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Item 1.01. Entry into a Material Definitive Agreement

On December 27, 2022, Wag! Group Co. (the “Company™), through its subsidiary Wag Labs, Inc., entered into an asset purchase agreement (the “Agreement”) with Clicks and Traffic LLC (“Seller”) pursuant to which the Company
agreed to purchase substantially all of the Seller assets used in Seller’s business in exchange for cash consideration of $9 million. The transaction, which remains subject to customary closing conditions, is expected to close during the
first quarter of 2023. The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the Agreement, a copy of which is attached hereto as Exhibit 10.1, and the
entirety of which is incorporated herein by reference.

Item 7.01 Regulation FD Disclosure

On January 3, 2023, the Company issued a press release announcing the entrance into the Agreement described in Item 1.01 of this Current Report on Form 8-K. A copy of the press release is furnished as Exhibit 99.1 to this Current
Report on Form 8-K. The Company also posted to its website at https:/investors.wag.co/ an Investor Presentation related to the transaction. A copy of the Investor Presentation is furnished as Exhibit 99.2 to this Current Report on Form
8-K.

The information contained in Item 7.01 of this Form 8-K (including Exhibits 99.1 and 99.2 attached hereto) shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly provided by specific
reference in such a filing.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Exhibit
10.1 Asset Purchase Agreement, dated December 27, 2022 by and between Wag Labs, Inc. as Buyer, and Clicks and Traffic LLC, as Seller.
99.1 Press Release, dated January 3, 2023
99.2 Dog Food Advisor, Investor Presentation
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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Alec Davidian
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement") dated as of December 16, 2022, is entered
into between Clicks and Traftic LLC, a Florida limited liability company ("Seller") and Wag Labs,
Inc., a Delaware corporation ("Buyer").

RECITALS

WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase from
Seller, the rights of Seller to the Purchased Assets (as defined herein), subject to the terms and
conditions set forth herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
set forth and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
PURCHASE AND SALE

Section 1.01 Purchase and Sale of Assets. Subject to the terms and conditions set forth
herein, Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall purchase
from Seller, all of Seller's right, title and interest in the assets including but not limited to the assets
set forth on the disclosure schedules and all assets that relate to, or are used or help for use in
connection with the business ("Disclosure Schedules") attached hereto (the "Purchased Assets"),
free and clear of any mortgage, pledge, lien, charge, security interest, claim or other encumbrance
("Encumbrance") and including, without limitation the following:

(a) all  contracts, licenses, iInstruments, notes, commitments,
undertakings, indentures, joint ventures and all other agreements, commitments and
legally binding arrangements, whether written or oral, including Intellectual
Property Agreements, set forth on the Disclosure Schedules (the "Assigned
Contracts");

(b) all permits, licenses, franchises, approvals, authorizations,
registrations, certificates, variances and similar rights obtained, or required to be
obtained, from governmental authorities which are held by Seller and required for
the conduct of the business as currently conducted or for the ownership and use of
the Purchased Assets, including, without limitation, those listed on the Disclosure
Schedules;

(c) all of Seller's rights under warranties, indemnities and all similar
rights against third parties to the extent related to any Purchased Assets;

(d) all insurance benefits, including rights and proceeds, arising from or
relating to the business or the Purchased Assets; and

(e) originals, or where not available, copies, of all books and records,
including, but not limited to, books of account, ledgers and general, financial and
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accounting records, customer lists, customer purchasing histories, price lists,
distribution lists, supplier lists, production data, quality control records and
procedures, customer complaints and inquiry files, research and development files,
records and data (including all correspondence with any governmental authority),
sales material and records (including pricing history, total sales, terms and
conditions of sale, sales and pricing policies and practices), strategic plans, internal
financial statements, marketing and promotional surveys, material and research and
files relating to the Purchased IP.

Seller shall use best faith efforts to assist Buyer with respect to the transfer of such
Purchased Assets as reasonably requested by Buyer, from time to time. For the
avoidance of doubt, any assets not set forth above, shall be mutually agreed upon
between the Buyer and Seller, in good faith.

Section 1.02 Excluded Assets. Notwithstanding the foregoing, the Purchased Assets
shall not include the assets specified as excluded and set forth on the Disclosure Schedules (the
"Excluded Assets").

Section 1.03 No Liabilities. Buyer shall not assume any liabilities or obligations of Seller
of any kind, whether known or unknown, contingent, matured or otherwise, whether currently
existing or hereinafter created.

Section 1.04 Purchase Price. The aggregate purchase price for the Purchased Assets
shall be $9,000,000 (the "Purchase Price"). The Buyer shall pay the Purchase Price minus the
amount of the Indemnification Holdback to Seller on the Closing Date in cash, by wire transfer of
immediately available funds in accordance with the wire transfer instructions set forth in the
Disclosure Schedules. An amount in cash equal to $900,000 (the “Holdback Amount™) shall be
retained by the Buyer for a period of 12 months following the Closing Date (the “Holdback
Period™) as security for any of Seller’s obligations pursuant to Section 6.02. Upon termination of
the Holdback Period, any remaining Holdback Amount shall be transferred to the Seller on the
following business day.

For the avoidance of doubt, any amounts received by Buyer within 120 days after the
Closing Date after the Closing Date that relates to revenues earned by Seller with respect to the
Purchased Assets prior to the Closing Date, will be paid to Seller within 15 days after the respective
calendar month close (such amount to be set-off against any amounts to be paid to Buyer after the
Closing Date).

Section 1.05 Allocation of Purchase Price. Seller and Buyer agree to allocate the
Purchase Price among the Purchased Assets for all purposes (including tax and financial
accounting). Buyer and Seller shall file all tax returns (including amended returns and claims for
refund) and information reports in a manner consistent with such allocation.

Section 1.06 Tax Obligations. Buyer shall be entitled to deduct from the Purchase Price
all taxes that Buyer is obligated to deduct under any applicable tax law. All such amounts shall be
treated as delivered to Seller hereunder.
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ARTICLE 11
CLOSING

Section 2.01 Closing. The Closing Date shall occur subsequently to the execution of this
Agreement (the “Signing Date™) remotely by exchange of documents and signatures (or their
electronic counterparts). Upon the date on which the conditions set forth below are met, the
consummation of the transactions contemplated by this Agreement shall be deemed to occur (the
“Closing Date”. The Buyer and Seller shall use all reasonable efforts to have the Closing Date
occur on or around January 3, 2023.

