as a result of
defending such claims and may require that we pay damages if there were an adverse ruling related to any such claims.
Competitors may also seek to use these claims and the pendency of associated litigation as a means of attempting to discredit us
or make potential customers fearful of using us, which could harm our relationships with our customers, deter future customers
from subscribing to our services or expose us to further litigation. These costs, monetary or otherwise, associated with defending
against third- party allegations of infringement could have negative effects on our business, financial condition and operating
results. If our services are used to commit intentional or illegal acts, we may incur significant liabilities, our services may be
perceived as not secure, and customers may curtail or stop using our services. Certain services offered by us enable customers to
capture data from video images. Although our service agreements require our customers to comply with all applicable laws, we
do not exercise direct control overuse or content of information obtained by our customers through the use of our services. If our
services are used by others to commit bad or illegal acts, we may become subject to claims and subject to other potential
liabilities. Defending against such claims could be expensive and time- consuming, and there is a possibility that we could incur
significant liability to entities who were harmed by such acts. As a result, our business may suffer, and our reputation may be
damaged. We use a limited number of data centers to deliver our services. Any disruption of service at these facilities could
harm our business. Our cloud- based services are hosted from third- party data center facilities located in various parts of the
United States. We also use these facilities for some of our development efforts. We do not control the operation of these
facilities. The owners of these data center facilities have no obligation to renew their agreements with us on commercially
reasonable terms, or at all. If we are unable to renew these agreements on commercially reasonable terms, we may be required
to transfer to new data center facilities, and we may incur significant costs and possible service interruption in connection with
doing so. In addition, our operations and development efforts could be seriously affected by failures or interruptions in service at
these facilities. Any changes in third- party service levels at these third- party data centers or any errors, defects, disruptions or
other performance problems with our services related to the non- performance of these facilities could harm our reputation and
may damage our clients’ businesses. Interruptions in our services might reduce our revenue, cause us to issue credits to clients,
subject us to potential liability, cause clients to terminate their subscriptions or harm our renewal rates. Our data centers are
vulnerable to damage or interruption from human error, intentional bad acts, pandemics, earthquakes, hurricanes, floods, fires,
war, terrorist attacks, power losses, hardware failures, systems failures, telecommunications failures and similar events. The
occurrence of a natural disaster, an act of terrorism, vandalism or other misconduct, a decision to close the facilities without
adequate notice or other unanticipated problems could result in lengthy interruptions in our services. Our long- term success
depends, in part, on our ability to expand the sales of our services to customers located outside of the United States, and thus our
business is susceptible to risks associated with international sales and operations. Conducting international operations subjects
us to other risks than those we have generally faced in the United States. These risks include: localization of our services and
adaptation for local practices, differences in local, legal standards and regulatory requirements; difficulties in managing and
staffing international operations; fluctuations in currency exchange rates; dependence on customers, third parties, and channel
partners with whom we do not have extensive experience; potentially adverse tax consequences, including the complexities of
foreign value- added or other tax systems; reduced or varied protection for intellectual property rights in some countries; and
increased financial accounting and reporting burdens and complexities. Operating in international markets also requires
significant management attention and financial resources. The investment and additional resources required to establish
operations and manage growth in other countries may not produce desired levels of revenue or profitability. Our success
depends in farge-part on our ability to protect and enforce our intellectual property rights. We rely on a combination of trade
secret, patent, copyright, service mark and trademark laws, as well as confidentiality procedures and contractual restrictions, to
establish and protect our intellectual property rights, all of which can provide only limited protection. In addition, we have not
patented significant technologies used to provide our services. We cannot assure you any future patents that may be applied for
and issued will not be challenged, invalidated or circumvented. Any patents that we may issue in the future from future patent
applications may not provide sufficiently broad protection or they may not prove to be enforceable in actions against alleged
infringers. Also, we cannot assure you that any future service mark or trademark registrations will be issued for pending or
future applications or that any registered service marks or trademarks will be enforceable or provide adequate protection of our
proprietary rights. We endeavor to enter into agreements with our employees and contractors and agreements with parties with
whom we do business to limit access to and disclosure of our proprietary information. The steps we have taken, however, may
not prevent unauthorized use or the reverse engineering of our technology. Moreover, others may independently develop
technologies that are competitive to ours or infringe our intellectual property. Enforcement of our intellectual property rights
also depends on our successful legal actions against these infringers, but these actions may not be successful, even when our
rights have been infringed. Furthermore, effective patent, trademark, service mark, copyright and trade secret protection may not
be available in every country in which our services are available. In addition, the legal standards relating to the validity,
enforceability and scope of protection of intellectual property rights in Internet- related industries are uncertain and still
evolving. Material defects or errors in the software that we use to deliver our services could harm our reputation, result in
significant costs to us and impair our ability to sell our solutions. The software applications underlying our products and services
are inherently complex and may contain material defects or errors, particularly when first introduced or when new versions or
enhancements are released. Any defects that cause interruptions to the availability of our products and services could result in: a



reduction in sales or delay in market acceptance of our services; sales credits or refunds to customers; loss of existing customers
and difficulty in attracting new customers; reputational harm; and diversion of internal resources. The costs incurred in
correcting any material defects or errors in our products and services may be substantial and could harm our operating results.
