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PART I—FINANCIAL INFORMATION 



Item 1. Financial Statements.



CIRCLE8 GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30,
2026
	
	December 31,
2025

	
	(Unaudited)
	
	

	Assets
	
	
	

	Current assets
	
	
	

	Cash and cash equivalents 
	$
	19,325,095 
	
	
	$
	81,134 
	

	Accounts receivable, net of allowance of $2,456,839 and $3,222,723 
	180,003,393 
	
	
	65,750,593 
	

	Contract assets
	105,595,021 
	
	
	— 
	

	Unbilled accounts receivable 
	5,481,333 
	
	
	4,242,245 
	

	Due from related parties, current
	628,809 
	
	
	— 
	

	Prepaid expenses and other current assets 
	11,723,299 
	
	
	3,123,447 
	

	Deposits, current 
	8,000,000 
	
	
	8,000,000 
	

	Total current assets 
	330,756,950 
	
	
	81,197,419 
	

	Non-current assets 
	
	
	

	Property and equipment, net 
	1,372,529 
	
	
	239,207 
	

	Operating leases right-of-use assets 
	4,770,213 
	
	
	2,933,582 
	

	Finance leases right-of-use assets, net
	1,992,393 
	
	
	— 
	

	Goodwill
	438,896,402 
	
	
	— 
	

	Intangible assets, net 
	186,027,460 
	
	
	26,602,223 
	

	Due from related parties
	438,912 
	
	
	— 
	

	
	
	
	

	Other assets 
	1,359,666 
	
	
	2,257,405 
	

	Total non-current assets 
	634,857,575 
	
	
	32,032,417 
	

	Total assets 
	$
	965,614,525 
	
	
	$
	113,229,836 
	

	Liabilities, mezzanine equity and stockholders’ equity
	
	
	

	Current liabilities 
	
	
	

	Accounts payable 
	$
	165,960,132 
	
	
	$
	5,110,155 
	

	Accrued expenses and other current liabilities 
	158,527,209 
	
	
	19,647,785 
	

	PEO liability and accrued interest
	44,200,332 
	
	
	32,894,331 
	

	Due to related parties 
	116,890 
	
	
	— 
	

	Current operating lease liabilities 
	2,140,707 
	
	
	1,459,704 
	

	Current finance lease liabilities
	669,078 
	
	
	— 
	

	Warrant liabilities, current
	6,080,000 
	
	
	— 
	

	Line of credit, current portion
	41,198,353 
	
	
	49,308,253 
	

	Notes payable, current portion 
	49,201,156 
	
	
	1,375,000 
	

	Notes payable, current portion – related parties 
	— 
	
	
	1,950,000 
	

	Convertible note payable – related parties
	161,961,751 
	
	
	— 
	

	Factoring debt, current portion
	202,127,079 
	
	
	3,205,506 
	

	Other short-term debt
	2,463,482 
	
	
	— 
	

	Contingent consideration liability – related parties
	7,950,000 
	
	
	— 
	

	Total current liabilities 
	842,596,169 
	
	
	114,950,734 
	

	Non-current liabilities 
	
	
	

	
	
	
	

	Notes payable, net of current portion
	19,332,292 
	
	
	— 
	

	Notes payable, net of current portion - related parties
	89,638,035 
	
	
	28,826,281 
	

	
	
	
	

	Warrant liabilities, non-current
	1,526,672 
	
	
	— 
	

	Non-current operating lease liabilities 
	2,412,063 
	
	
	1,543,091 
	

	Non-current finance lease liabilities
	1,377,870 
	
	
	— 
	


1


	
	
	
	
	
	
	
	
	
	
	
	

	Deferred tax liability
	29,738,302 
	
	
	— 
	

	Other liabilities 
	953,163 
	
	
	— 
	

	Total non-current liabilities 
	144,978,397 
	
	
	30,369,372 
	

	Total liabilities 
	987,574,566 
	
	
	145,320,106 
	

	Commitments and contingencies 
	
	
	

	
	
	
	

	Mezzanine Equity
	
	
	

	Preferred stock, $0.00001 par value; 20,000,000 shares authorized at June 30, 2026 and December 31, 2025
	
	
	

	Series B convertible preferred stock, 5% cumulative dividends, 15,000 and 0 shares designated at June 30, 2026 and December 31, 2025, respectively; 8,950 and 240 shares issued and outstanding at June 30, 2026 and December 31, 2025 , respectively and 0 shares issued and outstanding at December 31, 2025, redemption amount of $554,764 and $0 as of June 30, 2026 and December 31, 2025, respectively
	224,014 
	
	
	— 
	

	Redeemable noncontrolling interest
	3,357,497 
	
	
	— 
	

	Stockholders’ equity/(deficit)
	
	
	

	Common stock, $0.00001 par value; 300,000,000 shares authorized; 89,963,174 and 55,713,259 shares issued and outstanding as of June 30, 2026 and December 31, 2025, respectively 
	900 
	
	
	557 
	

	Additional paid-in capital 
	293,569,042 
	
	
	162,819,982 
	

	Accumulated deficit 
	(312,025,652)
	
	
	(194,910,809)
	

	Accumulated other comprehensive loss
	(7,085,842)
	
	
	— 
	

	Total stockholders’ equity/(deficit)
	(25,541,552)
	
	
	(32,090,270)
	

	Total liabilities, mezzanine equity and stockholders’ equity
	$
	965,614,525 
	
	
	$
	113,229,836 
	


The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CIRCLE8 GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(Unaudited)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Service revenue, net
	$
	319,806,775 
	
	
	$
	102,896,993 
	
	
	$
	569,693,668 
	
	
	$
	205,705,800 
	

	Cost of revenue
	296,003,512 
	
	
	91,478,299 
	
	
	524,464,352 
	
	
	183,100,984 
	

	Gross profit
	23,803,263 
	
	
	11,418,694 
	
	
	45,229,316 
	
	
	22,604,816 
	

	Selling, general and administrative
	34,765,727 
	
	
	18,870,535 
	
	
	66,763,480 
	
	
	38,270,014 
	

	Depreciation and amortization
	4,433,807 
	
	
	1,232,750 
	
	
	8,765,901 
	
	
	2,469,139 
	

	(Loss) income from operations
	(15,396,271)
	
	
	(8,684,591)
	
	
	(30,300,065)
	
	
	(18,134,337)
	

	Loss on debt extinguishment
	237,848 
	
	
	— 
	
	
	4,826 
	
	
	— 
	

	Loss on settlement
	60,414,821 
	
	
	— 
	
	
	60,414,821 
	
	
	— 
	

	Interest expense
	4,276,743 
	
	
	2,023,960 
	
	
	7,831,413 
	
	
	3,308,782 
	

	
	
	
	
	
	
	
	

	Other expenses, gains and losses
	7,426,083 
	
	
	— 
	
	
	19,962,946 
	
	
	— 
	

	Net loss before provision for income taxes
	(87,751,766)
	
	
	(10,708,551)
	
	
	(118,514,071)
	
	
	(21,443,119)
	

	Income tax benefit/(expense)
	1,383,048 
	
	
	(9,618)
	
	
	1,456,229 
	
	
	(19,235)
	

	Net loss
	$
	(86,368,718)
	
	
	$
	(10,718,169)
	
	
	$
	(117,057,842)
	
	
	$
	(21,462,354)
	

	Net income attributable to redeemable noncontrolling interest
	— 
	
	
	— 
	
	
	(57,001)
	
	
	— 
	

	Net loss attributable to Circle8
	(86,368,718)
	
	
	(10,718,169)
	
	
	(117,114,843)
	
	
	(21,462,354)
	

	
	
	
	
	
	
	
	

	Net loss per share attributable to common stockholders, basic and diluted
	$
	(0.98)
	
	
	$
	(0.20)
	
	
	$
	(1.45)
	
	
	$
	(0.40)
	

	
	
	
	
	
	
	
	

	Weighted-average shares outstanding, basic and diluted
	80,971,660
	
	54,553,905
	
	77,508,866
	
	54,266,337

	
	
	
	
	
	
	
	

	Comprehensive loss:
	
	
	
	
	
	
	

	Net loss
	$
	(86,368,718)
	
	
	$
	(10,718,169)
	
	
	$
	(117,057,842)
	
	
	$
	(21,462,354)
	

	Change in foreign currency translation, net of income taxes
	(5,868,594)
	
	
	— 
	
	
	(7,085,842)
	
	
	— 
	

	Other comprehensive income attributable to redeemable noncontrolling interest
	(30,646)
	
	
	— 
	
	
	(97,624)
	
	
	— 
	

	Total comprehensive loss
	$
	(92,267,958)
	
	
	$
	(10,718,169)
	
	
	$
	(124,241,308)
	
	
	$
	(21,462,354)
	


The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CIRCLE8 GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN MEZZANINE EQUITY AND STOCKHOLDERS’ EQUITY
(Unaudited)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	













	
	
	
	
	
	Mezzanine Equity
	
	
	Stockholders’ Equity
	

	
	
	
	
	
	
	
	Preferred Stock
	
	
	
	
	
	
	Common Stock
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	Shares
	
	Amount
	
	Redeemable Noncontrolling Interest
	
	Total Mezzanine Equity
	
	
	Shares
	
	Amount
	
	Additional Paid in
Capital 
	
	Accumulated Deficit 
	
	Accumulated Other Comprehensive Loss
	
	Total Stockholders’
Equity

	Balance - December 31, 2025
	
	
	
	
	
	
	
	
	
	
	-
	
	$
	- 
	
	
	$
	- 
	
	
	$
	- 
	
	
	
	55,713,259
	
	$
	557 
	
	
	$
	162,819,982 
	
	
	$
	(194,910,809)
	
	
	$
	- 
	
	
	$
	(32,090,270)
	

	Net income (loss)
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	57,001 
	
	
	57,001 
	
	
	
	-
	
	- 
	
	
	- 
	
	
	(30,746,125)
	
	
	- 
	
	
	(30,746,125)
	

	Recognition of redeemable noncontrolling interest, Circle8 Acquisition
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	1,255,237 
	
	
	1,255,237 
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	- 
	
	
	- 
	

	Other comprehensive income
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	(66,978)
	
	
	(66,978)
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	(1,217,248)
	
	
	(1,217,248)
	

	Accretion of redeemable noncontrolling interest
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	2,142,883 
	
	
	2,142,883 
	
	
	
	-
	
	- 
	
	
	(2,142,883)
	
	
	- 
	
	
	- 
	
	
	(2,142,883)
	

	Issuance of Series B convertible preferred stock, net of issuance costs of $21,261
	
	
	
	
	
	
	
	
	
	
	5,600
	
	8,927,475 
	
	
	- 
	
	
	8,927,475 
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	- 
	
	
	- 
	

	Stock-based compensation
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	
	-
	
	- 
	
	
	3,830,985 
	
	
	- 
	
	
	- 
	
	
	3,830,985 
	

	Stock issued for RSUs
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	
	
	- 
	
	
	
	7,059,687
	
	71 
	
	
	(2,694,964)
	
	
	- 
	
	
	- 
	
	
	(2,694,893)
	

	Dividends payable
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	
	-
	
	- 
	
	
	(9,986)
	
	
	- 
	
	
	- 
	
	
	(9,986)
	

	Shares issued as partial consideration for a business
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	
	12,516,070
	
	125 
	
	
	48,311,905 
	
	
	- 
	
	
	- 
	
	
	48,312,030 
	

	Issuance of convertible note as partial consideration of a business combination
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	
	-
	
	- 
	
	
	43,744,381 
	
	
	- 
	
	
	- 
	
	
	43,744,381 
	

	Shares issued to designee of the Circle8 Seller as partial consideration for a business
	
	
	
	
	
	
	
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	
	4,000,000
	
	40 
	
	
	15,439,960 
	
	
	- 
	
	
	- 
	
	
	15,440,000 
	

	Balance - March 31, 2026
	
	
	
	
	
	
	
	
	
	
	5,600 
	
	
	$
	8,927,475 
	
	
	$
	3,388,143 
	
	
	$
	12,315,618 
	
	
	
	79,289,016 
	
	
	$
	793 
	
	
	$
	269,299,380 
	
	
	$
	(225,656,934)
	
	
	$
	(1,217,248)
	
	
	$
	42,425,991 
	

	Net loss
	
	
	
	
	
	
	
	
	
	
	-
	
	-
	
	- 
	
	
	- 
	
	
	
	-
	
	- 
	
	
	- 
	
	
	(86,368,718)
	
	
	- 
	
	
	(86,368,718)
	

	Other comprehensive income
	
	
	
	
	
	
	
	
	
	
	-
	
	-
	
	(30,646)
	
	
	(30,646)
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	(5,868,594)
	
	
	(5,868,594)
	

	Other issuance of Series B convertible preferred stock
	
	
	
	
	
	
	
	
	
	
	150
	
	140,784 
	
	
	- 
	
	
	140,784 
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	- 
	
	
	- 
	

	Exercise of Series B Preferred Stock warrants
	
	
	
	
	
	
	
	
	
	
	3,200
	
	3,003,392 
	
	
	- 
	
	
	3,003,392 
	
	
	
	-
	
	- 
	
	
	- 
	
	
	- 
	
	
	- 
	
	
	- 
	

	Exercise of Common Stock warrants
	
	
	
	
	
	
	
	
	
	
	- 
	
	
	- 
	
	
	- 
	
	
	- 
	
	
	
	1,268,933 
	
	
	13 
	
	
	833,164 
	
	
	- 
	
	
	- 
	
	
	833,177 
	

	Redemption of Series B Preferred Stock
	
	
	
	
	
	
	
	
	
	
	(8,710)
	
	
	(11,847,637)
	
	
	- 
	
	
	(11,847,637)
	
	
	
	9,380,796 
	
	
	94 
	
	
	17,125,183 
	
	
	- 
	
	
	- 
	
	
	17,125,277 
	

	Equity-classified contingent consideration issued as partial consideration for a business
	
	
	
	
	
	
	
	
	
	
	-
	
	-
	
	- 
	
	
	- 
	
	
	
	-
	
	- 
	
	
	5,600,000 
	
	
	- 
	
	
	-
	
	5,600,000 
	

	Stock based compensation
	
	
	
	
	
	
	
	
	
	
	-
	
	-
	
	- 
	
	
	- 
	
	
	
	-
	
	- 
	
	
	772,933 
	
	
	- 
	
	
	-
	
	772,933 
	

	Stock issued for services
	
	
	
	
	
	
	
	
	
	
	-
	
	-
	
	- 
	
	
	- 
	
	
	
	24,429
	
	- 
	
	
	75,000 
	
	
	- 
	
	
	-
	
	75,000 
	

	Dividends payable
	
	
	
	
	
	
	
	
	
	
	-
	
	-
	
	- 
	
	
	- 
	
	
	
	-
	
	- 
	
	
	(136,618)
	
	
	- 
	
	
	-
	
	(136,618)
	

	Balance - June 30, 2026
	
	
	
	
	
	
	
	
	
	
	240 
	
	
	$
	224,014 
	
	
	$
	3,357,497 
	
	
	$
	3,581,511 
	
	
	
	89,963,174 
	
	
	$
	900 
	
	
	$
	293,569,042 
	
	
	$
	(312,025,652)
	
	
	$
	(7,085,842)
	
	
	$
	(25,541,552)
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Stockholders’ (Deficit)

	
	
	Common Stock
	
	
	
	
	
	

	
	
	Shares
	
	Amount
	
	Additional Paid in
Capital
	
	Accumulated Deficit
	
	Total Stockholders’
(Deficit)

	Balance - December 31, 2024
	
	53,130,946
	
	$
	531 
	
	
	$
	123,462,703 
	
	
	$
	(135,479,890)
	
	
	$
	(12,016,656)
	

	Net loss
	
	-
	
	- 
	
	
	- 
	
	
	(10,744,185)
	
	
	(10,744,185)
	

	Stock-based compensation
	
	-
	
	- 
	
	
	6,039,973 
	
	
	- 
	
	
	6,039,973 
	

	Stock issued for services
	
	65,148
	
	1 
	
	
	326,399 
	
	
	- 
	
	
	326,400 
	

	Stock issued for legacy stockholders
	
	764,486
	
	8 
	
	
	2,359,263 
	
	
	- 
	
	
	2,359,271 
	

	Stock issued for RSUs
	
	593,221
	
	6 
	
	
	(6)
	
	
	- 
	
	
	- 
	

	Balance - March 31, 2025
	
	54,553,801
	
	$
	546 
	
	
	$
	132,188,332 
	
	
	$
	(146,224,075)
	
	
	$
	(14,035,197)
	

	Net loss
	
	-
	
	- 
	
	
	- 
	
	
	(10,718,169)
	
	
	(10,718,169)
	

	Stock based compensation
	
	-
	
	- 
	
	
	6,269,751 
	
	
	- 
	
	
	6,269,751 
	

	Stock issued for legacy stockholders
	
	9,458
	
	- 
	
	
	19,200 
	
	
	- 
	
	
	19,200 
	

	Balance - June 30, 2025
	
	54,563,259
	
	$
	546 
	
	
	$
	138,477,283 
	
	
	$
	(156,942,244)
	
	
	$
	(18,464,415)
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	


The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CIRCLE8 GROUP INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited) 
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended
June 30,

	
	2026
	
	2025

	Net loss
	$
	(117,057,842)
	
	
	$
	(21,462,354)
	

	Adjustments to reconcile net loss to net cash provided by operating activities:
	
	
	

	Bad debt expense
	1,963,045 
	
	
	— 
	

	Non-customer valuation allowance
	2,903,284 
	
	
	— 
	

	Amortization, deferred financing cost
	428,282 
	
	
	91,108 
	

	
	
	
	

	Loss on debt extinguishment
	4,826 
	
	
	— 
	

	Loss on settlement
	60,414,821 
	
	
	— 
	

	Change in estimated fair value of contingent consideration
	251,426 
	
	
	— 
	

	Change in fair value of warrants
	2,428,727 
	
	
	— 
	

	Change in fair value of bifurcated derivatives
	977,298 
	
	
	— 
	

	Loss on financing transaction
	11,613,736 
	
	
	— 
	

	Gain on warrant exercise
	(639,808)
	
	
	— 
	

	Payment of fee by issuance of Preferred Stock
	239,192 
	
	
	— 
	

	
	
	
	

	
	
	
	

	Shares issued for services
	75,000 
	
	
	326,400 
	

	Depreciation and amortization expense
	8,765,901 
	
	
	2,469,138 
	

	Right-of-use asset amortization
	1,062,361 
	
	
	867,432 
	

	Share-based compensation
	4,603,918 
	
	
	12,309,724 
	

	Changes in operating assets and liabilities:
	
	
	

	Accounts receivable
	(12,321,266)
	
	
	17,356,622 
	

	Contract assets
	2,649,096 
	
	
	— 
	

	Unbilled accounts receivable
	(1,239,088)
	
	
	(44,838)
	

	Prepaid expenses and other current assets
	(7,873,101)
	
	
	(715,739)
	

	Due from related parties
	6,781,398 
	
	
	(6,067,963)
	

	Other assets
	(1,426,772)
	
	
	101,536 
	

	Accounts payable
	13,592,241 
	
	
	1,129,291 
	

	Due to related parties
	714,984 
	
	
	(2,091,035)
	

	Income taxes payable
	(3,071,521)
	
	
	— 
	

	Accrued expenses and other current liabilities
	12,715,733 
	
	
	1,630,927 
	

	
	
	
	

	
	
	
	

	Operating lease liability
	(394,418)
	
	
	(863,020)
	

	
	
	
	

	Other liabilities
	(1,894,143)
	
	
	— 
	

	Net cash provided by (used in) operating activities
	(13,732,690)
	
	
	5,037,229 
	

	Cash flows from investing activities
	
	
	

	Purchase of property and equipment
	(80,529)
	
	
	(30,073)
	

	Net cash (used in) investing activities
	(80,529)
	
	
	(30,073)
	

	Cash flows from financing activities
	
	
	

	Acquisition, net - cash acquired
	32,651,398 
	
	
	— 
	

	Borrowings on revolving line of credit
	223,453,014 
	
	
	248,342,112 
	

	Payments on revolving line of credit
	(231,594,306)
	
	
	(253,464,848)
	

	
	
	
	

	Payments on notes payable
	(1,520,022)
	
	
	— 
	

	Borrowings on factoring debt
	1,000,000 
	
	
	— 
	

	Payments on factoring debt
	(1,648,504)
	
	
	— 
	

	Borrowings on other short-term debt
	3,050,000 
	
	
	— 
	

	Payments on other short-term debt
	(570,157)
	
	
	— 
	

	Proceeds from issuance of preferred stock and warrants, net of issuance costs
	5,543,739 
	
	
	— 
	

	Proceeds received upon exercise of warrants
	3,200,000 
	
	
	— 
	

	Debt issuance costs payment
	(40,500)
	
	
	(188,351)
	

	Finance lease repayments
	(294,315)
	
	
	— 
	

	Net cash (used in) provided by financing activities
	33,230,347 
	
	
	(5,311,087)
	

	
	
	
	

	Effect of exchange rates on cash and cash equivalents
	(173,167)
	
	
	— 
	

	
	
	
	

	Net increase in cash and cash equivalents
	19,243,961 
	
	
	(303,931)
	

	Cash and Cash Equivalents – Beginning of period
	81,134 
	
	
	678,676 
	

	Cash and Cash Equivalents – End of period
	$
	19,325,095 
	
	
	$
	374,745 
	

	
	
	
	

	Supplemental Disclosures of Cash Flow Information
	
	
	

	Cash paid during the period for:
	
	
	

	Interest
	$
	4,244,003 
	
	
	$
	2,306,780 
	

	Non-cash investing and financing activities:
	
	
	

	Settlement shares issued to legacy stockholders
	$
	— 
	
	
	$
	2,378,471 
	

	Share settled earnout value
	$
	5,600,000 
	
	
	$
	— 
	

	
	
	
	

	Fair value of common shares issued as partial consideration for a business
	$
	48,312,030 
	
	
	$
	— 
	

	Contingent consideration arrangement issued as partial consideration for a business
	$
	2,098,574 
	
	
	$
	— 
	

	Fair value of convertible note issued as partial consideration for a business
	$
	205,706,131 
	
	
	$
	— 
	

	Fair value of common shares issued to designee of the Circle8 Seller as partial consideration for a business
	$
	15,440,000 
	
	
	$
	— 
	

	Refinancing of factoring agreements
	$
	2,221,965 
	
	
	$
	— 
	

	Fair value of Common Stock issued to satisfy redemption of Series B Preferred Stock 
	$
	9,981,037 
	
	
	$
	— 
	


The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CIRCLE8 GROUP INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements
(Unaudited)



Note 1: Organization and Nature of Operations
On June 18, 2024 (the “Closing Date”), Atlantic International Corp (“Atlantic”, formerly known as SeqLL Inc.) completed the acquisition (the “Merger”) of Lyneer Investments LLC and its operating subsidiaries, including Lyneer Staffing Solutions, LLC (collectively, “Lyneer”). On January 23, 2026, the Company completed the acquisition (“Circle8 Closing Date” or the “Circle8 Acquisition”) of Circle8 Group B.V. (“Circle8 Group B.V.”). See Note 2: Merger and Acquisition for further information. On June 29, 2026, Atlantic changed its name from Atlantic International Corp to Circle8 Group Inc. (“Circle8” or the “Company”). The Company started trading under the Nasdaq ticker CIRC on July 2, 2026.
The Company was incorporated in Delaware under the name SeqLL Inc. on April 1, 2014. The Company historically operated as a commercial-stage life science instrumentation and research services company engaged in development of scientific assets and novel intellectual property across multiple “Omics” fields. Pursuant to the terms and conditions of the Amended and Restated Agreement and Plan of Reorganization dated as of June 4, 2024, as amended (the “Merger Agreement”), all of the legacy SeqLL business operations were sold to SeqLL Omics, a newly formed company owned by our former employees and management. Our operating business became that of Lyneer and our corporate headquarters were relocated to 270 Sylvan Avenue, Suite 2230, Englewood Cliffs, New Jersey 07632.
Lyneer Investments, LLC (“Lyneer Investments”) is a limited liability company formed in the State of Delaware on January 9, 2018. Lyneer Investments is owned by its members and is now a wholly-owned subsidiary of the Company. The members of Lyneer Investments have limited personal liability for the obligations and debts of Lyneer Investments under Delaware law. Lyneer Holdings, Inc. (“Lyneer Holdings”), a wholly-owned subsidiary of Lyneer Investments, and Lyneer Staffing Solutions, LLC (“LSS”), a wholly-owned subsidiary of Lyneer Holdings, were also incorporated and formed, respectively, in the State of Delaware on January 9, 2018. Lyneer Investments, Lyneer Holdings, and LSS are collectively referred to herein as “Lyneer.”
Circle8 Group B.V. was formed in 1987, under the laws of the Netherlands. Until its acquisition by Atlantic on January 23, 2026. Circle8 Group B.V. was owned by Axiom Partners GmbH (“Axiom”), which, in turn, is 100% owned by Mr. Guus Franke. Mr. Franke became Executive Chairman of the Board upon the completion of the Circle8 Acquisition. 
In the United States of America (“USA”), the Company specializes in the placement of temporary and temporary-to-permanent labor across various industries. The Company primarily places individuals in accounting and finance, administrative and clerical, information technology, legal, light industrial, and medical roles. The Company is also a leading provider of productivity consulting and workforce management solutions. The Company has more than one hundred locations throughout the USA.
In Europe, the Company specializes in workforce solutions to enterprises, technology companies, financial institutions, and public-sector organizations. Circle8 Group B.V. focuses on sourcing, deploying, and managing highly skilled professionals in information technology and related digital disciplines. Circle8 Group B.V. is one of the fastest-growing IT and technology staffing companies, operating across Europe through a portfolio of specialized brands. Circle8 Group B.V. manages approximately 8,300 technology professionals and specializes in software development, data analytics, cybersecurity, project management, and emerging technologies. 
On October 29, 2024, the Company formed a subsidiary in Delaware. This inactive subsidiary is named A36 Merger Sub, Inc. and all 100 shares of its common stock are owned by the Company. 



Note 2: Merger and Acquisition
Merger
On May 29, 2023 and subsequently amended on June 23, 2023, October 5, 2023, October 17, 2023, November 3, 2023, January 16, 2024, March 7, 2024 and April 15, 2024, the Company, now known as Atlantic International Corp a Delaware corporation (“SeqLL”), a Delaware corporation, SeqLL Merger, LLC, a Delaware limited liability company (“SeqLL Merger Sub”), Atlantic Acquisition Corp., a Delaware corporation (“Atlantic”), Atlantic Merger LLC, a Delaware limited liability company and a majority-owned subsidiary of Atlantic (“Atlantic Merger Sub”), Lyneer, IDC Technologies, Inc., a California corporation (“IDC”) and Lyneer Management Holdings, LLC (“LMH”), a Delaware limited liability company (“Lyneer Management”), entered into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to 
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which (i) Atlantic Merger Sub was merged with and into Lyneer with Lyneer continuing as the surviving entity and as an approximately 41.7%-owned subsidiary of Atlantic, and an approximately 58.3%-owned subsidiary of IDC, and (ii) SeqLL Merger Sub was subsequently to be merged with and into Lyneer, with Lyneer continuing as the surviving entity and a wholly-owned subsidiary of the Company (collectively referred to as the “Merger”).
On June 4, 2024, the Company entered into an Amended and Restated Agreement and Plan of Reorganization (the “Amended Merger Agreement”), which amended certain provisions of the Merger Agreement: (i) fixed the number of shares of SeqLL common stock to be issued, (ii) replaced the Cash Consideration that was to be paid with a short-term promissory note, (iii) deleted the requirements of the closing of the Capital Raise and the listing of SeqLL common stock on a national securities exchange as conditions to the closing of the Merger, and (iv) provided for certain additional issuances of SeqLL common stock to IDC if such common stock is not listed on a national securities exchange on or prior to September 30, 2024. On June 12, 2024, the Amended Merger Agreement was amended (“Amendment 1”) to reflect a per share price change from the previous $3.10 to $2.36 and to reflect the Merger price determined by the parties at the time of the Merger.
On June 18, 2024 (the “Closing Date”), Atlantic International Corp (“Atlantic” or the “Company,” formerly known as SeqLL Inc.) completed the acquisition (the “Merger”) of Lyneer.
Pursuant to the terms of the Merger, the Company changed its corporate name from SeqLL Inc. to Atlantic International Corp and its trading symbol to ATLN.
The consideration for the Acquisition was the issuance to IDC, the then current owner of Lyneer: (a) a convertible promissory note in the principal amount of $35,000,000 that was originally due on or before September 30, 2024, which has been extended to March 31, 2027 (see Note 8: Debt for further information); and (b) 25,423,729 shares of the Company’s common stock at a market value of $2.36 per share, or $60,000,000 in the aggregate. The stockholders of Atlantic Acquisition Corp. were issued an aggregate of 18,220,338 shares of Company’s common stock at a market value of $2.36 per share or $43,000,000 in the aggregate (the “Atlantic Consideration”). In the event of default, IDC shall be issued $10 million of additional shares of Atlantic common stock, valued at the then current price of ATLN common stock. The Company is currently not in default of the convertible promissory note.
In addition, upon the closing of the Merger:
•Atlantic Acquisition Corp (“AAC”) entered into an Assignment and Assumption Agreement pursuant to which AAC irrevocably assigned and transferred to the Company all of AAC’s rights, title and interest to various intangible assets in exchange for a portion of the Atlantic Consideration. The Company assumed all of the employment and consulting agreements of AAC personnel and paid or expects to pay approximately $4.4 million of accrued wages and bonuses. The Company assumed obligations of AAC to issue 593,221 shares to certain advisors upon completion of the Merger, and an additional 1.3 million shares under a directors agreement. See Note 9: Accrued Expenses and Other Current Liabilities for further information.
•The Company escrowed 4,704,098 shares of common stock that may be issued to certain of the Company’s stockholders of record as of September 26, 2023, as part of a settlement offer (the “Settlement Offer”) to be commenced within 90 days of the closing of the Merger to settle any claims for the failure to declare and pay certain previously-announced dividends of cash and common stock.
•In addition, following completion of the Merger, subject to the terms and conditions of an Asset Purchase Agreement dated as of May 29, 2023, between the Company and SeqLL Omics, an entity formed by Daniel Jones, the Company’s former Chairman and Chief Executive Officer, and certain other former employees of the Company for the purpose of carrying on the Company’s pre-Merger business following the Merger, SeqLL Omics purchased from the Company for a purchase price of $1,000 all of the Company’s assets, including cash and cash equivalents, and transferred all liabilities other than a promissory note in the principal amount of $1,375,000 to a former co-founder of SeqLL that was due on July 31, 2025 and a one-year leasehold obligation. On January 23, 2026, the Company and St. Laurent Investments LLC (“St. Laurent”) entered into a Confidential Settlement Agreement which satisfied the Promissory Notes in total. See Note 8: Debt for further information.
Determination of Accounting Acquirer
The Merger was accounted for as a reverse recapitalization in accordance with United States (“U.S.”) generally accepted accounting principles (“GAAP”). Under this method of accounting, although SeqLL acquired all of the outstanding equity interests of Lyneer in the Merger, Atlantic was treated as the “acquiree” and Lyneer was treated as the “acquirer” for financial reporting purposes. Accordingly, the Merger was recorded as the equivalent of Lyneer issuing shares for SeqLL’s net assets, followed by a recapitalization whereby no goodwill or other intangible assets were recorded. 
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The statements of operations presented for periods prior to the Merger were those of Lyneer. There was no change in the historical carrying amount of Lyneer’s assets or liabilities because of the Merger. The Merger did not represent a business combination accounted for under Accounting Standards Codification (“ASC”) 805 — Business Combinations (“ASC 805”), because neither Atlantic Merger LLC nor SeqLL met the definition of a business.
Having considered Topic 12 of the SEC Financial Reporting Manual, Lyneer was determined to be the continuing entity for accounting purposes and the Merger represents a reverse recapitalization with regard to Atlantic. We considered the following factors in completing the accounting analysis, with greater weight being given to (a), (d) and (e):
a)Lyneer was the largest entity, in terms of substantive operations;
b)Subsequent to SeqLL’s sale of assets to SeqLL Omics, SeqLL had no or nominal assets and no or nominal operations, and did not meet the definition of a business;
c)Atlantic Merger LLC had no operations and did not meet the definition of a business;
d)Following the Merger, it was expected that Lyneer’s operations would comprise the ongoing operations of the combined entity as the only company with historical operations;
e)Upon consummation of the Merger all of Lyneer’s employees continued to have an employment relationship with the combined entity;
f)No affiliate entities or individual stockholders of Lyneer, Atlantic or SeqLL had voting control of the Company’s board of directors immediately following the Merger; and
g)Individuals affiliated with Atlantic were appointed as the Chief Executive Officer and Chief Financial Officer of the Company following the Merger
Circle8 Acquisition
On January 23, 2026, the Company completed the Circle8 Acquisition. Circle8 Group B.V. is a company organized under the laws of the Netherlands. The Circle8 Acquisition was consummated pursuant to the terms of the Acquisition Agreement, dated January 22, 2026 (the “Acquisition Agreement”), by and among the Company, Axiom (or “the Circle8 Seller”) and Circle8 Group B.V.. The Company determined it was the accounting acquirer for this transaction because it incurred liabilities payable to the Circle8 Seller, including a Convertible Note, and became contingently obligated to transfer assets to the seller, all in exchange for a controlling financial interest in Circle8 Group B.V.. Accordingly, upon the consummation of the Circle8 Acquisition, Circle8 Group B.V. ceased to be under the control of Axiom. This conclusion was reached as Axiom did not control the Company post-acquisition as demonstrated by its inability to appoint the majority of the Company’s directors. The Circle8 Acquisition was accounted for as a business combination using the acquisition method of accounting under ASC 805. Refer to purchase consideration transferred described in more detail below.
The Company is pursuing a strategy of building a global staffing organization through strategic acquisitions. Through the acquisition of Circle8 Group B.V., the Company has extended its capabilities into specialized high-growth information technology and other technological staffing capabilities across Europe, complementing the Company’s North American industrial staffing operations. 
ASC 805 dictates that if the initial accounting for a business combination is incomplete by the end of the reporting period in which the combination occurs, the acquirer shall report in its financial statements provisional amounts for the items for which the accounting is incomplete. Provisional amounts may be revised during the “measurement period.” The measurement period ends as soon as the acquirer receives all necessary information about the facts and circumstances that existed as of the acquisition date for the provisional amounts (or otherwise learns that more information is not obtainable). However, the measurement period cannot exceed one year from the acquisition date. During the measurement period, the acquirer adjusts the provisional amounts recognized at the acquisition date to reflect new information obtained about facts and circumstances that existed as of the acquisition date that, if known, would have affected the measurement of the amounts recognized as of that date. During the measurement period, the acquirer recognizes adjustments to the provisional amounts with a corresponding adjustment to goodwill in the reporting period in which the adjustments to the provisional amounts are determined. Thus, the acquirer shall adjust its financial statements as needed, including recognizing in its current-period earnings, the full effect of changes in depreciation, amortization, or other income effects, by line item, if any, as a result of the change to the provisional amounts calculated as if the accounting had been completed at the acquisition date.
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The Company is in the process of obtaining and validating information about Circle8 Group B.V.’s balance sheet related to substantially all categories of assets and liabilities, as well as related to the valuation of certain elements of the consideration and other elements of the transaction. Further details are provided below.
On the Circle8 Closing Date, the Company acquired 100% of the outstanding voting equity of Circle8 Group B.V.. However, upon the closing of the Circle8 Acquisition, a third party retained a noncontrolling 20% equity interest (“Redeemable NCI”) in Circle8 Consulting GmbH (“Circle8 Consulting”). Circle8 Consulting was a consolidated subsidiary of Circle8 Group B.V. immediately prior to the Circle8 Acquisition and became a consolidated subsidiary of the Company upon the closing thereof. The Company recorded the Redeemable NCI at its estimated fair value as of the Circle8 Closing Date using a discounted cash flow (“DCF”) model. The DCF model utilizes estimated future cash flows which are discounted to present value using a discount rate. Cash flow projections are based on management’s estimates of economic and market conditions, which drive key assumptions of revenue growth rates, operating margins, capital expenditures and working capital requirements. The discount rate is based on the weighted-average cost of capital and may be adjusted for the relevant risks associated with business-specific characteristics and any uncertainty related to the business’ ability to execute on the projected future cash flows. The provisional estimated fair value of the Redeemable NCI on the Circle8 Acquisition Date amounted to $1,255,237. The Company is in the process of validating and verifying certain assumptions and inputs in this valuation and will record any material revisions to the estimated acquisition date fair value during the measurement period. See Note 15: Warrants, Mezzanine Preferred Stock and Mezzanine Equity for more information about the Redeemable NCI.
The provisional fair values assigned to identifiable intangible assets acquired as well as components of the consideration transferred and the Redeemable NCI, were valued based on provisional estimates and assumptions and were determined using variations of the income and market approaches. The provisional fair values of assets acquired and liabilities assumed are as follows:
	
	
	
	
	
	
	
	
	
	
	

	
	
	January 23, 2026
	
	

	Cash and cash equivalents
	
	$
	33,642,710 
	
	
	

	Accounts receivable
	
	102,951,695 
	
	
	

	Contract assets
	
	93,122,923 
	
	
	

	Prepaid expenses and other current assets
	
	1,647,291 
	
	
	

	
	
	
	
	

	Customer relationships
	
	151,447,142 
	
	
	

	Trademarks
	
	2,246,866 
	
	
	

	Trade name
	
	14,649,376 
	
	
	

	Software 
	
	3,874,655 
	
	
	

	Website
	
	124,311 
	
	
	

	Property and equipment
	
	1,529,215 
	
	
	

	Operating lease right-of-use assets
	
	1,511,191 
	
	
	

	Finance lease right-of-use assets
	
	2,242,945 
	
	
	

	
	
	
	
	

	Other assets 
	
	658,372 
	
	
	

	Accounts payable 
	
	151,870,794 
	
	
	

	Accrued expenses and other current liabilities
	
	127,346,814 
	
	
	

	
	
	
	
	

	Notes and loans payable
	
	280,367,573 
	
	
	

	Operating lease liabilities
	
	1,519,336 
	
	
	

	Finance lease liabilities
	
	2,293,156 
	
	
	

	Deferred tax liabilities, net
	
	33,266,355 
	
	
	

	Other liabilities
	
	2,653,033 
	
	
	

	 Net identifiable liabilities assumed
	
	(189,668,369)
	
	
	

	Goodwill
	
	469,071,654 
	
	
	

	Net assets acquired
	
	$
	279,403,285 
	
	
	

	
	
	
	
	

	Purchase consideration at fair value
	
	$
	278,148,048 
	
	
	

