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Our short and long- term success is subject to numerous risks and uncertainties, many of which involve factors that are difficult
to predict or beyond our control. As a result, investing in the Company’ s common stock involves substantial risk. The
Company’ s stockholders should carefully consider the risks and uncertainties described below, in addition to the other
information contained in or incorporated by reference into this Annual Report, as well as the other information we file with the
SEC from time to time. The risks described below are not the only ones we face. Additional risks not presently known to us or
that we currently believe are immaterial may also impair our business operations and financial results. If any of the following
risks actually occurs, our business, financial condition or results of operations could be adversely affected. In such case, the
trading price of our common stock could decline and you could lose all or part of your investment. Our filings with the SEC also
contain forward- looking statements that involve risks or uncertainties. Our actual results could differ materially from those
anticipated or contemplated by these forward- looking statements as a result of a number of factors, including the risks we face
described below, as well as other variables that could affect our operating results. Past financial performance should not be
considered to be a reliable indicator of future performance, and investors should not use historical trends to anticipate results or
trends in future periods. Risks Related to Our Business We have incurred significant net losses and cannot assure you that we
will achieve or maintain profitable operations. We have incurred recurring losses since our inception in 2012. Our net loss was $
22-10 . 6-3 million for the year ended December 31, 2623-2024 , and $ 37-22 . 4-0 million for the year ended December 31,
2622-2023 . To date, we have funded our operations through cash collected from sales of our products and services, offerings of
our equity securities, and debt financing. We have devoted substantially all of our resources to the design, development and
commercialization of our products, the scaling of our technology and infrastructure, and our marketing and sales efforts. We
may continue to incur significant losses in the future for a number of reasons, including unforeseen expenses, difficulties,
complications, delays, and other unknown events. To implement our business strategy and achieve consistent profitability, we
need to, among other things, continue to reduce operating expenses, increase sales of our products and the gross profit
associated with those sales, continue to reduce research and development expenses, and increase our marketing and sales efforts
to drive an increase in the number of customers and clients utilizing our services. These expenditures may make it more difficult
to achieve and maintain profitability. In addition, our efforts to grow our business may be more expensive than we expect, and
we may not be able to generate sufficient revenue to offset operating expenses. If we are forced to reduce our expenses beyond
our planned cost reduction initiatives, our growth strategy could be compromised. To offset our anticipated operating expenses,
we will need to generate and sustain significant revenue levels in future periods in order to become profitable, and even if we do,
we may not be able to maintain or increase our level of profitability. Accordingly, we cannot assure you that we will achieve
sustainable operating profits as we continue to reduce operating expenses, restraetare-otr-balanee-sheet-further develop our
marketing efforts, and otherwise implement our growth initiatives. Any failure to achieve and maintain profitability would have
a materially adverse effect on our ability to implement our business plan, our results and operations, and our financial condition,
and could cause the value of our common qtock to decline, re%ultmg ina ilgmflcam or Complete loqs of your 1nve%tment —eﬂf
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and financial condition. Public health threats and other highly communicable diseases and outbreaks could adversely impact our
operations, the operations of our customers, suppliers, distributors and other business partners, as well as the healthcare system
in general. Our business operations are subject to interruption by natural disasters, fire, power shortages, pandemics and other
events beyond our control. Although we maintain crisis management and disaster response plans, such events could make it
difficult or impossible for us to deliver our services to our customers and could decrease demand for our services. Additionally,
our liquidity could be negatively impacted if these conditions continue for a significant period of time and we may be required
to pursue additional sources of financing to obtain working capital, maintain appropriate inventory levels, and meet our financial
obligations. Capital and credit markets have been disrupted by the crisis and our ability to obtain any required financing is not
guaranteed and largely dependent upon evolving market conditions and other factors. Depending on the continued impact of the
crisis, further actions may be required to improve our cash position and capital structure. The extent to which public health
threats, natural disasters or catastrophic events, ultimately impacts our business, sales, results of operations and financial
condition will depend on future developments, which are highly uncertain and cannot be predicted, including, but not limited to,
the duration and spread of the outbreak, its severity, the actions to contain the virus or treat its impact, and how quickly and to
what extent normal economic and operating conditions can resume. Our ability to grow and compete in the future will be
adversely affected if adequate capital is not available to us or not available on terms favorable to us. We have limited capital
resources. We have financed our operations entirely through equity investments by founders and other investors and the