Section 2.02 Conditions Precedent.
(a) Seller shall deliver to Buyer the following:

(i) a bill of sale in form and substance satisfactory to Buyer (the “Bill
of Sale”) and duly executed by Seller, transferring the Purchased Assets to Buyer;

(ii)  an assignment and assumption agreement in form and substance
satisfactory to Buyer (the “Assignment and Assumption Agreement”) and duly
executed by Seller, effecting the assignment to and assumption by Buyer of the
Purchased Assets and the Assigned Contracts;

(iii)  assignments in form and substance satisfactory to Buyer (the
“Intellectual Property Assignments”) and duly executed by Seller, transferring
all of Seller’s right, title and interest in and to the trademark registrations and
applications, patents and patent applications, registered and unregistered copyright
and copyright applications and domain name registrations included in the
Purchased IP (as defined herein) to Buyer;

(iv) copies of all consents, approvals, waivers and authorizations
referred to in the Disclosure Schedules to be delivered by Seller;

(v) a certificate pursuant to Treasury Regulations Section 1.1445-2(b)
that Seller is not a foreign person within the meaning of Section 1445 of the Internal
Revenue Code duly executed by Seller;

(vi) tax clearance certificates from the taxing authorities in the
Jurisdictions that impose taxes on Seller or where Seller has a duty to file tax returns
in connection with the transactions contemplated by this Agreement and evidence
of the payment in full or other satisfaction of any taxes owed by Seller in those
jurisdictions;

(vii) a certificate of the Secretary of Seller certifying as to (A) the
resolutions of the board of directors of Seller, duly adopted and in effect, which
authorize the execution, delivery and performance of this Agreement and the
transactions contemplated hereby; and (B) the names and signatures of the officers
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of Seller authorized to sign this Agreement and the documents to be delivered
hereunder;

(viii) such other customary instruments of transfer, assumption, filings or
documents, in form and substance reasonably satisfactory to Buyer, as may be
required to give effect to this Agreement; and

(ix)  the Escrow Agreement duly executed by Seller.
(b) Buyer shall deliver to Seller the following:

(1) the Purchase Price (less the Holdback Amount) by wire transfer of
immediately available funds to an account designated in writing by Seller to Buyer
on the Closing Date;

(i)  the Assignment and Assumption Agreement duly executed by
Buyer;

(iii)  the Escrow Agreement duly executed by Buyer;

(iv)  copies of all consents and authorizations referred to in the
Disclosure Schedules to be delivered by Buyer;

(v) a certificate of the Secretary of Buyer certifying as to (A) the
resolutions of the board of directors of Buyer, duly adopted and in effect, which
authorize the execution, delivery and performance of this Agreement and the
transactions contemplated hereby; and (B) the names and signatures of the officers
of Buyer authorized to sign this Agreement and the documents to be delivered
hereunder; and

(vi)  the Holdback Amount by wire transfer of immediately available
funds to an account in accordance with the Escrow Agreement.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer that the statements contained in this ARTICLE III
are true and correct as of the date hereof. For purposes of this ARTICLE 111, “Seller’s knowledge,”
“knowledge of Seller” and any similar phrases shall mean the actual or constructive knowledge of
any director or officer of Seller, after due inquiry.

Section 3.01 Organization and Authority of Seller; Enforceability. Seller is a limited
liability company duly organized, validly existing and in good standing under the laws of the State
of Florida. Seller has full corporate power and authority to enter into this Agreement and the
documents to be delivered hereunder, to carry out its obligations hereunder and to consummate
the transactions contemplated hereby. The execution, delivery and performance by Seller of this
Agreement and the documents to be delivered hereunder and the consummation of the transactions
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contemplated hereby have been duly authorized by all requisite corporate action on the part of
Seller. This Agreement and the documents to be delivered hereunder have been duly executed and
delivered by Seller, and (assuming due authorization, execution and delivery by Buyer) this
Agreement and the documents to be delivered hereunder constitute legal, valid and binding
obligations of Seller, enforceable against Seller in accordance with their respective terms.

Section 3.02 No Conflicts; Consents. The execution, delivery and performance by
Seller of this Agreement and the documents to be delivered hereunder, and the consummation of
the transactions contemplated hereby, do not and will not: (a) violate or conflict with the certificate
of incorporation, by-laws or other organizational documents of Seller; (b) violate or conflict with
any judgment, order, decree, statute, law, ordinance, rule or regulation applicable to Seller or the
Purchased Assets; (¢) conflict with, or result in (with or without notice or lapse of time or both)
any violation of, or default under, or give rise to a right of termination, acceleration or modification
of any obligation or loss of any benefit under any contract or other instrument to which Seller is a
party or to which any of the Purchased Assets are subject; or (d) result in the creation or imposition
of any Encumbrance on the Purchased Assets. No consent, approval, waiver or authorization is
required to be obtained by Seller from any person or entity (including any governmental authority)
in connection with the execution, delivery and performance by Seller of this Agreement and the
consummation of the transactions contemplated hereby.

Section 3.03 Title to Purchased Assets. Seller owns and has good title to the Purchased
Assets, free and clear of Encumbrances.

Section 3.04 Condition of Assets. The Purchased Assets are adequate for the uses to
which they are being put.

Section 3.05 Financial Statements. Complete copies of the tax returns filed by Seller in
each of the years 2017, 2018, 2019, 2020 and 2021 and the related bank statements and cash flow
statements for the years then ended and monthly income statements (spending report) and balance
sheets (net worth & balances reports) from January 2018 to the Closing Date.

Section 3.06 Undisclosed Liabilities. Seller has no liabilities, obligations or
commitments of any nature whatsoever, asserted or unasserted, known or unknown, absolute or
contingent, accrued or unaccrued, matured or unmatured or otherwise with respect to the business,
except those which are adequately reflected or reserved against or otherwise disclose to the Seller.

Section 3.07 Disclosure Schedules. The Disclosure Schedules accurately lists Purchased
Assets and Excluded Assets.

Section 3.08 Intellectual Property.

(a) “Intellectual Property” means any and all of the following in any
Jjurisdiction throughout the world: (i) trademarks and service marks, including all
applications and registrations and the goodwill connected with the use of and
symbolized by the foregoing; (ii) copyrights, including all applications and
registrations related to the foregoing; (iii) trade secrets and confidential know-how;
(iv) patents and patent applications; (v) websites and internet domain name
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registrations; and (vi) other intellectual property and related proprietary rights,
interests and protections (including all rights to sue and recover and retain damages,
costs and attorneys’ fees for past, present and future infringement and any other
rights relating to any of the foregoing).

