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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION
 
This report contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the "Securities Act"), and Section 21E of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"). These forward-looking statements are subject to known and unknown risks, uncertainties and other factors
which may cause actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by such forward-
looking statements. In some cases, you can identify forward-looking statements by terminology such as "will," "should," "intend," "expect," "plan," "anticipate," "believe,"
"estimate," "predict," "potential," or "continue," or the negative of such terms or other comparable terminology. This report includes, among others, statements regarding our risks
associated with:
 
 · a decline in general economic conditions;
 · decreased market demand for our products and services;
 · customer revenue concentration;
 · our ability to meet required redemption or repayment obligations under our outstanding debt instruments
 · seasonality impacts on financial results and cash availability;
 · dependence on advertising suppliers;
 · the ability to acquire traffic in a profitable manner;
 · the ability to attract and retain talented employees;
 · failure to keep pace with technological changes;
 · interruptions within our information technology infrastructure;
 · dependence on key personnel;
 · risks associated with customer collections;
 · regulatory and legal uncertainties;
 · failure to comply with privacy and data security laws and regulations;
 · third party infringement claims;
 · publishers who could fabricate fraudulent clicks;
 · the ability to continue to meet the NYSE American listing standards;
 · the impact of quarterly results on our common stock price;
 · dilution to our stockholders upon the vesting of outstanding restricted stock unit grants and warrants; and
 · our ability to identify, finance, complete and successfully integrate future acquisitions.
 
These forward-looking statements were based on various factors and were derived utilizing numerous assumptions and other factors that could cause our actual results to differ
materially from those in the forward-looking statements. Most of these factors are difficult to predict accurately and are generally beyond our control. You should consider the
areas of risk described in connection with any forward-looking statements that may be made herein. Readers are cautioned not to place undue reliance on these forward-looking
statements and readers should carefully review this report in its entirety, including the risks described in Part II, Item 1A. Risk Factors appearing in this report, together with those
appearing in Item 1A. Risk Factors, in our Annual Report on Form 10-K for the year ended December 31, 2025 as filed with the Securities and Exchange Commission ("SEC") on
March 5, 2026 and our subsequent filings with the SEC.
 
Except for our ongoing obligations to disclose material information under the federal securities laws, we undertake no obligation to release publicly any revisions to any forward-
looking statements, to report events or to report the occurrence of unanticipated events. These forward-looking statements speak only as of the date of this report, and you should
not rely on these statements without also considering the risks and uncertainties associated with these statements and our business.
 

OTHER PERTINENT INFORMATION
 
Unless specifically set forth to the contrary, when used in this report the terms "Inuvo,” the "Company,” "we,” "us,” "our” and similar terms refer to Inuvo, Inc., a Nevada
corporation, and its subsidiaries. When used in this report, "second quarter 2026” means for the three months ended June 30, 2026, "second quarter 2025” means for the three
months ended June 30, 2025, "2025” means the fiscal year ended December 31, 2025 and "2026” means the fiscal year ending December 31, 2026. The information which appears on
our corporate web site at www.inuvo.com and our various social media platforms are not part of this report.
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PART I - FINANCIAL INFORMATION
 
ITEM 1. FINANCIAL STATEMENTS
 

INUVO, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

June 30, 2026 (Unaudited) and December 31, 2025
 

  June 30,
2026   December 31,

2025  

Assets       
Current assets       

Cash and cash equivalents  $ 886,471  $ 2,839,921 
Restricted Cash   1,200,000   — 
Accounts receivable, net of allowance for credit losses of $37,735 and $98,954, respectively   4,515,833   5,887,884 
Prepaid expenses and other current assets   663,922   489,790 

Total current assets   7,266,226   9,217,595 
         
Property and equipment, net   1,389,580   1,629,561 
Restricted Cash, net of current portion   5,000,823   — 
Other assets         

Goodwill   9,853,342   9,853,342 
Intangible assets, net of accumulated amortization   3,190,625   3,425,375 
Right of use assets - operating lease   529,194   663,635 
Other assets   53,343   78,342 

Total other assets   13,626,504   14,020,694 
         
Total assets  $ 27,283,133  $ 24,867,850 
         

Liabilities and Stockholders’ Equity         
Current liabilities         

Accounts payable  $ 4,186,662  $ 7,090,784 
Accrued expenses and other current liabilities   4,327,799   3,619,974 
Lease liability - operating lease   254,724   294,093 
Outstanding borrowings under Financing Agreement   —   3,288,100 
Notes payable, current portion, net   3,337,000   — 

Total current liabilities   12,106,185   14,292,951 
         
Long-term liabilities         

Deferred tax liability   113,323   107,971 
Lease liability - operating lease   339,456   443,912 
Notes payable, net of current portion   6,405,000   — 

Total long-term liabilities   6,857,779   551,883 
         
Stockholders’ equity         

Preferred stock, $0.001 par value:         
Authorized shares 500,000, none issued and outstanding   —   — 

Common stock, $0.001 par value:         
Authorized shares 200,000,000; issued and outstanding shares 14,844,794 and 14,701,949, respectively.   14,846   14,703 

Additional paid-in capital   188,753,112   188,312,843 
Accumulated deficit   (180,448,789)   (178,304,530)

Total stockholders' equity   8,319,169   10,023,016 
Total liabilities and stockholders' equity  $ 27,283,133  $ 24,867,850 

 
See accompanying notes to the condensed consolidated financial statements.
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INUVO, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
 

  For the Three Months Ended June 30,  For the Six Months Ended June 30,  
  2026   2025   2026   2025  
Net revenue  $ 7,535,055  $ 22,671,333  $ 15,462,609  $ 49,379,365 
Cost of revenue   4,206,966   5,576,545   8,470,632   11,197,486 
Gross profit   3,328,089   17,094,788   6,991,977   38,181,879 
Operating expenses                 

Marketing costs   1,392,953   14,138,328   3,485,765   31,651,322 
Compensation   2,864,401   3,201,006   6,554,604   6,800,327 
General and administrative   2,112,961   1,799,011   3,874,788   3,543,574 

Total operating expenses   6,370,315   19,138,345   13,915,157   41,995,223 
Operating loss   (3,042,226)   (2,043,557)   (6,923,180)   (3,813,344)
Financing expense, net   (107,059)   (17,697)   (505,498)   (45,626)
Other income (expense), net   (887,952)   559,991   5,289,772   1,100,562 
Income tax expense   (2,677)   —   (5,353)   (2,676)
Net loss  $ (4,039,914)  $ (1,501,263)  $ (2,144,259)  $ (2,761,084)
                 
Per common share data                 

Basic and diluted:                 
Net loss  $ (0.27)  $ (0.10)  $ (0.15)  $ (0.19)

                 
Weighted average shares                 

Basic   14,835,062   14,450,640   14,786,210   14,361,782 
Diluted   14,835,062   14,450,640   14,786,210   14,361,782 

 
See accompanying notes to the condensed consolidated financial statements.
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INUVO, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(Unaudited)
For the Six Months Ended June 30, 2026

 

  Common Stock   Additional
Paid in   Accumulated     

  Shares   Stock   Capital   Deficit   Total  
Balance as of December 31, 2025   14,701,949  $ 14,703  $ 188,312,843  $ (178,304,530)  $ 10,023,016 
Net income               1,895,655   1,895,655 
Stock-based compensation           302,719       302,719 
Stock issued for vested restricted stock units net of shares withheld for
taxes   83,054   83   (62,414)       (62,331)
Balance as of March 31, 2026   14,785,003   14,786   188,553,148   (176,408,875)   12,159,059 
Net loss               (4,039,914)   (4,039,914)
Stock-based compensation           240,428       240,428 
Stock issued for vested restricted stock units net of shares withheld for
taxes   59,791   60   (40,464)       (40,404)
Balance as of June 30, 2026   14,844,794  $ 14,846  $ 188,753,112  $ (180,448,789)  $ 8,319,169 

 
2025

 

  Common Stock   Additional
Paid in   Accumulated     

  Shares   Stock   Capital   Deficit   Total  
Balance as of December 31, 2024   14,050,483  $ 14,051  $ 186,669,733  $ (173,209,012)  $ 13,474,772 
Net loss               (1,259,821)   (1,259,821)
Stock-based compensation           304,284       304,284 
Stock issued for vested restricted stock units net of shares withheld for
taxes   151,892   152   (201,511)       (201,359)
At-the-market sale of common stock, net of issuance costs   159,431   159   1,128,679       1,128,838 
Balance as of March 31, 2025   14,361,806   14,362   187,901,185   (174,468,833)   13,446,714 
Net loss              $ (1,501,263)   (1,501,263)
Stock-based compensation           291,789       291,789 
Stock issued for vested restricted stock units net of shares withheld for
taxes   112,035   112   (157,718)       (157,606)
Balance as of June 30, 2025   14,473,841  $ 14,474  $ 188,035,256  $ (175,970,096)  $ 12,079,634 

 
See accompanying notes to the condensed consolidated financial statements.
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INUVO, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
 

  For the Six Months Ended June 30,  
  2026   2025  
Operating activities:       

Net loss  $ (2,144,259)  $ (2,761,084)
Adjustments to reconcile net loss to net cash used in operating activities:         

Depreciation and amortization   1,057,370   1,130,600 
Change in right of use assets - financing   —   12,237 
Change in right of use assets - operating lease   134,440   121,529 
Stock based compensation   543,147   596,073 
Loss on extinguishment of debt – SLR facility   250,386   — 
Change in fair value of convertible notes   601,666     

     Disposal of property and equipment    15,558     
Adjustment to expected losses on accounts receivable   (61,219)   (17,316)
Deferred income tax expense   5,353   2,676 
Change in operating assets and liabilities:         

Accounts receivable   1,433,270   2,825,264 
Prepaid expenses and other current assets and other assets   (212,849)   (31,047)
Accrued expenses and other liabilities   707,822   (2,358,189)
Accounts payable   (2,904,122)   382,182 
Lease liability - operating lease   (143,825)   (126,182)

Net cash used in operating activities   (717,262)   (223,257)
Investing activities:         

Purchases of equipment and capitalized development costs   (598,197)   (858,441)
Net cash used in investing activities   (598,197)   (858,441)
Financing activities:         

Payments net of proceeds on Financing Agreement   (3,288,100)   — 
Proceeds from issuance of convertible note   3,000,000   — 
Principal payments of convertible note   (3,333,333)   — 
Proceeds from issuance of notes payable, net   9,742,000   — 
Payment of debt extinguishment costs-convertible notes   (268,333)   — 
Payment of debt extinguishment costs-SLR   (186,667)     
Proceeds from at-the-market sales   —   1,128,838 
Net taxes paid on restricted stock unit grants exercised   (102,735)   (358,960)
Principal payments on finance lease obligations   —   (12,237)

Net cash provided by financing activities   5,562,832   757,641 
Net change – cash   4,247,373   (324,057)
Cash and cash equivalent, beginning of year   2,839,921   2,459,245 
Cash and cash equivalent and restricted cash, end of period  $ 7,087,294  $ 2,135,188 
Supplemental information:         

Interest paid  $ 539,514  $ 245,235 
 

See accompanying notes to the condensed consolidated financial statements.
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Inuvo, Inc.
Notes to Condensed Consolidated Financial Statements

(Unaudited)
 
Note 1 – Organization and Business
 
Company Overview
 
Inuvo, Inc. (the "Company") operates in the generative artificial intelligence market for modeling media audiences. We provide AI-driven data and advertising technology
solutions and have successfully commercialized a proprietary, patented large language model ("LLM”) that identifies and actions the reasons why consumers are interested in
products, services, or brands - rather than who they are - offering a high-performance, privacy-by-design solution for the modern advertising landscape.
 
