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You should carefully consider the risk factors set forth below, as well as the other information contained in this Form 10- K,
including our Audited Consolidated Financial Statements and related notes. FhisFormt0-—K-eontains-forward-—tooking
statements-thatinvelverisks-and-aneertainties—Any of the following risks could materially and adversely affect our business,
results of operations, financial condition, cash flows, projected results and future prospects. Additional risks and uncertainties
not currently known to us or those we currently view to be immaterial may also materially and adversely affect our business,
results of operations, financial condition, cash flows, projected results and future prospects. These risks are not exclusive and
additional risks to which we are subject include the factors listed under “ Nete-About-Forward- Looking Statements ” and the
risks discussed in “ Management’ s Discussion and Analys1s of Financial Condition and Results of Operatlons in this Form 10-
K. Risk-Risks Related to Our Fa ; i

Business —ﬁna-neia-l—eeﬂd-r&eﬁ—fe&&ts—e-f—ﬂaefaﬁeﬁs—and Industry Our i it 5
+as-a-marketing-serviees-eompany;our-revenues are highly susceptible to declines as a result of unfavorable economic

conditions . Advertising, marketing and communications expenditures are sensitive to global,national and regional
macroeconomic conditions,including inflationary pressures,currency fluctuations,geopolitical uncertainty and elevated interest
rates,as well as specific budgeting levels and buying patterns.Adverse developments such as inflation or heightened economic
uncertainty can reduce the demand for our services and pose a risk that clients may reduce,postpone or cancel spending on
advertising,marketing and corporate communications projects. —=For example,inflation rates ;partietarly-in-the- United-States;
have increased in recent years,and the effects of increased inflation and other adverse conditions on our customers have in the
past resulted and may in the future may-eentinte-te-result in decreased demand for our products and services,decreased
revenue,increases in our operating costs (including our labor costs),and decreased profitability,and may result in reduced
liquidity and limits on our ability to access credit or otherwise raise capital.In cases of sustained inflation across several of our
major markets,it becomes increasingly difficult to effectively control increases to our costs.If we are unable to increase our fees
or take other actions to mitigate the effect of the resulting higher costs,our business,results of operations and financial position
could be negatlvely 1mpacted In addltlon in the past some cllents have responded to Weakenmg eee-neﬁﬁe—economlc condltlons

p b stgiftes reductlons to the1r marketlng budgets,
which include dlscretlonary components that are eas1er to reduce in the short term than other sueh-demand-eenld

mateﬂ&H-y—&ffeet—etnereStﬂ-ts-ef—epeﬁr&eﬁs— operatlng expenses. Th1s pattern *et&—bus*nes‘s—eet&d—be—advefsehf—&ffeeted—rﬂﬁe

a material adverse effect on our busmess results of operations, ﬁnan01al ...... have a materlal adverse effect on our revenue,
results of operations, cash flows and financial condition. In addition, elevated interest rates have had and may continue to have
the effect of further i 1ncreaslng economic uncertamty and helghtenlng these risks, as Well as 1ncreas1ng the cost of capital.

effeet—we—Our busmess depends on generatmg and malntamlng ongomg, proﬁtable chent demand for our services and solutions ;5
; 7 . Our revenue and profitability
depend on the demand for our services and favorable margins, which have been and may continue to be negatively affected by
numerous factors, many of which are beyond our control and unrelated to our work product. To increase our revenues and
achieve favorable margins, we will need to attract additional clients or generate demand for additional services and products
from existing clients, and such demand will depend on factors including clients’ and potential clients’ requirements, pre-
existing vendor relationships, financial condition, strategic plans, internal resources and satisfaction with our work product and
services, as well as broader economic condmons competltlon and the quality of our Brands’ employees selVlces and reputatlon

may be rapid, could shift demand to services and solutions where we are less competltlve or mlght require ﬂgmflcant
investment by us to upgrade, enhance or expand our services and solutions to meet that demand. €Cempantes-in-the-markets-we



senerating new-opport he-merger-oreonse tdation: To the extent that we are unable to generate sufficient and
prohtable ﬂew—busmess—freﬂa—new—&nd—eﬂsﬁﬁg—ehenfs» cllent demand , our ability to grow our business, increase our revenues
and achieve favorable margins will be limited, which could have a material adverse effect on our business, results of operations,
financial condition and prospects. Our business could be adversely affected if we fail to retain our existing clients. Our clients
may terminate or reduce the scope of their relationships with us on short notice. Qur As-a-serviees-bustness;-our-ability to attract
and retain clients is an important aspect of our competitiveness, and client loss, including due to competitors, as a consequence
of client consolidation, insolvency or a reduction in marketing budgets due to recessionary economic conditions, or a shift in
client spending could have a material adverse effect on our business, results of operations, financial condition and prospects.
Many companies, including companies with which we have long- standing relationships, put their advertising and marketing
communications business up for competitive review from time to time, and we have lost client accounts in the past as a result of
such reviews. Our clients may choose to terminate their contracts, or reduce their relationships with us, on a relatively short time
frame and for any reason, including as a result of such competitive reviews, a reduction in marketing budgets due to external
factors such as economic conditions or their own financial distress or insolvency , competition from other marketing services
prov1deri cllents consolldatlon, a shlft in their spendmg or cl1ent§ dliqatlsfactwn with our iervrces 1eputatron or perqonnel -

A relatlvely qmall number of clients contr 1bute§ a ilgnrhcant portion of our revenue, which magnmeq this risk. ln the aggregate
our top ten chent% based on revenue accounted tor approxnnately 2—2—21 % of our revenue for the year ended December 31, 2023

Brands- A iubqtantlal decline in a large cl1ent S advertmng and marl(etlng qpendrn ot-the loss of a significant part of their
business ;-or the loss of one or more of our largest cllents could have a material adver@e etfect on our bu%lnesq pro%pecti and

effeet—eﬂ—etuebus-rness—reiulte ot operauonq and ﬁnancml condmon We tace qlgnmcant c01npet1t10n—&nd-a—fa-i-l-u-1=e—te-eempete
7 v 6 0 . The advertising and marketing services business is highly
competitive and constantly changlng We compete on the basis of many factors, including the quality (and clients’ perceptions
of the quality) of our work, our ability to protect the confidentiality of clients” and their customers’ data, our relationships with
key client personnel, our expertise in particular steke-areas or disciplines, the differentiation of our offerings and our ability to
provide integrated services at the qcale cl1ent§ requne Our Brands compete W1th a d1ver§e and growmg set of marketing services
firms and consultancies i - including not
eﬁ-l-y—other lar ge multlnatlonal aelveﬁrsmg—&ndfnafkefmg—eenamtmte&ﬁeﬂs—compames —btrt—alse—sm&l—lefeﬁt-i&es—t-hat—epefa-te—m
W ants-. We are smaller than many of our larger industry
compet1tor§ and an agency S abrhty to serve cl1ent§ partlcularly large international clients, on a broad geographic basis and

across a range of %enuce% and technolog1e§ is an 1mportant conlpetrtlve consideration. OursmaHer-size-eoutdimpatir-our-ability
—~We also compete with smaller advefﬁsmg—aﬁd—m&fkeﬁng—eenﬂﬁtmie&ﬁeﬁs

buqlneﬂqeq that operate in local or reglonal markets , and because an agency’ s principal asset is often its people, barriers to
entry are m1n11nal and relatively small brands are, on occasion, able to take all or some portion of a client’ s business from a
Y4 ace-grea attor-Consolidation of companies in our industry,
including throuOh qtrateglc merger% or acqu1§1t1on§ , —Consolidationaetivity-may also result in new competitors with greater
; g attraetive-than ours —This-eompetitioneould-have-anegative-effeeton-our
. Competitive challenges also arise from rapidly evolving and new
technolog1e§ in the marl(etlng and advertising space, which create opportunities for new and existing competitors and a need for

cont1nued ilgnrhcant investment in tool% technolome% and proce%@ 1mprovement§ —As—elata—elrweﬁ—m&fket-mg—sehiﬁens—beeeme
spaee—eeuld—hafm—etueeempet-rt-we—peﬂﬁeﬁ— ln addmon our compet1tor§ may conlpete tor cl1ent engagement% b significantly

discounting thelr services

compet1t1on could force us to choose between lowerlng our prlces (and %utlerrng reduced operatlng margms) or lo%rng aclient’ s
business —AH g8 g y . Our future
financial perfornlance is largely dependent upon our abrhty to compete successfully in the marketq we serve. [f we are unable to
compete successfully, we could lose market share and clients to competitors or be forced to accept engagements with
unfavorable economic terms, which could have a material adverse effect on our business, results of operations, financial
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5 v es-are 1nherently
. We have made 1nve§tmenti to develop new marketing

services product% and technologreq 1nc1ud1ng the Stagwell Marketing Cloud and other marketing data, campaign martech, AR
and VR applications, and Al and generative Al offerings, and we intend to continue investing significant resources in
developing and / or acqurrrng new technologlei tools, features services, productq and offerlngs H-we-donotspend-our

t-he—e*peeted—beﬂeﬁts—ef—etnes&ategy—Our new 1n1t1at1ve§ are 1nherently aa}se—have—a—}ng%rdegfee—ef—ﬂs&ensky as each 1nvolve§