(b) The Disclosure Schedules lists Intellectual Property included in the
Purchased Assets (“Purchased I1P”). Seller owns or has adequate, valid and
enforceable rights to use all the Purchased IP, free and clear of all Encumbrances.
Seller is not bound by any outstanding judgment, injunction, order or decree
restricting the use of the Purchased IP or restricting the licensing thereof to any
person or entity. With respect to the registered Intellectual Property listed on the
Disclosure Schedules, (i) all such Intellectual Property is valid, subsisting and in full
force and effect; and (i1) Seller has paid all maintenance fees and made all filings
required to maintain Seller’s ownership thereof. For all such registered Intellectual
Property, the Disclosure Schedules lists (A) the jurisdiction where the application or
registration is located; (B) the application or registration number; and (C) the
application or registration date.

(c) Seller’s prior and current use of the Purchased IP has not and does
not infringe, violate, dilute or misappropriate the Intellectual Property of any person
or entity and there are no claims pending or threatened by any person or entity with
respect to the ownership, validity, enforceability, effectiveness or use of the
Purchased IP. No person or entity is infringing, misappropriating, diluting or
otherwise violating any of the Purchased IP, and neither Seller nor any affiliate of
Seller has made or asserted any claim, demand or notice against any person or entity
alleging any such infringement, misappropriation, dilution or other violation.

(d) There are no actions (including any opposition, cancellation,
revocation, review, or other proceeding), whether settled, pending or threatened
(including in the form of offers to obtain a license): (i) alleging any infringement,
misappropriation, or other violation of the Purchased IP of any person by Seller in
the conduct of the business; (ii) challenging the validity, enforceability,
registrability, patentability, or ownership of any Purchased IP; or (iii) by Seller or
any other person alleging any infringement, misappropriation, or other violation by
any person of any Purchased IP. Seller is not aware of any facts or circumstances
that could reasonably be expected to give rise to any such action. Seller is not subject
to any outstanding or prospective governmental order (including any motion or
petition therefor) that does or could reasonably be expected to restrict or impair the
use of any of the Purchased IP.

(e) The Disclosure Schedules contains a correct, current, and complete
list of all social media accounts used by Seller in the conduct of the business. Seller
has complied with all terms of use, terms of service, and other contracts and all
associated policies and guidelines relating to its use of any social media platforms,
sites, or services in the conduct of the business (collectively, “Platform
Agreements”). There are no actions settled, pending, or threatened alleging: (i) any
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breach or other violation of any Platform Agreement by Seller; or (ii) defamation,
any violation of publicity rights of any person, or any other violation by Seller in
connection with its use of social media in the conduct of the business.

() AlL IT systems are in good working condition and are sufficient for
the operation of the business as currently conducted. In the past 3 years, there has
been no malfunction, failure, continued substandard performance, denial-of-service,
or other cyber incident, including any cyberattack, or other impairment of the IT
systems that has resulted or is reasonably likely to result in material disruption or
damage to the business. Seller has taken all commercially reasonable steps to
safeguard the confidentiality, availability. security, and integrity of the IT systems,
including implementing and maintaining appropriate backup, disaster recovery, and
software and hardware support arrangements.

(g) Seller has complied with all applicable laws and all publicly posted
policies, notices, and statements concerning the collection, use, processing, storage,
transfer, and security of personal information in the conduct of the business. In the
past 3 years, Seller has not (i) experienced any actual, alleged, or suspected data
breach or other security incident involving personal information in its possession or
control or (ii) received any notice of any audit, investigation, complaint, or other
action by any governmental authority or other person concerning the Seller’s
collection, use, processing, storage, transfer, or protection of personal information
or actual, alleged, or suspected violation of any applicable law concerning privacy,
data security, or data breach notification, in each case in connection with the conduct
of the business, and there are no facts or circumstances that could reasonably be
expected to give rise to any such action.

Section 3.09 Customers and Suppliers.

(a) The Disclosure Schedules sets forth with respect to the business (i)
each customer who has paid aggregate consideration to Seller for goods or services
rendered for each of the two most recent fiscal years (collectively, the “Material
Customers”™); and (ii) the amount of consideration paid by each Material Customer
during such periods. Except as set forth in the Disclosure Schedules, Seller has not
received any notice, and has no reason to believe, that any of the Material Customers
has ceased, or intends to cease after the Closing Date, to use the goods or services
of the Business or to otherwise terminate or materially reduce its relationship with
the Business.

(b) The Disclosure Schedules sets forth with respect to the business (i)
each supplier to whom Seller has paid consideration for goods or services rendered
for each of the two most recent fiscal years (collectively, the “Material Suppliers™);
and (ii) the amount of purchases from each Material Supplier during such periods.
Except as set forth in the Disclosure Schedules, Seller has not received any notice,
and has no reason to believe, that any of the Material Suppliers has ceased, or intends
to cease, to supply goods or services to the business or to otherwise terminate or
materially reduce its relationship with the business.
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Section 3.10 Assigned Contracts. The Disclosure Schedules includes each contract
included in the Purchased Assets and being assigned to and assumed by Buyer (the “Assigned
Contracts”). Each Assigned Contract is valid and binding on Seller in accordance with its terms
and is in full force and effect. None of Seller or, to Seller’s knowledge, any other party thereto is
in breach of or default under (or is alleged to be in breach of or default under) or has provided or
received any notice of any intention to terminate, any Assigned Contract. No event or
circumstance has occurred that, with or without notice or lapse of time or both, would constitute
an event of default under any Assigned Contract or result in a termination thereof or would cause
or permit the acceleration or other changes of any right or obligation or the loss of benefit
thereunder. Complete and correct copies of each Assigned Contract have been made available to
Buyer. There are no disputes pending or threatened under any Assigned Contract.

Section 3,11 Permits. The Disclosure Schedules lists all permits, licenses, franchises,
approvals, authorizations, registrations, certificates, variances and similar rights obtained from
governmental authorities included in the Purchased Assets (the “Transferred Permits™). The
Transferred Permits are valid and in full force and effect. All fees and charges with respect to such
Transferred Permits as of the date hereof have been paid in full. No event has occurred that, with
or without notice or lapse of time or both, would reasonably be expected to result in the revocation,
suspension, lapse or limitation of any Transferred Permit.

Section 3.12 Non-foreign Status. Seller is not a “foreign person” as that term is used in
Treasury Regulations Section 1.1445-2.