	Fair value of redeemable noncontrolling interest retained
	
	$
	1,255,237 
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The provisional aggregate fair value of purchase consideration transferred for Circle8 amounted to $278,148,048 on the Circle8 Closing Date and consisted of the following: 
•12,516,070 shares of the Company’s common stock, par value $0.00001 per share (“Common Stock”) with an aggregate fair value of $48,312,030 issued to the Circle8 Seller (the “Initial Equity Consideration”). The fair value of these shares was measured using the per share closing price of the Company’s Common Stock, $3.86, on the Circle8 Acquisition Date (the “Per Share Closing Price”), a Level 1 measurement.
•The Company entered into an obligation to issue 4,000,000 shares of the Company’s Common Stock with an aggregate fair value of $15,440,000 on the Circle8 Acquisition Date to settle a liability for transaction expenses incurred by Circle8 (the “Advisor Equity Payment”). The Advisor Equity Payment represents an obligation to the investment banking firm that represented and advised Circle8 Group B.V. in connection with the Circle8 Acquisition and was settled via the issuance of Common Stock on January 28, 2026. The fair value of these shares was also measured using the Per Share Closing Price, a Level 1 measurement.
•A convertible promissory note (the “Convertible Note”) payable to the Circle8 Seller with a provisional fair value of $205,706,132. The provisional fair value of Convertible Note at issuance was equal to the product of the Per Share Closing Price and the number of shares into which the Convertible Note is eligible to convert if the conditions described in Note 8: Debt are met. The amount initially recognized is considered provisional as the Company is in the process of evaluating the initial approach selected and the validity of certain assumptions related thereto. 
•A contingent consideration arrangement pursuant to which the Company is obligated to pay the Circle8 Seller a fixed amount totaling $2,500,000 if Circle8 Group B.V.’s revenue equals or exceeds €600 million (the equivalent of approximately $693 million at June 30, 2026) during the calendar year ended December 31, 2026 (the “Circle8 Contingent Consideration”). The Company has assigned a provisional fair value of $2,098,574 to the Circle8 Contingent Consideration as of the Circle8 Acquisition Date. The Circle8 Contingent Consideration was measured using a Monte Carlo Simulation. The amount is provisional as the Company is in the process of evaluating the significant inputs and the valuation approach. See Note 12: Fair Value Measurements for additional information related to the valuation of the contingent consideration. 
•In exchange for the Circle8 Group B.V. business, the Company has agreed to make an additional payment (if greater than $0) to the Circle8 Seller equal to the net profit of Circle8 Group B.V. as set forth on the Circle8 Group B.V. financial statements for the year ended December 31, 2025, less any post-acquisition cash payments made to Circle8 in calendar year 2026 by the Company to support Circle8 Group B.V.’s operations (the “Profit Payment Amount”). The Company has recorded a provisional fair value of $0 for the Circle8 Profit Payment which is subject to revision as the Company is currently evaluating whether this appropriately considers the facts and circumstances of the Circle8 Acquisition Date and accurately reflects the fair value that would be assigned to this obligation by a market participant. The Company and Circle8 Group B.V. are in the process of determining Circle8 Group B.V.’s 2025 net profit, which entails the preparation of a set of consolidated audited financial statements to be prepared by Circle8 Group B.V.. Because the Profit Payment Amount depends on the level of support provided by the Company in 2026, the Company considers the obligation to be a contingent consideration arrangement. There is no contractual cap or limit to the Profit Payment Amount. 
•The Company is obligated to issue additional shares of Common Stock to Axiom in the event there is a conversion of the Merger Note issued to IDC on June 18, 2024 (“Share Settled Earnout”). The Company’s provisional accounting for the Share Settled Earnout treats this as a freestanding obligation with respect to the Convertible Note, however the Company is in the process of obtaining additional information to validate and confirm this preliminary conclusion. Because the Share Settled Earnout requires the potential transfer of additional equity securities to the Circle8 Seller upon the occurrence of an uncertain future event, the Company has concluded that it represents a contingent consideration obligation. The Company has assigned a provisional fair value of $5,600,000 to the Share Settled Earnout, but is obtaining additional information regarding the nature of the obligation and whether this provisional fair value reflects the approach and assumptions that a market participant would use in the calculation thereof. The number of additional shares of Common Stock that would be issued to Axiom under this arrangement if the Merger Note were to be settled in shares amounted to 7,498,346 and 31,460,451 on the Circle8 Acquisition Date and June 30, 2026, respectively.
•Consideration transferred in connection with the acquisition consisted of cash payments on behalf of the seller’s benefit. The Company evaluates all payments made in connection with an acquisition to determine whether such amounts represent consideration transferred for the business combination or separate transactions. The Company incurred costs for certain transaction-related costs, including due diligence and advisory fees. These payments 
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were negotiated as part of the overall purchase arrangement and were incurred on behalf of the seller. The total amount of such costs incurred was $991,313. The Company paid $887,400 in March 2026 and the remaining $103,913 has not yet been paid but is included in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets. The Company recorded the $991,313 incurred as an increase to consideration transferred, which resulted in a corresponding increase to goodwill recognized in the transaction. This classification reflects the substance of the payments as part of the exchange for control of the acquiree rather than as separate transaction costs or expenses.
Cash and cash equivalents were recognized at their carrying values which approximate fair value due to their short-term nature. 
Accounts receivable, contract assets, prepaid expenses and other current assets, accounts payable and accrued expenses were valued at the existing carrying values as they represented a reasonable approximation of the fair value due to their short-term nature. However, these values are provisional as the Company is in the process of validating the propriety of cutoff and classification of the recorded amounts and other information provided by Circle8 Group B.V. and these balances are subject to potential adjustment within the measurement period. 
Intangible assets recognized as a result of the Circle8 Acquisition consist of customer relationships, trademarks, a trade name and software and these have been recorded using provisional values as of the Circle8 Acquisition Date. These valuations include multiple assumptions about the underlying business as well as various inputs which the Company is evaluating and may refine during the measurement period.
The Company used the multi-period excess earnings method to provisionally value the customer relationship intangible assets. The multi-period excess earnings method determines the fair value of an intangible asset as the present value of excess cash flows attributable to a specific intangible asset after an appropriate return for all other assets used in the operation of the business have been accounted for. The significant assumptions used to estimate the fair value of customer relationships included projected future cash flows related to existing customer relationships, customer attrition rates, useful lives, and discount rates. The provisional valuations are based on projected cash flows related to existing customer relationships for each Circle8 Group B.V. sub-group according to the underlying business plans. Determining the useful lives of customer relationships requires judgment, as it involves estimating the retention of existing customer relationships. The Company has provisionally assigned useful lives ranging from 10 to 20 years. The provisional valuations incorporate sub-group-specific weighted-average costs of capital ranging from 10.5% - 11.5%.
The Company’s trademarks relate to “Seven Stars,” “FixedToday” and “Swisslinx” brands and the trade name relates to “Circle8”, which it uses in various geographic locations. The Company has derived a provisional fair value of these trademarks and trade name using the relief-from-royalty method. The principle of the relief-from-royalty method is that the value of the intangible asset is equal to the present value of the after-tax royalty savings attributable to owning the asset as opposed to paying a third party for its use. For the valuation of the identified trademarks and trade name, the significant assumptions used to estimate the fair value include projected revenues, royalty rates, useful lives and discount rates. The revenues of the respective sub-group according to the underlying business plan were taken into account. Accordingly, for the “Circle8” trade name, the valuation was based on the revenues of Circle8 Germany and Circle8 Benelux, as these entities operate under the “Circle8” trade name. For the continuing legacy trademarks “Swisslinx,” “FixedToday,” and “Seven Stars,” the valuation was based on the revenues of the respective sub-groups to which these trademarks directly relate. The provisional valuation incorporates a royalty rate of 0.5% for the Circle8 brand and 0.25% for the other brands. The valuation is based on the period-specific EBITDA margins of the respective sub-groups according to the underlying business plan. The provisional valuation incorporates sub-group-specific weighted-average costs of capital ranging from 10.5% - 11.5%. The Company has provisionally assigned a ten-year useful life to both its trademarks and trade name.
Circle8 Group B.V.’s intangible assets representing software have been provisionally recognized at the historical net book value of Circle8 Group B.V. prior to the Circle8 Acquisition. The Company is obtaining information from the Circle8 Seller related to the cost, nature, and age of these assets and will determine within the measurement period if an adjustment to the provisionally recognized amounts is necessary.
Property and equipment have been provisionally recognized using Circle8 Group B.V.’s net book value as of the Circle8 Acquisition Date. The Company is in the process of validating certain information provided by Circle8 Group B.V. and considering if the recorded value differs materially from the value that would be assigned by a market participant. The Company is obtaining information about the type, age and location, and condition of the assets acquired and will finalize the acquisition date accounting during the measurement period.
Operating lease right-of-use assets and operating lease liabilities have been recorded using the legacy carrying amounts of Circle8 Group B.V.. These amounts are provisional as the Company is in the process of verifying the accuracy of the 
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reported amounts and will evaluate the need to apply an incremental borrowing rate calculation and potential adjustment for off-market lease terms to the initial amount recognized, based on materiality.
Finance lease right-of-use assets and finance lease liabilities have been provisionally recorded using the historical carrying amounts of Circle8 Group B.V.. The Company is in the process of obtaining information about these obligations and the underlying assets and determining if adjustments to the recorded amounts are necessary.
Notes and loans payable have been provisionally recognized at the historical carrying amounts of Circle8 Group B.V.. The Company is in the process of obtaining information about outstanding balances, recorded items and loan terms in order to evaluate if the recorded value of these instruments approximates the fair value as of the Circle8 Acquisition Date. 
Deferred tax assets and deferred tax liabilities are provisional, and the Company is in the process of obtaining and validating information about the initial income tax bases for these assets. Additionally, measurement period changes to other assets and liabilities on Circle8 Group B.V.’s opening balance sheet, as well as other items currently being recognized on a provisional basis could materially impact the final deferred tax asset and liability amounts recognized on the Circle8 Acquisition Date.
Other liabilities consist primarily of a warrant payable to the seller of a business to Circle8 Group B.V. in a prior acquisition. It has been provisionally recognized as a liability in the amount of approximately $1,795,491. This warrant is the “Circle8 Benelux Warrant” discussed in further detail in Note 15: Warrants, Mezzanine Preferred Stock and Mezzanine Equity and Note 12: Fair Value Measurements. The Company is in the process of evaluating the inputs used and certain elements of the valuation methodology and may revise this amount during the measurement period. 
The excess of the sum of the fair value of the consideration transferred and fair value of the redeemable noncontrolling interest retained over the fair value of the net tangible and identifiable intangible assets acquired and liabilities assumed was recorded as goodwill. The factors contributing to the recognition of goodwill were based on benefits that were expected to be realized from this acquisition, including an organized workforce and operating synergies. The goodwill recognized was allocated to the Circle8 Group B.V. reporting unit. The Company is currently evaluating whether it will recognize any material tax-deductible goodwill as a result of the Circle8 Acquisition.
The Company incurred $744,920 of acquisition related expenses , consisting primarily of legal fees and bonuses and are included in “selling, general and administrative” on the accompanying unaudited condensed consolidated statement of operations and comprehensive loss for the six months ended June 30, 2026. Costs to issue debt and equity securities in connection with the Circle8 Acquisition were de minimis and charged to expense at the time they were incurred. 
Contingent Liabilities
Circle8 Group B.V. and its subsidiaries are subject to various claims and legal proceedings in the ordinary course of business. The Company is evaluating all known claims and potential contingencies in accordance with ASC 450 — Contingencies. As part of its assessment, management is considering the nature of each matter, the progress of the case, the opinions of legal counsel, and management’s experience with similar matters, as well as any available insurance coverage. This assessment is provisional and will be subject to change during the measurement period. 
Based on the evaluation performed as of the date of this Form 10-Q filing, other than as disclosed in Note 11: Commitments and Contingencies, management has not identified any pending or threatened legal matters that are probable of resulting in a material loss. 
Pro Forma Information
Revenue and net loss of Circle8 Group B.V. included in the accompanying condensed consolidated statement of operations and comprehensive loss for the period from January 23, 2026 through June 30, 2026 amounted to $351,239,106 and $13,517,672, respectively. Components of these amounts in some cases were dependent on the use of provisional values for assets and liabilities on the Circle8 Acquisition Date.
The Company has made reasonable efforts to obtain the information necessary to disclose about Circle8 Group B.V.’s operating results for the period from January 1, 2026 through January 23, 2026 pursuant to U.S. GAAP, and has not been able to obtain this information. Reporting this information with accuracy involves the application of U.S. GAAP to financial statements historically prepared under other frameworks for a multitude of legal entities in various overseas jurisdictions, the use of specialists to assist with estimation of fair values for assets acquired in multiple prior business combinations, the identification, calculation and validation of pro-forma adjustments and other information which makes the exercise impracticable given the Company’s filing deadlines. For the same reasons the Company has also found it to be impracticable to obtain the necessary information to present pro forma information. The Company is actively working with 
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Circle8’s legacy reporting team as well as external accounting advisors to obtain and validate this information and fully intends to include it in future filings once it is available. 
Board Service Agreement, Employment Agreement and Consulting Agreements
In connection with the Circle8 Acquisition, the Company and Guus Franke entered into an Employment and Board Service Agreement (the “Franke Agreement”) which has provisionally been accounted for separately from the Circle8 Acquisition. Amounts payable under the Franke Agreement during 2026 have been accounted for as compensation expense during the period in which they are incurred. The Company is currently evaluating whether any part of the Franke Agreement should be accounted for as a component of the consideration transferred for Circle8 Group B.V. and will complete this analysis during the measurement period. Amounts recognized as expense under the Franke Agreement during the three and six months ended June 30, 2026 amounted to $412,402 and $714,984, respectively, and are included in “selling, general and administrative” in the accompanying unaudited condensed consolidated statement of operations and comprehensive loss.
Axiom and an affiliated entity, Axiom Partners Group B.V. (“Axiom Netherlands”) each entered into separate consulting agreements with Circle8 on January 20, 2026. These agreements are referred to in these footnotes individually as the “Axiom Consulting Agreement” and the “Axiom Netherlands Consulting Agreement”, and collectively as the “Axiom Consulting Agreements”. The Axiom Consulting Agreements remained in force following the Circle8 Acquisition. The Company is currently evaluating whether any part of either of the Axiom Consulting Agreements should be accounted for as a component of the consideration transferred for Circle8 and will complete this analysis during the measurement period. See Note 16: Related Party Transactions for disclosure of amounts incurred under the Axiom Consulting Agreements from the Circle8 Acquisition Date through June 30, 2026.



Note 3: Summary of Significant Accounting Policies
Basis of Presentation
The unaudited condensed consolidated financial statements of the Company are prepared following the requirements of the U.S. Securities and Exchange Commission (“SEC”) for interim reporting. As permitted under those rules, certain notes or other financial information that is required by GAAP for complete financial statements can be condensed or omitted. Certain information and footnote disclosures normally included in our annual audited financial statements for the fiscal year ended December 31, 2025 have been condensed or omitted. These interim financial statements, in the opinion of management, reflect all normal recurring adjustments necessary for a fair presentation of the financial position and results of operations for the interim periods ended June 30, 2026 and 2025.
These unaudited condensed consolidated financial statements should be read in conjunction with the audited financial statements of the Company for the year ended December 31, 2025. The results of operations for any interim period are not necessarily indicative of, nor comparable to, the results of operations for a full year.
The unaudited condensed consolidated financial statements reflect the operations of Lyneer Investments and our wholly owned subsidiaries. All material intercompany balances and transactions have been eliminated. We operate as two operating segments: Domestic and International.
Liquidity and Going Concern
Significant assumptions underlie this belief, including, among other things, that there will be no material adverse developments in our business, liquidity, capital requirements and that our credit facilities with lenders will remain available to us.
In accordance with ASC Topic 205-40 — Going Concern (“Topic 205-40”), Management evaluates whether there are certain conditions and events, considered in the aggregate, that raise substantial doubt about its ability to continue as a going concern for one year from the date the financial statements are issued. This evaluation includes considerations related to covenants contained in the Company’s credit facilities, forecasted liquidity, net losses and negative net working capital. Circle8 has concluded that there is substantial doubt about its ability to continue as a going concern for at least one year from the date of issuance of its unaudited condensed consolidated financial statements. 
The Company expects that the acquisition of Circle8 Group B.V. will enhance its scale, liquidity, and access to capital, positioning the combined entity for potential premium valuation multiples and expanded international reach with established global clients. Management further anticipates that the transaction will drive operating efficiencies, improve 
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profitability, and strengthen revenue stability through a diversified customer base and balanced geographic exposure across the U.S. and Europe.
The unaudited condensed consolidated financial statements have been prepared on a basis that assumes the Company will continue as a going concern and do not include any adjustments to reflect the possible future effects on the recoverability and classification of assets or the amounts and classifications of liabilities that may result should the Company be unable to continue as a going concern.
The Company is also actively pursuing additional equity and debt financing alternatives and strategic partnerships. These plans are subject to successful execution and prevailing market conditions, and there can be no assurance that they will generate sufficient liquidity to alleviate the substantial doubt.
Use of Estimates
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. The Company evaluates its estimated assumptions based on historical experience and on various other assumptions that are believed to be reasonable, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results and outcomes may differ from management’s estimates and assumptions. Changes in estimates are reflected in reported results in the period in which they become known.
Reclassification of Prior Year Presentation
Certain prior year amounts have been reclassified for consistency with the current year presentation. These reclassifications had no effect on the reported results of operations. An adjustment has been made to the consolidated balance sheets. 
Foreign Currency Translation
Generally, the functional currency of operations outside the U.S. is the respective local currency, including the European Union euro and the Swiss franc. The assets and liabilities of all international subsidiaries are translated from the respective local currency to the U.S. dollar using exchange rates at the balance sheet date. Related translation adjustments are recorded as a component of accumulated other comprehensive loss. The Company's unaudited condensed consolidated statements of operations and comprehensive loss of all international subsidiaries are translated from the respective local currencies to the U.S. dollar using average exchange rates for the period covered by the statements of operations and comprehensive loss.
Net Loss per Share
The Company computes earnings per share in accordance with ASC 260 — Earnings per Share (“ASC 260”). Basic Earnings Per Share (“EPS”) is computed by dividing net income (loss) attributable to common stockholders by the weighted-average number of shares of common stock outstanding during the period. Net income (loss) attributable to common stockholders is determined after consideration of amounts attributable to noncontrolling interests and after deducting dividends or dividend-like adjustments attributable to securities senior to common stock, including cumulative preferred dividends and other adjustments required to arrive at income (loss) available to common stockholders. ASC 260 requires basic and diluted EPS to be presented for entities with common stock or potential common stock and requires reconciliation of the numerators and denominators used in the calculations. 
Diluted EPS is computed by dividing net income (loss) attributable to common stockholders by the weighted-average number of shares of common stock outstanding during the period, adjusted for the effect of potentially dilutive securities. Potentially dilutive securities include stock options, restricted stock units, warrants, convertible instruments, contingently issuable shares and other equity-linked instruments, to the extent their effect is dilutive. The Company applies the treasury stock method to stock options, warrants and similar instruments and the if-converted method to convertible instruments, as applicable. Contingently issuable shares, are included in basic EPS only when all necessary conditions for issuance have been satisfied and are included in diluted EPS based on the number of shares, if any, that would be issuable if the end of the reporting period were the end of the contingency period, to the extent dilutive, share-based awards issued to employees and non-employees which vest upon satisfaction of only a service condition are not considered contingently issuable shares under U.S. GAAP and are treated as having vested for the purpose of calculating diluted EPS.
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The Company’s capital structure includes participating securities. Participating securities are securities that may participate in undistributed earnings with common stock. The Series B Preferred Stock is entitled to participate in certain distributions with common stockholders, and as a result the Company applies the two-class method when required. Under the two-class method, earnings are allocated to common stockholders and participating securities based on their respective rights to receive dividends and share in undistributed earnings for the period, as if all current-period earnings had been distributed. Participating securities reduce EPS even if dividends are not actually paid. If the Company reports a net loss and the participating security does not have a contractual obligation to share in losses, no allocation of net loss is made to that participating security beyond the deduction of any earned or accumulated dividends. The Series B Preferred Stock does not have a contractual obligation to share in losses. The Company considers the settlements of its Series B Preferred Stock that occurred during the quarter ended June 30, 2026, and were effectuated by the issuance of the Company’s common stock to represent variable share-settled “redemptions” of the Series B Preferred Stock rather than fixed-share conversions. When accounting for such settlements the fair value of the common stock issued is recorded at its fair value on the settlement date and the difference between the fair value of these shares and the carrying value of the stock, inclusive of the settlement date fair value of the embedded bifurcated derivatives is recorded as a gain or loss directly to additional paid-in capital and increasing or decreasing net income (loss) available to common shareholders for basic and diluted EPS. 
The Company also evaluates the effect of redeemable noncontrolling interests on EPS. When a redeemable noncontrolling interest is in the form of common stock redeemable at other than fair value, adjustments to increase the carrying amount of the instrument to its redemption value may affect the EPS numerator. The Company has elected to treat the full periodic adjustment to redemption value of such redeemable noncontrolling interests as a deemed dividend to the holder. Accordingly, such adjustments reduce net income (loss) available to common stockholders in the calculation of basic and diluted EPS. This election is applied consistently. 
In periods in which the Company reports a net loss, diluted EPS is typically the same as basic EPS because the inclusion of potential common shares is usually antidilutive however, the Company must consider the effect of each instrument representing potential common shares on the diluted EPS calculation including potential dilutive effects of assumed conversion or exercise. 
Fair Value Measurements
The Company is required to measure certain assets and liabilities at fair value in accordance with ASC Topic 820 — Fair Value Measurement. Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. The Company determines fair value using valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs. These techniques include the market approach, income approach and cost approach. The market approach uses prices and other relevant information generated by market transactions involving identical or comparable assets or liabilities. The income approach converts future amounts, such as cash flows or earnings, into a single present value amount using current market expectations. The cost approach is based on the amount that would be required currently to replace the service capacity of an asset.
The Company applies a three-level hierarchy to categorize inputs used in fair value measurements: Level 1 — quoted prices in active markets for identical assets or liabilities; Level 2 — observable inputs other than Level 1 inputs, including quoted prices for similar assets or liabilities or inputs corroborated by market data; and Level 3 — unobservable inputs reflecting the Company’s assumptions about the assumptions market participants would use in pricing the asset or liability. Assets and liabilities are classified within the fair value hierarchy based on the lowest level of input that is significant to the fair value measurement. The determination of fair value often requires the use of significant estimates and assumptions, and actual results could differ from those estimates.
Warrant Instruments 
The Company has issued various warrant instruments which, upon exercise, may entitle the holder to receive equity instruments of the Company or a subsidiary. The Company accounts for warrants as either equity-classified or liability classified based on an assessment of the instruments’ specific terms and applicable authoritative guidance pursuant to ASC Topic 480 — Distinguishing Liabilities from Equity (“ASC 480”) and ASC Topic 815 — Derivatives and Hedging (“ASC 815”). The assessment considers whether the instruments are freestanding pursuant to ASC 480, meet the definition of a liability pursuant to ASC 480, and whether the instruments meet all of the requirements for equity classification under ASC 815, including whether the instruments are indexed to the Company’s own Common Stock and whether the instrument holders could potentially require net cash settlement in a circumstance outside of the Company’s control, among other conditions for equity classification. This assessment is conducted at the time of warrant issuance and at each reporting period end date while the warrants are outstanding. Liability classified warrants are initially measured at their fair value and remeasured at each reporting date with changes in fair value recognized within “other expenses, gains and losses” in 
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the Company’s unaudited condensed consolidated statement of operations and comprehensive loss. When liability classified warrants are exercised, they are remeasured immediately prior to exercise with changes in fair value recognized within “other expense, gains and losses” in the Company’s unaudited condensed consolidated statement of operations and comprehensive loss.
Embedded Derivatives
The Company has issued certain convertible and redeemable preferred stock and debt instruments that meet the definition of hybrid instruments. Pursuant to ASC 815, the Company evaluates embedded features in hybrid instruments to determine whether such features must be bifurcated from the host instrument and accounted for separately as derivative instruments. An embedded feature is bifurcated if: (i) the economic characteristics and risks of the embedded feature are not clearly and closely related to the host instrument, (ii) the feature meets the definition of a derivative, and (iii) the hybrid instrument is not remeasured at fair value with changes in fair value reported in earnings. If a feature qualifies for bifurcation, it is initially measured at fair value and subsequently remeasured at each reporting date until the host instrument is extinguished or the feature no longer qualifies for separate accounting. Gains and losses on bifurcated derivatives are reported within “other expenses, gains and losses” in the Company’s unaudited condensed consolidated statements of operations and comprehensive loss.
Preferred Stock
The Company evaluates its preferred stock issuances using guidance of ASC 480, specifically the SEC Materials guidance of ASC 480-10-S99-3A, which requires preferred securities of SEC registrants that are redeemable for cash or other assets to be classified outside of permanent equity if they are redeemable (i) at a fixed or determinable price on a fixed or determinable date, (ii) at the option of the holder or (iii) upon the occurrence of an event that is not solely within the control of the issuer. The Company classifies its issued and outstanding preferred securities that are mandatorily redeemable as liabilities, whereas under ASC 480 the Company classifies its preferred securities whose redemption is contingent upon an event not entirely within the control of the Company as mezzanine equity. The resulting classification is then evaluated quarterly to determine whether any change to the classification is required. 
Redeemable Noncontrolling Interests (“NCI”)
Redeemable noncontrolling interests represent ownership interests in consolidated subsidiaries that are not attributable to the Company but are subject to redemption provisions that are not solely within the Company’s control.
The Company classifies noncontrolling interests within mezzanine equity in accordance with ASC 480 and the SEC guidance in ASC 480-10-S99-3A if such interests are (i) currently redeemable at the option of the holder (ii) redeemable or contingently redeemable in the future at the option of the holder or (iii) redeemable automatically upon the occurrence of a specified event that is not certain to occur and is not solely within the control of the Company. 
Subsequent to initial recognition, if a redeemable noncontrolling interest is reflected in mezzanine equity and is currently redeemable, the Company adjusts the carrying amount of the redeemable noncontrolling interests to the greater of (i) the carrying amount after attribution of the noncontrolling interest’s share of net income (loss) and other comprehensive income (loss) and (ii) the maximum redemption value at the end of each reporting period. If the redemption value exceeds the carrying amount after attribution, the Company records an adjustment to increase the carrying amount to redemption value. 
For redeemable noncontrolling interests that are not currently redeemable, but probable of becoming redeemable in the future, the Company recognizes the adjustment to carry it at the redemption value (provided this exceeds the value of the instrument after the attribution of allocable gains and losses) either immediately or over time using the effective interest method, depending on which method management determines best reflects the economics of the instrument. At June 30, 2026 the Company had one outstanding redeemable noncontrolling interest. This redeemable noncontrolling interest resulted from the Circle8 Acquisition. The Company’s redeemable noncontrolling interest was probable of becoming redeemable in the future and accreted to its full redemption value during the period ending June 30, 2026.
Adjustments to the redemption value are recorded as equity transactions and are recognized as reductions of retained earnings, or, in the absence of retained earnings due to an accumulated deficit, as reductions of additional paid-in capital.
For purposes of earnings per share, the Company has elected to treat adjustments to the redemption value of redeemable noncontrolling interests as deemed dividends to the holders of such interests. Accordingly, these adjustments reduce net income (loss) attributable to common stockholders in the calculation of basic and diluted earnings per share.
Joint and Several Liability Arrangements
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On August 31, 2021, in connection with IDC obtaining a controlling financial interest in Lyneer Investments by acquiring ninety (90%) percent of Lyneer Investments’ outstanding equity (the “Transaction”), Lyneer entered into several debt facilities under which it is jointly and severally liable for repayment with IDC. The Company measures obligations resulting from joint and several liability arrangements in accordance with ASC 405-40 — Obligations Resulting from Joint and Several Liability Arrangements (“ASC 405-40”). ASC 405-40 requires that when determining the amount of liability to recognize under a joint and several obligation, a reporting entity which is an obligor under a joint and several liability arrangement first look to the terms of a related agreement with its co-obligors and record an amount equal to what it is obligated to pay under that agreement, plus any amount it expects to pay on behalf of the co-obligors. If no agreement with the co-obligors exists a reporting entity should recognize the full amount that it could be required to pay under the joint and several liability obligations. The amounts recognized in the Company’s financial statements represent its portion of amounts Lyneer expects to repay under its respective joint and several liability agreements as of June 30, 2026 and December 31, 2025, respectively. As of the date of the Merger, the Company derecognized its joint and several debt obligations as it believed it was reasonably probable that IDC has the ability to repay their portion. See Note 8: Debt for more information and discussion regarding the Debt Allocation agreement.
Segments 
Operating segments are defined as components of an entity for which discrete financial information is available that is regularly reviewed by the Chief Operating Decision Maker (“CODM”) in deciding how to allocate resources to an individual segment and in assessing performance. The Company’s Chief Executive Officer (“CEO”) is the CODM. The CODM reviews financial information presented on a consolidated domestic and consolidated international basis for purposes of making operating decisions, allocating resources, and evaluating financial performance. As such, the Company has two operating and reportable segments, which are Domestic and International operations. 
Business Combinations
Business Combinations are accounted for under the acquisition method in accordance with ASC 805. The acquisition method requires identifiable assets acquired and liabilities assumed and any noncontrolling interest in the business acquired to be recognized and measured at fair value on the acquisition date, which is the date that the acquirer obtains control of the acquired business. Acquisitions that do not meet the definition of a business under ASC 805 are accounted for as asset acquisitions. Asset acquisitions are accounted for by allocating the cost of the acquisition to the individual assets acquired and liabilities assumed on a relative fair value basis. Goodwill is not recognized in an asset acquisition, rather the fair value of consideration transferred over the fair value of the net assets acquired is allocated to acquired assets on a relative fair value basis. Transaction costs are expensed in a business combination and are considered a component of the cost of the acquisition in an asset acquisition.
Goodwill
Goodwill represents the excess of the sum of the fair value of the purchase price, the fair value of any noncontrolling interest retained, and the fair value of any previously held equity interest in the target over the fair value of the identifiable net assets acquired in a business combination. Goodwill is not amortized but is reviewed for impairment. In accordance with ASC Topic 350 — Intangibles-Goodwill and Other (“ASC 350”), goodwill is tested for impairment annually, at the reporting unit level and between annual tests if events and circumstances indicate it is more likely than not that the fair value of a reporting unit is less than its carrying value. The Company tests impairment annually during the fourth calendar quarter and further periodic tests to the extent indicators of impairment develop between annual impairment tests. Events that could indicate impairment include, but are not limited to, current macroeconomic and market conditions, including a significant adverse change in legal factors, business climate, operational performance of the business or key personnel, and an adverse action or assessment by a regulator.
In performing the impairment test, the Company utilizes the single step approach prescribed under ASC 350. This requires a comparison of the carrying value of the reporting unit to its estimated fair value and to the extent the carrying value exceeds the fair value, a charge is recorded up to the amount of goodwill in the reporting unit. 
Contingent Consideration
Our acquisitions may include contingent consideration, which requires us to recognize the fair value of the estimated liability at the time of the acquisition. Subsequent changes in the estimate of the amount to be paid under the contingent consideration arrangement are recognized on the unaudited condensed consolidated statements of operations and comprehensive loss. Cash payments to settle the contingent consideration liability within a relatively short period of time after the acquisition is completed are classified as investing activities in the unaudited condensed consolidated statements of cash flows. Cash payments to settle the contingent consideration liability up to the acquisition date fair value (including 
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measurement period adjustments) that are not within a relatively short period of time are recorded as financing activities in the unaudited condensed consolidated statements of cash flows. Cash payments to settle contingent consideration liability in excess of the acquisition date fair value (including measurement period adjustments) are recorded as operating activities in the unaudited condensed consolidated statements of cash flows. Alternatively, in connection with acquisitions, we may enter into obligations to make contingent payments to certain selling shareholders, which are in substance, compensation for future services and not payment for the acquired business. Arrangements of this nature are considered transactions separate from the business combination, and costs incurred thereunder are accounted for as compensation expense.
Income Taxes
Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled.
The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. Deferred tax assets reduced by a valuation allowance when, in the opinion of management, it is more likely than not that some portion or all of the deferred tax assets will not be realized.
The Company assesses, on a quarterly basis, the likelihood that deferred tax assets will be realized in accordance with the provisions of ASC Topic 740 — Income Taxes (“ASC 740”). ASC 740 requires that a valuation allowance be established when it is “more likely than not” that all, or a portion of, deferred tax assets will not be realized. The assessment considers all available positive or negative evidence, including the scheduled reversal of deferred tax liabilities, projected future taxable income, and tax planning strategies.
The Company recognizes uncertain tax positions that it has taken or expects to take on a tax return. Management makes a determination as to whether it is more likely than not that an income tax position will be sustained, based upon technical merits, upon examination by the taxing authorities. If the Company were to incur an income tax liability from an uncertain tax position in the future, interest on any income tax liability would be reported as interest expense and penalties on any income tax liability would be reported as income taxes.
Management’s conclusions regarding uncertain tax positions may be subject to review and adjustment at a later date based upon ongoing analyses of tax laws, regulations and interpretations thereof as well as other factors. 
Subleases
If a leased building or portion thereof is subleased to a third party, the company accounts for the sublease in accordance with ASC 842. The lease liability and Right-of-Use (“ROU”) asset for the original lease remain on the balance sheet. Sublease rental income is recognized over the term of the sublease on a straight-line basis unless another systematic basis is more representative of the pattern of benefits. Costs related to the leased asset continue to be recognized as lease expense according to the original lease classification (operating or finance).
Deferred Financing Costs 
Costs that are incremental and direct to obtaining debt financing are capitalized and amortized as a component of “interest expense” on the accompanying unaudited condensed consolidated statements of operations and comprehensive loss, over the term of the related debt based on the effective interest method. Unamortized deferred financing fees are presented as a contra-liability with respect to the associated outstanding debt on the Company’s consolidated balance sheets. 
Revenue Recognition 
The Company derives its revenues from four service lines: Temporary Placement Services, Brokerage Services, and Payrolling, Permanent Placement and Other Services. Revenues are recognized when promised services are delivered to customers in an amount that reflects the consideration to which the Company expects to be entitled in exchange for those services. To determine revenue recognition for arrangements within the scope of ASC Topic 606 — Revenue from Contracts with Customers (“ASC 606”), the Company applies the following five steps: (i) identify the contract with a customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction price; (iv) allocate the transaction price to the performance obligations in the contract; and (v) recognize revenue when (or as) the Company satisfies a performance obligation. 
Temporary Placement Services Revenue 
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In Temporary Placement Services revenue, the Company provides a fully managed professional who meets the customer’s specifications for the duration of an assignment. The services performed by the Company include sourcing and recruiting the candidate, contracting and onboarding, payroll administration, compliance monitoring, and ongoing assignment management. As these services are interrelated, they are not considered to be individually distinct and therefore are accounted for as a single performance obligation.
Temporary Placement Services revenue is recognized in the amount that the Company has the right to invoice when services are rendered by the contracted professionals assigned to customer engagements. Customers are invoiced concurrently with the cycle of approved timesheets, which align with the services provided. Most customers are invoiced monthly and payment terms can vary, but customers primarily have payment terms of between 14 to 30 days. As such, revenue is recognized over time with the delivery of services. As the business is driven primarily by large customers with high credit scores, credit checks are not usually performed in our International segment. Revenues that have been recognized but not invoiced for Temporary Staffing Services customers are included in “unbilled accounts receivable” on the accompanying consolidated balance sheets and represent a contract asset under ASC 606. Terms of collection vary based on the customer; however, payment generally is due within 30 days.
All engagement professionals placed on temporary assignment by the Company are not employees of the Company; however, the Company assumes the risk of acceptability of its engagement professionals to its customers. In addition, the Company bears the responsibility to address performance issues related to the professional on assignment, and to arrange replacements for this professional when requested by the customer.
The Company records Temporary Staffing Services revenue on a gross basis as a principal. The Company has concluded that gross reporting is appropriate because it (i) performs the sourcing, recruiting, and qualification of suitable professionals through its supplier network, (ii) is primarily responsible for the fulfillment of the services to the end customer, (iii) bears the risk associated with performance issues, including the obligation to replace a professional if required by the customer, (iv) has discretion in setting the prices for their services, and (v) bears the inventory risk, as they are obligated to pay the professional regardless of if they are paid.
Brokerage Services Revenue
Brokerage Services include both Contract Management and Managed Service Provider (“MSP”) services, both of which consist of administrative-related functions in which the Company does not control the professionals’ services to customers. 
Contract Management Revenue 
For Contract Management revenue, the Company provides administrative, contractual, payroll, and compliance management for a professional already selected by the end‑customer. The Company does not perform sourcing or recruiting activities. The Company’s role is to act as an arranger, managing and coordinating the administrative activities described in the agreement rather than providing the underlying professional services. The services performed by the Company include drafting and executing assignment documentation, onboarding the contractor into the Company’s systems, administering time capture and invoicing workflows, processing payroll, ensuring tax and regulatory compliance, and monitoring ongoing assignment requirements. As these administrative services are interrelated, they are not considered to be individually distinct and therefore are accounted for as a single performance obligation.
Contract Management revenues are recognized in the amount the Company has the right to invoice for administrative, contractual, payroll, and compliance support provided for professionals who have been selected directly by the customer. The Company invoices customers based on approved hours worked by the customer‑designated professional, applying a fixed administrative fee or marginal rate for these activities provided by the Company. In most cases, the customer sets the hourly rate for both the professional as well as the administrative fee for the Company. Most customers are invoiced monthly and payment terms can vary, but customers primarily have payment terms of approximately 14 to 30 days. As such, revenue is recognized over time with the delivery of services. As the business is driven primarily by large customers with high credit scores, credit checks are not usually performed. Revenues that have been recognized but not invoiced for Contract Management customers are included in “contract assets” on the accompanying unaudited condensed consolidated balance sheets and represent a contract asset under ASC 606. Terms of collection vary based on the customer; however, payment generally is due within 30 days.
The Company enters into a contractor agreement directly with each professional assigned to an engagement. However, this is solely for the purpose of the contract management services and does not render the professional a legal employee of the Company. The Company is not responsible for performance issues related to the work of the professional, and they are only allowed to replace the professional upon request and approval from the customer.
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The Company records Contract Management revenue on a net basis as an agent. The Company has concluded that net reporting is appropriate because the services provided under Contract Management constitute administrative and brokerage-related activities rather than control over the underlying services. Specifically, (i) the Company does not have discretion over choosing the professional who is performing the services, as the individuals have been chosen directly by the customer, (ii) the Company’s role is limited to administrative and compliance‑related functions rather than activities which relate to the services performed by the professional, and (iii) the Company has limited discretion over pricing, as the administrative fee is usually set by the customer.
Managed Service Provider (“MSP”) Services
For Managed Service Provider (“MSP”) revenue, the Company provides end-to-end hiring management services for customers seeking to hire temporary labor, seconded staff, and self-employed professionals. The services performed by the Company include coordination with pre-approved workforce suppliers during the hiring process, posting and managing job vacancies, onboarding and offboarding contractors, and performing hiring administration. As these services are interrelated, they are not considered to be individually distinct and therefore are accounted for as a single performance obligation.
Managed Service Provider revenues are recognized in the amount the Company has the right to invoice for supplier coordination and hiring administration. The Company invoices customers based on approved hours worked by the customer‑designated professional, applying a fixed administrative fee as agreed upon in the contract. Most customers are invoiced monthly and payment terms can vary, but customers primarily have payment terms of approximately 14 to 30 days. As such, revenue is recognized over time with the delivery of services. As the business is driven primarily by large customers with high credit scores, credit checks are not usually performed. Revenues that have been recognized but not invoiced for Managed Service Provider customers are included in “contract assets” on the accompanying unaudited condensed consolidated balance sheets and represent a contract asset under ASC 606. Terms of collection vary based on the customer; however, payment generally is due within 30 days.
The Company enters into a separate agreement directly with each professional who is contracted for temporary employment at the end customer. However, this is solely for the purpose of the administrative services and does not render the professional a legal employee of the Company. The Company is not responsible for performance issues related to the work of the professional. 
The Company records Managed Service Provider revenue on a net basis as an agent. The Company has concluded that net reporting is appropriate because the services represent arranger and administrative activities rather than control over the underlying professional services. Specifically, (i) the Company does not have full discretion over choosing the professional who is performing the services, as they merely facilitate hiring process among the pre-approved suppliers, (ii) the Company’s role is limited to administrative, coordination, and hiring management functions rather than activities which relate to the providing or directing the performance of the professional, and (iii) the Company does not assume responsibility for, nor does it control, the performance or quality of services provided by the professional.
Payrolling Revenue 
For Payrolling revenue, the Company provides professionals, who they employ, to customers for assignments. The Company assumes employer obligations; social contributions, compliance, and other legal responsibilities, while the client maintains operational supervision over the specific assignment. As these services are interrelated, they are not considered to be individually distinct and therefore are accounted for as a single performance obligation.
Payrolling revenue is recognized in the amount which the Company has a right to invoice when the services are rendered by its engagement professionals. The Company invoices its customers for temporary placement services concurrently with each periodic payroll which coincides with the services provided. While all customers are invoiced weekly and payment terms vary, the majority of our customers have payments terms of 14 to 30 days. As such, revenue is recognized over time with the delivery of services. As the business is driven primarily by large customers with high credit scores, credit checks are not usually performed. Revenues that have been recognized but not invoiced for temporary staffing customers are included in “contract assets” on the accompanying unaudited condensed consolidated balance sheets and represent a contract asset under ASC 606. Terms of collection vary based on the customer; however, payment generally is due within 30 days.
The engagement professionals placed on assignment by the Company are legally employees of the Company while they are working on assignments. The Company pays all related costs of employment, including workers’ compensation insurance, state and federal unemployment taxes, social security, and certain fringe benefits. The Company assumes the risk of acceptability of its employees to its customers.
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The Company records Payrolling revenue on a gross basis as a principal, as there is no third party involved. 
Other Comprehensive Loss
Other comprehensive loss is recorded in accumulated other comprehensive loss as a component of stockholders’ equity and consists of foreign currency translation adjustments from foreign subsidiaries and noncontrolling interests where the functional currency is not the U.S. dollar,
Recent Accounting Pronouncements
Standards Recently Adopted
In May 2025, the FASB issued ASU 2025-03 — Business Combinations (Topic 805) and Consolidation (Topic 810) (“ASU 2025-03”) to improve the requirements for identifying the accounting acquirer in Topic 805. Under ASU 2025‑03, when a business combination is effected primarily through the exchange of equity interests, the reporting entity must apply the factors in ASC 805‑10‑55‑12 through 55‑15 to determine the accounting acquirer, regardless of whether the legal acquiree is a variable interest entity (“VIE”). Accordingly, we evaluate the guidance in ASC 805‑10‑55‑12 through 55‑15 to determine which entity should be identified as the accounting acquirer. The Company adopted ASU 2025-03 in the interim period March 31, 2026; however, the guidance was not applicable to the Circle8 transaction.
On April 23, 2026, the FASB issued ASU 2026-01 Equity (Topic 505), Initial measurement of Paid-in-Kind Dividends on Equity-Classified Preferred Stock (“ASU 2026-01”). The ASU requires paid-in-kind (“PIK”) dividends to be initially measured on the basis of the PIK dividend rate stated in the preferred stock agreement. The measurement will be used for both recording the dividend in the financial statements and calculating earnings per share. The new guidance does not change when PIK dividends are recorded or when they impact earnings per share. It is effective for all entities for annual reporting periods beginning after December 15, 2026 (and interim periods within those annual periods) with early adoption permitted. The Company early adopted ASU 2026-01 in the interim period ending March 31, 2026.
The Company does not believe these ASUs have a material effect on its consolidated financial statements.
Standards Not Yet Adopted
In November 2024, the FASB issued ASU 2024-03 — Income Statement-Reporting Comprehensive Income-Expense Disaggregation Disclosures (Subtopic 220-40) (“ASU 2024-03”) to improve the disclosures about an entity’s expenses and provide more detailed information about the types of expenses. The guidance is effective for annual reporting periods beginning after December 15, 2026. Early adoption is permitted. See ASU 2025-01 below for revision of effective date.
In January 2025, the FASB issued ASU 2025-01 — Income Statement-Reporting Comprehensive Income-Expense Disaggregation Disclosures (Subtopic 220-40) (“ASU 2025-01”) to clarify that all public business entities are required to adopt the guidance in annual reporting periods beginning after December 15, 2026, and interim periods within annual reporting periods beginning after December 15, 2027. Early adoption is permitted. The Company plans to adopt ASU 2025-01 for the annual reporting period December 31, 2027 and interim periods for the quarterly reporting period March 31, 2028.
In December 2025, the FASB issued ASU 2025-11 — Interim Reporting (Topic 270) (“ASU 2025-11”) to clarify interim disclosure requirement and the applicability of Topic 270. An amendment added a principle that requires entities to disclose events since the end of the last annual reporting period that have a material impact on the entity. The amendments are effective for interim reporting periods within annual reporting periods beginning after December 15, 2027 for public business entities. The Company plans to adopt ASU 2025-11 for the reporting period December 31, 2028. 
The Company does not believe any other recently issued but not yet effective accounting pronouncements will have a material effect on its consolidated financial statements.
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Note 4: Revenue Recognition and Accounts Receivable
The Company’s disaggregated revenues are as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Temporary placement services
	$
	313,961,556 
	