incurrence of debt, and we expect to continue to finance our operations in the same manner in the foreseeable future. Our ability
to continue our normal and planned operations, to grow our business, and to compete in our industry will depend on the
availability of adequate capital. We cannot assure you that we will be able to obtain additional funding from those or other
sources when or in the amounts needed, on acceptable terms, or at all. If we raise capital through the sale of equity, or securities
convertible into equity, it would result in dilution to our then- ex1st1ng stockholders, which could be significant depending on
the price at which we may be able to sell our securities. If we raise additional capital through the incurrence of additionat
indebtedness, we would likely become subject to further covenants restricting our business activities, and holders of debt
instruments may have rights and privileges senior to those of our then- existing stockholders. In addition, servicing the interest
and principal repayment obligations under debt facilities could divert funds that would otherwise be available to support
development of new programs and marketing to current and potential new clients. If we are unable to raise capital when needed
or on attractive terms, we could be forced to delay, reduce, or eliminate development of new programs or future marketing
efforts, or reduce or discontinue our operations. Any of these events could significantly harm our business, financial condition,
and prospects. Our indebtedness, and the agreements governing such indebtedness, subject us to required debt service payments,
as well as financial restrictions and operating covenants, any of which may reduce our financial flexibility and affect our ability
to operate our business. From time to time, we have financed our liquidity needs in part from borrowings made under various
credit agreements. As of December 31, 2023-2024 , the aggregate outstanding balance of our setes— note payable was $ 2-0 . &
1 million. As-ef The note payable balance, including accrued interest, was fully repaid on March 28-7 , 2624-2025 the

balanee-ofournotes-payableds-$4-—2mithon- The agreements underlying these transactions contain certain finanetat
fes’eﬂeﬁeﬂs—epef&t-mg—eevenaﬁfs—&nd—debt service requirements. Our failure to comply with obligations under these agreements,

or inability to make required debt service payments, could result in an event of default under the agreements. A default, if not
cured or waived, could permit a lender to accelerate payment of the loan, which could have a material adverse effect on our
business, operations, financial condition, and liquidity. Further, if our debt is accelerated, we cannot be certain that funds will be
available to pay the debt or that we will have the ability to refinance the debt on terms satisfactory to us or at all. If we are
unable to repay or refinance the accelerated debt, we could become 1nsolvent and seek to ﬁle for bankmptcy protectlon Wthh
would have a materlal adverse 11npact on our ﬁnan01al eondltlon A8 ; 6 dit-ag ettld

Our eﬁﬁeﬁt—er—future level of 1ndebtedness could affect our operatlons in several ways, 1nelud1ng the followmg o the covenants
contained in ewrrenter-future agreements governing outstanding indebtedness may limit our ability to borrow additional funds,
refinance debt, dispose of assets, and make certain investments; ® future debt covenants may also affect our flexibility in
planning for, and reacting to, changes in the economy and in our industry; e a future high level of debt would increase our
vulnerability to general adverse economic and industry conditions; e a significant future level of debt may place us at a
competitive disadvantage compared to our competitors that are less leveraged and, therefore, may be able to take advantage of
opportunities that our indebtedness would prevent us from pursuing; and e a future high level of debt may impair our ability to
obtain additional financing in the future for Working capital, debt service requirements, acquisitions, or other purposes. For
additional information refer to the section entitled Management s Dlscuss1on and Ana1y51s of F 1nan01al Condition and Results
of Operatlons — L1qu1d1ty and Capltal Resources : ; ; ; a1

dependent upon our ab111ty to maintain and expand our customer base and our ability to convince our customers to increase the
use of our services and / or platform. If we are unable to expand our customer base and / or the use of our services and / or
platform by our customers declines, our business will be harmed. Our ability to expand and generate revenue depends, in part,
on our ability to maintain and expand our relationships with existing customers and convince them to increase their use of our
platform. If our customers do not increase their use of our platform, then our revenue may not grow and our results of operations



may be harmed. It is difficult to predict customers’ usage levels accurately and the loss of customers or reductions in their usage
levels may have a negative impact on our business, results of operations, and financial condition. If a significant number of
customers cease using, or reduce their usage of, our platform, then we may be required to spend significantly more on sales and
marketing than we currently plan to spend in order to maintain or increase revenue. These additional expenditures could
adversely affect our business, results of operations, and financial condition. Most of our customers do not have long- term
contractual financial commitments to us and, therefore, most of our customers could reduce or cease their use of our platform at
any time without penalty or termination charges. There is a risk of dependence on one or a group of customers. During the
fiscal year ended December 31, 2024, one customer accounted for 26. 0 % of our revenues. If we are unable to retain our
current customers or finding new major customers or gain major new engagements from existing customers to replace
any nonrecurring contracts, there may be material adverse effects on our financial condition or results of operations.
