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PART I FINANCIAL INFORMATION

 
ITEM 1. Financial Statements.

 
FATHOM HOLDINGS INC.

 CONSOLIDATED BALANCE SHEETS
 

  March 31, 2021   December 31, 2020 
ASSETS  (Unaudited)     

Current assets:         
Cash and cash equivalents  $ 24,918,369  $ 28,577,396 
Restricted cash   992,205   984,238 
Accounts receivable   1,629,028   1,595,444 
Agent annual fees receivable, net   455,437   284,725 
Loan receivable   —   165,000 
Prepaid and other current assets   615,454   1,249,650 

Total current assets   28,610,493   32,856,453 
Property and equipment, net   538,768   154,599 
Lease right of use assets   2,223,059   437,421 
Intangible assets, net   4,925,696   922,147 
Goodwill   1,008,268   799,058 
Other assets   57,186   55,301 

Total assets  $ 37,363,470  $ 35,224,979 
LIABILITIES AND STOCKHOLDERS' EQUITY         

Current liabilities:         
Accounts payable  $ 3,262,188  $ 2,596,206 
Accrued liabilities   2,083,119   1,063,889 
Escrow liabilities   990,774   933,336 
Long-term debt - current portion   244,922   256,324 
Lease liability - current portion   252,404   140,100 

Total current liabilities   6,833,407   4,989,855 
Long-term debt, net of current portion   260,538   282,950 
Lease liability, net of current portion   1,976,087   301,429 

Total liabilities   9,070,032   5,574,234 
Commitments and contingencies         
Stockholders' equity:         

Common stock, no par value, 100,000,000 authorized and 13,979,556 and 13,830,351 issued and outstanding as of March
31, 2021 and December 31, 2020   —   — 
Treasury Stock, at cost, 5,683 shares as of March 31, 2021 and December 31, 2020   (30,000)   (30,000)
Additional paid-in capital   39,211,307   37,168,896 
Accumulated deficit   (10,887,869)   (7,488,151)

Total stockholders' equity   28,293,438   29,650,745 
Total liabilities and stockholders' equity  $ 37,363,470  $ 35,224,979 

 
The accompanying notes are an integral part of the Unaudited Consolidated Financial Statements.
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FATHOM HOLDINGS INC. 

 CONSOLIDATED STATEMENTS OF OPERATIONS 
 (UNAUDITED)

 
  Three months ended March 31,  
  2021   2020  

Revenue  $ 49,645,489  $ 28,838,831 
Cost of revenue   46,468,617   26,781,363 
Gross profit   3,176,872   2,057,468 
General and administrative   6,223,783   1,835,969 
Marketing   402,163   230,433 

Total operating expenses   6,625,946   2,066,402 
Loss from operations   (3,449,074)   (8,934)
Other (income) expense, net         

Gain on the extinguishment of debt   (50,936)   — 
Interest (income) expense, net   1,312   32,837 
Other income, net   (4,732)   — 

Other (income) expense, net   (54,356)   32,837 
Loss from operations before income taxes   (3,394,718)   (41,771)
Income tax expense   (5,000)   (1,000)
Net loss  $ (3,399,718)  $ (42,771)
Net loss per share         
    Basic and Diluted  $ (0.25)  $ (0.00)
Weighted average common shares outstanding         
    Basic and Diluted   13,450,111   9,993,866 
 

The accompanying notes are an integral part of the Unaudited Consolidated Financial Statements.
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FATHOM HOLDINGS INC. 

 CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY
 (UNAUDITED)

 
  Three months ended March 31, 2021  
  Common Stock   Treasury Stock           

  Shares   Par Value   Shares   Amount   

Additional 
Paid in 

 Capital   
Accumulated

deficit   Total  
Balance at December 31, 2020   13,830,351  $ —   5,683  $ (30,000)  $ 37,168,896  $ (7,488,151)  $ 29,650,745 

Issuance of common stock for purchase of
business   26,644   —   —   —   1,172,336   —   1,172,336 
Share-based compensation   122,561   —   —   —   870,075   —   870,075 
Net loss   —   —   —   —   —   (3,399,718)   (3,399,718)

Balance at March 31, 2021   13,979,556  $ —   5,683  $ (30,000)  $ 39,211,307  $ (10,887,869)  $ 28,293,438 
 
  Three months ended March 31, 2020  
  Common Stock   Treasury Stock           

  Shares   Par Value   Shares   Amount   

Additional
 Paid in

 Capital   
Accumulated

deficit   Total  
Balance at December 31, 2019   10,211,658  $ —   —  $ —  $ 4,988,382  $ (6,147,567)  $ (1,159,185)

Issuance of common stock   15,726   —   —   —   83,014   —   83,014 
Share-based compensation   (4,216)   —   —   —   124,721   —   124,721 
Net loss   —   —   —   —   —   (42,771)   (42,771)

Balance at March 31, 2020   10,223,168  $ —   —  $ —  $ 5,196,117  $ (6,190,338)  $ (994,221)
 

The accompanying notes are an integral part of the Unaudited Consolidated Financial Statements.
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FATHOM HOLDINGS INC. 

 CONSOLIDATED STATEMENTS OF CASH FLOWS 
 (UNAUDITED)

 
  Three months ended March 31,  
  2021   2020  
CASH FLOWS FROM OPERATING ACTIVITIES:         
Net loss  $ (3,399,718)  $ (42,771)

Adjustments to reconcile net loss to net cash (used in) provided by operating activities:         
Depreciation and amortization   102,359   19,275 
Non-cash lease expense   28,644   461 
Gain on the extinguishment of debt   (50,936)   — 
Bad debt expense   76,975   35,270 
Share-based compensation   870,075   124,721 
Change in operating assets and liabilities:         

Accounts receivable   1,857   (438,424)
Agent annual fees receivable   (247,687)   (605,974)
Prepaid and other assets   634,196   (39,751)

         
Accounts payable   571,014   384,428 
Accrued liabilities   560,972   865,771 
Escrow liabilities   (100,230)   — 
Operating lease liabilities   (27,320)   77 
Other assets   (1,415)   — 

Net cash (used in) provided by operating activities   (981,214)   303,083 
         
CASH FLOWS FROM INVESTING ACTIVITIES:         

Purchase of property and equipment   (401,513)   (3,117)
Amounts paid for business and asset acquisitions, net of cash acquired   (2,115,449)   — 
Purchase of intangible assets   (148,564)   (113,701)

Net cash used in investing activities   (2,665,526)   (116,818)
         
CASH FLOWS FROM FINANCING ACTIVITIES:         

Principal payments on long-term debt   (4,320)   (4,246)
Proceeds from the issuance of common stock   —   83,014 

Net cash (used in) provided by financing activities   (4,320)   78,768 
         
Net (decrease) increase in cash, cash equivalents, and restricted cash   (3,651,060)   265,033 
Cash, cash equivalents, and restricted cash at beginning of period   29,561,634   579,416 
Cash, cash equivalents, and restricted cash at end of period  $ 25,910,574  $ 844,449 
         
Supplemental disclosure of cash and non-cash transactions:         

Cash paid for interest  $ 4,448  $ 32,868 
Income taxes paid  $ —  $ 2,261 
Right of use assets obtained in exchange for lease liabilities  $ 1,785,509  $ — 
Issuance of common stock for the purchase of business  $ 1,172,336  $ — 
Extinguishment of Paycheck Protection Program Loan  $ 50,600  $ — 
Loan receivable forgiven and used as purchase consideration  $ 165,000  $ — 

         
Reconciliation of cash and restricted cash         

Cash and cash equivalents  $ 24,918,369  $ 844,449 
Restricted cash   992,205   — 
Total cash, cash equivalents, and restricted cash shown in statement of cash flows  $ 25,910,574  $ 844,449 

 
The accompanying notes are an integral part of the Unaudited Consolidated Financial Statements.
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 

Note 1. Description of Business and Nature of Operations
 

Fathom Holdings Inc. (“Fathom Holdings,” and collectively with its consolidated subsidiaries and affiliates, the “Company”) is a cloud-based, technology-driven platform-
as-a-service company, working with agents, to help individuals purchase and sell residential properties primarily in the South, Atlantic, Southwest and Western parts of the
United States. The Company has operations located in multiple states nationwide. The Company is engaged by its customers to assist with buying, selling, or leasing property.
In exchange for its services, the Company is compensated by commission income earned upon closing of the sale of a property or execution of a lease. Typically, within the
brokerage industry, all brokers involved in a sale are compensated based on commission rates negotiated in a listing agreement. Agents on the “buy” and “sell” sides of each
transaction share the total commission identified in the listing agreement. The Company may provide services to the buyer, seller, or both parties to a transaction. When the
Company provides services to the seller in a transaction, it recognizes revenue for its portion of the commission, which is calculated as the sales price multiplied by the
commission rate less the commission separately distributed to the buyer’s agent, or the “sell” side portion of the commission. When the Company provides services to the buyer
in a transaction, the Company recognizes revenue in an amount equal to the sales price for the property multiplied by the commission rate for the “buy” side of the transaction.
In instances in which the Company represents both the buyer and the seller in a transaction, it recognizes the full commission on the transaction.

 
Historically, management has not made operating decisions nor assessed performance based on geographic locations. Rather, the chief operating decision maker makes

operating decisions and assesses performance based on the services of identified operating segments. While management does consider real estate and brokerage services and
affiliated services (e.g., title insurance) to be identified operating segments, the profits and losses and assets of the affiliated services segment are not material. Therefore, the
Company aggregates the identified operating segments for reporting purposes.
 
Note 2. Summary of Significant Accounting Policies
 

Basis of Presentation and Principles of Consolidation — The accompanying unaudited interim consolidated financial statements have been prepared in accordance with
generally accepted accounting principles in the United States of America (“GAAP”) as determined by the Financial Accounting Standards Board (“FASB”) Accounting
Standards Codification (“ASC”) for interim financial information. Accordingly, they do not include all of the information and footnotes required by GAAP for complete
financial statements. In the opinion of management, the unaudited interim consolidated financial statements reflect all adjustments, which include only normal recurring
adjustments necessary for the fair statement of the balances and results of operations for the periods presented. These financial statements should be read in conjunction with
the Company’s audited consolidated financial statements and notes thereto for the year ended December 31, 2020 included in the Company’s Annual Report on Form 10-K
filed with the SEC on March 24, 2021. The results of operations for any interim periods are not necessarily indicative of the results that may be expected for the entire fiscal
year or any other interim period.

 
The unaudited interim consolidated financial statements include the accounts of Fathom Holdings’ wholly owned subsidiaries. All transactions and accounts between and

among its subsidiaries have been eliminated. All adjustments and disclosures necessary for a fair presentation of these unaudited interim consolidated financial statements have
been included.
 