Intelligence for the Agentic Era. As the industry moves toward "agentic” systems - where autonomous AI agents increasingly handle the planning and execution of media tasks -
Inuvo is positioned as a critical, media audience decisioning layer. Unlike legacy systems that rely on static historical data or consumer IDs (cookies), Inuvo’s technology provides
the real-time, intent-based reasoning required for autonomous media planning and activation. By serving as the neural network for these adaptive systems, Inuvo enables brands
to move from traditional audience targeting to dynamic model planning and activation.
 
Inuvo’s core competitive advantage lies in intent discovery. While the programmatic industry has traditionally relied on reaching known users based on past behavior, Inuvo’s AI
discovers new, high-value audiences as their motivations form.
 
This intelligence is delivered through a suite of advanced visualization and compliance tools:
 

 

· The Company’s flagship proprietary AI, IntentKey®, analyzes live content consumption across the open web, mapping human motivation to a concept graph of
over 25 million ideas. This allows Inuvo to predict purchase intent with precision, often identifying emerging audience shifts 24 hours before they become
competitive in the open market. This, in turn, delivers targeting leverage that translates to superior supply/demand yields within bid streams. Speed of insight-to-
execution is our competitive advantage. IntentKey delivers value from intent signals in-the-moment and unlocks ROAS (return on ad spend) by matching high yield
ad inventories in the bid stream before competitors have even identified consumer intent.

 · IntentPath: A visualization that allows marketers to see "intent-in-motion,” mapping the real-time journey from initial discovery to final purchasing decision.

 · Ranger: An AI-powered quality assurance feature within our Campsight system that ensures ad creatives remain consistent, accurate and compliant across digital
networks.

 
Inuvo delivers these capabilities through two primary business channels:
 

 · Audience Modeling (formerly Agencies and Brands): Managed and self-service offerings that utilize Inuvo’s intelligence layer for precision audience discovery and
brand-safe activation across CTV, video, audio, native, and display channels.

 · Legacy Search (formerly Platforms): Inuvo provides strategic integrations for large consolidators of advertising demand. This business is optimized to prioritize
advertising quality, scalability, and compliance, leveraging AI to align merchant messaging with online content in a durable, defensible manner.

 
Inuvo’s competitive moat and intellectual property are protected by 15 issued and three pending patents issued by the United States Patent and Trademark Office. Our IP portfolio
includes patents, trade secrets and trademarks. We actively seek to protect our IP rights and to deter unauthorized use of our IP and other assets. While our IP rights are important
to our success, our business is not significantly dependent on any single patent, trademark, or other IP right.
 
Liquidity
 
Our principal sources of liquidity are the sale of our common stock and our Note Purchase Agreement with Streeterville Capital, LLC ("Streeterville"), dated June 29, 2026 (the
"Note Purchase Agreement"), pursuant to which we issued a Secured Promissory Note A-1 in the original principal amount of $4.1 million (the "A-1 Note") and a Secured
Promissory Note B in the original principal amount of $6.2 million (the "B Note"), each discussed in Note 6 – Debt.
 
In connection with entering into the Note Purchase Agreement, we used approximately $3.8 million of the A-1 Note proceeds to retire our outstanding convertible promissory note,
including accrued interest, and we terminated our Financing and Security Agreement with SLR Digital Finance LLC ("SLR"), (the "Financing Agreement"). As of June 30, 2026, we
had no outstanding convertible debt and no amounts outstanding under our prior receivables-based credit facility. See Note 6 – Debt.
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Of the $6.2 million in gross proceeds from the B Note, funds were deposited into a deposit account at Lakeside Bank held by our newly formed wholly-owned subsidiary, INUV
Holdings, LLC, pursuant to a Deposit Account Control Agreement (the "DACA") among INUV Holdings, LLC, Streeterville, and Lakeside Bank. Amounts held in the DACA are
not available for our general working capital or corporate purposes and will be released to us only in connection with a permitted Note Exchange, as further discussed in Note 6 –
Debt. As of June 30, 2026, $6.2 million remained subject to the DACA and was classified as restricted cash on our condensed consolidated balance sheet.
 
On January 29, 2026, we received gross proceeds of approximately $6.2 million in connection with a class action settlement. These proceeds represented a one-time, non-recurring
source of liquidity and are not expected to recur in future periods.
 
On May 7, 2024, we entered into an At The Market Offering Agreement (the "ATM Agreement") with H.C. Wainwright & Co. LLC ("Wainwright"), to sell shares of our common
stock, par value $0.001 per share, having an aggregate sales price of up to $15 million, from time to time, through an "at the market offering" program under which Wainwright acts
as sales agent. We will pay Wainwright a commission rate of up to 3.0% of the aggregate gross proceeds from each sale. For the six-month period ended June 30, 2026, we have not
sold any shares of common stock under the ATM Agreement. As of June 30, 2026, approximately $13.8 million remained available for issuance under the ATM Agreement, based
on cumulative gross sales of shares under the program to date.
 
On June 30, 2026, we entered into a Securities Purchase Agreement with an accredited investor providing for the issuance, in a registered direct offering, of 1,631,121 shares of
common stock and pre-funded warrants exercisable for up to 1,337,693 shares of common stock. In a concurrent private placement, we also agreed to issue Class A and Class B
common stock purchase warrants exercisable for an aggregate of up to 5,937,628 shares of common stock. The Class A and Class B warrants have an exercise price of $1.28 per
share, become exercisable six months after issuance, and expire five years and one year after issuance, respectively. We also issued placement agent warrants to purchase 148,441
shares of common stock at an exercise price of $1.25 per share. The placement agent warrants become exercisable six months after issuance and expire three years from the
commencement of sales pursuant to the offerings. The offerings (the "Offerings”) closed on July 1, 2026, subsequent to quarter end, generating gross proceeds of approximately
$3.0 million, before deducting placement agent fees and offering expenses of $0.6 million. See Note 15 – Subsequent Events. In connection with the Offerings, we suspended the
ATM Agreement and terminated the continuous offering by us under the associated prospectus supplement. We will not make any sales of Common Shares pursuant to the ATM
Agreement, unless and until a new prospectus is filed and the expiration of a 180-day lockup period following completion of the Offerings. 
 
We have focused our resources behind a plan to market our collective multi-channel advertising capabilities differentiated by our AI technology, the IntentKey, where we have a
technological advantage and higher margins. If we are successful in implementing our plan, we expect to return to and maintain positive cash flows from operations. However, there
is no assurance that we will be able to achieve this objective.
 
As of June 30, 2026,we had approximately $0.9 million in unrestricted cash and cash equivalents and $6.2 million in restricted cash held pursuant to the DACA described above, for
total cash, cash equivalents, and restricted cash of approximately $7.1 million. Cash of $1.2 million that was held pursuant to the DACA was released from restrictions on July 1,
2026. Our net working capital deficit was approximately $4.8 million. Our investing activities totaled $0.6 million for the six-month period ended June 30, 2026, primarily consisting of
internally developed software costs, largely comprised of fixed labor costs, along with other capitalized expenditures. We have encountered recurring losses and cash outflows
from operations, which historically we have funded through equity offerings and debt facilities. Through June 30, 2026, our accumulated deficit was $180.4 million.
 
Management plans to support the Company's future operations and capital expenditures primarily through cash flows from operations, availability under the Note Purchase
Agreement, proceeds from the Securities Purchase Agreement that closed on July 1, 2026 and other available financing sources until such time as we generate sufficient positive
cash flow from operations to support our ongoing liquidity needs. The A-1 Note and the B Note are subject to redemption rights in favor of Streeterville as described in Note 6 –
Debt, and therefore there can be no assurance that sufficient funds will remain available to support future operations until profitability is reached. We believe our current cash
position and the Note Purchase Agreement exclusive of $5M in long-term restricted cash, together with proceeds from the Securities Purchase Agreement and expected cash flows
from operations, will be sufficient to sustain operations for at least the next twelve months from the date of this filing. If our plan to grow the IntentKey product is unsuccessful, we
may need to fund operations through private or public sales of securities, debt financings or partnering/licensing transactions over the long term.
 
 

9



Table of Contents
 
Note 2 – Summary of Significant Accounting Policies
 
Basis of presentation
 
The condensed consolidated financial statements presented are for Inuvo and its subsidiaries. The accompanying unaudited condensed consolidated financial statements have
been prepared based upon SEC rules that permit reduced disclosure for interim periods. Certain information and footnote disclosures have been condensed or omitted in
accordance with those rules and regulations. The accompanying condensed consolidated balance sheet as of December 31, 2025, was derived from audited financial statements,
but does not include all disclosures required by accounting principles generally accepted in the United States ("GAAP"). In our opinion, these condensed consolidated financial
statements reflect all adjustments that are necessary for a fair presentation of results of operations and financial condition for the interim periods shown including normal recurring
accruals and other items. The results for the interim periods are not necessarily indicative of results for the full year. For a more complete discussion of significant accounting
policies and certain other information, this report should be read in conjunction with the condensed consolidated financial statements and accompanying notes included in our
Annual Report on Form 10-K for the year ended December 31, 2025, which was filed with the SEC on March 5, 2026.
 
Use of estimates
 
The preparation of financial statements, in accordance with GAAP, requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities,
net revenues and expenses and disclosure of contingent assets and liabilities. The estimates and assumptions used in the accompanying condensed consolidated financial
statements are based upon management’s regular evaluation of the relevant facts and circumstances as of the date of the condensed consolidated financial statements. Actual
results may differ from the estimates and assumptions used in preparing the accompanying condensed consolidated financial statements, and such differences could be material.
 
Fair Value Measurements
 
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (the exit price) in an orderly transaction between market participants at the
measurement date. The fair value standard outlines a valuation framework and creates a fair value hierarchy in order to increase the consistency and comparability of fair value
measurements and the related disclosures. The Company uses the hierarchy prescribed in the accounting guidance for fair value measurements, based upon the available inputs to
the valuation and the degree to which they are observable or not observable in the market. The three levels in the hierarchy are as follows:
 
 · Level 1 – Quoted prices (unadjusted) for identical assets or liabilities in active markets that are accessible as of the measurement date;

 · Level 2 – Inputs other than quoted prices in active markets for identical assets and liabilities that are observable either directly or indirectly for substantially the full
term of the asset or liability; and

 · Level 3 – Unobservable inputs reflecting the Company's own assumptions about the assumptions that market participants would use in pricing the asset or liability,
including assumptions about risk.

