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The information in this prospectus is not complete and may change. We may not sell these securities, or accept an offer to buy these securities,
until the Registration Statement filed with the Securities and Exchange Commission, of which this prospectus is a part, is effective. This
prospectus is not an offer to sell these securities and is not soliciting offers to buy these securities in any jurisdiction where the offer or sale is not
permitted.

PRELIMINARY PROSPECTUS
SUBJECT TO COMPLETION: DATED JULY 19, 2024
ATLANTIC INTERNATIONAL CORP.

13,711,743 Shares of
Common Stock

This prospectus relates to the sale (the “Offering”) by the selling shareholders, and in the related amounts, (the “Selling Shareholders™) of up to 13,711,743
shares of common stock, $0.00001 par value (the “Shares”), of Atlantic International Corp. (f/k/a SeqLL Inc.) (the “Company,” “Atlantic” or “we”) issued
to the Selling Shareholders: (a) under the Amended and Restated Agreement and Plan of Reorganization dated June 4, 2024, as amended, by and among the
Company, SeqLL Merger LLC, Atlantic Acquisition Corp., Atlantic Merger LLC, Lyneer Investments LLC and IDC Technologies Inc. (the “Merger
Agreement”); (b) for their investments in Atlantic Acquisition Corp. (AIC”). See “Selling Shareholders” below; and (c) 4,704,098 shares to be held in
escrow for the legacy shareholders of the Company who may be issued shares pursuant to a Settlement Offer (defined herein).

Our common stock is quoted on the Pink Open Market tier operated by OTC Markets Group, Inc. (the “OTC Pink”) under the symbol “ATLN.” On July
18, 2024, the last reported sale price prior to the date of this prospectus, of the common stock on the OTC Pink was $5.01. Since the OTC Pink is not an
established public trading market, the Shares will be offered and sold by the Selling Shareholders at a fixed price of $9.00 per share. If and when, our
common stock is quoted on a National Securities Exchange, thereafter, the Shares may be sold at prevailing market prices or privately negotiated prices or
in transactions that are not in the public market. Although we intend to pursue an application for listing on a National Securities Exchange, we cannot
assure you that our common stock will, in fact, be quoted on a National Securities Exchange. The Selling Shareholders have informed us that they do not
have any agreement or understanding, directly or indirectly, with any person to distribute their common shares. The Company will not receive any proceeds
from the sale of the Shares by the Selling Shareholders. Additional information on the Selling Shareholders, and the manner in which they may offer and
sell the Shares, is provided under “Selling Shareholders” and “Plan of Distribution” in this prospectus.

Investing in our shares involves risks. You should carefully review the risks and uncertainties described under the heading “Risk Factors” on page
4 and under similar headings in the other documents that are incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2024
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ADDITIONAL INFORMATION

You should rely only on this prospectus, the documents incorporated or deemed to be incorporated by reference herein or therein, and any free writing
prospectus prepared by us or on our behalf. We have not authorized anyone to provide you with information different than that contained or incorporated by
reference in this prospectus and any free writing prospectus that we have authorized for use in connection with this Offering. We take no responsibility for,
and can provide no assurance as to the reliability of, any other information that others may give you. You should assume that the information appearing in
this prospectus, the documents incorporated by reference herein, and in any free writing prospectus that we have authorized for use in connection with this
Offering is accurate only as of the date of those respective documents. Our business, financial condition, results of operations and prospects may have
changed since those dates. You should read this prospectus, the documents incorporated by reference herein, and any free writing prospectus that we have
authorized for use in connection with this Offering in their entirety before making an investment decision.

We are offering to sell, and are seeking offers to buy, the Shares only in jurisdictions where such offers and sales are permitted. The distribution of this
prospectus and the offering of the Shares in certain jurisdictions or to certain persons within such jurisdictions may be restricted by law. Persons outside the
United States who come into possession of this prospectus must inform themselves about and observe any restrictions relating to the offering of the Shares
and the distribution of this prospectus outside of the United States. This prospectus does not constitute, and may not be used in connection with, an offer to
sell, or a solicitation of an offer to buy, any securities offered by this prospectus by any person in any jurisdiction in which it is unlawful for such person to
make such an offer or solicitation.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference in this prospectus were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose of
allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you. Moreover, such
representations, warranties or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and covenants should
not be relied on as accurately representing the current state of affairs.

You should not consider any information in this prospectus or the accompanying Registration Statement to be investment, legal or tax advice. You should
consult your own counsel, accountants and other advisers for legal, tax, business, financial and related advice regarding the purchase of the Offered Shares
offered by this prospectus. If the description of the Offering varies between this prospectus and the accompanying Registration Statement, you should rely
on the information contained in this prospectus.

Unless otherwise indicated in this prospectus or the context otherwise required, all references to “we,”
SeqLL Inc.) refer to Atlantic International Corp. and its subsidiaries.

us,” “our,” “the Company” and “Atlantic” (f/k/a

We own or have rights to various trademarks, service marks and trade names that we use in connection with the operation of our business. This prospectus
may also contain trademarks, service marks and trade names of third parties, which are the property of their respective owners. Our use or display of third
parties’ trademarks, service marks, trade names or products in this prospectus is not intended to, and does not imply a relationship with, or endorsement or
sponsorship by us. Solely for convenience, the trademarks, service marks and trade names referred to in this prospectus may appear without the ®, TM or
SM symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the
right of the applicable licensor to these trademarks, service marks and trade names.

ii




WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

This prospectus is part of the Registration Statement on Form S-1 we filed with the Securities and Exchange Commission, or SEC, under the Securities
Act, and does not contain all the information set forth in the Registration Statement. Whenever a reference is made in this prospectus to any of our
contracts, agreements or other documents, the reference may not be complete, and you should refer to the exhibits that are a part of the registration
statement or the exhibits to the reports or other documents incorporated by reference into this prospectus for a copy of such contract, agreement or other
document. You may inspect a copy of the Registration Statement, including the exhibits and schedules, without charge, at the SEC’s public reference room
mentioned below, or obtain a copy from the SEC upon payment of the fees prescribed by the SEC.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read, without charge, and copy the documents
we file at the SEC’s public reference rooms in Washington, D.C. at 100 F Street, NE, Room 1580, Washington, DC 20549. You can request copies of these
documents by writing to the SEC and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference rooms. Our SEC filings are also available to the public at no cost from the SEC’s website at http://www.sec.gov.

We incorporate by reference into this prospectus additional documents (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K and
exhibits on such form that are related to such items) that we may file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the
completion or termination of the offering, including all such documents we may file with the SEC after the date of the initial registration statement and
prior to the effectiveness of the registration statement, but excluding any information deemed furnished and not filed with the SEC. Any statements
contained in a previously filed document incorporated by reference into this prospectus is deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus, or in a subsequently filed document also incorporated by reference herein, modifies or
supersedes that statement.

This prospectus may contain information that updates, modifies or is contrary to information in one or more of the documents incorporated by reference in
this prospectus. You should rely only on the information incorporated by reference or provided in this prospectus. We have not authorized anyone else to
provide you with different information. You should not assume that the information in this prospectus is accurate as of any date other than the date of this
prospectus, or the date of the documents incorporated by reference in this prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or oral request, at no cost to the
requester, a copy of any and all of the information that is incorporated by reference in this prospectus.

You may request, and we will provide you with, a copy of these filings, at no cost, by contacting us at:

Atlantic International Corp.
270 Sylvan Avenue, Suite 2230
Englewood Cliffs, NJ
Attention: Corporate Secretary
Telephone: (201) 899-4470

il




PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read together with, the more detailed information and financial statements and
related notes thereto appearing elsewhere or incorporated by reference in this prospectus. Before you decide to invest in our securities, you should
read the entire prospectus carefully, including the risk factors and the financial statements and related notes included or incorporated by reference in
this prospectus.

It e

In this prospectus, unless otherwise noted, the terms “the Company,” “Atlantic,” “we,” “us,” and “our” refer to Atlantic International Corp.
Overview

On June 18, 2024 (the “Closing Date”), Atlantic International Corp. (“Atlantic” or the “Company,” formerly known as SeqLL Inc.) completed
the acquisition of Lyneer Investments LLC and its operating subsidiaries, including Lyneer Staffing Solutions, LLC (collectively, “Lyneer”). Lyneer
is a national strategic outsource services and workforce solutions firm, serving the commercial, professional, finance, direct placement and managed
service provider verticals. Lyneer is a 28-year-old company that generated over $400 million in revenues in 2023 and adjusted EBITDA of $5.4
million. 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.

Corporate Information

We were incorporated in Delaware under the name SeqLL Inc. on April 1, 2014. We 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 our current business operation have been sold to SeqLL Omics, a newly formed company owned by our
former employees and management, our business is now that of Lyneer. Our corporate headquarters have been relocated to 270 Sylvan Avenue, Suite
2230, Englewood Cliffs, New Jersey 07632. Our main telephone number at that address is (201) 899-4470, and our website address is www.atlantic-
international.com. The information on our website is not part of this prospectus. We have included our website address as a factual reference and do
not intend it to be an active link to our website.

On August 30, 2023, we amended our amended and restated certificate of incorporation to effect a one-for-40 reverse stock split of our common
stock and to increase our authorized shares of common stock from 80,000,000 shares to 300,000,000 shares.

On June 13, 2024, in preparation for the Merger described below, the Company changed its name from SeqLL Inc. to Atlantic International
Corp.

On June 4, 2024 the Company, SeqLL Merger LLC, a Delaware limited liability company and wholly-owned subsidiary of the Company
(“Purchaser 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 Investments, LLC, a Delaware limited liability company (“Lyneer”), and
IDC Technologies, a California corporation (“IDC”), entered into the Merger Agreement pursuant to which (i) Atlantic Merger Sub was merged with
and into Lyneer, with Lyneer continuing as the surviving entity and (ii) Purchaser Sub was merged with and into Lyneer with Lyneer continuing as
the surviving entity and as a wholly-owned subsidiary of the Company, collectively by referred to as the Merger.




The consideration for the Merger was the issuance to IDC Technologies Inc. (“IDC”), the then current owner of Lyneer: (a) a convertible
promissory note in the principal amount of $35,000,000 that is due on or before September 30, 2024; 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 shareholders of Atlantic Acquisition Corp. were issued an
aggregate of 18,220,339 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 the common stock of Atlantic is not uplisted, either directly or indirectly, by a reverse merger or otherwise, or another
opportunistic alternative reasonably acceptable to IDC, has not been approved in writing by Atlantic, on or before September 30, 2024, IDC shall be
issued $10 million of additional shares of Atlantic common stock, valued at the then current price of ATLN common stock.

In addition, upon the closing of the Merger:

The Company escrowed of up to 4,704,098 shares of common stock that may be issued to 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. These Shares are
being registered on this Registration Statement. See “Selling Shareholders”.

The Board of Directors of SeqLL resigned with the exception of David Pfeffer, who remained an independent director; Prateek Gattani
(Chairman of the Board), Robert Machinist (Vice Chairman of the Board), Jeffrey Jagid, Jeffrey Kurtz and David Solimine were elected to
the Board joining David Pfeffer;

The new Board elected Jeffrey Jagid, Chief Executive Officer; Christopher Broderick, Chief Operating Officer and Chief Financial Officer;
and Michael Tenore, General Counsel and Secretary;

The Board approved the employment agreements of Jeffrey Jagid, Christopher Broderick, Michael Tenore, Todd McNulty, as Chief
Executive Officer of Lyneer Staffing Solutions, and James Radvany, as Chief Executive Financial Officer of Lyneer Staffing Solutions; and
the Consulting Agreement of Robert Machinist;

The foregoing description of the Merger Agreement and related definitive documents is only a summary and does not purport to be complete and
is qualified in its entirety by reference to the full extent of the agreements, which are either attached hereto as Exhibits or incorporated by reference
herein to documents previously filed with the SEC.