development of new software platforms or other product offerlngs unproven bu%rnei% %trategre% and technologreq with which we
may have limited prior development or operating experience.
also involve additional claims and liabilities (including —bttt—net—l-rmr—ted—te—rntellectual property clann%) expeniei regulatory
challenges, and other risks that we do not currently anticipate. There can be no assurance that chent demand for our new
products, tne&udh&g—t-he—StagweH—Market—mg—G}eud-and technologies : ata

teatt ; and-g att es-will exist or be %uitarned at the levels that we ant1c1pate or that any of
these initiatives will garn iufflcrent traction or market acceptance to generate sufficient revenue to offset any new expenies or
liabilities associated W1th these new 1nve§tment§ - : : v

beneﬁtq of our investments, our business, ﬁnancral condition, reiult% of operations “and pro%pect@ may be harmed. We are subject
to risks related to our use of Al, including generative AI. We are increasingly building generative Al features into some of our
offerings, such as generative Al content creation tools, and are making investments in expanding our generative Al capabilities.
As part of this process, we also utilize generative Al tools offered by third- party providers in the development and testing of
our offerings. Generative Al is a new and emerging technology in its early stages of commercial use and presents certain
inherent risks. Generative Al algorithms are based on machine learning and predictive analytics, which can create unintended
biases and discriminatory outcomes, and outputs can be completely fabricated or false. There is a risk that our algorithms could
produce such outcomes or other unexpected results or behaviors that could harm our reputation, business, or clients. In addition,
the use of Al and generative Al involves significant technical complexity and requires specialized expertise. Any disruption or
failure in our Al and generative Al offerings, or those of our third- party providers, could result in delays or errors in our
operations, which could harm our business and financial results. The use of generative Al tools could also result in a greater
likelihood of cybersecurity incidents, privacy violations and inadvertent disclosures of our intellectual property or other
confidential information, any of which could directly or indirectly harm our business, operations and reputation. The Al
regulatory landscape is still uncertain and evolving, and the development and use of Al technologies, including generative Al, in
new or existing content creation tools and other offerings may result in new or enhanced governmental or regulatory scrutiny,
litigation, ethical concerns or other complications that could be costly and time- con%urnrng and could adversely affect our
bu%rnei% reputation or financial reqults Our ; : WS-8

to a number ﬂ&ateﬂal-adverse—effeet—efreu%busmess—fesu-}ts—of risks epefaﬁeﬁs—ﬁnaﬁeiﬁ-l—eeﬂd-r&eﬁ—aﬂd—pfespeets— We are a
global business, with Brands operating in 35 mere-than34-countries as of December 31, 2623-2024 . Operations outside the
United States represent a significant portion of our revenues and represented approximately +9-18 % of our revenues in 2823
2024 . The operational and financial performance of our international businesses are affected by global and regional economic
conditions, competition for new business and staff, political conditions, differing regulatory environments and other issues
associated with extensive international operations. Conducting our business internationally, particularly in developing markets
in which we have limited experience, subjects us to risks that we do not face to the same degree in the United States. These risks
include, among others: ¢ operational and compliance challenges caused by distance, language, and cultural differences,
including, in some markets, longer billing collection cycles; ¢ the resources required to adapt our operations to local practices,



laws, and regulations and any changes in such practices, laws, and regulations; ¢ laws and regulations that may be more
restrictive than those in the United States, including commercial laws that can be undeveloped, vague, inconsistently enforced,
retroactively applied or frequently changed, laws governing competition, pricing, payment methods, Internet activities, real
estate tenancy laws, tax and social security laws, employment and labor laws, email messaging, privacy, location services,
Collectlon use, processmg or shalmg of personal data ownelshlp of intellectual property and other activities 1mp0rtdnt to our

business cultures in Whlch improper business practlces may be pre\’dlent « difficulties in managing, growing, qnd stdh‘mg
international operations, including in countries in which foreign employees may become part of labor unions, employee
repIesentdtlve bodles or collective bdlédmm(’ dgeements and challenges reldtum to work stoppdoes or slow downs .

consequences, including the Complexmes of forel,(an leue added tax systems and restrictions on the repdmatlon of earnings; °
increased financial accounting and reporting burdens, and complexities associated with implementing and maintaining adequate
internal controls; ¢ difficulties in implementing and maintaining the financial systems and processes needed to enable
compliance across multiple jurisdictions; * import and export restrictions, changes in trade regulation and economic sanctions
compliance; ¢ public health concerns or emergencies, such as the COVID- 19 pandemic or other outbreaks of communicable
disease, which have occurred in parts of the world in which we operate; * war, geopolitical tensions and other political, social,
and economic instability abroad, terrorist attacks and security concerns, such as escalating tensions in the Taiwan Strait and the
ongoing conflicts between Russia and Ukraine and in Israel and Gaza; and * reduced or varied protection for intellectual
property rights in some markets. These risks could adversely affect our international operations, which could in turn adversely

affect our busmess financial condition, results of operatlons dnd prospects Inradditionin-developingeountries-or regions; we

chent demults —aﬂd—rﬂ—&ﬂ—eeeﬁeﬁﬂe

W : . Certain of our Brands often enter
into contractual commitments with media prov 1deIs and produutlon Compames and incur expenses on behalf of our clients for
productions and in order to secure a variety of media time and space, in exchange for which they receive a fee. The difference
between the gross production costs and media purchases and the revenue earned by us can be significant, and primarily affects
our levels of accounts receivable, expenditures billable to clients, accounts payable and accrued liabilities . We are generally
paid in arrears for our services, and if we are unable to meet our contractual requirements, we may experience delays in
collection of and / or be unable to collect our client balances . While we take precautions against default on payment for these
services (such as credit analysis, advance billing of clients, purchasing credit insurance and in some cases acting as an agent for
a disclosed principal), such precautions may fail to mitigate our exposure to clients’ credit risk, and we may experience
significant uncollectible receivables from our clients. If we are unable to collect our receivables hradditiontnpetiodsof
severe-economie-downturn,our— or methods-unbilled services, our business, results of managing-operations, financial
condition and cash flows could be materially and adversely affected. We are impacted by geopolitical events,
international hostilities, terrorist attacks and natural disasters. Geopolitical events, international hostilities, acts of
terrorism or natural disasters could negatively impact our business through, among the-other things, disruption of our
and our Brands’ business operations, decreased demand for our or our clients’ services, disruption in the credit markets,
heightened risk of cybersecurity attacks and disruptions to payment-defanltmay-beless-available-or-our unavaiable
information technology infrastructure, increased energy costs and therisk-ofa-materialHoss-labor and supply chain
disruptions. This could stgnifteantly-inereaseresult in suspension of our or our clients’ businesses in the affected region,
which could impact client spending on our services . Steh-atoss-Any of these occurrences could have a material adverse
effeetimpact on our business, results of operations, eash-flews-and-financial condition —Reeevery-ofehentfinaneingand timely
eoHeetion-prospects. For example, following Russia’ s invasion of elient-balanees-also-dependstaperr-Ukraine and the
imposition of economic sanctions targeting Russia by the United States and other countries, we suspended our business
operations in Ukraine and disposed of all our businesses in Russia. The war in Ukraine is ongoing, and its duration is
uncertain. We cannot predict the impact of the war in Ukraine our—- or abilityto-ecomplete-other international hostilities
on our busmesses eeﬁtfaefua-l—eefﬂmtﬁﬂeﬂfs—and operatlons th—a-nd—eeHeet—eufeeﬂ&aefed—feveﬂues— We are geﬂefa-l-l-y—p&td—m




operatmg Iesults and other key opemtmg and performance metrics vary from quarter to quarter due to the sedsondl nature of our
clients’ spending on the services we provide. For example, clients tend to devote more of their advertising budgets to the fourth
calendar quarter to coincide with consumer holiday spending, and we typically generate our highest quarterly revenue during the
fourth quarter in each year. Political advertising and related activity have also historically caused our revenue to increase during
election cycles, which is most pronounced in even years, in particular during the third and fourth quarters of such years, and to
decrease during other periods. Seasonality could have a more significant impact on our revenue, cash flow and operating results
from period to period as-aresuit-in the event of declines in our growth rate or if seasonal spending becomes more pronounced.
Risks Related to Strategic Transactions We may not realize the expected benefits we-expeet-from past-and-future-aequisitions
and-otherstrategic transactions . Our business strategy includes engaging in acquisitions , ineluding-investments and
strategic mergers to enhance the Fransaetions-services and solutions we provide, enter new industries, expand our client
base, and strengthen our global presence and scale of operations . We may be unable to realize the benefits we expect from
our past and future acquisitions and other strategic transactions yinelading-the-Fransaettons;-for a variety of reasons, including
due to our failure to effectively integrate newly acquired businesses into our operations, beeagse-ef-errors in our forecasting or
fornumerous-otherreasons;tneluding-factors that we do not control, such as the reactions of existing and potential clients,
employees, investors and regulators. Our integration efforts are subject to significant risks and uncertainties, including with
respect to our ability to realize our anticipated synergies and cost savings, our ability to retain and attract executives, employees



acquired company’ s technology that is not eds1ly eompatlble with ours , e-lewe—ha-ve-dlﬁlcultv in 1etalnlne the clients of any
acquired business due to changes in management , and undisclosed, unknown or potential legal liabilities, including
litigation against the companies we may acquire, or-for etherwise-example from failure to identify all of the significant
risks or liabilities associated with the target business . [n addition, we may not accurately forecast the financial impact of a
strategic transaction, an-and may incur substantial depreciation or amortization expenses, impairment of goodwill and /
or purchased long- lived assets, restructuring charges, deferred compensation or other acquisition - related transaetion;
tnehading-accounting charges. We Mergers-oraequisitions-may also disrapt-become subject to adverse tax consequences. Any
of these risks could materially and adversely affect our business, divert-financial condition, results of operations and
prospects. Strategic transactions may result in dilution to our stockholders and consume resources and-require-signifieant
m&n&gemeﬂt—aﬁeﬂﬁeﬁ—t mt are necessary to sustain w W v v 1
Mereoverthe pasta D be merger-aequisitionnvestmen imtlarpa ip-may-ne akt we
have 1ssued addmonal equ1 tabilities; ngtitigatt i

acqu1s1tlons and 1nvestments and we fnay—‘—lntend to continue to
issue additional equity securities in connectlon with strateglc transactions. These issuances of equity securities dilute our
stockholders’ ownership interests. For example, we issued 9. 6 million shares of our Class A Common Stock, as
consideration for acquisitions that would-dilute-ourstoekholders;=occurred in 2024. In addition, we may usc cash that we
may need in the futule to operate our busmess or +=incur debt or other substantlal llabllltles that may plaee burdensome