Section 3.13 Compliance With Laws. Seller has complied, and is now complying, with
all applicable federal, state and local laws and regulations applicable to ownership and use of the
Purchased Assets.

Section 3.14 Legal Proceedings. There is no claim, action, suit, proceeding or
governmental investigation (“Action”) of any nature pending or, to Seller’s knowledge, threatened
against or by Seller: (a) relating to or affecting the Purchased Assets; or (b) that challenges or
seeks to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement. No
event has occurred or circumstances exist that may give rise to, or serve as a basis for, any such
Action.

Section 3.15 Brokers. No broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated
by this Agreement based upon arrangements made by or on behalf of Seller.

Section 3.16 Full Disclosure. No representation or warranty by Seller in this Agreement
and no statement contained in the Disclosure Schedules to this Agreement or any certificate or
other document furnished or to be furnished to Buyer pursuant to this Agreement contains any
untrue statement of a material fact, or omits to state a material fact necessary to make the
statements contained therein, in light of the circumstances in which they are made, not misleading.

Section 3.17 Insurance. The Disclosure Schedules sets forth (a) a true and complete list
of all current policies or binders of liability, product liability, umbrella liability, personal property,
workers’ compensation, fiduciary liability, cyber security and other casualty and property
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insurance maintained by Seller or its affiliates and relating to the business and the Purchased
Assets; and (b) with respect to the business or the Purchased Assets, a list of all pending claims
and the claims history for Seller since January 2019.

Section 3.18 Taxes.

(a)  All tax returns required to be filed by Seller have been, or will be,
timely filed. Such tax returns are, or will be, true, complete and correct in all
respects. All taxes due and owing by Seller (whether or not shown on any tax return)
have been, or will be, timely paid.

(b)  Seller has withheld and paid each tax required to have been withheld
and paid in connection with amounts paid or owing to any Employee, independent
contractor, creditor, customer, shareholder or other party. and complied with all
information reporting and backup withholding provisions of applicable Law.

(<) No extensions or waivers of statutes of limitations have been given
or requested with respect to any taxes of Seller.

(d) All deficiencies asserted, or assessments made, against Seller as a
result of any examinations by any taxing authority have been fully paid.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that the statements contained in this ARTICLE IV
are true and correct as of the date hereof. For purposes of this ARTICLE IV, “Buyer’s knowledge,”
“knowledge of Buyer” and any similar phrases shall mean the actual or constructive knowledge of
any director or officer of Buyer, after due inquiry.

Section 4.01 Organization and Authority of Buyer; Enforceability. Buyer is a
corporation duly organized, validly existing and in good standing under the laws of the state of
Delaware. Buyer has full corporate power and authority to enter into this Agreement and the
documents to be delivered hereunder, to carry out its obligations hereunder and to consummate
the transactions contemplated hereby. The execution, delivery and performance by Buyer of this
Agreement and the documents to be delivered hereunder and the consummation of the transactions
contemplated hereby have been duly authorized by all requisite corporate action on the part of
Buyer. This Agreement and the documents to be delivered hereunder have been duly executed
and delivered by Buyer, and (assuming due authorization, execution and delivery by Seller) this
Agreement and the documents to be delivered hereunder constitute legal, valid and binding
obligations of Buyer enforceable against Buyer in accordance with their respective terms.

Section 4.02 No Conflicts; Consents. The execution, delivery and performance by
Buyer of this Agreement and the documents to be delivered hereunder, and the consummation of
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the transactions contemplated hereby, do not and will not: (a) violate or conflict with the certificate
of incorporation, by-laws or other organizational documents of Buyer; or (b) violate or conflict
with any judgment, order, decree, statute, law, ordinance, rule or regulation applicable to Buyer.
No consent, approval, waiver or authorization is required to be obtained by Buyer from any person
or entity (including any governmental authority) in connection with the execution, delivery and
performance by Buyer of this Agreement and the consummation of the transactions contemplated
hereby.

Section 4.03 Legal Proceedings. There is no Action of any nature pending or, to Buyer’s
knowledge, threatened against or by Buyer that challenges or seeks to prevent, enjoin or otherwise
delay the transactions contemplated by this Agreement. No event has occurred or circumstances
exist that may give rise to, or serve as a basis for, any such Action.

Section 4.04 Brokers. No broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated
by this Agreement based upon arrangements made by or on behalf of Buyer.

ARTICLE V
COVENANTS

Section 5.01 Conduct of Business Prior to the Closing. From the Signing Date until
the Closing Date, except as otherwise provided in this Agreement or consented to in writing by
Buyer (which consent shall not be unreasonably withheld, conditioned or delayed), Seller shall (x)
conduct the business in the ordinary course of business consistent with past practice; and (y) use
reasonable best efforts to maintain and preserve intact its current business organization, operations
and franchise and to preserve the rights, franchises, goodwill and relationships of its employees,
customers, lenders, suppliers, regulators and others having relationships with the Business.
Without limiting the foregoing, from the Signing Date until the Closing Date, Seller shall:

(a) preserve and maintain all permits required for the conduct of the
Business as currently conducted or the ownership and use of the Purchased Assets;

(b) pay the debts, taxes and other obligations of the business when due;

(c) continue to collect accounts receivable in a manner consistent with
past practice, without discounting such accounts receivable;

(d) maintain the assets included in the Purchased Assets in the same
condition as they were on the date of this Agreement;

(e) continue in full force and effect without modification all insurance
policies;

() defend and protect the assets included in the Purchased Assets from
infringement or usurpation;

(g) perform all of its obligations under all Assigned Contracts;
11

Doc ID: 8480808301934 0fBe29204b80VEB B 86 H




(h) maintain the books and records in accordance with past practice; and

(i) comply in all material respects with all laws applicable to the conduct
of the Business or the ownership and use of the Purchased Assets.

Section 5.02 Access to Information. Until the Closing Date, Seller shall continue to (a)
afford Buyer and its representatives full and free access to and the right to inspect all of the assets,
premises, books and records, contracts and other documents and data related to the business; (b)
furnish Buyer and its representatives with such financial, operating and other data and information
related to the business as Buyer or any of its representatives may reasonably request; and (c)
instruct the representatives of Seller to cooperate with Buyer in its investigation of the business.