Shares of Common stock

offered:

Common stock outstanding
prior to offering (1):

Capital Stock:

Use of proceeds:

Risk Factors:

OTC trading symbol:

THE OFFERING
13,711,743 Shares are being registered for resale by Selling Shareholders.
Pursuant to the Merger Agreement, we issued to the Selling Shareholders an aggregate of 9,007,645 Shares. The
Shares were not registered under the Securities Act and they were exempt from registration pursuant to the exemption
set forth in Section 4(a)(2) of the Securities Act of 1933, as amended, as not involving any public offering. An

additional 4,704,098 shares are held in escrow for the legacy shareholders of the Company who may be issued shares
pursuant to a Settlement Offer (defined herein).

As of July 22, 2024, we had 48,728,813 shares issued and outstanding.

Our authorized share capital is 300,000,000 shares of common stock, par value $0.00001 per share.

For more information about our common stock, you should carefully read the section below titled “Description of the
Shares.”

We are not selling any securities under this prospectus and will not receive any of the proceeds from the sale of Shares
by the Selling Shareholders.

Investing in our common stock involves significant risks. See “Risk Factors” beginning on page 4 of this prospectus
and other information included or incorporated by reference into this prospectus for a discussion of factors you should
carefully consider before investing in our securities.

Our shares of common stock are quoted on The OTC Pink under the symbol “ATLN.”




RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the following information about these risks, together with the
other information appearing elsewhere in this prospectus, including Lyneer s financial statements, the notes thereto and the section entitled “Management’s
Discussion and Analysis of Financial Condition and Results of Operations of Lyneer,” before deciding to invest in our securities. The risk factors related to
the Merger are the risks directly related to the Merger and the integration of Lyneer with our company to the extent presently known. The risks below also
include forward-looking statements, and actual results may differ substantially from those discussed in these forward-looking statements. See “Cautionary
Note Concerning Forward-Looking Statements”. The risks and uncertainties described in this prospectus are not the only risks that we will encounter.
Additional risks and uncertainties not presently known to us or that we currently consider immaterial may also impair our business operations. The
occurrence of any of the following risks could have a material and adverse effect on our business, reputation, financial condition, results of operations and
future growth prospects, as well as our ability to accomplish our strategic objectives. As a result, the trading price of our securities could decline and you
could lose all or part of your investment.

Risks Related to the Merger
The fairness opinion obtained by our board of directors from its independent financial advisor will not reflect subsequent changes.

In connection with the Merger, McKim & Company LLC, the independent financial advisor to SeqLL’s board of directors, delivered to the board of
directors an opinion dated May 22, 2023 to the effect that as of that date, and based upon and subject to the various considerations set forth in the opinion,
the Merger Consideration paid by us pursuant to the Merger Agreement was fair, from a financial point of view, to our stockholders. The opinion does not
reflect changes that may occur or, in fact, have occurred after the date of the opinion, including changes to the operations, financial condition and prospects
of Lyneer, changes in the market prices of our common stock, changes in general market or economic conditions, or regulatory or other factors. Any such
changes, or changes of other factors on which the opinion was based, may materially alter or affect the relative values of our company, and the value of the
Merger Consideration paid to the Seller.

We have incurred substantial transaction-related costs in connection with the Merger.

We have incurred, and expect to continue to incur, a number of substantial non-recurring transaction-related costs associated with the Merger which
have not yet been recorded on our financial statements. Non-recurring transaction costs include, but are not limited to, fees paid to legal, financial and
accounting advisors, filing fees and printing costs. These fees and cash could have a material adverse effect on our business, financial condition and
operating results as repaid in the future.

Our ability to use our federal net operating loss carryforwards and certain other tax attributes may be limited.

As of December 31, 2023, we had federal net operating loss carryforwards of approximately $21,893,488. The available net operating loss
carryforwards, if not utilized by us to offset taxable income in subsequent taxable periods, will begin to expire in 2034, except for certain net operating
losses that can be carried forward indefinitely. Under the Internal Revenue Code and the Treasury Regulations promulgated thereunder, certain ownership
changes could limit a corporation’s ability to utilize its net operating loss carryforwards and other tax attributes to offset its federal taxable income in
subsequent taxable periods.




An “ownership change” (generally a 50% change in equity ownership over a three-year period) under Section 382 of the Code could limit our ability to
utilize our net operating loss carryforwards to offset, post-change, our U.S. federal taxable income. Section 382 of the Code imposes an annual limitation
on the amount of post-ownership change federal taxable income a corporation may offset with pre-ownership change net operating loss carryforwards. We
believe the Merger may have caused an ownership change of our company that could limit our ability to utilize our pre-Merger net operating loss
carryforwards, and as a result, increase our federal income tax liability in subsequent taxable periods.

We may not realize the expected benefits of the Merger.
Following the Merger, we need to combine and integrate the assets of Atlantic and the operations of Lyneer. Integration will require substantial
management attention and resources and could detract attention and resources from the day-to-day business of our company. We could encounter

difficulties in the integration process, such as:

e the inability to successfully combine Lyneer’s business and Atlantic’s assets in a manner that permits us to achieve, on a timely basis, if at all, the
anticipated benefits of the Merger;

e complexities associated with managing the combined businesses, including difficulty addressing possible differences in corporate cultures and
management philosophies in a seamless manner that minimizes any adverse impact on customers, clients, employees, lenders, and other
constituencies;

e the loss of key employees, customers, suppliers, vendors and partners;

e insufficient capital and liquidity to achieve our business plan;

e the inability of the combined company to meet its cost expectations;

e performance shortfalls as a result of the diversion of management’s attention as a result of the Merger; and

e potential unknown liabilities and unforeseen increased expenses or delays associated with the Merger.

If we cannot integrate Lyneer’s business successfully with the management and assets of Atlantic, we may fail to realize the expected benefits of the
Merger. In addition, there is no assurance that all of the goals and anticipated benefits of the Merger will be achievable, particularly as the achievement of
the benefits are in many important respects subject to factors that we cannot control. These factors include such things as the reactions of third parties with
whom contracts are entered into and with which business is undertaken and the reactions of investors and analysts.

It is possible that the integration process could result in diversion of the attention of our management that could adversely affect our ability to maintain

any outside business relationships and our ability to achieve the anticipated benefits of the Merger, or could reduce our operating results or otherwise
adversely affect our business and financial results following the Merger.




We may not realize anticipated growth opportunities.

We expect that we will realize growth opportunities and other financial and operating benefits as a result of the Merger; however, we cannot predict
with certainty if or when these growth opportunities and benefits will occur, or the extent to which they actually will be achieved.

Our principal stockholder owns a majority of our Common Stock, and its interests may conflict with yours in the future.

All of IDC’s shares have been pledged to Lyneer’s lenders. Each share of our common stock initially entitles its holder to one vote on all matters
presented to stockholders generally. Accordingly, IDC our principal stockholder, owns approximately 52% of our issued shares, will be able to control the
election and removal of the majority of our directors and thereby determine corporate and management policies, including potential mergers or
acquisitions, payment of dividends, asset sales, amendment of the articles and by-laws and other significant corporate transactions of our company for so
long as it retains significant ownership. This concentration of ownership may delay or deter possible changes in control of our company, which may reduce
the value of an investment in our common stock. So long as IDC continues to own a significant amount of the voting power, even if such amount is less
than 50%, they will continue to be able to strongly influence or effectively control decisions of our company.

A default by IDC, our principal stockholder, on the joint and several debt obligations of IDC and our Lyneer subsidiary could result in a change of
control of our company.

Our principal stockholder, IDC owns approximately 52% of our issued and outstanding common stock. In order to secure the current joint and several
debt obligations of IDC and Lyneer until such time as such indebtedness can be restructured or repaid, we pledged to the lender under the Term Note our
equity ownership of Lyneer and IDC pledged to such lender its equity ownership in our company. In the event of a default under the joint and several debt
obligations of IDC and Lyneer under the Term Note, the lender under the Term Note would be able to foreclose on our equity interest in Lyneer and upon
IDC’s equity ownership of our company. Any foreclosure upon our equity in Lyneer and/or IDC’s common stock of our company by the lender, or any
sales by the lender of IDC’s common stock of our company, may have an adverse effect on the market price of our common stock resulting in a diminution
in the value of your investment. See “Principal Stockholders.”

Our shares are subject to the penny stock rules, and make it more difficult to trade our shares.

The SEC has adopted rules that regulate broker-dealer practices in connection with transactions in penny stocks. Penny stocks are generally equity
securities with a price of less than $5.00, other than securities registered on certain national securities exchanges or authorized for quotation on certain
automated quotation systems, provided that current price and volume information with respect to transactions in such securities is provided by the
exchange or system. If we do not obtain a listing on a National Securities Exchange and if the price of our common stock is less than $5.00, our common
stock will be deemed a penny stock. The penny stock rules require a broker-dealer, before a transaction in a penny stock not otherwise exempt from those
rules, to deliver a standardized risk disclosure document containing specified information. In addition, the penny stock rules require that before effecting
any transaction in a penny stock not otherwise exempt from those rules, a broker-dealer must make a special written determination that the penny stock is a
suitable investment for the purchaser and receive (i) the purchaser’s written acknowledgment of the receipt of a risk disclosure statement; (ii) a written
agreement to transactions involving penny stocks; and (iii) a signed and dated copy of a written suitability statement. These disclosure requirements may
have the effect of reducing the trading activity in the secondary market for our common stock, and therefore stockholders may have difficulty selling their
shares.




Uncertainties associated with the Merger may cause a loss of Atlantic and Lyneer management personnel and other key employees that could adversely
affect our future business and operations following the Merger.

We are dependent on the experience and industry knowledge of Atlantic’s and Lyneer’s officers and other key employees to execute our business plans.
Our success will depend in part, upon our ability to retain key management personnel and other key employees of both Atlantic and Lyneer, as well as upon
the ability of our new management to execute operationally after the Merger. Lyneer’s and, to a lesser extent, Atlantic’s current and prospective employees
may experience uncertainty about their roles within our company following the Merger or other concerns regarding our operations, any of which may have
an adverse effect on our ability to attract or retain key management and other key personnel. Accordingly, no assurance can be given that we will be able to
attract or retain key management personnel and other key employees to the same extent that Lyneer and Atlantic have previously been able to attract or
retain such employees.

We will continue to incur substantial costs and obligations as a result of being a public company.

As a publicly-traded company, we will continue to incur significant legal, accounting and other expenses that neither Atlantic nor Lyneer was required
to incur in the recent past. In addition, laws, regulations and standards relating to corporate governance and public disclosure for public companies,
including the rules and regulations of the SEC, have increased the costs and the time that must be devoted to compliance matters. We expect that the
amount of time and requirements to comply with these rules and regulations will continue to increase and that the legal and financial costs that the
combined company will incur will increase compared to the costs that we previously incurred and could lead to a diversion of management time and
attention from revenue-generating activities.

We may issue additional shares or other equity securities without your approval, which would dilute your ownership interest in our company and may
depress the market price of our common stock.

We may issue additional shares or other equity securities in the future in connection with, among other things, equity financings, future acquisitions,
repayment of outstanding indebtedness or grants without stockholder approval in a number of circumstances.

The issuance of additional shares or other equity securities could have one or more of the following effects:

e  Our existing stockholders’ proportionate ownership interest will decrease;

e the amount of cash available per share, including for payment of dividends in the future, may decrease;

e the relative voting strength of each previously outstanding share may be diminished; and

e the market price of our shares may decline.

If our future performance does not meet market expectations, the price of our securities may decline.

If our future performance does not meet market expectations, the price of our common stock may decline. Because the number of shares of our
common stock issued as consideration in the Merger will not be adjusted to reflect any changes in the market price of our common stock, the value of our
common stock issued in the Merger may be higher or lower than the values of our shares on earlier dates.