Certain Significant Risks and Business Uncertainties — The Company is subject to the risks and challenges associated with companies at a similar stage of development.
These include dependence on key individuals, successful development and marketing of its offerings, and competition with larger companies with greater financial, technical,
and marketing resources. Furthermore, during the period required to achieve substantially higher revenue in order to become consistently profitable, the Company may require
additional funds that might not be readily available or might not be on terms that are acceptable to the Company.

 
Liquidity — The Company has a history of negative cash flows from operations and operating losses. The Company generated net losses of approximately $3.4 million and

$42,771 for the three months ended March 31, 2021 and 2020, respectively. The Company had cash and cash equivalents of $24.9 million and $28.6 million as of March 31,
2021 and December 31, 2020, respectively. Additionally, the Company anticipates further expenditures associated with the process of expanding its business. Management
believes that existing cash from the $31.1 million in net proceeds from its Initial Public Offering (the "IPO") completed on August 4, 2020, along with its planned budget,
which includes continued increases in the number of our agents and transactions at rates consistent with historical growth, and the expected ability to achieve sales volumes
necessary to cover forecasted expenses, provide sufficient funding to continue as a going concern for a period of at least one year from the date of the issuance of the unaudited
interim consolidated financial statements.
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 

COVID-19 Risks, Impacts and Uncertainties — On January 30, 2020, the World Health Organization (“WHO”) announced a global health emergency because of a new
strain of coronavirus originating in Wuhan, China (“COVID-19”) and the risks to the international community as the virus spreads globally beyond its point of origin. In March
2020, the WHO classified COVID-19 as a pandemic, based on the rapid increase in exposure globally.

 
We are subject to the risks arising from COVID-19 including its social and economic impacts on the residential real estate industry in the United States. Our management

believes that these social and economic impacts, which to date have included but not been limited to the following, could have a significant impact on the Company's future
financial condition, liquidity, and results of operations: (i) restrictions on in-person activities associated with residential real estate transactions arising from shelter-in-place, or
similar isolation orders; (ii) decline in consumer demand for in-person interactions and physical home tours; and (iii) deteriorating economic conditions, such as increased
unemployment rates, recessionary conditions, lower yields on individual investment portfolios, and more stringent mortgage financing conditions.

 
Given the daily evolution of COVID-19 and the global responses to curb its spread, the Company is not able to estimate the effects of COVID-19 on its results of

operations, financial condition, or liquidity for the year ending December 31, 2021 or beyond. If COVID-19 continues, it may have a material adverse effect on the Company’s
financial condition, liquidity, and future results of operations.
 

Use of Estimates — The preparation of the unaudited interim consolidated financial statements, in conformity with GAAP, requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. The Company regularly evaluates estimates and assumptions related to provisions for doubtful accounts, legal
contingencies, income taxes, deferred tax asset valuation allowances, share-based compensation, goodwill, estimated lives of intangible assets, and intangible asset impairment.
The Company bases its estimates and assumptions on current facts, historical experience and various other factors that it believes to be reasonable under the circumstances, the
results of which form the basis for making judgments about the carrying values of assets and liabilities and the accrual of costs and expenses that are not readily apparent from
other sources. The actual results experienced by the Company might differ materially and adversely from the Company’s estimates. To the extent there are material differences
between the estimates and the actual results, future results of operations will be affected.
 

Business Combinations — The Company accounts for its business combinations under the provisions of Accounting Standards Codification Topic 805-10, Business
Combinations ("ASC 805-10"), which requires that the purchase method of accounting be used for all business combinations. Assets acquired and liabilities assumed are
recorded at the date of acquisition at their respective fair values. For transactions that are business combinations, the Company evaluates the existence of goodwill. Goodwill
represents the excess purchase price over the fair value of the tangible net assets and intangible assets acquired in a business combination. ASC 805-10 also specifies criteria
that intangible assets acquired in a business combination must meet to be recognized and reported apart from goodwill. Acquisition-related expenses are recognized separately
from the business combinations and are expensed as incurred.

 
The estimated fair value of net assets acquired, including the allocation of the fair value to identifiable assets and liabilities, is determined using established valuation

techniques. A fair value measurement is determined as the price received to sell an asset or pay to transfer a liability in an orderly transaction between market participants at the
measurement date. In the context of purchase accounting, the determination of fair value often involves significant judgments and estimates by management, including the
selection of valuation methodologies, estimates of future revenues, costs and cash flows, discount rates, and selection of comparable companies. The estimated fair values
reflected in the purchase accounting rely on management’s judgment and the expertise of a third-party valuation firm engaged to assist in concluding on the fair value
measurements. For the business combination completed during the three-month period ended, March 31, 2021, the estimated fair value of identifiable intangible assets,
primarily consisting of agent relationships, was determined using a multi-period excess earnings method. The most significant assumptions under the multi-period excess
earnings method include the estimated remaining useful life, expected future revenue, annual agent revenue attrition, costs to develop new agents, charges for contributory
assets, tax rate, discount rate and tax amortization benefit. Management has developed these assumptions on the basis of historical knowledge of the business and projected
financial information of the Company. These assumptions may vary based on future events, perceptions of different market participants and other factors outside the control of
Management, and such variations may be significant to estimated values.

 
The determination and allocation of fair values to the identifiable assets acquired and liabilities assumed are based on various assumptions and valuation methodologies

requiring considerable management judgment. The most significant variables in these valuations are discount rates and the number of years on which to base the cash flow
projections, as well as other assumptions and estimates used to determine the cash inflows and outflows. Management determines discount rates based on the risk inherent in
the acquired assets, specific risks, industry beta and capital structure of guideline companies. The valuation of an acquired business is based on available information at the
acquisition date and assumptions that are believed to be reasonable. However, a change in facts and circumstances as of the acquisition date can result in subsequent
adjustments during the measurement period, but no later than one year from the acquisition date.
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 
Asset Acquisitions — The Company follows the guidance in ASC 805, Business Combinations, for determining the appropriate accounting treatment for asset acquisitions.

ASU No. 2017-01, Clarifying the Definition of a Business, provides an initial fair value screen to determine if substantially all of the fair value of the assets acquired is
concentrated in a single asset or group of similar assets. If the initial screening test is not met, the set is considered a business based on whether there are inputs and substantive
processes in place. Based on the results of this analysis and conclusion on an acquisition’s classification of a business combination or an asset acquisition, the accounting
treatment is derived.

 
If the acquisition is deemed to be a business, the purchase method of accounting is applied. Identifiable assets acquired and liabilities assumed at the acquisition date are

recorded at fair value. If the transaction is deemed to be an asset acquisition, the cost accumulation and allocation model is used whereby the assets and liabilities are recorded
based on the purchase price and allocated to the individual assets and liabilities based on relative fair values.
 

Intangible Assets, Net — Intangible Assets, net is comprised of definite-lived intangibles and capitalized internal use software.
 
Trade names and Agent Relationships: The Company’s definite-lived intangible assets primarily consist of trade names and agent relationships acquired as part of the

Company's business acquisitions. For definite-lived intangible assets, such as trade names and agent relationships, whenever impairment indicators are present, the Company
performs a review for impairment. The Company calculates the undiscounted value of the projected cash flows associated with the asset, or asset group, and compares this
estimated amount to the carrying amount. If the carrying amount is found to be greater, the Company will record an impairment loss for the excess of book value over the fair
value. In addition, in all cases of an impairment review, the Company will reevaluate the remaining useful lives of the assets and modify them, as appropriate. Currently, trade
names and agent relationships have a useful life estimated at ten years and seven years, respectively.

 
Capitalized internal use software: The Company’s capitalized internal use software consists of internally developed software and developed software acquired pursuant to

acquisitions. Costs incurred in the preliminary stages of website and software development are expensed as incurred. Once an application has reached the development stage,
direct internal and external costs relating to upgrades or enhancements that meet the capitalization criteria are capitalized in capitalized software, net and amortized on a
straight-line basis over their estimated useful lives. Maintenance and enhancement costs (including those costs in the post-implementation stages) are typically expensed as
incurred, unless such costs relate to substantial upgrades and enhancements to the websites (or software) that result in added functionality, in which case the costs are
capitalized as well.
 

Capitalized software costs are amortized over the expected useful lives of the applicable software. Currently, capitalized software for internal use has a useful life estimated
between five and seven years. The software acquired pursuant to the Naberly acquisition discussed in Note 3 has a useful life estimated at seven years.
 

Estimated useful lives of website and software development activities are reviewed annually or whenever events or changes in circumstances indicate that intangible assets
may be impaired and adjusted as appropriate to reflect upcoming development activities that may include significant upgrades or enhancements to the existing functionality.

 
Goodwill - Goodwill, which represents the excess of purchase price over the fair value of net assets acquired, is carried at cost. Goodwill is not amortized; rather, it is

subject to a periodic assessment for impairment by applying a fair value-based test. The Company is organized in one reporting unit and evaluates the goodwill for the
Company as a whole. Goodwill is assessed for impairment on an annual basis or more frequently if events or changes in circumstances indicate that the asset might be
impaired. Under the authoritative guidance issued by the FASB, the Company has the option to first assess the qualitative factors to determine whether it is more likely than not
that the fair value of the reporting unit is less than its carrying amount as a basis for determining whether it is necessary to perform a quantitative goodwill impairment test. If
the Company determines that it is more likely than not that the fair value of a reporting unit is less than its carrying amount, then the goodwill impairment test is performed.
The goodwill impairment test requires the Company to estimate the fair value of the reporting unit and to compare the fair value of the reporting unit with its carrying amount.
If the fair value exceeds the carrying amount, then no impairment is recognized. If the carrying amount recorded exceeds the fair value calculated, then an impairment charge is
recognized for the difference. The judgments made in determining the projected cash flows used to estimate the fair value can materially impact the Company’s financial
condition and results of operations. There was no impairment of goodwill during the three months ended March 31, 2021.
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 

Revenue Recognition — We apply the provisions of FASB ASC Topic 606, Revenue from Contracts with Customers (“ASC 606”), and all related appropriate guidance.
The Company recognizes revenue under the core principle to depict the transfer of control to the Company’s customers in an amount reflecting the consideration to which the
Company expects to be entitled. In order to achieve that core principle, the Company applies the following five-step approach: (1) identify the contract with a customer; (2)
identify the performance obligations in the contract; (3) determine the transaction price; (4) allocate the transaction price to the performance obligations in the contract; and (5)
recognize revenue when a performance obligation is satisfied.
 