Section 5.03 Public Announcements. Prior to the Closing Date, unless otherwise
required by applicable law or stock exchange requirements, neither party shall make any public
announcements regarding this Agreement or the transactions contemplated hereby without the
prior written consent of the other party (which consent shall not be unreasonably withheld or
delayed). After the Closing Date, both parties shall be free to disclose the terms of the transaction
(including the purchase price), together with information about Seller prior to the Closing Date;
provided however such information shall not contain any deal terms or revenue figures pursuant
to commercial agreements or partnership with such partners including (but not limited to) Chewy,
Farmer’s Dog, Ollic Pets, Nom Nom, and other affiliate partners. In addition. upon or after the
Closing Date, cach party may send an announcement to its respective audience that will be
mutually approved by Buyer and Seller.

Section 5.04 Non Disparagement. Each party to this Agreement, agrees that neither it
nor any of its respective agents will in any way publicly disparage, call into disrepute, defame,
slander or otherwise criticize the other party or its affiliates or any of its or their products or
services, in any manner that would damage the business or reputation or otherwise degrade the
other party’s reputation, their products or services in the business, the community or in the pet
industry. In addition, neither Seller nor any of its affiliates or agents will at any time publish or
communicate to any person or entity in any public forum any defamatory or disparaging remarks,
comments or statements concerning Buyer or its affiliates and its or their shareholders, directors,
officers, employees, investors, existing and prospective customers, suppliers or other associated
third parties.

Section 5.05 Bulk Sales Laws. The parties hereby waive compliance with the provisions
of any bulk sales, bulk transfer or similar laws of any jurisdiction that may otherwise be applicable
with respect to the sale of any or all of the Purchased Assets to Buyer.

Section 5.06 Transfer Taxes. All transfer, documentary, sales, use, stamp, registration,
value added and other such taxes and fees (including any penalties and interest) incurred in
connection with this Agreement and the documents to be delivered hereunder shall be borne and
paid by Seller when due. Seller shall, at its own expense, timely file any tax return or other
document with respect to such taxes or fees (and Buyer shall cooperate with respect thereto as
necessary).
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Section 5.07 Non-Compete. Seller agrees that from the Closing Date until the fourth
anniversary of the Closing Date (the “Restricted Period™), neither it nor any of its members,
subsidiaries or affiliates will in any manner, directly or indirectly, (i) compete with the Buyer in a
Competing Business and will not, directly or indirectly, own, manage operate, join, control or
participate in the ownership, management, operation or control of, or be employed by or connected
in any manner with any corporation, firm, entity, or business that is so engaged (ii) persuade or
attempt to persuade any current or former business partner to reduce the amount of business it does
with the Buyer or any affiliate of the Buyer or (iii) induce, solicit or aid or assist any employees,
salespersons, agents, consultants, distributors, customers or suppliers or any of the Purchased
Assets to terminate, curtail or otherwise limit their employment by or business relationship with
any of the Purchased Assets. “Competing Business™ shall mean a business in which 25% or more
of the gross revenues for the immediately prior fiscal year is derived from either dog or cat
products, including but not limited to food, training, insurance or medical or other care in North
America.

Seller acknowledges that the restrictions contained in this Section 5.07 are reasonable and
necessary to protect the legitimate interests of Buyer and constitute a material inducement to Buyer
to enter into this Agreement and consummate the transactions contemplated by this Agreement.
In the event that any covenant contained in this Section 5.07 should ever be adjudicated to exceed
the time, geographic, product or service or other limitations permitted by applicable law in any
jurisdiction, then any court is expressly empowered to reform such covenant, and such covenant
shall be deemed reformed, in such jurisdiction to the maximum time, geographic, product or
service or other limitations permitted by applicable law.

Section 5.08 Non-Solicitation. During the Restricted Period, neither Seller nor any of its
members, subsidiaries or affiliates shall, directly or indirectly, hire or solicit any employee,
contractor or officer of Buyer during the Restricted Period, or encourage any such employee,
contractor or officer to leave such employment, except pursuant to a general solicitation which is
not directed specifically to any such employees; provided, that nothing in this Section 5.08 shall
prevent Seller or any of its affiliates, members or subsidiaries from hiring any employee whose
employment has been terminated by Buyer.

Section 5.09 Further Assurances. Following the Closing Date, each of the parties hereto
shall execute and deliver such additional documents, instruments, conveyances and assurances and
take such further actions as may be reasonably required to carry out the provisions hereof and give
effect to the transactions contemplated by this Agreement and the documents to be delivered
hereunder.

ARTICLE VI
INDEMNIFICATION

Section 6.01 Survival. All representations, warranties, covenants and agreements
contained herein and all related rights to indemnification shall survive the Closing Date.

Section 6.02 Indemnification By Seller. Seller shall defend, indemnify and hold
harmless Buyer, its affiliates and their respective stockholders, directors, officers and employees
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from and against all claims, judgments, damages, liabilities, settlements, losses, costs and
expenses, including attorneys' fees and disbursements, arising from or relating to:

(a) any inaccuracy in or breach of any of the representations or
warranties of Seller contained in this Agreement or any document to be delivered
hereunder;

(b) any breach or non-fulfillment of any covenant, agreement or
obligation to be performed by Seller pursuant to this Agreement or any document to
be delivered hereunder; or

(c) any Third-Party Claim based upon, resulting from or arising out of
the business, operations, properties, assets or obligations of Seller or any of its
affiliates or subsidiaries conducted, existing or arising on or prior to the Closing
Date. “Third-Party Claim” shall include any action made or brought by any person
who is not a party to this agreement or an affiliates of a party to this agreement or a
representatives of the foregoing.

For the avoidance of doubt, Seller has not made, nor shall be deemed to have made, and neither
Seller nor any of its directors, stockholders, officers, employees, agents or representatives is liable
for or bound in any manner by, any express or implied representations, warranties, guaranties,
promises or statements pertaining to performance milestones or financial benchmarks of Seller
except as specifically set forth in this Agreement or any certificate delivered at the closing by any
such persons. It is understood that any performance milestones or financial benchmarks separately
made available by Seller or its representatives to Buyer, are not and shall not be deemed to be or
be included as representations or warranties of Seller and are not and shall not be deemed to be
relied upon by the Buyer in executing, delivering and performing this Agreement and the
transactions contemplated by this Agreement.

Section 6.03 Indemnification By Buyer. Buyer shall defend, indemnify and hold
harmless Seller, its affiliates and their respective stockholders, directors, officers and employees
from and against all claims, judgments, damages, liabilities, settlements, losses, costs and
expenses, including attorneys' fees and disbursements, arising from or relating to:

(a) any inaccuracy in or breach of any of the representations or
warranties of Buyer contained in this Agreement or any document to be delivered
hereunder; or

(b)  any breach or non-fulfillment of any covenant, agreement or
obligation to be performed by Buyer pursuant to this Agreement or any document
to be delivered hereunder.