In addition, fluctuations in the price of our common stock could contribute to the loss of all or part of your investment. Prior to the Merger, there has
not been a public market for the equity interests of Atlantic or Lyneer, and there has been no trading in the equity securities of either company. Accordingly,
the valuation ascribed to the equity securities of our company, Atlantic and Lyneer in the Merger may not be indicative of the price that will prevail in the
trading market following the Merger. If an active market for the shares of our common stock continues, the trading price of our shares following the Merger
could be volatile and subject to wide fluctuations in response to various factors, some of which are beyond our control. Any of the factors listed below

could have a material adverse effect on your investment in our common stock and our common stock may trade at prices significantly below the price you
paid for them.




Factors affecting the trading price of our common stock following this offering may include:

e actual or anticipated fluctuations in our financial results or the financial results of companies perceived to be similar to us;
e changes in the market’s expectations about our operating results;

e the success of competitors;

e  our operating results failing to meet market expectations in a particular period;

e changes in financial estimates and recommendations by securities analysts concerning us or the staffing industry and market in general;
e operating and share price performance of other companies that investors deem comparable to us;

e our ability to market new and enhanced products on a timely basis;

e changes in laws and regulations affecting our business;

e commencement of, or involvement in, litigation involving our company;

e changes in our capital structure, such as future issuances of securities or the incurrence of additional debt;

e the volume of our shares available for public sale;

e any significant change in our board or management;

e sales of substantial amounts of shares by our directors, executive officers or significant stockholders or the perception that such sales could occur;
and

e general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations and acts of war or
terrorism.

Broad market and industry factors may depress the market price of our common stock irrespective of our operating performance. The stock market in
general and securities trading on the OTC, have experienced price and volume fluctuations that are often been unrelated or disproportionate to the operating
performance of the particular companies affected. The trading prices and valuations of these stocks, and of our securities, may not be predictable. A loss of
investor confidence in the market for stocks of other companies that investors perceive to be similar to our company could depress our share price
regardless of our business, prospects, financial conditions or results of operations. A decline in the market price of our common stock also could adversely
affect our ability to issue additional securities and our ability to obtain additional financing in the future.

The market price of our common stock may be affected by factors different from those affecting Lyneer’s equity securities prior to consummation of the
Merger.

Our historical business differs from that of Atlantic’s and Lyneer’s business. Accordingly, the results of operations of the combined company and the
market price of our common stock may be affected by factors different from those that previously affected the independent results of operations of Lyneer.

While we sold substantially all of our current operations, including all of our operating assets and most of our liabilities, to SeqLL Omics pursuant to
the Asset Purchase Agreement, there may be certain liabilities that cannot be transferred.

Pursuant to the Asset Purchase Agreement, we transferred all of our current operating assets and liabilities, other than our liabilities under an
outstanding promissory note in the principal amount of $1,375,000 and our office lease payment obligations for one year, to SeqLL Omics upon the closing
of the Merger. However, if we are unable to transfer certain liabilities, such as certain tax liabilities, we will remain obligated for such liabilities. Depending
on the timing of any such claim and the amount of such claim, the Asset Purchase Agreement may not provide adequate remedies for such claims and we
may remain obligated for such liabilities.




We may be required to take write-downs or write-offs, restructuring and impairment or other charges, including goodwill, that could have a significant
negative effect on our financial condition, results of operations and share price, which could cause you to lose some or all of your investment.

Although we conducted a due diligence examination of Atlantic and Lyneer and their respective subsidiaries, we cannot assure you that this
examination revealed all material issues that may be present in the business of those companies, or that factors outside of our control will not later arise. As
a result, we may be forced to later write down or write off assets, restructure our operations, or incur impairment or other charges that could result in losses.
Even if our due diligence successfully identified certain risks, unexpected risks may arise and previously known risks may materialize in a manner not
consistent with our preliminary risk analysis. Even though these charges may be non-cash items and not have an immediate impact on our liquidity, the fact
that we may report charges of this nature could contribute to negative market perceptions about us or our securities. In addition, charges of this nature may
cause us to be unable to obtain future financing on favorable terms or at all.

We may be subject to claims based upon our cancellation of stock and cash dividends to our pre-Merger stockholders.

Pursuant to the approval of our stockholders at our August 2023 Special Meeting, we were required, prior to the closing of the Merger, to declare a
cash dividend payable to our stockholders of record as of the close of business on a date to be determined, but prior to the date of pricing of this offering, in
an amount equal to our cash and cash equivalents as of the closing date of the Merger, less any amounts withheld for taxes and certain other obligations as
of such date. Concurrently with the declaration of such cash dividend, we were also required to declare a stock dividend issuable to such stockholders of an
aggregate of 4,704,098 shares of our common stock. However, in connection with the preparation for the closing the Merger, on November 3, 2023, the
parties to the Merger Agreement agreed to waive the declaration of such dividends in consideration of our agreement to make a settlement offer within 90
days of the closing of a public offering to our stockholders of record as of September 26, 2023, the record date for such dividends, to settle any claims of
such stockholders for failing to pay such dividends by issuing to such stockholders the amount of cash on hand (less certain pre-closing expenses) and the
number of shares of our common stock that such stockholders would have received had such dividends been declared and made. While we transferred our
cash on hand as of the closing date to restricted cash and escrowed 4,704,098 shares of our common stock, at the closing of the Merger which one being
registered as under this Registration Statement for the future payment of such proposed settlement amounts, there can be no assurance that such amounts
will be sufficient to pay any claims that may be made against us for our failure to pay the cash and stock dividends that were originally required by the
Merger Agreement, or that additional claims may not be made against us by other stockholders of our company for our failure to pay such dividends.

Risks Related to Lyneer’s Business

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.

The markets for Lyneer’s services are highly competitive. Lyneer’s markets are characterized by pressures to provide high levels of service,
incorporate new capabilities and technologies, accelerate job completion schedules and reduce prices. Furthermore, Lyneer faces competition from a
number of sources, including other executive search firms and professional search, staffing and consulting firms. Several of Lyneer competitors have
greater financial and marketing resources than Lyneer does. New and current competitors are aided by technology, and the market has low barriers to entry
and similarly such technologies have allowed employers to find workers without the help of traditional agencies. Specifically, the increased use of the
internet may attract technology-oriented companies to the professional staffing industry. Free social networking sites such as LinkedIn and Facebook are
also becoming a common way for recruiters and employees to connect without the assistance of a staffing company.

Lyneer’s future success depends largely upon its ability to anticipate and keep pace with those developments and advances. Current or future
competitors could develop alternative capabilities and technologies that are more effective, easier to use or more economical than Lyneer’s services. In
addition, Lyneer believes that, with continuing development and increased availability of information technology, the industries in which Lyneer competes
may attract new competitors. If Lyneer’s capabilities and technologies become obsolete or uncompetitive, its related sales and revenue would decrease. Due
to competition, Lyneer may experience reduced margins on its services, loss of market share, and loss of customers. If Lyneer is not able to compete
effectively with current or future competitors as a result of these and other factors, Lyneer’s business, financial condition and results of operations could be
materially adversely affected.




Lyneer’s debt instruments contain covenants that could limit its financing options and liquidity position, which would limit its ability to grow its
business.

Covenants in Lyneer’s debt instruments impose operating and financial restrictions on Lyneer. These restrictions prohibit or limit its ability to, among
other things:

e pay cash dividends to its stockholders, subject to certain limited exceptions;
e redeem or repurchase its common stock or other equity;

e incur additional indebtedness;

e permit liens on assets;

e make certain investments (including through the acquisition of stock, shares, partnership or limited liability company interests, any loan, advance
or capital contribution);

e sell, lease, license, lend or otherwise convey an interest in a material portion of our assets; and
e sell or otherwise issue shares of its common stock or other capital stock subject to certain limited exceptions.

Lyneer’s failure to comply with the restrictions in its 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. The holders of Lyneer’s debt may require fees and expenses to be paid or other
changes to terms in connection with waivers or amendments. If Lyneer is forced to refinance these borrowings on less favorable terms, Lyneer’s results of
operations and financial condition could be adversely affected by increased costs and rates. In addition, these restrictions may limit its ability to obtain
additional financing, withstand downturns in its business or take advantage of business opportunities.

While Lyneer’s historical financial statements report net losses primarily as a result of its accounting for its acquisition by IDC in August 2021, there
can be no assurance of profitability post-Merger.

Lyneer has reported a net loss of $4,866,844 for the three-month period ended March 31, 2024 and net losses of $15,252,020, and $3,221,058 for the
years ended December 31, 2023 and 2022, respectively. The consolidated financial statements of Lyneer since August 31, 2021 reflect the post-acquisition
activity of Lyneer since its acquisition by IDC, including pushdown accounting that reflects the combined lender liability and certain other indebtedness
with IDC, which was assumed by IDC as part of the Merger subject to Lyneer’s and IDC’s ability to restructure their outstanding joint and several debt
obligations. There can be no assurance that Lyneer will operate profitably in the future.

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.

In addition to the Merger Note issued to IDC in the principal amount of $35 million, at the closing of the Merger, Lyneer’s existing debt obligations
currently include all of the debt obligations of IDC as a co-borrower as all of the loan arrangements entered into by Lyneer and IDC provide that such
parties are jointly and severally liable for the full amount of the indebtedness. At March 31, 2024, such indebtedness totaled $137,263,309. The joint
indebtedness of Lyneer and IDC is made up of a revolving credit facility and a term loan from their senior lenders and promissory notes that are payable to
the two prior owners of Lyneer. Currently, and until such obligations are either repaid in full or restructured by the lenders to release Lyneer as an obligor
on such indebtedness, if IDC cannot, or does not, repay any portion of the debt owed by IDC, Lyneer could be responsible for repaying all of the
outstanding obligations and Lyneer’s current operations are not expected to be sufficient to make all of the necessary payments. Pursuant to an Allocation
Agreement dated as of December 25, 2023, IDC agreed with Lyneer to assume responsibility for all payments under the term loan and the promissory notes
payable to the two prior owners of Lyneer (the “Assumed Debt”), and all but $35 million that is outstanding under the revolving credit facility. However,
until such time as Lyneer’s joint and several debt obligations are restructured, the agreement of IDC to assume all but $35 million of the joint indebtedness
is not being given effect for accounting purposes, and Lyneer will remain a joint and several obligor on such indebtedness and will be obligated to pay such
indebtedness if IDC does not do so.
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In addition, under the Allocation Agreement, IDC and Prateek Gattani, IDC’s Chief Executive Officer and our Chairman of the Board, have agreed for
IDC to work with Lyneer to implement a plan to refinance or otherwise satisfy the Assumed Debt and to restructure their revolving credit facility with
current credit availability of up to $125,000,000 for which Lyneer is currently jointly and severally liable with IDC so that Lyneer will be obligated for only
$35 million under its own facility. Lyneer also intends to enter into a new revolving credit facility with its current lender or a new lender that will be
supportable by Lyneer’s stand-alone borrowing base and is expected to be on terms similar to those of the existing agreement. It is contemplated that the
new credit facility will provide credit availability to Lyneer of up to $40,000,000 and will replace Lyneer’s remaining obligations under the existing
revolving credit facility. However, there can be no assurance that Lyneer will be able to support its continuing indebtedness, to generate revenues sufficient
in amount to enable us to pay our indebtedness under the Merger Note, or to repay or refinance any such indebtedness when due. Lyneer’s failure to
comply with its obligations under its existing indebtedness following the Merger, or to repay or refinance such indebtedness when due, including our
indebtedness under the Merger Note, would likely have a material adverse impact on our financial condition and long-term viability.

Lyneer will remain jointly and severally liable for the Assumed Debt until such indebtedness is restructured to remove Lyneer as an obligor or such
indebtedness is paid in full.