	
	$
	102,033,461 
	
	
	$
	559,531,850 
	
	
	$
	203,859,800 
	

	Brokerage services
	2,509,985 
	
	
	— 
	
	
	4,482,812 
	
	
	— 
	

	Payrolling services
	1,194,124 
	
	
	— 
	
	
	2,133,112 
	
	
	— 
	

	Permanent placement and other services
	2,141,110 
	
	
	863,532 
	
	
	3,545,894 
	
	
	1,846,000 
	

	Total service revenues, net
	$
	319,806,775 
	
	
	$
	102,896,993 
	
	
	$
	569,693,668 
	
	
	$
	205,705,800 
	


When disaggregating revenue, the Company considered all of the economic factors that may affect its revenues. Because substantially all of its revenues are from placement services, there are no differences in the nature, timing and uncertainty of the Company’s revenues and cash flows from its revenue generating activities. For the three and six months ended June 30, 2026, and the three months ended June 30, 2025, no customers accounted for more than 10% of the Company’s consolidated revenues. For the six months ended June 30, 2025 one customer accounted for 11% of the Company’s consolidated revenues. No other customers accounted for more than 10% of the Company’s consolidated revenues in either period. Economic factors specific to this customer could impact the nature, timing and uncertainty of the Company’s revenues and cash flows.
Contract assets consist of revenue recognized related to claims for which clients have received economic value but has not been through the clients’ standard approved procedures as of the balance sheet date. Approval is expected, and upon approval the amounts owed will become unbilled accounts receivable if they have not yet been invoiced or accounts receivable upon invoicing. The Company records contract liabilities (deferred revenue) when payments are made or due prior to the related performance obligations being satisfied. The current portion of contract liabilities is included in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets. Refer to Note 9: Accrued Expenses and Other Current Liabilities for further information. The Company does not have any long-term contract liabilities. Contract assets were $105,595,021 and $0 as of June 30, 2026 and December 31, 2025, respectively
Unbilled accounts receivable were $5,481,333 and $4,242,245 as of June 30, 2026 and December 31, 2025, respectively. Accounts receivable are uncollateralized customer obligations due under normal trade terms requiring payment upon receipt of invoice.
Accounts receivable is as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30,
2026
	
	December 31,
2025

	Accounts receivable
	$
	182,460,232 
	
	
	$
	68,973,316 
	

	Allowance for doubtful accounts
	(2,456,839)
	
	
	(3,222,723)
	

	Accounts receivable, net
	$
	180,003,393 
	
	
	$
	65,750,593 
	


The Company’s accounts receivable serve as collateral for the Revolver and the Term Note (see Note 8: Debt) has a second lien after the Revolver.
The Company recognized $1,963,045 and $0 bad debt expense during the periods ended June 30, 2026 and June 30, 2025, respectively.
None of the Company’s customers accounted for more than 10% of the Company’s accounts receivable as of June 30, 2026 and December 31, 2025. 
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Note 5: Property and Equipment
Property and equipment consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30,
2026
	
	December 31,
2025
	
	Estimated 
Useful Life

	Computer equipment and software
	$
	1,864,736 
	
	
	$
	870,685 
	
	
	2 years to 5 years

	Office equipment
	1,159,514 
	
	
	94,876 
	
	
	2 years to 5 years

	Furniture and fixtures
	1,820,335 
	
	
	169,258 
	
	
	3 years to 7 years

	Vehicles
	70,064 
	
	
	— 
	
	
	5 years to 7 years

	Buildings
	53,186 
	
	
	— 
	
	
	10 years

	Leasehold improvements
	73,912 
	
	
	18,420 
	
	
	Lesser of lease term or asset life

	Total
	$
	5,041,747 
	
	
	$
	1,153,239 
	
	
	

	Less: accumulated depreciation and amortization
	(3,669,218)
	
	
	(914,032)
	
	
	

	Property and equipment, net
	$
	1,372,529 
	
	
	$
	239,207 
	
	
	


Total depreciation expense of $124,252 and $34,416 was recorded during the three months ended June 30, 2026 and 2025, respectively, and $244,182 and $111,942 was recorded during the six months ended June 30, 2026 and 2025, respectively, and is included in “depreciation and amortization” in the accompanying unaudited condensed consolidated statements of operations and comprehensive loss.



Note 6: Intangible Assets and Goodwill
Intangible assets consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30, 2026
	
	December 31, 2025

	
	Gross 
Carrying 
Amount
	
	Accumulated 
Amortization 
	
	Net 
Carrying 
Amount
	
	Gross 
Carrying 
Amount
	
	Accumulated 
Amortization 
	
	Net 
Carrying 
Amount

	Customer Relationships
	$
	181,921,753 
	
	
	$
	(15,530,689)
	
	
	$
	166,391,064 
	
	
	$
	35,000,000 
	
	
	$
	(10,117,777)
	
	
	$
	24,882,223 
	

	Trade Name
	26,596,120 
	
	
	(12,534,240)
	
	
	14,061,880 
	
	
	12,400,000 
	
	
	(10,680,000)
	
	
	1,720,000 
	

	Trademarks
	2,181,662 
	
	
	(95,933)
	
	
	2,085,729 
	
	
	— 
	
	
	— 
	
	
	— 
	

	Software
	7,596,185 
	
	
	(4,216,373)
	
	
	3,379,812 
	
	
	— 
	
	
	— 
	
	
	— 
	

	Website
	137,880 
	
	
	(28,905)
	
	
	108,975 
	
	
	— 
	
	
	— 
	
	
	— 
	

	Total intangible assets
	$
	218,433,600 
	
	
	$
	(32,406,140)
	
	
	$
	186,027,460 
	
	
	$
	47,400,000 
	
	
	$
	(20,797,777)
	
	
	$
	26,602,223 
	


Total amortization expense of $4,309,555 and $1,198,333 was recorded during the three months ended June 30, 2026 and 2025, respectively, and $8,521,719 and $2,396,666 was recorded during the six months ended June 30, 2026 and 2025, The Company continuously monitors for events and circumstances that could indicate that it is more likely than not that its finite lived intangible assets and other long-lived assets are impaired or not recoverable (a triggering event), requiring an interim impairment test. During the six months ended June 30, 2026, the Company considered a number of factors including, but not limited to, current macroeconomic conditions such as inflation, economic growth, and interest rate movements, industry and market considerations, and overall financial performance of the Company. Based on the analysis of relevant events and circumstances, the Company concluded an impairment was not necessary as of June 30, 2026.
A summary of the activities related to the Company’s goodwill consists of the following:
	
	
	
	
	
	
	
	
	

	
	
	Goodwill

	Net book value at December 31, 2025
	
	$
	— 
	

	Additions
	
	469,071,654 
	

	
	
	

	Currency translation effects
	
	(30,175,252)
	

	Net book value at June 30, 2026
	
	$
	438,896,402 
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Note 7: Leases
We determine whether an arrangement is a lease at inception and whether such leases are operating or financing leases. For each lease agreement, the Company determines its lease term as the non-cancellable period of the lease and includes options to extend or terminate the lease when it is reasonably certain that it will exercise that option. We use these options in determining our capitalized financing and right-of-use assets and lease liabilities.
Our lease agreements do not contain any material residual value guarantees or material restrictive covenants. To determine the discount rate to use in determining the present value of the lease payments, we use the rate implicit in the lease if determinable, otherwise we use our incremental borrowing rate.
The Company maintains operating leases for corporate and field offices. The Company’s leases have initial terms ranging from one month to five years, some of which include the option to renew, and some of which include an early termination option. During the six months ended June 30, 2026, the Company extended certain of its leases for periods ranging from one to three years.
The Company maintains finance leases for vehicles that have a lease term of four to five years.
Subleases
The Company has entered into sublease agreements for portions of its leased office buildings. The remaining enforceable lease term of the original lease is one year. The Company continues to recognize the right-of-use asset and lease liability for the original lease, while rental income from the subleases is recognized over the term of the sublease. The Company recognized rental income of $129,564 and $234,583 and for the three and six months ended June 30, 2026, respectively. The Company recognized rental income of $0 for both the three and six months ended June 30, 2025.
The following table summarizes the weighted-average remaining lease term and discount rate for operating and finance leases as of June 30, 2026 and December 31, 2025:
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30,
2026
	
	December 31,
2025

	Weighted-average remaining lease term for operating leases
	2.24 years
	
	2.31 years

	Weighted-average discount rate for operating leases
	3.73
	%
	
	6.15
	%

	
	
	
	

	Weighted-average remaining lease term for finance leases
	3.33 years
	
	N/A

	Weighted-average discount rate for finance leases
	3.79
	%
	
	N/A


The following table summarizes the future minimum payments for operating and finance leases as of June 30, 2026, due in each year ending December 31:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Minimum 
Lease 
Payments

	Year
	
	Operating Leases
	
	Finance Leases

	Remainder of 2026
	
	$
	1,422,113 
	
	
	$
	376,368 
	

	2027
	
	2,025,456 
	
	
	689,204 
	

	2028
	
	914,101 
	
	
	557,265 
	

	2029
	
	436,260 
	
	
	414,677 
	

	2030
	
	59,859 
	
	
	128,901 
	

	Thereafter
	
	6,448 
	
	
	— 
	

	Total lease payments
	
	4,864,237 
	
	
	2,166,415 
	

	Less: imputed interest
	
	(311,467)
	
	
	(119,467)
	

	Present value of lease liabilities
	
	$
	4,552,770 
	
	
	$
	2,046,948 
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Note 8: Debt
Some of the Company’s debt obligations consist of joint and several liabilities with the Company’s previous parent which are accounted for under ASC 405-40. Lyneer will remain jointly and severally liable with the IDC to the lenders of the debt obligations until such time as such joint and several indebtedness is restructured. As of the date of the Merger, the Company derecognized the joint and several liabilities with regard to the Debt Allocation Agreement, dated December 31, 2023, between Lyneer and IDC. See below for further information.
The table below provides a summary of the Company’s recognized debt:
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30,
2026
	
	December 31,
2025

	Revolver
	$
	41,313,110 
	
	
	$
	49,454,401 
	

	Term Note - related party
	56,872,782 
	
	
	— 
	

	Credit Agreement - related party
	3,892,039 
	
	
	1,950,000 
	

	Promissory Note
	— 
	
	
	1,375,000 
	

	Merger Note - related party
	28,943,615 
	
	
	28,943,615 
	

	Convertible Note
	161,961,751 
	
	
	— 
	

	Factoring debt
	202,148,718 
	
	
	3,266,445 
	

	Other short-term debt
	2,479,843 
	
	
	— 
	

	Acquisition loans
	50,937,998 
	
	
	— 
	

	Seller loans
	18,954,753 
	
	
	— 
	

	Less: unamortized debt issuance costs 
	(1,582,461)
	
	
	(324,421)
	

	Total debt
	$
	565,922,148 
	
	
	$
	84,665,040 
	

	
	
	
	

	Current portion
	$
	456,951,821 
	
	
	$
	55,838,759 
	

	Non-current portion
	$
	108,970,327 
	
	
	$
	28,826,281 
	


On April 29, 2025, the Company closed on a new revolving credit facility with a maturity date of April 29, 2028. See below for further information.
Debt Allocation Agreement
Lyneer and IDC entered into a debt allocation agreement (the “Allocation Agreement”) dated as of December 31, 2023, which specifies and allocates responsibility for repaying (or refinancing) the joint-and-several debts between Lyneer and IDC. The Allocation Agreement, which continues to be a valid and enforceable contract between Lyneer and IDC, states that repayment (or refinancing) of the Term Note, Seller Notes and Earnout Notes was assumed by and the responsibility of IDC. In the event IDC cannot repay any of the assumed debt and Lyneer is required to make payments, IDC is obligated to repay Lyneer for amounts paid on IDC’s behalf. The Company reassessed its accounting for joint-and-several liabilities under ASC 405-40 as of December 31, 2024 and concluded it is reasonably probable that IDC can repay their portion of the debt allocated per the Allocation Agreement and the Company does not expect to repay additional amounts on behalf of IDC. As a result, the Company has not recorded any liability related to these joint and several debt obligations in accordance with ASC 405-40. See Revolver (discussing the previous BMO Revolver), Term Note, Seller Notes and Earnout Notes below for those joint-and-several debts that are applicable to the Allocation Agreement. 
Revolver
The Company maintained a Revolver with BMO Bank, N.A. (“BMO” and “BMO Revolver”) as a co-borrower with its former parent company, IDC, with an initial available borrowing capacity of up to $125,000,000, when originally executed in 2022. The facility was partially used to finance the acquisition of Lyneer Investments by IDC in August 2021, with additional borrowing capacity available under the BMO Revolver to finance the Company’s working capital. All the Company’s cash collections and disbursements are currently linked with bank accounts associated with the Lender and funded using the Revolver. These borrowings are determined by the Company’s availability based on a formula of billed and unbilled accounts receivable as defined in the loan agreement. 
On April 29, 2025, the Company’s subsidiary, Lyneer Staffing Solutions, LLC (“Lyneer”) entered into a Loan and Security Agreement (the “Loan Agreement”) with North Mill Capital, LLC (d/b/a SLR Business Credit (“SLR”)), 
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providing for a $70 million (“Advanced Limit”) senior secured revolving credit facility (the “Revolver”). The Loan Agreement replaced Lyneer’s prior senior secured revolving credit facility provided by BMO. Lyneer’s previous lender entered into a term loan shortfall of $6,000,000 with IDC and Lyneer for IDC’s shortfall owed to BMO, plus a $1,000,000 exit fee. The $6,000,000 term loan and $1,000,000 exit fee are joint-and-several with IDC and is subject to IDC’s obligation under the Allocation Agreement with IDC discussed above. BMO also assumed 3,439,803 shares of Atlantic International Corp previously owned by IDC as collateral for the new term loan. The Company incurred $188,351 in issuance costs and, according to ASC 470 — Debt (“ASC 470”), is deferring these costs and will amortize as an adjustment to interest expense over the remaining term using the effective interest method.
All the Company’s cash collections and disbursements are currently linked with bank accounts associated with the lender and funded using the Revolver. These borrowings are determined by the Company’s availability based on a formula of billed and unbilled accounts receivable as defined in the loan agreement. 
The interest rate on the Revolver is calculated as 1.00% per annum above the Prime Rate, but not less than 5.75% per annum. The interest rate as of June 30, 2026 was 7.75% per annum.
The Revolver matures on April 29, 2028, unless the lender, at its option, in writing agrees to extend for a period of one year.
As of June 30, 2026, and December 31, 2025, the Company has recognized liability balances on the Revolver of $41,198,353, including $114,757 of unamortized deferred issuance costs and $49,308,253, including $146,148 of unamortized deferred issuances costs, respectively.
The Revolver contains certain customary covenants, including affirmative and negative covenants. On April 17, 2026, SLR notified Lyneer Staffing Solutions, LLC (“Lyneer”) of certain Events of Default as a result of (a) the occurrence of Events of Default described in the below-described letter from SPP to Atlantic dated March 30, 2026, and (b) Lyneer making certain payments to or for the benefit of Atlantic. See Note 11: Commitments and Contingencies for further discussion. On August 7, 2026, the Company and SPP entered into a settlement agreement. See Note 20: Subsequent Events for further discussion.
Under the terms of the Revolver, the Company is prohibited from making dividends or distributions to owners who are not also co-borrowers on the Revolver.
Total available borrowing capacity on the Revolver as of June 30, 2026 was $3,267,809.
Term Note
On August 31, 2021, the Company and IDC as co-borrowers entered into a Term Note in the amount of $30,300,000. The proceeds of this loan were primarily used to finance the acquisition of Lyneer by IDC in August 2021. The Term Note matured on February 28, 2026, at which time all outstanding balances were due and payable. There were no scheduled principal payments on the Term Note prior to its maturity date. The Term Note is subordinated to the Revolver and bears an initial stated rate of 14% per annum, and currently has a default interest rate of 16%.
On August 12, 2024, the Company entered into the Tenth Amendment with its Term Note lender, under which the lender, waived all existing events of default as of the date of the agreement and agreed to forbear from exercising its rights and remedies with respect to such events of default under the Term Note through September 30, 2024. The Initial Capital Raise milestone and the uplisting milestone dates were subsequently extended to September 15, 2025, or later as agreed to between the parties. Due to the remaining amount outstanding from IDC on the BMO Revolver being converted to a term loan and the new Revolver taking first position, the terms of the Tenth Amendment were superseded by the terms of the Revolver.
On April 28, 2025, the Term Note lender foreclosed on IDC’s remaining 21,983,926 shares of Atlantic International Corp common stock (“IDC Shares”), after taking into consideration the shares assumed by BMO discussed above. This foreclosure was only related to IDC’s security provided to the lender under the Term Note and did not extend to the Company or its subsidiaries. The value of the IDC Shares on the day of the foreclosure was approximately $77,383,420 which far exceeded the liability due under the Term Note. As a result and considering the Allocation Agreement, the Company did not recognize a joint-and-several liability owed to SPP for the Term Note as of December 31, 2025.
As disclosed in Note 20: Subsequent Events, the Company and SPP subsequently agreed to a settlement agreement in August 2026 which provided a framework to settle obligations under the Term Note. The Settlement Agreement was accounted for as a Type I subsequent event with respect to the Term Note which is jointly-and-severally liable with IDC and the Company has recognized the $56,872,782 liability owed to SPP under the Term Note within the “Loss on 
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settlement” line within the condensed unaudited consolidated statement of operations and comprehensive loss as of June 30, 2026.
Seller Notes
As part of the purchase price consideration for the Transaction, the Company and IDC as co-borrowers issued various Seller Notes to former owners totaling $15,750,000. Payments on the Seller Notes are due in quarterly installments of $1,575,000, and $3,150,000 due at their amended maturity date of April 30, 2024, and bear interest at an amended fixed rate of 11.25% per annum. Payments to Seller Notes debt holders are prohibited by the administrative agent of the previous lender under the BMO Revolver and the current Revolver. As provided in the inter-creditor agreement between SLR and the Seller Note holders, Lyneer is prevented from making payments and the Seller Note holder are prevented from accepting payments from Lyneer.
As of both June 30, 2026, and December 31, 2025, the Company has derecognized the Seller Notes, as discussed above; therefore, the Company recognized liability balances of $0. The Seller Notes obligation is joint-and-several with IDC and is subject to IDC’s obligation under the Allocation Agreement with IDC discussed above. The Seller Notes are currently in default, but the note holders can take no action pursuant to the inter-creditor agreement with SLR. 
Earnout Notes
As contingent consideration milestones are met in connection with the membership interest purchase agreement (“Transaction Agreement”), the Company can elect to pay the obligation in cash or issue notes payable. During 2023, the Company and IDC as co-borrowers issued nine notes payable with an aggregate value of $13,494,133. Payments on each of the Earnout Notes were due in quarterly installments through their amended maturity date of January 31, 2025, and each note bears an amended stated interest rate of 11.25% per annum. On January 16, 2024, the Company and IDC as co-borrowers issued six notes payable with an aggregate value of $6,941,521. Payments on each of the Earnout Notes were due in quarterly installments through their maturity date of January 16, 2026, and each note bears interest at a rate of 6.25% per annum. The Company did not make principal and interest payments due to the notice received from the Revolver’s administrative agent of the lender restricting payments to other lenders and the interest rate was increased to the default rate of 11.25% for the January Earnout Notes.
Payments to any other debt holders are prohibited by the administrative agent of the previous lender under the BMO Revolver and the current Revolver. As provided in the inter-creditor agreement between SLR and the Earnout Note holders, Lyneer is prevented from making payments and the Earnout Note holders are prevented from accepting payments from Lyneer.
As of both June 30, 2026, and December 31, 2025, the Company has derecognized the Earnout Notes, as discussed above; therefore, the Company recognized liability balances of $0. The Earnout Notes obligation is joint-and-several with IDC and is subject to IDC’s obligation under the Allocation Agreement with IDC discussed above. The Earnout Notes are currently in default, but the note holders can take no action pursuant to the inter-creditor agreement with SLR. 
Credit Agreement
On June 18, 2024, the Company entered into a secured bridge loan (“Credit Agreement”) in the principal amount of $1,950,000 at an interest rate of 5% per annum. The maturity date of the Credit Agreement was originally September 30, 2024. However, mandatory prepayments shall be made from the Initial Capital Raise, on the issuance of new debt or new equity interests, or upon a change of control. Conditions have not been met to make mandatory prepayments.
On July 22, 2024, the Company entered into an amendment to extend the maturity date of the Credit Agreement to June 18, 2026. The Company did not make the payment by the maturity date and is in default. On April 17, 2026, the lender notified the Company of certain defaults. See Note 11: Commitments and Contingencies for discussion.
Promissory Note
From April 29, 2019 to April 29, 2020, the Company entered into a series of non-convertible promissory notes (the “Promissory Notes”) with St. Laurent Investments LLC amounting to $1,375,000. The Promissory Notes had a one-year term, most recently extended through July 31, 2025 or a later date to be mutually agreed upon. The Promissory Notes bear interest accruing at the rate of 5% per annum, and increased to 10% for the period from August 1, 2024, through July 31, 2025. On January 23, 2026, the Company and St. Laurent entered into a Confidential Settlement Agreement pursuant to which the entire $1,375,000 principal amount of the Notes were paid in full on January 29, 2026. All interest and penalties in the amount of $757,805 were waived by St. Laurent.
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Merger Note
In connection with the closing of the Merger, we issued to IDC the Merger Note in the principal amount of $35,000,000 with an original maturity date of September 30, 2024. The Merger Note does not bear interest and is not convertible prior to an event of default under the Merger Note. If an event of default should occur under the Merger Note, the Merger Note will bear interest at the rate of 7% per annum commencing upon the date of such event of default and will be convertible into shares of our common stock at a price per share that equals the lowest daily volume weighted-average price per share (“VWAP”) during the five trading days immediately preceding the date on which the applicable conversion notice is delivered to us, but not less than 80% of the price per share in our Initial Capital Raise, provided, however, that the number of shares of our common stock issuable upon conversion of the Merger Note will not exceed 19.99% of the number of our outstanding shares of common stock without shareholder approval. An event of default under the Merger Note may result in an additional event of default under the Revolver and our other indebtedness for borrowed funds.
On September 12, 2024, the Company entered into Amendment No 1 to the Convertible Promissory Note (“Amendment 1 to the Merger Note”) which extended the maturity date to the earlier of March 31, 2026 or the completion of at least a $40 million capital raise. Amendment 1 to the Merger Note was treated as a modification after the Company’s analysis according to ASC 470 and as such, the Company is deferring the $300,000 amendment fee and will amortize as an adjustment to interest expense over the remaining term using the effective interest method.
On April 29, 2025, the Company and IDC entered into an Amended and Restated Convertible Promissory Note which further extended the maturity date to the earlier of March 31, 2027 or the completion of at least a $40 million capital raise. Pursuant to the Amended and Restated Convertible Promissory Note, any amounts paid to BMO will be in satisfaction of this Note. The Company offset the December 31, 2025 balance related to the IDC receivable that was remaining on the BMO Revolver and rolled into the current Revolver as allowed per the Amended and Restated Convertible Promissory Note. See Note 16: Related Party Transactions for IDC’s gross and net offsetting receivables amounts. Below is presented the calculation of the net liability of the Merger Note, excluding unamortized deferred issuance costs as of December 31, 2025.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Gross Amount
	
	Amount Offset
	
	Net Amount on Consolidating Balance Sheet

	Merger Note
	
	$
	34,882,666 
	
	
	$
	(6,056,385)
	
	
	$
	28,826,281 
	


As of June 30, 2026, and December 31, 2025, the Company has recognized liability balances on the Merger Note of $28,873,215, including $70,400 of unamortized deferred issuance costs and $28,826,281, including $117,334 of unamortized deferred issuance costs, respectively.
See Note 20: Subsequent Events for information concerning the release, discharge and cancellation of the Merger Note as a result of the SPP settlement agreement entered into on August 7, 2026.
Convertible Note
As discussed in Note 2: Merger and Acquisition, on January 23, 2026, in connection with the Circle8 Acquisition, the Company issued a Convertible Note to Axiom as a component of consideration transferred for the business. The Convertible Note has a stated principal amount of $161,961,751 and is non‑interest‑bearing. The Convertible Note matures twelve months from the issuance date, at which time the principal amount becomes payable in cash; however, the Convertible Note may be settled prior to this date through the issuance of shares of the Company’s Common Stock if a majority of the Company’s stockholders vote to approve this conversion. If the aforementioned stockholder approval is obtained, the Convertible Note will convert into an aggregate of 53,291,744 shares of the Company’s Common Stock. The number of shares issuable in settlement of the Convertible Note is fixed at inception and is not subject to variability, other than customary anti-dilution provisions for stock splits, stock dividends, and similar recapitalization events. 
The Convertible Note was measured initially at fair value of $205,706,132 (53,291,744 shares valued at the Company’s closing stock price on the Circle8 Closing Date of $3.86) on the Circle8 Closing Date. The fair value of the Convertible Note exceeds the stated principal amount resulting in a substantial premium of $43,744,381. Accordingly, the Company recorded the Convertible Note as short-term debt at its stated principal amount of $161,961,751, with the substantial premium recorded as a component of additional paid-in-capital within permanent equity. Issuance costs incurred to issue the Convertible Note were de minimis and expensed when incurred.
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The Convertible Note contains provisions that relate to certain defined events of default, including bankruptcy, change of control or liquidation, cessation of operations, or failure to satisfy certain covenants contained in the Acquisition Agreement. Upon the occurrence of an event of default, the holder may declare the entire outstanding principal amount immediately due and payable. In addition, in the event of a default, interest accrues on the outstanding principal amount at a rate of 10% per annum from the date of the event of default until payment, together with any other amounts due under the Convertible Note. As of June 30, 2026, no events of default have occurred. The Company concluded the holder’s put option upon an event of default meets the definition of a derivative requiring bifurcation, however the fair value of such derivative was of nominal value. 
Other than in the case of default, the Convertible Note does not provide the holder with one or more contingent redemption options.
As of June 30, 2026, the outstanding principal balance of the Convertible Note is $161,961,751, which reflects its carrying amount as of that date. The Company is accounting for the liability portion of the note using the stated interest rate of zero, accordingly no interest has been recognized for the quarter ended June 30, 2026. Due to the amount of the Company’s outstanding stock owned by the holder of the Convertible Note, the holder is a related party with respect to the Company and accordingly the Convertible Note is considered a note payable to a related party. 
Factoring Debt
In connection with the Circle8 Acquisition, the Company assumed a receivables purchase agreement between Circle8 Group B.V. and Argentum Securities Ireland Plc (“Argentum”), which permits Circle8 Group B.V. to sell eligible billed and unbilled receivables to Argentum for cash proceeds in certain circumstances. This arrangement is akin to a revolving line of credit with a borrowing base of approximately 90% of Circle8 Group B.V.’s eligible receivables and a borrowing capacity limit of €174.9 million approximately $199.3 million as of June 30, 2026). As of the acquisition date of January 23, 2026, Circle8 Group B.V. had previously borrowed up to the facility limit of €174.9 million (approximately $199.3 million as of June 30, 2026). The facility includes multiple financial and non-financial covenants, including an over-collateralization provision requiring Circle8 Group B.V. to maintain an eligible receivables balance greater than 1.1111 times the amount borrowed under the facility. The facility matures on the earlier of May 18, 2029, or (i) upon an event of default or (ii) if Argentum exercises a subjective acceleration clause, which would require the facility to be repaid within 85 days. The Company pays a facility fee to Argentum monthly which is recognized in “other expenses, gains and losses” on the unaudited condensed consolidated statements of operations and comprehensive loss. The Company can repay the facility at any time. The Company concluded that the facility, while legally described as a factoring agreement, does not qualify as a sale of a financial instrument under ASC Topic 860 — Transfers and Servicing, and continues to recognize receivables on the balance sheet and a liability recorded to reflect the consideration received. Circle8 Group B.V. was in compliance with all provisions of the facility as of June 30, 2026.
During 2025 and the six months ended June 30, 2026, the Company entered into the following agreements to sell future receivables which allows for the factoring of receivables. 
•On October 1, 2025, the Company sold $3,150,000 of receivables and received cash proceeds of $2,500,000 less $50,000 in origination fees. The weekly payments are $62,500 and the imputed interest rate is 48.58%.
•On October 21, 2025, the Company sold $1,905,000 of receivables and received cash proceeds of $1,500,000 less $30,000 in origination fees. The weekly payments are $37,798 and the imputed interest rate is 50.61%.
•On January 23, 2026, the Company sold $1,250,000 of receivables and received cash proceeds of $1,000,000 less $10,000 in origination fees. The weekly payments are $24,802 and the imputed interest rate is 47.10%.
•On April 29, 2026, the Company refinanced the then outstanding balances of its October 2025 factoring agreements above, into a new factoring agreement for $2,805,511 of receivables. The cash of $2,221,965, less $22,444 in origination fees, was used for the payoff. The refinancing was treated as a debt extinguishment after the Company’s analysis of ASC 470 and the Company recorded a $237,848 loss on debt extinguishment. The weekly payments are $55,665 and the imputed interest rate is 47.10%. 
These agreements have a good faith term of twelve months, were made without recourse and also allow for a discounted repurchase price if the Company pays the cash proceeds back early. The Company has not made payments on the above remaining agreements since May 21, 2026 and is in default as of June 30, 2026. On August 6, 2026, the Company received a notice of default from the lender. See Note 20: Subsequent Events for further discussion.,
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As of June 30, 2026, and December 31, 2025, the Company has recognized liability balances on the factoring agreements of $202,127,079, including $21,639 of unamortized deferred issuance costs and $3,205,506, including $60,939 of unamortized deferred issuance costs, respectively.
Other short-term debt
During the six months ended June 30, 2026, the Company entered into the following business loan service agreements with the same lender of the domestic factoring agreements above.
•On January 23, 2026, the Company entered into a loan for $2,000,000 and $20,000 in origination fees, with contractual payments totaling $2,500,000. The weekly payments are $48,077 and the imputed interest rate is 45.67%.
•On April 30, 2026, the Company entered into a loan for $1,050,000 and $10,500 in origination fees, with contractual payments totaling $1,312,500. The weekly payments are $25,240 and the imputed interest rate is 45.67%.
These agreements have a good faith term of twelve months, were made without recourse and also allow for a discounted repurchase price if the Company pays the cash proceeds back early. The Company has not made payments on the above remaining agreements since May 21, 2026 and is in default as of June 30, 2026. On August 6, 2026, the Company received a notice of default from the lender. See Note 20: Subsequent Events for further discussion.,
As of June 30, 2026, and December 31, 2025, the Company has recognized liability balances on other short-term debts of $2,463,482, including $16,361 of unamortized deferred issuance costs and $0, including $0 of unamortized deferred issuance costs, respectively.
Acquisition Loans
Swisslinx Acquisition Loan
In February 2023, Circle8 Switzerland AG entered into a loan agreement with Luzerner Kantonalbank AG (“LUKB”) as Lender, for a credit facility of up to Fr.29,000,000 (approximately $35,822,000 as of June 30, 2026) to partially finance the acquisition of 100% of the shares in Swisslinx AG and Swisslinx International Ltd. The facility has a maturity date of June 30, 2028. The facility provides for fixed advances with 3 or 6 month terms, or fixed loans with 2 to 5 year terms. The minimum amount per fixed advance or loan is Fr.2,000,000 (approximately $2,471,000 as of June 30, 2026), with a maximum of 5 credit tranches. The facility was fully drawn down at inception, with no additional advances as of June 30, 2026. The interest rate consists of the Swiss Average Overnight Rate (“SARON”) plus an applicable margin based on the net debt ratio each reporting period. If the SARON rate is negative, a rate of 0.00% is used as the base rate.
As of June 30, 2026, the margin was 3.70% and the interest rate was 3.70%. As of June 30, 2026, the Company has a recognized liability balance on the Swisslinx acquisition loan of $28,574,850. The Company did not make the June 30, 2026 principal payment of Fr.3,750,000 (approximately $4,632,000 as of June 30, 2026); however a formal default has not been declared by LUKB. Circle8 Switzerland AG and LUKB are in discussions on renegotiation of the loan terms.
Seven Stars Acquisition Loan
On October 26, 2022, Circle8 Group B.V. entered into a credit agreement with Beechbrook Capital, LLP, to partially fund the acquisition of all outstanding shares in the capital of Seven Stars Holding B.V. and each of its subsidiaries. The agreement provides a credit facility (“Facility B”) in the aggregate amount of €15,000,000 (approximately $17,091,000 as of June 30, 2026), and an available Accordion Facility for up to €15,000,000 (approximately $17,091,000 as of June 30, 2026) of additional borrowing capacity as an increase to Facility B or, alternatively, an additional term facility on a pari passu basis with Facility B. The maturity date is October 26, 2027. The interest rate on Facility B consists of the three-month EURIBOR (“EURIBOR 3M”) plus a margin of 8.50%, per annum. The variable leg of the loan attached to the EURIBOR 3M rate resets each interest period, which is defined as three months. Interest payments became due on December 31, 2022, and each March 31, June 30, September 30, and December 31, thereafter. As of June 30, 2026, the interest rate was 10.68%. As of June 30, 2026, the Company has a recognized liability balance on the Seven Stars acquisition loan of $16,824,365.
Königstein Acquisition Loans
On April 26, 2023, Circle8 GmbH entered into a loan agreement with Sparkasse KölnBonn to finance a portion of the purchase price payable under a share purchase agreement for the acquisition of 80% of the shares outstanding in 
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Konigstein Beratungsgesellschaft für EDV-Dienstleistungen GmbH. This loan agreement provided Circle8 with loans totaling up to €7,000,000 (approximately $7,976,000 as of June 30, 2026) in the following tranches:
Investment Loan A: Up to €4,500,000 (approximately $5,127,000 as of June 30, 2026) as an amortizing loan with payments of €250,000 (approximately $285,000 as of June 30, 2026) due at the end of each quarter, starting on December 30, 2023. The maturity date is March 31, 2028, with quarterly payments of €250,000 (approximately $285,000 as of June 30, 2026) The interest rate on the utilized amounts consists of the EURIBOR 3M, which resets quarterly, plus a margin of 3.20% per annum. As of June 30, 2026, the interest rate was 5.38%. As of June 30, 2026, the Company has a recognized liability balance on the Königstein Investment Loan A of $2,182,508. The Investment A loan was in default in the amount of €250,000 (approximately $285,000 as of June 30, 2026). The €250,000 payment was made in July 2026. 
Investment Loan B: Up to €2,500,000 (approximately $2,849,000 as of June 30, 2026) as a bullet loan, with payment in full due on the maturity date of September 30, 2028. The interest rate on the utilized amounts consists of the EURIBOR 3M, which resets quarterly, plus a margin of 3.60% per annum. As of June 30, 2026, the interest rate was 5.78%. As of June 30, 2026, the Company has a recognized liability balance on the Königstein Investment Loan B of $2,507,929.
The loan agreement stipulates that certain financial indicators in the form of annual financial statements are due no later than 180 days after the end of each financial year and no later than 45 days after the end of each quarter. Failure to submit these required reports timely constitutes a breach of financial indicators under the loan agreement, and will increase the corresponding margin of each loan by 1.50% per annum until such financial reports are submitted to the lender. 
Seller Loans Entered into by Circle8 Group B.V.
Swisslinx Seller Loan
In March 2023, Circle8 Switzerland AG entered into a seller loan agreement with Swisslinx AG and Swisslinx International Limited to partially fund the acquisition of 100% of the shares in Swisslinx AG and Swisslinx International Limited. The agreement provided Circle8 Switzerland AG with a loan of Fr.13,500,000 (approximately $16,676,000 as of June 30, 2026) with a maturity date of July 1, 2028. The interest rate is 5.00% per annum. Principal payments of Fr.3,375,000 (approximately $4,169,000 as of June 30, 2026) and interest payments are due annually. As of June 30, 2026, the Company has a recognized liability balance on the Swisslinx seller loan of $16,165,000. The Swisslinx seller loan is currently in default in the amount of Fr.3,375,000 (approximately $4,169,000 as of June 30, 2026) due to litigation. See Note 11: Commitments and Contingencies for further information.
Fixed Today Seller Loan
In April 2022, Circle8 Group B.V. entered into a seller loan agreement with Payment Secured B.V. to partially fund the acquisition of 100% of the shares in Fixed Today Holding B.V. The agreement provided Circle8 Group B.V. with €2,000,000 (approximately $2,279,000 as of March 31, 2026). The Fixed Today seller loan had a maturity date of April 14, 2024. 
As of June 30, 2026, the Company has a recognized liability balance on the Fixed Today seller loan liability of $2,278,800. The Fixed Today seller loan is currently in default in the amount of €2,000,000 (approximately $2,279,000 as of June 30, 2026).
Subsequent to the executed amendments of the Company’s debt obligations described herein, the future minimum principal payments on the Company’s outstanding debt are as follows:
	
	
	
	
	
	

	
	As of
June 30, 2026

	Remainder of 2026
	$
	16,103,536 
	

	2027
	393,621,910 
	

	2028
	68,070,727 
	

	2029
	89,708,436 
	

	2030
	— 
	

	Thereafter
	— 
	

	Total
	$
	567,504,609 
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Interest Expense
Total interest expense is comprised of a cash and non-cash component as described in the debt arrangements above. The Company also incurred interest expense related to an agreement with a professional employer organization (“PEO”) which processes the payroll for the Company, related to the unpaid balance, at 1.5% per calendar month. On May 4, 2026, the PEO notified the Company it was in default and subsequently withdrew the notice of default on May 11, 2026. See Note 20: Subsequent Events for further discussion.
Additionally, the Company entered into an agreement with Citibank, N.A. (“Citibank”) on March 5, 2019, whereby Citibank purchases specific receivables and pays the invoices at the discounted amount and the Company incurs a discount charge equal to the Secured Overnight Financing Rate plus 0.75% to process the payments. The discount charged ranged from 4.71% to 4.88% for the six months ended June 30, 2026.
The Company recognized total interest expense of $4,276,743 and $2,023,960 during the three months ended June 30, 2026 and 2025, respectively, and $7,831,413 and $3,308,782 during the six months ended June 30, 2026 and 2025, respectively. Interest expense related to the PEO was $1,018,013 and $2,150,746 for the three and six ended June 30, 2026, and $838,327 for the three and six months ended June 30, 2025. Interest expense related to the discount charge was $67,869 and $139,721 for the three months ended June 30, 2026 and 2025, respectively and $145,705 and $471,484 during the six months ended June 30, 2026 and 2025, respectively. $111,089 and $42,195 of deferred financing costs were recognized as a component of “interest expense” on the accompanying unaudited condensed consolidated statements of operations and comprehensive loss for the three months ended June 30, 2026 and 2025, respectively, and $428,282 and $91,108 for the six months ended June 30, 2026, respectively.