The Company’s revenue substantially consists of commissions generated from real estate brokerage services. The Company is contractually obligated to provide for the
fulfillment of transfers of real estate between buyers and sellers. The Company provides these services itself and controls the services of its agents necessary to legally transfer
the real estate. Correspondingly, the Company is defined as the principal. The Company, as principal, satisfies its obligation upon the closing of a real estate transaction. The
Company has concluded that agents are not employees of the Company, rather deemed to be independent contractors. Upon satisfaction of its obligation, the Company
recognizes revenue in the gross amount of consideration it is entitled to receive. The transaction price is calculated by applying the Company’s portion of the agreed-upon
commission rate to the property’s selling price. The Company may provide services to the buyer, seller, or both parties to a transaction. When the Company provides services to
the seller in a transaction, it recognizes revenue for its portion of the commission, which is calculated as the sales price multiplied by the commission rate less the commission
separately distributed to the buyer’s agent, or the “sell” side portion of the commission. When the Company provides services to the buyer in a transaction, the Company
recognizes revenue in an amount equal to the sales price for the property multiplied by the commission rate for the “buy” side of the transaction. In instances in which the
Company represents both the buyer and the seller in a transaction, it recognizes the full commission on the transaction. Commissions revenue contains a single performance
obligation that is satisfied upon the closing of a real estate transaction, at which point the entire transaction price is earned. The Company’s customers remit payment for the
Company’s services to the title company or attorney closing the sale of property at the time of closing. The Company receives payment upon close of property or within days of
the closing of a transaction. The Company is not entitled to any commission until the performance obligation is satisfied and is not owed any commission for unsuccessful
transactions, even if services have been provided.

 
The Company's revenue also includes fees charged for title search and examination, property settlement and title insurance services provided in association with property

acquisitions and refinance transactions. We provide the title search and property settlement services ourselves and control the services before they are transferred to our
customers since we are primarily responsible for fulfilling the promise and also have full discretion in establishing the price for the settlement services (except in states where
fees are set statutorily). As such, we are defined as the principal. As principal, we satisfy our obligation upon the closing of a real estate transaction. Upon satisfaction of our
obligation, we recognize revenue in the gross amount of consideration we are entitled to receive. The transaction price for title and property settlement services is determined
by the fixed fees we charge for our services. We provide our services to the buyers and sellers involved in the purchase transaction, as well as to the borrower in a refinance
transaction. Title and property settlement revenue contains a single performance obligation that is satisfied upon the closing of a real estate transaction, at which point the entire
transaction price is earned. The Company is not entitled to any title and property settlement revenue until the performance obligation is satisfied and is not owed any
consideration for unsuccessful transactions, even if services have been provided.

 
For title insurance services, we work in conjunction with insurance underwriters to perform these services, obtain the insurance policy premiums associated with title

insurance on behalf of customers and remit the policy premium to the insurance underwriters. Since the insurance underwriter is ultimately providing the insurance policy to the
borrower, we are not responsible for fulfilling the promise to provide the specified services. Additionally, we do not have discretion in dictating the price for the insurance
policy, which is set by each jurisdiction and is either filed by insurance underwriters or set by the state insurance commissioners. Therefore, we do not control the specified
service provided by the insurance underwriter. As such, in these circumstances, we act as an agent. As the agent, we satisfy our obligation upon the closing of a real estate
transaction. Upon satisfaction of our obligation, we recognize revenue in the net amount of consideration we are entitled to receive, which is our fee for brokering the insurance
policy less any consideration paid to the insurance underwriters. The transaction price for title insurance services is fixed, based on statutory rates depending on the jurisdiction.
We negotiate with insurance underwriters the percentage they receive, and the rest is recognized as revenue. Title insurance revenue contains a single performance obligation
that is satisfied upon the closing of a real estate transaction, at which point the entire transaction price is earned. The Company is not entitled to any title insurance revenue until
the performance obligation is satisfied and is not owed any consideration for unsuccessful transactions, even if services have been provided.

 
The Company has utilized the practical expedient in ASC 606 and elected not to capitalize contract costs for contracts with customers with durations less than one year.

The Company does not have significant remaining unfulfilled performance obligations or contract balances.
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 

Reclassifications — Certain amounts in the prior year consolidated financial statements have been reclassified to conform to the current year presentation with no effect on the
previously reported net loss or stockholders’ equity. These reclassifications primarily relate to the inclusion of share-based compensation paid to agents within cost of revenue.
 
Note 3. Acquisitions
 

On March 1, 2021, the Company completed the acquisition of Red Barn Real Estate, LLC (“Red Barn”) deemed immaterial to the Company. The Red Barn acquisition was
accounted for as a business combination using the purchase method of accounting.

 
On March 1, 2021 the Company acquired substantially all of the assets of Naberly, Inc. ("Naberly") for cash consideration of $2,665,000. Based on the Company’s

preliminary estimation of the fair value of the assets acquired, the Naberly acquisition was accounted for as an asset acquisition. The total acquisition cost, including transaction
costs of approximately $95,000, was $2,760,000 and was recorded as software intangible assets.

 
During the year ended December 31, 2020, in connection with, and in advance of the closing under the asset purchase agreement to acquire the assets of Naberly, the

Company issued to Naberly, an unsecured loan (the "Loan") in the principal amount of up to $165,000 with an interest rate of two percent (2%) per annum, compounded
annually, and a maturity date of February 28, 2021. As of March 31, 2021, the outstanding principal balance of the Loan was forgiven in connection with the closing of the
acquisition, and was accounted for as part of the purchase consideration transferred to Naberly.
 
Note 4. Property and Equipment, Net
 

Property and equipment, net consisted of the following at the dates indicated:
 
  March 31, 2021   December 31, 2020  
  (Unaudited)     
Vehicles  $ 119,324  $ 119,324 
Computers and equipment   182,863   138,842 
Furniture and fixtures   401,822   44,330 
Leasehold improvements   3,402   3,402 

Total property and equipment   707,411   305,898 
Accumulated depreciation   (168,643)   (151,299)

Total property and equipment, net  $ 538,768  $ 154,599 
 

Depreciation expense for property and equipment was approximately $17,000 and $8,000 for the three months ended March 31, 2021 and 2020, respectively.
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 

Note 5. Intangible Assets, Net
 

Intangible assets, net consisted of the following at the dates indicated:
 

 March 31, 2021

  
Gross Carrying

 Amount   
Accumulated

 Amortization   
Net Carrying

 Value  
     (Unaudited)     
Trade names  $ 166,000  $ (5,533)  $ 160,467 
Software development   3,829,812   (244,583)   3,585,229 
Agent relationships   1,180,000   —   1,180,000 
  $ 5,175,812  $ (250,116)  $ 4,925,696 
    
  December 31, 2020  

  

Gross
 Carrying

 Amount   
Accumulated

 Amortization   
Net Carrying

 Value  
Trade names  $ 166,000  $ (1,383)  $ 164,617 
Software development   921,248   (163,718)   757,530 
  $ 1,087,248  $ (165,101)  $ 922,147 
  

As of March 31, 2021, the estimated future amortization expense for definite-lived intangible assets was:
 

Years Ended December 31,     
2021 (remaining)   $ 600,065 
2022    800,086 
2023    800,086 
2024    787,586 
2025    619,701 
Thereafter    1,318,172 
     Total   $ 4,925,696 

 
Amortization expense was approximately $85,000 and $11,000 for the three months ended March 31, 2021 and 2020 respectively.
 

Note 6. Goodwill
 

The Company recorded goodwill in connection with the acquisition of Verus Title Inc. ("Verus"), which closed on November 24, 2020 and in connection with the March 1,
2021 acquisition of Red Barn. These acquisitions have been accounted for using the acquisition method of accounting. Under the acquisition method of accounting, the
Company allocated the total purchase price to the tangible and identifiable intangible assets acquired, and assumed liabilities based on their estimated fair values as of the
acquisition date, as determined by management. The excess of the purchase price over the aggregate fair values of the identifiable assets was recorded as goodwill.
 

The changes in the carrying value of goodwill as of March 31, 2021 are as noted in the table below:
  
  Carrying Value  
Balance at December 31, 2020  $ 799,058 

Goodwill acquired during the period   209,210 
Impairment losses   — 

Balance at March 31, 2021  $ 1,008,268 
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 
Note 7. Accrued Liabilities
 

Accrued liabilities consisted of the following at the dates indicated:
 

  March 31, 2021   
December 31,

2020  
  (Unaudited)     
Deferred annual fee  $ 457,019  $ 292,696 
Accrued compensation   421,578   201,587 
Due to sellers   400,000   — 
Other accrued liabilities   245,080   157,925 
Credit card liability   242,104   177,986 
Accrued legal fees   200,000   75,000 
Accrued professional fees   89,917   54,420 
Accrued tax liabilities   27,421   104,275 
Total accrued liabilities  $ 2,083,119  $ 1,063,889 
      
Note 8. Debt
 

Long-term debt consisted of the following at the dates indicated:
 

  March 31, 2021   December 31, 2020 
   (Unaudited)      
Paycheck Protection Program Loan  $ 303,681  $ 354,281 
Small Business Administration Loan   171,006   149,900 
Loan payable - Automobile Loan   30,773   35,093 
Long-term debt   505,460   539,274 
Less current portion of the Paycheck Protection Program Loan   (203,810)   (237,182)
Less current portion of the Small Business Administration Loan   (23,642)   (1,748)
Less current portion of the Loan Payable   (17,470)   (17,394)
Long-term debt, net of current portion  $ 260,538  $ 282,950 
 
Loan Payable
 

The Company obtained a loan for an automobile used by the Chief Executive Officer. The term of the loan is from July 2016 through December 2022 with an annual
interest rate of 1.74%. The components of the loan payable were as follows:
 

Maturities of the loan payable obligation as of March 31, 2021 are as follows:
  

Years Ended December 31,   

Maturities of
Loan 

Payable  
2021 (remaining)   $ 13,074 
2022    17,699 
   $ 30,773 
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 
Note Payable – Paycheck Protection Program Loan
 

In May 2020, the Company applied for and received $303,681 in unsecured loan funding (the "PPP Loan") from the Paycheck Protection Program (the “PPP”), established
pursuant to the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) and administered by the U.S. Small Business Administration (“SBA”).

 
Under the terms of the promissory note (the “PPP Note”) and the PPP Loan, interest accrued on the outstanding principal at the rate of 1% per annum. Interest expense

under the PPP Loan amounted to $628 and $0 for the three months ended March 31, 2021 and 2020, respectively. The Company believes it has used the entire PPP Note
amount for qualifying expenses and applied for forgiveness in March 2021, however, until forgiveness is approved by the SBA there is no assurance that the Company will
obtain forgiveness of the PPP Loan in whole or in part.

 
Additionally, in connection with the acquisition of Verus, the Company assumed $50,600 in loan funding from the PPP. The Company received full forgiveness of all

outstanding principal, accrued, and unpaid interest on this Loan as of January 6, 2021. The forgiveness of this Loan qualified for debt extinguishment in accordance with ASC
470-50, Debt Modifications and Extinguishments, and as a result, the outstanding principal and accrued and unpaid interest was written off in the amount of $50,600 and $336,
respectively, and the Company recorded a gain on extinguishment totaling $50,936 for the three months ended March 31, 2021.