Section 6.04 Indemnification Procedures. Whenever any claim shall arise for
indemnification hereunder, the party entitled to indemnification (the "Indemnified Party") shall
promptly provide written notice of such claim to the other party (the "Indemnifying Party"). In
connection with any claim giving rise to indemnity hereunder resulting from or arising out of any
Action by a person or entity who is not a party to this Agreement, the Indemnifying Party, at its

14
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sole cost and expense and upon written notice to the Indemnified Party, may assume the defense
of any such Action with counsel reasonably satisfactory to the Indemnified Party. The Indemnified
Party shall be entitled to participate in the defense of any such Action, with its counsel and at its
own cost and expense. If the Indemnifying Party does not assume the defense of any such Action,
the Indemnified Party may, but shall not be obligated to, defend against such Action in such
manner as it may deem appropriate, including, but not limited to, settling such Action, after giving
notice of it to the Indemnifying Party, on such terms as the Indemnified Party may deem
appropriate and no action taken by the Indemnified Party in accordance with such defense and
settlement shall relieve the Indemnifying Party of its indemnification obligations herein provided
with respect to any damages resulting therefrom. The Indemnifying Party shall not settle any
Action without the Indemnified Party's prior written consent (which consent shall not be
unreasonably withheld or delayed).

Section 6.05 Payments; Indemnification Escrow Fund.

(a) Once a loss is agreed to by the Indemnifying Party or finally adjudicated to be
payable pursuant to this Article VI, the Indemnifying Party shall satisfy its obligations within 15
Business Days by wire transfer of immediately available funds. The parties hereto agree that
should an Indemnifying Party not make full payment of any such obligations within such 15
Business Day period, any amount payable shall accrue interest from and including the date of
agreement of the Indemnifying Party to but excluding the date such payment has been made at a
rate per annum equal to 10%. Such interest shall be calculated daily on the basis of a 365-day year
and the actual number of days elapsed.

(b) Any losses payable to the Buyer pursuant to this ARTICLE VI shall be satisfied:
(1) from the Escrow Agreement; and (ii) to the extent the amount of losses exceeds the amounts
available to the Buyer pursuant to the Escrow Agreement, from Seller.

Section 6.06 Tax Treatment of Indemnification Payments. All indemnification
payments made by Seller under this Agreement shall be treated by the parties as an adjustment to
the Purchase Price for tax purposes, unless otherwise required by law.

Section 6.07 Effect of Investigation. Buyer's right to indemnification or other remedy
based on the representations, warranties, covenants and agreements of Seller contained herein will
not be affected by any investigation conducted by Buyer with respect to, or any knowledge
acquired by Buyer at any time, with respect to the accuracy or inaccuracy of or compliance with,
any such representation, warranty, covenant or agreement.

Section 6.08 Cumulative Remedies. The rights and remedies provided in this ARTICLE
VI are cumulative and are in addition to and not in substitution for any other rights and remedies
available at law or in equity or otherwise.

ARTICLE VII
MISCELLANEOUS
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Section 7.01 Expenses. All costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party incurring such
costs and expenses.

Section 7.02 Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given (a) when
delivered by hand (with written confirmation of receipt); (b) when received by the addressee if
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by e-mail
of a PDF document (with confirmation of transmission) if sent during normal business hours of
the recipient, and on the next business day if sent after normal business hours of the recipient; or
(d) on the third day after the date mailed, by certified or registered mail, return receipt requested,
postage prepaid. Such communications must be sent to the respective parties at the following
addresses (or at such other address for a party as shall be specified in a notice given in accordance
with this Section 7.02):

If to Seller: Clicks and Traffic LLC
5743 Clarendon Drive
Naples FL 34113
E-mail: mikesagman(@gmail.com
Attention: Dr. Michael Sagman,
with a copy to: Law Office of Conrad Willkomm, P.A.
3201 North Tamiami Trail | Second Floor
Naples, FL 34103
E-mail: conrad@sw{loridalaw.com
Attention: Conrad Willkomm
If to Buyer: Wag Labs, Inc.
55 Francisco Street, Suite 360
San Francisco, CA 94133
E-mail: legal@wagwalking.com
Attention: Director of Legal
with a copy to: Orrick Herrington & Sutcliffe LLP
1120 NW Couch St.
Suite 200
Portland, OR 97209
E-mail: zpadgett@orrick.com

Attention: Zac Padgett
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Section 7.03 Headings. This Agreement shall be construed without regard to any
presumption or rule requiring construction or interpretation against the party drafting an instrument
or causing an instrument to be drafted. The headings in this Agreement are for reference only and
shall not affect the interpretation of this Agreement.

Section 7.04 Severability. If any term or provision of this Agreement is invalid, illegal
or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect
any other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction,

Section 7.05 Entire Agreement. This Agreement and the documents to be delivered
hereunder constitute the sole and entire agreement of the parties to this Agreement with respect to
the subject matter contained herein, and supersede all prior and contemporaneous understandings
and agreements, both written and oral, with respect to such subject matter. In the event of any
inconsistency between the statements in the body of this Agreement and the documents to be
delivered hereunder, the Exhibits and Disclosure Schedules (other than an exception expressly set
forth as such in the Disclosure Schedules), the statements in the body of this Agreement will
control.

Section 7.06 Successors and Assigns. This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and permitted assigns.
Neither party may assign its rights or obligations hereunder without the prior written consent of
the other party, which consent shall not be unreasonably withheld or delayed other than the sale.
No assignment shall relieve the assigning party of any of its obligations hereunder.

Section 7.07 No Third-Party Beneficiaries. Except as provided in ARTICLE VI, this
Agreement is for the sole benefit of the parties hereto and their respective successors and permitted
assigns and nothing herein, express or implied, is intended to or shall confer upon any other person
or entity any legal or equitable right, benefit or remedy of any nature whatsoever under or by
reason of this Agreement.

Section 7.08 Amendment and Modification. This Agreement may only be amended,
modified or supplemented by an agreement in writing signed by each party hereto.

Section 7.09 Waiver. No waiver by any party of any of the provisions hereof shall be
effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by
any party shall operate or be construed as a waiver in respect of any failure, breach or default not
expressly identified by such written waiver, whether of a similar or different character, and whether
occurring before or after that waiver. No failure to exercise, or delay in exercising, any right,
remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver
thereof’ nor shall any single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege.