Emplovees and Human Resoulees Our busmess is highly dependent on the services of Mark Penn, our ( EO and Chairman. We
depend on the continued services and performance of our key personnel, including our CEO and Chairman, Mark Penn.
Although we have entered into an employment agreement with Mr. Penn, the agreement has no specific duration and constitutes
at- will employment. The loss of key personnel, including Mr. Penn, could disrupt our operations and have an adverse effect on
our business. H+we-Our business is dependent on our ability to keep our supply of skills and resources in balance with
client demand. Employees, including creative, research and data acquisition, analytics and data science, media,
technology development, content development, account and practice group specialists, and their skills and relationships
with clients, arc unable-among our most important assets. Our success is dependent, in large part, on our ability to keep
our supply of marketing services skills and reseurees-capabilities in balance w 1th client demand around the world and our

ability to attract and— retain pfefessteﬂals—wr&rs{feﬂg—}eadefs-lﬂp—skﬂ-}s—

and motlvate oY perations—ma

O-Serve ellents globally

aefess—t-he—g-}ebe— 1espond and lv to 1ap1d and ongoing Chdnees n demdnd —teehﬂe-}egy—rnd-usﬁ?-dnd the 1nae10eeonomle

deh—veieneweﬁ‘tees—aﬁd—se}n&eﬂﬁe—ft&ﬁ&eheﬁt—deﬂa&ﬂd— Thele is eompetltlon f01 scarce tdlent with mcnket leddln(T skllls and
capabilities in new technologies, and our competitors have directly targeted our employees with such these-highly-senght—after
skills and will likely continue to do so. As-At certain times and in certain geographies, we have found and may continue to




find it difficult to hire and retain a resuit-sufficient number of employees with the skills or backgrounds to meet current
and / or future demand in a cost- effective manner. In these cases, we might need to redeploy existing personnel or
increase our reliance on subcontractors to fill our labor needs, and if not done effectively, our profitability could be
negatively impacted. Additionally , we may be unable to eest—effeetively-hire and retain employees-people with the skills
necessary to meet the increasing client demand, and we have in the past experienced and may continue to experience
wage inflation and other increases to compensation expense, which puts upward pressure on our costs and may

adversely affect our proﬁtablllty if we are unable to recover these m&fkef-—}ead-rﬂg—skﬁs—wﬁte%rmayeaﬂse—&s—mﬁeuf

employees-may-be-Hmited—Our dblllty to expdnd in our key mdrkets depends, in large part on our ablllty to attract, develop,
retain and mteoldte both leaders for the local busmess and people w 1th Crlthdl Cdpdbllmes —Similarly-eur-profitability-depends

legal, reputatlonal and fmdncml risks from any failure to protect Cllent data from security incidents or Cyberattdcks We and our
third- party service providers, such as our cloud service providers that store, transmit and process data, rely on information
technologies and infrastructure, which we use to manage our business, including digital storage of client marketing and
advertising information and developing new business opportunities. Increased cybersecurity threats and attacks, such as security
breaches, are constantly expanding, evolving, and becoming more sophisticated and pose a risk to our systems and networks.
[n addition , given the increasing difficulty of detecting cybersecurity threats , undiscovered vulnerabilities in our products or
services could expose us or our clients to hackers or other unscrupulous third parties who develop and deploy viruses and other
malicious software programs that could attack our products, services and business. We are dependent on information technology
networks and systems to securely process, transmit and store electronic information and to communicate among our locations
around the world and with our people, clients, Global Affiliates partners and vendors. As the breadth and complexity of this
infrastructure continues to grow, including as a result of the increasing reliance on, and use of, mobile technologies, social media
and cloud- based services, the risk of security incidents and cyberattacks fineluding-state—sponsered-eyberattaeksy-has increased.
Such incidents could lead to shutdowns or disruptions of or damage to our systems and those of our clients, Global Affiliates
partners and vendors, and unauthorized disclosure of sensitive or confidential information, including personal data and
proprietary business information. Also, given the unpredictability of the timing, nature and scope of such cybersecurity threats
and attacks, we may be unable to anticipate attempted security breaches and, in turn, implement adequate preventative measures.
Our systems and processes to protect against, detect, prevent, respond to and mitigate cybersecurity incidents and our
organizational training for employees to develop an understanding of cybersecurity risks and threats may be unable to prevent
mdterldl securlty breaches theft, modlhcatlon or loss of data, employee mdlfeqsance (including i 1mpr0per use of social medld)




experienced, and may again experience, data security incidents resulting from unauthorized access to our and our service
providers’ systems and unauthorized acquisition of our data and our clients’ data, including inadvertent disclosure,
misconfiguration of systems, phishing ransomware or malware attacks. In addition, certain of our clients may experience
breaches of systems and cloud- based services enabled by or provided by us. In providing services and solutions to clients, we
often manage, utilize and store sensitive or confidential client or other data, including personal data and proprietary information,
and we expect these activities to increase, including through the use of Al, bots and cloud- based analytics. Security breaches,
improper use of our systems and other types of unauthorized access to our systems, data, and information by employees and
others may pose a risk that data may be exposed to unauthorized persons or to the public. We have access to sensitive data,
personal data, and information that is subject to various data privacy laws and regulations, which have obligations that are
triggered in the event of a breach. Unauthorized disclosure of, denial of access to, or other incidents involving sensitive or
confidential client, vendor, Global Affiliates partner or our own data, whether through systems failure, employee negligence,
fraud, misappropriation, or cybersecurity, ransomware or malware attacks, or other intentional or unintentional acts, could
damage our reputation and our competitive positioning in the marketplace, disrupt our or our clients’ business, cause us to lose
clients and result in significant financial exposure and legal liability. Similarly, unauthorized access to or through, denial of
access to, or other incidents involving, our software and IT supply chain or SaaS providers, our service providers’ information
systems or those we develop for our clients, whether by our employees or third parties, including a cyberattack by computer
programmers, hackers, members of organized crime and / or state- sponsored organizations, who continuously develop and
deploy viruses, ransomware, malware or other malicious software programs or social engineering attacks, could result in
negative publicity, significant remediation costs, legal liability, damage to our reputatlon and government sanctions and could
have a materlal adver%e effeet on our results of operatronq y y 8 pa 8 A

add-r-t—teﬂ—laws—Laws and regulatron% related to consumer privacy, processing of personal data and use of digital trackrng
technologlei have been propoged or enacted in the United States and certain international marketi (1nclud1ng the European

the Cahrornra Consumer Privacy Act as amended by the California Prrvacy nght% Act, or C CPA ™). Further in the United
States, both Congress and state legislatures, along with federal regulatory authorities, have continued to increase their attention

on advertmng and the collectlon and use of data 1nclud1ng perional data At—ﬂ&e—fedefal—}evel—vvﬁ}n-}e—te-date—ﬂ&efe—has-ne{—beeﬁ

aeﬁv-l-t—tes—The SEC has a-lse—reeeﬁt-l-y—r%%ued ruleq governrng drqclmureq regardlng cybersecurrty 1nmdent response, governance
and risk management. At the state level, consumer data privacy laws continue to be proposed and passed in a number of states
across the country. As more privacy legislation continues to be introduced, the Company could be subject to such laws
regardless of whether the Company has operations or a physical presence in the applicable state. In the United States, the
Federal Trade Commission (the “ FTC ”) and other regulators continue to seek greater regulation of the collection and
processing of personal data, as well as restrictions and requirements for certain targeted advertising practices. We are
also subject to evolving privacy laws on data processing activities related to cookies and online marketing. In the
European Union, regulators actively enforce privacy requirements related to online behavioral advertising. We continue
to face increasing costs of compliance in an uncertain regulatory environment and while we have taken steps to comply with
data privacy laws, we cannot guarantee that our efforts will meet the evolving standards imposed by governmental and
regulatory agencies, and any failure or perceived failure to comply with these legal requirements could result in regulatory
inquiries and penalties , governmental investigations and proceedings, potential consumer, business partner, or securities
litigation, damage to our reputation, or other legal liabilities , as well as divert management’ s time and attention, all of
which could have a material adverse effect on our business and results of operations . Also, any such laws may also have
potentially conflicting requirements that would make compliance challenging, as well as potentially resulting in further
uncertainty and requiring the Company to incur additional costs and expenses in an effort to comply. Furthermore, these laws
and regulations may impact our ablllty to collect and commercialize data, as well as the efficacy and profitability of certain
drgrtal marketlng and analytrcq %erceq we provide to clients, rnaklng it difficult to achieve our clients’ goals —Jnrthe-United