As described in the previous risk factor, Lyneer will remain jointly and severally liable as a co-borrower with IDC on all loan arrangements for which
they are now jointly liable until such time as such loan arrangements are restructured or paid in full. The assets of Lyneer have been pledged to the senior
lender under the revolving credit facility and, in connection with the closing of the Merger, were pledged to the lender under the term loan our equity
interests in Lyneer, our sole operating subsidiary, as collateral for the repayment of such loan. In the event Lyneer or IDC is unable to restructure or repay
their joint and several indebtedness by September 30, 2024, or there occurs any other event of default under the revolving credit facility or the term loan,
including, but not limited to completion of an Initial Capital Raise (as defined) by July 15, 2024, the lenders under the revolving credit facility and the term
loan will be able to foreclose upon the equity and assets of Lyneer, which could result in a loss of your investment. Notwithstanding the fact that IDC and
Prateek Gattani have agreed to repay the joint and several indebtedness, in the event that IDC cannot or will not repay any of such indebtedness, Lyneer
may be required to make such payments. In such event, IDC would then be required to repay Lyneer for the amounts paid on IDC’s behalf. As Lyneer and
IDC have been unable to restructure or repay their joint and several indebtedness, all of Lyneer’s joint indebtedness with IDC as of December 31, 2023 has
been reclassified as current liabilities as of such date. The failure of IDC to either restructure the existing joint and several obligations to remove Lyneer as
a co-borrower and/or to repay the joint and several indebtedness could have a material adverse impact on Lyneer’s financial condition and its long-term
viability and the market price of our common stock.

Lyneer has been in default under its principal credit facilities and outstanding promissory notes and any additional or future defaults by Lyneer under
its credit facilities could have a material adverse impact on Lyneer’s financial condition and long-term viability.

Lyneer has entered into several debt facilities under which it is jointly and severally liable for repayment with its current parent, IDC. Lyneer was not
in compliance with all of its covenants under its revolving credit facility as of June 30, 2023. On July 14, 2023, Lyneer received notice from the lender that
it was in default under such facility due to Lyneer’s failure to repay a $14,919,145 over-advance on such facility, which amount was increased to
$22,518,585 as of December 31, 2023. Further, on July 21, 2023, Lyneer received notice from the lender informing Lyneer that Lyneer may not make
payments on its term loan with the lender until the over-advance payment default has been cured or waived.

As a result of such notification, Lyneer did not make subsequent payments due on the term loan. Furthermore, Lyneer did not make certain principal
and interest payments due on its promissory notes payable to the sellers of Lyneer to IDC as payments to any other debt holders was prohibited by the
administrative agent of the lender. Since July 2023, Lyneer has entered into forbearance agreements with its lenders pursuant to which it received waivers
of its exiting events of default.
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On June 18, 2024, IDC and Lyneer entered into new limited consent and forbearance agreements with the lenders under which the lenders agreed, to
waive all existing events of default and to forbear from exercising their rights and remedies an Initial Capital Raise with respect to such events of default
through July 15, 2024. However, if we are unable to complete an Initial Capital Raise of at least $20 million prior to July 15, 2024, or there occurs any
other event of default under the revolving credit facility or the term loan, IDC and Lyneer will again be in default under their revolving credit facility and
the note obligations, which would likely have a material adverse effect on Lyneer’s financial condition and long-term viability. As described below under
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of Lyneer — Liquidity and Capital Resources”, the lenders’
consent to this offering is conditioned upon satisfaction of various covenants on the part of IDC and Lyneer, who remain jointly and severally liable, until
all debt is restructured. Even if IDC pays in full the term loan and the promissory notes payable to the prior sellers of Lyneer and Lyneer is successful in
restructuring its obligations under the revolving credit facilities, there can be no assurance that all conditions subsequent will be satisfied and that Lyneer
will be able to comply with all of its obligations under such credit facilities. Any failure on the part of Lyneer to comply with its obligations under the
credit facilities could result in a default which would be expected to have a material adverse impact on Lyneer’s financial condition and its long-term
viability. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Lyneer.”

There is substantial doubt about Lyneer’s ability to continue as a going concern as a result of the above-described events of default under its principal
credit facilities.

Given the uncertainties around Lyneer’s liquidity, its accumulated deficit, recurring losses and its compliance with its covenants in its credit facilities
and Lyneer’s ability to refinance or repay its existing debt obligations Lyneer 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 consolidated financial statements. The accompanying consolidated financial statements
have been prepared assuming Lyneer will continue as a going concern. The consolidated financial statements do not include any adjustments that might
result from the outcome of this uncertainty. Lyneer is currently attempting to refinance its debt obligations with its lenders and is negotiating other
financing opportunities to provide greater flexibility. The failure of the Company to complete an Initial Capital Raise of at least $20 million by July 15,
2024 or for IDC and Lyneer to either restructure the existing joint and several obligations to remove Lyneer as a co-borrower and/or to repay or refinance
the joint and several indebtedness by September 30, 2024 could have a material adverse impact on Lyneer’s financial condition and its long-term viability
and the market price of our common stock.

Lyneer faces risks associated with litigation and claims.

Lyneer and certain of its subsidiaries may be named as defendants in lawsuits from time to time that could cause them to incur substantial liabilities.
Lyneer and certain of its subsidiaries are currently defendants in several actual or asserted class and representative action lawsuits brought by or on behalf
of their current and former employees alleging violations of federal and state law with respect to certain wage and hour related matters, among other
claims. The various claims made in one or more of such lawsuits include, among other things, the misclassification of certain employees as exempt
employees under applicable law, failure to comply with wage statement requirements, failure to compensate certain employees for time spent performing
activities related to the interviewing process, and other related wage and hour violations. Such suits seek, as applicable, unspecified amounts for unpaid
overtime compensation, penalties, and other damages, as well as attorneys’ fees. While all of Lyneer’s existing material litigation are subject to pending
settlement approvals by the applicable courts, there can be no assurance that such settlements will be approved by the courts. As a result, it is not possible
to predict the outcome of these lawsuits. Notwithstanding the proposed settlements, these lawsuits, and future lawsuits that may be brought against Lyneer
or its subsidiaries, may consume substantial amounts of Lyneer’s financial and managerial resources and might result in adverse publicity, regardless of the
ultimate outcome of the lawsuits. An unfavorable outcome with respect to these lawsuits and any future lawsuits or regulatory proceedings could,
individually or in the aggregate, cause Lyneer to incur substantial liabilities or impact its operations in such a way that may have a material adverse effect
upon Lyneer’s business, financial condition or results of operations. In addition, an unfavorable outcome in one or more of these cases could cause Lyneer
to change its compensation plans for its employees, which could have a material adverse effect upon Lyneer’s business. See “Information About Lyneer —
Legal Proceedings.”

Lyneer’s revenue can vary because its customers can terminate their relationship with them at any time with limited or no penalty.

Lyneer focuses on providing mid-level professional and light industrial personnel on a temporary assignment-by-assignment basis, which customers
can generally terminate at any time or reduce their level of use when compared with prior periods. To avoid large placement agency fees, large companies
may use in-house personnel staff, current employee referrals, or human resources consulting companies to find and hire new personnel. Because placement
agencies typically charge a fee based on a percentage of the first year’s salary of a new worker, companies with many jobs to fill have a large financial
incentive to avoid agencies.

Lyneer’s business is also significantly affected by its customers’ hiring needs and their views of their future prospects. Lyneer’s customers may, on
very short notice, terminate, reduce or postpone their recruiting assignments with Lyneer and, therefore, affect demand for its services. As a result, a
significant number of 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. This could have a material adverse effect on Lyneer’s business, financial
condition and results of operations.
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Lyneer’s service revenue increased by $2,595,090, or 2.6% for the three months ended March 31, 2024 as compared with the prior year. Lyneer’s
service revenue declined by $40,169,416, or 9.1%, during the year ended December 31, 2023, as compared to the prior fiscal year. This decrease was
predominantly due to the lower revenues from Lyneer’s temporary placement services business due primarily to general economic pressures and lower
temporary job demand. Permanent placement and other services decreased by $2,606,962, or 36.0%, due to lower permanent job demand and a lack of
qualified workers seeking permanent placement employment.

Most of Lyneer’s contracts do not obligate its customers to utilize a significant amount of Lyneer’s staffing services and may be cancelled on limited
notice, so Lyneer’s revenue is not guaranteed. Substantially all of Lyneer’s revenue is derived from multi-year contracts that are terminable for
convenience. Under Lyneer’s multi-year agreements, Lyneer contracts to provide customers with staffing services through work or service orders at the
customers’ request. Under these agreements, Lyneer’s customers often have little or no obligation to request Lyneer’s staffing services. In addition, most of
Lyneer’s contracts are cancellable on limited notice, even if Lyneer is not in default under the contract. Lyneer may hire employees permanently to meet
anticipated demand for services under these agreements that may ultimately be delayed or cancelled. Lyneer could face a significant decline in revenues
and its business, financial condition or results of operations could be materially adversely affected if:

e Lyneer sees a significant decline in the staffing services requested under its service agreements; or

e Lyneer’s customers cancel or defer a significant number of staffing requests; or Lyneer’s existing customer agreements expire or lapse and it
cannot replace them with similar agreements.

Lyneer has client concentration and the loss of a significant client could adversely affect Lyneer’s business operations and operating results.

Lyneer has one client that represented approximately 16% and 18% of Lyneer’s 2023 and 2022 revenues, respectively. No other customer accounted
for more than 10% of Lyneer’s revenues in either period. The client’s contract with Lyneer consists of a master service agreement (“MSA”) for temporary
employee services with various customer locations entering into separate service annexes. None of the revenues from a specific location exceeded 5% of
the aggregate revenue associated with the client. The current term of the MSA expires in January 2025 and automatically renews for one-year subsequent
terms. However, the client may terminate the agreement for convenience at any time, subject to any accrued payment obligations. If this client were to
terminate its relationship with Lyneer, Lyneer would face a material decrease in revenues if it is unable to replace the client’s lost revenues. This, in turn,
would be expected to have a material adverse effect on Lyneer’s business and financial condition.

Lyneer could be harmed by improper disclosure or loss of sensitive or confidential company, employee, associate or customer data, including personal
data.

In connection with the operation of its business, Lyneer stores, processes and transmits a large amount of data, including personnel and payment
information, about its employees, customers, associates and candidates, a portion of which is confidential and/or personally sensitive. In doing so, Lyneer
relies on its own technology and systems, and those of third-party vendors it uses for a variety of processes. Lyneer and its third-party vendors have
established policies and procedures to help protect the security and privacy of this information. Unauthorized disclosure or loss of sensitive or confidential
data may occur through a variety of methods. These include, but are not limited to, systems failure, employee negligence, fraud or misappropriation, or
unauthorized access to or through our information systems, whether by Lyneer’s employees or third parties, including a cyberattack by computer
programmers, hackers, members of organized crime and/or state-sponsored organizations, who may develop and deploy viruses, worms or other malicious
software programs.

While Lyneer maintains cyber insurance with respect to many such claims and has provisions of agreements with third-parties that detail security
obligations and typically have indemnification obligations related to the same, any such unauthorized disclosure, loss or breach could harm Lyneer’s
reputation and subject Lyneer to government sanctions and liability under its contracts and laws that protect sensitive or personal data and confidential
information, resulting in increased costs or loss of revenues. It is possible that security controls over sensitive or confidential data and other practices that
Lyneer and its third-party vendors follow may not prevent the improper access to, disclosure of, or loss of such information. Further, data privacy is subject
to frequently changing rules and regulations, which sometimes conflict among the various jurisdictions in which Lyneer provides services. Any failure or
perceived failure to successfully manage the collection, use, disclosure, or security of personal information or other privacy related matters, or any failure
to comply with changing regulatory requirements in this area, could result in legal liability or impairment to Lyneer’s reputation in the marketplace.
Following consummation of the Merger, our board of directors and its audit committee will consult with Lyneer’s management and will be briefed by, and
receive appropriate recommendations from, management on matters associated with regulatory compliance and security.
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Lyneer has been and may be exposed to employment-related claims and losses, including class action lawsuits that could have a material adverse effect
on its business.

Lyneer employs people internally and in the workplaces of other businesses. Many of these individuals have access to customer information systems
and confidential information. The risks of these activities include possible claims relating to:

o  discrimination and harassment;

e wrongful termination or denial of employment;

e violations of employment rights related to employment screening or privacy issues;

e classification of temporary workers;

e assignment of illegal aliens;

e violations of wage and hour requirements;

e retroactive entitlement to temporary worker benefits;

e errors and omissions by Lyneer’s temporary workers;

e misuse of customer proprietary information;

e  misappropriation of funds;

e damage to customer facilities due to negligence of temporary workers; and

e criminal activity.