Government regulation of the Internet, telecommunications and other communications technologies could harm our business
and operating results. As internet commerce and telecommunications continue to evolve, increasing regulation by federal, state
or foreign governments and agencies becomes more likely. Any increase in regulation could affect our clients’ ability to collect
and share data, potentially reducing demand for our products and services. In addition, taxation of products and services
provided over the Internet or other charges imposed by government agencies or by private organizations for accessing the
Internet or utilizing telecommunications services may also be imposed. Any regulation imposing greater fees for internet use or
restricting the exchange of information over the internet could diminish the viability of our services, which could harm our
business and operating results. Natural disasters, public health crises, political crises, and other catastrophic events or other
events outside of our control may damage our business and operating results. In the event of natural disasters, public health
crises, such as pandemics and epidemics, including from the continued effects of the COVID- 19 pandemic, political crises, such
as terrorism, war, political instability or other conflicts, or other events outside of our control, our business and operating results
could suffer. Moreover, these types of events could negatively impact consumer spending in the impacted regions or depending
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analyit% do not publwh research or publlsh inaccurate or unfworable reportq about our business, our qtock price and tradmg
volume could decline. The trading market for our common stock will depend in part on the research and reports that securities or
industry analysts publish about us or our business, our market and our competitors. We do not have any control over these
analysts. If one or more of the analysts who cover us downgrade our shares or change their opinion of our shares, our share price
would likely decline. If one or more of these analysts cease covering us or fail to regularly publish reports on us, we could lose
visibility in the financial markets, which could cause our share price or trading volume to decline. Sales of a substantial number
of shares of our common stock may cause the price of our common stock to decline. As of March 24-25 , 2623-2024 , we have a
total of 55-85 , 620-324 , 612918 shares of common stock outstanding. Based on shares outstanding as of March 24-25 , 2623
2024 , 64 , 821388 , 752-872 shares of common stock, or 425 . 41 %, are beneficially owned by our officers, directors and
their affiliated entities, and will be subject to volume limitations under Rule 144 under the Securities Act and various vesting
agreements. In addition, 812 , 954395 , 543-649 shares of our common stock that are subject to outstanding options, restricted
stock units and warrants as of March 24-25 , 2623-2024 , will become eligible for sale in the public market to the extent
permitted by the provisions of various vesting agreements, and Rules 144 and 701 under the Securities Act. We cannot predict
what effect, if any, sales of our shares in the public market or the availability of shares for sale will have on the market price of
our common stock. However, future sales of substantial amounts of our common stock in the public market, including shares
issued on exercise of outstanding options, or the perception that such sales may occur, could adversely affect the market price of
our common stock . The market price of our common stock may be volatile and this may adversely affect our
stockholders. The price at which our common stock trades may be volatile. The stock market can experience significant
price and volume fluctuations that affect the market prices of all securities, including securities of companies like us. The
market price of our common stock may be influenced by many factors, including: ¢ our operating and financial
performance; ¢ variances in our quarterly financial results compared to expectations; ¢ future sales of common stock or
debt or the perception that sales could occur; * investor perception of our business and our prospects; * developments
relating to the occurrence of risks impacting our company, including any of the risk factors set forth herein; or  general
economic and stock market conditions. In addition, the stock market in general has experienced price and volume
fluctuations that have often been unrelated to or disproportionate to the operating performance of companies in our
industry. These broad market and industry factors may materially reduce the market price of our common stock,
regardless of our operating performance . [nvestors may experience future dilution as a result of future equity offerings. In
order to raise additional capital, we may in the future offer additional shares of our common stock or other securities convertible
into or exchangeable for our common stock. We cannot assure investors that we will be able to sell shares or other securities in