to Litigation and Regulation Litigation, investigations or other legal proceedings could expose us to significant liabilities and
have a negative impact on our reputation or business. From time to time, we have been and may in the future be party to various
claims, litigation proceedings and regulatory inquiries. We evaluate these claims and litigation proceedings to assess the
likelihood of unfavorable outcomes and to estimate, if possible, the amount of potential losses. Based on these assessments and
estimates, we establish reserves, as appropriate. These assessments and estimates are based on the information available to
management at the time and involve a significant amount of management judgment. Although we are not currently party to any
litigation that we consider material, actual outcomes or losses may differ materially from our assessments and estimates. In
addition, from time to time we receive and respond to regulatory inquiries and may be subject to regulatory or other government
investigations, the outcomes of which are inherently uncertain. We and certain of our Brands produce software and e- commerce
tools for clients, including the Stagwell Marketing Cloud and other martech products, and such types of software and e-
commerce product offerings have become increasingly subject to litigation based on allegations of patent infringement or other
violations of intellectual property rights. In addition, the intellectual property ownership and license rights, including copyrights,
surrounding Al technologies, including generative Al, have not been fully addressed by U. S. courts or other federal, state, or
international laws or regulations, and the use or adoption of third- party generative Al technologies into our offerings may result
in exposure to claims of copyright infringement or other intellectual property misappropriations-claims , which could harm our
business and financial results. As we expand these product offerings, the possibility of an intellectual property claim against us
grows. In addition , regulatory investigations , putative securities class action lawsuits and derivative lawsuits and other
stockholder claims are often brought against public companies for a variety of reasons, including but not limited to claims
arising out of stock price declines , alleged breaches of fiduciary duties, and acquisition, merger or other business combination
agreements. We have been and may in the future be the target of securities and stockholder litigation or regulatory
investigations. Any such claims or investigations or other claims against us, with or without merit, could result in costly
litigation or other proceedings and divert management from day- to- day operations and resources from our business. We cannot
be certain that we would be successful in defending against or resolving any such claims or other proceedings. Any such matters
may result in an onerous or unfavorable judgment that may not be reversed on appeal, or we may decide to settle such matters
on similarly unfavorable terms. If we are not successful in defending or resolving such matters, we could be required to rebrand,
redesign or stop offering these products or services, pay monetary damages or fines, enter into or terminate royalty or licensing
arrangements, satisfy indemnification obligations that we have with some of our clients or make changes to our business
practices, any of which could have an adverse effect on our business, reputation, results of operations, financial condition and
prospects. Even when these matters are without basis, the defense of these matters may divert our management’ s attention and
may result in significant expenses. The results and timing of litigation, investigations and other legal proceedings are inherently
uncertain, and adverse judgments or settlements in some of these matters may result in adverse monetary damages, penalties or
injunctive relief against us, as well as adverse publicity and reputational harm, which could have a material adverse effect on our
financial condition, cash flows or results of operations. Any such matters, even if fully indemnified or insured, could damage
our reputation and make it more difficult to compete effectively or to obtain adequate insurance in the future. Furthermore,
while we maintain insurance for certain potential liabilities, such insurance does not cover all types and amounts of potential
liabilities and is subject to various exclusions as well as caps on amounts recoverable. Even if we believe a claim is covered by
insurance, insurers may dispute our entitlement to recovery for a variety of potential reasons, which may affect the timing and, if
the insurers prevail, the amount of our recovery. We are subject to industry regulations and other legal or reputational risks that
could restrict our activities or negatively impact our performance or financial condition. Our industry is subject to government
regulation and other governmental action, both in the United States and internationally. We and our clients are subject to
specific rules, prohibitions, media restrictions, labeling disclosures and warning requirements applicable to advertising for
certain products. Governmental entities, self- regulatory bodies and consumer groups may also challenge advertising through
legislation, regulation, judicial actions or otherwise, for example on the grounds that the advertising is false and deceptive or
injurious to public welfare. Moreover, there has recently been an expansion of specific rules, prohibitions, media restrictions,
labeling disclosures, and warning requirements with respect to advertising for certain products. Any regulatory or judicial action
that affects our ability to meet our clients’ needs or reduces client spending on our services could have a material adverse effect
on our business, results of operations, financial condition and prospects. Existing and proposed laws and regulations, in
particular in the European Union and the United States, concerning user privacy, use of personal data and online tracking
technologies could also affect the efficacy and profitability of internet- based, digital and targeted marketing. We are subject to
laws and regulations that govern whether and how we can transfer, process or receive certain data that we use in our operations.
For example, federal laws and regulations governing privacy and security of consumer information generally apply to our clients
and / or to us as a service provider. These laws and regulations include, but are not limited to, the federal Fair Credit Reporting
Act, the Gramm- Leach- Bliley Act and regulations implementing its information safeguarding requirements, the Junk Fax
Prevention Act of 2005, the Controlling the Assault of Non- Solicited Pornography and Marketing Act of 2003, the Telephone
Consumer Protection Act, the Do- Not- Call- Implementation Act, applicable Federal Communications Commission
telemarketing rules (including the declaratory ruling affirming the blocking of unwanted robocalls), the Federal Trade
Commission Privacy Rule, Safeguards Rule, Consumer Report Information Disposal Rule, Telemarketing Sales Rule, Risk-



Based Pricing Rule, Red Flags Rule, and the CCPA. Laws of foreign jurisdictions, such as Canada’ s Anti- Spam Law and
Personal Information Protection and Electronic Documents Act, and the GDPR similarly apply to our collection, processing,
storage, use, and transmission of protected data. The European Union, for example, has tightened its rules on the transferability
of data to the United States. Collection, processing, and %torage of blometnc identifiers has come under i 1ncrea§1ng regulation
and is the %ubject of clasq actlon hngatlon ; AvS-at stila y

on our part to comply W1th the%e legal requ1re1nent§ or thelr application in an unantmpated manner, could halm our business
and result in penalties or significant legal liability. The imposition of restrictions on certain technologies by private market
participants in response to privacy concerns could also have a negative impact on our digital business. If we are unable to
transfer data between countries and regions in which we operate, or if we are prohibited from sharing data among our products
and services, it could affect the manner in which we provide our services or adversely affect our financial results. Legislators,
agencies and other governmental entities, as well as consumer groups, may also continue to initiate proposals to ban the
advertising of specific products, such as alcohol, tobacco or marijuana products, and to impose taxes on or deny deductions for
advertising, which, if successful, may hinder our ability to accomplish our clients’ goals and have an adverse effect on
advertising expenditures and, consequently, on our revenues. Governmental action, including judicial rulings, on the relative
responsibilities of clients and their marketing agencies for the content of their marketing can also impact our operations. We
could also suffer reputational risk as a result of governmental or legal action or from unde1 taking Worl( that may be Challenged
by consumer groups or con%ldered controvemal We are qubject (0 Yaws-and-regua ;

fneasufes—We are subject to many laws and regulathI’N in the Unlted States and other countnes in Whlch we operate that
restrict our international operations, including laws that prohibit activities involving restricted countries, organizations, entities
and persons that have been identified as unlawful actors or that are subject to U. S. sanctions. The U. S. Office of Foreign Assets
Control (“ OFAC ), and other international bodies have imposed sanctions that prohibit us from engaging in trade or ﬁnanc1al
tran%actlon% with certaln Countne% buqlne%e% organlzatlons and 1nd1V1dual§ 5 o

k)

e*ﬁed—eu%epef&t—teﬂs—m—l%uss*a— De§p1te our efforts to ensure comphance W1th apphcable law, it is dlfﬁcult to antlclpate the
effect such sanctions may have on us, and compliance with any further sanctions imposed or actions taken by the United States
or other countries, as well as the effect of current or further economic sanctions (and any retaliatory responses thereto) may
otherwise have an adverse effect on our operations. We are also subject to the Foreign Corrupt Practices Act (“ FCPA ) and
anti- bribery and anti- corruption laws in other countries. The FCPA prohibits U. S. businesses and their representatives from
offering to pay, paying, promising to pay or authorizing the payment of money or anything of value to a foreign official in order
to influence any act or decision of the foreign official i in his or her ofﬁ(:lal capamty or to secure any other 1mpr0per advantage in
order to 0bta1n or retaln bu%lnei% ; ; : pe d p

laws %nnllar to the FCPA, such as the U. K. Brlbery Act 2010, all of which prohlblt companies and their 1ntermed1ar1e§ from
bribing government officials for the purpose of obtaining or keeping business or otherwise obtaining favorable treatment. We
operate in many parts of the world that have experienced government corruption to some degree, and, in certain circumstances,
strict comphance with anti- bribery laws may conflict with local customs and practices, although adherence to local customs and
practices is generally not a defense under U S. and other ant1 br1bery lawq ; ; ; an

fegu-laﬂeﬁs—Any VlOlathl’E of these or other laws legulanon% and procedure% by our employee% 1ndependent contractors,
subcontractors and agents, including third parties we associate with or companies we acquire, could expose us to administrative,
civil or criminal penalties, fines or business restrictions , or other remedial measures , which could have a material and adverse
effect on our results of operations and financial condition and would adversely affect our reputation and the market for shares of
our Class A Common Stock. Risks Related to Intellectual Property Our business operations could suffer if we fail to adequately
protect and enforce our intellectual property and other proprietary rights. We rely on trademark, patent, copyright, trade secret
and other intellectual property laws, as well as contractual provisions such as confidentiality clauses, to establish and protect our
intellectual property and other proprletary rlght% 1nclud1ng in our Brands (and the trademalk rights thereto) and our proprletary
technologle% —Fh W 0 ge-a y ; y y ble;w