Note 9: Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilities consist of the following:
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30,
2026
	
	December 31,
2025

	Potential settlement offer for legacy stockholders
	$
	8,723,200 
	
	
	$
	8,723,200 
	

	Accrued wages and salaries
	4,111,166 
	
	
	1,839,016 
	

	Accrued commissions and bonuses
	9,841,847 
	
	
	2,166,004 
	

	Accrued interest
	4,169,056 
	
	
	767,717 
	

	Income and corporate tax payable
	3,307,760 
	
	
	13,913 
	

	Invoices not yet received
	98,524,520 
	
	
	— 
	

	Customer liabilities
	1,149,455 
	
	
	— 
	

	VAT payable
	3,544,102 
	
	
	— 
	

	Other accrued expenses and current liabilities
	25,156,103 
	
	
	6,137,935 
	

	Total accrued expenses and other current liabilities
	$
	158,527,209 
	
	
	$
	19,647,785 
	


Legacy Stockholder Dividend Settlements
The Company upon the Merger on June 18, 2024, put in escrow 4,704,098 shares at a closing price of $2.36 per share valued at $11,101,671, as a reserve for the potential settlement amounts of Legacy SeqLL stockholders and was required to extend a settlement offer within 90 days from June 18, 2024. On September 10, 2024, the Company extended offers for settlement to the legacy stockholders, as a result of the Company failing to declare and pay a declared dividend as described in the Company’s filings, to issue shares of Atlantic International Corp stock at the then closing stock price of $6.45, which has no impact on the accrued expense balance. During 2025, the Company executed settlement agreements with certain stockholders, which amounted to $2,378,470 of value based on the issuance of 773,944 shares of common stock multiplied by the closing stock price on each respective date of settlement, which ranged from $2.03 - $6.20 per share. Accordingly, the Company reduced its accrued expense balance during 2025 to reflect such issuances. The offer has ended and for the six months ended June 30, 2026, there have been no additional settlement agreements executed and no additional shares have been issued.
On October 24, 2024 the Company entered into an Amended and Restated Settlement Agreement and General Release of Claims with the Company’s former Chief Executive Officer with regard to the Company failing to declare and pay a declared dividend as described in the Company’s filings and the Company’s former Chief Executive Officer agreed to 
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provide consulting services to the Company. In full and final satisfaction of any and all obligations related to the dividend and consulting services, the Company agreed to the following:
•$25,000 cash payment as an initial payment under the Consulting Agreement
•Consulting fees will be paid at the sum of $7,500 per month, paid quarterly
•757,833 shares will be issued as additional consideration for up to 10 hours of services a week. Any weekly hours in excess of those hours will be billed at a negotiated rate
•230,027 shares will be issued as a Dividend settlement

Professional Employer Organization
The PEO is engaged to process the Company’s payroll which is subject to a periodic charge of 1.5% per calendar month for any unpaid balances. The total liability due to the PEO as of June 30, 2026 was $44,200,332, consisting of $38,461,363 of wages and salaries paid by the PEO and workers compensation accruals and $5,738,969 of accrued interest. The total liability due to the PEO as of December 31, 2025 was $32,894,331, consisting of $29,306,108 of wages and salaries paid by the PEO and $3,588,223 of accrued interest. 
Share Settled Redemption Option Granted to PEO
On February 3, 2026, (the “Amendment Date”) the Company amended its agreement with the PEO, to whom it had a specific outstanding payable of $2,207,944 (“the Repayment Amount”). At the PEO’s option, at any time from March 16, 2026 to January 31, 2031, it may elect to settle any portion of the Repayment Amount by requiring the Company to issue shares of Common Stock with an aggregate value equal thereto, calculated using the quoted per-share closing price, equal to the amount designated by the PEO for share settlement. On June 11, 2026, the PEO exercised 1,268,933 shares at a aggregate value of $833,177 based on the Company’s closing price on said date. At June 30, 2026 the carrying value of the remaining obligation that can be settled in shares was $1,374,767. If the PEO elected full settlement of the remaining obligation on June 30, 2026, the Company would be required to issue 1,494,311 shares of its Common Stock to settle the obligation. As the number of shares to be issued varies inversely with the market value of the Company’s Common stock, there is no contractual limit on the number of shares that may be issued to settle the obligation.
On May 4, 2026, Employers Personnel, LLC ("EP"), the Company's PEO provider for Lyneer, delivered a notice alleging that Lyneer was in material default under the parties' Professional Employee Services Agreement. EP claimed the outstanding balance owed totaled approximately $37.4 million, which includes over $6.4 million in recent unpaid payroll funding advances, payroll taxes, fees and workers' compensation premiums. 
Despite the alleged default, EP continued to provide payroll funding and maintain workers' compensation coverage for Lyneer's employees while the parties negotiated a resolution. 
On May 4, 2026, the Company entered into a Common Stock Purchase Warrant Agreement (“CS Purchase Warrant Agreement”) with the PEO. The warrants are to satisfy an outstanding payable of $4,144,416. Pursuant to the agreement, the PEO has the option, at any time from May 15, 2026 through January 31, 2031, to elect to settle all or a portion of the repayment amount by requiring the Company to issue shares of its Common Stock having an aggregate value equal thereto, calculated using the quoted per-share closing price, equal to the amount designated by the PEO for share settlement. At June 30, 2026 the carrying value of the obligation that can be settled in shares was $4,144,416. If the PEO elected full settlement of the obligation on June 30, 2026, the Company would be required to issue 4,504,800 shares of its Common Stock to settle the obligation. As the number of shares to be issued varies inversely with the market value of the Company’s Common stock, there is no contractual limit on the number of shares that may be issued to settle the obligation.
On May 11, 2026, EP withdrew the notice of default after the parties entered into the CS Purchase Warrant Agreement. As of the filing date, EP continues to provide payroll funding and workers' compensation coverage under the Professional Employee Services Agreement. While the notice of default was withdrawn, the agreement contains provisions that permit EP to terminate the agreement and/or discontinue payroll funding and related services upon the occurrence of certain events of default, including payment defaults. Management continues to work collaboratively with EP and currently expects the relationship to continue in the ordinary course of business. 



Note 10: Retirement Plans
The U.S. maintains a 401(k) plan for qualified employees. The plan covers substantially all U.S.-based full-time employees of the Company who meet certain age and length of service requirements. There is no requirement for the 
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Company to match employee contributions to the plan. The Company did not contribute to the plan during the six months ended June 30, 2026.
The Company’s European subsidiaries participate in government-mandated social security programs in the jurisdictions in which they operate. The plans cover all employees of the European subsidiaries and function on a “pay-as-you-go” basis whereby contributions are made by the employer and the employee. These programs are administered by the government authorities and do not create any future payment obligations beyond the Company’s required contribution amounts as they become due. The Company recorded total statutory social security contributions in “cost of revenue” on the accompanying unaudited condensed consolidated statements of operations and comprehensive loss of $21,069 and $0 for the three months ended June 30, 2026 and 2025, respectively and $43,780 and $0 for the six months ended June 30, 2026 and 2025, respectively. The Company recorded total statutory social security contributions in “selling, general and administrative” on the accompanying unaudited condensed consolidated statements of operations and comprehensive loss of $433,404 and $0 for the three months ended June 30, 2026 and 2025, respectively and $869,253 and $0 for the six months ended June 30, 2026 and 2025, respectively. 



Note 11: Commitments and Contingencies
Litigation
The Company is subject to lawsuits and other claims arising in the ordinary course of business. The Company is required to assess the likelihood of any adverse judgments or outcomes to these matters as well as potential ranges of probable losses. A determination of the amount of accrual required, if any, for these contingencies is made after careful analysis of each matter. The required accrual may change in the future due to new developments in a particular matter or changes in approach, such as a change in settlement strategy in dealing with these matters. With respect to material matters for which the Company believes an unfavorable outcome is reasonably possible, the Company has disclosed the nature of the matter and an estimate of potential exposure. The Company believes that the loss for any other litigation matters and claims that are reasonably possible to occur will not have a material adverse effect on the Company’s results of operations, financial position or cash flows, although such litigation is subject to certain inherent uncertainties.
On October 30, 2019, Rosanna Vargas filed a complaint in the Superior Court of New Jersey at Camden County against Lyneer and various defendants, including Lyneer’s client, alleging severe personal injury sustained at work. The case is now closed as to all parties. As a result of the matter, Lyneer’s client sought indemnification from Lyneer pursuant to an indemnification demand issued to Lyneer on June 10, 2022. Accordingly, Lyneer agreed to pay approximately $1,030,000 over 36 months, beginning in July 2023, to settle the claim. As of June 30, 2026, the Company owes $32,857 and has accrued this full amount, which is recognized in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets.
On January 6, 2021, a class action wage and hour complaint was filed in the Superior Court of California, Los Angeles County, by Enrique Briseno as class representative. The Complaint was filed only against the Company’s client. The matter settled for $425,000, $300,000 of which is to be paid by the Company, and the remaining $125,000 is to be paid by the client. The settlement agreement was signed on December 17, 2024 and has been finalized and executed and provided to the Court for approval. As of June 30, 2026 the Company owes $150,000, which is recognized in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets. The remaining payments are due as follows: August 1, 2026-$75,000; and August 31, 2026-$80,674, which includes the employer’s side of payroll taxes of $5,674. The Company has not made the August 1, 2026 payment.
On June 16, 2021, a complaint was filed in the Superior Court of New Jersey Law Division, Middlesex County. The complaint alleges a former minor employee (who obtained employment by providing false information) was injured on October 15, 2020, at the Co-Defendant’s worksite. A settlement conference was held on August 28, 2024, but was unsuccessful. The Company’s liability insurance carrier and the Company's worker's compensation insurance carrier and the liability insurance carrier for the client held a settlement conference on April 14, 2025, but was unsuccessful. The trial commenced April 28, 2025 and a settlement was reached on May 2, 2025 for a total value of $3,050,000, $2,800,000 in cash and $250,000 by virtue of a lien release, of which the Company is responsible for $200,000, with the insurance carriers collectively responsible for the remainder. The final settlement agreement was executed and the full settlement amount was paid by the Company in January 2026.
On October 8, 2021, a class action wage and hour complaint was filed in the Superior Court of California, Orange County, by Teresa Alvarez and Mirna Flores as class representatives. The Complaint was filed against the Company as well as the Company’s client. The matter settled for $750,000, $650,000 of which is to be paid by the Company, and the remaining $100,000 is to be paid by the client. The settlement agreement was signed November 16, 2023 and has been 
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finalized and executed. The full settlement amount of $671,858, which includes employment taxes, was paid on October 23, 2025, and Lyneer’s portion of the settlement has now been paid in full.
On August 1, 2023, a class action wage and hour PAGA complaint was filed in the Superior Court of California, County of San Bernardino, by Maria Reyes as class representative. The matter settled at a mandatory settlement conference held on October 10, 2025, for $925,000, which is recognized in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets. The Judgment on the PAGA settlement was entered on July 20, 2026. The settlement amount will be due in 90 days from that date, on or about October 16, 2026.
On December 9, 2024, BAC Rhino 3 Federal LLC (“Rhino”) filed a complaint in Suffolk County Superior Court, against Atlantic for breach of contract, seeking damages for accelerated rent, plus costs of collection and outstanding rent to date, for Atlantic’s default under the lease and failure to pay monies owed thereunder. On December 18, 2025, the Company and Rhino entered into a settlement agreement whereby the Company shall pay $1,000,000. As of June 30, 2026, the Company owes $770,000 and has accrued this full amount, which is recognized in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets The Company has agreed to monthly payments of $30,000 until the balance is paid in full.
On April 2, 2026, Atlantic and its Lyneer subsidiaries: Lyneer Investments, LLC, Lyneer Holdings, Inc. and Lyneer Staffing Solutions, LLC (collectively the “Lyneer Subsidiaries”) commenced a lawsuit in the Supreme Court of the State of New York, County of New York (Civil Index No. 154264/2026) against SPP. At the same time Atlantic is seeking a preliminary injunction with an Order to Show Cause and Temporary Restraining Order. Atlantic is seeking a preliminary injunction enjoining SPP from continuing to proceed as if the outstanding indebtedness owed under the loans at issue had not been satisfied. 
Atlantic has alleged in its complaint, that SPP launched a coordinated, pre-planned attack to seize control of the Lyneer subsidiaries based on a fabricated default, set forth in the Default Notices, and in bad faith of its own financial interests. As part of a refinancing transaction in April 2025, SPP obtained, and was supposed to ultimately sell, over $77 million worth of publicly traded shares in Atlantic acquired from IDC. SPP was required to apply the proceeds to satisfy the outstanding debt owed under the term loan that originated in 2021. The value of the Nasdaq publicly traded shares significantly exceeded any outstanding indebtedness arguably remaining owing to SPP (less than $50 million) and, as such, upon SPP’s receipt of the collateral, the indebtedness was satisfied and extinguished. SPP acknowledged and understood it took stock worth more than its debt, and agreed to remit the surplus back to IDC. It should be noted that SPP’s default notices did not demand repayment of the loans, nor include payoff amounts. Instead, they only reflected a hostile takeover. Furthermore, as a subordinate mezzanine lender, SPP has no contractual right to receive capital raise proceeds ahead of the senior lenders in line before it.
Later, on April 2, 2026, Rick Arrowsmith, on behalf of SPP, and in response to the above-described lawsuit brought by the Company, commenced a lawsuit in the Court of Chancery of the State of Delaware against the Company and its officers. Based on the unfounded alleged events of default, the plaintiff, appointed by SPP to take managerial control of the Lyneer subsidiaries. The plaintiff is seeking declaratory relief that he was able to remove all officers of the Company and is entitled to declaratory, preliminary and permanent injunctive relief to take control of the Company. 
On March 30, 2026, SPP notified Atlantic and the Lyneer Subsidiaries that certain events of default have occurred and are continuing under the Amended and Restated Loan Agreement dated as of April 29, 2025 (the "Financing Agreement"), SPP asserted that the events of default relate to our failure to satisfy certain financial and non-financial covenants under the Financing Agreement. In its notice to Atlantic, SPP confirmed that the Agents (as defined in the Financing Agreement) and SPP have not waived the specified events of default, and that the Agent and SPP reserve all of their rights and remedies under the Financing Agreement, the Loan Documents (as defined in the Financing Agreement), and any applicable law with respect to the specified events of default, including, without limitation: (i) the right to accelerate the Obligations (as defined in the Financing Agreement); (ii) the right to exercise the Pledge Agreement associated with the ownership of the Lyneer entities; (iii) the right to exercise all voting and economic interests in the Lyneer entities; and (iv) the right to take all actions and exercise all remedies available to the Agents and/or the Lenders under the Loan Documents and applicable law. Additionally, SPP has attempted to exercise its pledge and has sought to try to replace the management of Lyneer. The Company believes it has meritorious defenses to the claims of SPP and, as described above, has commenced a lawsuit to contest SPP’s actions.
Simultaneously with the default letter under the Financing Agreement as described above, SPP notified the Company of certain events of default under (a) the Credit Agreement, dated June 18, 2024, and (b) the Pledge and Security Agreement dated as of June 18, 2024.
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Similar to the Financing Agreement default notice, SPP has asserted that the events of default also relate to our failure to satisfy certain financial and non-financial covenants under the Credit Agreement. In its notice to Atlantic, SPP has confirmed that the Agent and SPP have not waived the specified events of default, and that the Agent and SPP reserve all of their rights and remedies under the Credit Agreement, the Loan Documents, and any applicable law with respect to the specified events of default, including, without limitation: (i) the right to accelerate the Obligations; (ii) the right to exercise the Pledge Agreement associated with the ownership of the Lyneer Subsidiaries; (iii) the right to exercise all voting and economic interests in the Lyneer Subsidiaries; and (iv) the right to take all actions and exercise all remedies available to the Agents and/or the Lenders under the Loan Documents and applicable law. In addition, SPP has attempted to exercise its pledge and has sought to try to replace the management of Lyneer.
On August 7, 2026, the Company and SPP entered into a settlement agreement. See Note 20: Subsequent Events for further discussion.
Circle8 Switzerland AG Swisslinx Litigations
Earn-Out Claim and Seller Loan Suspension Claim Settlement – Swisslinx Acquisition
In March 2025, Circle8 Switzerland AG. asserted a claim of approximately Fr.24.6 million ($30.4 million as of June 30, 2026) against the sellers of Swisslinx International Ltd ("Swisslinx"), as well as against the W&I insurance company and Markel International Insurance Company Limited ("Markel"), in connection with alleged breaches of the Share Purchase Agreement dated February 22, 2023 (the "Swisslinx SPA"), including (to the extent this relates to the claim against the sellers) claims related to misleading and/or incorrect information. With respect to the claim against the sellers, an in-court settlement was reached in May 2026 whereby the sellers' claim of in total Fr.20,100,000 ($24,829,000 as of June 30, 2026) (see below under Earn-Out Claim – Swisslinx Acquisition and Seller Loan Suspension Claim – Swisslinx Acquisition) was reduced to Fr.10,100,000 (approximately $12,476,000 as of June 30, 2026). Parties are currently in the process of finalizing the settlement. 
Earn-Out Claim – Swisslinx Acquisition
In July 2025, the sellers of Swisslinx initiated legal proceedings against Circle8 Switzerland AG (as buyer), as well as against Circle8 Group B.V. and De Staffing Groep Nederland B.V. (as guarantors), seeking payment of amounts allegedly outstanding under the earn-out arrangement agreed as part of the Swisslinx acquisition. The aggregate amount claimed by the sellers totals approximately Fr.6.6 million ($8.2 million as of June 30, 2026), comprising Earn-Out 1 of Fr.2.6 million ($3.2 million as of June 30, 2026), accounted for as contingent consideration, and Earn-Out 2 of Fr.4.0 million ($4.9 million as of June 30, 2026), accounted for as a compensation arrangement under U.S. GAAP. This total reflects the final calculated amount agreed upon following formal negotiations between the parties and subsequently accepted by the sellers. Circle8 Switzerland AG has disputed the sellers’ claim and has asserted its contractual rights in connection with its own claim arising from the alleged breaches of the Swisslinx SPA. Circle8 Switzerland AG has offset the Fr.6.6 million ($8.2 million as of June 30, 2026) earn-out against its asserted claim of Fr.24.6 million ($30.4 million as of June 30, 2026), rather than settling in cash. In addition, Circle8 Switzerland AG has issued a counterclaim against the sellers of Swisslinx in the first quarter of 2026 to seek damages arising from the alleged provision of misleading and/or incorrect information concerning the business of Swisslinx. 
Circle8 Group B.V. believes its position is supportable and that it has meritorious defenses and claims.
Seller Loan Suspension Claim Settlement 
In connection with the Swisslinx acquisition, the sellers also provided a seller loan in the amount of Fr.13,500,000 ($16,676,000 as of June 30, 2026) to Circle8 Switzerland AG. Based on the seller loan agreement, repayment of the seller loan is due in several installments up to and including 2028, with the legal possibility for Circle8 Switzerland AG to suspend payment of each installment for 12 months. The first installment of the seller loan has been suspended since May 2025 for a period of 12 months. Circle8 Switzerland AG has asserted rights to set-off and asserts its financial claims by declaring a set-off against the sellers’ entitlements, including earn-out payments and the seller loan. It further states that, as a precautionary measure, repayment of due obligations under the seller loan have been postponed until the dispute is fully resolved. 
In May 2026, the parties reached an in-court settlement, whereby the sellers' claim of Fr.20,100,000 ($24,829,000 as of June 30, 2026) was reduced to Fr.10,100,000 (approximately $12,476,000 as of June 30, 2026). The parties are currently in the process of finalizing the settlement.
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Note 12: Fair Value Measurements
A summary of the activities of Level 3 fair value measurements is as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Three Months Ended June 30, 2026

	
	
	Circle8 Benelux Warrant
	
	Preferred Stock Purchase Warrant
	
	Bifurcated Derivatives
	
	Share Settled Earnout
	
	Circle8 Contingent Consideration
	
	Total

	Beginning balance
	
	$
	1,766,515 
	
	
	$
	4,450,000 
	
	
	$
	2,420,000 
	
	
	$
	5,600,000 
	
	
	$
	2,098,574 
	
	
	$
	16,335,089 
	

	Issuance
	
	— 
	
	
	— 
	
	
	2,197,800 
	
	
	— 
	
	
	— 
	
	
	2,197,800 
	

	Settlements
	
	— 
	
	
	(1,902,784)
	
	
	(5,277,644)
	
	
	— 
	
	
	— 
	
	
	(7,180,428)
	

	Gain on warrant exercise
	
	— 
	
	
	(639,808)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	(639,808)
	

	Change in fair value
	
	4,313,485 
	
	
	(380,736)
	
	
	817,298 
	
	
	— 
	
	
	251,426 
	
	
	5,001,473 
	

	Ending balance
	
	$
	6,080,000 
	
	
	$
	1,526,672 
	
	
	$
	157,454 
	
	
	$
	5,600,000 
	
	
	$
	2,350,000 
	
	
	$
	15,714,126 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Six Months Ended June 30, 2026

	
	
	Circle8 Benelux Warrant
	
	Preferred Stock Purchase Warrant
	
	Bifurcated Derivatives
	
	Share Settled Earnout
	
	Circle8 Contingent Consideration
	
	Total

	Beginning balance
	
	$
	— 
	
	
	$
	— 
	
	
	$
	— 
	
	
	$
	— 
	
	
	$
	— 
	
	
	$
	— 
	

	Assumed during Circle8 Acquisition
	
	1,795,491 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	1,795,491 
	

	Issuance
	
	— 
	
	
	5,970,000 
	
	
	4,457,800 
	
	
	5,600,000 
	
	
	2,098,574 
	
	
	18,126,374 
	

	Settlements
	
	— 
	
	
	(1,902,784)
	
	
	(5,277,644)
	
	
	— 
	
	
	— 
	
	
	(7,180,428)
	

	Gain on warrant exercise
	
	— 
	
	
	(639,808)
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	(639,808)
	

	Change in fair value
	
	4,284,509 
	
	
	(1,900,736)
	
	
	977,298 
	
	
	— 
	
	
	251,426 
	
	
	3,612,497 
	

	Ending balance
	
	$
	6,080,000 
	
	
	$
	1,526,672 
	
	
	$
	157,454 
	
	
	$
	5,600,000 
	
	
	$
	2,350,000 
	
	
	$
	15,714,126 
	



The Circle8 Benelux Warrant is recorded in “warrant liabilities, current” and the Preferred Stock Purchase Warrant is recorded in “warrant liabilities, non-current”, the Bifurcated Derivatives are recorded in “other liabilities”, the Share Settled Earnout and the Circle8 Contingent Consideration are recorded in “contingent consideration liabilities, current portion - related parties” on the accompanying unaudited condensed consolidated balance sheets. The Bifurcated Derivatives settlement amount includes $2,099,391 related to the embedded derivative liability attributable to the exercise of Preferred Stock Purchase Warrants, calculated as the three-month issuance amount of $2,197,800, less the waiver-fee component of $98,409. During the three months ended June 30, 2026, the Company settled bifurcated derivative liability associated with certain embedded features of its preferred stock. As a result of the settlement, the Company recorded a reduction in the liability of $5,277,644. The derivative liability was remeasured to fair value on June 30, 2026, with changes in fair value recognized for $977,298 in the “other expenses, gains and losses” line item of the unaudited condensed consolidated statements of operations and comprehensive loss, The income statement impact of changes in fair value of all items in the table above are recorded in the “other expenses, gains and losses” line item of the unaudited condensed consolidated statements of operations and comprehensive loss, with the exception of $98,409 included in the Issuance line of Bifurcated Derivatives in the table above, which is related to certain additional shares of Series B Preferred Stock issued on June 25, 2026 for no additional consideration, and is recorded, along with the fair value of the host instrument, in the “selling, general and administrative” line item of the accompanying unaudited condensed consolidated statement of operations and comprehensive loss. During the six months ended June 30, 2026, the Company recorded aggregate realized gains of approximately $640,000 on the exercise of the Series B Preferred Stock Warrants which are included in “other expenses, gains and losses” in the accompanying unaudited condensed consolidated statement of operations and comprehensive loss. See Note 15: Warrants, Mezzanine Preferred Stock and Mezzanine Equity for further discussion regarding the warrants and the additional Series B Preferred Stock issuance.
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Valuation Methodology and Assumptions 
Circle8 Benelux Warrant
The provisionally recognized fair value of the Circle8 Benelux Warrant amounts to Circle8’s pre-acquisition carrying value for the liability on the Circle8 Acquisition Date. This carrying value represented Circle8’s estimated fair value of the instrument as measured at December 31, 2025. The Circle8 Benelux Warrant is categorized as a Level 3 fair value measurement because the Company utilized significant unobservable inputs, including expected volatility, expected term, probability weighting of exit and non-exit scenarios, discount for lack of marketability, discount for lack of control, and timing of expected liquidity events. 
The provisional fair value and June 30, 2026 fair value of the Circle8 Benelux Warrant were determined using a Monte Carlo simulation model that simulated the equity value based on a Geometric Brownian Motion framework. 
Significant inputs used in the model to derive the provisional fair value used as of December 31, 2025 are as follows:
	
	
	
	
	
	
	
	
	

	Estimated term
	
	1 year

	Estimated annual volatility of underlying stock
	
	46 
	%

	Risk-free interest rate
	
	3.5 
	%


Significant inputs used in the model at June 30, 2026 are as follows:
	
	
	
	
	
	
	
	
	

	Estimated term
	
	0.75 years

	Estimated annual volatility of underlying stock
	
	50 
	%

	Risk-free interest rate
	
	4.01 
	%


Circle8 Contingent Consideration
The provisional fair value of the Circle8 Contingent Consideration was determined using a Monte Carlo simulation model. This valuation technique incorporates significant unobservable inputs, including expected volatility, forecasted financial performance, and a risk-adjusted discount rate. Changes in any of these assumptions could result in a materially higher or lower fair value measurement. Accordingly, the fair value of the Circle8 Contingent Consideration is classified as a Level 3 measurement within the fair value hierarchy. Significant inputs used in the model at January 23, 2026 are as follows:
	
	
	
	
	
	
	
	
	

	Expected revenue volatility
	
	4.8 
	%

	Revenue discount rate
	
	4.5 
	%

	Risk-free interest rate
	
	3.4 
	%


Significant inputs used in the model at June 30, 2026 are as follows:
	
	
	
	
	
	
	
	
	
	
	

	Expected revenue volatility
	
	3.2 
	%
	
	

	Revenue discount rate
	
	7.1 
	%
	
	

	Risk-free interest rate
	
	3.9 
	%
	
	


Series B Preferred Stock, Bifurcated Derivatives and Preferred Stock Purchase Warrant
The fair value of the Preferred Stock Purchase Warrant was determined using a Black-Scholes model that incorporates the use of a Monte Carlo simulation to determine the input representing the value of the underlying Series B Preferred Stock. The result was equivalent to a fair value of $636 for each of the remaining 2,400 separately exercisable units of the warrant as of June 30, 2026. The Preferred Stock Purchase Warrant is categorized as a Level 3 fair value measurement because the Company utilizes significant unobservable inputs, including the estimated fair value of the underlying Series B Preferred Stock, estimated volatility and expected term. Significant inputs used in the model at June 30, 2026 are as follows:
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	Estimated term
	
	1 years

	Estimated annual volatility
	
	60 
	%

	Annual variance
	
	36 
	%

	Risk-free interest rate
	
	4.0 
	%

	Strike price for each underlying share
	
	$
	1,000 
	


The underlying per share fair value of the Series B Preferred Stock as of June 30, 2026 was determined as follows:
Common Stock prices were simulated using Geometric Brownian Motion on a daily basis through the end of the term. Then the Series B Preferred Stock was determined to either convert to Common Stock or receive its stated value plus accrued but unpaid dividends, whichever was more economically advantageous. Significant inputs used in the model at June 30, 2026 are as follows:
	
	
	
	
	
	
	
	
	

	Common Stock price
	
	$
	0.92 
	

	Simulation Term
	
	5 years

	Risk-free interest rate
	
	4.1 
	%

	Expected annual volatility
	
	60 
	%

	Annual dividend rate
	
	5% - 18%


The initial fair value of the Series B Preferred Stock was also measured at March 20, 2026 using the same methodology employed at March 31, 2026 which resulted in a per share fair value of $2,002. Significant inputs used in the model at March 20, 2026 are as follows:
	
	
	
	
	
	
	
	
	

	Common Stock price
	
	$
	4.38 
	

	Simulation Term
	
	5 years

	Risk-free interest rate
	
	4.0 
	%

	Expected annual volatility
	
	60 
	%

	Annual dividend rate
	
	5% - 18%


For the Series B Preferred Stock, the Company concluded that the host instrument is equity-like. The Company further concluded that certain embedded features were not clearly and closely related to that equity-like host and therefore required bifurcation. These bifurcated features include: (i) the contingent increase in the dividend rate, and (ii) embedded redemption features, which include certain terms labeled in the governing documents as “conversion features” but functioning economically in a manner akin to share-settled redemption features, as well as the redemption features described in Note 15: Warrants, Mezzanine Preferred Stock and Mezzanine Equity. These features were bifurcated and accounted for together as a single compound derivative liability (the “Bifurcated Derivatives”). 
The fair value of the Bifurcated Derivatives at issuance was determined using a Monte Carlo simulation model applying a “with and without” valuation method. Under this approach, the Company estimated the fair value of the Series B Preferred Stock including the Bifurcated Derivatives (the “with” scenario) and compared it to the fair value of an otherwise similar instrument excluding those features (the “without” scenario). The difference between these two scenarios represented the fair value of the Bifurcated Derivatives. The Monte Carlo simulation utilized Geometric Brownian Motion to model the Company’s common stock price on a daily basis over the expected term of approximately 5.28 years and incorporated 100,000 simulation trials. The March 20, 2026 issuance-date fair value of the Bifurcated Derivatives was $2,260,000.
The “with” scenario at March 20, 2026 produced an estimated per share fair value of the Series B Preferred Stock of approximately $2,002 resulting in an aggregate fair value of approximately $11,210,000 for the Series B Preferred Stock. The corresponding “without” scenario produced an estimated per share fair value of the Series B Preferred Stock of approximately $1,598, resulting in aggregate fair values of approximately $8,950,000 for the Series B Preferred Stock. The approximate $2,260,000 difference between the “with” and “without” scenarios was recorded as the initial fair value of the Bifurcated Derivatives. The Company subsequently remeasured the bifurcated derivatives attributable to the remaining 240 shares outstanding at June 30, 2026 using a consistent valuation methodology, resulting in a fair value of $157,454 or $656 per share versus $404 per share at issuance. The increase in fair value during the period was primarily due to changes in the Company’s common stock price and the resulting effect on the expected economic outcomes of the bifurcated features. 
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Issuances of new Bifurcated Derivatives during the six months ended June 30, 2026, result from the exercise of Preferred Stock Purchase Warrants during the six months and the issuance of 150 additional shares of Series B Preferred Stock as payment of a waiver fee. Settlements of Bifurcated Derivatives during the six months ended June 30, 2026, were due to the redemptions of the associated shares of Series B Preferred Stock in which the derivatives were embedded. 
The bifurcated derivative liability is classified as a Level 3 fair value measurement because the valuation relies on significant unobservable inputs and simulation-based techniques.



Note 13: Segment Reporting
The Company reports information about operating segments in accordance with ASU 2023-07 — Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures, which requires financial information to be reported based on the way management organizes segments within a company for making operating decisions and evaluating performance. Circle8 Group B.V. and Lyneer each provide similar staffing/consulting services and use similar service delivery processes. However, Circle8 Group B.V. focuses on the European market, providing workplace solutions to enterprises, technology companies, financial institutions, and public-sector organizations, while Lyneer focuses on accounting, finance, customer service, hospitality, professional and medical, and light industrial staffing placement in the U.S. market. 
In the U.S., revenue is derived from hourly fees charged from the placement of “light industrial” temporary staffing and placement fees earned from the placement of professional permanent employees at its customers. Revenues are accounted for and tracked by each branch location by temporary or permanent placement. The direct costs are not reported by temporary or permanent placement, but rather reported together. Direct costs, primarily payroll and payroll -related costs are included in cost of goods sold. Each branch’s operating expenses are not separated into temporary or permanent placement costs, but are reported in total at the branch level. So ultimately the segment manager does not review discrete financial information summarized by temporary or permanent placement, but rather total by operating branch. 
Circle8 Group B.V. is comprised of multiple entities in various European countries, and each country’s operation (e.g. staffing company brand) is its own business unit and has its own business activities, managing director, and subsidiaries with discrete financial information. Accordingly, each business unit/country operation represents a component under ASC 280. The managing directors are all accountable to the Circle8 Group B.V. segment manager.
Therefore, the Company has two reportable segments, Domestic and International, which are in the business of providing commercial staffing solutions. 
The accounting policies of the two reportable segments are the same as those described in Note 3: Summary of Significant Accounting Policies. 
The Company’s CEO is the Chief Operating Decision Maker (“CODM”) and reviews financial information presented at the Lyneer/U.S. and Circle8/European level for purposes of making operating decisions, allocating resources, and evaluating financial performance. While business unit/country level financial information is available, the CODM holds the segment manager accountable for the operating results of Circle8 consolidated and relies on them to appropriately manage performance of their segment and related business units. The CODM also evaluates performance at the U.S and European level because that is the level investors focus on, with particular focus on revenues, profitability, growth trends, headwinds and other key trends. 
The CODM uses net income/(loss) to evaluate income/(loss) generated from segment assets (return on assets) in deciding whether to reinvest profits into the current business segment or into other parts of the entity or parent, such as for acquisitions or other public costs such as investor relations and marketing and does not evaluate operating segments using asset or liability information.
The Company does not have intra-entity sales. Transfers between the segments were immaterial for the three and six months ended June 30, 2026.
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Segment information for the three and six months ended June 30, 2026 consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Three Months Ended June 30, 2026
	
	Six Months Ended June 30, 2026

	
	
	Domestic
	
	International
	
	Domestic
	
	International

	Service revenue, net
	
	$
	113,815,710 
	
	
	$
	205,991,065 
	
	
	$
	218,454,562 
	
	
	$
	351,239,106 
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Cost of revenue
	
	103,840,287 
	
	
	192,163,225 
	
	
	197,362,481 
	
	
	327,101,871 
	

	Gross profit
	
	9,975,423 
	
	
	13,827,840 
	
	
	21,092,081 
	
	
	24,137,235 
	

	Selling, general and administrative
	
	22,805,028 
	
	
	11,960,700 
	
	
	45,833,123 
	
	
	20,930,358 
	

	Depreciation and amortization
	
	1,224,245 
	
	
	3,209,561 
	
	
	2,452,747 
	
	
	6,313,153 
	

	Loss from operations
	
	(14,053,850)
	
	
	(1,342,421)
	
	
	(27,193,789)
	
	
	(3,106,276)
	

	Loss on debt extinguishment
	
	237,848 
	
	
	— 
	
	
	4,826 
	
	
	— 
	

	Loss on settlement
	
	60,414,821 
	
	
	— 
	
	
	60,414,821 
	
	
	— 
	

	Interest expense
	
	3,081,291 
	
	
	1,195,452 
	
	
	5,608,689 
	
	
	2,222,724 
	

	
	
	
	
	
	
	
	
	

	Other expenses, gains and losses
	
	48,180 
	
	
	7,377,903 
	
	
	10,301,916 
	
	
	9,661,030 
	

	Net loss before provision for income taxes
	
	(77,835,990)
	
	
	(9,915,776)
	
	
	(103,524,041)
	
	
	(14,990,030)
	

	Income tax benefit/(expense)
	
	(24,052)
	
	
	1,407,100 
	
	
	(16,129)
	
	
	1,472,358 
	

	Net loss
	
	$
	(77,860,042)
	
	
	$
	(8,508,676)
	
	
	$
	(103,540,170)
	
	
	$
	(13,517,672)
	


The Company had one reportable segment as of June 30, 2025 and segment information for the three and six months ended June 30, 2025 consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Three Months Ended June 30, 2025
	
	Six Months Ended June 30, 2025

	
	
	Domestic

	Service revenue, net
	
	$
	102,896,993 
	
	
	$
	205,705,800 
	

	Cost of revenue:
	
	91,478,299 
	
	
	183,100,984 
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Gross profit
	
	11,418,694 
	
	
	22,604,816 
	

	Selling, general and administrative
	
	18,870,535 
	
	
	38,270,014 
	

	Depreciation and amortization
	
	1,232,750 
	
	
	2,469,139 
	

	Loss from operations
	
	(8,684,591)
	
	
	(18,134,337)
	

	
	
	
	
	

	Interest expense
	
	2,023,960 
	
	
	3,308,782 
	

	
	
	
	
	

	Net loss before provision for income taxes
	
	(10,708,551)
	
	
	(21,443,119)
	

	Income tax expense
	
	(9,618)
	
	
	(19,235)
	

	Net loss
	
	$
	(10,718,169)
	
	
	$
	(21,462,354)
	





Note 14: Concentrations of Credit Risk
The Company’s financial instruments that are exposed to concentrations of credit risk consist primarily of cash and cash equivalents and accounts receivable.
Cash in Excess of FDIC Insured Limits
The Company places its cash and cash equivalents with financial institutions which it believes are of high creditworthiness. The Company has bank accounts in the U.S. as well as countries in Europe in which it operates. The Company’s Deposits in the U.S. are with banks insured by the U.S. Federal Deposit Insurance Corporation (“FDIC”). The FDIC insures deposits at member banks up to $250,000 per depositor. The Company also holds a portion of its cash and cash equivalents in accounts with foreign financial institutions that are not federally insured. The Company’s cash balances with US banks in excess of FDIC insured limits amounted to $2,783,406 and $0 as of June 30, 2026 and December 31, 2025, respectively.
The Company has not experienced any losses with regard to its bank accounts and believes it does not pose a significant credit risk to the Company.
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Other Concentrations
As of June 30, 2026 and December 31, 2025, the Company has a deposit related to workers’ compensation insurance in the amount of $8,000,000 with a professional employer organization (“PEO”). The PEO is the employer of record for substantially all of the Company’s engagement professionals, and as such certain costs of revenue are paid to the PEO and subsequently distributed to Company engagement professionals. See Note 9: Accrued Expenses and Other Current Liabilities for information concerning a notice of default sent by the PEO.