Lyneer may incur fines and other losses or negative publicity with respect to these problems. In addition, these claims may give rise to litigation, which
could be time-consuming and expensive. New employment and labor laws and regulations may be proposed or adopted that may increase the potential
exposure of employers to employment-related claims and litigation. There can be no assurance that the corporate policies Lyneer has in place to help reduce
its exposure to these risks will be effective or that Lyneer will not experience losses as a result of these risks. There can also be no assurance that the
insurance policies Lyneer has purchased to insure against certain risks will be adequate or that insurance coverage will remain available on reasonable
terms or be sufficient in amount or scope of coverage.

Long-term contracts do not comprise a significant portion of Lyneer’s revenue.

Because long-term contracts are not a significant part of Lyneer’s staffing services business, future results cannot be reliably predicted by considering
past trends or extrapolating past results. Additionally, Lyneer’s clients will frequently enter nonexclusive arrangements with several firms, which the client
is generally able to terminate on short notice and without penalty. The nature of these arrangements further exacerbates the difficulty in predicting Lyneer’s
future results.

Lyneer may be unable to find sufficient candidates for its talent solutions business.

Lyneer’s talent solutions services business consists of the placement of individuals seeking employment. There can be no assurance that candidates for
employment will continue to seek employment through Lyneer. Candidates generally seek contract or permanent positions through multiple sources,
including Lyneer and its competitors. Before the COVID-19 pandemic, unemployment in the U.S. was at historic lows and during the second half of 2021,
as the economy recovered, competition for workers in a number of industries became intense. When unemployment levels are low, finding sufficient
eligible candidates to meet employers’ demands is more challenging. Although unemployment has risen in some areas in which Lyneer operates, talent
shortages have persisted in a number of disciplines and jurisdictions. Any shortage of candidates could materially adversely affect Lyneer’s business or
financial condition.

Lyneer’s growth of operations could strain its resources and cause its business to suffer.

While Lyneer plans to continue growing its business organically through expansion, sales efforts, and strategic acquisitions, while maintaining tight

controls on its expenses and overhead, lean overhead functions combined with focused growth may place a strain on its management systems,

infrastructure and resources, resulting in internal control failures, missed opportunities, and staff attrition that could have a negative impact on its business
and results of operations.
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Lyneer is dependent on its management personnel and employees, and a failure to attract and retain such personnel could harm its business.

Lyneer is engaged in the services business. As such, its success or failure is highly dependent upon the performance of its management personnel and
employees, rather than upon tangible assets (of which Lyneer has few). There can be no assurance that Lyneer will be able to attract and retain the
personnel that are essential to its success.

Lyneer’s results of operations can be negatively impacted by variable costs.

Lyneer’s results of operations can be negatively impacted by, among other things, changes in unemployment tax rates, changes in workers’
compensation insurance rates and claims relating to audits, and write-offs of uncollectible customer receivables.

Lyneer’s expansion and acquisition strategy may not be executed effectively.

Lyneer’s plan for strategic growth is dependent upon finding suitable acquisition targets and executing upon the transactions in a viable manner. Lyneer
has not reached any definitive agreement with any acquisition targets, and Lyneer cannot assure you that it will consummate any acquisition on favorable
terms or at all.

Risks Related to Atlantic’s Business
Atlantic must avoid any conflicts of interest post-merger.

The management of Atlantic Acquisition Corp. (“AAC”) became our management. They are required under corporate law to direct substantially all of
their business time to that of our company, exclusive of any transaction that may not be a corporate opportunity for us. Therefore, the management of AAC
will be required, under their employment agreements with us, to direct substantially all of their business time to our affairs, and AAC is not expected to
have significant revenues, if any, in the near future.

Risks of our roll-up strategy.

Our roll-up strategy, assumes, in part, we will be able to convince smaller firms that they can increase their profitability and market share through an
affiliation with us and the use of our infrastructure, systems and programs the strategy will be to purchase, or merge with, smaller businesses in the staffing
industry, thus decreasing certain operating inefficiencies and increasing economics of sale. Should these assumptions be incorrect, our strategy is unlikely
to succeed. We will depend upon the abilities of people who own the businesses we acquire, or on the managers they employ. In addition, we must be able
to attract and retain qualified personnel at all levels of operations and maintain the same levels of quality control over our services as Lyneer currently
offers its clients. Unless we are able to manage such expanded operations in a manner consistent with Lyneer’s present practice, Lyneer’s operations may
be adversely affected. Although Atlantic’s senior management has extensive experience in managing acquired operations, there can be no assurance that
any acquired operations will be profitable. Thus, there can be no assurance that we will be successful our or roll-up strategy, that such strategy will result in
increased profits, or that we can obtain, on affordable terms, any additional financing that might be necessary to affect our growth strategy.
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Our strategy of growing our company through acquisitions may impact our business in unexpected ways.

Our growth strategy involves acquisitions that will help us expand our service offerings and diversify our geographic footprint. It is expected that we
will continuously evaluate acquisition opportunities. However, there can be no assurance that we will be able to identify acquisition targets that
complement our strategy and are available at valuation levels accretive to our business. Even if we are successful in acquiring additional entities, our
acquisitions may subject our business to risks that may impact our results of operations, including:

e our inability to integrate acquired companies effectively and realize anticipated synergies and benefits from the acquisitions;
e the diversion of management’s attention to the integration of the acquired businesses at the expense of delivering results for the legacy business;

e our inability to appropriately scale critical resources to support the business of the expanded enterprise and other unforeseen challenges of
operating the acquired business as part of Lyneer’s operations;

e our inability to retain key employees of the acquired businesses and/or inability of such key employees to be effective as part of Lyneer’s
operations;

e the impact of liabilities of the acquired businesses undiscovered or underestimated as part of the acquisition due diligence;

e our failure to realize anticipated growth opportunities from a combined business, because existing and potential customers may be unwilling to
consolidate their business with a single supplier or to stay with the acquirer post-acquisition;

e the impacts of cash on hand and debt incurred to finance acquisitions, thus reducing liquidity for other significant strategic objectives;

e the internal controls over financial reporting, disclosure controls and procedures, corruption prevention policies, human resources and other key
policies and practices of the acquired companies may be inadequate or ineffective;

e as a public company, we are required to continue to comply with the rules and regulations of the SEC and, as a substantially larger company, we
will require increased marketing, compliance, accounting and legal costs; and

e notwithstanding the fact that any future acquisitions may or may not continue to operate as independent entities in their particular markets,
keeping their own brand identity and management teams, we will, in all likelihood, require our lenders’ approval under existing loan covenants.

General Risks Affecting Our Business

We will be required to raise additional funds prior to the maturity date of the Merger Note to repay such note and our other outstanding indebtedness
and to support our future capital needs.

We believe our cash on hand and cash generated from operations, will not be sufficient to pay the Merger Note and our other outstanding indebtedness
in full when due and to fund our ongoing operations. As stated above, Lyneer has been in default under its principal credit facilities and outstanding
promissory notes and any future defaults by Lyneer under its credit facilities could have a material adverse impact on Lyneer’s financial condition and
long-term viability. Under the forbearance agreements dated June 18, 2024, we are required to seek at least $20 million future financing prior to July 15,
2024, and on or before September 30, 2024, to restructure the outstanding indebtedness that is the subject of such forbearance agreements. In addition, we
are required to seek additional financing prior to September 30, 2024, the maturity date of the Merger Note, to repay the Merger Note when due. Thereafter,
we will be required to seek financing to pay or refinance our other outstanding indebtedness.

We cannot assure you that we will be able to obtain additional funds on acceptable terms, or at all. Our ability to obtain additional financing will be
subject to market conditions, our operating performance and investor sentiment, among other factors. If we raise additional funds by issuing equity or
equity-linked securities, our stockholders may experience dilution. Future debt financing, if available, may involve covenants restricting our operations or
our ability to incur additional debt. Any debt or equity financing may contain terms that are not favorable to us or our stockholders.
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To the extent that we raise additional capital through the sale of equity or convertible debt securities, the issuance of those securities could result in
substantial dilution for our current stockholders. The terms of any securities issued by us in future capital transactions may be more favorable to new
investors, and may include preferences, superior voting rights and the issuance of warrants or other derivative securities, which may have a further dilutive
effect on the holders of any of our securities then-outstanding. We may issue additional shares of our common stock or securities convertible into or
exchangeable or exercisable for our common stock in connection with hiring or retaining personnel, option or warrant exercises, future acquisitions or
future placements of our securities for capital-raising or other business purposes. The issuance of additional securities, whether equity or debt, by us, or the
possibility of such issuance, may cause the market price of our common stock to decline further and existing stockholders may not agree with our financing
plans or the terms of such financings.

In addition, we may incur substantial costs in pursuing future capital financing, including investment banking fees, legal fees, accounting fees,
securities law compliance fees, printing and distribution expenses and other costs. We may also be required to recognize non-cash expenses in connection
with certain securities we issue, such as convertible notes and warrants, which may adversely impact our financial condition.

Furthermore, any additional debt or equity financing that we may need may not be available on terms favorable to us, or at all. If we are unable to
obtain such additional financing on a timely basis, we may have to curtail our development activities and growth plans and/or be forced to sell assets,
perhaps on unfavorable terms, which would have a material adverse effect on our business, financial condition and results of operations, and we ultimately
could be forced to discontinue our operations and liquidate, in which event it is unlikely that stockholders would receive any distribution on their shares.
Further, we may not be able to continue operating if we do not generate sufficient revenues from operations needed to stay in business.

The requirements of complying with the Exchange Act and the Sarbanes-Oxley Act may strain our resources and distract management.

We are subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the Sarbanes-Oxley
Act of 2002. The costs associated with these requirements may place a strain on our systems and resources. The Exchange Act requires that we file annual,
quarterly and current reports with respect to our business and financial condition. The Sarbanes-Oxley Act requires that we maintain effective disclosure
controls and procedures and internal controls over financial reporting. Historically, we have maintained a small accounting staff and use supplemental
resources such as contractors and consultants to provide additional accounting and finance support. In order to maintain and improve the effectiveness of
our disclosure controls and procedures and internal control over financial reporting, significant additional resources and management oversight may be
required. This effort may divert management’s attention from other business concerns, which could have a material adverse effect on our business, financial
condition, results of operations and cash flows. In addition, we may need to hire additional accounting and financial persons with appropriate public
company experience and technical accounting knowledge. Failure to properly hire, train and supervise the work of our accounting staft could lead to a
material weakness in our control environment and our internal controls, including internal controls over financial reporting.

Disruption of critical information technology systems or material breaches in the security of our systems could harm our business, customer relations
and financial condition.

Information technology (“IT”) helps us to operate efficiently, interface with customers, maintain financial accuracy and efficiently and accurately
produce our financial statements. IT systems are used extensively in virtually all aspects of our business, including sales forecast, order fulfilment and
billing, customer service, logistics, and management of data from running samples on our products. Our success depends, in part, on the continued and
uninterrupted performance of our IT systems. IT systems may be vulnerable to damage from a variety of sources, including telecommunications or network
failures, power loss, natural disasters, human acts, computer viruses, computer denial-of-service attacks, unauthorized access to customer or employee data
or company trade secrets, and other attempts to harm our systems. Certain of our systems are not redundant, and our disaster recovery planning is not
sufficient for every eventuality. Despite any precautions we may take, such problems could result in, among other consequences, disruption of our
operations, which could harm our reputation and financial results.
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If we do not allocate and effectively manage the resources necessary to build and sustain the proper IT infrastructure, we could be subject to
transaction errors, processing inefficiencies, loss of customers, business disruptions or loss of or damage to intellectual property through security breach. If
our data management systems do not effectively collect, store, process and report relevant data for the operation of our business, whether due to equipment
malfunction or constraints, software deficiencies or human error, our ability to effectively plan, forecast and execute our business plan and comply with
applicable laws and regulations will be impaired, perhaps materially. Any such impairment could materially and adversely affect our reputation, financial
condition, results of operations, cash flows and the timeliness with which we report our internal and external operating results.