This potential dependency could threaten the sustainability of our growth and have a material adverse effect on our
financial condition or results of operations if we are unable to retain such major contracts or replace them with similarly
major contracts on a regular basis. The market in which we operate is intensely competitive and, if we do not compete
effectively, our operating results could be harmed. The market for livestream shopping platforms is intensely competitive and
rapidly changing, barriers to entry are relatively low, and many of our competitors, have greater name recognition, longer
operating histories, and larger marketing budgets, as well as substantially greater financial, technical, and other resources, than
we do. In addition, many of our potential competitors have established marketing relationships and access to larger customer
bases, and have major distribution agreements with consultants, system integrators, and resellers. As a result, our competitors
may be able to respond more effectively than we can to new or changing opportunities, technologies, standards, customer
requirements, competitive pressures, or challenges within the financial markets. Furthermore, because of these advantages, even
if our products and services are more effective than the products and services that our competitors offer, potential customers
might accept competitive products and services in lieu of purchasing our products and services. If we do not compete effectively
against our current and future competitors, our operating results could be harmed. We may not be able to increase the number of
our strategic relationships or grow the revenues received from our current strategic relationships. We have entered into certain
strategic relationships with other individuals and enterprises and are actively seeking additional strategic relationships. There
can be no assurance, however, that these strategic relationships will result in material revenues for us or that we will be able to
generate any other meaningful strategic relationships. If we are not able to increase the number of our strategic relationships or
grow the revenues received from our current strategic relationships, our operating results could be harmed. We may not be able
to develop enhancements and new features to our existing service or acceptable new services that keep pace with technological
developments. If we are unable to develop enhancements to, and new features for, our platform that keep pace with rapid
technological developments, our business will be harmed. The success of enhancements, new features, and services depends on
several factors, including the timely completion, introduction, and market acceptance of the feature or edition. Failure in this
regard may significantly impair our revenue growth or harm our reputation. We may not be successful in either developing these
modifications and enhancements or in timely bringing them to market at a competitive price or at all. Furthermore, uncertainties
about the timing and nature of new network platforms or technologies, or modifications to existing platforms or technologies,
could increase our research and development expenses. Any failure of our service to operate effectively with future network
platforms and technologies could reduce the demand for our service, result in customer dissatisfaction, and harm our business.
Our ability to deliver our services is dependent on third party Internet providers. The Internet’ s infrastructure is comprised of
many different networks and services that, by design, are highly fragmented and distributed. This infrastructure is run by a series
of independent, third- party organizations that work together to provide the infrastructure and supporting services of the Internet
under the governance of the Internet Corporation for Assigned Numbers and Names (“ ICANN ) and the Internet Assigned
Numbers Authority (“ TANA ), which is now related to ICANN. The Internet has experienced, and will continue to experience,
a variety of outages and other delays due to damages to portions of its infrastructure, denial- of- service attacks, or related cyber
incidents. These scenarios are not under our control and could reduce the availability of the Internet to us or our customers for
delivery of our services. Any resulting interruptions in our services or the ability of our customers to access our services could
result in a loss of potential or existing customers and harm our business. Security breaches and other disruptions could
compromise our information and expose us to liability, which would cause our business and reputation to suffer. In the ordinary
course of our business, we collect and store sensitive data, including intellectual property, our proprietary business information,
proprietary business information of our customers, including, credit card and payment information, and personally identifiable
information of our customers and employees. The secure processing, maintenance, and transmission of this information is
critical to our operations and business strategy. In addition, we are subject to numerous federal, state, provincial and foreign laws
regarding privacy and protection of data. Some jurisdictions have enacted laws requiring companies to notify individuals of data
security breaches involving certain types of personal data and our agreements with certain customers require us to notify them in
the event of a security incident. Evolving regulations regarding personal data and personal information, including the General
Data Protection Regulation, the California Consumer Privacy Act of 2018 (“ CCPA ), and the recently passed California
Privacy Rights Act, which amends the CCPA and has many provisions that became effective on January 1, 2023, especially
relating to classification of IP addresses, machine identification, location data and other information, may limit or inhibit our
ability to operate or expand our business. Such laws and regulations require or may require us or our customers to implement
privacy and security policies, permit consumers to access, correct or delete personal information stored or maintained by us or
our customers, inform individuals of security incidents that affect their personal information, and, in some cases, obtain consent
to use personal information for specified purposes. We believe that we take reasonable steps to protect the security, integrity and
confidentiality of the information we collect, use, store, and disclose, and we take steps to strengthen our security protocols and
infrastructure, however, our information technology and infrastructure may be vulnerable to attacks by hackers or breached due



to employee error, malfeasance, or other disruptions. We also could be negatively impacted by software bugs or other technical
malfunctions, as well as employee error or malfeasance. Advanced cyber- attacks can be multi- staged, unfold over time, and
utilize a range of attack vectors with military- grade cyber weapons and proven techniques, such as spear phishing and social
engineering, leaving organizations and users at high risk of being compromised. Any such access, disclosure, or other loss of
information could result in legal claims or proceedings, liability under laws that protect the privacy of personal information,