Note 15: Warrants, Mezzanine Preferred Stock and Mezzanine Equity
Series B 5% Convertible Preferred Stock and Preferred Stock Purchase Warrant
On March 20, 2026, the Company filed with the Secretary of State of the State of Delaware a Certificate of Designations, Preferences, Rights and Limitations of Series B 5% Convertible Preferred Stock (the “Certificate of Designations”) to its Amended and Restated Articles of Incorporation. The Company has authorized 20,000,000 shares of preferred stock, none of which was issued or outstanding prior to the filing of the Certificate of Designations. The Certificate of Designations authorized the issuance of up to 15,000 shares of Series B 5% Convertible Preferred Stock, par value $0.00001 per share (the “Series B Preferred Stock”). The Certificate of Designations establishes and sets forth the designations, preferences, powers and rights, and limitations of the Series B Preferred Stock.
Concurrent with the filing of the Certificate of Designations, the Company entered into a Securities Purchase Agreement (the “Purchase Agreement”) with an institutional investor (the “Purchaser”), whereby it agreed to sell to the Purchaser (the “Offering”) (i) 5,600 shares of the newly established Series B Preferred Stock, which has a stated value of $1,070 per share (the “Stated Value”) for a purchase price of $1,000 per share, and warrants (the “Preferred Stock Purchase Warrants”) to purchase up to 2,400 shares of Series B Preferred Stock at an exercise price of $1,000 per share, subject to adjustment (the “Warrant Shares”). 
The Offering was completed on March 20, 2026 (the “Series B Preferred Stock Closing Date”). The cash proceeds from the Offering were $5,565,000, which is net of a deduction of $35,000 to compensate the holder for the transaction expenses incurred by them.
The Series B Preferred Stock ranks senior to the Company’s Common Stock with respect to dividend payments, redemption rights, distributions and payments upon the liquidation, dissolution and winding up of the Company. Each share of Series B Preferred Stock entitles the holder to dividends initially equal to 5.0% of the stock’s Stated Value, per annum payable quarterly in cash or shares of Series B Preferred Stock, at the option of the Company. The dividends are cumulative and as of June 30, 2026, the Company has accrued $146,604 of dividends payable to Series B Preferred Shareholders for the period from Series B Preferred Share Closing Date through June 30, 2026. 
If the closing value of the Company’s Common Stock is less than an established Floor Price (initially set at $2.25 per share) then in effect, for five consecutive days, the dividend rate increases to 18.0% of the Stated Value of the Series B Preferred Stock per annum. The Floor Price is subject to adjustment on the 40th business day after the Series B Preferred Share Closing Date (the “Floor Reset Date”). The adjusted Floor Price will be equal to 65% of the lowest closing price of the Common Stock during the 15 trading days immediately preceding the Floor Reset Date but in no case will the adjustment increase the Floor Price. The Floor Reset Date occurred on May 15, 2026 at which time the Floor Price was reset to $0.8255. During the quarter ended June 30, 2026 the Company’s Common Stock closed below the Floor Price for five consecutive days and the dividend rate was therefore adjusted to 18.0% effective April 23, 2026.
The Series B Preferred Stock may be converted into such number of shares of Common Stock as is equal to the Stated Value of the Series B Preferred Stock divided by the applicable Market Conversion Price (defined below). The Conversion Price is initially equal to $4.38 (the “Initial Conversion Price”), which was the Closing Price of the Common Stock at the opening of trading on the Series B Preferred Share Closing Date, unless during the first 30 calendar days following the Series B Preferred Share Closing Date (the "Initial Conversion Price Period") the lowest Closing Price of the Common Stock falls below 85% of the Initial Conversion Price, in which case the conversion will be at the Market Conversion Price. During the Initial Conversion Price Period, the Market Conversion Price will equal the average of the three lowest closing prices of the Common Stock during the ten trading days immediately preceding the applicable conversion date. After the Initial Conversion Price Period, the Market Conversion Price will be the lesser of: (i) 90% of the average of the three lowest closing prices of the Common Stock during the ten trading days immediately preceding the applicable conversion date and (ii) 110% of the Closing Price on the Series B Preferred Stock Closing Date. In no case will the applicable Market Conversion Price be less than the Floor Price then in effect. In the event that the Company issues Common Stock at price lower than the conversion price that would otherwise be in effect for the Series B Preferred Stock or issues securities other than certain exempted transactions that may be converted into or exercised to acquire the Company’s Common Stock that 
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have a conversion price or an exercise price lower than the conversion price that would otherwise be in effect for the Series B Preferred Stock the conversion price of the Services B Preferred Stock will decrease to the aforementioned sale, conversion, or exercise price as applicable. No conversion shall be effective if, after conversion and giving consideration to attribution parties of the holder, the holder will have a beneficial ownership interest in the Company exceeding 9.99% of the number of shares of Common Stock outstanding immediately after the conversion.
The Company’s Series B Preferred Stock contains variable share settlement provisions which are predominantly based to a fixed monetary amount. Accordingly, settlements of the Company’s Series B Preferred Stock pursuant to such terms are accounted for as share-settled redemptions, rather than fixed share conversion. Preferred Stock During the Initial Conversion Price Period the closing price of the Company’s common stock fell below 85% of the Initial Conversion Price and as a result, the Market Conversion Price became effective for all settlements of Series B Preferred Stock that occurred during the quarter ending June 30, 2026. Share settled redemptions occurred on various dates within the quarter ending June 30, 2026 at prices ranging from $0.8255 per share to $3.09 per share. 
On June 25, 2026, the Company issued an additional 150 shares of Series B Preferred Stock to the Holder as a fee for a waiver of certain obligations under the Certificate of Designations. The shares were issued for no additional consideration and the fair value of the Series B Preferred Stock, inclusive of bifurcated derivatives, was $239,193 which the Company recorded as an expense. The waiver fee is included in “selling, general and administrative” expenses on the accompanying unaudited condensed consolidated statement of operations and comprehensive loss. 
At June 30, 2026, the aggregate outstanding shares of Series B Preferred Stock were convertible into 311,084 shares of the Company’s Common Stock.
The Company may, at any time commencing on the thirtieth business day after the Series B Preferred Stock Closing Date, at its sole option, redeem some or all of the Series B Preferred Stock then outstanding, at a redemption price equal to the sum of (i) 110% of the aggregate Stated Value of the outstanding Series B Preferred Stock, (ii) accrued but unpaid dividends, and (iii) all liquidated damages and other amounts due in respect to the Series B Preferred Stock (the “Optional Redemption Amount”), upon a prior written notice to the holder given at least thirty (30) days before such redemption (the “Optional Redemption Notice”). The holder shall continue to have the right to convert the Series B Preferred Stock at the Conversion Price then in effect after receipt of an Optional Redemption Notice and prior to the payment of the Optional Redemption Amount. If the Company fails to meet certain requirements specified in the Certificate of Designations at any time between delivery of the Optional Redemption Notice and payment of the Optional Redemption Amount, the holder can nullify the redemption by giving three days’ notice. 
Upon the occurrence of a “Triggering Event” as defined in the Certificate of Designations which includes failure to maintain or provide effective registration statements for issuable shares, failure to maintain an adequate reserve Common Stock shares to satisfy conversions, violation of negative covenants contained in the Certificate of Designations, redemption of more than a de minimis number of securities junior to the Series B Preferred Stock, becoming party to a “Fundamental Transaction” (as defined in the Certificate of Designations and discussed in more detail below) or a change of control transaction, bankruptcy, a monetary judgment against the Company or any subsidiary in excess of $500,000 that is unvacated, unbonded, or unstayed for a period of 60 calendar days, or a payables litigation that is unvacated, unbonded or unstayed for a period of 45 days, the holders of the Series B Preferred Stock will have the option to require the Company to redeem all of the Series B Preferred Stock held by the holder (the “Triggering Event Redemption”). The Triggering Event Redemption shall be paid in cash at a price equal to the sum of (a) the greater of (i) 120% of the aggregate Stated Value then outstanding and (ii) the product of (y) the “Volume Weighted-Average Price” (as defined in the Certificate of Designations) on the trading day immediately preceding the date of the Triggering Event and (z) the Stated Value divided by the then Conversion Price, (b) all accrued but unpaid dividends thereon and (c) all liquidated damages and other amounts due in respect of the Series B Preferred Stock (the “Triggering Redemption Amount”). Upon the occurrence of a Triggering Event, the Floor Price shall also be reset to equal the lesser of (i) the Floor Price then in effect and (ii) 20% of the Closing Price on the Series B Preferred Stock Closing Date. In addition to the foregoing, upon the occurrence of a Triggering Event, the Company shall pay each holder of Series B Preferred Stock an amount in cash equal to $100,000 as liquidated damages. The Company is contractually obligated to pay the Triggering Redemption Amount in cash within five trading days of receiving a put notice. 
If the average daily closing price of the Company’s Common Stock during the six calendar months immediately following the Series B Preferred Stock Closing Date is less than the Floor Price then in effect at the end of such period (the “Put Trigger”), then each holder shall have the right, exercisable at any time within 30 trading days following the end of such six calendar month period, to require the Company to redeem up to 50% of such holders then outstanding shares of Series B Preferred Stock. The redemption shall be at a price equal to the Triggering Redemption Amount (the “Holder Put Right”). 
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Upon the consummation of a Fundamental Transaction by the Company, which includes a merger, sale of all or substantially all the assets of the Company, recapitalization, reorganization, or the sale by the Company of shares resulting in more than 50% ownership by a person or group, the holders of the Series B Preferred Stock shall have the right to convert their shares into the shares of common stock of the successor or acquiring corporation or shares of common stock of the Company, if it is the surviving entity, and receive any additional consideration receivable as a result of such Fundamental Transaction by a holder of shares of Common Stock 
Upon any issuance by the Company or any of its subsidiaries of Common Stock, Common Stock equivalents for cash consideration, indebtedness or a combination of units thereof (the “Subsequent Financing”), the Purchaser shall have the right to participate in up to 25% of the aggregate amount of such Subsequent Financing on the same terms, conditions and price provided for in the Subsequent Financing, during a period of 24 months after the Series B Preferred Share Closing Date.
The Series B Preferred Stock is not considered mandatorily redeemable, however the Series B Preferred Stock is redeemable upon events not solely in the Company’s control. Accordingly, the Company determined that mezzanine treatment is appropriate for the Series B Preferred Stock and has presented it as such in the unaudited condensed consolidated balance sheets and unaudited condensed consolidated statements of changes in mezzanine equity and stockholders’ deficit. 

The Company concluded that the holder redemption features within the Series B Preferred Stock met all requirements for bifurcation and accordingly the Company separately recognized a liability embodying the estimated fair value of these features (the “Bifurcated Derivatives”) upon both the initial issuance, and subsequent issuances upon the exercise of Series B Preferred Stock Warrants, of Series B Preferred Stock. Refer to Note 12: Fair Value Measurements for additional information regarding the valuation of the Bifurcated Derivatives. 
The Preferred Stock Purchase Warrant was issued as part of the Offering initially accounted for as a liability by the Company and accordingly is required to be measured initially and subsequently at fair value with changes thereto recorded within net income. The Company valued the Preferred Stock Purchase Warrant initially at fair value upon issuance using a Black-Sholes model (see Note 12: Fair Value Measurements for additional information). The Company concluded that fair value of the Preferred Stock Purchase Warrant on the Series B Closing Date was $5,970,000, which exceeded the gross proceeds received. Accordingly, the Company determined that the appropriate accounting for the Offering was to value all instruments issued to the Purchaser at fair value and record the excess of this fair value over the proceeds received as a loss within net income. The Company concluded that the aggregate fair value of the Series B Preferred Stock issued amounted to $11,208,736 and accordingly recognized a loss upon the consummation of the Offering as follows: 
	
	
	
	
	
	
	
	
	

	Series B Preferred Stock, fair value (inclusive of Bifurcated Derivatives)
	
	$
	11,208,736 
	

	Preferred Stock Purchase Warrant, fair value
	
	5,970,000 
	

	Less: Proceeds received
	
	5,565,000 
	

	Loss on issuance
	
	$
	(11,613,736)
	


The Company determined certain features embedded in the Series B Preferred Stock met the requirements to be separately accounted for as derivative instruments. These features have been accounted for as a single compound derivative and had a fair value on March 20, 2026 of $2,260,000, the residual Series B Preferred Stock host had a fair value of $8,948,736 (the “Initial Host Amount”). At issuance, the Company recognized the Series B Preferred Stock at the Initial Host Amount. See Note 12: Fair Value Measurements for additional information about the valuation of the Series B Preferred Stock and the Bifurcated Derivatives.
The Preferred Stock Purchase Warrant is exercisable at any time on or after March 20, 2026 and expires on February 20, 2027, subject to extension under certain circumstances. The Preferred Stock Purchase Warrant is a freestanding instrument. The Company determined that the Preferred Stock Purchase Warrant did not satisfy the conditions to be accounted for as an equity instrument and, accordingly, classified the warrant as a liability upon issuance. Refer to Note 12: Fair Value Measurements for additional information regarding the valuation of the Preferred Stock Purchase Warrant liability. At June 30, 2026 the aggregate outstanding Preferred Stock Purchase Warrant was convertible into 2,400 shares of Series B Preferred Stock. If the Preferred Stock Purchase Warrant was exercised on June 30, 2026 the 2,400 
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shares of Series B Preferred Stock received upon exercise would be convertible into 3,110,842 shares of the Company’s Common Stock.
Circle8 Benelux Warrants
As a result of the Circle8 Acquisition, the Company assumed a warrant (the “Circle8 Benelux Warrant”) that had been previously issued by Circle8 Benelux B.V. (“Circle8 Benelux”). Upon the consummation of the Circle8 Acquisition, Circle8 Benelux became a consolidated subsidiary of the Company. The Circle8 Benelux Warrant expires on April 1, 2027. The Circle8 Benelux Warrant enables the holder to acquire a 9.8% equity interest in Circle8 Benelux for an aggregate exercise price of €784,000 (approximately $893,000 at June 30, 2026). The holder of the Circle8 Benelux Warrant may also elect to cash-settle the warrant during the final year during which it is outstanding, for an amount that is equal to 9.8% of the product of eight times the prior year EBITDA of Circle8 Benelux, less downward adjustments for certain debt-like items. The Circle8 Benelux Warrant has been recorded in “warrant liabilities, current” on the accompanying unaudited condensed consolidated balance sheet. The Circle8 Benelux Warrant was provisionally measured on the Circle8 Acquisition Date based on Circle8’s carrying value thereon, and revalued at June 30, 2026. Refer to Note 12: Fair Value Measurements for additional information regarding the valuation of the Circle8 Benelux Warrants.
Redeemable NCI
20% of the outstanding equity in the Company’s subsidiary, Circle8 Consulting, is owned by a third party (the “Redeemable NCI Holder”). The Redeemable NCI consists of 5,000 common shares of Circle8 Consulting. Under the terms of the shareholders’ agreement the Redeemable NCI Holder holds an option to put the Redeemable NCI to the Company for cash at any time after November 1, 2026 (the “NCI Put Option”). The amount of cash to be received by the Redeemable NCI Holder upon the exercise of the NCI Put Option is determined using a contractually defined option base amount derived from Circle8 Consulting’s consolidated EBITDA for 2025, multiplied by a contractual EBITDA multiple, and then multiplied by the percentage of Circle8 Consulting’s registered share capital represented by the Redeemable NCI (the “Redeemable NCI Put Price”). The Company also has the option to acquire the Redeemable NCI from the Redeemable NCI Holder upon the occurrence of certain specified events relating to changes to the composition of upper management of Circle8 Consulting (the “Redeemable NCI Call Option”). The exercise price of the Redeemable NCI Call Option is calculated in the same manner as the Redeemable NCI Put Price, except that it is calculated using the EBITDA figure most recently completed year preceding the exercise of the NCI Call Option.
The Company has elected to accrete the Redeemable NCI to the Redeemable NCI Put Price which is the full redeemable amount of $3,388,143 during the period ended March 31, 2026. Accretion of $2,142,883, was accounted for as a reduction of paid-in capital and an increase of the carrying value of the Redeemable NCI during the quarter ended March 31, 2026. 
Refer to Note 2: Merger and Acquisition for further information about the Redeemable NCI. 



Note 16: Related Party Transactions
Transactions with Lyneer Management Holdings
LMH was a noncontrolling member of the Company with a 10% ownership interest at December 31, 2023. Two of Lyneer’s officers, specifically its CEO and CFO, each owned 44.5% of LMH, respectively.
On November 15, 2022, Lyneer and IDC as co-borrowers issued Year 1 Earnout Notes to LMH with a total balance of $5,127,218. The balance of the Year 1 Earnout Notes payable was $0 as of both June 30, 2026 and December 31, 2025. On January 16, 2024, Lyneer and IDC as co-borrowers issued Year 2 Earnout Notes to LMH with a total balance of $2,013,041. The balance of the Year 2 Earnout Notes payable to LMH was $0 as of both June 30, 2026 and December 31, 2025. On the date of the Merger, the Company derecognized this debt. Refer to Note 8: Debt for additional information.
Interest expense incurred on the Earnout Notes to LMH totaled $0 for both the three months ended June 30, 2026 and 2025.
Transactions with Officers
As of June 30, 2026, the Company has a receivable from officers of $628,809 related to payroll taxes as a result of RSU vestings, which is included in “due from related parties, current” in the accompanying unaudited condensed consolidated balance sheets.
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Transactions with IDC
The Company and IDC were co-borrowers and were jointly and severally liable for principal and interest payments under the BMO Revolver, the Term Loan related to the BMO Revolver, the Term Note, the Seller Notes and the Earnout Notes.
As a result of the Merger, the Company was required to file short-term income tax returns for the periods of January 1, 2024 to June 18, 2024 and June 19, 2024 to December 31, 2024. For the first short-period, Lyneer and IDC filed consolidated income tax returns in certain states. In connection with this arrangement the Company has recorded a liability payable to IDC for taxes payable by IDC which represented taxes attributable to the Company’s operations included on consolidated state and local income tax returns filed by IDC. These amounts were determined by calculating the Company’s taxable income multiplied by the applicable tax rate. Amounts payable to IDC of this nature amounted to $548,432 as of both June 30, 2026 and December 31, 2025, and are included in “other assets”, on the accompanying unaudited condensed consolidated balance sheets. For the second short-period ended December 31, 2024, Lyneer has filed consolidated income tax returns with Atlantic International Corp.
Total amounts receivable from IDC, amounted to $0 as of June 30, 2026 due to a one-time valuation allowance of $2,903,284 during the six months ended June 30, 2026 related to the two year anniversary of carrying balances related to IDC, thereby fully reserving the receivable balance. Total amounts receivable from IDC, amounted to $1,369,833 as of December 31, 2025, and is included in “other assets”, on the accompanying unaudited condensed consolidated balance sheets. This consists of $500,000 related to the expenses paid by Lyneer for the balance remaining on the BMO Revolver rolled into the current Revolver, $1,418,265 related to expenses incurred by IDC and paid by the Company and $548,432 payable to IDC for taxes payable. There are no formalized repayment terms.
Pursuant to the Amended and Restated Convertible Promissory Note, any amounts paid to BMO will be in satisfaction of this Note. The Company offset the December 31, 2025 balance related to the IDC receivable that was remaining on the BMO Revolver and rolled into the current Revolver as allowed per the Amended and Restated Convertible Promissory Note. See Note 8: Debt for the Company’s gross and net offsetting liability amounts. Below is presented the calculation of the net amount of the receivable from IDC as of December 31, 2025 included in “other assets” on the accompanying consolidated balance sheets.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Gross Amount
	
	Amount Offset
	
	Net Receivable from IDC included in “Other assets” on Consolidating Balance Sheet

	Receivable from IDC included in “Other assets”
	
	$
	7,426,218 
	
	
	$
	(6,056,385)
	
	
	$
	1,369,833 
	


On June 18, 2024, the Company entered into a $35,000,000 Merger Note with IDC. See Note 8: Debt and Note 20: Subsequent Events for further discussion. Additionally, IDC was issued 25,423,729 shares of the Company’s common stock at a market value of $2.36 per share, or $60,000,000 in the aggregate.
On April 28, 2025, IDC was no longer considered a related party according to ASC Topic 850 — Related-party Disclosures.
Transactions with SPP Credit Advisors, LLC (“SPP”)
SPP is a related party due to being a beneficial owner of more than 5% of the Company’s Common Stock. On June 18, 2024, the Company entered into a Credit Agreement with SPP in the principal amount of $1,950,000 at an interest rate of 5% per annum. See Note 8: Debt for further information. On August 7, 2026, the Company and SPP entered into a settlement agreement. See Note 20: Subsequent Events for further discussion.
Transactions with Axiom and Related Entities
The Axiom Consulting Agreement and Axiom Netherlands Consulting Agreement stipulate that Axiom and Axiom Netherlands, respectively, will provide ongoing services consisting of advisory, management, strategic, operational and transaction support services to Circle8. The Axiom Consulting Agreements have an initial term of one year, and thereafter automatically renew for successive periods of one year, unless terminated by either party giving at least 3 months prior written notice. Pursuant to the Axiom Netherlands Consulting Agreement, the Company is required to pay Axiom Netherlands €2,400,000 (approximately $2,735,000 as of June 30, 2026) annually, with four equal payments invoiced in advance on a quarterly basis and payable within 30 days of the invoice date. Pursuant to the Axiom Consulting Agreement, 
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the Company is required to pay Axiom €1,200,000 (approximately $1,367,000 as of June 30, 2026) annually, with four equal payments invoiced in advance on a quarterly basis and payable within 30 days of the invoice date. The Company recognized $1,161,164 as expense under the Axiom Consulting Agreements during the six months ended June 30, 2026, which is included in “selling, general and administrative” in the accompanying unaudited condensed consolidated statement of operations and comprehensive loss. 
The Company additionally incurred $33,962 related to independent contractors placed by Axiom during six months ended June 30, 2026, which is included in “selling, general and administrative” in the accompanying unaudited condensed consolidated statement of operations and comprehensive loss.



Note 17: Stock-Based Compensation
Upon the consummation of the Merger, the 2023 Equity Incentive Plan (the “2023 Incentive Plan”) became effective. The 2023 Incentive Plan provides for the grant of stock options, stock appreciation rights, restricted stock, restricted stock units (“RSUs”), dividend equivalents, and other stock or cash-based awards, or collectively, awards to officers, employees, non-employee directors, and consultants and those of our subsidiaries as selected from time to time by the plan administrator in its discretion. Unless otherwise set forth in an individual award agreement, each award shall vest over a four-year period, with one-quarter of the award vesting on the first annual anniversary of the date of grant, with the remainder of the award vesting monthly thereafter.
On July 22, 2024, the Company filed a registration statement on Form S-8 to register up to 15% (initially 7,309,322 shares) of the number of shares of common stock, par value $0.00001, to be outstanding immediately following consummation of the Initial Capital Raise following the Merger issuable pursuant to outstanding unvested or unexercised stock options, stock appreciation rights, restricted stock, restricted stock units, dividend equivalents, and other stock or cash based awards (collectively, “Awards”) granted under the Company’s 2023 Incentive Plan which became effective upon the consummation and completion of the Merger. 
On November 7, 2025, the stockholders approved the 2025 Omnibus Equity Incentive Plan (the “2025 Incentive Plan”). The Company initially reserved 10,000,000 shares of our Common Stock, par value $0.00001, for issuance under the 2025 Incentive Plan. The number of shares of Common Stock reserved for issuance under the 2025 Incentive Plan shall be adjusted upward to reflect 15% of the number of shares issued and outstanding as of December 31st of each year.
Shares underlying any awards under the 2023 Incentive Plan and 2025 Incentive Plan that are forfeited, cancelled, held back to cover the exercise price or tax withholding, satisfied without the issuance of stock or otherwise terminated (other than by exercise) will be added back to the shares available for issuance under the 2023 Incentive Plan and 2025 Incentive Plan. The payment of dividend equivalents in cash shall not count against the share reserve.
Restricted Stock Units
The Company has granted 1,170,510 RSUs to employees, which are fully vested, and 1,000,000 RSUs to non-employees, which are fully vested, during the six months ended June 30, 2026. As of June 30, 2026, the Company had 0 unvested RSUs.
The following table summarizes the Company’s restricted stock activity consisting of RSUs:
	
	
	
	
	
	
	
	
	
	
	
	

	
	Shares 
Outstanding 
	
	Weighted-
average 
Grant Date 
Fair Value

	Outstanding at December 31, 2025
	6,754,124
	
	$
	4.91 
	

	Granted
	2,170,510
	
	$
	1.59 
	

	Vested
	(8,924,634)
	
	$
	4.10 
	

	
	
	
	

	Unvested at June 30, 2026
	— 
	
	
	$
	— 
	


The vesting date fair value of RSUs that vested during the six months ended June 30, 2026 and 2025 was $4.10 and $2.36, respectively. 8,924,634 and 241,938 shares vested during the six months ended June 30, 2026 and 2025, respectively. The weighted-average grant date fair value per share of awards granted during the six months ended June 30, 2026 and 2025 was $1.59 and $5.91, respectively. As of June 30, 2026, there was $0 of unrecognized stock-based compensation related to RSUs outstanding.
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Stock Options
Stock options to purchase the Company’s common stock are granted to employees and directors, upon approval by the Board of Directors, with an exercise price equal to the fair market value of the stock on the date of grant. Options generally become exercisable in four years, in equal installments beginning one year from the date of grant, and generally expire five years from the date of grant. The fair value of the Company’s stock options is estimated on the date of grant using the Black-Scholes option-pricing model. The Company has granted 1,625,000 stock options to employees during the six months ended June 30, 2026. The weighted-average grant date fair value of the stock options granted during the six months ended June 30, 2026 and 2025 was $1.69 and $2.37, respectively.
The following table summarizes the Company’s stock option activity:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Stock Options
	
	Weighted- 
Average 
Exercise Price 
Per Share
	
	Aggregate Intrinsic Value

	Outstanding at December 31, 2025
	1,000,000
	
	$
	2.67 
	
	
	$
	— 
	

	Granted
	1,625,000
	
	$
	1.85 
	
	
	

	Forfeited
	(1,100,000)
	
	
	$
	2.25 
	
	
	

	Outstanding at June 30, 2026
	1,525,000
	
	$
	1.82 
	
	
	$
	— 
	

	
	
	
	
	
	

	Exercisable at June 30, 2026
	—
	
	$
	— 
	
	
	$
	— 
	

	Vested or expected to vest at June 30, 2026
	1,525,000
	
	$
	1.82 
	
	
	$
	— 
	


As of June 30, 2026, there was $1,928,847 of unrecognized stock-based compensation related to stock options outstanding and the average remaining contractual life on outstanding options was 3.48 years.
Stock-based compensation expense is included in “selling, general and administrative” on the accompanying unaudited condensed consolidated statements of operations and comprehensive loss was:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Stock-based compensation expense 
	$
	772,933 
	
	
	$
	6,291,751 
	
	
	$
	4,603,918 
	
	
	$
	12,309,724 
	


Shares retained to fund withholding taxes and the value of shares retained to fund withholding taxes were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	
	2026
	
	2025
	
	2026
	
	2025

	Shares retained to fund withholding taxes
	
	— 
	
	
	— 
	
	
	2,026,237 
	
	
	— 
	

	Value of shares retained to fund withholding taxes
	
	$
	— 
	
	
	$
	— 
	
	
	$
	2,694,895 
	
	
	$
	— 
	


Common Stock Issuances for Services Performed
During the six months ended June 30, 2026, the Company issued 24,429 shares of the Company’s common stock outside of the Incentive Plan for prior services performed at an issuance stock price of $3.07. During the six months ended June 30, 2025, the Company issued 65,148 shares of the Company’s common stock outside of the Incentive Plan for prior services performed at an issuance stock price range of $4.64 - $5.85. 



Note 18: Income Taxes
For the three months ended June 30, 2026 and 2025, the Company recorded an income tax expense (benefit) of $1,383,048 and $9,618 and $1,456,229 and $19,235 for the six months ended June 30, 2026 and 2025, respectively. The Company’s effective tax rate for the six months ended June 30, 2026 and 2025 was 1.2% and 0.1%, respectively. The 
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effective tax rate for the six months ended June 30, 2026 differs from the statutory rate primarily as a result of having a full valuation allowance maintained against our U.S. net deferred tax assets, along with certain foreign deferred tax assets, as well as foreign rate differential on foreign jurisdictions for which we do not maintain a valuation allowance. The change in effective tax rate between the periods was primarily due to the tax benefit associated with foreign jurisdictions where we do not maintain a valuation allowance.
The application of purchase accounting resulted in a provisional recognition as of January 23, 2026 of $33,266,355 in deferred tax liabilities, net related to book-to-tax temporary differences for recognized intangible assets. As of June 30, 2026, the deferred tax asset was $0 and the deferred tax liability of $29,738,302.
As of June 30, 2026, the Company maintained a valuation allowance against all of its U.S. deferred tax assets for which realization cannot be considered more likely than not at this time. Management assesses the need for the valuation allowance on a quarterly basis. In assessing the need for a valuation allowance, the Company considers all positive and negative evidence, including scheduled reversals of deferred tax liabilities, projected future taxable income, tax planning strategies, and past financial performance.



Note 19: Earnings per Share 
Basic net loss per share is computed by dividing net loss attributable to Atlantic common stockholders by the weighted-average number of Atlantic common shares outstanding during the period. 
Series B Preferred Stock is a participating security for purposes of ASC 260. The Company applies the two-class method in computing earnings per share. Because the Series B Preferred Stock does not participate in losses or negative undistributed earnings beyond its earned dividend for the period, no residual net loss was allocated to the Series B Preferred Stock for the six months ended June 30, 2026. For purposes of determining diluted earnings per share, the Company evaluates the Series B Preferred Stock under both the two-class method and the if-converted method and reports the more dilutive result, if any. Preferred stock dividends reduce income available to common stockholders in basic EPS, and when there is a net loss, the preferred dividend increases the loss attributable to common stockholders. The “gain on redemption of preferred stock” results from the variable share-settled redemptions of Series B Preferred Stock effectuated through the issuance of the Company’s Common Stock. 
On January 23, 2026, in connection with the Circle8 Acquisition, the Company recognized a redeemable NCI representing the common stock of Circle8 Consulting held by the noncontrolling holder. The Company elected to treat the full change in redemption value of that redeemable NCI as a deemed dividend for earnings per share purposes. Because the redeemable NCI is in the form of common stock redeemable at an amount other than fair value, the periodic accretion affects the EPS numerator. Consistent with the Company’s policy election, the $2,142,883 accretion recorded during the six months ended June 30, 2026 was treated as a reduction of income available to Atlantic common stockholders. Because the Company had an accumulated deficit as of June 30, 2026, the accretion was recorded as a reduction of additional paid-in capital rather than retained earnings. The redeemable NCI represents common stock of Circle8 Consulting, not Atlantic common stock, and therefore does not increase the denominator of Atlantic’s basic or diluted earnings per share.
For the six months ended June 30, 2026, net loss attributable to Atlantic common stockholders for basic and diluted earnings per share was further reduced by the earned and payable Series B Preferred Stock dividend of $146,604. ASC 260 requires the Company to start from income (loss) attributable to the parent after allocation to NCI and then deduct preferred dividends and other dividend-like adjustments in arriving at income (loss) available to common stockholders.
Diluted net loss per share reflects the potential dilution that could occur if securities or other contracts to issue Atlantic common stock were exercised, converted, or settled in shares. For the six months ended June 30, 2026 and 2025, the Company reported net losses and, accordingly, all potential common shares were antidilutive and excluded from diluted earnings per share. As a result, diluted net loss per share equals basic net loss per share for each period presented
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`The following table summarizes the computation of basic and diluted net loss per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Numerator:
	
	
	
	
	
	
	

	Net loss attributable to Circle8
	$
	(86,368,718)
	
	
	$
	(10,718,169)
	
	
	$
	(117,114,843)
	
	
	$
	(21,462,354)
	

	Less: Series B Preferred Stock dividend
	(136,617)
	
	
	— 
	
	
	(146,604)
	
	
	— 
	

	Plus: Gain on redemption of preferred stock
	7,144,244 
	
	
	— 
	
	
	7,144,244 
	
	
	— 
	

	Less: Deemed dividend from accretion of redeemable NCI
	— 
	
	
	— 
	
	
	(2,142,883)
	
	
	— 
	

	Net loss available to Circle8 common stockholders
	$
	(79,361,091)
	
	
	$
	(10,718,169)
	
	
	$
	(112,260,086)
	
	
	$
	(21,462,354)
	

	Denominator:
	
	
	
	
	
	
	

	Weighted-average Circle8 common shares outstanding, basic and diluted
	80,971,660
	
	54,553,905
	
	77,508,866
	
	54,266,337

	Net loss per share, basic and diluted
	$
	(0.98)
	
	
	$
	(0.20)
	
	
	$
	(1.45)
	
	
	$
	(0.40)
	

	Excluded anti-dilutive shares
	127,481,264
	
	5,435,970
	
	127,481,264
	
	5,223,301


The Company used the following methods in evaluating potential common shares for diluted earnings per share:
•Stock options and RSUs — treasury stock method. 1,525,000 shares related to stock options and 322,580 shares related to RSUs were anti-dilutive for the six months ended June 30, 2026.
•Series B Preferred Stock — two-class method for basic earnings per share because the instrument is a participating security, and the if-converted method for diluted earnings per share, with the more dilutive result reported when applicable. 311,084 shares were anti-dilutive for the six months ended June 30, 2026.
•Convertible Note — if-converted method, subject to the satisfaction of any conversion contingencies. Because the Convertible Note was contingently exercisable as of June 30, 2026, the Company evaluated the instrument under the applicable contingently convertible/contingently issuable share guidance. 53,291,744 shares were anti-dilutive for the six months ended June 30, 2026.
•Share Settled Earnout arrangement — contingently issuable share guidance. The Company evaluates the arrangement based on the number of shares, if any, that would be issuable if the end of the reporting period were the end of the contingency period. Because the arrangement was contingently issuable as of June 30, 2026, it was excluded from diluted earnings per share. 31,460,451 shares were anti-dilutive for the six months ended June 30, 2026.
•Share Settled Payable outstanding indebtedness — If-converted method. 5,999,112 shares were anti-dilutive for the six months ended June 30, 2026.
•Preferred Stock Purchase Warrants — treasury stock method. 3,110,842 shares were anti-dilutive for the six months ended June 30, 2026.
•Merger Note — if-converted method, subject to the satisfaction of any conversion contingencies. Because the Convertible Note was contingently exercisable as of June 30, 2026, the Company evaluated the instrument under the applicable contingently convertible/contingently issuable share guidance. 31,460,451 shares were anti-dilutive for the six months ended June 30, 2026.
•Circle8 Benelux Warrant — not included in Atlantic’s denominator as settlement is not in the Company’s common stock. 



Note 20: Subsequent Events
The Company has evaluated subsequent events through August 19, 2026, as detailed below.
Series B Preferred Stock
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On July 9, 2026, the Company issued 146 shares of Series B Preferred Stock as payment in kind for accrued dividends. On July 9, 2026, 600 shares of Series B Preferred Stock was issued from the exercise of warrants. From June 30, 2026 through the date of this filing, 896 shares of Series B Preferred Stock were converted into 1,161,379 shares of Common Stock at a conversion price of $0.8255 per share. 
Company Symbol Changed to “CIRC” 
The Company’s Common Stock will continue to be quoted on the Nasdaq Stock Market (“Nasdaq”) and began trading under the new name and ticker symbol “CIRC” on July 2, 2026. There was no change to the Company’s CUSIP in connection with the change.
Employers Personnel, LCC 
On July 9, 2026, the Company issued 1,298,444 shares in satisfaction of the February 3, 2026 PEO warrant as the Company had previously issued a portion of the remaining Repayment Amount pursuant to the same Warrant due to calculation formula. 
On August 5, 2026, Employers Personnel, LLC ("EP"), the Company's professional employer organization ("PEO") provider for Lyneer, delivered a notice alleging that Lyneer was in material default under the parties' Professional Employee Services Agreement. EP claimed the outstanding balance owed totaled approximately $37 million in unpaid payroll funding advances, payroll taxes, and workers' compensation premiums. 
Despite the alleged default, EP continued to provide payroll funding and maintain workers' compensation coverage for Lyneer's employees while the parties negotiated a resolution. 
On August 7, 2026, EP withdrew the notice of default after the parties entered into a term sheet (“Term Sheet”). As of the filing date, EP continues to provide payroll funding and workers' compensation coverage under the Professional Employee Services Agreement. While the notice of default was withdrawn, the agreement contains provisions that permit EP to terminate, suspend, modify or condition continued services or workers’ compensation coverage.
On August 7, 2026, the Company and the PEO signed a nonbinding Term Sheet intended to pay $20 million in debt owed by Lyneer through issuance of CIRC shares.
Factoring Agreements and Other Short-Term Debt
On August 6, 2026, the lender of the domestic factoring agreements and other short-term debt notified the Company that they were in default under the agreements dated January 23, 2026, April 29, 2026 and April 30, 2026. At a minimum, it was requested to bring all outstanding balances current by end of day, Monday, August 10, 2026, or the lender would be forced to take legal action. The Company did not make any further payments. The Company is in discussions with the lender to settle the matter.
SPP Credit Advisors, LLC (“SPP”) Settlement
On August 7, 2026, the Company and SPP entered into a settlement agreement resolving all outstanding litigation between the parties, releasing, cancelling, and discharging the Company’s $35 million Merger Note due March 2027 and substantially restructuring the Company’s remaining legacy financing arrangements with SPP. The settlement agreement cures purported defaults under the Company's obligations to SPP, restores the remaining indebtedness to its contractual non-default interest rate, eliminates default interest and establishes an orderly framework for settling the remaining indebtedness. Main settlement highlights are as follows:
•Release, cancellation and discharge of the Company's $35 million Merger Note due March 2027, eliminating all associated future payments and stock conversion rights, including potential equity dilution.
•Resolution of all outstanding litigation between the parties and existing defaults, including dismissal of the Delaware and New York litigation and mutual releases among the parties.
•Capital structure protection through irrevocable share retirement rights. As part of the transaction, SPP will grant the Company an irrevocable option to purchase all approximately 21.9 million existing shares currently held by SPP for $0.00001 per share, providing the Company with the unconditional right to retire those shares. Simultaneously, the Company will issue approximately 21.9 million newly issued registered shares to SPP (“New Shares”). The New Shares were issued to SPP on August 13, 2026.
•Immediate relinquishment of shareholder rights. Effective upon closing, SPP will irrevocably relinquish all voting, dividend and other shareholder rights associated with the existing shares pending their retirement.
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•Elimination of default interest and restoration of the remaining indebtedness to a 5.0% non-default interest rate.
•Approximately 18-month orderly share disposition framework designed to facilitate repayment obligations while supporting an orderly market for the Company's common stock. Proceeds to SPP from the sale of New Shares will reduce indebtedness owed under the SPP Settlement, which is $62.5 million. Of this amount, $56.9 million relates to the SPP term note which is jointly-and-severally liable with IDC. The Debt Allocation Agreement between the Company and IDC remains valid and legally enforceable, such that the Company can take legal against IDC if SPP proceeds from the sale of New Shares does not cover the obligation. In that instance, the residual shortfall owed to SPP would convert into a 13 month term note.
•The Company accounted for amounts owed under the SPP Settlement as a Type I subsequent event, and recognized a $60.4 million non-cash loss in the quarter ended June 30, 2026. The Company will account for the issuance of New Shares to SPP in the third quarter of 2026, the period when the shares were issued. 
NASDAQ Notice
On August 13, 2026, the Company received a deficiency letter from the Nasdaq Listing Qualifications Department (the “Staff”) of NASDAQ notifying the Company that, for the last 30 consecutive business days, the closing bid price for the Company’s common stock has been below the minimum $1.00 per share required for continued listing on The NASDAQ Global Select Market pursuant to NASDAQ Listing Rule 5450(a)(1) (the “Minimum Bid Price Requirement”). The NASDAQ deficiency letter has no immediate effect on the listing of the Company’s common stock, and its common stock will continue to trade on The NASDAQ Global Market under the symbol “CIRC” at this time.
In accordance with Nasdaq Listing Rule 5810(c)(3)(A), the Company has been given 180 calendar days, or until February 9, 2027, to regain compliance with the Minimum Bid Price Requirement. If at any time before February 9, 2027, the bid price of the Company’s common stock closes at $1.00 per share or more for a minimum of 10 consecutive business days, the Staff will provide written confirmation that the Company has achieved compliance.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
The following discussion relates to Atlantic International Corp (Atlantic or the Company) and its consolidated subsidiaries and should be read together with the Company’s Unaudited Condensed Consolidated Financial Statements and accompanying notes included in Part I, Item 1.—Financial Statements of this Quarterly Report on Form 10-Q.