 
Note Payable – Small Business Administration Loan
 

On June 5, 2020, the Company received $150,000 in loan funding from the SBA (the “SBA Note”) under the Economic Injury Disaster Loan program. The Company will
use all the proceeds of this secured SBA Note solely as working capital to alleviate economic injury caused by COVID-19. The SBA Note is evidenced by a promissory note of
the Company dated June 5, 2020 in the principal amount of $150,000, to the SBA, the lender. Debt issuance costs incurred in connection with the SBA Note of $100 were
expensed. Under the terms of the SBA Note, interest accrues on the outstanding principal at a rate of 3.75% per annum, and installment payments, including principal and
interest, of $731 monthly, will begin in June 2021. All remaining principal and accrued interest is due and payable in May 2050.

  
Note 9. Leases
 
Operating Leases
 

The Company has operating leases primarily consisting of office space with remaining lease terms of 1 to 7 years, subject to certain renewal options as applicable.
 

Leases with an initial term of twelve months or less are not recorded on the balance sheet, and the Company does not separate lease and non-lease components of contracts.
There are no material residual guarantees associated with any of the Company’s leases, and there are no significant restrictions or covenants included in the Company’s lease
agreements. Certain leases include variable payments related to common area maintenance and property taxes, which are billed by the landlord, as is customary with these types
of charges for office space.
 

Our lease agreements generally do not provide an implicit borrowing rate. Therefore, the Company used a benchmark approach to derive an appropriate imputed discount
rate. The Company benchmarked itself against other companies of similar credit ratings and comparable quality and derived an imputed rate, which was used in a portfolio
approach to discount its real estate lease liabilities. We used estimated incremental borrowing rates for all active leases.
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 
Lease Costs
  

The table below presents certain information related to the lease costs for the Company’s operating leases for the periods indicated:
   
  Three months ended March 31,  
Components of total lease cost:  2021   2020  
       

  (Unaudited)  
Operating lease expense  $ 47,674  $ 35,350 
Short-term lease expense   28,462   17,003 

Total lease cost  $ 76,136  $ 52,353 
 
Lease Position as of March 31, 2021 and December 31, 2020
 

Right of use lease assets and lease liabilities for our operating leases were recorded in the unaudited interim consolidated balance sheet as follows:
 

  March 31, 2021   
December 31,

2020  
  (Unaudited)     
Assets       
Lease right of use assets  $ 2,223,059  $ 437,421 

Total lease assets  $ 2,223,059  $ 437,421 
         
Liabilities         
Current liabilities:         
Lease liability - current portion  $ 252,404  $ 140,100 
Noncurrent liabilities:         
Lease liability, net of current portion   1,976,087   301,429 

Total lease liability  $ 2,228,491  $ 441,529 
  
Lease Terms and Discount Rate
 

The table below presents certain information related to the weighted average remaining lease term and the weighted average discount rate for the Company’s operating
leases as of:

 
  March 31,  
  2021   2020  
 

 
 

  
 

 

  (Unaudited)  
Weighted average remaining lease term (in years) - operating leases   6.40   4.51 
Weighted average discount rate - operating leases   6.40%  8%
 
Undiscounted Cash Flows
 

Future lease payments included in the measurement of lease liabilities on the consolidated balance sheet as of March 31, 2021, for the following five fiscal years and
thereafter were as follows:
 
Years Ended December 31,   Operating Leases  
2021 (remaining)   $ 266,236 
2022    472,273 
2023    426,467 
2024    368,388 
2025    337,104 
2026 and thereafter    881,775 
Total Minimum Lease Payments   $ 2,752,243 
Less effects of discounting    (523,752)
Present value of future minimum lease payments   $ 2,228,491 
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 
Note 10. Share-based Compensation
 

The Company’s 2017 Stock Plan (the “Plan”) provides for granting stock options and restricted stock awards to employees, directors, contractors and consultants of the
Company. A total of 3,182,335 shares of common stock are authorized to be issued pursuant to the Plan. As of March 31, 2021, there were 2,739,261 shares available for future
grants under the Plan.

 
The Company’s 2019 Omnibus Stock Incentive Plan (the “2019 Plan”) provides for granting stock options and restricted stock awards to employees, directors, agents,

contractors and consultants of the Company. A total of 1,060,778 shares of common stock are authorized to be issued pursuant to the 2019 Plan. As of March 31, 2021, there
were 460,033 shares available for future grants under the 2019 Plan.

 
Restricted Stock Awards
 

  Shares   

Weighted 
 Average Grant 

 Date Fair Value  
Nonvested at December 31, 2020   390,787   13.56 
Granted   153,215   38.04 
Vested   (31,208)   (42.37)
Forfeited   (4,010)   (11.84)
Nonvested at March 31, 2021   508,784  $ 19.18 
 

In March 2021, pursuant to the 2019 Plan, the Company granted 82,003 restricted stock awards to certain employees and agents, of which 4,564 awards vested
immediately and the remaining 77,439 awards will vest three years from the grant date subject to continuous service with the Company. The fair value of these restricted stock
awards was $32.87 per share based on the Company’s closing stock price on the grant date.
 

In March 2021, pursuant to the 2019 Plan, in connection with the Acquisitions (See Note 3), the Company granted 44,568 restricted stock awards to former founders of the
target companies in the Acquisitions who are now employees of the Company, of which 10,478 will vest one year from the grant date, and the remaining 34,090 will 18 months
from the grant date. The fair value of the Company’s restricted stock awards granted in March 2021 was $44.00 per share based on the Company’s closing stock price on the
grant date.

 
The Company recognized stock compensation expense for restricted stock awards to employees in the amount of $556,709, net of forfeitures of $1,264, and $9,051, net of

forfeitures of $0, for the three months ended March 31, 2021 and 2020, respectively, which is included in general and administrative expense. The Company recognized stock
compensation expense for restricted stock awards to agents in the amount of $272,186, net of forfeitures of $18,455, and $94,107, net of forfeitures of $2,371, for the three
months ended March 31, 2021 and 2020, respectively, which is included in cost of revenue.

 
At March 31, 2021, the total unrecognized compensation expense related to unvested restricted stock awards granted was $8,437,964, which the Company expects to

recognize over a period of approximately 2.05 years.
 
Stock Option Awards

 
A summary of stock option activity under the Plans are as follows:

 

    Options Outstanding   

Weighted 
 Average 

 Exercise Price   

Weighted Average
Remaining Contractual

Term in Years   
Aggregate 

 intrinsic value  
Balance at December 31, 2020    47,332  $ 8.03   8.8  $ 1,325,903 
Granted    13,638   44.00   10.0   — 
Balance at March 31, 2021    60,970  $ 16.07   8.9  $ 1,353,829 
Options exercisable at March 31, 2021    37,130  $ 4.71   8.2  $ 1,185,190 

 
In March 2021, pursuant to the 2019 Plan, the Board granted stock option awards to the independent directors to acquire shares of common stock with an exercise price of

$44.00 per share. The stock options will vest on the earlier of (a) one year from the date of grant and (b) the next annual stockholder meeting, subject to the director’s continued
service on the Board.

 
For the three months ended March 31, 2021 and 2020, the Company recognized $41,180 and $21,563, respectively, of share-based compensation expense for stock options

in general and administrative expense. At March 31, 2021, the total unrecognized compensation related to unvested stock option awards granted was $280,574, which the
Company expects to recognize over a period of approximately 0.78 years. The weighted-average grant-date fair value of options granted during the three months ended March
31, 2021 and 2020, was $18.64 and $0, respectively.
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 

Note 11. Equity-classified Warrants
 

On August 4, 2020, the Company issued a warrant to the underwriter of its IPO (the “Underwriter Warrant”) to purchase 240,100 shares of common stock. The
Underwriter Warrant is exercisable at a per share exercise price of $11.00, and is exercisable at any time from and after January 31, 2021 through August 4, 2025.

 
During the three months ended March 31, 2021, no warrants to purchase common stock were issued, exercised, or expired.
 

Note 12. Related Party Transactions
 

Included in revenue for the three months ended March 31, 2021 and 2020 was approximately $0 and $158,500, respectively, from a related party in exchange for the
Company providing lead generation services.
 

Included in cost of revenue for the three months ended March 31, 2021 and 2020 was approximately $780 and $12,052, respectively, from related parties in exchange for
the Company receiving lead generation services.
 

Included in marketing expense for the three months ended March 31, 2021 and 2020 was approximately $143,123 and $48,901, respectively, from related parties in
exchange for the Company receiving marketing services.
 
Note 13. Net Loss per Share Attributable to Common Stock
 

Basic loss per share of common stock is computed by dividing net loss attributable to common stockholders by the weighted average number of shares of common stock
outstanding for the period. Diluted net loss per share is calculated by adjusting the weighted-average number of shares outstanding for the dilutive effect of common stock
equivalents outstanding for the period, determined using the treasury-stock method. Diluted loss per share excludes, when applicable, the potential impact of stock options,
unvested shares of restricted stock awards, and common stock warrants because their effect would be anti-dilutive due to our net loss. Since the Company had a net loss in each
of the periods presented, basic and diluted net loss per common share are the same.

 
The calculation of basic and diluted net loss per share attributable to common stock was as follows:
 

  Three months ended March 31,  
  2021   2020  
  (Unaudited)  
Numerator:         
Net loss attributable to common stock—basic and diluted  $ (3,399,718)  $ (42,771)
         
Denominator:         

Weighted average shares—basic and diluted   13,450,111   9,993,866 
Net loss per share attributable to common stock—basic and diluted  $ (0.25)  $ (0.00)
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FATHOM HOLDINGS INC.

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
 

The following outstanding shares of common stock equivalents were excluded from the computation of the diluted net loss per share attributable to common stock for the
periods presented because their effect would have been anti-dilutive.

 
  Three months ended March 31,  
  2021   2020  
Stock options   60,970   37,130 
Unvested restricted stock awards   508,784   223,765 
Common stock warrants   240,100   — 
 
Note 14. Income Taxes
 

As of December 31, 2020, the Company had federal net operating loss carryforwards of approximately $9.2 million and state net operating loss carryforwards of
approximately $4.5 million. Losses will begin to expire, if not utilized, in 2032. Utilization of the net operating loss carryforwards may be subject to an annual limitation
according to Section 382 of the Internal Revenue Code of 1986 as amended, and similar provisions.
 

The Company applies the standards on uncertainty in income taxes contained in ASC Topic 740, Accounting for Income Taxes. The adoption of this interpretation did not
have any impact on the Company’s consolidated financial statements, as the Company did not have any significant unrecognized tax benefits during the three months ended
March 31, 2021 or the year ended December 31, 2020. Currently, the statute of limitations remains open subsequent to and including the year ended December 31, 2016.