 
The carrying amounts of certain financial assets and liabilities, including cash and cash equivalents, accounts receivable, prepaid and other current assets, accounts payable, and
accrued liabilities, approximate fair value because of the short maturity and liquidity of those instruments. The carrying value of the Company's Streeterville Notes (see Note 6 -
Debt) approximate fair value as of June 30, 2026. The classification of assets and liabilities within the valuation hierarchy is based upon the lowest level of input that is significant
to the fair value measurement in its entirety. The Company elected the fair value option for its 3i, LP convertible note, which was measured on a recurring basis using significant
unobservable inputs (Level 3) until it was repaid in full on June 29, 2026. As a result, the Company had no assets or liabilities measured at fair value on a recurring basis as of June
30, 2026 or December 31, 2025. See Note 6 – Debt.
 
Convertible Note – Fair Value Option
 
The Company evaluated its convertible note and determined that it included embedded features that would otherwise require potential bifurcation. Neither the note nor any
embedded features were required to be classified as equity. Therefore, the Company elected the fair value option ("FVO") under ASC 825, Financial Instruments, for the convertible
note at its date of issuance. Under the FVO, the convertible note was recorded at fair value upon initial recognition and subsequently remeasured at fair value until it was repaid in
full on June 29, 2026. Changes in fair value, excluding changes attributable to instrument-specific credit risk, were recognized in other income (expense) within the condensed
consolidated statements of operations. The Company determined that changes in fair value attributable to instrument-specific credit risk were not significant. Accordingly, net
income equaled comprehensive income for all periods presented. Interest expense on the convertible note was included in financing expense within the condensed consolidated
statements of operations. The election of the FVO is irrevocable and is applied on an instrument-by-instrument basis. As a result of the FVO election, the embedded conversion
feature was not required to be separately accounted for. Debt issuance costs incurred in connection with the convertible note measured at fair value under the FVO were expensed
as incurred.
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Revenue Recognition
 
We generate revenue by identifying audiences and presenting advertisements on behalf of our customers. We provide our products, technologies and services to agencies and
brands (collectively, "Audience Modeling”) along with large consolidators of advertising demand ("Legacy Search”). Currently, revenue from Audience Modeling is primarily
through our IntentKey products and services and revenue from Legacy Search is primarily through our Bonfire products and services. Our revenue is derived from the placements
of advertisements across advertising channels, browsers, applications and devices. Pricing for those advertisement placements is typically either on a cost per thousand
impressions or cost-per-click basis.
 
Our revenue is a function of the number of advertisements placed combined with the price we obtain (using our technologies) for the placements made on behalf of our clients. We
assume the risk associated of finding placements at a cost below that for which it had been sold.
 
We recognize revenue when control of the contracted services or product is transferred to our customer, in an amount that reflects the consideration we expect to be entitled to in
exchange for those services or products. We determine revenue recognition through (i) identification of a contract with a customer, (ii) identification of the performance obligations
in the contract, (iii) determination of the transaction price, (iv) allocation of the transaction price to the performance obligations in the contract, and (v) recognition of revenue when
or as the performance obligations are satisfied.
 
For Audience Modeling, the terms of an agreement are captured in an Insertion Order ("IO") where revenue is recognized upon delivery of services during the period covered by
the IO. For Legacy Search, terms are generally captured in multi-year master service agreements and revenue is recognized based on the number of advertisements placed or clicked
on in the period they occur. We settle advertisement placement prices with our customers net of any adjustments for quality.
 
For the three-month period ended June 30, 2026, we generated $7,535,055 in revenue of which 52.4% was from Legacy Search and 47.6% from Audience Modeling. For the three-
month period ended June 30, 2025, we generated $22,671,333 in revenue of which 86.7% was from Legacy Search and 13.3% from Audience Modeling. For the six-month period
ended June 30, 2026, we generated $15,462,609 in revenue of which 54.8% was from Legacy Search and 45.2% from Audience Modeling. For the six-month period ended June 30,
2025, we generated $49,379,365 in revenue of which 87.8% was from Legacy Search and 12.2% from Audience Modeling.
 
Accounts receivable, net of allowance for credit losses, was $12,545,771 as of January 1, 2025, representing the opening balance for the comparative 2025 period.
 
Customer concentration
 
For the three- and six-month periods ended June 30, 2026, revenue and gross accounts receivable concentration by customer were as follows:
 
  % of Revenue   % of Gross AR  

Customer
 

For the Three
Months Ended
June 30, 2026

  
For the Six

Months Ended
June 30, 2026

  At June 30,
2026

 

Customer A   13.7%  13.4%  22.7%
Customer B   15.5%  19.4%  7.7%
Customer C   20.5%  17.1%  21.0%
Customer D   30.5%  31.3%  34.5%
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For the three- and six-month periods ended June 30, 2025, revenue and gross accounts receivable concentration by customer were as follows:
 
  % of Revenue   % of Gross AR  

Customer
 

For the Three
Months Ended
June 30, 2025

  
For the Six

Months Ended
June 30, 2025

  At June 30,
2025

 

Customer B   66.5%  68.8%  47.5%
Customer D   19.8%  18.5%  29.0%
 
Recently Issued Accounting Standards
 
In September 2025, the Financial Accounting Standards Board (FASB) issued ASU No. 2025-06, Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40):
Targeted Improvements to the Accounting for Internal-Use Software, which modernizes guidance for internal-use software costs and relocates the website development-costs
guidance (previously in Subtopic 350-50) into Subtopic 350-40. The amendments require enhanced disclosures for capitalized software costs under ASC 350-40 and ASC 360-10,
effective for annual periods beginning after December 15, 2027, with early adoption permitted. The Company is currently evaluating the impact of this guidance on its condensed
consolidated financial statements.
 
In September 2025, the FASB issued ASU 2025-07, Derivatives and Hedging (Topic 815) and Revenue from Contract with Customers (Topic 606): Derivatives Scope Refinements
and Scope Clarification for Share-based Noncash Consideration from a Customer in a Revenue Contract which refines the scope of derivative accounting and clarifies the
interaction between derivative accounting and revenue recognition guidance. The amendments are effective for fiscal years beginning after December 15, 2026. The Company is
currently evaluating the impact of this guidance on its condensed consolidated financial
statements.
 
In November 2024, the FASB issued ASU No. 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40):
Disaggregation of Income Statement Expenses, which requires public companies to disclose additional information about certain expense categories within the income statement in
the notes to the financial statements. The amendments are effective for fiscal years beginning after December 15, 2026, and for interim periods beginning after December 15, 2027.
Early adoption is permitted. The Company is currently evaluating the impact of this guidance on its condensed consolidated financial statement disclosures.
 
In May 2024, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update ("ASU”) No. 2024-04, Debt—Debt with Conversion and Other Options
(Subtopic 470-20): Induced Conversions of Convertible Debt Instruments, which clarifies the accounting for the settlement of convertible debt instruments with an induced
conversion feature. The amendments are effective for fiscal years beginning after December 15, 2025, including interim periods within those fiscal years, with early adoption
permitted. The Company adopted this guidance during the quarter ended March 31, 2026. The adoption of ASU 2024-04 did not have a material impact on the Company's
condensed consolidated financial statements.
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Note 3 – Property and Equipment
 
The net carrying value of property and equipment was as follows as of:
 

  June 30,
2026   December 31,

2025  

Furniture and fixtures  $ 269,123  $ 269,123 
Equipment   775,819   1,062,765 
Capitalized internal use and purchased software   19,956,063   19,411,743 
Leasehold improvements   467,243   467,243 

Subtotal   21,468,248   21,210,874 
Less: accumulated depreciation and amortization   (20,078,668)   (19,581,313)

Total  $ 1,389,580  $ 1,629,561 
 
During the three months ended June 30, 2026 and June 30, 2025, depreciation and amortization expense was $401,209 and $445,183, respectively. During the six months ended
June 30, 2026 and June 30, 2025, depreciation and amortization expense was $822,620 and $895,849, respectively. During the three and six months ended June 30, 2026, we disposed
of equipment and software approximately $296,000 and $340,800 respectively, that was no longer in use. The Company recognized a loss on disposal of approximately $14,300 and
$15,600 during the three- and six-month periods ended June 30, 2026, respectively.
 
 Note 4 – Other Intangible Assets and Goodwill
 
The following is a schedule of intangible assets and goodwill as of June 30, 2026:
 

  
Term

  Carrying
Value

  
Accumulated

Amortization and
Impairment

  Net Carrying
Value

  Year-to-date
Amortization

 

                
Customer list, Google  20 years   $ 8,820,000  $ (6,321,000)  $ 2,499,000  $ 220,500 
Customer relationships  20 years    570,000   (268,375)   301,625   14,250 
Trade names, web properties (1)   -    390,000   —   390,000   — 

Intangible assets classified as long-term      $ 9,780,000  $ (6,589,375)  $ 3,190,625  $ 234,750 
                     
Goodwill, total   -   $ 9,853,342  $ —  $ 9,853,342  $ — 
 
 (1) The trade names related to our web properties have an indefinite life, and as such are not amortized.
 
Amortization expense over the next five years and thereafter is as follows:
 
2026 (remainder of year)  $ 234,750 
2027   469,500 
2028   469,500 
2029   469,500 
2030   469,500 
Thereafter   687,875 
Total  $ 2,800,625 
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Note 5 – Restricted Cash
 
In connection with the Note Purchase Agreement, the $6.2 million proceeds from the B Note were deposited into a Lakeside Bank account owned by the Company's wholly-owned
subsidiary, INUV Holdings, LLC, under  the DACA. Streeterville holds a first-position security interest in and control over the account, and funds are unavailable for general
corporate purposes except as released via a Note Exchange.
 
The Company is entitled to the release of $1.2 million of restricted cash held pursuant to the DACA upon the completion of a Qualified Equity Offering on or before July 31, 2026.
On July 1, 2026, the Company completed a registered direct offering generating gross proceeds of approximately $3.0 million, which satisfied the requirements for the release of the
$1.2 million. Accordingly, $1.2 million of restricted cash has been classified as current as of June 30, 2026.
 
The remaining $5.0 million of restricted cash has been classified as non-current because its release is contingent upon future note exchanges under the Note Purchase Agreement,
which are triggered by a $2.0 million reduction of the A-1 Note or any additional A Notes issued upon exchange from the B Note (the A-1 Note and any additional A Notes that are
issued upon exchange from the B Note, collectively, the "A Notes”) through either Streeterville's monthly redemption right or a Company-elected prepayment. As of June 30, 2026,
substantially all of the Company's restricted cash was held by the Company's wholly-owned subsidiary, INUV Holdings, LLC, and was restricted from being distributed, loaned, or
advanced to the Company pursuant to the DACA.
 