Overview
On June 29, 2026, Atlantic changed its name from Atlantic International Corp to Circle8 Group Inc. (“Circle8” or the “Company”). The Company started trading under the Nasdaq ticker CIRC on July 2, 2026
Circle8, through its subsidiaries, is a worldwide strategic staffing firm. The Company was formed under the principles of honesty and integrity, and with the view of becoming the preferred outside employer of choice. Since its formation, the Company has grown from a regional operation to a worldwide staffing firm with offices and geographic reach across the United States and Europe. The Company’s domestic operations primarily places individuals in accounting and finance, administrative and clerical, information technology, legal, light industrial, and medical roles. The Company is also a leading provider of productivity consulting and workforce management solutions. With the addition of Circle8 Group (“Circle8 Group B.V.”) on January 23, 2026, Atlantic extended its capabilities into specialized high-growth IT and technology staffing capabilities across Europe, complementing Atlantic’s domestic industrial staffing operations. Circle8 Group B.V. is a European IT-technology talent and consulting enablement platform that provides specialized workforce solutions to enterprises, technology companies, financial institutions, and public-sector organizations. Circle8 Group B.V. focuses on sourcing, deploying, and managing highly skilled professionals in information technology and related digital disciplines. Circle8 Group B.V. is one of the fastest-growing IT and technology staffing companies, operating across Europe through a portfolio of specialized brands. Circle8 manages over 8,300 technology professionals and specializes in software development, data analytics, cybersecurity, project management, and emerging technologies. Circle8 Group B.V. is founder-led and will continue to be led by Mr. Guus Franke who joined the Company’s Board of Directors as Executive Chairman and further was appointed as the Company’s Chief Executive Officer on June 29, 2026.
Circle8 is headquartered in Englewood Cliffs, New Jersey and has more than 100 locations in the USA. Circle8 Group B.V. is headquartered in Amsterdam, Netherlands.
Circle8 is a high-growth outsourced services and workforce solutions company with management who have more than a 28-year operating record. Based on their knowledge of the industry, and through its mergers and acquisitions strategy, Circle8 is building a global staffing organization that redefines the way companies grow professional teams. Our mission is to leverage new technologies and business partnerships to create streamlined hiring processes that resolve the challenges of modern-day employment economics. 
Circle8’s corporate acquisition strategy is designed to assist its client companies in the transformation of stagnation into growth to achieve sustainable results through their most important asset: people. Circle8’s goal is to create a business designed to deliver to its clients targeted industry talent at speed and scale while also growing the pool of in-demand talent for this same constituency. Circle8’s recruiters will provide specific and data-driven guidance, development, training, and access to jobs. It believes this approach is particularly applicable in several growth sectors, including legal and financial services, technology, and healthcare. The current climate of industry fragmentation and overall economic uncertainty create a moment that Circle8 believes is ripe for strategic consolidation. Circle8 plans to integrate companies and maximize synergies and economics to improve sales and lower operating costs, while, at the same time, continuing to focus and expand on its acquisition strategy of high-margin profitable outsourced services and workforce solution providers.
Circle8’s acquisition of Circle8 Group B.V. demonstrated its strategic rationale, as follows:
•Diversification of revenue and end markets, balancing industrial staffing with higher-margin, higher-growth IT and technology talent solutions;
•Expanded multinational customer coverage, enabling cross-regional workforce support for global enterprises;
•Enhanced scale and operating leverage, supporting long-term margin expansion and cash flow generation; 
•Increased revenue visibility, driven by long-term government contracts and blue-chip enterprise customers; and
•Platform for disciplined future growth, leveraging Circle8 Group B.V.’s completed acquisition phase and transition to operational excellence.
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At Circle8, management understands that finding the perfect candidate starts before the job requisition even comes in. Domestically, the Company employs the strategy of proactive recruitment to build a pipeline of pre-vetted candidates for order fulfillment. Atlantic’s client mix consists of both small- and medium-size businesses, and large national and multinational client relationships. Client relationships with small- and medium-size businesses are based on a local or regional relationship, and tend to rely less on longer-term contracts, and the competitors for this business are primarily locally owned businesses. The large national and multinational clients, on the other hand, will frequently enter into non-exclusive arrangements with several firms, with the ultimate choice among them being left to local managers. As a result, employment services firms with a large network of offices compete most effectively for this business, which generally has agreed-upon pricing or mark-up on services performed.
Internationally, the Company’s specialized workplace solutions support organizations that require specialized technology capabilities to design, build, operate, and secure digital systems and digital infrastructure. Circle8 Group B.V. operates through a portfolio of operating companies and brands that provide staffing, recruitment, and consulting-related services focused primarily on technology professionals. Circle8 Group B.V. delivers services through a range of workforce solutions, including temporary staffing, contract staffing, and payrolling services. Circle8 Group B.V.’s clients include both private-sector enterprises and public-sector institutions that rely on specialized technology talent to support digital transformation initiatives and the ongoing operation of mission-critical IT systems. Circle8 Group B.V. generates the substantial majority of its revenue from the placement of technology professionals on temporary and contract assignments, where it bills clients based on hourly or daily rates for services performed.



Results of Operations
The following discussion summarizes the key factors Circle8’s management team believes are necessary for an understanding of Circle8’s financial statements.
Comparison of the Three and Six Months Ended June 30, 2026 and 2025:
Certain related party and non-related party financial statement line-item amounts have been aggregated for purposes of analysis below, which is consistent with management’s evaluation of its business results.
The following table summarizes our results of operations for the periods presented:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three months ended June 30,
	
	Change 

	
	2026
	
	2025
	
	Amount 
	
	Percent 

	Service revenue, net
	$
	319,806,775 
	
	
	$
	102,896,993 
	
	
	$
	216,909,782 
	
	
	+

	Cost of revenue
	296,003,512 
	
	
	91,478,299 
	
	
	204,525,213 
	
	
	+

	Gross profit
	23,803,263 
	
	
	11,418,694 
	
	
	12,384,569 
	
	
	+

	Selling, general and administrative
	34,765,727 
	
	
	18,870,535 
	
	
	15,895,192 
	
	
	84.2
	%

	Depreciation and amortization
	4,433,807 
	
	
	1,232,750 
	
	
	3,201,057 
	
	
	+

	Loss from operations
	(15,396,271)
	
	
	(8,684,591)
	
	
	(6,711,680)
	
	
	77.3 
	%

	Loss on debt extinguishment
	237,848 
	
	
	— 
	
	
	237,848 
	
	
	100.0 
	%

	Loss on settlement
	60,414,821 
	
	
	— 
	
	
	60,414,821 
	
	
	100.0 
	%

	Interest expense
	4,276,743 
	
	
	2,023,960 
	
	
	2,252,783 
	
	
	+

	Other expenses, gains and losses
	7,426,083 
	
	
	— 
	
	
	7,426,083 
	
	
	100.0 
	%

	Net loss before provision for income taxes
	(87,751,766)
	
	
	(10,708,551)
	
	
	(77,043,215)
	
	
	+

	Income tax benefit/(expense)
	1,383,048 
	
	
	(9,618)
	
	
	1,392,666 
	
	
	+

	Net loss
	$
	(86,368,718)
	
	
	$
	(10,718,169)
	
	
	$
	(75,650,549)
	
	
	+

	
	
	
	
	
	
	
	

	Net loss per share, basic and diluted
	$
	(0.98)
	
	
	$
	(0.20)
	
	
	$
	(0.78)
	
	
	+

	Weighted average shares outstanding, basic and diluted
	80,971,660
	
	54,553,905
	
	26,417,755
	
	48.4 
	%


	
	
	

	


+ -     change greater than ± 100%
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	Six Months Ended June 30,
	
	Change 

	
	2026
	
	2025
	
	Amount 
	
	Percent 

	Service revenue, net
	$
	569,693,668 
	
	
	$
	205,705,800 
	
	
	$
	363,987,868 
	
	
	+

	Cost of revenue
	524,464,352 
	
	
	183,100,984 
	
	
	341,363,368 
	
	
	+

	Gross profit
	45,229,316 
	
	
	22,604,816 
	
	
	22,624,500 
	
	
	+

	Selling, general and administrative
	66,763,480 
	
	
	38,270,014 
	
	
	28,493,466 
	
	
	74.5
	%

	Depreciation and amortization
	8,765,901 
	
	
	2,469,139 
	
	
	6,296,762 
	
	
	+

	Loss from operations
	(30,300,065)
	
	
	(18,134,337)
	
	
	(12,165,728)
	
	
	67.1 
	%

	Loss on debt extinguishment
	4,826 
	
	
	— 
	
	
	4,826 
	
	
	100.0 
	%

	Loss on settlement
	60,414,821 
	
	
	— 
	
	
	60,414,821 
	
	
	100.0 
	%

	Interest expense
	7,831,413 
	
	
	3,308,782 
	
	
	4,522,631 
	
	
	+

	Other expenses, gains and losses
	19,962,946 
	
	
	— 
	
	
	19,962,946 
	
	
	100.0 
	%

	Net loss before provision for income taxes
	(118,514,071)
	
	
	(21,443,119)
	
	
	(97,070,952)
	
	
	+

	Income tax benefit/(expense)
	1,456,229 
	
	
	(19,235)
	
	
	1,475,464 
	
	
	+

	Net loss
	$
	(117,057,842)
	
	
	$
	(21,462,354)
	
	
	$
	(95,595,488)
	
	
	+

	
	
	
	
	
	
	
	

	Net loss per share, basic and diluted
	$
	(1.45)
	
	
	$
	(0.40)
	
	
	$
	(1.05)
	
	
	+

	Weighted average shares outstanding, basic and diluted
	77,508,866
	
	54,266,337
	
	23,242,529
	
	42.8 
	%


	
	
	

	


+ -     change greater than ± 100%
Service Revenue, Net
Service revenue, net of discounts, for the three and six months ended June 30, 2026 and 2025 consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Temporary placement services
	$
	313,961,556 
	
	
	$
	102,033,461 
	
	
	$
	559,531,850 
	
	
	$
	203,859,800 
	

	Brokerage services
	2,509,985 
	
	
	— 
	
	
	4,482,812 
	
	
	— 
	

	Payrolling services
	1,194,124 
	
	
	— 
	
	
	2,133,112 
	
	
	— 
	

	Permanent placement and other services
	2,141,110 
	
	
	863,532 
	
	
	3,545,894 
	
	
	1,846,000 
	

	Total service revenues, net
	$
	319,806,775 
	
	
	$
	102,896,993 
	
	
	$
	569,693,668 
	
	
	$
	205,705,800 
	


Service revenue, net was $319,806,775 and $102,896,993 for the three months ended June 30, 2026 and 2025, respectively, an increase of $216,909,782, or 210.8%. The Circle8 Acquisition accounted for $205,991,065 of the increase, including the full increase in brokerage and payrolling services. The remaining $10,918,717 increase is primarily a result of the historical Company’s temporary placement services business, increasing $10,404,988 in the three months ended June 30, 2026 as compared to the same period in 2025 due to a strong sales initiative which resulted in new customers.
Service revenue, net was $569,693,668 and $205,705,800 for the six months ended June 30, 2026 and 2025, respectively, an increase of $363,987,868, or 176.9%. The Circle8 Acquisition accounted for $350,891,319 of the increase, including the full increase in brokerage and payrolling services. The remaining $13,096,549 increase is primarily a result of the historical Company’s temporary placement services business, increasing $12,160,504 in the six months ended June 30, 2026 as compared to the same period in 2025 due to a strong sales initiative which resulted in new customers.
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Cost of Revenue and Gross Profit
Gross profit reflects the difference between realized service revenue, net and cost of revenues. Cost of revenue consists primarily of fixed and variable directs costs, including payroll, payroll taxes and employee benefit costs. Cost of revenue and gross profit for the three and six months ended June 30, 2026 and 2025 consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Service revenue, net
	$
	319,806,775 
	
	
	$
	102,896,993 
	
	
	$
	569,693,668 
	
	
	$
	205,705,800 
	

	Cost of revenue
	296,003,512 
	
	
	91,478,299 
	
	
	524,464,352 
	
	
	183,100,984 
	

	Gross profit
	$
	23,803,263 
	
	
	$
	11,418,694 
	
	
	$
	45,229,316 
	
	
	$
	22,604,816 
	


Cost of revenue for the three months ended June 30, 2026 and 2025 was $296,003,512 and $91,478,299, respectively, an increase of $204,525,213 or 223.6%. The Circle8 Acquisition accounted for $192,163,225 of the increase. The remaining $12,361,988 increase was due to the historical Company’s higher service revenues. Gross profit for the three months ended June 30, 2026 and 2025 was $23,803,263 and $11,418,694, respectively, an increase of $12,384,569 or 108.5%. The Circle8 Acquisition accounted for $13,827,840 of the increase. The historical Company decreased $1,443,271. As a percentage of service revenue, net, gross profit was 7.4% and 11.1% for the three months ended June 30, 2026 and 2025, respectively. The reduction in margin primarily attributed to international operations including certain European jurisdictions which have lower margins compared to the Company’s domestic business. As a percentage of service revenue, net, the gross profit was 8.8% and 11.1% for the three months ended June 30, 2026 and 2025, respectively, for the historical Company, which decreased due to higher workers compensation premiums.
Cost of revenue for the six months ended June 30, 2026 and 2025 was $524,464,352 and $183,100,984, respectively, an increase of $341,363,368 or 186.4%. The Circle8 Acquisition accounted for $327,101,871 of the increase. The remaining $14,261,497 increase was due to the historical Company’s higher service revenues. Gross profit for the six months ended June 30, 2026 and 2025 was $45,229,316 and $22,604,816, respectively, an increase of $22,624,500 or 100.1%. The Circle8 Acquisition accounted for $24,137,235 of the increase. The historical Company was essentially flat. As a percentage of service revenue, net, gross profit was 7.9% and 11.0% for the six months ended June 30, 2026 and 2025, respectively. The reduction in margin primarily attributed to international operations including certain European jurisdictions which have lower margins compared to the Company’s domestic business. As a percentage of service revenue, net, the gross profit was 9.7% and 11.0% for the six months ended June 30, 2026 and 2025, respectively, for the historical Company, which decreased due to higher workers compensation premiums.
Total Operating Expenses
Total operating expenses for the three and six months ended June 30, 2026 and 2025 consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Selling, general and administrative
	$
	34,765,727 
	
	
	$
	18,870,535 
	
	
	$
	66,763,480 
	
	
	$
	38,270,014 
	

	Depreciation and amortization
	4,433,807 
	
	
	1,232,750 
	
	
	8,765,901 
	
	
	2,469,139 
	

	Total operating expenses
	$
	39,199,534 
	
	
	$
	20,103,285 
	
	
	$
	75,529,381 
	
	
	$
	40,739,153 
	


The changes in each financial statement line item for the respective periods are described below.
Selling, General and Administrative Costs
Selling, general and administrative expenses for the three months ended June 30, 2026 and 2025 were $34,765,727 and $18,870,535, respectively, an increase of $15,895,192, or 84.2%. The Circle8 Acquisition accounted for $11,960,700 of the increase. The remaining $3,934,493 increase primarily relates to transaction costs related to the Circle8 Acquisition, a one-time non-customer valuation allowance of $2,903,284 and bad debt expense of $729,946 in the three months ended June 30, 2026.
As a percentage of service revenue, net, selling, general and administrative costs were 10.9% in the three months ended June 30, 2026 as compared to 18.3% in the three months ended June 30, 2025. As a percentage of service revenue, 
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net, selling, general and administrative costs were 20.0% and 18.3% for the three months ended June 30, 2026 and 2025, respectively, for the historical Company, due primarily to increased costs related to the Circle8 Acquisition, a one-time non-customer valuation expense of $2,903,284 and bad debt expense of $729,946.
Selling, general and administrative expenses for the six months ended June 30, 2026 and 2025 were $66,763,480 and $38,270,014, respectively, an increase of $28,493,466, or 74.5%. The Circle8 Acquisition accounted for $20,930,358 of the increase. The remaining $7,563,109 increase primarily relates to transaction costs related to the Circle8 Acquisition, a one-time non-customer valuation expense of $2,903,284 and bad debt expense of $1,963,045 in the six months ended June 30, 2026.
As a percentage of service revenue, net, selling, general and administrative costs were 11.7% in the six months ended June 30, 2026 as compared to 18.6% in the six months ended June 30, 2025. As a percentage of service revenue, net, selling, general and administrative costs were 21.0% and 18.6% for the six months ended June 30, 2026 and 2025, respectively, for the historical Company, due primarily to increased costs related to the Circle8 Acquisition, a one-time non-customer valuation charge of $2,903,284 and bad debt expense of $1,963,045.
Depreciation and Amortization
Depreciation and amortization expense for the three months ended June 30, 2026 and 2025 was $4,433,807 and $1,232,750, respectively, an increase of $3,201,057 or 259.7%. The Circle8 Acquisition accounted for $3,209,561 of the increase. The historical Company was essentially flat with expense of $1,224,245 and $1,232,750 for the three months ended June 30, 2026 and 2025, respectively.
Depreciation and amortization expense for the six months ended June 30, 2026 and 2025 was $8,765,901 and $2,469,139, respectively, an increase of $6,296,762 or 255.0%. The Circle8 Acquisition accounted for $6,313,153 of the increase. The historical Company was essentially flat with expense of $2,452,747 and $2,469,139 for the six months ended June 30, 2026 and 2025, respectively.
Loss on Debt Extinguishment
Loss on debt extinguishment for the three and six months ended June 30, 2026 and 2025 were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Loss on debt extinguishment
	$
	237,848 
	
	
	$
	— 
	
	
	$
	4,826 
	
	
	$
	— 
	


Loss on debt extinguishment during the three months ended June 30, 2026, relates to the refinancing of certain factoring agreements which were treated as a debt extinguishment after the Company’s analysis according to ASC 470 — Debt (“ASC 470”).
Loss on debt extinguishment during the six months ended June 30, 2026, relates to the refinancing of certain factoring agreements which were treated as a debt extinguishment after the Company’s analysis according to ASC 470, partially offset by the Company and St. Laurent entering into a Confidential Settlement Agreement pursuant to which the entire $1,375,000 principal amount of the Notes were paid in full on January 29, 2026. All interest and penalties were waived by St. Laurent.
Loss on Settlement
Loss on settlement for the three and six months ended June 30, 2026 and 2025 were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Loss on settlement
	$
	60,414,821 
	
	
	$
	— 
	
	
	$
	60,414,821 
	
	
	$
	— 
	


Loss on settlement for the three and six months ended June 30, 2026, relates to the SPP settlement on August 7, 2026.
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Interest Expense
Interest expense for the three and six months ended June 30, 2026 and 2025 were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Interest expense
	$
	4,276,743 
	
	
	$
	2,023,960 
	
	
	$
	7,831,413 
	
	
	$
	3,308,782 
	


Interest expense for the three months ended June 30, 2026 and 2025 was $4,276,743 and $2,023,960, respectively. The Circle8 Acquisition accounted for $1,195,452 of the increase. The historical Company’s interest expense was $3,081,291 and $2,023,960 for the three months ended June 30, 2026 and 2025. The increase of $1,057,331, primarily attributed to the Company incurring interest expense on unpaid balance related to an agreement with a professional employer organization (“PEO”) which processes the payroll for the Company, and interest expense related to the new factoring agreements and other short-term debt, partially offset by lower interest rates for the Revolver as compared to the Revolver with BMO Bank, N.A. (“BMO” and “BMO Revolver”).
Interest expense for the six months ended June 30, 2026 and 2025 was $7,831,413 and $3,308,782, respectively. The Circle8 Acquisition accounted for $2,222,724 of the increase. The historical Company’s interest expense was $5,608,689 and $3,308,782 for the six months ended June 30, 2026 and 2025. The increase of $2,299,907, primarily attributed to the Company incurring interest expense on unpaid balance related to an agreement with a professional employer organization (“PEO”) who processes the payroll for the Company, and interest expense related to the new factoring agreements and other short-term debt, partially offset by lower interest rates for the Revolver as compared to the Revolver with BMO Bank, N.A. (“BMO” and “BMO Revolver”).
Other Expenses, gains and losses
Other expenses, gains and losses for the three and six months ended June 30, 2026 and 2025 were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Other expenses, gains and losses
	$
	7,426,083 
	
	
	$
	— 
	
	
	$
	19,962,946 
	
	
	$
	— 
	


Other expenses, gains and losses for the three and six months ended June 30, 2026, primarily relates to the loss on the preferred stock and warrant offerings, the change in fair value of the Preferred Stock warrants and bifurcated derivatives, change in fair value of the Circle8 Benelux warrants, the gain on exercise of the Preferred Stock warrants and facility fees related to the International factoring agreements.
Income Tax Expense
Income tax expense for the three and six months ended June 30, 2026 and 2025 were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended
June 30,
	
	Six Months Ended
June 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Income tax benefit/(expense)
	$
	1,383,048 
	
	
	$
	(9,618)
	
	
	$
	1,456,229 
	
	
	$
	(19,235)
	


Income tax (expense)/benefit for the three months ended June 30, 2026 and 2025 was $1,383,048 and $(9,618), respectively. The change between the periods was primarily due to the tax benefit recorded in jurisdictions where we do not maintain a valuation allowance. 
Income tax (expense)/benefit for the six months ended June 30, 2026 and 2025 was $1,456,229 and $(19,235), respectively. The change between the periods was primarily due to the tax benefit recorded in jurisdictions where we do not maintain a valuation allowance. 
On July 4, 2025, the “One Big Beautiful Bill Act” (“OBBBA”), was signed into law, which is considered the enactment date under U.S. GAAP. Key corporate tax provisions include the restoration of 100% bonus depreciation, 
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immediate expensing for domestic research and experimental expenditures, changes to Internal Revenue Service (“IRS”) Section 163(j) interest limitations, updates to “Global Intangible Low-Taxed Income” (“GILTI”), and “Foreign-Derived Intangible Income” (“FDII”) rules, amendments to energy credits, and expanded IRS Section 162(m) aggregation requirements. In accordance with ASC Topic 740 — Income Taxes (“ASC 740”), the effects of the new tax law were recognized in the period of enactment, our quarter ended September 30, 2025. We are currently evaluating the impact of the OBBBA, and do not expect the legislation to have a material financial statement effect.
In accordance with ASC 740, the effects of new tax legislation are recognized in the period of enactment. Management has evaluated the provisions of OBBBA, recalculated temporary differences, reassessed valuation allowances, and considered any necessary adjustments. Based on this evaluation, management concluded that the effects of the OBBBA are not material to the Company’s unaudited condensed consolidated financial statements for the current period. Management will continue to monitor forthcoming guidance, interpretations, and technical clarifications to assess whether any future adjustments or additional disclosures may be required. 
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Liquidity & Capital Resources
Circle8’s working capital requirements are primarily driven by personnel payments and client accounts receivable receipts. As receipts from client partners lag behind payments to personnel, working capital requirements increase substantially in periods of growth.
Prior to its acquisition of Circle8 Group B.V., the Company’s primary sources of liquidity have been cash generated from operations supported through borrowings under its Revolver. The Company’s primary uses of cash are payments to engagement personnel, corporate personnel, related payroll costs and liabilities, operating expenses, capital expenditures, cash interest, cash taxes, and debt payments.
In accordance with ASC Topic 205-40 — Going Concern, Circle8 evaluates whether there are certain conditions and events, considered in the aggregate, that raise substantial doubt about its ability to continue as a going concern for one year from the date the financial statements are issued. This evaluation includes considerations related to covenants contained in Circle8’s credit facilities, forecasted liquidity, net losses and negative net working capital. Circle8 has concluded that there is substantial doubt about its ability to continue as a going concern for at least one year from the date of issuance of its unaudited consolidated financial statements. 
The Company expects that Circle8 Acquisition will enhance its scale, liquidity, and access to capital, positioning the combined entity for potential premium valuation multiples and expanded international reach with established global clients. Management further anticipates that the transaction will drive operating efficiencies, improve profitability, and strengthen revenue stability through a diversified customer base and balanced geographic exposure across the United States and Europe.
The unaudited condensed consolidated financial statements have been prepared on a basis that assumes the Company will continue as a going concern and do not include any adjustments to reflect the possible future effects on the recoverability and classification of assets or the amounts and classifications of liabilities that may result should the Company be unable to continue as a going concern.
The Company is also actively pursuing additional equity and debt financing alternatives and strategic partnerships. These plans are subject to successful execution and prevailing market conditions, and there can be no assurance that they will generate sufficient liquidity to alleviate the substantial doubt.
On December 31, 2023, IDC, Lyneer and Prateek Gattani, IDC’s Chief Executive Officer and our then Chairman of the Board until April 2025, entered into an Allocation Agreement (“Allocation Agreement”). Pursuant to the terms of the Allocation Agreement, IDC agreed that, subject to subordination to the taxes as between IDC and Lyneer, in connection with the Merger, the Term Note and the Seller Notes, will either be paid in full or assumed by IDC, and Lyneer will have no further liability or responsibility for such indebtedness. However, as IDC and Lyneer were unable to obtain the release of Lyneer from the holders of such indebtedness, Lyneer will remain jointly and severally liable with IDC to such lenders until such time as such joint and several indebtedness is restructured. At that time IDC will be obligated to repay in full all remaining amounts payable under the Term Note ($56,872,782 as of June 30, 2026), the Seller Notes ($7,875,000 as of June 30, 2026), the Earnout Notes ($20,435,654 as of June 30, 2026), along with the term note for the shortfall from the restructuring of the previous revolving credit facility ($5,661,881 as of June 30, 2026). In the event IDC does not repay any of this debt and the Company is required to make payments, IDC will be obligated to repay the Company for the amounts paid on IDC’s behalf. Upon the consummation of the Merger on June 18, 2024, the Company determined that it was no longer probable that IDC would default on its portion of the joint and several obligations and derecognized the joint and several debt obligations in the accompanying financial statements. The Term Note, Seller Notes and Earnout Notes are currently in default, but the Seller and Earnout note holders can take no action pursuant to the inter-creditor agreement with SLR. See Note 8: Debt for further information related to the SPP Term Note purported default and Note 20: Subsequent Events for further information related to the SPP settlement.
In the Allocation Agreement, IDC and Mr. Gattani agreed to implement a plan to refinance or otherwise satisfy the joint and several indebtedness. It is expected that the Company will not be legally released from its joint and several obligations with respect to the indebtedness to be assumed by IDC until payment in full of the Merger Note, which originally matured on September 30, 2024. On April 29, 2025, the Company and IDC entered into an Amended and Restated Convertible Promissory Note for the Merger Note which extended the maturity date to March 31, 2027. On April 29, 2025, the Company closed on a new revolving credit facility, replacing the BMO Revolver, with a maturity date of April 29, 2028. On April 29, 2025, the previous BMO Revolver lender funded the shortfall of $6,000,000, the IDC portion owed, and IDC entered into a term note for this amount, plus a $1,000,000 exit fee. The 
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certain junior lenders assumed portions of IDC’s publicly owned stock of Atlantic International Corp as collateral. See Note 8: Debt for further information. 
Cash flows for the six months ended June 30, 2026 and 2025 consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	

	
	Six Months Ended
June 30,

	
	2026
	
	2025

	Net cash provided by (used in) operating activities
	$
	(13,732,690)
	
	
	$
	5,037,229 
	

	Net cash (used in) investing activities
	(80,529)
	
	
	(30,073)
	

	Net cash (used in) provided by financing activities
	33,230,347 
	
	
	(5,311,087)
	

	Effect of exchange rates on cash and cash equivalents
	(173,167)
	
	
	— 
	

	Net increase in cash and cash equivalents
	$
	19,243,961 
	
	
	$
	(303,931)
	


Operating Activities
Cash flows provided by (used in) operating activities for the six months ended June 30, 2026 compared to the six months June 30, 2025 was lower primarily due to the Circle8 Acquisition.
Investing Activities
Cash used in investing activities for the six months ended June 30, 2026 increased compared to June 30, 2025 and consisted entirely of purchases of property and equipment.
Financing Activities
Cash (used in) provided by financing activities increased for the six months ended June 30, 2026 compared to June 30, 2025 primarily due to the Circle8 Acquisition, proceeds from issuance of preferred stock and warrants, proceeds received upon exercise of warrants, and also consisted of borrowings and payments under the Company’s debt arrangements of the Revolver, factoring agreements and other short-term debt.
Debt Allocation Agreement
Lyneer and IDC entered into a debt allocation agreement (the “Allocation Agreement”) dated as of December 31, 2023, which specifies and allocates responsibility for repaying (or refinancing) the joint-and-several debts between Lyneer and IDC. The Allocation Agreement, which continues to be a valid and enforceable contract between Lyneer and IDC, states that repayment (or refinancing) of the Term Note, Seller Notes and Earnout Notes was assumed by and the responsibility of IDC. In the event IDC cannot repay any of the assumed debt and Lyneer is required to make payments, IDC is obligated to repay Lyneer for amounts paid on IDC’s behalf. The Company reassessed its accounting for joint-and-several liabilities under ASC 405-40 as of December 31, 2024 and concluded it is reasonably probable that IDC can repay their portion of the debt allocated per the Allocation Agreement and the Company does not expect to repay additional amounts on behalf of IDC. As a result, the Company has not recorded any liability related to these joint and several debt obligations in accordance with ASC 405-40. See Revolver (discussing the BMO Revolver), Term Note, Seller Notes and Earnout Notes below for those joint-and-several debts that are applicable to the Allocation Agreement.
Revolver
Until April 29, 2025, as described below, the Company maintained the BMO Revolver as a co-borrower with IDC with an available initial borrowing capacity of up to $125,000,000. The facility was partially used to finance the acquisition of Lyneer by IDC in August 2021, with additional borrowing capacity available under the BMO Revolver to finance Lyneer’s working capital. All of Lyneer’s cash collections and disbursements were linked with bank accounts associated with the lender and funded using the Revolver. These borrowings were determined by Lyneer’s availability based on a formula of billed and unbilled accounts receivable as defined in the loan agreement.
On April 29, 2025, the Company’s subsidiary, Lyneer Staffing Solutions, LLC (“Lyneer”) entered into a Loan and Security Agreement (the “Loan Agreement”) with North Mill Capital, LLC (d/b/a SLR Business Credit (“SLR”)), providing for a $70 million (“Advanced Limit”) senior secured revolving credit facility (the “Revolver”). The Loan Agreement replaced Lyneer’s prior senior secured revolving credit facility provided by BMO. Lyneer’s previous lender entered into a term loan of $6,000,000 with IDC and Lyneer for IDC’s shortfall owed to BMO, plus a 
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$1,000,000 exit fee. The $6,000,000 term loan and $1,000,000 exit fee are joint-and-several with IDC and are subject to IDC’s obligation under the Allocation Agreement with IDC discussed above. BMO also assumed 3,439,803 shares of Atlantic International Corp previously owned by IDC as collateral for the new term loan. The Company incurred $188,351 in issuance costs and, according to ASC 470, is deferring these costs and will amortize as an adjustment to interest expense over the remaining term using the effective interest method.
The Revolver contains certain customary covenants, including affirmative and negative covenants. On April 17, 2026, SLR notified Lyneer Staffing Solutions, LLC (“Lyneer”) of certain Events of Default as a result of (a) the occurrence of Events of Default described in the below-described letter from SPP to Atlantic dated March 30, 2026, and (b) Lyneer making certain payments to or for the benefit of Atlantic. See Note 11: Commitments and Contingencies for further discussion. On August 7, 2026, the Company and SPP entered into a settlement agreement. See Note 20: Subsequent Events for further discussion.
As of June 30, 2026, and December 31, 2025, the Company has recognized liability balances on the Revolver of $41,198,353, including $114,757 of unamortized deferred issuance costs and $49,308,253, including $146,148 of unamortized deferred issuances costs, respectively. 
Term Note
On August 31, 2021, Lyneer and IDC as co-borrowers entered into a Term Note in the amount of $30,300,000. The proceeds of this loan were primarily used to finance the acquisition of Lyneer by IDC in August 2021. The Term Note matured on February 28, 2026, at which time all outstanding balances were due and payable. There are no scheduled principal payments on the Term Note prior to its maturity date. The Term Note is subordinated to the Revolver and initially bore interest at the stated interest rate of 14% per annum, and currently has a default interest rate of 16%.
On August 12, 2024 the Company entered into the Tenth Amendment and with its lender, under which the lender, waived all existing events of default as of the date of the agreement and agreed to forbear from exercising its rights and remedies with respect to such events of default under the Term Note through September 30, 2024. Additionally, the Tenth Amendment revised the Initial Capital Raise milestone and the uplisting milestone dates were subsequently extended to September 15, 2025, or as agreed between the parties. Due to the remaining amount outstanding from IDC on the BMO Revolver being converted to a term loan and the new Revolver taking first position, the terms of the Tenth Amendment were superseded by the terms of the Revolver.
On April 28, 2025, the Term Note lender foreclosed on certain amounts of IDC’s stock of Atlantic International Corp. See Note 8: Debt for further information. 
The Term Note obligation is joint-and-several with IDC and is subject to IDC’s obligation under the Allocation Agreement discussed above and as such the Company derecognized its joint and several debt obligations as of the Merger date. See Note 8: Debt for further information. See Note 20: Subsequent Events for information related to the Company and SPP subsequently entering into a settlement agreement. 
Lyneer had recognized liability balances on the Term Note of $56,872,782 as of both June 30, 2026 and December 31, 2025. The Term Note is allegedly in default and the Company has sued the Term Note Lender. See Note 11: Commitments and Contingencies for discussion on lawsuits related to the Term Note.
Seller Notes
As part of the purchase price consideration for the Transaction, Lyneer and IDC as co-borrowers issued various Seller Notes to former owners in the aggregate principal amount of $15,750,000. Principal payments on the Seller Notes are due in quarterly installments of $1,575,000, and $3,150,000 is due at their amended maturity dates of April 30, 2024. The Seller Notes bear interest at an amended fixed rate of 11.25% per annum. The Seller Notes represent unsecured borrowings and are subordinated to the Revolver and to the Term Note.
Lyneer and IDC did not make the principal and interest payments due July 31, 2023 and any subsequent dates on the Seller Notes as payments to any other debt holders were prohibited by the administrative agent of the lender under the BMO Revolver and also the current Revolver. As provided in the inter-creditor agreement between SLR and the Seller Note holders, Lyneer is prevented from making payments and the Seller Note holders are prevented from accepting payments from Lyneer.
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The Seller Note obligation is joint-and-several with IDC and is subject to IDC’s obligation under the Allocation Agreement discussed above; and as such, the Company derecognized its joint and several debt obligations as of the Merger date. See Note 8: Debt for further information. 
Lyneer had recognized Seller Note liability balances of $0 for both June 30, 2026 and December 31, 2025. The Seller Notes are currently in default, but the note holders can take no action pursuant to the inter-creditor agreement with SLR. 
Earnout Notes
As contingent consideration milestones are met in connection with the Transaction Agreement, Lyneer and IDC can elect to pay the milestone payments in cash or to issue notes payable. During 2022, Lyneer and IDC as co-borrowers have issued nine promissory notes in the aggregate principal amount of $13,494,133. Payments on each of the Earnout Notes are due in quarterly installments through their amended maturity date of January 31, 2025 and each note bears an amended stated interest rate of 11.25% per annum. On January 16, 2024, Lyneer and IDC as co-borrowers issued six notes payable with an aggregate value of $6,941,521. Payments on each of the Earnout Notes were due in quarterly installments through their maturity date of January 16, 2026 and each note bears interest at a rate of 6.25% per annum. The Company missed the March 31, 2024 principal and interest payment and all subsequent payments and the interest rate increased to the default rate of 11.25%. 
Payments to any other debt holders was prohibited by the administrative agent of the previous lender under the BMO Revolver and the current Revolver. As provided in the inter-creditor agreement between SLR and the Earnout Note holders, Lyneer is prevented from making payments and the Earnout Note holder are prevented from accepting payments from Lyneer.
The Earnout Notes obligation are joint-and-several with IDC and are subject to IDC’s obligation under the Allocation Agreement discussed above and as such the Company derecognized the Earnout Notes obligations as of the Merger date. See Note 8: Debt for further information. 
The Earnout Note liability was $0 for both June 30, 2026 and December 31, 2025. The Earnout Notes are currently in default, but the note holders can take no action pursuant to the inter-creditor agreement with SLR. 
Credit Agreement
As part of the Merger on June 18, 2024, the Company entered into a secured bridge loan (“Credit Agreement”) in the principal amount of $1,950,000 at an interest rate of 5% per annum. The Company has accrued interest of $211,513 included in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets as of June 30, 2026. The maturity date of the Credit Agreement was originally September 30, 2024. However, mandatory prepayments shall be made from the Initial Capital Raise (as defined), on the issuance of new debt or new equity interests, or upon a change of control. Conditions have not been met to make mandatory prepayments.
On July 22, 2024, the Company entered into an amendment to extend the maturity date of the Credit Agreement to June 18, 2026. The Company did not make the payment by the maturity date and is in default. On April 17, 2026, the lender notified the Company of certain defaults. See Note 11: Commitments and Contingencies for discussion.
Promissory Note
From April 29, 2019 to April 29, 2020, the Company entered into a series of non-convertible promissory notes (the “Promissory Notes”) with St. Laurent Investments LLC (“St. Laurent”) amounting to $1,375,000. The Promissory Notes had a one-year term, most recently extended through July 31, 2025 or a later date to be mutually agreed upon. The Promissory Notes bear interest accruing at the rate of 5% per annum, and increased to 10% for the period from August 1, 2024 through July 31, 2025. On January 23, 2026, the Company and St. Laurent entered into a Confidential Settlement Agreement pursuant to which the entire $1,375,000 principal amount of the Notes were paid in full on January 29, 2026. All interest and penalties were waived by St. Laurent.
Merger Note
In connection with the closing of the Merger on June 18, 2024, we issued to IDC the Merger Note in the principal amount of $35,000,000 that originally matured on September 30, 2024. The Merger Note does not bear interest and is not convertible prior to an event of default under the Merger Note. If an event of default should occur under the Merger Note, the Merger Note will bear interest at the rate of 7% per annum commencing upon the date of such event of default and will be convertible into shares of our common stock at a price per share that equals the lowest daily 
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volume weighted-average price per share (VWAP) during the five trading days immediately preceding the date on which the applicable conversion notice is delivered to us, but not less than 80% of the price per share in our Initial Capital Raise, provided, however, that the number of shares of our common stock issuable upon conversion of the Merger Note will not exceed 19.99% of the number of our outstanding shares of common stock without shareholder approval. As we do not currently believe we will have sufficient liquidity and capital resources to pay the Merger Note in full when due, as well as to restructure our joint and several debt obligations, we believe we will have to sell additional equity or debt securities prior to the maturity date of the Merger Note to pay or refinance the Merger Note when due. An event of default under the Merger Note may result in an additional event of default under the Revolver and our other indebtedness for borrowed funds.
On September 12, 2024 the Company entered into Amendment No 1 to the Convertible Promissory Note (“Amendment 1 to the Merger Note”) which extended the maturity date to the earlier of March 31, 2026 or the completion of at least a $40 million capital raise. Amendment 1 to the Merger Note was treated as a modification after the Company’s analysis according to ASC 470 and as such, the Company is deferring the $300,000 amendment fee and will amortize as an adjustment to interest expense over the remaining term using the effective interest method.
On April 29, 2025, the Company and IDC entered into an Amended and Restated Convertible Promissory Note which further extended the maturity date to the earlier of March 31, 2027 or the completion of at least a $40 million capital raise. See Note 8: Debt for further information. On August 7, 2026, the Company and SPP entered into a settlement agreement. See Note 20: Subsequent Events for further discussion regarding the release, discharge and cancellation of the Merger Note.
Pursuant to the Amended and Restated Convertible Promissory Note, any amounts paid to BMO will be in satisfaction of this Note. The Company offset the December 31, 2025 balance related to the IDC receivable that was remaining on the BMO Revolver and rolled into the current Revolver as allowed per the Amended and Restated Convertible Promissory Note. See Note 16: Related Party Transactions for IDC’s gross and net offsetting receivables amounts. Below is presented the calculation of the net liability of the Merger Note, excluding unamortized deferred issuance costs as of December 31, 2025.
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Gross Amount
	