 
Note 15. Legal Proceedings
 

From time to time the Company is involved in litigation, claims, and other proceedings arising in the ordinary course of business. Such litigation and other proceedings
may include, but are not limited to, actions relating to employment law and misclassification, intellectual property, commercial or contractual claims, brokerage or real estate
disputes, or other consumer protection statutes, ordinary-course brokerage disputes like the failure to disclose property defects, commission disputes, and vicarious liability
based upon conduct of individuals or entities outside of the Company’s control, including agents and third party contractor agents. Litigation and other disputes are inherently
unpredictable and subject to substantial uncertainties and unfavorable resolutions could occur. As of March 31, 2021, there was no material litigation against the Company.

 
Note 16. Subsequent Events

 
On April 20, 2021, the Company acquired E4:9 Holdings, Inc. (“E4:9”) for approximately $28.9 million, subject to final working capital adjustments, consisting of cash

consideration of approximately $9.8 million and stock consideration of $16.6 million. E4:9 is a holding company with three operating subsidiaries serving the residential real
estate sector: Encompass Lending Group, Dagley Insurance Agency and Real Results. The Company is expected to benefit by gaining new opportunities to grow the business,
while consumers will have a one-stop shop for all of their housing needs.

 
On April 26, 2021, the Company acquired LiveBy Inc. (“LiveBy”) for approximately $9.3 million, subject to final working capital adjustments, consisting of cash

consideration of approximately $3.3 million and stock consideration of approximately $5.6 million. LiveBy’s technology pairs local data with its geospatial boundaries to create
key insights that help boost website management, inform and attract customers, and nurture agent leads. The Company intends to fully integrate LiveBy into the Company’s
proprietary intelliAgent software suite.

 
Determination of the final fair value and purchase price allocations for both the E4:9 and LiveBy acquisitions have not been completed as of the financial statement filing

date as respective valuation determinations have yet to be performed.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
The Company’s consolidated operating results are affected by a wide variety of factors that could materially and adversely affect revenues and profitability, including the

risk factors described in our most recent Annual Report on Form 10-K, as amended, and the risk factors described in this quarterly report. As a result of these and other factors,
the Company may experience material fluctuations in future operating results on a quarterly or annual basis, which could materially and adversely affect its business,
consolidated financial condition, liquidity, operating results, and common stock prices. Furthermore, this document and other documents filed by the Company with the
Securities and Exchange Commission (“SEC”) contain certain forward-looking statements under the Private Securities Litigation Reform Act of 1995 (“Forward-Looking
Statements”) with respect to the business of the Company. Forward-Looking Statements are necessarily subject to risks and uncertainties, many of which are outside our
control, that could cause actual results to differ materially from these statements. Forward-Looking Statements can be identified by such words as “anticipates,” “believes,”
“plan,” “assumes,” “could,” “should,” “estimates,” “expects,” “intends,” “potential,” “seek,” “predict,” “may,” “will” and similar references to future periods. All statements
other than statements of historical facts included in this report regarding our strategies, prospects, financial condition, operations, costs, plans and objectives and regarding the
anticipated impact of COVID-19 are Forward-Looking Statements. These Forward-Looking Statements are subject to certain risks and uncertainties, including those detailed in
our most recent Annual Report on Form 10-K, as amended, and in the risk factors described in this quarterly report, which could cause actual results to differ materially from
these Forward-Looking Statements. The Company undertakes no obligation to publicly release the results of any revisions to these Forward-Looking Statements which may be
necessary to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events. Any Forward-Looking Statement made by the Company is
based only on information currently available to us and speaks only as of the date on which it is made.

 
The terms the “Company,” “Fathom,” “we,” “us,” and “our” as used in this report refer to Fathom Holdings Inc. and its consolidated subsidiaries unless otherwise

specified.
 
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 

The information in this Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) should be read in conjunction with the
Company’s consolidated financial statements and the related notes set forth in Item 1 of Part I of this quarterly report on Form 10-Q, our MD&A set forth in our Form 10-K,
and our consolidated financial statements and related notes set forth in our Form 10-K Statement. See Part II, Item 1A, “Risk Factors,” below, and “Cautionary Notice
Regarding Forward-Looking Information,” above, and the information referenced therein, for a description of risks that we face and important factors that we believe could
cause actual results to differ materially from those in our forward-looking statements. All statements herein regarding the likely impact of COVID-19 constitute forward-looking
statements. All amounts and percentages are approximate due to rounding and all dollars in the text are in millions, except per share amounts or where otherwise noted. When
we cross-reference to a “Note,” we are referring to our “Notes to Unaudited Consolidated Financial Statements,” unless the context indicates otherwise. All amounts noted
within the tables are in thousands and amounts and percentages are approximate due to rounding.

 
Overview
 

Fathom is a cloud-based, technology-driven platform-as-a-service company operating in the real estate industry. Our primary operation, Fathom Realty (as defined below),
operates as a real estate brokerage company, working with real estate agents to help individuals purchase and sell residential and commercial properties, primarily in the South,
Atlantic, Southwest, and Western parts of the United States, with the intention of expanding into all states.

 
Fathom Realty Holdings, LLC, a Texas limited liability company (“Fathom Realty”), is a wholly owned subsidiary of Fathom Holdings Inc. that was formed on April 11,

2011 and is headquartered in Cary, North Carolina. Fathom Realty owns 100% of 28 subsidiaries, each an LLC representing the state in which the entity operates (e.g., Fathom
Realty NJ, LLC).
 

On August 4, 2020, the Company completed an IPO of its common stock, which resulted in the issuance and sale of 3,430,000 shares of its common stock at a public
offering price of $10.00 per share, generating net proceeds of $31.1 million after deducting underwriting discounts and other offering costs.

 
On November 24, 2020, the Company completed its acquisition of Verus. Verus partners with real estate brokerage firms and lender institutions to offer title and settlement

solutions, as well as insurance premium services, associated with real estate transactions. Verus operates as a technology enabled title agency offering a client-focused approach
to real estate transactions in the South, Atlantic and Northeast parts of the United States. The acquisition of Verus complements the Company's suite of services focused on title
and settlement solutions, as well as insurance premium services, associated with real estate transaction in the residential real estate market, gives agents another distinct
competitive advantage, and further positions the Company to continue on our growth trajectory.

 
Additionally, in March 2021, the Company completed its acquisitions of Red Barn Real Estate, LLC (“Red Barn”) and Naberly Inc. (“Naberly”). The acquisition of Red

Barn, a real estate brokerage business, will help us to expand our reach in the Atlanta region real estate market. We believe the acquisition of Naberly will help to expand and
further develop our proprietary intelliAgent platform and improve operational efficiency.
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COVID-19
 

Our business is dependent on the economic conditions within the markets in which we operate. Changes in these conditions can have a positive or negative impact on our
business. The economic conditions influencing the housing markets primarily include economic growth, interest rates, unemployment, consumer confidence, mortgage
availability, and supply and demand.

 
In periods of economic growth, demand typically increases resulting in increasing home sales transactions and home sales prices. Similarly, a decline in economic growth,

increasing interest rates and declining consumer confidence generally decreases demand. Additionally, regulations imposed by local, state, and federal government agencies,
and geopolitical instability, can also negatively impact the housing markets in which we operate.

 
In December 2019, a novel strain of coronavirus, COVID-19, was identified in Wuhan, China. This new coronavirus has caused a global health emergency and was

declared a pandemic by the World Health Organization in March 2020 (“COVID-19’’ or the “Pandemic”). In an effort to contain and slow the spread of COVID-19,
governments implemented various measures, such as, ordering non-essential businesses to close, issuing travel advisories, cancelling large scale public events, ordering
residents to shelter in place, and requiring the public to practice social distancing. In most states, real estate has been considered an essential business.

 
We are continually monitoring the affects COVID-19 could have on our business. We believe that in the states and regions in which we operate the social and economic

impacts, which include, but are not limited to, the following, could have a significant bearing on our future financial condition, liquidity, and results of operations: (i)
restrictions on in-person activities associated with residential real estate transactions arising from shelter-in-place, or similar isolation orders; (ii) decline in consumer demand
for in-person interactions and physical home tours; and (iii) deteriorating economic conditions, such as increased unemployment rates, recessionary conditions, lower yields on
individual investment portfolios, and more stringent mortgage financing conditions. In response to COVID-19, the Company implemented cost-saving measures early on to
include the elimination of non-essential travel and in-person training activities, and deferral of certain planned expenditures.

 
COVID-19 has materially and adversely affected businesses worldwide. While the Federal Reserve’s quantitative easing and lowering of interest rates could offset some of

the negative impacts on housing demand, it is too early to determine whether the lower interest rates can overcome the current economic concerns and rising uncertainty.
According to the NAR housing statistics, existing home sales saw a seasonal decrease of 3.7% in March 2021 from the previous month, but actually increased 12.3% in March
2021 compared to the previous year. We believe these trends were driven by declining mortgage rates, a decline in inventory, and an increasing demand for remote workspace,
among other factors.

 
Despite the ongoing Pandemic, the Company’s transactions and base of agents increased during 2020 and during the first three months of 2021. However, while the

Company believes it is well positioned in times of economic uncertainty, it is not able to estimate the effects of COVID-19 on its results of operations, financial condition, or
liquidity for the year ending December 31, 2021 and beyond. If the Pandemic continues, it might have a material adverse effect on the Company’s financial condition, liquidity,
and future results of operations.
 
Agents
 

Due to our low-overhead business model, which leverages our proprietary technology, we can offer our agents the ability to keep significantly more of their commissions
compared to traditional real estate brokerage firms. We believe we offer our agents some of the best technology, training, and support available in the industry. We believe our
business model and our focus on treating our agents well will attract more agents and higher-producing agents.
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We had the following number of agents as of:

 
   March 31,     
   2021   2020   Change  
Agents    6,045   4,258   42%
 
Agent Equity Ownership
 

Effective January 1, 2019, agents can receive stock grants, which vest in three years based on continued affiliation with the Company, in two ways: 1) when the agent
closes a sale of a property for the Company; and 2) when the agent refers another agent to join the Company. These stock grants are granted quarterly.
 
Reportable Segments
 

Historically, management has not made operating decisions nor assessed performance based on geographic locations. Rather, the chief operating decision maker makes
operating decisions and assesses performance based on the services of identified operating segments. While management does consider real estate and brokerage services and
affiliated services (e.g., title insurance) to be identified operating segments, the profits and losses and assets of the affiliated services segment are not material. The Company
aggregates the identified operating segments for reporting purposes.
 
Components of Our Results of Operations
 
Revenue
 

The Company’s revenue substantially consists of commissions generated from real estate brokerage services.
 

We recognize commission-based revenue on the closing of a transaction, less the amount of any closing-cost reductions. Furthermore, in connection with our acquisition of
Verus, we also recognized property settlement and title insurance revenue upon the closing of the transaction. Revenue is affected by the number of real estate transactions we
close, the mix of transactions, home sale prices, and commission rates.
 