The following table provides a reconciliation of cash and cash equivalents and restricted cash:
 

  June 30,
2026  

Cash and cash equivalents  $ 886,471 
Restricted cash, current portion   1,200,000 
Restricted cash, net of current portion   5,000,823 
Total cash, cash equivalents, and restricted cash shown in the statement of cash flows  $ 7,087,294 
 
Note 6 – Debt
 
Credit Facility
 
We maintained a Financing and Security Agreement with SLR Digital Finance LLC ("SLR"), effective July 30, 2024, providing for borrowings of up to 90% of eligible accounts
receivable, up to a $10 million maximum commitment. The outstanding balance was $3,288,101 as of December 31, 2025. On June 29, 2026, in connection with entering into the Note
Purchase Agreement described below, we repaid any then-outstanding balance and terminated the Financing Agreement. In connection with this termination, during the three and
six months ended June 30, 2026, we recognized a loss on extinguishment of $250,386 in other expense. As of June 30, 2026, we have no obligations and no further borrowing
availability under this facility.
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Convertible Note
 
On January 14, 2026, we issued a subordinated convertible note with an aggregate principal amount of approximately $3.3 million (10% original issue discount, $3.0 million gross
proceeds), accounted for under the fair value option (ASC 825-10). The note called for four equal quarterly principal installments of $833,333, plus accrued interest, the first of
which was paid on March 31, 2026. On June 29, 2026, in connection with entering into the Note Purchase Agreement described below, we repaid the note in full for total cash
consideration of $2,835,000, consisting of $2,500,000 of remaining principal, $66,667 of accrued interest, and $268,333, representing a make-whole payment and an early termination
fee. Changes in fair value of $620,315 and $601,666 for the three and six months ended June 30, 2026, respectively, are included in other income (expense) within the condensed
consolidated statements of operation. As of June 30, 2026, the note is no longer outstanding.
 

  June 30,
2026  

Balance at January 1, 2026  $ — 
Issuance of convertible note at fair value  $ 3,000,000 
Principal repayment  $ (3,333,333)
Settlement of make-whole payment and early termination fee  $ (268,333)
Change in fair value  $ 601,666 
Balance at June 30, 2026  $ — 
 
Streeterville Notes
 
On June 29, 2026, we entered into a Note Purchase Agreement with Streeterville, pursuant to which we issued the A-1 Note and the B Note (the B Note, together with the A-1 Note
and any additional A Notes, the "Notes"), for aggregate gross proceeds of $10 million. The A-1 Note bears interest at 9% per annum and carries a $342,000 original issue discount;
the B Note bears interest at 5% per annum and carries no original issue discount. Both Notes mature 24 months from issuance.
 
We used a portion of the A-1 Note proceeds to repay and terminate the Financing Agreement and to repay and extinguish the convertible note, each as described above. The $6.2
million of B Note proceeds were deposited into a deposit account held by our wholly-owned subsidiary, INUV Holdings, LLC, subject to a DACA in favor of Streeterville; see Note
5 – Restricted Cash.
 
The Notes are secured by substantially all of our assets, including our intellectual property, and are guaranteed by our subsidiaries. Streeterville has the right, beginning nine
months after issuance, to redeem up to $750,000 per month under the A-1 Note at its sole discretion (the "Monthly Redemption" right); the B Note carries no Monthly Redemption
right. Beginning six months after issuance, Streeterville may redeem amounts under either Note if our common stock trades at a specified premium to a defined minimum price (the
"Limited Redemption" right). We have the right to exchange up to $1,000,000 of the B Note into an A Note for every $2,000,000 reduction in the A Notes balance, and a separate
right to exchange $1,200,000 of the B Note upon completion of a qualifying equity offering by July 31, 2026, in each case with a corresponding release of funds from the deposit
account described above.
 
Because Streeterville's Monthly Redemption right becomes exercisable within twelve months of the balance sheet date, we have classified $3,337,000 of the A-1 Note as a current
liability, with the remaining $6,405,000 of Notes payable, net, classified as non-current.
 
Maximum potential redemptions under the Notes over the next several years, assuming Streeterville exercises the Monthly Redemption right at its full permitted pace, are as
follows:
 
  A-1 Note   B Note   Total  
2026 (remainder of year)  $ —  $ —  $ — 
2027  up to $7,500,000  $ —  up to $7,500,000 
2028 (contractual maturity)  remaining balance  remaining balance  remaining balance 
Total original principal  $ 4,142,000  $ 6,200,000  $ 10,342,000 
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The table above reflects the maximum amount Streeterville could elect to redeem under the Monthly Redemption right if exercised at the full permitted pace each month; actual
redemptions are at Streeterville's sole discretion and may be less than the maximum, or accelerated further through the Limited Redemption right described above, which is
contingent on our common stock trading at a specified premium and is not readily estimable. The Notes require no other scheduled principal payments prior to the contractual
maturity date in June 2028.
 
Discount Allocation
 
The unamortized original issue discount related to the A-1 Note ($342,000 face) has been allocated between current and non-current Notes payable, consistent with the
current/non-current classification of the underlying principal and will be amortized to interest expense over the term of the debt.
 
Note 7 – Accrued Expenses and Other Current Liabilities
 
The accrued expenses and other current liabilities consist of the following as of:
 

  June 30,
2026   December 31,

2025  

Accrued marketing costs  $ 1,955,334  $ 2,612,968 
Accrued compensation   1,290,838   202,057 
Accrued professional fees and other   1,070,273   792,723 
Accrued taxes, current portion   11,354   12,226 
         
Total  $ 4,327,799  $ 3,619,974 
 
Note 8 – Stock-Based Compensation
 
We maintain a stock-based compensation program intended to attract, retain and provide incentives for talented employees and directors and align stockholder and employee
interests. On March 21, 2025, the Board of Directors adopted the 2025 Omnibus Equity Compensation Plan (the "2025 Plan"), which was approved by stockholders at the annual
meeting held on May 22, 2025. The 2025 Plan replaced the 2017 Equity Compensation Plan ("2017 ECP") for new awards. Outstanding awards granted under the 2017 ECP remain
subject to their original terms. During the six months ended June 30, 2026 we granted restricted stock units ("RSUs") under the 2025 Plan. During the six months ended June 30,
2025, we granted RSUs under the 2017 ECP. RSU vesting periods are generally up to three years and/or based upon achieving certain financial targets.
  
At June 30, 2026, shares subject to outstanding awards under the 2017 ECP and 2025 Plan were 426,970 and 236,500 shares, respectively. Shares available for future grant under the
2025 Plan at June 30, 2026, were 861,820.
 
As of June 30, 2026, the total share reserve authorized under the 2025 Plan was 1,098,320.
 
 

16



Table of Contents
 
 
Compensation Expense
 
For the three months ended June 30, 2026 and June 30, 2025, we recorded stock-based compensation expense for all equity incentive plans of $240,428 and $291,789 respectively.
For the six months ended June 30, 2026 and June 30, 2025, we recorded stock-based compensation expense for all equity incentive plans of $543,147 and $596,073, respectively.
Total compensation cost not yet recognized at June 30, 2026 was $1,132,678, which will be recognized over a weighted-average recognition period of approximately 1.2 years. There
were no stock options granted during the three and six months ended June 30, 2026.
 
The following table summarizes outstanding stock-based awards as of six months ended June 30, 2026:
 

  Options
Outstanding

  RSUs
Outstanding

  Options and RSUs
Exercised/Vested

  
Available Shares

  
Total Awards

(Outstanding +
Available)

 

Total   —   663,470   —   861,820   1,525,290 
 
The fair value of restricted stock units is determined using market value of the common stock on the date of the grant.
 
The following table summarizes the stock grants outstanding under 2017 ECP and 2025 Plan as of June 30, 2026:
 
  RSUs  

  Number of
Shares

  
Weighted

Average Grant
Date Fair Value

 

Outstanding, December 31, 2025   779,979  $ 3.32 
Granted   84,000  $ 2.14 
Vested   (186,172)  $ 3.66 
Cancelled   (14,337)  $ 3.07 
Outstanding, June 30, 2026   663,470  $ 3.09 
 
Note 9 – Stockholders' Equity
 
Sales of Common Stock Under At-the-Market Offering
 
On May 7, 2024, we entered into an At-the-Market Offering Agreement (the "ATM Agreement”) with H.C. Wainwright & Co., LLC, pursuant to which we may offer and sell shares
of our common stock, par value $0.001 per share, having an aggregate offering price of up to $15.0 million. We did not sell any shares under the ATM Agreement during the six
months ended June 30, 2026. During the six months ended June 30, 2025, we utilized the ATM Agreement and sold 159,431 shares of common stock for gross proceeds of $1.2
million. As of June 30, 2026, approximately $13.8 million remained available for issuance under the ATM Agreement, based on cumulative gross sales of shares under the program
to date. We have suspended the ATM Agreement and terminated the continuous offering by us under the associated prospectus supplement. We will not make any sales of
Common Shares pursuant to the ATM Agreement, unless and until a new prospectus is filed and the expiration of an 180-day lockup period following completion of the Offerings.
 
Warrants
 
On September17, 2021, we signed an agreement with a marketing platform and consulting company to provide referral and support services to us for a period of five years. As part
of that agreement, we granted a seven year warrant exercisable into 30,000 shares of our common stock, at $7.20 per share, which vests in two tranches when certain performance
metrics are achieved. The warrant was valued using the Black Scholes option pricing model at a total of $149,551 based on a seven-year term, an implied volatility of 100%, a risk-
free equivalent yield of 1.17%, and a stock price of $7.10. The warrant is classified as equity and will be expensed over the vesting period of each tranche if the performance criteria
are achieved. At the period ended June 30, 2026, approximately 19,300 shares have been forfeited and approximately 10,700 shares underlying the warrant have vested.
 
Subsequent to quarter end, on July 1, 2026, the Company issued pre-funded warrants and common stock purchase warrants exercisable for an aggregate of up to 7,423,762
additional shares of common stock in connection with the registered direct offering and concurrent private placement described in Note 15 – Subsequent Events.
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Earnings per Share
 
The following table sets forth the computation of basic and diluted earnings (loss) per share (in dollars, except share data):
 

  For the Three Months Ended
June 30,   For the Six Months Ended

June 30,  

  2026   2025   2026   2025  
Net (loss)  $ (4,039,914)  $ (1,501,263)  $ (2,144,259)  $ (2,761,084)
Weighted average shares, basic   14,835,062   14,450,640   14,786,210   14,361,782 
Dilutive effect of restricted stock units   —   —   —   — 
Weighted average shares, diluted   14,835,062   14,450,640   14,786,210   14,361,782 
Basic earnings (loss) per share  $ (0.27)  $ (0.10)  $ (0.15)  $ (0.19)
Diluted earnings (loss) per share  $ (0.27)  $ (0.10)  $ (0.15)  $ (0.19)
 
For the three and six months ended June 30, 2026 and 2025, we generated a net loss and as a result, any potential common shares are anti-dilutive.
 