Security breaches and other disruptions could compromise our information and expose us to liability, which would cause our business and reputation
to suffer.

In the ordinary course of our business, we collect and store sensitive data, including intellectual property, our proprietary business information and that
of our customers, suppliers and business partners, and personally identifiable information of our employees, on our networks. The secure processing,
maintenance and transmission of this information is critical to our operations. Despite our security measures, our IT infrastructure may be vulnerable to
attacks by hackers, computer viruses, malicious codes, unauthorized access attempts, and cyber- or phishing-attacks, or breached due to employee error,
malfeasance, faulty password management or other disruptions. Third parties may attempt to fraudulently induce employees or other persons into
disclosing usernames, passwords or other sensitive information, which may in turn be used to access our IT systems, commit identity theft or carry out
other unauthorized or illegal activities. Any such breach could compromise our networks and the information stored there could be accessed, publicly
disclosed, lost or stolen. Any such access, disclosure or other loss of information could result in legal claims or proceedings, liability under laws that
protect the privacy of personal information, disruption of our operations and damage to our reputation, which could divert our management’s attention from
the operation of our business and materially and adversely affect our business, revenues and competitive position. Moreover, we may need to increase our
efforts to train our personnel to detect and defend against cyber- or phishing-attacks, which are becoming more sophisticated and frequent, and we may
need to implement additional protective measures to reduce the risk of potential security breaches, which could cause us to incur significant additional
expenses.

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.

Among other matters, U.S. and foreign anti-corruption, anti-money laundering, export control, sanctions, and other trade laws and regulations, which
are collectively referred to as Trade Laws, prohibit companies and their employees, agents, clinical research organizations, legal counsel, accountants,
consultants, contractors, and other partners from authorizing, promising, offering, providing, soliciting or receiving, directly or indirectly, corrupt or
improper payments or anything else of value to or from recipients in the public or private sector. Violations of Trade Laws can result in substantial criminal
fines and civil penalties, imprisonment, the loss of trade privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm,
and other consequences. We have direct or indirect interactions with officials and employees of government agencies or government-affiliated hospitals,
universities, and other organizations.
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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.

The market price of our common stock may be highly volatile. You may be unable to sell your shares of common stock at or above the offering price.
The market prices of our common stock could be subject to wide fluctuations in response to a variety of factors, which include:

e actual or anticipated fluctuations in our financial condition and operating results;

e announcements of technological innovations by us or our competitors;

e announcements by our customers, partners or suppliers relating directly or indirectly to our products, services or technologies;
e overall conditions in our industry and market;

e addition or loss of significant customers;

e changes in laws or regulations applicable to our products;

e actual or anticipated changes in our growth rate relative to our competitors;

e announcements by us or our competitors of significant acquisitions, strategic partnerships, joint ventures, capital commitments or achievement of
significant milestones;

e additions or departures of key personnel;
e competition from existing products or new products that may emerge;
e fluctuations in the valuation of companies perceived by investors to be comparable to us;

e disputes or other developments related to proprietary rights, including patents, litigation matters or our ability to obtain intellectual property
protection for our technologies;

e announcement or expectation of additional financing efforts;

e sales of our common stock or warrants by us or our stockholders;

e stock price and volume fluctuations attributable to inconsistent trading volume levels of our shares;
e reports, guidance and ratings issued by securities or industry analysts; and

e general economic and market conditions.

If any of the forgoing occurs, it could cause our common stock or trading volumes to decline. Stock markets in general and the over-the-counter market
and the market for companies in our industry in particular have experienced price and volume fluctuations that have affected and continue to affect the
market prices of equity securities of many companies. These fluctuations often have been unrelated or disproportionate to the operating performance of
those companies. These broad market and industry fluctuations, as well as general economic, political and market conditions such as recessions, interest
rate changes or international currency fluctuations, may negatively impact the market prices of our common stock. You may not realize any return on your
investment in us and may lose some or all of your investment.

The price of our common stock could be subject to rapid and substantial volatility.

There have been instances of extreme stock price run-ups followed by rapid price declines and strong stock price volatility with recent public offerings,
especially among those with relatively smaller public floats. As a smaller-capitalization company with a small public float, we may experience greater
stock price volatility, extreme price run-ups, lower trading volume, and less liquidity than larger-capitalization companies. In particular, our common stock
may be subject to rapid and substantial price volatility, low volumes of trades, and large spreads in bid and asked prices. Such volatility, including any stock
run-ups, may be unrelated to our actual or expected operating performance and financial condition or prospects, making it difficult for prospective investors
to assess the rapidly changing value of our shares of common stock.

19




In addition, if the trading volumes of our common stock are low, persons buying or selling in relatively small quantities may easily influence the price
of our common stock. This low volume of trades could also cause the price of our common stock to fluctuate greatly, with large percentage changes in price
occurring in any trading day session. Holders of our common stock may also not be able to readily liquidate their investment or may be forced to sell at
depressed prices due to low volume trading. Broad market fluctuations and general economic and political conditions may also adversely affect the market
price of our common stock. As a result of this volatility, investors may experience losses on their investment in our common stock. A decline in the market
price of our common stock also could adversely affect our ability to issue additional shares of common stock or other of our securities and our ability to
obtain additional financing in the future. There can be no assurance that an active market in our common stock will be sustained. If an active market is not
sustained, holders of our common stock may be unable to readily sell the shares they hold or may not be able to sell their shares at all.

We may be subject to securities litigation, which is expensive and could divert our management’s attention.

The market price of our securities may be volatile, and in the past companies that have experienced volatility in the market price of their securities
have been subject to securities class action litigation. We may be the target of this type of litigation in the future. Securities litigation against us could result
in substantial costs and divert our management’s attention from other business concerns, which could seriously harm our business.

Our shares are subject to the penny stock rules, it would become more difficult to trade our shares.

The SEC has adopted rules that regulate broker-dealer practices in connection with transactions in penny stocks. Penny stocks are generally equity
securities with a price of less than $5.00, other than securities registered on certain national securities exchanges or authorized for quotation on certain
automated quotation systems, provided that current price and volume information with respect to transactions in such securities is provided by the
exchange or system. Our securities are currently quoted on the Over-the-Counter Market. Until we are able to obtain a listing on a National Securities
Exchange, if the price of the common stock trades at less than $5.00, our common stock will be deemed a penny stock. The penny stock rules require a
broker-dealer, before a transaction in a penny stock not otherwise exempt from those rules, to deliver a standardized risk disclosure document containing
specified information. In addition, the penny stock rules require that before effecting any transaction in a penny stock not otherwise exempt from those
rules, a broker-dealer must make a special written determination that the penny stock is a suitable investment for the purchaser and receive (i) the
purchaser’s written acknowledgment of the receipt of a risk disclosure statement; (ii) a written agreement to transactions involving penny stocks; and (iii) a
signed and dated copy of a written suitability statement. These disclosure requirements may have the effect of reducing the trading activity in the secondary
market for our common stock, and therefore stockholders may have difficulty selling their shares.

A reverse stock split of our common stock may decrease the liquidity of the shares of our common stock.

The liquidity of the shares of our common stock may be affected adversely by a reverse stock split of our common stock given the reduced number of
shares that will be outstanding following the reverse stock split, especially if the market price of our common stock does not increase as a result of the
reverse stock split.

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.

We are an “emerging growth company,” as defined in the JOBS Act. We may remain an emerging growth company until as late as December 2026 (the
fiscal year-end following the fifth anniversary of the completion of our initial public offering), though we may cease to be an emerging growth company
earlier under certain circumstances, including (1) if the market value of our common stock that is held by non-affiliates exceeds $700,000,000 as of any
June 30, in which case we would cease to be an emerging growth company as of the following December 31, or (2) if our gross revenue exceeds
$1.235 billion in any fiscal year. Emerging growth companies may take advantage of certain exemptions from various reporting requirements that are
applicable to other public companies, including not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements and exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously
approved. Investors could find our common stock less attractive because we may rely on these exemptions. If some investors find our common stock less
attractive as a result, there may be a less active trading market for our common stock and our stock price may be more volatile.

In addition, Section 102 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period
provided in Section 7(a)(2)(B) of the Securities Act of 1933, as amended, or the Securities Act, for complying with new or revised accounting standards.
An emerging growth company can therefore delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have irrevocably elected to avail ourselves of this exemption from new or revised accounting standards and, therefore, we will not be
subject to the same new or revised accounting standards as other public companies that are not emerging growth companies.
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Because we have elected to use the extended transition period for complying with new or revised accounting standards for an emerging growth
company our financial statements may not be comparable to companies that comply with public company effective dates.

We have elected to use the extended transition period for complying with new or revised accounting standards under Section 102(b)(1) of the JOBS
Act. This election allows us to delay the adoption of new or revised accounting standards that have different effective dates for public and private
companies until those standards apply to private companies. As a result of this election, our financial statements may not be comparable to companies that
comply with public company effective dates, and thus investors may have difficulty evaluating or comparing our business, performance or prospects in
comparison to other public companies, which may have a negative impact on the value and liquidity of our common stock.

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.

Provisions in our certificate of incorporation and bylaws, as amended and restatedne, may have the effect of delaying or preventing a change of control
or changes in our management. Our amended and restated certificate of incorporation and bylaws include provisions that:

e authorize our board of directors to issue, without further action by the stockholders, up to 20,000,000 shares of undesignated preferred stock and
up to 300,000,000 shares of authorized but unissued shares of common stock;

e require that any action to be taken by our stockholders be effected at a duly called annual or special meeting and not by written consent;

e specify that special meetings of our stockholders can be called only by our board of directors, the Chairman of the Board, the Chief Executive
Officer or the President;

e establish an advance notice procedure for stockholder approvals to be brought before an annual meeting of our stockholders, including proposed
nominations of persons for election to our board of directors;

e provide that our directors may be removed only for cause; and
e provide that vacancies on our board of directors may be filled only by a majority of directors then in office, even though less than a quorum.

These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current management by making it more difficult
for stockholders to replace members of our board of directors, which is responsible for appointing the members of our management. In addition, because
we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which limits the ability of
stockholders owning in excess of 15% of our outstanding voting stock to merge or combine with us.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum for certain
litigation that may be initiated by our stockholders.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware shall be the sole and exclusive
forum for the following types of actions or proceedings under Delaware statutory law or Delaware common law, subject to certain exceptions: (1) any
derivative action or proceeding brought on our behalf; (2) any action asserting a claim of breach of a fiduciary duty or other wrongdoing by any of our
directors, officers, employees or agents to us or our stockholders; (3) any action asserting a claim against us arising pursuant to provisions of the Delaware
General Corporation Law or our amended and restated certificate of incorporation or amended and restated bylaws; or (4) any action asserting a claim
governed by the internal affairs doctrine. The choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds
favorable for disputes with us or our directors, officers, employees or agents, which may discourage such lawsuits against us and our directors, officers,
employees and agents. Stockholders who do bring a claim in the Court of Chancery could face additional litigation costs in pursuing any such claim,
particularly if they do not reside in or near the State of Delaware. The Court of Chancery may also reach different judgments or results than would other
courts, including courts where a stockholder considering an action may be located or would otherwise choose to bring the action, and such judgments or
results may be more favorable to us than to our stockholders. Alternatively, if a court were to find the choice of forum provision contained in our amended
and restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such
action in other jurisdictions, which could adversely affect our business and financial condition. By agreeing to the exclusive forum provisions, investors
will not be deemed to have waived our compliance obligations with any federal securities laws or the rules and regulations thereunder.

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.