Section 7.10 Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Delaware without giving effect to any choice or
conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction).
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Section 7.11 Submission to Jurisdiction. Any legal suit, action or proceeding arising
out of or based upon this Agreement or the transactions contemplated hereby may be instituted in
the federal courts of the United States of America or the courts of the State of Florida in each case
located in Collier county and each party irrevocably submits to the exclusive jurisdiction of such
courts in any such suit, action or proceeding.

Section 7.12 Waiver of Jury Trial. Each party acknowledges and agrees that any
controversy which may arise under this Agreement is likely to involve complicated and difficult
issues and, therefore, each such party irrevocably and unconditionally waives any right it may have
to a trial by jury in respect of any legal action arising out of or relating to this Agreement or the
transactions contemplated hereby.

Section 7.13  Specific Performance. The parties agree that irreparable damage would
occur if any provision of this Agreement were not performed in accordance with the terms hereof
and that the parties shall be entitled to specific performance of the terms hereof, in addition to any
other remedy to which they are entitled at law or in equity and the breaching party agrees to waive
any applicable right or requirement that a bond be posted by the non-breaching party.

Section 7.14 Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall be deemed to be one and the
same agreement. A signed copy of'this Agreement delivered by e-mail or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy
of this Agreement.

ARTICLE VIII
TERMINATION

Section 8.01 Termination. This Agreement may be terminated at any time prior to the
Closing Date by Buyer by written notice to Seller if:

(i) Buyer is not then in material breach of any provision of this
Agreement and there has been a breach, inaccuracy in or failure to perform any
representation, warranty, covenant or agreement made by Seller pursuant to this
Agreement that would give rise to the failure of any of the conditions specified in
ARTICLE II and such breach, inaccuracy or failure has not been cured by Seller
within ten days of Seller's receipt of written notice of such breach from Buyer; or

(ii) any of the conditions set forth in Article II shall not have been, or if
it becomes apparent that any of such conditions will not be, fulfilled by the Closing
Date and such failure has not been cured by Seller within ten days of Seller's receipt
of written notice of such breach from Buyer, unless such failure shall be due to the
failure of Buyer to perform or comply with any of the covenants, agreements or
conditions hereof to be performed or complied with by it prior to the Closing Date.

Section 8.02 Effect of Termination. In the event of the termination of this Agreement
in accordance with this Article, this Agreement shall forthwith become void and there shall be no
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liability on the part of any party hereto except that nothing herein shall relieve any party hereto
from liability for any willful breach of any provision hereof.

Signature Page Follows
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the
date first written above by their duly authorized representatives.

CLICKS AND TRAFFIC LLC

- Mechael £ Jaéﬂuul

Name: Dr. Michael Sagman
Title: Managing Member

WAG LABS, INC.

By éJ -

Name: Garrett Smallwood
Title: CEO

20

Doc ID: 8480808301934 0fBe29204b80VEB B 86 H




»¢ Dropbox Sign Audit trail

Title DFA Asset Purchase Agreement

File name 2022.12.20 DFA As...se Agreement.docx
Document ID 44e0d9fa83419719fbe292b4cf447138266eaefd
Audit trail date format MM /DD /YYYY

Status * Signed

Document History

@ 12/21/2022 Sent for signature to Dr. Michael Sagman
SENT 22:30:30 UTC (mikesagman@gmail.com) from jenny jones@wagwalking.com
IP: 131.226.35.205

o 12/22 /2022 Viewed by Dr. Michael Sagman (mikesagman@gmail.com)
VIEWED 15:08:33 UTC IP: 96.66.137.185
= 12 /2712022 Signed by Dr. Michael Sagman (mikesagman@gmail.com)
SIGNED 15:04:14 UTC IP: 24.254.226.161
O/ 12 /2712022 The document has been completed.
COMPLETED 15:04:14 UTC

Powered by € Dropbox Sign

Doc ID: b412544ce2911d40f7e341c4bB07a3ab76f380be




»¢ Dropbox Sign

Title

File name

Document ID

Audit trail date format

Status

Document History

@ 1212712022
SENT 16:21:39 UTC
) 12/27 12022
VIEWED 16:25:54 UTC
> 12/ 2712022
SIGNED 16:26:11 UTC
@/ 1212712022
COMPLETED 16:26:11 UTC

Powered by € Dropbox Sign

Audit trail

DFA Asset Purchase Agreement

DFA Asset Purchas... (DFA Signed).pdf
b412544ce29f1d40f7e341c4bB07a3a676f380be
MM /DD/YYYY

* Signed

Sent for signature to Garrett Smallwood
(garrett.s@wagwalking.com) from jenny.jones@wagwalking.com
IP: 76.130.94.147

Viewed by Garrett Smallwood (garrett.s@wagwalking.com)
IP: 71.202.137.242

Signed by Garrett Smallwood (garrett.s@wagwalking.com)
IP: 71.202.137.242

The document has been completed.







Exhibit 99.1

Wag! Announces Agreement to Acquire Dog Food Advisor, a Leading Pet Food Marketplace

SAN FRANCISCO, Jan. 03, 2023 (BUSINESS WIRE) -- Wag! Group Co. (the "Company” or “Wag!”; Nasdaq: PET), which strives to be the #1 platform for busy pet parents, offering on-demand access to 5-star pet
care, pet insurance options, and expert pet advice, entered into a definitive asset purchase agreement (the “Agreement”) with Clicks and Traffic LLC (“Dog Food Advisor”) to purchase its Dog Food Advisor assets
for cash consideration of $9 million. The transaction, which remains subject to customary closing conditions, is expected to close during the first quarter of 2023. Dog Food Advisor is one of the most visited and
trusted dog food marketplaces, helping busy pet parents make informed decisions about dog food through the website www.dogfoodadvisor.com.

“It's hard to imagine a better entrance into the Pet Food and Treats market than through the digital presence that Dog Food Advisor has built for over a decade. This acquisition demonstrates a commitment to our
long-term strategic initiatives of measured expansion, opportunistic mergers and acquisitions, and becoming an all-inclusive, trusted partner for the premium pet parent” said Garrett Smallwood, CEO and Chairman
of Wag!. “This is the latest example of how Wag! is expanding and diversifying its business mix throughout the pet industry, while continuing to leverage the unrivaled data that our platform naturally holds.”

Since 2008, Dog Food Advisor, led by Dr. Mike Sagman, has researched, reviewed and rated more than 5,300 dog food products on its proprietary website. As a trusted marketplace, they dig into the details of
each dog food, the brand’s recall history and each company’s safety practices and have uncovered or investigated over 200 dog food and dog treat recall events, creating unmatched loyalty among pet parents
across the globe. As a result, more than 24 million loyal pet parents visited Dog Food Advisor in the last 24 months.