regulatory penalties, a disruption of our operations, damage to our reputation, a loss of confidence in our business, early
termination of our contracts and other business losses, indemnification of our customers, liability for stolen assets or
information, increased cybersecurity protection and insurance costs, financial penalties, litigation, regulatory investigations and
other significant liabilities, any of which could materially harm our business any of which could adversely affect our business,
revenues, and competitive position. Our success depends, in part, on the capacity, reliability, and security of our information
technology hardware and software infrastructure, as well as our ability to adapt and expand our infrastructure. The capacity,
reliability, and security of our information technology hardware and software infrastructure are important to the operation of our
current business, which would suffer in the event of system failures. Likewise, our ability to expand and update our information
technology infrastructure in response to our growth and changing needs is important to the continued implementation of our new
service offering initiatives. Our inability to expand or upgrade our technology infrastructure could have adverse consequences,
including the delayed provision of services or implementation of new service offerings, and the diversion of development
resources. We rely on third parties for various aspects of our hardware and software infrastructure. Third parties may experience
errors or disruptions that could adversely impact us and over which we may have limited control. Interruption and / or failure of
any of these systems could disrupt our operations and damage our reputation, thus adversely impacting our ability to provide our
products and services, retain our current users, and attract new users. In addition, our information technology hardware and
software infrastructure may be vulnerable to unauthorized access, misuse, computer viruses, or other events that could have a
security impact. If one or more of such events occur, our customer and other information processed and stored in, and
transmitted through, our information technology hardware and software infrastructure, or otherwise, could be compromised,
which could result in significant losses or reputational damage. We may be required to expend significant additional resources to
modify our protective measures or to investigate and remediate vulnerabilities or other exposures, and we may be subject to
litigation and financial losses, any of which could substantially harm our business and our results of operations . We have
integrated, and may continue to integrate in the future, Al in certain tools and features available on our platform. Al
technology presents various operational, compliance, and reputational risks and if any such risks were to materialize,
our business and results of operations may be adversely affected. We have integrated artificial intelligence (“ AI ”)
technologies in many of our tools and features available on our website. We may continue to integrate Al technologies in
new product or service offerings. Given that Al is a rapidly developing technology that is in its early stages of business
use, it presents a number of operational, compliance and reputational risks. AI algorithms are currently known to
sometimes produce unexpected results and behave in unpredictable ways (e. g.,  hallucinatory behavior ) that can
generate irrelevant, nonsensical, fictitious, deficient, offensive or factually incorrect content and results, which, if
incorporated into our platform, may result in reputational harm to us and be damaging to our brand. Additionally,
content, analyses or recommendations that are based on AI might be found to be biased, discriminatory or harmful.
Data sets from which Large Language Models learn are at risk of poisoning or manipulation by bad actors, resulting in
offensive or undesired output. Similarly, the data set could contain copyrighted material resulting in infringing output.
Al output might present ethical concerns or violate current and future laws and regulations. We expect that there will
continue to be new laws or regulations concerning the use of Al technology, which might be burdensome for us to comply
with and may limit our ability to offer or enhance our existing tools and features or new offerings based on Al
technology. Further, the use of Al technology involves complexities and requires specialized expertise. We may not be
able to attract and retain top talent to support our Al technology initiatives. If any of the operational, compliance or
reputational risks were to materialize, our business and results of operations may be adversely affected. We may be
subject to risks associated with artificial intelligence and machine learning technology. Recent technological advances in
Al and machine learning technology may pose risks to us. Our use of Al could give rise to legal or regulatory action,
create liabilities, or materially harm our business. While we aim to develop and use AI and machine learning technology
responsibly and attempt to mitigate ethical and legal issues presented by its use, we may ultimately be unsuccessful in
identifying or resolving issues before they arise. Further, as the technology is rapidly evolving, costs and obligations
could be imposed on us to comply with new regulations. We also could be exposed to the risks of machine learning
technology if third- party service providers or any counterparties, whether or not known to us, also use machine learning
technology in their business activities. We will not be in a position to control the use of such technology in third- party
products or services. Use by third- party service providers could give rise to issues pertaining to data privacy, data
protection, and intellectual property considerations . We are dependent on third parties to, among other things, maintain our
servers, provide the bandwidth necessary to transmit content, and utilize the content derived therefrom for the potential
generation of revenues. We depend on third- party service providers, suppliers, and licensors to supply some of the services,
hardware, software, and operational support necessary to provide some of our products and services. Some of these third parties
do not have a long operating history or may not be able to continue to supply the equipment and services we desire in the future.
If demand exceeds these vendors’ capacity, or if these vendors experience operating or financial difficulties or are otherwise
unable to provide the equipment or services we need in a timely manner, at our specifications and at reasonable prices, our
ability to provide some products and services might be materially adversely affected, or the need to procure or develop
alternative sources of the affected materials or services might delay our ability to serve our users. These events could materially
and adversely affect our ability to retain and attract users, and have a material negative impact on our operations, business,



financial results, and financial condition. We may not be able to find suitable software developers at an acceptable cost or at all.