At-Hs atfror-maintain-acompe e-a ge-. We cannot be sure that the actions we have taken to establish and protect
our trademarks and other mtellectual property rrghts will adequately protect us, and if our existing intellectual property rights are
rendered invalid or unenforceable, or narrowed in scope, the intellectual property protections afforded our Brands, products and
services would be impaired. Such impairment could impede our ability to market our products and services, negatively affect our
competitive position, and harm our business and operating results. Even if we successfully maintain our intellectual property
rights, we may be unable to enforce those rights against third parties. We also rely on patents to protect our products, services
and designs. We have applied for, and expect to continue to apply for, additional patent protection for proprietary aspects of
existing and proposed processes, services and products. Our patent applications may not result in issued patents, and any patents
issued as a result of our patent applications may not be of sufficient scope or strength to provide us with any meaningful
protection or commercial advantage. Additionally, we seek to maintain the confidentiality of certain trade secrets and other
proprietary information to preserve our position in the market. We employ various methods to protect such intellectual property,
such as entering into confidentiality agreements with certain third parties and our employees, and controlling access to, and
distribution of, our proprietary information. However, our efforts may not be effective in controlling access to our proprietary
mformatron and we may not have adequate remedles for the m1sappropr1atron of such 1nformat10n —F-uft-hefmefe—even—l-ﬂwe

e p-produets hat-are-stbstantie aler stpe As we expand our service offermgs
and the geographic scope of our sales and marketmg, we may face addrtronal intellectual property challenges. Certain foreign
countries do not protect intellectual property rights as fully as they are protected in the United States and, accordingly,
intellectual property protection may be limited or unavailable in some foreign countries where we choose to do business. It may
therefore be more difficult for us to successfully challenge the use of our intellectual property rights by other parties in these
countr1es whrch could d1m1n1sh the Value of our Brands products or services and cause our compet1t1ve pos1tron and growth to
suffer. ; : p h e proh
e*peﬂstve—The lack of adequate legal protect1ons of 1ntellectual property or failure of legal remedles for related actrons in
jurisdictions outside of the Umted States could have an adverse effect on our busmess results of operatrons and fmancral
condition. We may be H-w v ATe
subject to aﬁ—mtellectual property 1nfr1ngement or mrsapproprrauon ela-rm—clalms ﬁ%ﬂbrhty%&gfew—etﬁbtﬁtﬁess—rnay—be

e ed-. We may in the future be the subject of patent or other litigation.
Our products and services, mcludmg products and services that we may develop in the future, may infringe, or third parties may
claim that they infringe, intellectual property rights covered by patents or patent applications under which we do not hold
licenses or other rights. Third parties may own or control these patents and patent applications in the United States and abroad.
These third parties could bring claims against us that would cause us to incur substantial expenses and, if successfully asserted
against us, could cause us to pay substantial damages. Further, if a patent infringement or other intellectual property- related
lawsuit were brought against us, we could be forced to stop or delay production or sales of the product that is the subject of the
suit. From time to time, we may receive letters from third parties drawing our attention to their patent rights. While we take steps
to ensure that we do not infringe upon, misappropriate or otherwise violate the rights of others, there may be other more
pertinent rights of which we are currently unaware. The defense and prosecutron of intellectual property lawsuits could result in
substantial expense to us and-stgnifiean erston b . An adverse

determination of any lrtrgatron or interference proceedmg to Wthh we may become a party could subject us to significant
liabilities. As a result of patent infringement claims, or in order to avoid potential claims, we may choose or be required to seek
a license from the third party and be required to pay significant license fees, royalties or both. Licenses may not be available on
commercially reasonable terms, or at all, in which event our business would be materially and adversely affected. Even if we
were able to obtain a license, the rights may be nonexclusive, which could result in our competitors gaining access to the same
intellectual property. Ultimately, if we are unable to obtain such licenses, we could be forced to cease some aspeet-aspects of
our busmess operatrons Wl’llCl’l could harm our busmess srgmﬁcantly Our products and services use open source software —a-nd

MW Some of our solut10ns use software made ava1lable under open source lrcenses and

we expect to continue to incorporate open source software in our solutions in the future. Open source software is typically freely
available ;. While this may reduce development costs and speed up the development process, it may also present certain risks 5
that may be greater than those associated with the use of third- party commercial software. For example, open source software is
generally provided without any warranties or other contractual protections regarding infringement or the quality of the code,
including the existence of security vulnerabilities. We cannot guarantee we comply with all obligations under these licenses. If
the owner of the copyright in the relevant open source software were to allege that we had not complied with the conditions of
one or more open source licenses, we could be required to incur significant expenses defending against such allegations and
could be subject to the payment of damages, enjoined from further use of the software, required to comply with conditions of the
license (which may include releasing the source code of our proprietary software to third parties without charge), or forced to
devote additional resources to re- engineer all or a portion of our solutions to avoid using the open source software. Any of these
events could create liability for us, damage our reputation, and have an adverse effect on our business, result of operations,
financial condition and prospects. Risks Related to Our Capital Structure and Financing Our substantial indebtedness could
adversely affect our ability to raise additional capital to fund our operations, limit our ability to react to changes in the economy
or in our industry, expose us to interest rate risk to the extent of our variable rate debt, and prevent us from meeting our
obligations under our indebtedness. We are highly leveraged. As of December 31, 2623-2024 , we had $ 1. 44 billion of total
consolidated indebtedness outstanding. Our outstanding credit agreement and notes are guaranteed by substantially all of our
material domestic subsidiaries, and our outstanding credit agreement is secured by substantially all of the assets and stock of



such subsidiaries .Our business may not generate sufficient cash flow from operations,and future borrowings may not be
available to us in an amount sufficient to enable us to service all our debt,to refinance all our debt or to fund our other liquidity
needs.If we are unable to meet all our debt service obhgatlons or to fund our other 11qu1d1ty needs we w111 need to restructure or
refinance all or a portion of our debt ;whieh—e eatise-us-to-defa ; : 7
refinancing of our indebtedness could be at higher interest rates and may require us to comply w1th more onerous covenants
that could further restrict our business operations . [f we cannot make scheduled payments on our debt, we will be in default
and, as a result, our debt holders could declare all outstanding principal and interest to be due and payable; the lenders under our
outstanding credit agreement could terminate their commitments to loan us money and foreclose against the assets securing our
borrowings; and we could be forced into bankruptcy or liquidation, which could adversely affect our business, results of
operations, financial condition and prospects. Our high degree of leverage could have important consequences for us, including:
* requiring us to utilize a substantial portion of our cash flows from operations to make payments on our indebtedness, reducing
the availability of our cash flows to fund working capital, capital expenditures, development activity, and other general
corporate purposes; ¢ increasing our vulnerability to adverse economic, industry, or competitive developments; ¢ exposing us to
the risk of increased interest rates because substantially all of our borrowings, other than the $ 1, 100, 000 aggregate principal
amount of 5. 625 % senior notes due 2029 (the “ 5. 625 % Notes ), are at variable rates of interest; « making it more difficult for
us to satisfy our obligations with respect to our indebtedness, and any failure to comply with the obligations of any of our debt
instruments, including restrictive covenants and borrowing conditions, could result in an event of default under the agreements
governing our indebtedness; ¢ restricting us from making strategic acquisitions or causing us to make non- strategic divestitures;
* limiting our ability to obtain additional financing for working capital, capital expenditures, product development, debt service
requirements, acquisitions, and general corporate or other purposes; and ¢ limiting our flexibility in planning for, or reacting to,
changes in our business or market conditions and placing us at a competitive disadvantage compared to our competitors who are
less highly leveraged and who, therefore, may be able to take advantage of opportunities that our leverage prevents us from
exploiting. Our outstanding credit agreement is floating rate debt. If interest rates increase, our debt service obligations on such
indebtedness will increase even though the amount borrowed remained the same, and our net income and cash flows, including
cash available for servicing our indebtedness, will correspondingly decrease. In addition, we may be able to incur substantial
additional indebtedness in the future. As of December 31, 2023-2024 , we had $ 565-360. 7 million of availability under our
revolving credit agreement. In addition, we will be permitted to add, under such credit agreement, incremental facilities, subject
to certain conditions being satisfied. Although the agreements governing our indebtedness contain restrictions on the incurrence
of additional indebtedness, these restrictions are subject to a number of significant qualifications and exceptions and, under
certain circumstances, the amount of indebtedness that could be incurred in compliance with these restrictions could be
substantial. These restrictions also will not prevent us from incurring obligations that do not constitute indebtedness as defined
under our debt instruments. To the extent new debt is added to our current debt levels, the substantial leverage risks described
above would increase. We may be unable to service all our indebtedness...... into bankruptcy or liquidation. We may need
additional capital in the future, which may not be available to us. The raising of any additional capital may dilute holders’
ownership percentage in our stock. As of December 31, 2623-2024 , we had unrestricted cash and cash equivalents totaling $
426-131. 3 million and a borrowing capacity under our credit facility of $ 640. 0 million, with $ 565-360. 7 million of unused
capacity available. We intend to continue to make investments to support our business growth and may require additional funds
if our capltal is insufficient to pursue business opportunities and respond to business challenges. Accordingly, we may need to
engage in equity, equity- linked or debt financings to secure additional funds. Any H+we-raise-addittonat-funds-through-further
issuances of equity or convertible debt securities ;-could cause our existing stockholders eeuld-to suffer dilution, and any new
equity securities we issue could have rights, preferences, and privileges superior to those of holders of our Class A Common
Stock. Any debt financing secured by us in the future could involve restrictive covenants relating to our capital raising activities
and other financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue
business opportunities, including potential acquisitions. In addition, we may not be able to obtain additional financing on terms
favorable to us, if at all. If we are unable to obtain adequate financing or financing on terms satisfactory to us, our ability to
continue to support our business growth and to respond to business challenges could be significantly limited. In addition,
beeause-credit ratings are an important factor influencing our ability to access capital and the terms of any new indebtedness,