As of June 30, 2026, 663,470 restricted stock units and 10,700 vested warrants, for a total of 674,170 potentially dilutive shares, were excluded from the computation of diluted net
loss per share because their effect would have been antidilutive due to the net losses in the period.
 
Note 10 – Segment Reporting
 
The Company operates as a single reportable segment that places digital advertising throughout devices, websites, applications and browsers across social, search and
programmatic advertising channels, facilitating the delivery of millions of advertising messages monthly. The Chief Operating Decision Maker ("CODM"), identified as the Chief
Executive Officer, evaluates the Company's financial performance and makes resource allocation decisions based on consolidated financial information.
 
Measure of Segment Profit or Loss
The CODM evaluates performance and allocates resources based on contribution margin, which is calculated as revenue after deducting marketing expenses, exchange fees, and
publisher payments. Exchange fees and publisher payments are classified as cost of revenue. The resulting contribution margin covers the Company's fixed costs and profit.
 
Significant Segment Expenses
The Company reports total revenue and significant expenses provided to the CODM, which include cost of revenue, marketing, and compensation expenses. These expenses are
regularly reviewed to assess operating performance. The following table presents these expenses:
 
  For the Three Months Ended June 30,  For the Six Months Ended June 30,  
  2026   2025   2026   2025  
Revenue  $ 7,535,055  $ 22,671,333  $ 15,462,609  $ 49,379,365 
Cost of Revenue   4,206,966   5,576,545   8,470,632   11,197,486 
Marketing   1,392,953   14,138,328   3,485,765   31,651,322 
Professional Fees   923,593   604,041   1,646,696   1,080,344 
IT Costs   395,795   312,938   724,639   636,956 
Reversal of provision (recovery) for bad debts   2,544   (48,940)   (61,219)   (17,316)
Depreciation and Amortization   518,584   562,558   1,057,370   1,130,600 
Other   272,445   368,414   507,302   712,990 
Compensation   2,864,401   3,201,006   6,554,604   6,800,327 
Segment Operating Profit (Loss)  $ (3,042,226)  $ (2,043,557)  $ (6,923,180)  $ (3,813,344)
 
Other segment expenses include facilities costs, travel and entertainment expenses and various other corporate expenses.
 
Geographic Information
The Company's operations are based in the United States, and substantially all revenue is derived from U.S. clients.
 
Note 11 – Leases
 
As of June 30, 2026 and December 31, 2025, operating lease right-of-use assets were $529,194 and $663,635, respectively, and financed lease right-of-use assets were $0 as of both
dates.
 
For the six months ended June 30, 2026 and 2025, we recorded $0 and $12,237, respectively, in amortization expense related to finance leases.
 
Rent expense related to operating leases was $83,461 and $83,456 for the three months ended June 30, 2026 and 2025, respectively, and $166,922 and $166,915 for the six months
ended June 30, 2026 and 2025, respectively.
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Cash paid for operating leases presented below includes payments for operating lease obligations as well as certain other lease-related charges, including common area
maintenance charges, that are not included in rent expense.
 
Information related to our operating leases for the periods ended 2026 are as follows:
 

  
For the Three

Months
Ended June 30,

  
For the Six

Months
Ended June 30,

 

Cash paid for operating leases  $ 102,026  $ 180,310 
Weighted-average remaining lease term      2.2 years 
Weighted-average discount rate       10.5%

 
Minimum future lease payments ended June 30, 2026    
2026 (remainder of year)   176,663 
2027   237,867 
2028   233,727 
2029   19,525 
   667,782 
Less imputed interest   (73,602)
Total lease liabilities  $ 594,180 
Current portion  $  254,724 
Long-term portion  $  339,456 
 
Note 12 – Allowance for Credit Losses
 
The activity in the allowance for credit losses was as follows during the six-month period ended June 30, 2026 and the year ended December 31, 2025:
 
  2026   2025  
Balance at the beginning of the year  $ 98,954  $ 144,625 
Provision/(reversal of provision) for bad debts   (61,219)   (55,668)
Charge-offs   —   9,997 
Ending Balance  $ 37,735  $ 98,954 
 
The allowance for credit losses at June 30, 2026 was $37,735, a decrease of $61,219 from December 31, 2025, primarily driven by improved collections experience and a reduction in
aged receivables during the period.
 
Note 13 – Commitments and Contingencies
 
The Company is from time to time subject to legal proceedings and claims that arise in the ordinary course of business.
 
On January 29, 2026, Carambolico LTD commenced a lawsuit, captioned Carambolico LTD v. Alot, Inc., No. 04CV-26-458 (Ark. Cir. filed Jan. 29, 2026), in the Circuit Court of Benton
County, Arkansas, naming Alot, Inc., a wholly owned subsidiary of the Company, as defendant. The complaint asserts breach of contract and related claims under a services
agreement and seeks $1.5 million in damages. The Company believes the claims are without merit and intends to vigorously defend the matter.
 
In April 2026, AEM Days Ltd. commenced a lawsuit, captioned AEM Days Ltd. v. Alot, Inc., No. 60CV-26-3363 (Ark. Cir. filed Apr. 2026), in the Circuit Court of Pulaski County,
Arkansas, naming Alot, Inc., a wholly owned subsidiary of the Company, as defendant. The complaint asserts claims related to a services agreement and seeks approximately
$766,000 in unpaid invoices. The Company believes the claims are without merit and intends to vigorously defend the matter.
 
In each of the above matters, the Company is currently unable to predict the outcome or estimate a range of reasonably possible loss, if any. No liability has been accrued as of
June 30, 2026.
 
As previously disclosed, on January 29, 2026, the Company received approximately $6.2 million in proceeds pursuant to a class action settlement in which the Company was a
claimant. The proceeds were recognized as a gain within Other income, net in the accompanying condensed consolidated statements of operations during the six months ended
June 30, 2026.
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Note 14 – Related Party Transactions
 
There was no related party activity for the three and six months ended June 30, 2026.
 
During the three and six months ended June 30, 2025, we provided services to Gabriel Court Consortium, LLC, a company in which one of the Company's directors held a significant
interest. Revenue from these services was approximately $12,500 and $25,000 for the three and six months ended June 30, 2025, respectively.
 
During the three and six months ended June 30, 2025, we provided services to First Orion Corp., a company in which one of the Company's former directors held a significant
interest. Revenue from these services was approximately $48,000 and $126,000 for the three and six months ended June 30, 2025, respectively.
 
During the three and six months ended June 30, 2025, we provided services to James & James, a company in which one of the Company's former directors held a significant interest.
Revenue from these services was approximately $235,000 and $389,000 for the three and six months ended June 30, 2025, respectively.
 
Note 15 – Subsequent Events
 
Registered Direct Offering and Concurrent Private Placement
 
The Company entered into a Securities Purchase Agreement with an accredited investor for a registered direct offering of 1,631,121 shares of common stock and pre-funded
warrants to purchase up to 1,337,693 shares, together with a concurrent private placement of Class A and Class B common stock purchase warrants to purchase up to an aggregate
of 5,937,628 common shares. The Class A and Class B warrants have an exercise price of $1.28 per share, become exercisable six months after issuance, and expire five years and
one year after issuance, respectively. We also issued placement agent warrants to purchase 148,441 shares of common stock at an exercise price of $1.25 per share. The Offerings
closed on July 1, 2026, for aggregate gross proceeds of approximately $3.0 million, before deducting placement agent fees and offering expenses of $0.6 million.
 
Completion of this offering satisfied the "Qualified Equity Offering" condition under the Company's Note Purchase Agreement with Streeterville Capital, LLC dated June 29, 2026
(see Note 6 – Debt). As a result, the Company has the right to a $1,200,000 Note Exchange, releasing that amount from the restricted deposit account described in Note 5 –
Restricted Cash to the Company's operating account.
 
Asset Purchase Agreement
 
On July 24, 2026, we entered into an Asset Purchase Agreement to sell certain proprietary software and a related advertising account to an unaffiliated third party for $450,000,
subject to closing conditions not yet satisfied as of the date of this filing.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
 
Company Overview
 
Inuvo is a market leader in generative artificial intelligence for modeling media audiences. As a leading provider of AI-driven data and advertising technology solutions, we have
successfully commercialized a proprietary, patented large language model ("LLM”) that identifies and actions the reasons why consumers are interested in products, services, or
brands - rather than who they are - offering a high-performance, privacy-by-design solution for the modern advertising landscape.
 
Intelligence for the Agentic Era. As the industry moves toward "agentic” systems - where autonomous AI agents increasingly handle the planning and execution of media tasks -
Inuvo is uniquely positioned as a critical, media audience decisioning layer. Unlike legacy systems that rely on static historical data or consumer IDs (cookies), Inuvo’s technology
provides the real-time, intent-based reasoning required for autonomous media planning and activation. By serving as the neural network for these adaptive systems, Inuvo enables
brands to move from traditional audience targeting to dynamic model planning & activation.
 
Inuvo’s core competitive advantage lies in intent discovery. While the programmatic industry has traditionally relied on reaching known users based on past behavior, Inuvo’s AI
discovers new, high-value audiences as their motivations form.
 
This intelligence is delivered through a suite of advanced visualization and compliance tools:
 

 

· The Company’s flagship proprietary AI, IntentKey®, analyzes live content consumption across the open web, mapping human motivation to a concept graph of
over 25 million ideas. This allows Inuvo to predict purchase intent with precision, often identifying emerging audience shifts 24 hours before they become
competitive in the open market. This, in turn, delivers targeting leverage that translates to superior supply/demand yields within bid streams. Speed of insight-to-
execution is our competitive advantage. IntentKey delivers value from intent signals in-the-moment and unlocks superior ROAS (return on ad spend) by matching
high yield ad inventories in the bid stream before competitors have even identified consumer intent.

 · IntentPath: A first-of-its-kind visualization that allows marketers to see "intent-in-motion,” mapping the real-time journey from initial discovery to final purchasing
decision.

 · Ranger: An AI-powered quality assurance feature within our Campsight system that ensures ad creatives remain consistent, accurate and compliant across digital
networks.

 
Inuvo delivers these capabilities through two primary business channels:
 

 · Audience Modeling (formerly Agencies and Brands): Managed and self-service offerings that utilize Inuvo’s intelligence layer for precision audience discovery and
brand-safe activation across CTV, Video, Audio, Native, and Display channels.

 · Legacy Search (formerly Platforms): Inuvo provides strategic integrations for large consolidators of advertising demand. This business is optimized to prioritize
advertising quality, scalability, and compliance, leveraging AI to align merchant messaging with online content in a durable, defensible manner.