We currently rely on certain key suppliers and vendors in the coding and maintenance of our software. We will continue to
require such expertise in the future. Due to the current demand for skilled software developers, we run the risk of not being able
to find or retain suitable and qualified personnel at an acceptable price, or at all. These risks may be greater now than in the past
due to current general labor shortages in the United States. Without these developers, we may not be able to further develop and
maintain our software, which is the most important aspect of our business development. The success of our business is highly
correlated to general economic conditions. Demand for our products and services is highly correlated with general economic
conditions, as a substantial portion of our revenue is derived from discretionary spending by individuals, which typically
declines during times of economic instability. Declines in economic conditions in the United States or in other countries in
which we operate and may operate in the future may adversely impact our financial results. Because such declines in demand
are difficult to predict, we or our industry may have increased excess capacity as a result. An increase in excess capacity may
result in declines in prices for our products and services. Our ability to grow or maintain our business may be adversely affected
by sustained economic weakness and uncertainty, including the effect of wavering consumer confidence, high unemployment,
and other factors. The inability to grow or maintain our business would adversely affect our business, financial conditions, and
results of operations, and thereby an investment in our common stock. Our failure to adequately protect our intellectual property
rights could diminish the value of our products, weaken our competitive position and reduce our revenue, and infringement
claims asserted against us or by us, could have a material adverse effect. We regard the protection of our intellectual property,
which includes patents, trade secrets, copyrights, trademarks and domain names, as critical to our success. We strive to protect
our intellectual property rights by relying on federal, state and common law rights, as well as contractual restrictions. We enter
into confidentiality and invention assignment agreements with our employees and contractors, and confidentiality agreements
with parties with whom we conduct business in order to limit access to, and disclosure and use of, our proprietary information.
However, these contractual arrangements and the other steps we have taken to protect our intellectual property may not prevent
the misappropriation of our proprietary information or deter independent development of similar technologies by others. We
have registered domain names and trademarks in the United States and have pursued additional registrations both in and outside
the United States. Effective trade secret, copyright, trademark, domain name and patent protection is expensive to develop and
maintain, both in terms of initial and ongoing registration requirements and the costs of defending our rights. Notwithstanding
our efforts, third parties may independently develop technology that is not covered by our patents, or that is similar to, or
competes with, our technology. In addition, our intellectual property may be infringed or misappropriated by third parties,
particularly in foreign countries where the laws and governmental authorities may not protect our proprietary rights as
effectively as those in the United States. We may be required to protect our intellectual property in an increasing number of
jurisdictions, a process that is expensive and may not be successful or which we may not pursue in every location. Monitoring
unauthorized use of our intellectual property is difficult and costly. Our efforts to protect our proprietary rights may not be
adequate to prevent misappropriation of our intellectual property. Further, we may not be able to detect unauthorized use of, or
take appropriate steps to enforce, our intellectual property rights. In addition, our competitors may independently develop
similar technology. The laws in the United States and elsewhere change rapidly, and any future changes could adversely affect
us and our intellectual property. Our failure to meaningfully protect our intellectual property could result in competitors offering
services that incorporate our most technologically advanced features, which could seriously reduce demand for our products. In
addition, we may in the future need to initiate infringement claims or litigation. Litigation, whether we are a plaintiff or a
defendant, can be expensive, time- consuming and may divert the efforts of our technical staff and managerial personnel, which
could harm our business, whether or not such litigation results in a determination that is unfavorable to us. In addition, litigation
is inherently uncertain, and thus we may not be able to stop its competitors from infringing upon our intellectual property rights.
Natural disasters and other events beyond our control could materially adversely affect us. Natural disasters or other catastrophic
events may cause damage or disruption to our operations, international commerce and the global economy, and thus could have
a strong negative effect on us. Our business operations are subject to interruption by natural disasters, fire, power shortages,
pandemics and other events beyond our control. Although we maintain crisis management and disaster response plans, such
events could make it difficult or impossible for us to deliver our services to our customers and could decrease demand for our
services. Our future success depends on our key executive officers and our ability to attract, retain, and motivate qualified
personnel. Our future success largely depends upon the continued services of our executive officers and management team,
especially our Chief Executive Officer, Chairman of our board of directors, and President, Mr. Rory J. Cutaia. If one or more of
our executive officers are unable or unwilling to continue in their present positions, we may not be able to replace them readily,
if at all. Additionally, we may incur additional expenses to recruit and retain new executive officers. If any of our executive
officers joins a competitor or forms a competing company, we may lose some or all of our customers. Finally, we do not
maintain “ key person ” life insurance on any of our executive officers. Because of these factors, the loss of the services of any
of these key persons could adversely affect our business, financial condition, and results of operations, and thereby an
investment in our stock. Our continuing ability to attract and retain highly qualified personnel will also be critical to our success
because we will need to hire and retain additional personnel as our business grows. There can be no assurance that we will be
able to attract or retain highly qualified personnel. We face significant competition for skilled personnel in our industries. This
competition may make it more difficult and expensive to attract, hire, and retain qualified managers and employees. Because of
these factors, we may not be able to effectively manage or grow our business, which could adversely affect our financial
condition or business. As a result, the value of your investment could be significantly reduced or completely lost. Risks Related
to an Investment in Our Securities If we are not able to comply with the applicable continued listing requirements or standards
of The NASDAQ Capital Market, The NASDAQ Capital Market could delist and adversely affect the market price and liquidity
of our common stock. Our common stock is currently traded on The NASDAQ Capital Market under the symbol “ VERB ”. We



have in the past been, and may in the future be, unable to comply with certain of the listing standards that we are required to
meet to maintain the listing of our common stock on The NASDAQ Capital Market. If we fail to meet any of the continued
listing standards of The NASDAQ Capital Market, our common stock will be delisted from The NASDAQ Capital Market.