including covenants and interest rates . If ;we-eould-be-adverselty-affeetedif-our credit ratings were downgraded , withdrawn or
-1-f—t-hey—we1=e—s1gn1ﬁcantly Weaker than those of our competltors —Addi-t-reﬂal-l-y— efedtt—f&trngs-ma-y—ﬂet—feﬂeet—the—petenﬁal-effeet

; ; harm-our ab111ty to raise addltlonal capltal at acceptable cost could be harmed and
asa result advefsel-y—a—ffeet—our bus1ness results of operations, financial condition and prospects could be adversely affected.
Additionally, credit ratings may not reflect the potential effect of risks relating to the structure or marketing of our debt .
Our clients and vendors may also consider our credit profile when considering whether to contract with us or negotiating
contract terms, and if they were to change the terms on which they deal with us, it could have a further adverse effect on our
business, prospects, results of operations and financial condition. If our available liquidity is insufficient, our financial condition
could be adversely affected and we may be unable to fund contingent deferred acquisition liabilities, and any put options if
exercised. We maintain our credit agreement, together with cash flow from operations and proceeds from our recent notes
financing, to fund our working capital needs and to fund the exercise of put option obligations and contingent deferred
acquisition payments. If credit were unavailable or insufficient under our credit agreement, our liquidity could be adversely
affected, and our ability to fund our working capital needs and any contingent obligations with respect to put options or
contingent deferred acquisition payments could be adversely affected. We have made acquisitions for which we have deferred
payment of a portion of the purchase price, with the deferred acquisition consideration generally payable based on achievement




of certain thresholds of future earnings of the acquired company. In addition, a noncontrolling equityhetder-equity holder in an
acquired business sometimes has the right to require the us to purchase all or part of such holder’ s interest, either at specified
dates or upon the termination of such holder’ s employment with the subsidiary or death (put rights). Payments we are required
to make in respect of deferred acquisition consideration and noncontrolling egaityhelder-equity holder put rights may be
significantly higher than the amounts we estimate because the actual obligation adjusts based on the performance of the
acquired businesses over time. If available liquidity is insufficient, we may be unable to fund contingent deferred acquisition
payments. Our Up- C structure places significant limitations on our cash flow beeause-ourprineipat-assetis-ourinterestin-OpCe;
and, accordingly, we depend on distributions from OpCo to pay our taxes and expenses, including payments under the Tax
Receivables Agreement. As part of our umbrella partnership- C corporation (* Up- C ) structure, we are a holding company
and our principal asset is our ownership of common units of our operating subsidiary, OpCo. This structure is designed to enable
us to obtain certain tax benefits, and 85 % of such tax benefits are payable to Stagwell Media under our Tax Receivables
Agreement with Stagwell Media and OpCo. However, we have no independent means of generating revenue or cash flow, and
our ability to pay taxes and operating expenses, and to service our liabilities, is dependent upon the financial results and cash
flows of OpCo and its subsidiaries, along with the distributions we receive from OpCo. OpCo intends to make payments to us
out of available funds, and subject to limitations imposed under the agreements governing our indebtedness, and there can be no
assurance that OpCo and its subsidiaries will generate sufficient cash flow to distribute funds to us or that applicable state law
and contractual restrictions will permit such distributions. Moreover, because of our Up- C structure, this financing arrangement
can give rise to U. S. corporate income tax liabilities for us in respect of the formation of OpCo, and subsequently as OpCo
makes cash distributions to us to the extent they are subject to certain technical regulations regarding disguised sales, subject to
certain exceptions including for distributions of operating cash flows and leveraged distributions. In such an event, we would
depend on further cash distributions from OpCo in order to enable us to pay such tax liabilities. We also incur expenses related
to our operations, which may be significant. We intend, as OpCo’ s sole manager, to cause OpCo to make cash distributions to
the owners of OpCo membership interests so that we receive (i) an amount sufficient to allow us to fund all of our tax
obligations in respect of taxable income allocated to us and (ii) distributions to cover our operating expenses, including any
obligations to make payments under the Tax Receivables Agreement. When OpCo makes distributions, Stagwell Media and the
other members of OpCo besides us are and will be entitled to receive proportionate distributions based on their economic
interests in OpCo’ s common units at the time of such distributions. OpCo’ 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 OpCo is then a party, or any applicable law, or that would have the effect of rendering OpCo insolvent or exceed the
amounts that OpCo is permitted to distribute under the agreements governing our indebtedness. 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 and
adversely affect our liquidity and financial condition and subject us to various restrictions imposed by any such indebtedness. To
the extent that we are unable to make payments under the Tax Receivables Agreement for any reason, such payments generally
will be deferred and will accrue interest until paid, but nonpayment for a specified period may constitute a material breach of a
material obligation under the Tax Receivables Agreement and therefore accelerate payments due under the Tax Receivables
Agreement. Any inability to pay tax or other liabilities or to fund our operations could have a material and adverse effect on our
business, results of operations, financial condition and prospects. Our Tax Receivables Agreement with Stagwell Media requires
us to make cash payments to Stagwell Media in respect of certain tax benefits to which we may become entitled, and we expect
the payments we are required to make to be substantial, may be required to be made prior to the time that we recognize any
associated tax benefits and may make our company a less attractive target to potential acquirers. In connection with the closing
of the Transactions, we entered into the Tax Receivables Agreement with OpCo and Stagwell Media, pursuant to which we are
required to make cash payments to Stagwell Media equal to 85 % of certain U. S. federal, state and local income tax or franchise
tax savings, if any, that we actually realize, or in certain circumstances are deemed to realize, as a result of (i) increases in the
tax basis of OpCo’ s assets resulting from redemptions or exchanges by the Other holders of OpCo s common units, together
with a corresponding number of shares of our Class C :
Stock 2y, for shares of our Class A Common Stock or cash, as appllcable and (11) certam other tax benefits related to us making
payments under the Tax Receivables Agreement. We expect the amount of the-cash payments that we are required to make
under the Tax Receivables Agreement to be significant. Any payments made to Stagwell Media under the Tax Receivables
Agreement will generally reduce the amount of overall cash flow that may have otherwise been available to us. The actual
increase in tax basis, as well as the amount and timing of any payments under the Tax Receivables Agreement, varies depending
on a number of factors, including, but not limited to, the timing of any future redemptions or exchanges, the price of our Class A
Common Stock at the time of such redemptions or exchanges, the extent to which redemptions or exchanges are taxable, the
amount and timing of the taxable income that we generate in the future, the timing and amount of any earlier payments we make
under the Tax Receivables Agreement itself, the tax rates then applicable and the portion of our payments under the Tax
Receivables Agreement constituting imputed interest. We expect that, as a result of the increases in the tax basis of OpCo’ s
tangible and intangible assets attributable to the redeemed or exchanged OpCo common units, the payments that we may make
to Stagwell Media could be substantial. The amounts we may be required to pay under the Tax Receivables Agreement will be
calculated based in part on the market value of our Class A Common Stock at the time of redemption or exchange and the
prevailing federal tax rates applicable to us over the life of the Tax Receivables Agreement (as well as the assumed combined
state and local tax rate), and will generally be dependent on our ability to generate sufficient future taxable income to realize all
of these tax savings. Under its amended and restated operating agreement, subject to availability of funds and limitations
imposed under the agreements governing our indebtedness, OpCo is generally required from time to time to make distributions
in cash to us in amounts that are intended to be sufficient to cover the taxes on our allocable share of the taxable income of