We have never declared or paid cash dividends on our common stock and we do not anticipate paying any cash dividends on our common stock in the
foreseeable future. We currently intend to retain all available funds and any future earnings to fund the development and growth of our business. In
addition, any future loan arrangements we enter into may contain terms prohibiting or limiting the amount of dividends that may be declared or paid on our
common stock. As a result, capital appreciation, if any, of our common stock offered hereby will be your sole source of gain for the foreseeable future.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that involve substantial risks and uncertainties. The forward-looking statements are contained
principally in the sections titled “Prospectus Summary,” “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of Lyneer” and “Business,” but are also contained elsewhere in this prospectus. 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 those expressed or implied by these forward-looking statements. These forward-looking statements include, but are
not limited to, statements about:

29 2 <, 9 9 <

e  our expectations regarding the market size and growth potential for our business;

e our ability to refinance our outstanding indebtedness in a timely manner to avoid a future default;

e the implementation of our strategic plans, including strategy for our business, acquisitions and related financing;
e the assumptions set forth in the pro forma financial statements proving to be accurate;

e the ability of Lyneer and IDC to meet the terms and conditions of their joint and several debt obligations;

e  our ability to maintain and establish future collaborations and strategic clients;

e the rate and degree of market acceptance of our services;

e our ability to regain a listing on a National Securities Exchange and to meet the continued listing requirements;
e our ability to generate sustained revenue or achieve profitability;

e the pricing and expected gross margin for our services;

e the expected benefits and synergies of the Merger;

e the expected financial condition, results of operations, earnings outlook and prospects of our company, Atlantic, Lyneer and the combined
company, including any projections of sales, earnings, revenue, margins or other financial items;

e the ability of our new management team to execute our business plan;
e our, Atlantic’s and Lyneer’s business strategies and goals;
e any statements regarding the plans, strategies and objectives of management for future operations;

e any statements regarding future economic conditions or performance;
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e all assumptions, expectations, predictions, intentions or beliefs about future events;

e changes in applicable laws, regulations or permits affecting our, Atlantic’s or Lyneer’s operations or the industries in which each appears;
e general economic and geopolitical conditions;

e our competitive position; and

e  our estimates of our expenses, ongoing losses, future revenue, capital requirements and our needs for, or ability to obtain, additional financing as
necessary.

You should read this prospectus, including the section titled “Risk Factors,” and the documents that we reference elsewhere in this prospectus and have
filed as exhibits with the SEC, completely and with the understanding that our actual results may differ materially from what we expect as expressed or
implied by our forward-looking statements. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may be material. In light
of the significant uncertainties in these forward-looking statements, you should not regard these statements as a representation or warranty by us or any
other person that we will achieve our objectives and plans in any specified time frame, or at all.

These forward-looking statements represent our estimates and assumptions only as of the date of this prospectus. Except as required by law, we
undertake no obligation to update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise
after the date of this prospectus. All subsequent forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in
their entirety by the cautionary statements contained or referred to herein.

USE OF PROCEEDS
We are not selling any securities under this prospectus and will not receive any of the proceeds from the sale of Shares by the Selling Shareholders.
MARKET PRICE OF OUR COMMON STOCK

Our common stock is presently quoted on the OTC Pink under the symbol “ATLN”. On July 18, 2024, the last reported sale price of our common stock
was $5.01.

As of July 18, 2024, we had 48,728,813 shares outstanding for common stock. We had approximately 32 registered holders of record of our common
stock. A substantially greater number of holders of our common stock are “street name” or beneficial holders, whose shares of record are held through
banks, brokers, other financial institutions and registered clearing agencies.

DIVIDEND POLICY
We have not declared or paid cash dividends on our capital stock to date and do not anticipate or contemplate paying dividends in the foreseeable
future. We intend to retain future earnings, if any, to finance the expansion of our business, and we do not anticipate that any cash dividends will be paid in

the foreseeable future. Our future payment of dividends will depend on our earnings, capital requirements, expansion plans, financial condition and other
relevant factors that our board of directors may deem relevant. Our accumulated deficit currently limits our ability to pay cash dividends.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF LYNEER

You should read the following discussion of Lyneer's financial condition and results of operations in conjunction with Lyneer s financial statements
and related notes included elsewhere in this prospectus. This discussion and analysis and other parts of this prospectus contain forward-looking statements
based upon current beliefs, plans and expectations that involve risks, uncertainties and assumptions. Lyneers actual results, and our actual results
following the Merger, and the timing of selected events could differ materially from those anticipated in these forward-looking statements as a result of
several factors. You should carefully read the “Risk Factors” section above to gain an understanding of the important factors that could cause actual
results to differ materially from our forward-looking statements. Please also see the section entitled “Cautionary Note Regarding Forward-Looking
Statements” in this prospectus.

Overview

This overview and outlook provide a high-level discussion of Lyneer’s operating results and significant known trends that affect its business and will
affect our business. We believe that an understanding of these trends is important to understanding Lyneer’s financial results for the periods being reported
herein as well as our future financial performance. This summary is not intended to be exhaustive, nor is it intended to be a substitute for the detailed
discussion and analysis provided elsewhere in this prospectus.

Lyneer Overview

Lyneer, through its subsidiaries, specializes in the placement of temporary and temporary-to-permanent labor across various industries within the
United States of America (“USA”). Lyneer primarily places individuals in accounting and finance, administrative and clerical, information technology,
legal, light industrial, and medical roles. Lyneer is also a leading provider of productivity consulting and workforce management solutions. Lyneer is
headquartered in Lawrenceville, New Jersey and has more than one hundred locations in the USA.

On August 31, 2021 (the “Acquisition Date”), IDC obtained a controlling financial interest in Lyneer by acquiring 90% of Lyneer’s outstanding equity
(the “Transaction”) pursuant to a membership interest purchase agreement. The Transaction represented a change of control with respect to Lyneer. Lyneer
applied pushdown accounting as of the Acquisition Date. As a result of the application of pushdown accounting, the separately issued financial statements
of Lyneer reflect IDC’s basis in the assets and liabilities of Lyneer as of the Acquisition Date.

On April 17, 2024, IDC issued a Put-Call Option Note to LMH acquiring the additional 10% of Lyneer’s outstanding equity. While not formalized
until April 17, 2024, the terms of the Put-Call Option Note were agreed to by all parties prior to March 31, 2024 and, as such, the Company gave effect to
the transaction as of March 31, 2024, with IDC owning one hundred percent (100%) of all the membership interests in Lyneer Investments.

Results of Operations

The following discussion summarizes the key factors Lyneer’s management team believes are necessary for an understanding of Lyneer’s financial
statements.

Comparison of the Three Months Ended March 31, 2024 and 2023:

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 Lyneer’s business results.
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Service Revenue, Net

Service revenue, net of discounts, for the three months ended March 31, 2024 and 2023 consisted of the following:

Three Months Ended
March 31,
2024 2023
Temporary placement services $ 99,672,902 $ 97,063,302
Permanent placement and other services 950,310 964,820
Total service revenue, net $ 100,623212 $ 98,028,122

Lyneer’s service revenue, net was $100,623,212 and $98,028,122 for the three months ended March 31, 2024 and 2023, respectively, an increase of
$2,595,090, or 2.6%. This increase was predominately due to the higher revenues from Lyneer’s temporary placement services business, which increased
$2,609,600 or 2.7% in the three months ended March 31, 2024 as compared to the same period in 2023 due primarily to an increase in higher temporary job
demand. Permanent placement and other services decreased $14,510 or 1.5% due to lower permanent job demand and a lack of qualified workers who were
seeking permanent placement employment.

Cost of Revenue and Gross Profit
Gross profit reflects the difference between realized service revenue, net and cost of revenues for providing temporary and permanent placement

solutions. 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 months ended March 31, 2024 and 2023 consisted of the following:

Three Months Ended
March 31,
2024 2023
Service revenue, net $ 100,623,212 $ 98,028,122
Cost of revenue 90,002,980 86,281,564
Gross profit $ 10,620,232 $ 11,746,558

Cost of revenue for the three months ended March 31, 2024 and 2023 was $90,002,980 and $86,281,564, respectively, an increase of $3,721,416 or
4.3%. The increase in cost of revenue was due primarily to higher service revenue, net driven primarily by higher temporary placement services revenue,
which increased $2,609,600 or 2.7%. Additionally, there were higher workers compensation rates associated with some new clients.

Gross profit for the three months ended March 31, 2024 and 2023 was $10,620,232 and $11,746,558, respectively, a decrease of $1,126,326 or 9.6%.
As a percentage of service revenue, net, gross profit was 10.6% and 12.0% for the three months ended March 31, 2024 and 2032, respectively. The
decrease is a result of Lyneer selling lower margin business to retain current customers and acquire new accounts, as this is the current trend in the temp
business.

Total Operating Expenses

Total operating expenses for the three months ended March 31, 2024 and 2023 consisted of the following:

Three Months Ended
March 31,
2024 2023
Selling, general and administrative $ 10,341,037 $ 10,142,006
Change in fair value of contingent consideration liabilities — (100,000)
Depreciation and amortization 1,259,554 1,263,819
Total operating expenses $ 11,600,591 $ 11,305,825

The changes in each financial statement line item for the respective periods are described below.
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Selling, General and Administrative Costs
Selling, general and administrative expenses for the three months ended March 31, 2024 and 2023 were $10,341,037 and $10,142,006, respectively, an
increase of $199,031, or 2.0%, related to higher transaction costs offset partially by cost cutting measures, including personnel layoffs during the three

months ended March 31, 2023.

As a percentage of service revenue, net, selling, general and administrative costs were 11.5% in the three months ended March 31, 2024 as compared
to 11.8% in the three months ended March 31, 2023, relatively consistent quarter over quarter.

Changes in Fair Value of Contingent Consideration Liabilities

Changes in the fair value of contingent consideration liabilities for the three months ended March 31, 2024 and 2023 were $0 and $(100,000),
respectively. The change of $100,000 reflects the change in fair value of the liability balance. The measurement period for Lyneer’s contingent
consideration arrangements expired on August 31, 2023, at which time amounts owed Lyneer to its former owners were computed and represent fixed
amounts.

Depreciation and Amortization

Depreciation and amortization expense for the three months ended March 31, 2024 and 2023 was $1,259,554 and $1,263,819, respectively, a decrease
of $4,265 or 0.3%, which was essentially the same on a quarter over quarter basis.

Interest Expense and Income Tax

Interest expense and the provision for income taxes for the three months ended March 31, 2024 and 2023 consisted of the following:

Three Months Ended
March 31,

2024 2023
(Loss) income from operations $ (1,135209) $ 440,733
Interest expense 5,022,230 3,690,089
Net loss before taxes (6,157,439) (3,249,356)
Income tax benefit 1,290,595 921,073
Net loss $ (4,866,844) $ (2,328,283)

Interest Expense
Interest expense for the three months ended March 31, 2024 and 2023 was $5,022,230 and $3,690,089, respectively. The increase of $1,332,141, or

36.1%, in the three months ended March 31, 2024 compared to the three months ended March 31, 2023 was attributed to higher interest rates on all the debt
obligations due to debt amendments during 2023 and two and a half months of interest on the Earnout Notes issued in January 2024.

Income Tax Benefit

Income tax benefit for the three months ended March 31, 2024 and 2023 was $1,290,595 and $921,073, respectively, an increase of $369,522, which
was driven primarily by the increase in net loss before taxes of $6,157,439 for the three months ended March 31, 2024 compared to $3,249,356 for the
three months ended March 31, 2023, or an increase in the net loss before taxes of $2,908,083.
Adjusted Earnings Before Interest, Tax, Depreciation, and Amortization (“Adjusted EBITDA”)
Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure and should not be considered as an alternative to operating income (loss) or net income (loss) as

a measure of operating performance or cash flows or as a measure of liquidity. Non-GAAP financial measures are not necessarily calculated the same way
by different companies and should not be considered a substitute for or superior to GAAP.
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Adjusted EBITDA is defined as net income (loss) as reported in accordance with GAAP, adjusted to add back interest expense, income tax expense,
depreciation and amortization, impairments of goodwill, contingent consideration fair value adjustments, restructuring costs, acquisition and integration
costs, and other non-recurring costs, as these charges and expenses are not considered a part of Lyneer’s core business operations and are not necessarily an
indicator of ongoing, future company performance.