While Wag! has been at the forefront of providing premium pet parents with a button on the phone for the paw, the acquisition of Dog Food Advisor will trailblaze a path for Wag! into the $50 billion Pet Food and
Treats market. There have been over 12.1 million services completed through the Wag! platform in over 5,300 U.S. cities across all 50 states, covering over 14 million miles on foot, which provides Wag! with
access to data such as breed, age, average walk distance, and frequency of services. The combination of access to this digital intelligence combined with the reach of Dog Food Advisor, holds the promise of
propelling Wag! from a newcomer in the space to a best-in-class partner of personalized food and treat offerings.

For additional information related to the acquisition, see Wag!’s Current Report on Form 8-K filed with the Securities and Exchange Commission today.
About Wag! — Wag.co

Wag! strives to be the #1 platform for busy pet parents, offering access to 5-star dog walking, pet sitting, expert pet advice, wellness plans, and one-on-one training from Wag!’s community of 400,000 local pet
caregivers nationwide, in addition to pet insurance options from the leading pet insurance companies. Making pet parents happy is what Wag! does best. With safety and wellness at the forefront, Wag! has a
trusted record of experience with more than 12 million pet care services completed by pet caregivers on the Wag! Platform, across 5,300 cities and 50 states, with pet parents rating 96% of services as 5-star. Wag!
also operates Petted.com, the nation's largest pet insurance comparison marketplace, Furmacy.com, a local pharmacy which supports busy veterinary clinics, and the Wag! Pet Caregiver App,
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which empowers pet caregivers to care for pets in their neighborhood and earn real money. For more information, visit wag.co.

Forward-Looking Statements

This press release contains certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Some of the forward-looking statements can be identified by the use of
forward-looking words. Statements that are not historical in nature, including the words “anticipate,” “expect,” “suggests,” “plan,” “believe,” “intend,” “estimates,” “targets,” “projects,” “should,” “could,” “would,” “may,”
“will,” “forecast” and other similar expressions are intended to identify forward-looking statements. These statements include those related to the Company’s ability to further develop and advance its pet service
offerings and achieve scale; ability to attract personnel; market opportunity, anticipated growth, and future financial performance, including management’s financial outlook for the future. Forward-looking statements
are predictions, projections and other statements about future events that are based on current expectations and assumptions and, as a result, are subject to risks and uncertainties. Many factors could cause
actual future events to differ materially from the forward-looking statements in this press release, including but not limited to: management’s financial outlook for the future; market adoption of the Company’s pet
service offerings and solutions; the ability of the Company to protect its intellectual property; changes in the competitive industries in which the Company operates; changes in laws and regulations affecting the
Company'’s business; the Company’s ability to implement its business plans, forecasts and other expectations, and identify and realize additional partnerships and opportunities; and the risk of downturns in the
market and the technology industry. The foregoing list of factors is not exhaustive. You should carefully consider the foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of
the Company’s amended prospectus supplement filed with the SEC on November 8, 2022 and other documents filed by the Company from time to time with the Securities and Exchange Commission. These filings
identify and address other important risks and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking statements. Forward-looking statements speak
only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and the Company assumes no obligation and does not intend to update or revise these forward-
looking statements, whether as a result of new information, future events, or otherwise. The Company does not give any assurance that it will achieve its expectations.

Contacts Media:

Wag!: Media@wagwalking.com
Investor Relations:

Wag!: IR@wagwalking.com

ICR for Wag!: WagIR@icrinc.com
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Wag!

1. Subject to customary closing conditions. Expected to close first quarter of 2023,
2. Source: American Pet Products Association ("APPA") - Actual Sales within the U.S. Market

in 2021,

3. The “Wellness" category equates to the APPA “Vet Care & Product Sales” market category.

Wagq!
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Wag! I Dog Food Advisor is The Preeminent Online Marketplace for Dog Food
Thank you to Founder and CEO Dr. Mike Sagman for 14 Years of Delighting Pet
Parents!

DogFoodAdvisor 24m+

5,3__0__0+

The Best Dog Dog Food Reviews Dog Food

Foods AtoZ Recalls 7 0 0 k+




wagt | Wag! Platform Pet Data is Frequently Updated & Pet Parent Independent

Unique Data Creates Potential for Personalized Pet Food Recommendations via
Dog Food Advisor

7 50/ Consistent Insights Personalized Food
0 Breed, Age, Avg. Walk & Treat Offers
Pet Parents Are Not Distance, Photos & More
Home for Service




Wit I Forward-Looking Statements

This press release contains certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. Some of the forward-looking statements can be identified by the use of forward-looking words. Statements that are not historical
in nature, including the words “anticipate,” “expect,” “suggests,” “plan," “believe,” “intend,” “estimates,” “targets,” “projects,” “should,”
“could,” "would,” "may," “will,” “forecast” and other similar expressions are intended to identify forward-looking statements. These
statements include those related to the Company's ability to further develop and advance its pet service offerings and achieve scale;
ability to attract personnel; market opportunity, anticipated growth, and future financial performance, including management's financial
outlook for 2023. Forward-looking statements are predictions, projections and other statements about future events that are based on
current expectations and assumptions and, as a result, are subject to risks and uncertainties. Many factors could cause actual future
events to differ materially from the forward-looking statements in this press release, including but not limited to: management’s financial
outlook for 2023; market adoption of the Company's pet service offerings and solutions; the ability of the Company to protect its
intellectual property; changes in the competitive industries in which the Company operates; changes in laws and regulations affecting
the Company’s business; the Company’s ability to implement its business plans, forecasts and other expectations, and identify and
realize additional partnerships and opportunities; and the risk of downturns in the market and the technology industry including, but not
limited to, as a result of the COVID-19 pandemic. The foregoing list of factors is not exhaustive. You should carefully consider the
foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of the Company's amended prospectus
supplement filed with the SEC on November 8, 2022 and other documents filed by the Cormpany from time to time with the Securities
and Exchange Commission. These filings identify and address other important risks and uncertainties that could cause actual events
and results to differ materially from those contained in the forward-looking statements. Forward-looking statements speak only as of
the date they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and the Company assumes no
obligation and do not intend to update or revise these forward-looking statements, whether as a result of new information, future
events, or otherwise. The Company does not give any assurance that it will achieve its expectations.
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