OpCo, and OpCo is also required to make pro rata distributions at such time to the other holders of its common units, including
Stagwell Media, without taking into account the tax savings realized by us that result in our obligations under the Tax
Receivables Agreement. There is no guarantee that the amounts or timing of such distributions will be sufficient to cover
payments required under the Tax Receivables Agreement, including in the event payments under the Tax Receivables
Agreement are due prior to the time that we realize the associated tax benefits. In particular, the Tax Receivables Agreement
provides that in the case of a change in control, a material breach of our obligations under the Tax Receivables Agreement, or if,
at any time, we elect an early termination of the Tax Receivables Agreement, then the Tax Receivables Agreement will
terminate and our obligations under the Tax Receivables Agreement would accelerate and become due and payable. In such a
case, we would be required to make an immediate cash payment to Stagwell Media in an amount equal to the present value of all
future payments (calculated using a discount rate equal to the Secured Overnight Financing Rate (“ SOFR ) plus 100 basis
points) under the Tax Receivables Agreement, which payment would be based on certain assumptions, including that we would
have sufficient taxable income to fully utilize all potential future tax benefits that are subject to the Tax Receivables Agreement
and that Stagwell Media had exchanged any remaining outstanding common units of OpCo, together with shares of our Class C
Common Stock, for shares of our Class A Common Stock. In addition, the distributions we receive from OpCo may at seme
times exceed our tax liabilities and our obligations to make payments under the Tax Receivables Agreement. In the event excess
cash is distributed to us, our board of directors (our *“ Board ”’) will determine the appropriate uses for any excess cash so
accumulated, which may include, among other uses, the payment obligations under the Tax Receivables Agreement and the
payment of other expenses. We have no obligation to distribute such cash (or other available cash other than any declared
dividend) to our stockholders. No adjustments to the redemption or exchange ratio of common units of OpCo, together with
shares of our Class C Common Stock, for shares of our Class A Common Stock or cash, as applicable, will be made as a result
of either any cash distribution we receive from OpCo or any cash that we retain and do not distribute to our stockholders. To the
extent that we do not utilize any excess cash to fund our other expenditures, the other members of OpCo would benefit from any
value attributable to such cash balances as a result of their ownership of shares of our Class A Common Stock following a
redemption or exchange of their common units of OpCo and shares of our Class C Common Stock. Additionally, no adjustments
to the redemption or exchange ratio of common units of OpCo and shares of our Class C Common Stock for shares of our Class
A Common Stock or cash will be made in the event that we incur liabilities or expenses but do not receive cash distributions
from OpCo in sufficient amount to fund such liabilities or expenses. Risks Related to Accounting and Tax Issues Our results of
operations are subject to foreign currency exchange fluctuation risks. Although our financial results are reported in U. S. dollars,
a portion of our revenues and operatlng costs is denominated in currencies other than the U. S. dollar, and the functional

currency of our forelgn operatrons is generally the1r respectrve local currency Asa result -ﬂ-uetuat-tens—lﬂ—t-he—e*eh-aﬂge—fate

doltars;-we must translate revenues and expenses as well as assets and liabilities, into U. S dollars at exchange rates in effect
during or at the end of each reporting period. Therefore, changes in the value of the U. S. dollar against other currencies ,
particularly the Canadian dollar, the British Pound and the Euro, will affect our revenues, operating income and the value
of balance- sheet items, including intercompany payables and receivables, that-which are denominated in other currencies.
These changes could cause our revenue and net income in U. S. dollars to be higher or lower than our results in local currency
when compared against other periods and as a result may affect our financial results and competitive position . [n addition,
certain of our expenses are incurred in currencies other than those in which we bill for the related services. An increase in the
value of certain currencies, such as those listed above, could increase costs for delivery of services overseas by increasing labor
and other costs that are denominated in local currency. Our contractual provisions or cost management efforts may not be able
to offset their impact, and our currency hedging activities, which are designed to partially offset this impact, may not be
successful. This could result in a decrease in the profitability of our contracts that are denominated in such currencies. Our
goodwill, intangible assets and right- of- use lease assets may become impaired. We have recorded a significant amount of
goodwill and jintangible assets in our Audited Consolidated Financial Statements resulting from our acquisition activities, and
we have in the past recorded, and may in the future record, significant charges for impairment of goodwill and intangible assets.
We also have recorded a significant amount of right- of- use lease assets in our Audited Consolidated Financial Statements , and
we have in the past recorded, and may in the future record charges for impairment of these assets. We test, at least annually, the
carrying value of goodwill for impairment. The estimates and assumptions about future results of operations and cash flows
made in connectron with the impairment testing could differ from future actual results of operatrons and cash flows. Fef

lf we conclude that any further 1ntang1ble asset and-, goodwill and rlght- of- use lease asset Values are 1rnpa1red whether asa
result of underperformance in one or more reporting units, a potential recession or other disruption, interest rate increases or
other factors, any resulting non- cash impairment charge could have a material adverse effect on our business, results of
operations and financial condition. We prevmusly 1dent1fied and remediated Mateﬂa-l-matenal weaknesses in our internal
control over financial reporting and
assurance that additional material weaknesses will 1

finanetatreporting-in-the-future;we-may-not be identified 4




advefsely—affeet—'rnﬂvester—eeﬁﬁdenee—rn the future ou . As discussed in

Item 9A. “ Controls and Procedures ” of this Form 10- K, management previously 1dent1ﬁed material weaknesses in our internal
control over financial reporting for the fiscal year ended December 31, 2023. The Any-fattare-toremediate-the-material
weaknesses related to or-our te-lack of a sufficient imptement-complement required-new-ortmproved-of resources with an
appropriate level of accounting knowledge, experience and trammg, 1neffect1ve l‘lSk assessment process, ineffective
controls over information and communication relating ;o ;
failto-meet-ourreporting-obligations-communicating accurate mformatlon mternally and externally and 1neffect1ve

monitoring controls . These Forexample;our-material weaknesses contributed to enrfattare-to-preventordeteetmisstaterents
- an related-aceounts; aceumulated-additional material weakness relating

requiring-adiustments-to-otr-ineome-tax-expense-and-
to 1neffect1ve control activities that address relevant risks at ether—- the appropriate level eemprehenstvetoss;
: aeho f theanter&maeﬂeds—ef—ze%—and-feﬁ&tedan—the-reﬁmn—preclsmn of

:Phese-We remedrated the materral Weaknesses durmg

pletien 1mplement1ng and

mar-ntarn—effeet—r—ve—several enhancements to our 1nternal control over ﬁnancral reportrng However there can be no

material weaknesses in er-our internal control over ﬁnanclal reportmg will not be 1dent1ﬁed in other-- the deftetenetesin
eur-future. If we fail to maintain effective internal control over financial reporting, our ability to record, process and report
financial information timely and accurately could be adversely affected, and we may fail to detect or prevent material
misstatements in our annual or interim consolidated financial statements that may require prospective or retrospective changes
to our financial statements. In addition, our past and any future misstatements or restatements of financial information could also
expose us to increased risk of litigation or regulatory inquiries and could cause investors to lose confidence in the accuracy and
completeness of our reported financial information, which could negatively affect the market price of our Class A Common
Stock. Our disclosure controls and procedures and internal controls may not prevent or detect all errors or acts of fraud. We
designed our disclosure controls and procedures to reasonably assure that information we must disclose in reports we file or
submit under the Exchange Act is accumulated and communicated to management and recorded, processed, summarized and
reported within the time periods specified in the rules and forms of the SEC. We believe that any disclosure controls and
procedures or internal controls and procedures, no matter how well- conceived and operated, can provide only reasonable, not
absolute, assurance that the objectives of the control system are met. These inherent limitations include the realities-reality that
judgments in decision- making can be faulty and that breakdowns can occur because of simple error or mistake. Additionally,
controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by an unauthorized
override of the controls. Accordingly, because of the inherent limitations in our control system, misstatements due to error or
fraud may occur and not be detected. Our H-earjudgments or estimates relatrng to our critical accountrng p011c1es are based on
assumptrons that could change or -pfeve—te—be incorrect : ;

GAAP requires management to make Judgments estimates, and assumptions that affect the amounts reported in the Audited
Consolidated Financial Statements and accompanying notes. We base our estimates on historical experience and on various other
assumptions that we believe to be reasonable under the circumstances, the results of which form the basis for making judgments
about the carrying values of assets, liabilities, and equity, and the amount of revenue and expenses that are not readily apparent
from other sources. Our results of operations may be adversely affected if our assumptions change or if actual circumstances
differ from those in our assumptions, which could cause our results of operations to fall below the expectations of securities
analysts and investors, resulting in a decline in the trading price of our Class A Common Stock. Significant judgments,
estimates, and assumptions used in preparing our Audited Consolidated Financial Statements include, or may in the future
include, those related to revenue recognition, business combinations, deferred acquisition consideration, noncontrolling and
redeemable noncontrolling interests, goodwrll and 1ntang1ble assets, rrght of- use lease assets, and i income taxes. We may be
subject to adverse tax consequences : z axa AX TS pretations;