Cost of Revenue
 

Cost of revenue consists primarily of agent commissions, less fees paid to us by our agents, order fulfillment, share-based compensation for agents, and title searches. We
expect cost of revenue to continue to rise in proportion to the expected increase in revenue.

 
Operating Expenses
 
General and Administrative
 

General and administrative expenses consist primarily of personnel costs, share-based compensation for employees, and fees for professional services. Professional
services principally consist of external legal, audit, and tax services. In the short term, we expect general and administrative expenses to increase in absolute dollars due to the
anticipated growth of our business and to meet the increased compliance requirements associated with our transition to, and operation as, a public company. However, in the
long term, we anticipate general and administrative expenses as a percentage of revenue to decrease over time, if and as we are able to increase revenue.
 
Marketing
 

Marketing expenses consist primarily of expenses for online and traditional advertising, as well as costs for marketing and promotional materials. Advertising costs are
expensed as they are incurred. We expect marketing expenses to increase in absolute dollars as we use the proceeds of our IPO to expand advertising programs and we
anticipate marketing expenses as a percentage of revenue to decrease over time, if and as we are able to increase revenue.
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Income Taxes
 

We have not recorded any U.S. federal or state income tax benefits for the net losses we have incurred due to our uncertainty of realizing a benefit from those items. As of
December 31, 2020, we had federal net operating loss carryforwards of $9.2 million and state net operating loss carryforwards of $4.5 million. Losses will begin to expire, if
not utilized, in 2032. Utilization of the net operating loss carryforwards may be subject to an annual limitation according to Section 382 of the Internal Revenue Code of 1986
as amended, and similar state law provisions.
 
Results of Operations
 
Comparison of the Three Months Ended March 31, 2021 and 2020
 
Revenue
 

  Three Months Ended March 31,  Change  
  2021   2020  Dollars  Percentage  

 
 

 
  

 
 

 
 

 
 

  (Unaudited)      
Revenue  $ 49,645,489  $ 28,838,831 $ 20,806,658  72%
 

For the three months ended March 31, 2021, revenue increased by approximately $20.8 million or 72%, as compared with the three months ended March 31, 2020. This
was primarily due to an increase in transaction volume from approximately 4,290 transactions for the three months ended March 31, 2020 to approximately 6,874 transactions
for the three months ended March 31, 2021, and revenue generated from property settlement and title insurance. Our transaction volume increased primarily due to the growth
in the number of agents contracted with us.
 
Cost of Revenue
 
 

  Three Months Ended March 31,  Change  
  2021   2020  Dollars  Percentage  

 
 

 
  

 
 

 
 

 
 

  (Unaudited)      
Cost of revenue  $ 46,468,617  $ 26,781,363 $ 19,687,254  74%
 

For the three months ended March 31, 2021, cost of revenue increased by approximately $19.7 million, or 74%, as compared with the three months ended March 31, 2020.
Cost of revenue primarily includes costs related to agent commissions, net of fees paid to us by our agents. These costs are generally correlated with recognized revenues. As
such, the increase in cost of revenue compared to the same period in 2020 was primarily attributable to an increase in agent commissions paid due to higher transaction volume
and rising home prices.
 
Operating Expenses
 

  Three Months Ended March 31,  Change  
  2021   2020  Dollars  Percentage  

 
 

 
  

 
 

 
 

 
 

  (Unaudited)      
General and administrative  $ 6,223,783  $ 1,835,969 $ 4,387,814  239%
Marketing   402,163   230,433  171,730  75%

Total operating expenses  $ 6,625,946  $ 2,066,402 $ 4,559,544  221%
  

For the three months ended March 31, 2021, general and administrative expenses increased by approximately $4.4 million, or 239%, as compared with the three months
ended March 31, 2020. The increase was primarily attributable to our growth and becoming a public company, including a $1.3 million increase in payroll salaries and benefits,
a $1.0 million increase in professional fees, a $0.8 million increase in other general and administrative expenses, a $0.6 million increase in share-based compensation expense,
a $0.3 million increase in insurance expenses, a $0.2 million increase in recruiting and training expenses, a $0.2 million increase in technology expenses, a $0.1 million increase
in office expenses, and a $0.1 million increase in board of director expenses.
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For the three months ended March 31, 2021, marketing expenses increased by approximately $0.2 million, or 75%, as compared with the three months ended March 31,

2020. The increase was primarily attributable to an increase in direct advertising costs.
 
Liquidity and Capital Resources
 
Capital Resources
 

        Change  

  March 31, 2021   
December 31,

2020   Dollars   Percentage  
             

  (Unaudited)        
Current assets  $ 28,610,493  $ 32,856,453   (4,245,960)   (13)%
Current liabilities   6,833,407   4,989,855   1,843,552   37%

Net working capital  $ 21,777,086  $ 27,866,598   (6,089,512)   (22)%
 

On August 4, 2020 the Company completed its IPO, which resulted in the issuance and sale of 3,430,000 shares of its common stock at a public offering price of $10.00
per share, generating net proceeds of $31.1 million after deducting underwriting discounts and other offering costs.

 
To date, our principal sources of liquidity have been the net proceeds we received through the IPO and, historically, private sales of our common stock, as well as proceeds

from loans and operations. As of March 31, 2021, our available cash totaled $24.9 million, which represented a decrease of $3.7 million compared to the year ended December
31, 2020. As of March 31, 2021, we had net working capital of $21.8 million, which represented a decrease of $6.1 million compared to the year ended December 31, 2020. We
anticipate that our existing balances of cash and cash equivalents and future expected cash flows generated from our operations will be sufficient to satisfy our operating
requirements for at least the next twelve months from the date of the issuance of the unaudited interim consolidated financial statements.

 
Our future capital requirements depend on many factors, including potential acquisitions, our level of investment in technology, and our rate of growth into new markets.

Our capital requirements might also be affected by factors which we cannot control such as the residential real estate market, interest rates, and other monetary and fiscal policy
changes to the manner in which we currently operate. Additionally, as the impact of COVID-19 on the economy and operations evolves, we will continuously assess our
liquidity needs. In the event of a sustained market deterioration, we may need or seek advantageously to obtain additional funding through equity or debt financing, which
might not be available on favorable terms or at all and could hinder our business and dilute our existing shareholders.

 
Cash Flows
 
Comparison of the Three Months Ended March 31, 2021 and 2020
 
 

  Three Months Ended March 31,   Change  
  2021   2020   Dollars   Percentage  

 
 

 
  

 
  

 
  

 
 

  (Unaudited)        
Net cash (used in) provided by operating activities  $ (981,214)  $ 303,083  $ (1,284,297)   (424)%
Net cash used in investing activities  $ (2,665,526)  $ (116,818)  $ (2,548,708)   (2,182)%
Net cash (used in) provided by financing activities  $ (4,320)  $ 78,768  $ (83,088)   (105)%
 
Cash Flows from Operating Activities
 

Net cash used in operating activities for the three months ended March 31, 2021 consisted of a net loss of $3.4 million, non-cash charges of $1.0 million, including
$0.9 million of share-based compensation expense, $0.1 million of bad debt, $0.1 million of gain on extinguishment of debt, and $0.1 million of depreciation and amortization
and lease expense. Changes in assets and liabilities were primarily driven by a $0.6 million decrease in prepaid and other current assets, a $0.6 million increase in accounts
payable due primarily to the increase in agent transaction volume, a $0.6 million increase in accrued liabilities, partially offset by a $0.2 million increase in agent annual fees
receivable due primarily to an increase in the number of agents, and a $0.1 million decrease in escrow liabilities.
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Net cash provided by operating activities for the three months ended March 31, 2020 consisted of a net loss of $42,771, offset by non-cash charges of $0.2 million,

including $0.1 million of share-based compensation expense. Changes in assets and liabilities were primarily driven by a $0.9 million increase in accrued liabilities,
$0.4 million increase in accounts payable, partially offset by a $0.6 million increase in agent annual fees receivable, and a $0.4 million increase in accounts receivable.
 
Cash Flows from Investing Activities
 

Net cash used in investing activities for the three months ended March 31, 2021 consisted of $2.1 million for the purchase of a business and assets, net of cash acquired,
$0.4 million for purchases of computers and equipment, and $0.1 million for purchase of capitalized software.
 

Net cash used in investing activities for the three months ended March 31, 2020 consisted of primarily $0.1 million in purchases of capitalized software as well as
computers and equipment.
 
Cash Flows from Financing Activities
 

Net cash used in financing activities for the year ended March 31, 2021 consisted of principal payments on an outstanding loan.
 
Net cash provided by financing activities for the three months ended March 31, 2020 consisted of $0.1 million of proceeds from issuance of common stock offset by our

principal payments on an outstanding loan.
 
NON-GAAP FINANCIAL MEASURE
 

To supplement our unaudited interim consolidated financial statements, which are prepared and presented in accordance with U.S. Generally Accepted Accounting
Principles (“GAAP”), we use Adjusted EBITDA, a non-GAAP financial measure, to understand and evaluate our core operating performance. This non-GAAP financial
measure, which may be different than similarly titled measures used by other companies, is presented to enhance investors’ overall understanding of our financial performance
and should not be considered a substitute for, or superior to, the financial information prepared and presented in accordance with GAAP.

 
We define the non-GAAP financial measure of Adjusted EBITDA as net loss, excluding other (income) expense, income tax expense, depreciation and amortization, and

share-based compensation expense.
 
We believe that Adjusted EBITDA provides useful information about our financial performance, enhances the overall understanding of our past performance and future

prospects, and allows for greater transparency with respect to a key metric used by our management for financial and operational decision-making. We believe that Adjusted
EBITDA helps identify underlying trends in our business that otherwise could be masked by the effect of the expenses that we exclude in Adjusted EBITDA. In particular, we
believe the exclusion of share-based compensation expense related to restricted stock awards and stock options provides a useful supplemental measure in evaluating the
performance of our operations and provides better transparency into our results of operations.

 
We are presenting the non-GAAP measure of Adjusted EBITDA to assist investors in seeing our financial performance through the eyes of management, and because we

believe this measure provides an additional tool for investors to use in comparing our core financial performance over multiple periods with other companies in our industry.
 