These continued listing standards include specifically enumerated criteria, such as a $ 1. 00 minimum closing bid price and a
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anether-a delisting notice from the Nasdaq Capital Market for failure to comply with one or more of the continued listing
requirements. If our common stock were to be delisted from The NASDAQ Capital Market, trading of our common stock most
likely will be conducted in the over- the- counter market on an electronic bulletin board established for unlisted securities such
as the OTC Markets or in the “ pink sheets. ” Such a downgrading in our listing market may limit our ability to make a market in
our common stock and which may impact purchases or sales of our securities. Raising additional capital, including through
future sales and issuances of our common stock, warrants or the exercise of rights to purchase common stock pursuant to our
equity incentive plan could result in additional dilution of the percentage ownership of our stockholders, could cause our share
price to fall and could restrict our operations. We expect we will need significant additional capital in the future to continue our
planned operations, including any potential acquisitions, hiring new personnel and continuing activities as an operating public
company. To the extent we seek additional capital through a combination of public and private equity offerings and debt
financings, our stockholders may experience substantial dilution. To the extent that we raise additional capital through the sale
of equity or convertible debt securities, the ownership interest of our existing stockholders may be diluted, and the terms may
include liquidation or other preferences that adversely affect the rights of our stockholders. Debt and receivables financings may
be coupled with an equity component, such as warrants to purchase shares of our common stock, which could also result in
dilution of our existing stockholders’ ownership. The incurrence of indebtedness would result in increased fixed payment
obligations and could also result in certain restrictive covenants, such as limitations on our ability to incur additional debt and
other operating restrictions that could adversely impact our ability to conduct our business. A failure to obtain adequate funds
may cause us to curtail certain operational activities, including sales and marketing, in order to reduce costs and sustain the
business, and would have a material adverse effect on our business and financial condition. In addition, we have granted options
to purchase shares of our common stock pursuant to our equity incentive plans and have registered 16, 000, 000 shares of
common stock underlying options and shares granted pursuant to our equity incentive plans. Sales of shares issued upon
exercise of options granted under our equity compensation plans may result in material dilution to our existing stockholders,
which could cause our price of our common stock to fall. Our issuance of additional shares of preferred stock could adversely
affect the market value of our common stock, dilute the voting power of common stockholders and delay or prevent a change of
control. Our board of directors have the authority to cause us to issue, without any further vote or action by the stockholders,
shares of preferred stock in one or more series, to designate the number of shares constituting any series, and to fix the rights,
preferences, privileges and restrictions thereof, including dividend rights, voting rights, rights and terms of redemption,
redemption price or prices and liquidation preferences of such series. The issuance of shares of preferred stock with dividend or
conversion rights, liquidation preferences or other economic terms favorable to the holders of preferred stock could adversely
affect the market price for our common stock by making an investment in the common stock less attractive. For example,
investors in the common stock may not wish to purchase common stock at a price above the conversion price of a series of
convertible preferred stock because the holders of the preferred stock would effectively be entitled to purchase common stock at
the lower conversion price causing economic dilution to the holders of common stock. Further, the issuance of shares of
preferred stock with voting rights may adversely affect the voting power of the holders of our other classes of voting stock either
by diluting the voting power of our other classes of voting stock if they vote together as a single class, or by giving the holders
of any such preferred stock the right to block an action on which they have a separate class vote even if the action were
approved by the holders of our other classes of voting stock. The issuance of shares of preferred stock may also have the effect
of delaying, deferring or preventing a change in control of our company without further action by the stockholders, even where
stockholders are offered a premium for their shares. The market price of our common stock has been, and may continue to be,
subject to substantial volatility. The market price of our common stock may fluctuate significantly in response to numerous
factors, many of which are beyond our control, including; e volatility in the trading markets generally and in our particular
market segment; @ limited trading of our common stock; e actual or anticipated fluctuations in our results of operations; e the
financial projections we may provide to the public, any changes in those projections, or our failure to meet those projections; ®
announcements regarding our business or the business of our customers or competitors; ® changes in accounting standards,
policies, guidelines, interpretations, or principles; ® actual or anticipated developments in our business or our competitors’
businesses or the competitive landscape generally; ® developments or disputes concerning our intellectual property or our