 
Inuvo’s competitive moat and intellectual property are protected by 15 issued and three pending patents issued by the United States Patent and Trademark Office. Our IP portfolio
includes patents, trade secrets and trademarks. We actively seek to protect our IP rights and to deter unauthorized use of our IP and other assets. While our IP rights are important
to our success, our business is not significantly dependent on any single patent, trademark, or other IP rights.
 
Significant Business Trends
 
Our business results have been, or are expected to be, impacted by several trends and strategic activities, which are described below. We expect that the trends described below
may continue to impact our results of operations, cash flows, and financial position.
 
Forces Impacting the Industry
 
The digital advertising industry in which we operate is experiencing structural change driven by privacy-related regulation, browser and platform policy changes, and changing
consumer behaviors, particularly as it relates to consumer use of artificial intelligence in information-gathering. These factors have, among other things, led to a wider distribution
of consumer intent signals across media platforms and has reduced availability and utility of third-party cookies and other persistent identifiers that are used by legacy advertising
technology platforms to ensure advertising alignment and yield a return on investment for advertisers. As a result, there has been an adverse impact on the entire search
ecosystem.
 
In addition, the industry has experienced an increase in sophisticated technologies, often nefarious, that have allowed lower quality traffic to masquerade as legitimate, high-intent
consumer demand. This has further driven technology companies that control search engines, browsers, and other technologies, to strengthen compliance requirements for their
digital advertising partners to improve the integrity of online traffic.
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Inuvo Response
 
In response to the systemic industry changes above, Inuvo has taken the following actions:
 
Bonfire platform reset.  In response to more stringent compliance requirements, including changes in the Google ecosystem which have suppressed revenue per click (RPC), and
as a result of the detection of lower quality traffic on our systems, we developed and deployed an AI compliance system ("Ranger”) to not only enforce our partners’ stricter
standards, but to reveal quality differences that had previously been difficult to detect at scale. While this allowed us to take action against bad actors, it also necessitated that we
intentionally constrain Bonfire-related revenue in order to have clearer visibility and insight into traffic quality ("Bonfire Reset”). As a result, revenue from our Legacy Search
business was lower year-over-year beginning in late fourth quarter 2025 and continues to be lower year-over-year for six-month period ended June 30, 2026. As our Legacy Search
business generates a higher gross margin and lower operating margin compared to the Audience Modeling business, lower revenue from Legacy Search has also constrained our
consolidated gross margins. We have taken, and continue to take, steps to lower costs in our Legacy Search business, including reducing headcount. We currently expect this
business to improve gradually as the year progresses, but there can be no guarantees that it will fully recover. Consistent with these actions, our total employment, both full- and
part-time, declined from 82 at June 30, 2025 to 51 at June 30, 2026, a 38% reduction, reflecting our continued discipline in aligning our cost structure with lower levels of revenue
generation.
 
Investment focus on IntentKey.  We believe IntentKey is positioned to benefit from the aforementioned industry shifts because it is designed to operate as a privacy-safe
decisioning layer that does not rely on cookies or persistent identifiers. We further believe that the adoption of autonomous and AI-enabled workflows may increase demand for
algorithmic software, like IntentKey, that can translate intent signals into real-time activation across programmatic environments. As a result, we are focused on growing and
enhancing the IntentKey AI product. To the extent we are successful in accelerating IntentKey revenue and that IntentKey becomes a larger portion of our overall revenue mix, we
expect that direct operating margins will also increase, as Audience Modeling has historically yielded higher direct operating margins than our Legacy Search business. Reflecting
this strategic focus, Audience Modeling revenue grew 16% for the six months ended June 30, 2026, compared to the same period in 2025, resulting from the Bonfire Reset and
Forces Impacting the Industry described above.
 
Results of Operations
 
  For the Three Months Ended June 30,   For the Six Months Ended June 30,  
  2026   2025   Change   % Change   2026   2025   Change   % Change  
Net Revenue  $ 7,535,055  $ 22,671,333  $ (15,136,278)   (66.8)% $ 15,462,609  $ 49,379,365  $ (33,916,756)   (68.7)%
Cost of Revenue   4,206,966   5,576,545   (1,369,579)   (24.6)%  8,470,632   11,197,486   (2,726,854)   (24.4)%

Gross Profit  $ 3,328,089  $ 17,094,788  $ (13,766,699)   (80.5)% $ 6,991,977  $ 38,181,879  $ (31,189,902)   (81.7)%
 
Net Revenue
 
Revenue for the three-month period ended June 30, 2026, decreased 66.8% and revenue for the six-month period ended June 30, 2026, decreased 68.7% as compared to the same
periods in 2025, respectively. The decrease for the three-month and six-month periods ended June 30, 2026 was driven by 80% decline in revenue from Legacy Search resulting from
the Bonfire Reset and Forces Impacting the Industry described in Significant Business Trends above. The decrease was partially offset by a 19% and 16% increase in revenue from
Audience Modeling in each period, respectively as we continue to grow our IntentKey platform.
 
Cost of Revenue
 
Cost of revenue is composed of payments to website publishers and app developers that host advertisement as well as payments to advertising exchanges that provide access to
digital inventory where we serve advertisements. The decrease in cost of revenue for the six-month period ended June 30, 2026, compared to the same time period in 2025 was
driven by a decrease in revenue from our Legacy Search clients. The resulting change in revenue mix drove gross margin lower to 45.2% compared to 77.3% in the same period last
year. Our Legacy Search business historically carries higher gross margins as a lower proportion of its costs are recorded in cost of revenue, with a greater portion reflected in
marketing and other operating expenses.
 
Operating Expenses
 
  For the Three Months Ended June 30,   For the Six Months Ended June 30,  
  2026   2025   Change   % Change   2026   2025   Change   % Change  
Marketing costs  $ 1,392,953  $ 14,138,328  $ (12,745,375)  (90.1%)  $ 3,485,765  $ 31,651,322  $ (28,165,557)  (89.0%) 
Compensation   2,864,401   3,201,006   (336,605)  (10.5%)   6,554,604   6,800,327   (245,723)  (3.6%) 
General and administrative   2,112,961   1,799,011   313,950   17.5%  3,874,788   3,543,574   331,214   9.3%

Operating expenses  $ 6,370,315  $ 19,138,345  $ (12,768,030)  (66.7%)  $ 13,915,157  $ 41,995,223  $ (28,080,066)  (66.9%) 
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Marketing costs consist mostly of traffic acquisition (i.e., media) costs and include those expenses required to attract audiences to various web properties. Marketing costs for the
three and six months period ended June 30, 2026 decreased compared to the same periods in 2025 due to the decline in revenue from Legacy Search discussed above in Significant
Business Trends.
 
Compensation expense was approximately $337 thousand lower for the three months ended and approximately $246 thousand lower for the six months ended June 30, 2026,
compared to the same time periods in 2025 primarily due to lower payrolls and lower incentive and commissions accruals partially offset by a reduction in capitalized labor costs.
Compensation expense includes $470 thousand and $1.4 million in severance accruals for the three month and six month periods ended June 30, 2026, respectively. Our total
employment, both full- and part-time, was 51 at June 30, 2026 compared to 82 at June 30, 2025.
 
General and administrative costs for the three and six months ended June 30, 2026 increased $314 thousand compared to the same period in 2025 and increased $331 thousand
compared to the same period in 2025, respectively primarily due to higher professional fees.
 
Financing expense, net
 
Financing expense, net, for the three and six months ended June 30, 2026, was approximately $107 thousand and $505 thousand, respectively. The expense, net for the three and six
months ended June 30, 2026 included approximately $67 thousand and $426 thousand expense, respectively, related to the convertible note. See Note 6 – Debt.
 
Finance expense, net, for the three and six months ended June 30, 2025, was approximately $18 thousand and $46 thousand, respectively. The expense, net included $81 thousand
and $158 thousand of interest income for the three and six months ended June 30, 2025 from the Internal Revenue Service for a delayed refund.
 
Other income (loss), net
 
Other income (loss) was $(887,952) and $5,289,772 for the three and six months ended June 30, 2026, respectively.
 
Other income (loss) for the three months ended June 30, 2026, was primarily due to approximately $250 thousand loss on extinguishment of debt related to the SLR facility and
approximately $620 thousand change in fair value of the convertible note. See Note 6 – Debt. Other income (loss) for the six months ended June 30, 2026 was due primarily to a $6.2
million class action settlement received in January 2026, representing a one-time, non-recurring cash inflow, partially offset by a combined $852 thousand charge related to the
retirement of prior debts, as mentioned above.
 
Other income was $559,991 and $1,100,562 for the three and six months ended June 30, 2025. In March 2025, the Company received a payment from the Internal Revenue Service
("IRS") totaling $610,352 in connection with an amended form filed in May 2023 for the Employee Retention Credit ("ERC") related to the first quarter of 2021. Of this amount,
$533,093 was recognized in Other Income, and $77,259 of interest was recorded in Financing expense, net. In June 2025, the Company received an additional ERC payment from the
IRS related to the second quarter of 2021, totaling $606,156. Of this amount, $525,085 was recognized in Other Income, and $81,071 of interest was recorded in Financing expense,
net. 
 
Liquidity and Capital Resources
 
Our principal sources of liquidity are the sale of our common stock and our Note Purchase Agreement with Streeterville, pursuant to which we issued the A-1 Note and the B Note,
each discussed in Note 6 – Debt.
 
In connection with entering into the Note Purchase Agreement, we used approximately $3.8 million of the A-1 Note proceeds to retire our outstanding convertible promissory note,
including accrued interest, and we terminated our Financing Agreement with SLR . As of June 30, 2026, we had no outstanding convertible debt and no amounts outstanding under
our prior receivables-based credit facility. See Note 6 – Debt.
 
The $6.2 million of gross proceeds from the B Note were deposited into a deposit account at Lakeside Bank held by our newly formed wholly-owned subsidiary, INUV Holdings,
LLC, pursuant to the DACA. Amounts held in the DACA are not available for our general working capital or corporate purposes and will be released to us only in connection with
a permitted Note Exchange, as further discussed in Note 6 – Debt. As of June 30, 2026, $6.2 million remained subject to the DACA and was classified as restricted cash on our
condensed consolidated balance sheet.
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On January 29, 2026, we received gross proceeds of approximately $6.2 million in connection with a class action settlement. These proceeds represented a one-time, non-recurring
source of liquidity and are not expected to recur in future periods. On May 7, 2024, we entered into the ATM Agreement with Wainwright to sell shares of our common stock, par
value $0.001 per share, having an aggregate sales price of up to $15 million, from time to time, through an "at the market offering" program under which Wainwright acts as sales
agent. We will pay Wainwright a commission rate of up to 3.0% of the aggregate gross proceeds from each sale. For the six-month period ended June 30, 2026, we have not sold
any shares of common stock under the ATM Agreement. As of June 30, 2026, approximately $13.8 million remained available for issuance under the ATM Agreement, based on
cumulative gross sales of shares under the program to date. We suspended the ATM Agreement and terminated the continuous offering by us under the associated prospectus
supplement. We will not make any sales of Common Shares pursuant to the ATM Agreement, unless and until a new prospectus is filed and the expiration of a 180-day lockup
period following completion of the Offerings.
 