Adjusted EBITDA should not be considered in isolation from, or as a substitute for, financial information prepared in accordance with GAAP. There are a number of

limitations related to the use of Adjusted EBITDA compared to net loss, the closest comparable GAAP measure. Some of these limitations are that:
 

• Adjusted EBITDA excludes share-based compensation expense related to restricted stock awards and stock options, which have been, and will continue to be for
the foreseeable future, significant recurring expenses in our business and an important part of our compensation strategy; and

 
◦ Adjusted EBITDA excludes certain recurring, non-cash charges such as depreciation and amortization of property and equipment and capitalized software costs,

however, the assets being depreciated and amortized may have to be replaced in the future.
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The following tables present a reconciliation of Adjusted EBITDA to net loss, the most comparable GAAP financial measure, for each of the periods presented:

 
  Three Months Ended March 31,  
  2021   2020  
 

 
 

  
 

 

  (Unaudited)  
Net loss  $ (3,399,718)  $ (42,771)
Other (income) expense   (54,356)   32,837 
Income tax expense   5,000   1,000 
Depreciation & amortization   102,359   19,275 
Restricted stock award compensation expense   828,895   103,158 
Stock option compensation expense   41,180   21,563 
Adjusted EBITDA  $ (2,476,640)  $ 135,062 
  
Critical Accounting Policies and Estimates
 

Discussion and analysis of our financial condition and results of operations are based on our financial statements, which have been prepared in accordance with U.S.
Generally Accepted Accounting Principles (“GAAP”). The preparation of these financial statements requires us to make estimates and judgments that affect the reported
amounts of assets and liabilities and related disclosure of contingent assets and liabilities, revenue, and expenses at the date of the financial statements. Generally, we base our
estimates on historical experience and on various other assumptions in accordance with GAAP that we believe to be reasonable under the circumstances. Actual results may
differ from these estimates under different assumptions or conditions.

 
Critical accounting policies and estimates are those that we consider the most important to the portrayal of our financial condition and results of operations because they

require our most difficult, subjective, or complex judgments, often as a result of the need to make estimates about the effect of matters that are inherently uncertain.
 

Revenue Recognition
 

We apply the provisions of Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 606, “Revenue from Contracts with
Customers” (“ASC 606”), and all related appropriate guidance. We recognize revenue under the core principle to depict the transfer of control to our customers in an amount
reflecting the consideration to which we expect to be entitled. In order to achieve that core principle, we apply the following five step approach: (1) identify the contract with a
customer; (2) identify the performance obligations in the contract; (3) determine the transaction price; (4) allocate the transaction price to the performance obligations in the
contract; and (5) recognize revenue when a performance obligation is satisfied.

 
Our revenue consists of commissions charged to individual customers (i.e. the seller or buyer of a residential property) on each real estate transaction completed, net of any

closing-cost reductions. We are contractually obligated to provide for the fulfillment of transfers of real estate between buyers and sellers. We provide these services ourselves
and control the services of our agents necessary to legally transfer the real estate. As such, we are defined as the principal. As principal, we satisfy our obligation upon the
closing of a real estate transaction. As principal, and upon satisfaction of our obligation, we recognize revenue in the gross amount of consideration we expect we are entitled to
receive. We calculate the transaction price by applying the Company’s portion of the agreed upon commission rate to the property’s selling price. We may provide services to
the buyer, seller, or both parties to a transaction. When we provide services to the seller in a transaction, we recognize revenue for our portion of the commission, which is
calculated as the sales price multiplied by the commission rate less the commission separately distributed to the buyer’s agent, or the “sell” side portion of the commission.
When we provide services to the buyer in a transaction, we recognize revenue in an amount equal to the sales price for the property multiplied by the commission rate for the
“buy” side of the transaction. In instances in which we represent both the buyer and the seller in a transaction, we recognize the full commission on the transaction.
Commissions revenue contains a single performance obligation that is satisfied upon the closing of a real estate transaction, at which point the entire transaction price is earned.
We are not entitled to any commission until the performance obligation is satisfied and are not owed any commission for unsuccessful transactions, even if services have been
provided.
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The Company's revenue also consists of fees charged for title, property settlement and title insurance services provided in association with property acquisitions. We

provide the title and property settlement services ourselves and control the services before they are transferred to our customers since we are primarily responsible for fulfilling
the promise and also have full discretion in establishing the price for the services. As such, we are defined as the principal. As principal, we satisfy our obligation upon the
closing of a real estate transaction. Upon satisfaction of our obligation, we recognize revenue in the gross amount of consideration we are entitled to receive. The transaction
price for title and property settlement services is determined by the fixed fees we charge for our services. We provide our services to the buyers and sellers involved in the
transaction. Title and property settlement revenue contains a single performance obligation that is satisfied upon the closing of a real estate transaction, at which point the entire
transaction price is earned. The Company is not entitled to any title and property settlement revenue until the performance obligation is satisfied and is not owed any
consideration for unsuccessful transactions, even if services have been provided.

 
For title insurance services, we work in conjunction with insurance underwriters to perform these services, obtain the insurance policy premiums associated with title

insurance on behalf of customers and remit the policy premium to the insurance underwriters. Since the insurance underwriter is ultimately providing the insurance policy to the
borrower, we are not responsible for fulfilling the promise to provide the specified services. Additionally, we do not have discretion in dictating the price for the insurance
policy, which is set by each jurisdiction. Therefore, we do not control the specified service provided by the insurance underwriter. As such, in these circumstances, we act as an
agent. As the agent, we satisfy our obligation upon the closing of a real estate transaction. Upon satisfaction of our obligation, we recognize revenue in the net amount of
consideration we are entitled to receive, which is our fee for brokering the insurance policy less any consideration paid to the insurance underwriters. The transaction price for
title insurance services is fixed, based on statutory rates depending on the jurisdiction. We negotiate with insurance underwriters the percentage they receive, and the rest is
recognized as revenue. Title insurance revenue contains a single performance obligation that is satisfied upon the closing of a real estate transaction, at which point the entire
transaction price is earned. The Company is not entitled to any title insurance revenue until the performance obligation is satisfied and is not owed any consideration for
unsuccessful transactions, even if services have been provided.

 
Business Combinations
 

The Company accounts for its business combinations under the provisions of Accounting Standards Codification Topic 805-10, Business Combinations ("ASC 805-10"),
which requires that the purchase method of accounting be used for all business combinations. Assets acquired and liabilities assumed are recorded at the date of acquisition at
their respective fair values. For transactions that are business combinations, the Company evaluates the existence of goodwill. Goodwill represents the excess purchase price
over the fair value of the tangible net assets and intangible assets acquired in a business combination. ASC 805-10 also specifies criteria that intangible assets acquired in a
business combination must meet to be recognized and reported apart from goodwill. Acquisition-related expenses are recognized separately from the business combinations and
are expensed as incurred.

 
The estimated fair value of net assets acquired, including the allocation of the fair value to identifiable assets and liabilities, was determined using established valuation

techniques. A fair value measurement is determined as the price we would receive to sell an asset or pay to transfer a liability in an orderly transaction between market
participants at the measurement date. In the context of purchase accounting, the determination of fair value often involves significant judgments and estimates by management,
including the selection of valuation methodologies, estimates of future revenues, costs and cash flows, discount rates, and selection of comparable companies. The estimated
fair values reflected in the purchase accounting rely on management’s judgment and the expertise of a third-party valuation firm engaged to assist in concluding on the fair
value measurements. For the business combination completed during the three-month period ended, March 31, 2021, the estimated fair value of identifiable intangible assets,
primarily consisting of agent relationships, was determined using a multi-period excess earnings method. The most significant assumptions under the multi-period excess
earnings method include the estimated remaining useful life, expected future revenue, annual agent revenue attrition, costs to develop new agents, charges for contributory
assets, tax rate, discount rate and tax amortization benefit. Management has developed these assumptions on the basis of historical knowledge of the business and projected
financial information of the Company. These assumptions may vary based on future events, perceptions of different market participants and other factors outside the control of
Management, and such variations may be significant to estimated values.

 
The determination and allocation of fair values to the identifiable assets acquired and liabilities assumed are based on various assumptions and valuation methodologies

requiring considerable management judgment. The most significant variables in these valuations are discount rates and the number of years on which to base the cash flow
projections, as well as other assumptions and estimates used to determine the cash inflows and outflows. Management determines discount rates based on the risk inherent in
the acquired assets, specific risks, industry beta and capital structure of guideline companies. The valuation of an acquired business is based on available information at the
acquisition date and assumptions that are believed to be reasonable. However, a change in facts and circumstances as of the acquisition date can result in subsequent
adjustments during the measurement period, but no later than one year from the acquisition date.
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Asset Acquisitions

 
The Company follows the guidance in ASC 805, Business Combinations, for determining the appropriate accounting treatment for acquisitions. ASU No. 2017-01,

Clarifying the Definition of a Business, provides an initial fair value screen to determine if substantially all of the fair value of the assets acquired is concentrated in a single
asset or group of similar assets. If the initial screening test is not met, the set is considered a business based on whether there are inputs and substantive processes in place.
Based on the results of this analysis and conclusion on an acquisition’s classification of a business combination or an asset acquisition, the accounting treatment is derived.

 
If the acquisition is deemed to be a business, the acquisition method of accounting is applied. Identifiable assets acquired and liabilities assumed at the acquisition date are

recorded at fair value. If the transaction is deemed to be an asset purchase, the cost accumulation and allocation model is used whereby the assets and liabilities are recorded
based on the purchase price and allocated to the individual assets and liabilities based on relative fair values.

 
Goodwill

 
Goodwill, which represents the excess of purchase price over the fair value of net assets acquired, is carried at cost. Goodwill is not amortized; rather, it is subject to a

periodic assessment for impairment by applying a fair value-based test. The Company is organized in one reporting unit and evaluates the goodwill for the Company as a
whole. Goodwill is assessed for impairment on an annual basis or more frequently if events or changes in circumstances indicate that the asset might be impaired. Under the
authoritative guidance issued by the FASB, the Company has the option to first assess the qualitative factors to determine whether it is more likely than not that the fair value of
the reporting unit is less than its carrying amount as a basis for determining whether it is necessary to perform a quantitative goodwill impairment test. If the Company
determines that it is more likely than not that the fair value of a reporting unit is less than its carrying amount, then the goodwill impairment test is performed. The goodwill
impairment test requires the Company to estimate the fair value of the reporting unit and to compare the fair value of the reporting unit with its carrying amount. If the fair
value exceeds the carrying amount, then no impairment is recognized. If the carrying amount recorded exceeds the fair value calculated, then an impairment charge is
recognized for the difference. The judgments made in determining the projected cash flows used to estimate the fair value can materially impact the Company’s financial
condition and results of operations. There was no impairment of goodwill for the three months ended March 31, 2021.

 
Share-based Compensation
 

Share-based compensation is measured at the grant date based on the fair value of the award and is recognized as expense, over the requisite service period, which is
generally the vesting period of the respective award.

 
Valuation of Common Stock
 

In order to determine the fair value of our common stock for stock option awards granted prior to our IPO, we considered, among other things, contemporaneous valuations
of our common stock, our business, financial condition and results of operations, including related industry trends affecting our operations; the likelihood of achieving a
liquidity event, such as an initial public offering, or sale, given prevailing market conditions; the lack of marketability of our common stock; the market performance of
comparable publicly traded companies; and U.S. and global economic and capital market conditions. The fair value of our other restricted stock awards has been based on sales
of the Company’s common stock to third parties. Following the IPO, it is not necessary to estimate the fair value of our common stock, as our shares are traded in the public
market.
 