	Amount Offset
	
	Net Amount on Consolidating Balance Sheet

	Merger Note
	
	$
	34,882,666 
	
	
	$
	(6,056,385)
	
	
	$
	28,826,281 
	


As of June 30, 2026, and December 31, 2025, the Company has recognized liability balances on the Merger Note of $28,873,215, including $70,400 of unamortized deferred issuance costs and $28,826,281, including $117,334 of unamortized deferred issuance costs, respectively.
See Note 20: Subsequent Events for information concerning the release, discharge and cancellation of the Merger Note as a result of the SPP settlement agreement entered into on August 7, 2026.
Convertible Note
As discussed in Note 2: Merger and Acquisition, on January 23, 2026, in connection with the Circle8 Acquisition, the Company issued a Convertible Note to Axiom as a component of consideration transferred for the business. The Convertible Note has a stated principal amount of $161,961,751 and is non‑interest‑bearing. The Convertible Note matures twelve months from the issuance date, at which time the principal amount becomes payable in cash; however, the Convertible Note may be settled prior to this date through the issuance of shares of the Company’s Common Stock if a majority of the Company’s stockholders vote to approve this conversion. If the aforementioned stockholder approval is obtained, the Convertible Note will convert into an aggregate of 53,291,744 shares of the Company’s Common Stock. The number of shares issuable in settlement of the Convertible Note is fixed at inception and is not subject to variability, other than customary anti-dilution provisions for stock splits, stock dividends, and similar recapitalization events. 
The Convertible Note was measured initially at fair value of $205,706,132 (53,291,744 shares valued at the Company’s closing stock price on the Circle8 Closing Date of $3.86) on the Circle8 Closing Date. The fair value of the Convertible Note exceeds the stated principal amount resulting in a substantial premium of $43,744,381. Accordingly, the Company recorded the Convertible Note as short-term debt at its stated principal amount of $161,961,751, with the substantial premium recorded as a component of additional paid-in-capital within permanent equity. Issuance costs incurred to issue the Convertible Note were de minimis and expensed when incurred.
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The Convertible Note contains provisions that relate to certain defined events of default, including bankruptcy, change of control or liquidation, cessation of operations, or failure to satisfy certain covenants contained in the Acquisition Agreement. Upon the occurrence of an event of default, the holder may declare the entire outstanding principal amount immediately due and payable. In addition, in the event of a default, interest accrues on the outstanding principal amount at a rate of 10% per annum from the date of the event of default until payment, together with any other amounts due under the Convertible Note. As of June 30, 2026, no events of default have occurred. The Company concluded the holder’s put option upon an event of default meets the definition of a derivative requiring bifurcation, however the fair value of such derivative was of nominal value. 
Other than in the case of default, the Convertible Note does not provide the holder with one or more contingent redemption options.
As of June 30, 2026, the outstanding principal balance of the Convertible Note is $161,961,751, which reflects its carrying amount as of that date. The Company is accounting for the liability portion of the note using the stated interest rate of zero, accordingly no interest has been recognized for the quarter ended June 30, 2026. Due to the amount of the Company’s outstanding stock owned by the holder of the Convertible Note, the holder is a related party with respect to the Company and accordingly the Convertible Note is considered a note payable to a related party. The Convertible Note is included in “convertible note payable - related parties” in the accompanying unaudited condensed consolidated balance sheet.
Factoring Agreements
In connection with the Circle8 Acquisition, the Company assumed a receivables purchase agreement between Circle8 Group B.V. and Argentum Securities Ireland Plc (“Argentum”), which permits Circle8 Group B.V. to sell eligible billed and unbilled receivables to Argentum for cash proceeds in certain circumstances. This arrangement is akin to a revolving line of credit with a borrowing base of approximately 90% of Circle8 Group B.V.’s eligible receivables and a borrowing capacity limit of €174.9 million approximately $199.3 million as of June 30, 2026). As of the acquisition date of January 23, 2026, Circle8 Group B.V. had previously borrowed up to the facility limit of €174.9 million (approximately $199.3 million as of June 30, 2026). The facility includes multiple financial and non-financial covenants, including an over-collateralization provision requiring Circle8 Group B.V. to maintain an eligible receivables balance greater than 1.1111 times the amount borrowed under the facility. The facility matures on the earlier of May 18, 2029, or (i) upon an event of default or (ii) if Argentum exercises a subjective acceleration clause, which would require the facility to be repaid within 85 days. The Company pays a facility fee to Argentum monthly which is recognized in “other expenses, gains and losses” on the unaudited condensed consolidated statements of operations and comprehensive loss. The Company can repay the facility at any time. The Company concluded that the facility, while legally described as a factoring agreement, does not qualify as a sale of a financial instrument under ASC Topic 860 — Transfers and Servicing, and continues to recognize receivables on the balance sheet and a liability recorded to reflect the consideration received. Circle8 was in compliance with all provisions of the facility as of June 30, 2026.
During 2025 and the six months ended June 30, 2026, the Company entered into the following agreements to sell future receivables which allows for the factoring of receivables. 
•On October 1, 2025, the Company sold $3,150,000 of receivables and received cash proceeds of $2,500,000 less $50,000 in origination fees. The weekly payments are $62,500 and the imputed interest rate is 48.58%.
•On October 21, 2025, the Company sold $1,905,000 of receivables and received cash proceeds of $1,500,000 less $30,000 in origination fees. The weekly payments are $37,798 and the imputed interest rate is 50.61%.
•On January 23, 2026, the Company sold $1,250,000 of receivables and received cash proceeds of $1,000,000 less $10,000 in origination fees. The weekly payments are $24,802 and the imputed interest rate is 47.10%.
•On April 29, 2026, the Company refinanced the then outstanding balances of its October 2025 factoring agreements above, into a new factoring agreement for $2,805,511 of receivables. The cash of $2,221,965, less $22,444 in origination fees, was used for the payoff. The refinancing was treated as a debt extinguishment after the Company’s analysis of ASC 470 and the Company recorded a $237,848 loss on debt extinguishment. The weekly payments are $55,665 and the imputed interest rate is 47.10%. 
These agreements have a good faith term of twelve months, were made without recourse and also allow for a discounted repurchase price if the Company pays the cash proceeds back early. The Company has not made payments on the above remaining agreements since May 21, 2026 and is in default as of June 30, 2026. On August 6, 2026, the Company received a notice of default from the lender. See Note 20: Subsequent Events for further discussion.,
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As of June 30, 2026, and December 31, 2025, the Company has recognized liability balances on the factoring agreements of $202,127,079, including $21,639 of unamortized deferred issuance costs and $3,205,506, including $60,939 of unamortized deferred issuance costs, respectively.
Other short-term debt
During the six months ended June 30, 2026, the Company entered into the following business loan service agreements with the same lender of the domestic factoring agreements above.
•On January 23, 2026, the Company entered into a loan for $2,000,000 and $20,000 in origination fees, with contractual payments totaling $2,500,000. The weekly payments are $48,077 and the imputed interest rate is 45.67%.
•On April 30, 2026, the Company entered into a loan for $1,050,000 and $10,500 in origination fees, with contractual payments totaling $1,312,500. The weekly payments are $25,240 and the imputed interest rate is 45.67%.
These agreements have a good faith term of twelve months, were made without recourse and also allow for a discounted repurchase price if the Company pays the cash proceeds back early. The Company has not made payments on the above remaining agreements since May 21, 2026 and is in default as of June 30, 2026. On August 6, 2026, the Company received a notice of default from the lender. See Note 20: Subsequent Events for further discussion.,
As of June 30, 2026, and December 31, 2025, the Company has recognized liability balances on other short-term debts of $2,463,482, including $16,361 of unamortized deferred issuance costs and $0, including $0 of unamortized deferred issuance costs, respectively.
Acquisition Loans
Swisslinx Acquisition Loan
In February 2023, Circle8 Switzerland AG entered into a loan agreement with Luzerner Kantonalbank AG (“LUKB”) as Lender, for a credit facility of up to Fr.29,000,000 (approximately $35,822,000 as of June 30, 2026) to partially finance the acquisition of 100% of the shares in Swisslinx AG and Swisslinx International Ltd. The facility has a maturity date of June 30, 2028. The facility provides for fixed advances with 3 or 6 month terms, or fixed loans with 2 to 5 year terms. The minimum amount per fixed advance or loan is Fr.2,000,000 (approximately $2,471,000 as of June 30, 2026), with a maximum of 5 credit tranches. The facility was fully drawn down at inception, with no additional advances as of June 30, 2026. The interest rate consists of the Swiss Average Overnight Rate (“SARON”) plus an applicable margin based on the net debt ratio each reporting period. If the SARON rate is negative, a rate of 0.00% is used as the base rate.
As of June 30, 2026, the margin was 3.70% and the interest rate was 3.70%. As of June 30, 2026, the Company has a recognized liability balance on the Swisslinx acquisition loan of $28,574,850. The Company did not make the June 30, 2026 principal payment of Fr.3,750,000 (approximately $4,632,000 as of June 30, 2026); however, a formal default has not been declared by LUKB. Circle8 Switzerland AG and LUKB are in discussions on renegotiation of the loan terms.
Seven Stars Acquisition Loan
On October 26, 2022, Circle8 Group B.V. entered into a credit agreement with Beechbrook Capital, LLP, to partially fund the acquisition of all outstanding shares in the capital of Seven Stars Holding B.V. and each of its subsidiaries. The agreement provides a credit facility (“Facility B”) in the aggregate amount of €15,000,000 (approximately $17,091,000 as of June 30, 2026), and an available Accordion Facility for up to €15,000,000 (approximately $17,091,000 as of June 30, 2026) of additional borrowing capacity as an increase to Facility B or, alternatively, an additional term facility on a pari passu basis with Facility B. The maturity date is October 26, 2027. The interest rate on Facility B consists of the three-month EURIBOR (“EURIBOR 3M”) plus a margin of 8.50%, per annum. The variable leg of the loan attached to the EURIBOR 3M rate resets each interest period, which is defined as three months. Interest payments became due on December 31, 2022, and each March 31, June 30, September 30, and December 31, thereafter. As of June 30, 2026, the interest rate was 10.68%. As of June 30, 2026, the Company has a recognized liability balance on the Seven Stars acquisition loan of $16,824,365.
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Königstein Acquisition Loans
On April 26, 2023, Circle8 Group B.V. entered into a loan agreement with Sparkasse KölnBonn to finance a portion of the purchase price payable under a share purchase agreement for the acquisition of 80% of the shares outstanding in Konigstein Beratungsgesellschaft für EDV-Dienstleistungen GmbH. This loan agreement provided Circle8 Group B.V. with loans totaling up to €7,000,000 (approximately $7,976,000 as of June 30, 2026) in the following tranches:
Investment Loan A: Up to €4,500,000 (approximately $5,127,000 as of June 30, 2026) as an amortizing loan with payments of €250,000 (approximately $285,000 as of June 30, 2026) due at the end of each quarter, starting on December 30, 2023. The maturity date is March 31, 2028, with quarterly payments of €250,000 (approximately $285,000 as of June 30, 2026) The interest rate on the utilized amounts consists of the EURIBOR 3M, which resets quarterly, plus a margin of 3.20% per annum. As of June 30, 2026, the interest rate was 5.38%. As of June 30, 2026, the Company has a recognized liability balance on the Königstein Investment Loan A of $2,182,508. The Investment A loan is currently in default in the amount of €250,000 (approximately $285,000 as of June 30, 2026). The €250,000 payment was made in July 2026.
Investment Loan B: Up to €2,500,000 (approximately $2,849,000 as of June 30, 2026) as a bullet loan, with payment in full due on the maturity date of September 30, 2028. The interest rate on the utilized amounts consists of the EURIBOR 3M, which resets quarterly, plus a margin of 3.60% per annum. As of June 30, 2026, the interest rate was 5.78%. As of June 30, 2026, the Company has a recognized liability balance on the Königstein Investment Loan B of $2,507,929.
The loan agreement stipulates that certain financial indicators in the form of annual financial statements are due no later than 180 days after the end of each financial year and no later than 45 days after the end of each quarter. Failure to submit these required reports timely constitutes a breach of financial indicators under the loan agreement, and will increase the corresponding margin of each loan by 1.50% per annum until such financial reports are submitted to the lender. 
Seller Loans Entered into by Circle8 Group B.V.
Swisslinx Seller Loan
In March 2023, Circle8 Group B.V. entered into a seller loan agreement with Swisslinx AG and Swisslinx International Limited to partially fund the acquisition of 100% of the shares in Swisslinx AG and Swisslinx International Limited. The agreement provided Circle8 Group B.V. with a loan of Fr.13,500,000 (approximately $16,676,000 as of June 30, 2026) with a maturity date of July 1, 2028. The interest rate is 5.00% per annum. Principal payments of Fr.3,375,000 (approximately $4,169,000 as of June 30, 2026) and interest payments are due annually. As of June 30, 2026, the Company has a recognized liability balance on the Swisslinx seller loan of $16,165,000. The Swisslinx seller loan is currently in default in the amount of Fr.3,375,000 (approximately $4,169,000 as of June 30, 2026).
Fixed Today Seller Loan
In April 2022, Circle8 Group B.V. entered into a seller loan agreement with Payment Secured B.V. to partially fund the acquisition of 100% of the shares in Fixed Today Holding B.V. The agreement provided Circle8 Group B.V. with €2,000,000 (approximately $2,279,000 as of March 31, 2026). The Fixed Today seller loan had a maturity date of April 14, 2024. 
As of June 30, 2026, the Company has a recognized liability balance on the Fixed Today seller loan liability of $2,278,800. The Fixed Today seller loan is currently in default in the amount of €2,000,000 (approximately $2,279,000 as of June 30, 2026).
Preferred Stock Financing
The Company entered into the Preferred Stock financing after evaluating a range of potential capital raising alternatives in light of prevailing market conditions, the Company’s growth initiatives, acquisition integration activities, and the capital requirements associated with scaling its operations. Management and the Board considered various factors, including the Company’s market capitalization, trading liquidity, cost of capital, timing considerations, and the availability and certainty of alternative financing sources.
The Company believes the transaction provided an efficient and executable source of capital that enhanced financial flexibility and supported the Company’s strategic objectives. While the financing includes terms that may be 
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viewed as more expensive or potentially dilutive than traditional financing arrangements, management and the Board determined that the structure reflected prevailing market conditions and the structure of comparable financing transactions available to similarly situated public companies, while also providing committed capital with execution certainty and without restrictive operational covenants.
Management and the Board also considered the Company’s ongoing strategic initiatives, including acquisition integration efforts, operational expansion opportunities, and broader corporate development objectives, and concluded that the financing was appropriate and in the best interests of the Company and its stockholders at the time the transaction was entered into.
Professional Employer Organization
Lyneer entered into an agreement with Employer’s HR, LLC, on February 19, 2018, to process the Company’s payroll. The initial term of the agreement was 3 years. The Fifth Amendment with the PEO, effective March 21, 2025, extended the term of the agreement through December 10, 2027. The Sixth Amendment with the PEO (“PEO Sixth Amendment”), effective September 29, 2025, prevented the Company from terminating the agreement until October 1, 2026, excepting any provisions related to default or breach. The PEO Sixth Amendment reduced the claims administration fee to $5,000 from $10,000 per workers’ compensation claim. The PEO charges a late payment charge of 1.5% per statement. Any unpaid balance is subject to a 1.5% per calendar month charge until paid in full. The Company is required to prepay collateral in the amount of one or up to two weeks estimated weekly payroll at the discretion of the PEO, which is fully refundable to the Company within 1 year of the date of the final statement. Total amount due to the PEO of $44,200,332 is included in “PEO liability and accrued interest” on the accompanying unaudited consolidated balance sheets as of June 30, 2026. On May 4, 2026, the PEO notified the Company it was in default and subsequently withdrew the notice of default on May 11, 2026. 
Interest Expense
Total interest expense is comprised of a cash and non-cash component as described in the debt arrangements described above. The Company also incurred interest expense related to an agreement with a professional employer organization (“PEO”) which processes the payroll for the Company, related to the unpaid balance, at 1.5% per calendar month. Additionally, the Company entered into an agreement with Citibank, N.A. (“Citibank”) on March 5, 2019, whereby Citibank purchases specific receivables and pays the invoices at the discounted amount and the Company incurs a discount charge equal to the Secured Overnight Financing Rate plus 0.75% to process the payments. The discount charged ranged from 4.71% to 4.88% for the six months ended June 30, 2026.
For the three and six months ended June 30, 2026 total interest expense was $4,276,743 and $7,831,413, respectively. For the three and six months ended June 30, 2025 total interest expense was $2,023,960 and $3,308,782, respectively. Interest expense related to the PEO was $1,018,013 and $2,150,746 for the three and six month periods ended June 30, 2026, respectively and $838,327 for both the three and six months ended June 30, 2025. Total cash paid for interest for the three and six months ended June 30, 2026 totaled $2,464,754 and $4,244,003, respectively, and $847,891 and $2,306,780 for the three and six months ended June 30, 2025, respectively. Interest expense related to the discount charge was $67,869 and $145,705 for the three and six months ended June 30, 2026, respectively, and $139,721 and $471,484 for the three and six months ended June 30, 2025, respectively. The remaining portion of the interest expense was non-cash due to the change in values of the accrued interest liability and amortization of deferred financing costs.
Assessment of Liquidity Position
The Company has assessed its liquidity position as of June 30, 2026 and December 31, 2025. As of June 30, 2026 and December 31, 2025, the total committed resources available were as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	
	June 30,
2026
	
	December 31,
2025

	Cash and Cash Equivalents
	$
	19,325,095 
	
	
	$
	81,134 
	

	Committed Liquidity Resources Available:
	
	
	

	Committed Liquidity Resources Available/(Over-advanced)
	3,267,809 
	
	
	(422,756)
	

	Total Committed Resources Available/(Over-advanced)
	$
	22,592,904 
	
	
	$
	(341,622)
	


The Company closed on a new ABL lender credit facility on April 29, 2025, replacing its obligations under the BMO Revolver, with an increased borrowing capacity of up to $70 million.
68


Refer to Note 3: Summary of Significant Accounting Policies.
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Related Party Transactions
Transactions with Lyneer Management Holdings LLC (“LMH”)
LMH was a non-controlling member of the Company with a 10% ownership interest at December 31, 2023. LMH was 90% owned by Lyneer’s Chief Financial Officer, James Radvany, and its Chief Executive Officer, Todd McNulty, each of whom owned 44.5% of LMH. 
Earnout Notes
On November 15, 2022, Lyneer and IDC as co-borrowers issued Year 1 Earnout Notes to LMH with total balances of $5,127,218. The balance of the Year 1 Earnout Notes payable to LMH was $0 for both June 30, 2026 and December 31, 2025. On January 16, 2024, Lyneer and IDC as co-borrowers issued Year 2 Earnout Notes to LMH with total balances of $2,013,041. The balance of the Year 2 Earnout Notes payable to LMH was $0 for both June 30, 2026 and December 31, 2025. On the date of the Merger, the Company derecognized this debt. Refer to Note 8: Debt for additional information. The principal balance of the combined Earnout Notes payable to LMH was $0 or both June 30, 2026 and December 31, 2025. Interest expense incurred on the Earnout Notes to LMH totaled $0 for both the three months ended June 30, 2026 and 2025.
Transactions with Officers
As of June 30, 2026, the Company has a receivable from officers of $628,809 related to payroll taxes as a result of RSU vestings, which is included in “due from related parties, current” in the accompanying unaudited condensed consolidated balance sheets.
Transactions with IDC
Lyneer and IDC are co-borrowers and are jointly and severally liable for principal and interest payments under the BMO Revolver, the Term Note, the Seller Notes and the Earnout Notes. In the case of certain of those obligations, IDC generally makes certain interest and principal payments to the lenders and collects reimbursement from Lyneer. When interest or principal payments of that nature are made by IDC, Lyneer recognizes interest expense and a payable to IDC, which is removed from Lyneer’s balance sheet upon remittance of the funds to IDC.
As a result of the Merger, the Company was required to file short-term income tax returns for the periods of January 1, 2024 to June 18, 2024 and June 19, 2024 to December 31, 2024. For the first short-period, Lyneer and IDC filed consolidated income tax returns in certain states. In connection with this arrangement the Company has recorded a liability payable to IDC for taxes payable by IDC which represented taxes attributable to the Company’s operations included on consolidated state and local income tax returns filed by IDC. These amounts were determined by calculating the Company’s taxable income multiplied by the applicable tax rate. Amounts payable to IDC of this nature amounted to $548,432 as of both June 30, 2026 and December 31, 2025, and are included in “other assets” on the accompanying condensed consolidated balance sheets. For the second short-period ended December 31, 2024, Lyneer filed consolidated income tax returns with Atlantic International Corp.
Total amounts receivable from IDC, amounted to $0 as of June 30, 2026 due to a one-time valuation allowance of $2,903,284 related to the two year anniversary of carrying balances related to IDC, thereby fully reserving the receivable balance. Total amounts receivable from IDC, amounted to $1,369,833 as of December 31, 2025, and is included in “other assets”, on the accompanying condensed consolidated balance sheets. This consists of $500,000 related to the expenses paid by Lyneer for the balance remaining on the BMO Revolver rolled into the current Revolver, $1,418,265 related to expenses incurred by IDC and paid by the Company and $548,432 payable to IDC for taxes payable. There are no formalized repayment terms.
Pursuant to the Amended and Restated Convertible Promissory Note, any amounts paid to BMO will be in satisfaction of this Note. The Company offset the December 31, 2025 balance related to the IDC receivable that was remaining on the BMO Revolver and rolled into the current Revolver as allowed per the Amended and Restated Convertible Promissory Note. See Note 8: Debt for the Company’s gross and net offsetting liability amounts. Below is presented the calculation of the net amount of the receivable from IDC as of December 31, 2025 included in “other assets” on the accompanying consolidated balance sheets.
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	Gross Amount
	
	Amount Offset
	
	Net Receivable from IDC included in “Other assets” on Consolidating Balance Sheet

	Receivable from IDC included in “Other assets”
	
	$
	7,426,218 
	
	
	$
	(6,056,385)
	
	
	$
	1,369,833 
	


On June 18, 2024, the Company entered into a $35,000,000 Merger Note with IDC. See Note 8: Debt for further information. On August 7, 2026, the Company and SPP entered into a settlement agreement. See Note 20: Subsequent Events for further discussion. Additionally, IDC was issued 25,423,729 shares of the Company’s common stock at a market value of $2.36 per share, or $60,000,000 in the aggregate.
On April 28, 2025, IDC was no longer considered a related party according to ASC Topic 850 — Related-party Disclosures.
Transactions with SPP Credit Advisors, LLC (“SPP”)
On June 18, 2024, the Company entered into a Credit Agreement with SPP in the principal amount of $1,950,000 at an interest rate of 5% per annum. See Note 8: Debt for further information.
Transactions with Axiom and Related Entities
The Axiom Consulting Agreement and Axiom Netherlands Consulting Agreement stipulate that Axiom and Axiom Netherlands, respectively, will provide ongoing services consisting of advisory, management, strategic, operational and transaction support services to Circle8. The Axiom Consulting Agreements have an initial term of one year, and thereafter automatically renew for successive periods of one year, unless terminated by either party giving at least 3 months prior written notice. Pursuant to the Axiom Netherlands Consulting Agreement, the Company is required to pay Axiom Netherlands €2,400,000 (approximately $2,735,000 as of June 30, 2026) annually, with four equal payments invoiced in advance on a quarterly basis and payable within 30 days of the invoice date. Pursuant to the Axiom Consulting Agreement, the Company is required to pay Axiom €1,200,000 (approximately $1,367,000 as of June 30, 2026) annually, with four equal payments invoiced in advance on a quarterly basis and payable within 30 days of the invoice date. The Company recognized $1,161,164 as expense under the Axiom Consulting Agreements during the quarter ended June 30, 2026 and this amount is included in “selling, general and administrative” in the accompanying unaudited condensed consolidated statement of operations and comprehensive loss. 
The Company additionally incurred $33,962 related to independent contractors placed by Axiom during the quarter ended June 30, 2026 and are included in “selling, general and administrative” in the accompanying unaudited condensed consolidated statement of operations and comprehensive loss. 



Off Balance Sheet Arrangements
The Company has not entered into any off-balance sheet arrangements and does not have any holdings in variable interest entities.



Critical Accounting Policies and Estimates
The preparation of Atlantic’s consolidated financial statements requires management to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and the related disclosures of contingent assets and liabilities. On an on-going basis, management evaluates its estimates and judgments, including those related to revenue recognition, allowance for doubtful accounts, intangible assets valuation, income taxes and business combinations. Management bases its estimates and judgments on historical experience and on various other factors that are believed to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions and conditions.
Management believes the following critical accounting policies, among others, affect its more significant judgments and estimates used in the preparation of its consolidated financial statements.
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Revenue Recognition
The Company derives its revenues from four service lines: temporary placement services, brokerage services, payrolling services, permanent placement, and other services. Revenues are recognized when promised goods or services are delivered to customers in an amount that reflects the consideration with which the Company expects to be entitled in exchange for those goods or services. To determine revenue recognition for arrangements that an entity determines are within the scope of ASC Topic 606 — Revenue From Contracts with Customers (“ASC 606”), the Company performs the following five steps: (i) it identifies the contracts with a customer; (ii) it identifies the performance obligations in the contract; (iii) it determines the transaction price; (iv) it allocates the transaction price to the performance obligations in the contract; and (v) it recognizes revenue when (or as) the Company satisfies a performance obligation.
Temporary Placement Services Revenue
Temporary placement services revenue from contracts with customers are recognized in the amount which the Company has a right to invoice when the services are rendered by its engagement professionals. The Company invoices its customers for temporary placement services concurrently with each periodic payroll which coincides with the services provided. While all customers are invoiced weekly and payment terms vary, the majority of our customers have payments terms of 30 days; however, the Company may extend to 150 days from the invoice date. Customers are assessed for credit worthiness upfront through a credit review, which is considered in establishing credit terms for individual customers. Revenues that have been recognized but not invoiced for temporary staffing customers are included in “unbilled accounts receivable” on the accompanying condensed consolidated balance sheets and represent a contract asset under ASC 606. Terms of collection vary based on the customer; however, payment generally is due within 30 days.
Most engagement professionals placed on assignment by the Company are legally our employees while they are working on assignments. The Company pays all related costs of employment, including workers’ compensation insurance, state and federal unemployment taxes, social security, and certain fringe benefits. The Company assumes the risk of acceptability of its employees to its customers.
The Company records temporary placement services revenue on a gross basis as a principal, rather than on a net basis as an agent in the presentation of revenues and expenses. The Company has concluded that gross reporting is appropriate because it (i) has the risk of identifying and hiring qualified employees, (ii) has the discretion to select the employees and establish their price and duties, and (iii) bears the risk for services that are not fully paid for by customers.
Permanent Placement and Other Services Revenue
Permanent placement and other services revenue from contracts with customers are primarily recognized when employment candidates accept offers of permanent employment and begin work for the Company’s customers. Certain of the Company’s permanent placement contracts contain a 30-day guarantee period. The Company has a substantial history of estimating the financial impact of permanent placement candidates who do not remain with its clients through the 30-day guarantee period. In the event that a candidate voluntarily leaves or is terminated for cause prior to the completion of 30 days of employment, we will provide a replacement candidate at no additional cost, as long as the placement fee is paid within 30 days of the candidate’s start date. When required, the Company defers the recognition of revenue until a replacement candidate is found and hired, and any associated collected amount is recorded as a contract liability. Fees to clients are generally calculated as a percentage of the new employee’s annual compensation. No fees for permanent placement talent solutions services are charged to employment candidates, regardless of whether the candidate is placed.
Brokerage Services Revenue
Brokerage services include both Contract Management and Managed Service Provider (“MSP”) services, both of which consist of administrative-related functions in which the Company does not control the professionals’ services to customers. 
Contract Management Revenue 
For Contract Management revenue, the Company provides administrative, contractual, payroll, and compliance management for a professional already selected by the end‑customer. The Company does not perform sourcing or recruiting activities. The Company’s role is to act as an arranger, managing and coordinating the administrative activities described in the agreement rather than providing the underlying professional services. The services performed by the Company include drafting and executing assignment documentation, onboarding the contractor into the Company’s systems, administering time capture and invoicing workflows, processing payroll, ensuring tax and regulatory compliance, and monitoring ongoing assignment requirements. As these administrative services are interrelated, they are not considered to be individually distinct and therefore are accounted for as a single performance obligation.
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Contract Management revenues are recognized in the amount the Company has the right to invoice for administrative, contractual, payroll, and compliance support provided for professionals who have been selected directly by the customer. The Company invoices customers based on approved hours worked by the customer‑designated professional, applying a fixed administrative fee or marginal rate for these activities provided by the Company. In most cases, the customer sets the hourly rate for both the professional as well as the administrative fee for the Company. Most customers are invoiced monthly and payment terms can vary, but customers primarily have payment terms of approximately 14 to 30 days. As such, revenue is recognized over time with the delivery of services. As the business is driven primarily by large customers with high credit scores, credit checks are not usually performed. Revenues that have been recognized but not invoiced for Contract Management customers are included in “contract assets” on the accompanying condensed consolidated balance sheet and represent a contract asset under ASC 606. Terms of collection vary based on the customer; however, payment generally is due within 30 days.
The Company enters into a contractor agreement directly with each professional assigned to an engagement. However, this is solely for the purpose of the contract management services and does not render the professional a legal employee of the Company. The Company is not responsible for performance issues related to the work of the professional, and they are only allowed to replace the professional upon request and approval by the customer.
The Company records Contract Management revenue on a net basis as an agent. The Company has concluded that net reporting is appropriate because the services provided under Contract Management constitute administrative and brokerage-related activities rather than control over the underlying services. Specifically, (i) the Company does not have discretion over choosing the professional who is performing the services, as the individuals have been chosen directly by the customer, (ii) the Company’s role is limited to administrative and compliance‑related functions rather than activities which relate to the services performed by the professional, and (iii) the Company has limited discretion over pricing, as the administrative fee is usually set by the customer.
Managed Service Provider (“MSP”) Services
For MSP revenue, the Company provides end-to-end hiring management services for customers seeking to hire temporary labor, seconded staff, and self-employed professionals. The services performed by the Company include coordination with pre-approved workforce suppliers during the hiring process, posting and managing job vacancies, onboarding and offboarding contractors, and performing hiring administration. As these services are interrelated, they are not considered to be individually distinct and therefore are accounted for as a single performance obligation.
Managed Service Provider revenues are recognized in the amount the Company has the right to invoice for supplier coordination and hiring administration. The Company invoices customers based on approved hours worked by the customer‑designated professional, applying a fixed administrative fee as agreed upon in the contract. Most customers are invoiced monthly and payment terms can vary, but customers primarily have payment terms of approximately 14 to 30 days. As such, revenue is recognized over time with the delivery of services. As the business is driven primarily by large customers with high credit scores, credit checks are not usually performed. Revenues that have been recognized but not invoiced for Managed Service Provider customers are included in “contract assets” on the accompanying condensed consolidated balance sheet and represent a contract asset under ASC 606. Terms of collection vary based on the customer; however, payment generally is due within 30 days.
The Company enters into a separate agreement directly with each professional who is contracted for temporary employment at the end customer. However, this is solely for the purpose of the administrative services and does not render the professional a legal employee of the Company. The Company is not responsible for performance issues related to the work of the professional. 
The Company records MSP revenue on a net basis as an agent. The Company has concluded that net reporting is appropriate because the services represent arranger and administrative activities rather than control over the underlying professional services. Specifically, (i) the Company does not have full discretion over choosing the professional who is performing the services, as they merely facilitate hiring process among the pre-approved suppliers, (ii) the Company’s role is limited to administrative, coordination, and hiring management functions rather than activities which relate to the providing or directing the performance of the professional, and (iii) the Company does not assume responsibility for, nor does it control, the performance or quality of services provided by the professional.
Payrolling Services Revenue 
For Payrolling revenue, the Company provides professionals, who they employ, to customers for assignments. The Company assumes employer obligations; social contributions, compliance, and other legal responsibilities, while the client 
73


maintains operational supervision over the specific assignment. As these services are interrelated, they are not considered to be individually distinct and therefore are accounted for as a single performance obligation.
Payrolling revenue is recognized in the amount which the Company has a right to invoice when the services are rendered by its engagement professionals. The Company invoices its customers for temporary placement services concurrently with each periodic payroll which coincides with the services provided. While all customers are invoiced weekly and payment terms vary, the majority of our customers have payments terms of 14 to 30 days. As such, revenue is recognized over time with the delivery of services. As the business is driven primarily by large customers with high credit scores, credit checks are not usually performed. Revenues that have been recognized but not invoiced for temporary staffing customers are included in “contract assets” on the accompanying condensed consolidated balance sheets and represent a contract asset under ASC 606. Terms of collection vary based on the customer; however, payment generally is due within 30 days.
The engagement professionals placed on assignment by the Company are legally our employees while they are working on assignments. The Company pays all related costs of employment, including workers’ compensation insurance, state and federal unemployment taxes, social security, and certain fringe benefits. The Company assumes the risk of acceptability of its employees to its customers.
The Company records Payrolling revenue on a gross basis as a principal. The Company has concluded that gross reporting is appropriate because the Company (i) has the risk of identifying and hiring qualified employees, (ii) has the discretion to select the employees and establish their price and duties, and (iii) bears the risk for acceptability of its employees to its customers.
Contract liabilities are recorded when cash payments are received or due in advance of performance and are reflected in “accrued expenses and other current liabilities” on the accompanying condensed consolidated balance sheets.



Allowance for Doubtful Accounts
The Company performs credit evaluations of our customers and adjusts credit limits based upon customer payment history and current creditworthiness, as determined by our review of our customers’ current credit information. We monitor billing events, collections and payments from our customers and maintain an allowance for doubtful accounts based upon our historical experience and any specific customer collection issues that we have identified. In light of ongoing tight credit market conditions and high interest rates, we continue to see requests from our customers for higher credit limits and longer payment terms. We have, on a limited basis, approved certain customer requests. Also, we can from time to time experience significant increases in the overall level of contract assets (i.e., unbilled receivables) related to large, long-term contracts with certain government, domestic and international customers. We continuously monitor our accounts receivable credit portfolio.
We may not be able to accurately predict our future credit loss experience. Measurement of credit losses requires consideration of historical loss experience, including the need to adjust for changing business conditions, and judgments about the probable effects of relevant observable data, including present economic conditions such as delinquency rates and the financial health of specific customers. Future changes to the estimated allowance for doubtful accounts could be material to our results of operations and financial condition.



Intangible Assets
The Company’s identifiable intangible assets as of June 30, 2026 and December 31, 2025 consisted of customer relationships, trade name, trademarks, software and website which were initially recognized as a result of the Transaction and the Circle8 Acquisition and represent definite-lived intangible assets. The Company does not currently have any indefinite-lived intangible assets, excluding goodwill. Intangible assets are amortized using the straight-line method over their estimated useful lives.
In accordance with the accounting standard for the impairment or disposal of long-lived assets under ASC 360, our long-lived assets are reviewed for impairment whenever events or changes in circumstances indicate that carrying amounts may not be recoverable (i.e., information indicates that an impairment might exist).
For long-lived assets to be held and used, the Company recognizes an impairment loss only if the carrying amount is not recoverable through its undiscounted cash flows and measures the impairment loss based on the difference between the carrying amount and fair value. For the six months ended June 30, 2026 and the year ended December 31, 2025 no impairments were recognized on our intangible assets.
Goodwill
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We test goodwill for impairment annually and whenever events or circumstances make it more likely than not that an impairment may have occurred. GAAP requires that goodwill be tested for impairment at a reporting unit level. For segments with a goodwill balance, we determine if our reporting units are the same as our operating and reportable segments based on our organizational structure or one level below our operating segments (the component level). 



Income Taxes
Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled.
The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely than not that some portion or all of the deferred tax assets will not be realized.
The Company assesses, on a quarterly basis, the likelihood that deferred tax assets will be realized in accordance with the provisions of ASC 740. ASC 740 requires that a valuation allowance be established when it is “more likely than not” that all, or a portion of, deferred tax assets will not be realized. The assessment considers all available positive or negative evidence, including the scheduled reversal of deferred tax liabilities, projected future taxable income, and tax planning strategies.



Business Combinations
We account for business combinations using the acquisition method of accounting, in which the purchase price is allocated for assets acquired and liabilities assumed and recorded at the estimated fair values at the date of acquisition. Any excess of the purchase price over the estimated fair values of the net assets acquired is recorded as goodwill. Management is required to make significant assumptions and estimates in determining the fair value of the assets acquired, particularly intangible assets. Purchased intangible assets are primarily comprised of an acquired trade name and customer relationships that are recorded at fair value at the date of acquisition. We utilize third-party valuation specialists to assist us in the determination of the fair value of the intangibles. The fair value of trade name intangibles is determined using the relief-from-royalty method, which relies on the use of estimates and assumptions about expected future revenue growth rates, royalty rates and discount rates. The fair value of customer relationship intangibles is determined using the multi-period excess earnings method, which relies on the use of estimates and assumptions about expected future revenue growth rates, customer attrition rates, profit margins and discount rates. Determining the useful lives of intangible assets requires judgment and is inherently uncertain. There is a measurement period of up to one year in which to finalize the fair value determinations and preliminary fair value estimates may be revised if new information is obtained during this period.