We and OpCo are subJect to tax in multiple tax Jurrsdlctlons Significant Judgment is required in determrnmg our global
provision for income taxes, deferred tax assets or liabilities and in evaluating our tax positions on a worldwide basis. While we
believe our tax positions are consistent with the tax laws in the jurisdictions in which we conduct our business, it is possible that
jurisdictional tax authorities may take a contrary view, which may have a significant impact on our global provision for income
taxes. Additionally, as a pass- through entity for U. S. tax purposes, OpCo is required to make periodic distributions to (i) us, to
enable us to pay taxes allocable to our investment in OpCo, and (ii) the holders of OpCo’ s common units and corresponding
shares of our Class C Common Stock. If our or OpCo’ s effective tax rate were to increase, such obligations to make tax
distributions will correspondingly increase. See “ — Risks Related to Our Capital Structure and Financing — Our Up- C
structure places significant limitations on our cash flow beeatse-ourprineipat-assetis-onrinterestin-OpCeor;and ;accordingly, we
depend on distributions from OpCo to pay our taxes and expenses, including payments under the Tax Receivables Agreement. ”
Tax laws are dynamrc and subject to change as new laws are passed and new 1nterp1etat10ns of the law are issued or apphed -




eosts-. [f the U. S. or other foreign tax authorities change applicable tax laws, our overall taxes could increase, as well as OpCo’
s obligations to make tax distributions, and our business, financial condition or results of operations may be adversely impacted.
We may face material adverse tax consequences resulting from the Transactions in Canada, the United States or other
jurisdictions. In connection with the completion of the Transactions, MDC completed a redomiciliation from the federal
jurisdiction of Canada to the State of Delaware (the “ Redomiciliation ”’). We believe that the Redomiciliation qualifies as a “
reorganization ”” under section 368 (a) of the Internal Revenue Code (the “ Code ) and treated, for U. S. federal income tax
purposes, as if MDC (i) transferred all of its assets and liabilities to a new U. S. corporation (“ New MDC ) in exchange for all
of such new corporation’ s outstanding stock and (ii) then distributed the stock of New MDC that it received in the transaction to
its stockholders in liquidation of MDC. Additionally, we believe the Transactions should be treated for tax purposes as a
deemed transfer by New MDC of'its assets to OpCo and an assumption of New MDC’ s liabilities by OpCo in a transaction
intended to qualify as a contribution to OpCo in exchange for OpCo’ s common units or preferred units under section 721 of the
Code, and that Stagwell Media’ s contribution of its businesses to OpCo is similarly subject to section 721 of the Code. We may
face material adverse U. S. tax consequences as a result of the Transactions, and the Internal Revenue Service may not agree
with or may otherwise challenge our position on the tax treatment of the Transactions or of internal restructuring transactions
undertaken prior to, after, or in connection with the Transactions, which could result in higher U. S. federal tax costs than we
anticipate, including a reduction in the net operating loss carryforwards of certain of our subsidiaries. We have not applied for a
ruling related to the Transactions and do not intend to do so. Any adverse tax consequences resulting from the Transactions or
our operations as a combined company could have an adverse effect on our business, results of operations, financial condition
and cash flows. Moreover, U. S. tax laws significantly limit our ability to redomicile outside of the United States. In addition, as
a result of the Redomiciliation, we incurred a significant Canadian corporate tax liability and recorded a tax receivable of § 42
10. 4 million included in Other Assets in our Audited Consolidated Financial Statements. For purposes of the Canadian Tax Act,
MDC’ s taxation year was deemed to have ended immediately prior to it ceasing to be a resident of Canada as a result of the
Redomiciliation. Immediately prior to the time of this deemed year end, MDC was deemed to have disposed of each of its
properties for proceeds of disposition equal to the fair market value of such properties at that time and was deemed to have
reacquired such properties for a cost amount equal to that fair market value. MDC was subject to income tax under Part I of the
Canadian Tax Act on any income and net taxable capital gains which arise as a result of this deemed disposition (after the
utilization of any available capital losses or non- capital losses) and was also subject to “ emigration tax ” under Part XIV of the
Canadian Tax Act on the amount by which the fair market value, immediately before MDC’ s deemed year end, of all of its
properties exceeded the total of certain of its liabilities and the paid- up capital, determined for purposes of that emigration tax,
of all the issued and outstanding shares of MDC immediately before such deemed year end. The quantum of Canadian federal
income tax payable by MDC as a result of the Redomiciliation depends upon a number of considerations including the fair
market value of its properties, the amount of its liabilities, the Canada- U. S. dollar exchange rate, MDC’ s stockholder
composition, as well as certain Canadian tax attributes, accounts and balances of the Company, each as of the effective time of
the Redomiciliation. We have not applied to the Canadian federal tax authorities for a tax ruling relating to the Redomiciliation
and do not intend to do so, and the Canadian federal tax authorities may not agree with or may otherwise challenge our position
on the tax treatment of the Redomiciliation, which could result in higher Canadian corporate tax liabilities than we anticipate.
Any such adverse tax consequences could adversely affect our business, results of operation, financial condition and cash flows.
Risks Related to Ownership of Our Class A Common Stock and Our Status as a Public Company Our stock price may be
volatile. The trading price of our Class A Common Stock has fluctuated and may in the future fluctuate substantially and may be
lower than its current price. For example, since August 2, 2021 (the closing date of the Transactions), the trading price of our
Class A Common Stock on the Nasdaq Global Select Market has ranged from a low of $ 3. 83 per share to a high of $ 11. 04 per
share. The trading price of our securities depends on many factors, including those described elsewhere in this ““ Risk Factors ”’
section, many of which are beyond our control and may not be related to our operating performance. These fluctuations could
cause you to lose all or part of your investment in our securities since you might be unable to sell them at or above the price you




period does not meet any guidance that we provide to the publlc the market price f01 our Class A Common Stock may declme
We have in the past provided, and may from time to time provide, guidance regarding our future performance that represents our
management’ s estimates as of the date such guidance is provided. Any such guidance is based upon a number of assumptions
with respect to future business decisions (some of which may change) and estimates that, while presented with numerical
specificity, are inherently subject to significant business, economic and competitive uncertainties and contingencies (many of
which are beyond our control). Guidance is necessarily speculative in nature, and it can be expected that some or all of the
assumptions that inform such guidance will not materialize or will vary significantly from actual results. Accordingly, our
guidance is only an estimate of what management believes is realizable as of the date such guidance is provided. Actual results
have in the past varied, and may in the future vary from such guidance, and the variations may be material. Investors should also
recognize that the reliability of any forecasted financial data diminishes the farther in the future that the data is forecast. In light
of the foregoing, investors should not place undue reliance on our financial guidance and should carefully consider any
guidance we may publish in context. In addition, in recent periods our operating or financial results have not met our guidance,
or we have reduced our guidance. If in the future our operating or financial results for a particular period do not meet any
guidance we provide or the expectations of investment analysts, or if we reduce our guidance for future periods, the market
price of our Class A Common Stock may decline significantly. In addition, even though we have issued public guidance in the
past, we are not obligated to and may determine not to continue to do so in the future. A significant portion of our Class A
Common Stock may be sold into the market in the future, which could negatively affect the-market-our stock price efour-Class
A-Commen-Steelk. As of December 31, 2023-2024 , Stagwell Media beneficially owned approximately $6-57 % of our
outstanding shares of Class A Common Stock on an as- converted basis. Although the shares held by Stagwell Media are
subject to securities law restrictions on sales by affiliates, we, Stagwell Media and certain other parties are party to a registration
rights agreement pursuant to which, among other things and subject to certain restrictions, we are required to file (and have
filed) with the SEC a registration statement registering for resale the shares of our Class A Common Stock that are held by, or
are issuable upon exchange of units of OpCo (in combination with corresponding shares of our Class C Common Stock) held
by, such parties, and to conduct certain underwritten offerings upon the request of holders of registrable securities, including
direct and indirect transferees of such holders. In addition, we are party to a securities purchase agreement pursuant to which we
are required to register for resale the shares of Class A Common Stock issued to certain of our stockholders upon the conversion
of our previously outstanding Series 8 convertible preferred stock. As such, sales of a substantial number of shares of Class A



Common Stock in the public market could occur at any time. These sales, or the perception in the market that the holders of'a
large number 01‘ shales mtend to sell shales LOllld reduce the mdrket price of Class A (ommon Stock We are a ““ controlled

Our CEO dnd C hdlrman Mark Penn, beneficially owns or Controls approxmmtely 5758 % of the voting power of our ( ommon
Stock. As a result, we are a ““ controlled Company \\ ithin the meaning of the Nasdaq rules ,~and ﬁs—a—fesu-}t—we quallfy for
exemptions from eertat

may-eleetnotto-eomply-with-certain corporate governance reqmrements mcludms_ the reqmrements to have: (a) a md}onty of
independent directors on the Board; (b) a nominating committee comprised solely of independent directors; (c) compensation of

executive officers determined by a majority of the independent directors or a compensation committee comprised solely of

independent directors; and (d) director nominees selected, or recommended for the selection by the Board, either by a majority
of the independent directors or a nominating committee comprised solely of independent directors. Adthetngh-we-We currently
do not utilize any of these exemptions . However , if we may-clect to utilize one or more of these exemptions ferse-teng-as-we
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, our stockholders may not have the same protections afforded to stockholders of
companies that are subject to dH of the Nasddq corporate governance requirements. In addition, this concentration of ownership
and voting power allows Mr. Penn to control our decisions, including matters requiring approval by our stockholders (such as,
subject to certain limitations, the election of directors and the approval of mergers or other extraordinary transactions),
regardless of whether or not other stockholders believe that the transaction is in their own best interests. Such concentration of
voting power could also have the effect of delaying, deterring or precluding a change of control or other business combination
that might otherwise be beneficial to our stockholders, could deprive our stockholders of an opportunity to receive a premium
f01 their Class A C ommon Stod( as part of a sale of our company dnd might u]tlmately affect the market prlce of our Class A