Income Taxes
 

Income taxes are accounted for using an asset and liability approach that requires the recognition of deferred tax assets and liabilities for the expected future tax
consequences of temporary differences between the combined financial statement and tax bases of assets and liabilities at the applicable enacted tax rates. We establish a
valuation allowance for deferred tax assets if it is probable that these items will expire before either we are able to realize their benefit or that future deductibility is uncertain.

 
We believe that it is currently more likely than not that our deferred tax assets will not be realized and as such, we have recorded a full valuation allowance for these assets.

We evaluate the likelihood of the ability to realize deferred tax assets in future periods on a quarterly basis, and when appropriate evidence indicates we will release our
valuation allowance accordingly. The determination to provide a valuation allowance is dependent upon the assessment of whether it is more likely than not that sufficient
taxable income will be generated to utilize the deferred tax assets. Based on the weight of the available evidence, which includes our historical operating losses, lack of taxable
income, and accumulated deficit, we provided a full valuation allowance against our tax assets resulting from the tax losses and credits carried forward.
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Recent Accounting Standards
 

For information on recent accounting standards, see Note 2 to our consolidated financial statements included elsewhere in this report.
 

JOBS Act Transition Period
 

In April 2012, the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”) was enacted. Section 107 of the JOBS Act 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 (the “Securities Act”) for complying with new or revised
accounting standards. Thus, an emerging growth company can delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have irrevocably elected not to avail ourselves of this extended transition period and, as a result, we will adopt new or revised accounting standards on the
relevant dates on which adoption of such standards is required for other public companies.

 
Subject to certain conditions, as an emerging growth company, we may rely on certain other exemptions and reduced reporting requirements under the JOBS Act. Certain

of these exemptions are, including without limitation, from the requirements of (i) providing an auditor’s attestation report on our system of internal controls over financial
reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act; and (ii) complying with any requirement that may be adopted by the Public Company Accounting Oversight
Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial statements, known as
the auditor discussion and analysis. We will remain an emerging growth company until the earlier to occur of (1) the last day of the fiscal year (a) following the fifth
anniversary of the effectiveness of this registration statement, (b) in which we have total annual gross revenues of at least $1.07 billion, or (c) in which we are deemed to be a
“large accelerated filer” under the rules of the U.S. Securities and Exchange Commission, which means the market value of our common stock that is held by non-affiliates
exceeds $700 million as of the prior June 30th, and (2) the date on which we have issued more than $1.0 billion in non-convertible debt during the prior three-year period.

 
Item 3. Quantitative and Qualitative Disclosures About Market Risk.
 

As a smaller reporting company, we are not required to provide the information required by this Item.
 

Item 4. Controls and Procedures.
 
(a) Evaluation of Disclosure Controls and Procedures
 

Under the supervision and with the participation of our management, including our Chief Executive Officer, and our President and Chief Financial Officer, we conducted
an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act,
as of the end of the period covered by this report (the “Evaluation Date”). In designing and evaluating our disclosure controls and procedures, management recognizes that any
disclosure controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. Based on the
evaluation conducted, our Chief Executive Officer and Chief Financial Officer concluded our disclosure controls and procedures were not effective as of March 31, 2021 due to
the material weaknesses discussed below.

 
The closing of our initial public offering occurred on August 4, 2020. Consequently, as a newly reporting company under the Exchange Act, we are not required to evaluate

the effectiveness of our internal controls over financial reporting until the end of the fiscal year after we file our first annual report on Form 10-K, which will occur on
December 31, 2021. However, in connection with the audit of our financial statements for the years ended December 31, 2020 and 2019, we identified material weaknesses in
our internal control over financial reporting. As of December 31, 2020 and 2019, we did not effectively apply the Internal Control - Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission, or the COSO framework, due primarily to an insufficient complement of personnel possessing the
appropriate accounting and financial reporting knowledge and experience. Additionally, we did not maintain effective controls relating to reconciliation of and recording of
revenue. Our management is working to remediate the material weakness by hiring additional qualified accounting and financial reporting personnel, and further evolving our
accounting processes and systems.

 
We have begun implementing a remediation plan to address the previously reported material weaknesses identified by hiring additional qualified accounting and financial

reporting personnel, and further evolving our accounting processes and systems. We also continue to utilize an accounting and financial reporting advisory firm with significant
experience with publicly held companies to assist our management in evaluating significant transactions and conclusions reached regarding technical accounting matters and
financial reporting disclosures.
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(b) Changes in Internal Control Over Financial Reporting
 

Under the supervision and with the participation of our management, including our Chief Executive Officer, and our President and Chief Financial Officer, we conducted
an evaluation of any changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred
during our most recently completed fiscal quarter. Based on that evaluation, our Chief Executive Officer, and our President and Chief Financial Officer concluded that there has
not been any material change in our internal control over financial reporting during the quarter covered by this report that materially affected, or is reasonably likely to
materially affect, our internal control over financial reporting.

 
The Company has not experienced any material impact to our internal controls over financial reporting due to the COVID-19 global pandemic. The Company will continue

to monitor and assess the impact of the COVID-19 situation and our ability to maintain the design and operating effectiveness of internal controls over financial reporting.
 

PART II - OTHER INFORMATION
 

Item 1. Legal Proceedings.
 

We are involved in various legal actions incidental to our business. As of the date of this report, we are not involved in any legal proceedings that we believe could have a
material adverse effect on our financial position or results of operations.
 
Item 1A. Risk Factors.
 

There have been no material changes to the risk factors that we have previously disclosed in our most recent Annual Report on Form 10-K. The risks described in our
Annual Report are not the only risks facing the Company. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may
materially adversely affect our business, financial condition, or future results of operations and the trading price of our common stock.
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
 

During the three months ended March 31, 2021, we issued a total of 26,644 shares of Company common stock in connection with the acquisition of one company to certain
former membership interest holders of the acquired company.

 
The foregoing transaction did not involve any underwriters, any underwriting discounts or commissions, or any public offering. We believe the offer, sale and issuance of

the above securities was exempt from registration under the Securities Act by virtue of Section 4(a)(2) of the Securities Act, because the issuance of securities to the recipients
did not involve a public offering. The recipients of the securities in the transaction represented their intentions to acquire the securities for investment only and not with a view
to or for sale in connection with any distribution thereof, and appropriate legends were affixed upon the securities issued. All recipients had adequate access, through their
relationships with us or otherwise, to information about us. The issuance of these securities was made without any general solicitation or advertising.
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Item 6. Exhibits
 

Exhibit Number  Description
31.1+  Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
   
31.2+  Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
   
32.1+†  Certification of Principal Executive Officer and Principal Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
   
101*  Interactive data files pursuant to Rule 405 of Regulation S-T: (i) Consolidated Balance Sheets as of March 31, 2021 and December 31, 2020; (ii)

Consolidated Statements of Operations (Unaudited) for the Three Months Ended March 31, 2021 and 2020; (iii) Consolidated Statements of Cash
Flows (Unaudited) for the Three Months Ended March 31, 2021 and 2020; (iv) Consolidated Statements of Changes in Stockholders’ Equity
(Unaudited) for the Three Months Ended March 31, 2021 and 2020; and (v) Notes to Unaudited Financial Statements.

 
+ Filed herewith.
 
† This certification is being furnished solely to accompany this Quarterly Report pursuant to 18 U.S.C. Section 1350, and is not being filed for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of the registrant, whether made before or after the date hereof,
regardless of any general incorporation language in such filing.
 
* In accordance with Rule 406T of Regulation S-T, the XBRL-related information in Exhibit 101 to this Quarterly Report on Form 10-Q is deemed not filed or part of a
registration statement or prospectus for purposes of sections 11 or 12 of the Securities Act, is deemed not filed for purposes of section 18 of the Exchange Act, and otherwise is
not subject to liability under these sections.
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https://s3.amazonaws.com/content.stockpr.com/sec/0001104659-21-066882/tm2111779d1_ex31-1.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001104659-21-066882/tm2111779d1_ex31-1.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001104659-21-066882/tm2111779d1_ex31-2.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001104659-21-066882/tm2111779d1_ex31-2.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001104659-21-066882/tm2111779d1_ex32-1.htm
https://s3.amazonaws.com/content.stockpr.com/sec/0001104659-21-066882/tm2111779d1_ex32-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.
 
 FATHOM HOLDINGS INC.
   
Date: May 14, 2021 By: /s/ Marco Fregenal
  Marco Fregenal

  
President and Chief Financial Officer 

 (Principal Financial and Accounting Officer)  
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Exhibit 31.1

 
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 
I, Joshua Harley, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Fathom Holdings Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in

light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) for the registrant and have:
 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

 
(b) (Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313);
 
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the

registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

 
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors

and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely

affect the registrant's ability to record, process, summarize and report financial information; and
 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial

reporting.
 

Date: May 14, 2021
 
 /s/ Joshua Harley
 Joshua Harley
 Chief Executive Officer
 (Registrant’s principal executive officer)
 

 



 
Exhibit 31.2

 
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
 
I, Marco Fregenal, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Fathom Holdings Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in

light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules

13a-15(e) and 15d-15(e)) for the registrant and have:
 
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

 
(b) (Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313);
 
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure

controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the

registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

 
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors

and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely

affect the registrant's ability to record, process, summarize and report financial information; and
 
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial

reporting.
 

Date: May 14, 2021
 
 /s/ Marco Fregenal
 Marco Fregenal
 President and Chief Financial Officer
 (Registrant’s principal financial officer and principal accounting officer)
 

 



 
Exhibit 32.1

 
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of Fathom Holdings Inc. (the “Registrant”) on Form 10-Q for the period ended March 31, 2021 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Joshua Harley, Chief Executive Officer of the Registrant, and I, Marco Fregenal, President and Chief Financial
Officer of the Registrant, each hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my
knowledge:

 
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
 
2. The information contained in the Report fairly presents, in all material respects, the financial condition of the registrant at the end of the period covered by the Report and

results of operations of the registrant for the periods covered by the Report.
 
Date: May 14, 2021 /s/ Joshua Harley
 Joshua Harley
 Chief Executive Officer
 (Registrant’s principal executive officer)
  
Date: May 14, 2021 /s/ Marco Fregenal
 Marco Fregenal
 President and Chief Financial Officer
 (Registrant’s principal financial officer and principal accounting officer)
 
The foregoing certifications are not deemed filed with the Securities and Exchange Commission for purposes of section 18 of the Securities Exchange Act of 1934, as amended
(Exchange Act), and are not to be incorporated by reference into any filing of Fathom Holdings Inc. under the Securities Act of 1933, as amended, or the Exchange Act,
whether made before or after the date hereof, regardless of any general incorporation language in such filing.
 

 