offerings, or third- party proprietary rights; ® announced or completed acquisitions of businesses or technologies by us or our
competitors; ® new laws or regulations or new interpretations of existing laws or regulations applicable to our business; ® any



major change in our board of directors or management; @ sales of shares of our common stock by us or by our stockholders; ®
lawsuits threatened or filed against us; and e other events or factors, including those resulting from war, incidents of terrorism,
pandemics (such as the COVID- 19 pandemic) or responses to these events. Statements of, or changes in, opinions, ratings, or
earnings estimates made by brokerage firms or industry analysts relating to the markets in which we operate or expect to operate
could have an adverse effect on the market price of our common stock. In addition, the stock market as a whole, as well as our
particular market segment, has from time- to- time experienced extreme price and volume fluctuations, which may affect the
market price for the securities of many companies, and which often have appeared unrelated to the operating performance of
such companies. Any of these factors could negatively affect our stockholders’ ability to sell their shares of common stock at the
time and price they desire. A decline in the price of our common stock could affect our ability to raise further working capital,
which could adversely impact our ability to continue operations. A prolonged decline in the price of our common stock could
result in a reduction in the liquidity of our common stock and a reduction in our ability to raise capital. We may attempt to
acquire a significant portion of the funds we need in order to conduct our planned operations through the sale of equity
securities; thus, a decline in the price of our common stock could be detrimental to our liquidity and our operations because the
decline may adversely affect investors’ desire to invest in our securities. [f we are unable to raise the funds we require for all of
our planned operations, we may be forced to reallocate funds from other planned uses and may suffer a significant negative
effect on our business plan and operations, including our ability to develop new products or services and continue our current
operations. As a result, our business may suffer, and we may be forced to reduce or discontinue operations. We also might not
be able to meet our financial obligations if we cannot raise enough funds through the sale of our common stock and we may be
forced to reduce or discontinue operations. Because we do not intend to pay any cash dividends on our shares of common stock
in the near future, our stockholders will not be able to receive a return on their shares unless and until they sell them. We intend
to retain a significant portion of any future earnings to finance the development, operation and expansion of our business. We do
not anticipate paying any cash dividends on our common stock in the near future. The declaration, payment, and amount of any
future dividends will be made at the discretion of our board of directors, and will depend upon, among other things, the results
of operations, cash flows, and financial condition, operating and capital requirements, and other factors as our board of directors
considers relevant. There is no assurance that future dividends will be paid, and, if dividends are paid, there is no assurance with
respect to the amount of any such dividend. Unless our board of directors determines to pay dividends, our stockholders will be
required to look to appreciation of our common stock to realize a gain on their investment. There can be no assurance that this
appreciation will occur. ©ur-If our common stock has-beetrtrades at a price less than §$ 5. 00 it would be categorized as a
penny stock 3=, which may make it more difficult for investors to sell their shares of common stock due to suitability
requirements. The SEC has adopted regulations which generally define a *“ penny stock ” to be any equity security that has a
market price (as defined) less than $ 5. 00 per share or an exercise price of less than $ 5. 00 per share, subject to certain
exceptions. Our securities are covered by the penny stock rules, which impose additional sales practice requirements on broker-
dealers who sell to persons other than established customers and ““ accredited investors ”. The term “ accredited investor ” refers
generally to institutions with assets in excess of $ 5, 000, 000 or individuals with a net worth in excess of $ 1, 000, 000 or annual
income exceeding $ 200, 000 or $ 300, 000 jointly with their spouse. The penny stock rules require a broker- dealer, prior to a
transaction in a penny stock not otherwise exempt from the rules, to deliver a standardized risk disclosure document in a form
prepared by the SEC that provides information about penny stocks and the nature and level of risks in the penny stock market.
The broker- dealer also must provide the customer with current bid and offer quotations for the penny stock, the compensation
of the broker- dealer and its salesperson in the transaction and monthly account statements showing the market value of each
penny stock held in the customer’ s account. The bid and offer quotations, and the broker- dealer and salesperson compensation
information, must be given to the customer orally or in writing prior to effecting the transaction and must be given to the
customer in writing before or with the customer’ s confirmation. In addition, the penny stock rules require that prior to a
transaction in a penny stock not otherwise exempt from these rules, the broker- dealer must make a special written determination
that the penny stock is a suitable investment for the purchaser and receive the purchaser’ s written agreement to the transaction.