Adjusted EBITDA is one of the primary metrics used by management to evaluate the financial performance of Lyneer’s business. Lyneer presents
Adjusted EBITDA because it believes it is frequently used by analysts, investors and other interested parties to evaluate companies in Lyneer’s industry.
Further, Lyneer believes it is helpful in highlighting trends in Lyneer’s operating results, because Adjusted EBITDA excludes, among other things, certain
results of decisions that are outside the control of management, while other measures can differ significantly depending on long-term strategic decisions
regarding capital structure and capital investments.

Adjusted EBITDA should be viewed as a supplement to and not a substitute for net income (loss), cash flows from operating activities, and other
measures of performance and/or liquidity presented in accordance with GAAP. Since Adjusted EBITDA is not a measure of performance calculated in
accordance with GAAP, this measure may not be comparable to similar titles used by other companies. Lyneer has presented the components that reconcile
net loss, the most directly comparable GAAP financial measure, to adjusting operating income (loss).

Adjusted EBITDA is measured by taking net income as reported in accordance with GAAP, excluding interest expense, taxes, depreciation and
intangible amortization, loss on debt extinguishment, change in fair value of contingent consideration liabilities, severance and salary reductions for staff
positions eliminated and not replaced and transaction costs booked through Lyneer’s consolidated statements of operations. The following table presents
reconciliations of EBITDA and adjusted EBITDA to the most directly comparable GAAP financial measures on a historical basis for the year ended
December 31, 2023 and the three months ended March 31, 2024 and March 31, 2023.

Year Ended
December 31, Three Months Ended March 31,
2023 2024 2023 Change
(unaudited)

Net (loss) income $ (15,252,020) $§ (4,866,844) § (2,328,283) § (2,538,561)
Interest expense 17,538,816 5,022,230 3,690,089 1,332,141
Income tax expense (benefit) (5,928,271) (1,290,595) (921,073) (369,522)
Depreciation and amortization 5,038,218 1,259,554 1,263,819 (4,265)
Earnings before interest, taxes, depreciation and amortization $ 1,396,743 $ 124345 $ 1,704,552 $ (1,580,207)
Non-recurring adjustments from operations:
Loss on debt extinguishment(l) 189,951 — — —
Change in fair value of contingent consideration liabilities® (150,093) — (100,000) 100,000
Salary reductions & severance for staff not replaced(3) 625,200 — 535,425 (535,425)
Transaction costs) 3,380,121 1,125,696 652,794 472,902
Total non-recurring adjustments from operations 4,045,179 1,125,696 1,088,219 37,477
Adjusted EBITDA $ 5441992 $ 1,250,041 $ 2,792,771 $  (1,542,730)

(1) Adjustment related to the Revolver debt extinguishment during the year ended December 31, 2023.

(2) The fair value of contingent consideration is determined by gross profit projections, which fluctuate based on market conditions. The measurement
period for Lyneers contingent consideration arrangements expired on August 31, 2023, at which time amounts owed by Lyneer to its former owners
were computed and represented fixed amounts.

(3) Adjustment to account for reductions in force and associated severance costs for non-revenue generating employee positions during the three months
ended March 31, 2023. These actions were taken as a response to the COVID-19 pandemic and Lyneer believes the costs to be non-recurring.

(4) Legal, accounting and advisory costs incurred in relation to the Merger transaction.
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Lyneer has determined that all of the above non-recurring adjustments from operations are infrequent. Payroll reduction and severance-related costs
will only be contemplated in the future as additional cost saving measures are required. Future transaction costs will depend on Lyneer executing additional
transactions, which cannot be anticipated or estimated. The other costs identified are eliminated upon the consummation of the Merger.

Adjusted EBITDA was $5,441,922 for the year ending December 31, 2023. Adjusted EBITDA was $1,250,041 for the three months ending March
313, 2024 compared to Adjusted EBITDA for the three months ending March 31, 2023 of $2,792,771. The decrease of $1,542,730, or 55.2%, was
attributed primarily to the decrease in gross profit, 10.6% and 12.0%, respectively, higher interest expense, and the elimination of severance costs for
employees who were terminated and not replaced in the first three months of 2023, which was partially offset by an increase in the elimination of on-time
transaction costs.

Comparison of the Years Ended December 31, 2023 and 2022:

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 Lyneer’s business results.

Service Revenue, Net

Service revenue, net of discounts, for the years ended December 31, 2023 and 2022 consisted of the following:

Year Ended
December 31,
2023 2022
Temporary placement services $ 396,739,483 $ 434,301,937
Permanent placement and other services 4,635,218 7,242,180
Total service revenue, net $ 401,374,701 $ 441,544,117

Lyneer’s service revenue, net was $401,374,701 and $441,544,117 for the years ended December 31, 2023 and 2022, respectively, a decrease of
$40,169,416, or 9.1%. This decrease was predominately due to the lower revenues from Lyneer’s temporary placement services business, which decreased
$37,562,454 or 8.6% in the year ended December 31, 2023 as compared to the same period in 2022 due primarily to general economic pressures and lower
temporary job demand. Permanent placement and other services decreased $2,606,962 or 36.0% due to lower permanent job demand and a lack of qualified
workers who were seeking permanent placement employment.

Cost of Revenue and Gross Profit
Gross profit reflects the difference between realized service revenue, net and cost of revenues for providing temporary and permanent placement

solutions. 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 years ended December 31, 2023 and 2022 consisted of the following:

Year Ended
December 31,
2023 2022
Service revenue, net $ 401,374,701 $ 441,544,117
Cost of revenue 354,496,441 387,338,567
Gross profit $ 46,878,260 $ 54,205,550
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Cost of revenue for the years ended December 31, 2023 and 2022 was $354,496,441 and $387,338,567, respectively, a decrease of $32,842,126 or
8.5%. The decrease in cost of revenue was due primarily to lower service revenue, net driven primarily by lower temporary placement services revenue,
which decreased $37,562,544 or 8.6%.

Gross profit for the years ended December 31, 2023 and 2022 was $46,878,260 and $54,205,550, respectively, a decrease of $7,327,290 or 13.5%. As
a percentage of service revenue, net, gross profit was 11.7% and 12.3% for the years ended December 31, 2023 and 2022, respectively, which was
relatively consistent on a year-over-year basis.

Total Operating Expenses

Total operating expenses for the years ended December 31, 2023 and 2022 consisted of the following:

Year Ended
December 31,
2023 2022
Selling, general and administrative $ 45,441,659 $ 42,266,498
Change in fair value of contingent consideration liabilities (150,093) 894,133
Depreciation and amortization 5,038,218 5,065,511
Total operating expenses $ 50,329,784 $ 48,266,142

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 years ended December 31, 2023 and 2022 were $45,441,659 and $42,266,498, respectively, an
increase of $3,175,161, or 7.5%, related to bad debt expense of $1,990,692 and $0 during the years ended December 31, 2023 and 2022, respectively, and
higher transaction costs offset partially by cost cutting measures, including personnel layoffs.

As a percentage of service revenue, net, selling, general and administrative costs were 11.3% in the year ended December 31, 2023 as compared to
9.6% in the year ended December 31, 2022. The increase in selling, general and administrative costs as a percentage of service revenue, net was due
primarily to higher transactions costs and lower service revenue, net in the year ended December 31, 2023 compared to the year ended December 31, 2022.

Changes in Fair Value of Contingent Consideration Liabilities
Changes in the fair value of contingent consideration liabilities for the years ended December 31, 2023 and 2022 were $(150,093) and $894,133,
respectively. The change of $(1,044,226) reflects the change in fair value of the liability balance. The measurement period for Lyneer’s contingent

consideration arrangements expired on August 31, 2023, at which time amounts owed Lyneer to its former owners were computed and represent fixed
amounts.
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Depreciation and Amortization

Depreciation and amortization expense for the years ended December 31, 2023 and 2022 was $5,038,218 and $5,065,511, respectively, a decrease of
$27,293 or 0.5%, which was essentially the same on a year-over year basis.

Loss on Debt Extinguishment, Interest Expense and Income Tax

Loss on debt extinguishment, interest expense and the provision for income taxes for the years ended December 31, 2023 and 2022 consisted of the
following:

Year Ended
December 31,
2023 2022
(Loss) income from operations $ (3.451,524) $ 5,979,408
Loss on debt extinguishment 189,951 —
Interest expense 17,538,816 10,008,896
Net loss before taxes (21,180,291) (4,029,488)
Income tax benefit 5,928,271 808,430
Net loss $ (15,252,020) $ (3,221,058)

Interest Expense

Interest expense for the years ended December 31, 2023 and 2022 was $17,538,816 and $10,008,896, respectively. The increase of $7,529,920, or
75.2%, in the year ended December 31, 2023 compared to the year ended December 31, 2022 was attributed primarily to significantly higher interest rates
on the revolving credit facility on a year-over-year basis, an increase in the rates on the Revolver, the Term Loan, and the Seller Notes and Earnout Notes
due to amendments in May 2023 and August 2023.

Income Tax Benefit

Income tax benefit for the years ended December 31, 2023 and 2022 was $5,928,271 and $808,430, respectively, an increase of $5,119,841, which was
driven primarily by the increase in net loss before taxes of $21,180,291 for the year ended December 31, 2023 compared to $4,029,488 for the year ended
December 31, 2022, or an increase in the net loss before taxes of $17,150,803.

Adjusted Earnings Before Interest, Tax, Depreciation, and Amortization (“Adjusted EBITDA”)
Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure and should not be considered as an alternative to operating income (loss) or net income (loss) as
a measure of operating performance or cash flows or as a measure of liquidity. Non-GAAP financial measures are not necessarily calculated the same way
by different companies and should not be considered a substitute for or superior to GAAP.

Adjusted EBITDA is defined as net income (loss) as reported in accordance with GAAP, adjusted to add back interest expense, income tax expense,
depreciation and amortization, impairments of goodwill, contingent consideration fair value adjustments, restructuring costs, acquisition and integration
costs, and other non-recurring costs, as these charges and expenses are not considered a part of Lyneer’s core business operations and are not necessarily an
indicator of ongoing, future company performance.

Adjusted EBITDA is one of the primary metrics used by management to evaluate the financial performance of Lyneer’s business. Lyneer presents
Adjusted EBITDA because it believes it is frequently used by analysts, investors and other interested parties to evaluate companies in Lyneer’s industry.
Further, Lyneer believes it is helpful in highlighting trends in Lyneer’s operating results, because Adjusted EBITDA excludes, among other things, certain
results of decisions that are outside the control of management, while other measures can differ significantly depending on long-term strategic decisions
regarding capital structure and capital investments.
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Adjusted EBITDA should be viewed as a supplement to and not a substitute for net income (loss), cash flows from operating activities, and other
measures of performance and/or liquidity presented in accordance with GAAP. Since Adjusted EBITDA is not a measure of performance calculated in
accordance with GAAP, this measure may not be comparable to similar titles used by other companies. Lyneer has presented the components that reconcile
net loss, the most directly comparable GAAP financial measure, to adjusting operating income (loss).

Adjusted EBITDA is measured by taking net income as reported in accordance with GAAP, excluding interest expense, taxes, depreciation and
intangible amortization, loss on debt extinguishment, change in fair value of contingent consideration liabilities, severance and salary reductions for staff
positions eliminated and not replaced and transaction costs booked through Lyneer’s consolidated statements of operations. The following table presents
reconciliations of EBITDA and adjusted EBITDA to the most directly comparable GAAP financial measures on a historical basis for the years ended
December 31, 2023 and 2022.

Year Ended December 31,
2023 2022 Change

Net (loss) income $ (15,252,020) $ (3,221,058) $ (12,030,962)
Interest expense 17,538,816 10,008,896 7,529,920
Income tax benefit (5,928,271) (808,430) (5,119,841)
Depreciation and amortization 5,038,218 5,065,511 (27,293)
Earnings before interest, taxes, depreciation and amo