On June 30, 2026, we entered into a Securities Purchase Agreement with an accredited investor providing for the issuance, in a registered direct offering, of 1,631,121 shares of
common stock and pre-funded warrants exercisable for up to 1,337,693 shares of common stock. In a concurrent private placement, we also agreed to issue Class A and Class B
common stock purchase warrants exercisable for an aggregate of up to 5,937,628 shares of common stock. The Class A and Class B warrants have an exercise price of $1.28 per
share, become exercisable six months after issuance, and expire five years and one year after issuance, respectively. We also issued placement agent warrants to purchase 148,441
shares of common stock at an exercise price of $1.25 per share. The placement agent warrants become exercisable six months after issuance and expire three years from the
commencement of sales pursuant to the offerings. The offerings closed on July 1, 2026, subsequent to quarter end, generating gross proceeds of approximately $3.0 million, before
deducting placement agent fees and offering expenses of $0.6 million. See Note 15 – Subsequent Events.
 
We have focused our resources behind a plan to market our collective multi-channel advertising capabilities differentiated by our AI technology, the IntentKey, where we have a
technological advantage and higher margins. If we are successful in implementing our plan, we expect to return to and maintain positive cash flows from operations. However, there
is no assurance that we will be able to achieve this objective.
 
As of June 30, 2026, we have over $0.9 million in unrestricted cash and cash equivalents and $6.2 million in restricted cash held pursuant to the DACA described above, for total
cash, cash equivalents, and restricted cash of approximately $7.1 million. Our net working capital deficit was approximately $4.8 million. Our investing activities totaled $0.6 million
for the six-month period ended June 30, 2026, primarily consisting of internally developed software costs, largely comprised of fixed labor costs, along with other capitalized
expenditures. We have encountered recurring losses and cash outflows from operations, which historically we have funded through equity offerings and debt facilities. Through
June 30, 2026, our accumulated deficit was $180.4 million.
 
Management plans to support the Company's future operations and capital expenditures primarily through cash flows from operations, availability under the Note Purchase
Agreement, proceeds from the Securities Purchase Agreement that closed on July 1, 2026 and other available financing sources until such time as we generate sufficient positive
cash flow from operations to support our ongoing liquidity needs. The A-1 Note and the B Note are subject to redemption rights in favor of Streeterville as described in Note 6 –
Debt, and therefore there can be no assurance that sufficient funds will remain available to support future operations until profitability is reached. We believe our current cash
position and the Note Purchase Agreement, together with proceeds from the Securities Purchase Agreement and expected cash flows from operations, will be sufficient to sustain
operations for at least the next twelve months from the date of this filing. If our plan to grow the IntentKey product is unsuccessful, we may need to fund operations through
private or public sales of securities, debt financings or partnering/licensing transactions over the long term.
 
Cash Flows
 
The table below sets forth a summary of our cash flows for the six months ended June 30, 2026 and 2025:
 
  For the Six Months Ended June 30,  
  2026   2025  
Net cash used in operating activities  $ (717,262)  $ (223,257)
Net cash used in investing activities  $ (598,197)  $ (858,441)
Net cash provided by/(used in) financing activities  $ 5,562,832  $ 757,641 
 
Cash Flows - Operating
 
Net cash used in operating activities was $717,262 during the six months ended June 30, 2026. We reported a net loss of $2,144,259, which included the receipt of approximately $6.2
million in non-recurring settlement proceeds during the period, non-cash expenses of depreciation and amortization expense of $1,057,370 and stock-based compensation expense
of $543,147. The change in operating assets and liabilities during the six months ended June 30, 2026 was a net use of cash of $1,119,704 primarily due to a decrease in accounts
payable of $2,904,122 offset by a decrease in accounts receivable of $1,433,270 and an increase of accrued liabilities and other liabilities of $707,822. Our Legacy Search terms are
such that we generally collect receivables prior to paying trade payables. However, our Media sales arrangements typically have slower payment terms than the terms of related
payables.
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During the comparable six-month period in 2025, cash used in operating activities was $223,257 from a net loss of $2,761,084 and included non-cash expenses of depreciation and
amortization expense of $1,130,600 and stock-based compensation expense of $596,073. The change in operating assets and liabilities during the six months ended June 30, 2025
was a net provision of cash of $692,028 primarily due to a decrease in accounts receivable of $2,825,264 and an increase in accounts payable of $382,182, offset by a decrease of
accrued liabilities and other liabilities of $2,358,189 .
 
Cash Flows - Investing
 
Net cash used in investing activities was $598,197 for the six months ended June 30, 2026, and consisted primarily of capitalized internal development costs.  
 
Net cash used in investing activities was $858,441 for the six months ended June 30, 2025, and consisted primarily of capitalized internal development costs.
 
Cash Flows - Financing
 
Net cash provided by financing activities was $5,562,832 during the six months ended June 30, 2026, and was primarily from the proceeds from the Note Purchase Agreement as
discussed in Note 1 – Organization and Business.
 
Net cash provided by financing activities during the six months ended June 30, 2025 was $757,641, and was primarily from the proceeds from the ATM Agreement as discussed in
Note 1 – Organization and Business.
 
Critical Accounting Policies and Estimates
 
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amount of assets and
liabilities, the disclosure of contingent assets and liabilities and the reported amounts of revenue and expenses during the reported periods. The estimates and assumptions that
management makes affect the reported amounts of assets, liabilities, net revenues and expenses and disclosure of contingent assets and liabilities. The estimates and assumptions
used are based upon management’s regular evaluation of the relevant facts and circumstances as of the date of the condensed consolidated financial statements. Actual results
may differ from the estimates and assumptions used in preparing the accompanying condensed consolidated financial statements, and such differences could be material. Our
significant accounting policies related to Revenue Recognition, Equity-Based Compensation, Capitalized Software Costs, Goodwill, Long-lived Assets and others are described in
Note 2 – Summary of Significant Accounting Policies of our Condensed Consolidated Financial Statements included elsewhere in this Report.
 
Off Balance Sheet Arrangements
 
As of June 30, 2026, we do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in
financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to investors. The term "off-balance sheet
arrangement" generally means any transaction, agreement or other contractual arrangement to which an entity unconsolidated with us is a party, under which we have any
obligation arising under a guarantee contract, derivative instrument or variable interest or a retained or contingent interest in assets transferred to such entity or similar
arrangement that serves as credit, liquidity or market risk support for such assets.
 
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
 
Not applicable to a smaller reporting company.
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ITEM 4. CONTROLS AND PROCEDURES.
 
Evaluation of Disclosure Controls and Procedures
 
We maintain "disclosure controls and procedures” as such term is defined in Rule 13a-15(e) under the Securities Exchange Act of 1934. Disclosure controls and procedures are
controls and procedures designed to reasonably assure that information required to be disclosed in our reports filed under the Securities Exchange Act of 1934, such as this report,
is recorded, processed, summarized and reported within the time periods prescribed by SEC rules and regulations, and to reasonably assure that such information is accumulated
and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure.
 
Our management does not expect that our disclosure controls will prevent all errors and fraud. A control system, no matter how well conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met. In addition, the design of a control system must reflect the fact that there are resource
constraints, and the benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide
absolute assurance that all control issues and instances of fraud, if any, within a company have been detected. These inherent limitations include the realities 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 management override of the control. The design of any systems of controls also is based in part upon certain assumptions about
the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions. Over time, controls
may become inadequate because of changes in conditions, or the degree of compliance with the policies or procedures may deteriorate. Because of these inherent limitations in a
cost-effective control system, misstatements due to error or fraud may occur and not be detected.
 
As required by Rule 13a-15 under the Securities Exchange Act of 1934, as of June 30, 2026, the end of the period covered by this report, our management concluded their evaluation
of the effectiveness of the design and operation of our disclosure controls and procedures. As of the evaluation date, our Chief Executive Officer and Chief Financial Officer
concluded that we maintain disclosure controls and procedures that are effective in providing reasonable assurance that information required to be disclosed in our reports under
the Securities Exchange Act of 1934 is recorded, processed, summarized and reported within the time periods prescribed by SEC rules and regulations, and that such information is
accumulated and communicated to our management to allow timely decisions regarding required disclosure.
 
Changes in Internal Control over Financial Reporting
 
There were no changes in our internal control over financial reporting during the quarter ended June 30, 2026 that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.
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PART II
 
ITEM 1 - LEGAL PROCEEDINGS
 
On January 29, 2026, Carambolico LTD commenced a lawsuit, captioned Carambolico LTD v. Alot, Inc., No. 04CV-26-458 (Ark. Cir. filed Jan. 29, 2026), in the Circuit Court of Benton
County, Arkansas, naming Alot, Inc., a wholly owned subsidiary of Inuvo, Inc., as defendant. The complaint asserts breach of contract and related claims under a services
agreement and seeks $1.5 million in damages. The Company believes the claims are without merit and intends to vigorously defend the matter.
 
In April 2026, AEM Days Ltd. commenced a lawsuit, captioned AEM Days Ltd. v. Alot, Inc., No. 60CV-26-3363 (Ark. Cir. filed Apr. 2026), in the Circuit Court of Pulaski County,
Arkansas, naming Alot, Inc., a wholly owned subsidiary of Inuvo, Inc., as defendant. The complaint asserts claims related to a services agreement and seeks approximately
$766,000 in unpaid invoices. The Company believes the claims are without merit and intends to vigorously defend the matter.
 
As previously disclosed, on January 29, 2026, pursuant to a class action settlement agreement, the Company received approximately $6.2 million in proceeds as a claimant in such
class action lawsuit.
 
ITEM 1A. RISK FACTORS-UPDATE
 
We desire to take advantage of the "safe harbor” provisions of the Private Securities Litigation Reform Act of 1995. Accordingly, we incorporate by reference the risk factors
disclosed in Part I, Item 1A of our Form 10-K for the year ended December 31, 2025, as filed with the SEC on March 5, 2026 and our subsequent filings with the SEC, subject to the
new or modified risk factors appearing below that should be read in conjunction with the risk factors disclosed in such Form 10-K and our subsequent filings.
 