These disclosure requirements may have the effect of reducing the level of trading activity in the secondary market for the stock
that is subject to these penny stock rules. Consequently, these penny stock rules may affect the ability of broker- dealers to trade
our securities. We believe that the penny stock rules discourage investor interest in and limit the marketability of our common
stock. The Financial Industry Regulatory Authority, Inc. has adopted sales practice requirements that historically may have
limited a stockholder’ s ability to buy and sell our common stock, which could depress the price of our common stock. In
addition to the ““ penny stock ” rules described above, the Financial Industry Regulatory Authority (“ FINRA ”) has adopted
rules that require that, in recommending an investment to a customer, a broker- dealer must have reasonable grounds for
believing that the investment is suitable for that customer. Prior to recommending speculative low- priced securities to their non-
institutional customers, broker- dealers must make reasonable efforts to obtain information about the customer’ s financial
status, tax status, investment objectives, and other information. Under interpretations of these rules, FINRA believes that there is
a high probability that speculative low- priced securities will not be suitable for at least some customers. Thus, the FINRA
requirements historically has made it more difficult for broker- dealers to recommend that their customers buy our common
stock, which could limit your ability to buy and sell our common stock, have an adverse effect on the market for our shares, and
thereby depress our price per share of common stock. The elimination of monetary liability against our directors, officers, and
employees under Nevada law and the existence of indemnification rights for our obligations to our directors, officers, and
employees may result in substantial expenditures by us and may discourage lawsuits against our directors, officers, and
employees. Our articles of incorporation and bylaws contain provisions permitting us to eliminate the personal liability of our
directors and officers to us and our stockholders for damages for the breach of a fiduciary duty as a director or officer to the
extent provided by Nevada law. In addition, we have entered into indemnification agreements with our directors and officers to



provide such indemnification rights. We may also have contractual indemnification obligations under any future employment
agreements with our officers. The foregoing indemnification obligations could result in us incurring substantial expenditures to
cover the cost of settlement or damage awards against directors and officers, which we may be unable to recoup. These
provisions and the resulting costs may also discourage us from bringing a lawsuit against directors and officers for breaches of
their fiduciary duties and may similarly discourage the filing of derivative litigation by our stockholders against our directors
and officers even though such actions, if successful, might otherwise benefit us and our stockholders. Anti- takeover effects of
certain provisions of Nevada state law hinder a potential takeover of us. Nevada has a business combination law that prohibits
certain business combinations between Nevada corporations and “ interested stockholders ” for three years after an “ interested
stockholder ” first becomes an “ interested stockholder, ”” unless the corporation’ s board of directors approves the combination
in advance. For purposes of Nevada law, an “ interested stockholder ” is any person who is (i) the beneficial owner, directly or
indirectly, of ten percent or more of the voting power of the outstanding voting shares of the corporation or (ii) an affiliate or
associate of the corporation and at any time within the three previous years was the beneficial owner, directly or indirectly, of
ten percent or more of the voting power of the then- outstanding shares of the corporation. The definition of the term “ business
combination ” is sufficiently broad to cover virtually any kind of transaction that would allow a potential acquirer to use the
corporation’ s assets to finance the acquisition or otherwise to benefit its own interests rather than the interests of the corporation
and its other stockholders. The potential effect of Nevada’ s business combination law is to discourage parties interested in
taking control of us from doing so if these parties cannot obtain the approval of our board of directors. Both of these provisions
could limit the price investors would be willing to pay in the future for shares of our common stock. Our bylaws contain an
exclusive forum provision, which could limit our stockholders” ability to obtain a favorable judicial forum for disputes with us or
our directors, officers, employees or agents. Our bylaws provide that, unless we consent in writing to the selection of an
alternative forum, the state and federal courts in the State of Nevada shall be the exclusive forum for any litigation relating to
our internal affairs, including, without limitation: (a) any derivative action brought on behalf of us, (b) any action asserting a
claim for breach of fiduciary duty to us or our stockholders by any current or former officer, director, employee, or agent of us,
or (c) any action against us or any current or former officer, director, employee, or agent of us arising pursuant to any provision
of the Nevada Revised Statutes, the articles of incorporation, or the bylaws. For the avoidance of doubt, the exclusive forum
provision described above does not apply to any claims arising under the Securities Act or Exchange Act. Section 27 of the
Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the
Exchange Act or the rules and regulations thereunder, and Section 22 of the Securities Act creates concurrent jurisdiction for
federal and state courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and
regulations thereunder. The choice of forum provision in our bylaws may limit our stockholders’ ability to bring a claim in a
judicial forum that they find favorable for disputes with us or our directors, officers, employees or agents, which may discourage
such lawsuits against us and our directors, officers, employees and agents even though an action, if successful, might benefit our
stockholders. The applicable courts may also reach different judgments or results than would other courts, including courts
where a stockholder considering an action may be located or would otherwise choose to bring the action, and such judgments or
results may be more favorable to us than to our stockholders. With respect to the provision making the state and federal courts in
the State of Nevada the sole and exclusive forum for certain types of actions, stockholders who do bring a claim in the state and
federal courts in the State of Nevada could face additional litigation costs in pursuing any such claim, particularly if they do not
reside in or near Nevada. Finally, if a court were to find this provision of our bylaws inapplicable to, or unenforceable in respect
of, one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such
matters in other jurisdictions, which could have a material adverse effect on us. If we fail to maintain effective internal controls
over financial reporting, we may be unable to accurately or timely report our financial condition or results of operations, which
may adversely affect our business. As a public company, we have significant requirements for enhanced financial reporting and
internal controls, and must maintain internal controls over financial reporting to satisfy the requirements of Section 404 of the
Sarbanes- Oxley Act of 2002. The process of designing, implementing and maintaining effective internal controls is a
continuous effort that require us to anticipate and react to changes in our business and the economic and regulatory
environments. In this regard, we continue to dedicate internal resources, potentially engage outside consultants, implement a
detailed work plan to assess and document the adequacy of internal control over financial reporting, continue steps to improve
control processes as appropriate, validate through testing whether such controls are functioning as documented, and implement a
continuous reporting and improvement process for internal control over financial reporting. If we are unable to maintain
appropriate disclose controls or internal controls and procedures over financial reporting, it could cause us to fail to meet our
reporting obligations on a timely basis, result in material misstatements in our consolidated financial statements and adversely
affect our operating results. ITEM 1B. UNRESOLVED STAFF COMMENTS