any other offering at a price per share that is equal to or greater than the price per share paid by investors, and investors
purchasing our shares or other securities in the future could have rights superior to existing stockholders. The price per share at
which we may sell additional shares of our common stock or other securities convertible into or exchangeable for our common



stock in future transactions may be higher or lower than the price per share paid by investors. We do not intend to pay dividends
on our common stock for the foreseeable future. We have never declared or paid any cash dividends on our common stock and
do not intend to pay any cash dividends on our common stock in the foreseeable future. We currently anticipate that for the
foreseeable future we will retain all of our future earnings for the development, operation and growth of our business and
general corporate purposes. Any future determination to pay dividends on our common stock will be at the discretion of our
Board of Directors. Accordingly, investors must rely on sales of their common stock after price appreciation, which may never
occur, as the only way to realize any future gains on their investments. Our executive officers, directors, principal stockholders
and their affiliates will continue to exercise significant influence over our company, which will limit your ability to influence
corporate matters and could delay or prevent a change in corporate control. As of March 24-25 , 2623-2024 , our executive
officers, directors, five percent or greater stockholders and their respective affiliates owned in the aggregate approximately 385
.1 % of our common stock. These stockholders have the ability to influence us through this ownership position and may have a
determining role in matters requiring stockholder approval. For example, these stockholders may be able to ultimately determine
elections of directors, amendments of our organizational documents, or approval of any merger, sale of assets, or other major
corporate transaction. This may prevent or discourage unsolicited acquisition proposals or offers for our common stock that you
may feel are in your best interest as one of our stockholders. The interests of this group of stockholders may not always coincide
with your interests or the interests of other stockholders and they may act in a manner that advances their best interests and not
necessarily those of other stockholders, including seeking a premium value for their common stock, and might affect the
prevailing market price for our common stock. We are a “ smaller reporting company ” and, as a result of the reduced disclosure
and governance requirements applicable to smaller reporting companies, our common stock may be less attractive to investors.
We are currently a “ smaller reporting company, ” meaning that we are not an investment company, an asset- backed issuer, or a
majority- owned subsidiary of a parent company that is not a “ smaller reporting company, ” and have had annual revenues of
less than $ 100 million and public float of less than $ 700 million during the most recently completed fiscal year. As a “ smaller
reporting company, ~’ we are subject to lesser disclosure obligations in our SEC filings compared to other issuers. Specifically,"
smaller reporting companies" are able to provide simplified executive compensation disclosures in their filings, are exempt from
the provisions of Section 404 (b) of the Sarbanes- Oxley Act requiring that independent registered public accounting firms
provide an attestation report on the effectiveness of internal control over financial reporting and have certain other decreased
disclosure obligations in their SEC filings, including, among other things, only being required to provide two years of audited
consolidated financial statements in annual reports. Decreased disclosures in our SEC filings due to our status as a “ smaller
reporting company ~ may make it harder for investors to analyze our operating results and financial prospects. Delaware law
and provisions in our certificate of incorporation and bylaws could make a merger, tender offer or proxy contest difficult,
thereby depressing the trading price of our common stock. The anti- takeover provisions of the Delaware General Corporation
Law, or the DGCL, may discourage, delay or prevent a change of control by prohibiting us from engaging in a business
combination with stockholders owning in excess of 15 % of our outstanding voting stock for three years after the person
becomes an interested stockholder, even if a change of control would be beneficial to our existing stockholders. In addition, our
certificate of incorporation and bylaws contain provisions that may make the acquisition of our company more difficult,
including that: the request of one or more stockholders holding shares in the aggregate entitled to cast not less than 35 % of the
vote at a meeting is required to call a stockholder meeting. These provisions could also discourage proxy contests and make it
more difficult for you and other stockholders to elect directors of your choosing and cause us to take certain actions you desire.