We rely on four customers for a significant portion of our revenues. We are reliant upon four customers for most of our revenue. For the three-month period ending June 30, 2026,
four customers accounted for 13.7%, 15.5%, 20.5%, and 30.5% of our overall revenue and for the six-month period ended June 30, 2026, 13.4%, 19.4%, 17.1% and 31.3% of our
overall revenue, respectively. For the three-month period ending June 30, 2025, two Legacy Search customers accounted for 66.5% and 19.8% of our overall revenue, respectively
and for the six-month period ended June 30, 2025, 68.8% and 18.5% of our overall revenue, respectively. The amount of revenue we receive from these customers is dependent on a
number of factors outside of our control, including changes in the respective customer's advertising budget, both in terms of allocated dollars and media mix, financial resources of
the customers, as well as general economic conditions. We would likely experience a significant decline in revenue and our business operations could be significantly harmed if
these customers do not continue to utilize our services. Additionally, our business operations and financial condition could be significantly harmed if these customers do not pay
for our services on a timely basis. The loss of any of these customers or a material change in the revenue or gross profit they generate or their failure to timely pay us for our
services would have a material adverse impact on our business, results of operations and financial condition in future periods.
 
Our Legacy Search business has experienced significant revenue declines, and we may not be successful in restoring historical revenue levels or profitability. For the three-
month period ended June 30, 2026, we generated $7,535,055 in revenue of which 52.4% was from Legacy Search and 47.6% from Audience Modeling. For the three-month period
ended June 30, 2025, we generated $22,671,333 in revenue of which 86.7% was from Legacy Search and 13.3% from Audience Modeling. For the six-month period ended June 30,
2026, we generated $15,462,609 in revenue of which 54.8% was from Legacy Search and 45.2% from Audience Modeling. For the six-month period ended June 30, 2025, we
generated $49,379,365 in revenue of which 87.8% was from Legacy Search and 12.2% from Audience Modeling. The decline was primarily driven by changes in the search
marketplace, including evolving compliance requirements, traffic quality standards and monetization dynamics associated with third-party advertising platforms. While we have
implemented operational, compliance and cost-reduction initiatives intended to adapt to these changing market conditions, there can be no assurance that these efforts will
successfully restore revenue, margins or profitability within our Legacy Search business, or at all. If monetization rates decline further, traffic volumes continue to decrease, or
third-party platform requirements continue to evolve in ways that adversely impact our business model, our revenue, operating results and cash flows could continue to be
negatively affected. In addition, if Legacy Search revenue does not improve, we may be required to implement additional cost reduction measures, including reductions in
operating expenses and personnel, which could adversely affect our financial condition.
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We are subject to mandatory redemption obligations under our Note Purchase Agreement, and our failure to satisfy those obligations could have a material adverse effect on
our liquidity and financial condition. On June 29, 2026, we entered into a Note Purchase Agreement with Streeterville Capital, LLC ("Streeterville"), pursuant to which we issued a
Secured Promissory Note A-1 and a Secured Promissory Note B (collectively, the "Notes") and used a portion of the proceeds to extinguish our prior obligations under our
financing agreement with SLR Digital Finance, LLC and our convertible note held by 3i, LP. Beginning nine months after issuance, Streeterville has the right, at its sole discretion,
to redeem up to $750,000 per month under the A-1 Note (the "Monthly Redemption" right); the B Note is not subject to the Monthly Redemption right. Beginning six months after
issuance, Streeterville may also redeem amounts under either Note if our common stock trades at a specified premium to a defined minimum price (the "Limited Redemption" right).
Our ability to satisfy these redemption obligations as they arise depends on our ability to generate sufficient cash flow from operations and maintain adequate levels of
unrestricted cash. A portion of our cash is held in a deposit account subject to a Deposit Account Control Agreement in favor of Streeterville and is not available for general
corporate purposes, which reduces the liquidity otherwise available to fund redemptions or other obligations. If our operating cash flow is insufficient, or if restricted cash is not
released on a timely basis, we may be unable to satisfy Monthly Redemption or Limited Redemption demands as they are made. The Notes are secured by substantially all of our
assets, including our intellectual property, and are guaranteed by our subsidiaries; any failure to satisfy our obligations under the Notes could result in a default and enforcement
action against those assets, which would have a material adverse effect on our liquidity, financial condition and results of operations.
 
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
 
On July 1, 2026, in connection with a registered direct offering, we issued Class A Warrants, Class B Warrants, and Placement Agent Warrants to Ladenburg Thalmann & Co. Inc.
in a concurrent private placement exempt from registration under Section 4(a)(2) of the Securities Act of 1933, as amended, and/or Rule 506 promulgated thereunder. This
transaction was previously reported on our Current Report on Form 8-K filed July 1, 2026 and is incorporated by reference pursuant to Instruction 3 to Item 701 of Regulation S-K.
 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
 
None.
 
ITEM 4. MINE SAFETY AND DISCLOSURES.
 
Not applicable.
 
ITEM 5. OTHER INFORMATION.
 
Trading Plans
 
During the six months ended June 30, 2026, no director or officer (as defined in Rule 16a-1(f) under the Exchange Act) of the Company adopted or terminated a "Rule 10b5-1 trading
arrangement” or "non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.
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ITEM 6. EXHIBITS
 

No.
 

Exhibit Description
 

Form
 

Date Filed
 

Number
 

Filed or
Furnished
Herewith

3(i).1  Articles of Incorporation, as amended  10-KSB  3/1/04  4   
3(i).2  Amended to Articles of Incorporation filed March 14, 2005  10-KSB  3/31/06  3.2   
3(i).3  Articles of Merger between Inuvo, Inc. and Kowabunga! Inc.  8-K  7/24/09  3.4   
3(i).4  Certificate of Change Filed Pursuant to NRS 78.209  8-K  12/10/10  3(i).4   
3(i).5  Certificate of Merger as filed with the Secretary of State of Nevada on February 29, 2012  10-K  3/29/12  3(i).5   
3(i).6  Articles of Amendment to Amended Articles of Incorporation as filed on February 29, 2012  10-K  3/29/12  3(i).6   
3(i).7  Articles of Amendment to Amended Articles of Incorporation as filed on October 31, 2019  10-Q  5/15/20  3(i).7   
3(i).8  Certificate of Validation of Amendment to Amended Articles of Incorporation as filed October 16,

2020.  10-Q  11/9/20  3(i).8   

3(i).9  Articles of Amendment to Articles of Incorporation as filed January 7, 2021  10-K  2/11/21  3(i).9   
3(i).10  Articles of Amendment to Articles of Incorporation as filed on August 19, 2021  10-Q  11/12/21  3(i).10   
3(ii).1  Second Amended and Restated By-Laws  8-K  5/22/23  3(ii).1   
10.1  Securities Purchase Agreement, dated June 30, 2026  8-K  7/1/2026  10.1   
10.2  Placement Agency Agreement, dated June 30, 2026  8-K  7/1/2026  10.2   
10.3  Note Purchase Agreement, dated June 29, 2026  8-K  7/1/2026  10.3   
10.4  Secured Promissory Note A-1, dated June 29, 2026  8-K  7/1/2026  10.4   
10.5  Secured Promissory Note B, dated June 29, 2026  8-K  7/1/2026  10.5   
10.6  Guaranty, dated June 29, 2026  8-K  7/1/2026  10.6   
10.7  Security Agreement, dated June 29, 2026  8-K  7/1/2026  10.7   
10.8  Extension Amendment to Google Services Agreement between Vetro, Inc. and Google LLC, dated

as of June 30, 2026  8-K  7/1/2026  10.8   

31.1  Rule 13a-14(a)/15d-14(a) certification of Chief Executive Officer        Filed
31.2  Rule 13a-14(a)/15d-14(a) certification of Chief Financial Officer        Filed
32.1  Section 1350 certification of Chief Executive Officer        Furnished
32.2  Section 1350 certification of Chief Financial Officer        Furnished
101.INS  Inline XBRL Instance Document        Filed
101.SCH  Inline XBRL Taxonomy Extension Schema Document        Filed
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document        Filed
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document        Filed
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document        Filed
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document        Filed
104  The cover page for Inuvo, Inc.’s quarterly report on Form 10-Q for the period ended June 30,

2026, formatted in Inline XBRL (included with Exhibit 101 attachments).        Filed
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.
 
 Inuvo, Inc.  
    
August 11, 2026 By: /s/ Robert C. Buchner  
  Robert C. Buchner,  
  Chief Executive Officer, principal executive officer  
    
August 11, 2026 By: /s/ Wallace D. Ruiz  
  Wallace D. Ruiz,  

  Chief Financial Officer, principal financial and accounting
officer  
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EXHIBIT 31.1
 
Rule 13a-14(a)/15d-14(a) Certification
 
I, Robert C. Buchner, certify that:
 
I have reviewed this quarterly report on Form 10-Q of Inuvo, Inc.;
 
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
 
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;
 
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;
 
Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such evaluation; and
 
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s
fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and
 
The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the
audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial information; and
 
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
 
Date: August 11, 2026
 
/s/ Robert C. Buchner
 
Robert C. Buchner
 
Chief Executive Officer, principal executive officer
 



EXHIBIT 31.2
 
Rule 13a-14(a)/15d-14(a) Certification
 
I, Wallace D. Ruiz, certify that:
 
I have reviewed this quarterly report on Form 10-Q of Inuvo, Inc.;
 
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 
 
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;
 
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;
 
Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such evaluation; and
 
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s
fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and
 
The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the
audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial information; and
 
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.
 
Date: August 11, 2026
 
/s/ Wallace D. Ruiz  
 
Wallace D. Ruiz
 
Chief Financial Officer, principal financial and accounting officer



EXHIBIT 32.1
 
Section 1350 Certification
 
In connection with the Quarterly Report of Inuvo, Inc. (the "Company”) on Form 10-Q for the quarter ended June 30, 2026, as filed with the Securities and Exchange Commission
(the "Report”), I, Robert C. Buchner, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. SS. 1350, as adopted pursuant to SS. 906 of the Sarbanes-Oxley Act of
2002, that:
 
The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and
 
The information contained in the Report fairly presents, in all material respects, the financial conditions and results of operations of the Company.
 
Date: August 11, 2026
 
/s/ Robert C. Buchner
 
Robert C. Buchner
 
Chief Executive Officer, principal executive officer
 
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in typed
form within the electronic version of this written statement has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange
Commission or its staff upon request.
 



EXHIBIT 32.2
 
Section 1350 Certification
 
In connection with the Quarterly Report of Inuvo, Inc. (the "Company”) on Form 10-Q for the quarter ended June 30, 2026, as filed with the Securities and Exchange Commission
(the "Report”), I, Wallace D. Ruiz, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. SS. 1350, as adopted pursuant to SS. 906 of the Sarbanes-Oxley Act of 2002,
that:
 
The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, and
 
The information contained in the Report fairly presents, in all material respects, the financial conditions and results of operations of the Company.
 
Date: August 11, 2026
 
 /s/ Wallace D. Ruiz  
 
Wallace D. Ruiz
 
Chief Financial Officer, principal financial and accounting officer
 
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in typed
form within the electronic version of this written statement has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange
Commission or its staff upon request.
 