Item 3. Quantitative and Qualitative Disclosures About Market Risk.
As a Smaller Reporting Company as defined by Rule 12b-2 of the Exchange Act and in Item 10(f)(1) of Regulation S-K, we are electing scaled disclosure reporting obligations and therefore are not required to provide the information required under this item.



Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures
Under the supervision and with the participation of our management, including our Chief Executive Officer and our Chief Financial Officer, we conducted an evaluation of the disclosure controls and procedures as of June 30, 2026, the end of the period covered by this report on Form 10-Q. The term “disclosure controls and procedures,” as set forth in Rules 13a-15(e) and 15d-15(e) under the Securities and Exchange Act (“Exchange Act”), means controls and other procedures of a company that are designed to provide reasonable assurance that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the rules and forms promulgated by the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to provide reasonable assurance that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the Company’s management, including its principal executive and principal financial officers, as appropriate to allow timely decisions regarding required disclosure.
In designing and evaluating our disclosure controls and procedures, management recognizes that disclosure controls and procedures, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the 
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objectives of the disclosure controls and procedures are met. Additionally, in designing disclosure controls and procedures, our management was required to apply its judgment in evaluating the cost-benefit relationship of possible disclosure controls and procedures. The design of any system 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 policies or procedures may deteriorate. Because of the inherent limitations in a control system, misstatements due to error or fraud may occur and not be detected.
Our management is responsible for establishing and maintaining adequate internal control over our financial reporting. Our management, including our Chief Executive Officer and our Chief Financial Officer, has evaluated the effectiveness of our internal control over financial reporting as of June 30, 2026, based on the framework established in Internal Control—Integrated Framework (2023) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Prior to the Merger, we were a private company and had limited accounting and financial reporting personnel with which to address our internal controls and related procedures. Based upon that evaluation, our management concluded that our internal control over financial reporting was not effective as of June 30, 2026, due to the material weaknesses described below.
A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting as defined under the Exchange Act, as amended, and by the Public Company Accounting Oversight Board (United States), such that there is a reasonable possibility that a material misstatement of our annual financial statements will not be prevented or detected on a timely basis. 
This conclusion is based on the identification of material weaknesses in the areas of accounting for complex financial transactions or non-routine transactions. The Company currently consults with third-party experts to overcome this weakness. The Company had a material weakness related to lack of segregation of duties in finance and accounting. There is also an inadequate design of policies and procedures that are tested and monitored to prevent and detect potential errors. Due to our limited accounting and financial reporting personnel, we have ineffective controls over the period end financial disclosure and reporting process. Additionally, the Company also had a significant deficiency due to non-payment of payroll taxes on vested restricted stock units.
We are in the process of implementing measures designed to improve our internal control over financial reporting to remediate the material weaknesses and plan to implement them in the second half of 2026. For example, we plan to design and implement improved processes and internal controls, including ongoing senior management review and Audit Committee oversight. Additionally, we plan to further develop and implement formal policies, processes and documentation procedures relating to our financial reporting, including the oversight of third-party service providers. Our actions are subject to ongoing executive management review and will also be subject to Audit Committee oversight.
Notwithstanding the material weaknesses in internal control over financial reporting described above, our management has concluded that our unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q are fairly stated in all material respects.
On January 23, 2026, the Company completed the acquisition of Circle8 Group B.V.. The Company accounted for this acquisition as a business combination. As this acquisition occurred in the first quarter of 2026, the scope of our assessment of our internal control over financial reporting does not include Circle8 Group B.V. This exclusion is in accordance with the Securities and Exchange Commission’s general guidance that an assessment of a recently acquired business may be omitted from our scope in the year of such acquisition. As of June 30, 2026, Circle8 Group B.V. had total assets that represented approximately 89% of the Company's consolidated total assets and total revenues that represented approximately 36% of the Company's consolidated revenues.
Changes in Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting that occurred during our most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION 



Item 1. Legal Proceedings
From time to time, the Company may be involved in various disputes and litigation matters that arise in the ordinary course of business. Atlantic is currently not a party to any material legal proceedings, except as follows.
Rosanna Vargas v. DHL Express (USA), Inc. et. al., Case No. L-4352-19
On October 30, 2019, Rosanna Vargas filed a complaint in the Superior Court of New Jersey at Camden County against Lyneer and various defendants, including Lyneer’s client, alleging severe personal injury sustained at work. The case is now closed as to all parties. As a result of the matter, Lyneer’s client sought indemnification from Lyneer pursuant to an indemnification demand issued to Lyneer on June 10, 2022. Accordingly, Lyneer agreed to pay approximately $1,030,000 over 36 months, beginning in July 2023, to settle the claim. As of June 30, 2026, the Company owes $32,857 and has accrued the full amount, which is recognized in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets.
Enrique Briseno, et al. vs. Three Hands Corporation, et al., Case No. 21STCV00443, Superior Court of the State of California for the County of Los Angeles 
On January 6, 2021, a class action wage and hour complaint was filed in the Superior Court of California, Los Angeles County, by Enrique Briseno as class representative. The Complaint was filed only against the Company’s client. The matter settled for $425,000, $300,000 of which is to be paid by the Company, and the remaining $125,000 is to be paid by the client. The settlement agreement was signed on December 17, 2024 and has been finalized and executed and provided to the Court for approval. As of June 30, 2026, the Company owes $150,000, which is recognized in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets. The remaining payments are due as follows: August 1, 2026-$75,000; and August 31, 2026-$80,674, which includes the employer’s side of payroll taxes of $5,674. The Company has not made the August 1, 2026 payment.
Aguilar, et al v Lyneer Staffing Solutions, et al Docket No. MID-L-3595-21 (Middlesex County Superior Court NJ)
On June 16, 2021, a complaint was filed in the Superior Court of New Jersey Law Division, Middlesex County. The complaint alleges a former minor employee (who obtained employment by providing false information) was injured on October 15, 2020, at the Co-Defendant’s worksite. A settlement conference was held on August 28, 2024, but was unsuccessful. The Company’s liability insurance carrier and the Company's worker's compensation insurance carrier and the liability insurance carrier for the client held a settlement conference on April 14, 2025, but was unsuccessful. The trial commenced April 28, 2025 and a settlement was reached on May 2, 2025 for a total value of $3,050,000, $2,800,000 in cash and $250,000 by virtue of a lien release, of which the Company is responsible for $200,000, with the insurance carriers collectively responsible for the remainder. The final settlement agreement was executed, and the full settlement amount was paid by the Company in January 2026.
Theresa Alvarez and Maria Flores vs. Liquid Graphics, Inc., Lyneer Staffing Solutions, LLC, Liz Long, et. al, Case No 30-2021-01225386-CU-WT-CJC, Superior Court for the State of California, County of Orange
On October 8, 2021, a class action wage and hour complaint was filed in the Superior Court of California, Orange County, by Maria Flores and Teresa Alvarez as class representatives. The Complaint was filed against the Company as well as the Company’s client. The matter settled for $750,000, $650,000 of which is to be paid by the Company, and the remaining $100,000 is to be paid by the client. The settlement agreement was signed November 16, 2023 and has been finalized and executed. The Company has accrued for the $650,000 settlement payment due, which is recognized in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets. The full settlement amount of $671,858, which includes employment taxes, was paid on October 23, 2025, and Lyneer’s portion of the settlement has now been paid in full.
Maria Reyes vs. Lyneer Staffing Solutions, LLC, Case No CIVSB2317672, Superior Court of the State of California for the County of San Bernardino
On August 1, 2023, a class action wage and hour PAGA complaint was filed in the Superior Court of California, County of San Bernardino, by Maria Reyes as class representative. The matter settled at a mandatory settlement conference held on October 10, 2025, for $925,000, which is recognized in “accrued expenses and other current liabilities” on the accompanying condensed consolidated balance sheets. The Judgment on the PAGA settlement was entered on July 20, 2026. The settlement amount will be due in 90 days from that date, on or about October 16, 2026.
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BAC Rhino 3 Federal LLC vs. Atlantic International Corp, Civil Action No 2484CV03189, Suffolk County Superior Court
On December 9, 2024, BAC Rhino 3 Federal LLC (“Rhino”) filed a complaint in Suffolk County Superior Court, against Atlantic for breach of contract, seeking damages for accelerated rent, plus costs of collection and outstanding rent to date, for Atlantic’s default under the lease and failure to pay monies owed thereunder. On December 18, 2025, the Company and Rhino entered into a settlement agreement whereby the Company shall pay $1,000,000. As of June 30, 2026, the Company owes $770,000 and has accrued this full amount, which is recognized in “accrued expenses and other current liabilities” on the accompanying unaudited condensed consolidated balance sheets The Company has agreed to monthly payments of $30,000 until the balance is paid in full.
Atlantic and its Lyneer subsidiaries, Lyneer Investments, LLC, Lyneer Holdings, Inc. and Lyneer Staffing Solutions, LLC (collectively the “Lyneer Subsidiaries”), Civil Index No. 154264/2026, Supreme Court of the State of New York, County of New Year
On April 2, 2026, Atlantic the Lyneer Subsidiaries commenced a lawsuit against SPP. At the same time Atlantic is seeking a preliminary injunction with an Order to Show Cause and Temporary Restraining Order. Atlantic is seeking a preliminary injunction enjoining SPP from continuing to proceed as if the outstanding indebtedness owed under the loans at issue had not been satisfied.
Atlantic has alleged in its complaint, that SPP launched a coordinated, pre-planned attack to seize control of the Lyneer subsidiaries based on a fabricated default, set forth in the Default Notices, and in bad faith of its own financial interests. As part of a refinancing transaction in April 2025, SPP obtained, and was supposed to ultimately sell, over $77 million worth of publicly traded shares in Atlantic acquired from non-party IDC. SPP was required to apply the proceeds to satisfy the outstanding debt owed under the term loan that originated in 2021. The value of the Nasdaq publicly traded shares significantly exceeded any outstanding indebtedness arguably remaining owing to SPP (less than $50 million) and, as such, upon SPP’s receipt of the collateral, the indebtedness was satisfied and extinguished. SPP acknowledged and understood it took stock worth more than its debt, and agreed to remit the surplus back to IDC. It should be noted that SPP’s default notices did not demand repayment of the loans, nor include payoff amounts. Instead, they only reflected a hostile takeover. Furthermore, as a subordinate mezzanine lender, SPP has no contractual right to receive capital raise proceeds ahead of the senior lenders in line before it.
On April 29, 2026, the Court denied Atlantic’s request for relief and set a trial date on the preliminary injunction for June 23, 2026. On August 7, 2026, the Company and SPP entered into a settlement agreement. See Note 20: Subsequent Events for further discussion.
SPP Credit Advisors LLC and Rick Arrowsmith v. Atlantic International Corp et al. In the Court of Chancery of The State of Delaware (Case No. 2026-0448-JTL)
On March 30, 2026, SPP notified Atlantic and the Lyneer Subsidiaries that certain events of default have occurred and are continuing under the Amended and Restated Loan Agreement dated as of April 29, 2025 (the "Financing Agreement"), SPP asserted that the events of default relate to our failure to satisfy certain financial and non-financial covenants under the Financing Agreement. In its notice to Atlantic, SPP confirmed that the Agents (as defined in the Financing Agreement) and SPP have not waived the specified events of default, and that the Agent and SPP reserve all of their rights and remedies under the Financing Agreement, the Loan Documents (as defined in the Financing Agreement), and any applicable law with respect to the specified events of default, including, without limitation: (i) the right to accelerate the Obligations (as defined in the Financing Agreement); (ii) the right to exercise the Pledge Agreement associated with the ownership of the Lyneer entities; (iii) the right to exercise all voting and economic interests in the Lyneer entities; and (iv) the right to take all actions and exercise all remedies available to the Agents and/or the Lenders under the Loan Documents and applicable law. Additionally, SPP has attempted to exercise its pledge and has sought to try to replace the management of Lyneer. The Company believes it has meritorious defenses to the claims of SPP and, as described above, has commenced a lawsuit to contest SPP’s actions.
Simultaneously with the default letter under the Financing Agreement as described above, SPP notified the Company of certain events of default under (a) the Credit Agreement, dated June 18, 2024, and (b) the Pledge and Security Agreement dated as of June 18, 2024.
Similar to the Financing Agreement default notice, SPP has asserted that the events of default also relate to our failure to satisfy certain financial and non-financial covenants under the Credit Agreement. In its notice to Atlantic, SPP has confirmed that the Agent and SPP have not waived the specified events of default, and that the Agent and SPP reserve all of their rights and remedies under the Credit Agreement, the Loan Documents, and any applicable law with respect to the 
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specified events of default, including, without limitation: (i) the right to accelerate the Obligations; (ii) the right to exercise the Pledge Agreement associated with the ownership of the Lyneer Subsidiaries; (iii) the right to exercise all voting and economic interests in the Lyneer Subsidiaries; and (iv) the right to take all actions and exercise all remedies available to the Agents and/or the Lenders under the Loan Documents and applicable law. In addition, SPP has attempted to exercise its pledge and has sought to try to replace the management of Lyneer.
Later on April 2, 2026, Rick Arrowsmith, on behalf of SPP, and in response to the above-described lawsuit brought by the Company, commenced a lawsuit in the Court of Chancery of the State of Delaware against the Company and its officers. Based on the unfounded alleged events of default, the plaintiff, appointed by SPP to take managerial control of the Lyneer subsidiaries. The plaintiff is seeking declaratory relief that he was able to remove all officers of the Company and is entitled to declaratory, preliminary and permanent injunctive relief to take control of the Company.
On April 27, 2026, the Court entered a Status Quo Order (the “Order”). The Order controls the governance and management of the Lyneer Subsidiaries pending (a) a final disposition of the matter, or (b) an order that expressly modifies or supersedes the Order. The Order requires Lyneer to operate in the ordinary course of business (as defined) and to provide Mr. Arrowsmith with certain current financial statements as reasonably requested.
The Company believes it has meritorious defenses to the claims of SPP and, as described above, and has commenced a lawsuit to contest SPP’s actions. On August 7, 2026, the Company and SPP entered into a settlement agreement. See Note 20: Subsequent Events for further discussion.
Circle8 Switzerland AG Swisslinx Litigations
Earn-Out Claim and Seller Loan Suspension Claim Settlement – Swisslinx Acquisition
In March 2025, Circle8 Switzerland AG asserted a claim of approximately Fr.24.6 million ($30.4 million as of June 30, 2026) against the sellers of Swisslinx International Ltd ("Swisslinx"), as well as against the W&I insurance company and Markel International Insurance Company Limited ("Markel"), in connection with alleged breaches of the Share Purchase Agreement dated February 22, 2023 (the "Swisslinx SPA"), including (to the extent this relates to the claim against the sellers) claims related to misleading and/or incorrect information. With respect to the claim against the sellers, an in-court settlement was reached in May 2026 whereby the sellers' claim of in total Fr.20,100,000 ($24,829,000 as of June 30, 2026) (see below under Earn-Out Claim – Swisslinx Acquisition and Seller Loan Suspension Claim – Swisslinx Acquisition) was reduced to Fr.10,100,000 (approximately $12,476,000 as of June 30, 2026). Parties are currently in the process of finalizing the settlement. 
Earn-Out Claim - Swisslinx Acquisition
In July 2025, the sellers of Swisslinx initiated legal proceedings against Circle8 Switzerland AG (as buyer), as well as against Circle8 Group B.V. and De Staffing Groep Nederland B.V. (as guarantors), seeking payment of amounts allegedly outstanding under the earn-out arrangement agreed as part of the Swisslinx acquisition. The aggregate amount claimed by the sellers totals approximately Fr.6.6 million ($8.2 million as of June 30, 2026), comprising Earn-Out 1 of Fr.2.6 million ($3.2 million as of June 30, 2026), accounted for as contingent consideration, and Earn-Out 2 of Fr.4.0 million ($4.9 million as of June 30, 2026), accounted for as a compensation arrangement under U.S. GAAP. This total reflects the final calculated amount agreed upon following formal negotiations between the parties and subsequently accepted by the sellers. Circle8 Switzerland AG has disputed the sellers’ claim and has asserted its contractual rights in connection with its own claim arising from the alleged breaches of the Swisslinx SPA. Circle8 Switzerland AG has offset the Fr.6.6 million ($8.2 million as of June 30, 2026) earn-out against its asserted claim of Fr.24.6 million ($30.4 million as of June 30, 2026), rather than settling in cash. In addition, Circle8 Switzerland AG has issued a counterclaim against the sellers of Swisslinx in the first quarter of 2026 to seek damages arising from the alleged provision of misleading and/or incorrect information concerning the business of Swisslinx. 
Circle8 Group B.V. believes its position is supportable and that it has meritorious defenses and claims.
Seller Loan Suspension Claim Settlement
In connection with the Swisslinx acquisition, the sellers also provided a seller loan in the amount of Fr.13,500,000 ($16,676,000 as of June 30, 2026) to Circle8 Switzerland AG. Based on the seller loan agreement, repayment of the seller loan is due in several installments up to and including 2028, with the legal possibility for Circle8 Switzerland AG to suspend payment of each installment for 12 months. The first installment of the seller loan has been suspended since May 2025 for a period of 12 months. Circle8 Switzerland AG has asserted rights to set-off and asserts its financial claims by declaring a set-off against the sellers’ entitlements, including earn-out payments and the seller loan. It further states that, as 
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a precautionary measure, repayment of due obligations under the seller loan have been postponed until the dispute is fully resolved. 
In May 2026, the parties reached an in-court settlement, whereby the sellers' claim of in total Fr.20,100,000 ($24,829,000 as of June 30, 2026) was reduced to Fr.10,100,000 (approximately $12,476,000 as of June 30, 2026). The parties are currently in the process of finalizing the settlement.
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Item 1a. Risk Factors
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the “safe harbor” provisions of the United States Private Securities Litigation Reform Act of 1995. In some cases, you can identify forward-looking statements by the words “may,” “might,” “will,” “could,” “would,” “should,” “expect,” “intend,” “plan,” “objective,” “anticipate,” “believe,” “estimate,” “predict,” “project,” “potential,” “continue” and “ongoing,” or the negative of these terms, or other comparable terminology intended to identify statements about the future, although not all forward-looking statements contain these words. These statements relate to future events or our future financial performance or condition and involve known and unknown risks, uncertainties and other factors that could cause our actual results, levels of activity, performance or achievement to differ materially from results expressed or implied in this Quarterly Report on Form 10-Q. These forward-looking statements include, but are not limited to, statements about:
•our expectations regarding the market size and growth potential for our business;
•the implementation of our strategic plans, including strategy for our business, acquisitions and related financing;
•the ability of Lyneer and IDC to meet the terms and conditions of their joint and several debt obligations;
•our ability to maintain and establish future collaborations and strategic clients;
•the rate and degree of market acceptance of our services;
•our ability to meet the continued listing requirements of the Nasdaq Stock Market;
•our ability to generate sustained revenue or achieve profitability;
•the pricing and expected gross margin for our services;
•the expected benefits and synergies of the acquisition of Circle8 Group B.V.;
•the expected financial condition, results of operations, earnings outlook and prospects of our Company, Lyneer and the combined company, including any projections of sales, earnings, revenue, margins or other financial items;
•the ability of the new management team to execute our business plan;
•our business strategies and goals;
•any statements regarding the plans, strategies and objectives of management for future operations;
•any statements regarding future economic conditions or performance;
•all assumptions, expectations, predictions, intentions or beliefs about future events;
•changes in applicable laws, regulations or permits affecting Atlantic, Lyneer or Circle8’s operations or the industries in which each appears;
•general economic and geopolitical conditions;
•our competitive position; and
•our estimates of our expenses, ongoing losses, future revenue, capital requirements and our needs for, or ability to obtain, additional financing as necessary.
The forward-looking statements contained in this Quarterly Report on Form 10-Q and the documents incorporated herein by reference are based on our current expectations and beliefs concerning future developments and their potential effects on our business. There can be no assurance that future developments affecting our business will be those that we have anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not limited to, those factors described in this Section and under similar headings in the documents that are incorporated by reference herein. Moreover, we operate in a very competitive and rapidly changing environment.
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New risks and uncertainties emerge from time to time, and it is not possible for us to predict all such risk factors, nor can we assess the effect of all such risk factors on our business or the extent to which any factor or combination of factors may cause actual results to differ materially from those contained in any forward-looking statements. Should one or more of these risks or uncertainties materialize, or should any of the assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements.
The forward-looking statements made by us in this Quarterly Report on Form 10-Q and the documents incorporated herein by reference speak only as of the date of such statement. Except to the extent required under the federal securities laws and rules and regulations of the U.S. Securities and Exchange Commission (the “SEC”), we disclaim any obligation to update any forward-looking statement to reflect events or circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated events. In light of these risks and uncertainties, there is no assurance that the events or results suggested by the forward-looking statements will in fact occur, and you should not place undue reliance on these forward-looking statements.
Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law, you are advised to consult any additional disclosures we make in the documents that we file with the SEC.
Other than the litigation set forth in Item 1. Legal Proceedings there have been no material changes to the Risk Factors included in the Company’s Annual Report on Form 10-K filed with the SEC on April 15, 2026 to the date of this filing. A summary of those risk factors is outlined below.
RISK FACTOR SUMMARY
Our business is subject to numerous risks and uncertainties. These risks include, but are not limited to the following:
Risks Related to Lyneer’s Business
•Lyneer has a significant amount of debt obligations and its failure to restructure or pay such obligations when due could have a material adverse impact on Lyneer’s financial condition and long-term viability. Furthermore, Lyneer is in default under certain credit facilities and outstanding promissory notes and any future defaults by Lyneer under its credit facilities could also have a material adverse impact on Lyneer’s financial condition and long-term viability. 
•Lyneer operates in an intensely competitive and rapidly changing business environment, and there is a substantial risk that its services could become obsolete or uncompetitive. 
•Lyneer is a party to debt instruments which contain covenants that could limit its financing options and liquidity position, which would limit its ability to grow its business. Lyneer’s failure to comply with the restrictions in these debt instruments could result in events of default, which, if not cured or waived, could result in Lyneer being required to repay these borrowings before their due date.
•Lyneer’s customers can terminate their agreements at any time, making Lyneer particularly vulnerable to a significant decrease in revenue within a short period of time that could be difficult to quickly replace.
•The Company’s audited financial statements have been prepared with a going concern qualification.
Risks Related to Circle8 Group B.V.’s Business
•As a staffing company, Circle8 Group B.V. is prone to cash flow imbalances. If it is unable to satisfy those needs from cash generated from its operations or borrowings under its debt instruments, upon mutual agreement we will be required to fund such shortfall.
•Circle8 Group B.V.’s clients come from a variety of enterprises and their needs may change rapidly as their businesses and industries evolve. 
•The worldwide employment services industry is highly competitive with limited barriers to entry into many markets, which could limit our ability to maintain or increase our market share or profitability. 
•Circle8 Group B.V.’s international operations subject us to numerous risks outside of our control, including risks arising from political unrest, military conflicts, natural disasters, severe weather conditions, and global health emergencies. 
•Foreign currency fluctuations, changes in tax rates, adoption of new international tax legislation or tax audits that could result in additional income tax liabilities may have a material adverse effect on our operating results.
•New laws and government regulations, including labor and employment laws, privacy laws, antibribery and corruption laws may result in prohibition or restriction of certain types of employment services or the imposition of additional licensing or tax requirements which may negative affect our future earnings. 
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General Risks Affecting Our Combined Business
•We have been and may be exposed to employment-related claims and losses, including class action lawsuits that could have a material adverse effect on our business. 
•Our growth strategy and our expansion and acquisition strategy may not be executed effectively. Following the acquisition of Circle8 Group B.V., we have not reached any definitive agreement with any acquisition targets, and we cannot assure you that we will consummate any future acquisition on favorable terms or at all. 
•Cybersecurity risks may impact our business, and any improper disclosure or loss of sensitive or confidential company, employee, associate or customer data could damage our business operations and expose us to liability, which would cause our business and reputation to suffer.
•We are subject to certain U.S. and foreign anti-corruption, anti-money laundering, export control, sanctions, and other trade laws and regulations. We can face serious consequences for violations.
•Each of Atlantic and Circle8 Group B.V. have incurred significant costs in connection with the Acquisition. The Purchase Price under the Acquisition Agreement is not adjustable based on the market price of Atlantic Common Stock, so the Share consideration received by Axiom may have a greater or lesser value than at the time the Acquisition Agreement was signed.
Risks Related to Ownership of Our Common Stock 
•The market price of our Common Stock may be highly volatile, and you could lose all or part of your investment.
•We may be subject to securities litigation, which is expensive and could divert our management’s attention.
•We are an “emerging growth company” and the reduced disclosure requirements applicable to emerging growth companies could make our common stock less attractive to investors.
•Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of us, which may be beneficial to our stockholders, more difficult and may prevent attempts by our stockholders to replace or remove our current management and limit the market price of our common stock.
•We do not anticipate paying any cash dividends on our common stock in the foreseeable future and, as a result, capital appreciation, if any, of our common stock will be your sole source of gain for the foreseeable future.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
None



Item 3. Defaults Upon Senior Securities/Global Settlement
SPP Credit Advisors LLC and Rick Arrowsmith v. Atlantic International Corp et al. In the Court of Chancery of The State of Delaware (Case No. 2026-0448-JTL)
As previously reported in our Form 10-K for December 31, 2025, on April 2, 2026, Rick Arrowsmith, on behalf of SPP, and in response to the Company’s and its Lyneer Subsidiaries’ commencement on the same day of a lawsuit against SPP, commenced a lawsuit in the Court of Chancery of the State of Delaware against the Company, its’ officers and former officers, based on the unfounded alleged events of default, the plaintiff, appointed by SPP to take managerial control of the Lyneer subsidiaries. The plaintiff is seeking declaratory relief that he was able to remove all officers of the Company and is entitled to declaratory, preliminary and permanent injunctive relief to take control of the Company. 
On April 27, 2026, the Court entered a Status Quo Order (the “Order”). The Order controls the governance and management of the Lyneer Subsidiaries pending (a) a final disposition of the matter, or (b) an order that expressly modifies or supersedes the Order. The Order requires Lyneer to operate in the ordinary course of business (as defined) and to provide Mr. Arrowsmith with certain current financial statements as reasonably requested.
SPP Lyneer Term Note Default Notice
On March 30, 2026, SPP notified Atlantic and Lyneer that certain events of default have occurred and are continuing under the Financing Agreement. SPP asserted that the events of default related to our failure to satisfy certain financial and non-financial covenants under the Financing Agreement of the Term Note By letter dated April 30, 2026, SPP notified Atlantic and Lyneer that certain additional Events of Default had occurred, specifically as a result of (i) various Events of Default set forth in a statement from SLR to Lyneer Staffing dated April 17, 2026 (the “SLR Default”) as described below, and (ii) Certain payments made to or for the benefit of Atlantic. SPP has attempted to exercise its pledge and has sought to try to replace the management of Lyneer. 
SPP Credit Agreement Default Notice
Simultaneously with the default letter under the Financing Agreement as described above, SPP notified the Company of certain events of default under (a) the Credit Agreement, dated June 18, 2024, and (b) the Pledge and Security Agreement dated as of June 18, 2024. By letter dated April 30, 2026, SPP notified Atlantic and Lyneer of certain additional Events of Default, specifically, as a result of (i) various Events of Default described in the above-described SLR Letter, (ii) various Events of Default described in the Default Notice dated March 30, 2026 from SPP to Lyneer, and (iii) permitting a subsidiary of Atlantic to make certain payments to or for the benefit of Atlantic.
SPP Global Settlement
On August 7, 2026, Circle8 Group, Inc. (herein referred to as “Atlantic”), together with Lyneer Investments, LLC, a Delaware limited liability company (“Lyneer Investments”), Lyneer Staffing Solutions, LLC, a Delaware limited liability company (“Lyneer Staffing”), and Lyneer Holdings, Inc., a Delaware corporation (“Lyneer Holdings,” and together with Lyneer Investments and Lyneer Staffing, the “Companies”), entered into a settlement agreement with SPP Credit Advisors, LLC (“SPP”), in its capacity as the Administrative Agent for itself and the lenders under the Bridge Loan Credit Agreement (as defined in the Settlement Agreement) and in its capacity as the Agent for itself and the secured parties under the Term Loan Credit Agreement (as defined in the Settlement Agreement.), to which that Companies, Atlantic, SPP and IDC Technologies, Inc., a California corporation (“IDC’) are parties. 
The settlement agreement (the “Settlement Agreement”) resolves outstanding litigation and claims (the “Pending Litigation”) between the parties arising out of the Bridge Loan Credit Agreement and the Lyneer Term Loan Credit Agreement (collectively, the “Loan Agreements”). Additionally, among other terms, the Settlement Agreement extinguishes a $35,000,000 Promissory note that was convertible into the common stock of the Company and provides for an orderly repayment of the Loan Agreements. To avoid further expense and uncertainty, the parties agreed to enter into the Settlement Agreement without admitting liability, agreeing to file joint stipulations of dismissal without prejudice for both the New York and Delaware actions upon execution. Key terms of the Settlement Agreement include:
Share Exchange & Call Option: Atlantic agreed to issue 21,983,926 shares of Atlantic common Stock (the “New Atlantic Shares”) to SPP. In exchange, SPP granted Atlantic a ten-year call option to acquire 21,983,926 shares of Atlantic Common Stock foreclosed upon by SPP from IDC at a purchase price of $0.00001 per share for immediate retirement and 
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cancellation. Additionally, the $35,000,000 convertible promissory note issued by Atlantic to IDC in connection with the Company’s acquisition of the Lyneer Companies was released, canceled and discharged. 
Legal Fee Shares: Atlantic agreed to issue such number of shares of Common Stock to SPP (the “Legal Fee Shares”) as equals the total amount of SPP’s legal fees and expenses incurred in connection with the litigation, not exceeding $1,800,000.
Disposition of Shares: SPP agreed to use commercially reasonable efforts to sell the New Atlantic Shares over an 18-month period (the “Disposition Period”) to satisfy the SPP Indebtedness. The indebtedness will bear interest at a non-default rate of 5% per annum during this period. If sales do not fully satisfy the indebtedness, Atlantic will execute an amended term note for the remaining balance with a 13-month term. If the SPP Indebtedness is repaid in full before all the shares are sold, any remaining shares will be returned to Atlantic for cancellation. 
Registration Rights & Liquidated Damages: Atlantic agreed to file a prospectus supplement to its existing Form S-3 shelf registration statement to register the resale of the New Atlantic Shares. Failure to file the supplement within three business days or maintain an effective registration statement during the Disposition Period obligates Atlantic to pay liquidated damages equal to 2% per month of the closing price multiplied by the covered shares. 
Management & Governance Changes: Lyneer Staffing agreed to engage Robert O. Riiska of SierraConstellation Partners LLC as Chief Transformation Officer (CTO). The board of directors of Lyneer Staffing will be reconstituted to consist of three members: one Atlantic designee, one SPP designee, and an Independent Director (initially Matthew Kahn).
Specific material actions (such as bankruptcy filings, asset sales, mergers, or capital structure changes) remain subject to express written approval by Atlantic. 
Refinancing of Senior Debt: Lyneer Staffing agreed to use commercially reasonable efforts, without recourse if unsuccessful, to refinance the Loan and Security Agreement dated as of April 29, 2025, with North Mill Capital LLC (d/b/a SLR Business Credit, hereafter “SLR”) within 45 days of August 7, 2026. Upon refinancing of the SLR facility Lyneer is obligated to make a $5 million payment to SPP to: (i) first satisfy the SPP Bridge Loan in full; (ii) second to any remaining SPP legal Fees, and (iii) third to reduce the principal balance of the SPP indebtedness. 
Capital Raises & Proceeds Distribution: Proceeds from any future debt or equity capital raises by Atlantic will be distributed as follows: 20% divided equally between SPP (to pay legal fees and reduce loan principal) and Employers HR, LLC (to reduce payroll-related obligations), and 80% retained by Atlantic for corporate and operational expenses. No proceeds may be used for the purpose of paying employee bonuses. 
Nasdaq Delisting Notice
On August 13, 2026, Circle8 Group, Inc. (the “Company”) received a deficiency letter from the NASDAQ Listing Qualifications Department (the “Staff”) of The NASDAQ Stock Market LLC (“NASDAQ”) notifying the Company that, for the last 30 consecutive business days, the closing bid price for the Company’s common stock has been below the minimum $1.00 per share required for continued listing on The NASDAQ Global Select Market pursuant to NASDAQ Listing Rule 5450(a)(1) (the “Minimum Bid Price Requirement”). The NASDAQ deficiency letter has no immediate effect on the listing of the Company’s common stock, and its common stock will continue to trade on The NASDAQ Global Market under the symbol “CIRC” at this time. 
In accordance with Nasdaq Listing Rule 5810(c)(3)(A), the Company has been given 180 calendar days, or until February 9, 2027, to regain compliance with the Minimum Bid Price Requirement. If at any time before February 9, 2027, the bid price of the Company’s common stock closes at $1.00 per share or more for a minimum of 10 consecutive business days, the Staff will provide written confirmation that the Company has achieved compliance. 
If the Company does not regain compliance with the Minimum Bid Price Requirement by February 9, 2027, the Company may be afforded a second 180 calendar day period to regain compliance. If the Company does not regain compliance with the Minimum Bid Price Requirement by the end of the compliance period (or the second compliance period, if applicable), the Company’s common stock will become subject to delisting. In the event that the Company receives notice that its common stock is being delisted, the Nasdaq listing rules permit the Company to appeal a delisting determination by the Staff to a hearings panel.
The Company intends to monitor the closing bid price of its common stock and may, if appropriate, consider available options to regain compliance with the Minimum Bid Price Requirement, including initiating a reverse stock split. However, there can be no assurance that the Company will be able to regain compliance with the Minimum Bid Price Requirement or will otherwise be in compliance with other NASDAQ Listing Rules.
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Item 4. Mine Safety Disclosures. 
Not applicable.



Item 5. Other Information.
None.
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Item 6. Exhibits.
	
	
	
	
	
	
	
	
	

	Exhibit 
Number
	
	Description

	2.1
	
	Amended and Restated Agreement and Plan of Reorganization dated as of June 4, 2024 (1)

	2.2
	
	Amendment No. 1 to Amended and Restated Agreement and Plan of Reorganization dated as of June 12, 2024 (2)

	2.3
	
	Certificate of Merger of Atlantic Merger LLC with and into Lyneer Investments LLC (3)

	2.4
	
	Certificate of Merger of SeqLL Merger LLC with and into Lyneer Investments LLC (3)

	3.1
	
	Certificate of Amendment of the Third Amended and Restated Certificate of Incorporation of SeqLL Inc. (2)

	3.2
	
	Amended and restated By-Laws (4)

	*31.1
	
	Rule 13a-14(1) Certification of the Chief Executive Officer

	*31.2
	
	Rule 13a-14(1) Certification of the Chief Financial Officer

	*32.1
	
	Certification Pursuant to 18 U.S.C. Section 1350 by the Chief Executive Officer, as adopted pursuant to Section 9006 of the Sarbanes-Oxley Act of 2002

	*32.2
	
	Certification Pursuant to 18 U.S.C. Section 1350 by the Chief Financial Officer, as adopted pursuant to Section 9006 of the Sarbanes-Oxley Act of 2002 

	*101.INS
	
	Inline XBRL Instance Document

	*101.SCH
	
	Inline XBRL Taxonomy Extension Schema Document

	*101.CAL
	
	Inline XBRL Taxonomy Extension Calculation Linkbase Document

	*101.DEF
	
	Inline XBRL Taxonomy Extension Definition Linkbase Document

	*101.LAB
	
	Inline XBRL Taxonomy Extension Label Linkbase Document

	*101.PRE
	
	Inline XBRL Taxonomy Extension Presentation Linkbase Document

	*104
	
	Cover Page Interactive Date File - the cover page XBRL tags are embedded within the Inline XBRL document


*Filed with this Report.
**Schedules, exhibits and similar supporting attachments to this exhibit are omitted pursuant to Item 601(b)(2) of Regulation S-K. We agree to furnish a supplemental copy of any omitted schedule or similar attachment to the Securities and Exchange Commission upon request.
(1)Incorporated by reference to the Issuer’s Current Report on Form 8-K filed with the SEC on June 6, 2024.
(2)Incorporated by reference to the Issuer’s Current Report on Form 8-K filed with the SEC on June 18, 2024.
(3)Incorporated by reference to the Issuer’s Current Report on Form 8-K filed with the SEC on June 25, 2024.
(4)Incorporated by reference to the Issuer’s Current Report on Form 8-K filed with the SEC on October 31, 2025.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this Report to be signed on its behalf by the undersigned, thereunto duly authorized.
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	Circle8 Group Inc.

	
	
	
	

	Date:
	August 19, 2026
	By:
	/s/ Kevin J Murphy

	
	
	
	Kevin J Murphy

	
	
	
	Chief Financial Officer
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Exhibit 31.1
CERTIFICATION
I, Guus Franke, the Chief Executive Officer of Circle8 Group Inc. certify that:
1.I have reviewed this report on Form 10-Q of Circle8 Group Inc., for the quarter ended June 30, 2026.
2.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;
3.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;
4.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:
a)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;
b)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;
c)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
d)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 quarterly report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5.The registrant's other certifying officer 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 function):
a)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
b)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
	
	
	
	
	
	
	
	
	

	
	Circle8 Group Inc.

	
	
	

	Date: August 19, 2026
	By:
	/s/ Guus Franke

	
	
	Guus Franke

	
	
	Chief Executive Officer 

	
	
	(Principal Executive Officer)







Exhibit 31.2
CERTIFICATION
I, Kevin J Murphy, the Chief Financial Officer of Circle8 Group Inc., certify that:
1.I have reviewed this report on Form 10-Q of Circle8 Group Inc., for the quarter ended June 30, 2026.
2.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;
3.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;
4.The reigstrant'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:
a)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;
b)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;
c)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
d)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 quarterly report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5.The registrant's other certifying officer 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 function):
a)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
b)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
	
	
	
	
	
	
	
	
	

	
	Circle8 Group Inc.

	
	
	

	Date: August 19, 2026
	By:
	/s/ Kevin J Murphy

	
	
	Kevin J Murphy

	
	
	Chief Financial Officer 

	
	
	(Principal Financial Officer)







Exhibit 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
Pursuant to 18 U.S.C. § 1350, as adopted pursuant to Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned hereby certifies that the Quarterly Report on Form 10-Q for the period ended June 30, 2026 of Circle8 Group Inc. (the “Company”) fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 and that the information contained in such Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
	
	
	
	
	
	
	
	
	

	
	Circle8 Group Inc.

	
	
	

	Date: August 19, 2026
	By:
	/s/ Guus Franke

	
	
	Guus Franke

	
	
	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 required by Section 906, has been provided to Circle8 Group Inc. and will be retained by Circle8 Group Inc. and furnished to the Securities and Exchange Commission or its staff upon request.





Exhibit 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
Pursuant to 18 U.S.C. § 1350, as adopted pursuant to Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned hereby certifies that the Quarterly Report on Form 10-Q for the period ended June 30, 2026 of Circle8 Group Inc. (the “Company”) fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 and that the information contained in such Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
	
	
	
	
	
	
	
	
	

	
	Circle8 Group Inc.

	
	
	

	Date: August 19, 2026
	By:
	/s/ Kevin J Murphy

	
	
	Kevin J Murphy

	
	
	Chief Financial Officer

	
	
	(Principal Financial 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 required by Section 906, has been provided to Circle8 Group Inc. and will be retained by Circle8 Group Inc. and furnished to the Securities and Exchange Commission or its staff upon request.



