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An investment in our common stock involves a high degree of risks. You should consider carefully the risks described below as well as the other
information contained in this Annual Report on Form 10- K before investing in our common stock. The risks described below are those that we believe are
the material risks that we face. If any of the following risks actually occurs, our business, prospects, operating results and financial condition could suffer
materially, the trading price of our common stock could decline and you could lose all or part of your investment. The risks and uncertainties described
below are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently believe to be immaterial may also
adversely affect our business. See “ Forward- Looking Statements ” in this Annual Report on Form 10- K. Risk Factors Relating to Our Operations and
Business \Vc eempleted-have identified material weaknesses in our system of internal controls pursuant to Section 404 of the Sarbanes- Oxley Act of 2002. If
not remediated, the-these aequisition-of-SerEnergy-material weaknesses could result in material misstatements in our consolidated financial statements. We
may be unable to develop, implement a1d FES-maintain appropriate controls in future periods. Our management identified material weaknesses in our
internal control processes. A material weakness is a deficiency, or a combination of deficiencies, in internal control, such that there is a reasonable
possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected and corrected on Augusta timely
basis. Management has concluded that, because of these material weaknesses, we were unable to timely file our annual report on Form 10- K for the fiscal
year ended December 3 1, 2624-2023 and our quarterly report on Form 10- Q for the quarter ended March, 31, 2024. These deficiencies primarily relate to
our lack of an effective internal control structure and sufficient financial reporting and accounting personnel due to the resignation of key control
operators in early 2024 including the Company’ s Chief Financial Officer and then the subsequent resignation of his successor soon thereafter. As a result
of the material weaknesses, the Company’ s management, under the supervision of the Audit Committee of the Board of Directors and with participation of
the Company’ s Chief Executive Officer and Acting Chief Financial Officer, concluded that the Company’ s internal control over financial reporting was
not effective as of December 31, 2023. Although we are working to remedy the ineffectiveness of the Company’ s internal control over financial reporting,
there can be no assurance as to when the remediation plan will be fully developed and implemented. Until our remediation plan is fully implemented, our
management will continue to devote significant time, attention and financial resources to these efforts. If we do not complete our remediation in a timely
fashion, or at all, or if our remediation plan is inadequate, there will continue to be an increased risk that we will be unable to timely file quarterly reports
on Form 10- Q and Annual Reports on Form 10- K. As of the filing of this report, we have not yet filed our 10- Q for the quarter ended March, 31, 2024.
Further and continued determinations that there are one or more material weaknesses in the effectiveness of the Company’ s internal control over financial
reporting could also reduce our ability to obtain financing or could increase the cost of any financing we obtain and require additional expenditures of both
money and our management’ s time to comply with applicable requirements. For more information relating to the Company’ s internal control over
financial reporting, the material weaknesses that existed as of December 31, 2023 and the remediation activities undertaken by us, see Part 1J, Item 9A, «
Controls and Procedures ” of this Annual Report on Form 10- K. If we fail to maintain an effective system of internal controls, we may not be able to
accurately report our financial results or detect fraud. Consequently, shareholders could lose confidence in our financial reporting and this may decrease
the trading price of our common stock. We are subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act of 2002, or SOX, and
Nasdaq rules and regulations. SOX requires, among other things, that we maintain effective disclosure controls and procedures and internal control over
financial reporting. We perform system and process evaluation and testing of our internal controls over financial reporting to allow management to report
on the effectiveness of our internal controls over financial reporting in our Annual Report on Form 10- K filing for that year, as required by Section 404 of
SOX. As mentioned herein, we have identified material weaknesses in our internal control processes related to the separation of several members of our
finance team. While we are currently working to remediate these material weaknesses, we cannot assure that, in the future, a material weakness or
significant deficiency will not exist or otherwise be discovered. If that were to happen, it could harm our operating results and cause shareholders to lose
confidence in our reported financial information. Any such loss of confidence would have a negative effect on the trading price of our securities. A control
system, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’ s objectives will be
satisfied. Internal control over financial reporting and disclosure controls and procedures are designed to give a reasonable assurance that they are
effective to achieve their objectives. We cannot provide absolute assurance that all of our possible future control issues will be detected. These inherent
limitations include the possibility that judgments in our decision making can be faulty, and that isolated breakdowns can occur because of simple human
error or mistake. The design of our system of controls is based in part upon assumptions about the likelihood of future events, and there can be no
assurance that any design will succeed absolutely in achieving our stated goals under all potential future or unforeseeable conditions. Because of the
inherent limitations in a cost- effective control system, misstatements due to error could occur and not be detected. This and any future failures could cause
investors to lose confidence in our reported financial information, which could have a negative impact on our financial condition and stock price. Our
audited financial statements included a statement that there is a substantial doubt about our ability to continue as a going concern and a continuation of
negative financial trends could result in our inability to continue as a going concern. Our audited financial statements as of and for the year ended
December 31, 2023 were prepared on the assumption that we would continue as a going concern. Our audited financial statements as of and for the year
ended December 31, 2023 did not include any adjustments that might result from the outcome of this uncertainty. Our management has determined that
there is a substantial doubt about our ability to continue as a going concern over the next twelve months based on the insufficient amount of cash and cash
equivalents and net revenue from operations, as of the financial statement filing date and our independent registered public accounting firm has included
an explanatory paragraph in their report on our financial statements as of and for the year ended December 31, 2023, stating that we have concluded that a
substantial doubt exists about our ability to continue as a going concern. In addition to cash inflows from operations, the Company pursues additional debt
and / or equity funding. On July 30, 2024, the Company entered into a securities purchase agreement, dated July 30, 2024 (the “ Purchase Agreement ”),
with an institutional investor (the “ Investor ) pursuant to which, at the closing, the Company will issue to the Investor a senior promissory note in the
principal amount of $ 1 million (the “ Senior Note ). The Investor has also committed to provide the Company with a one- year revolving line of credit to
the Company for an aggregate maximum principal amount of $ 2 million (the two debt transactions are referred to as the “ Financing ), contingent upon
the Company’ s filing of a Registration Statement on Form S- 1 with the Securities and Exchange Commission with respect to an underwritten or “ best
efforts ” public offering by the Company of its common stock, and / or common stock equivalents registered under the Securities Act of 1933, as amended
for proceeds to the Company of not less than $ S million (a “ Qualified Public Equity Offering ). The Company will use the proceeds from the Financing
for general corporate purposes, including expenses related to the preparation of its Annual Report on Form 10- K for the year ended December 31, 2023,
and expenses to facilitate a Qualified Public Equity Offering and the proceeds of the Qualified Public Equity Offering for general corporate purposes. We
cannot provide assurance that we will be able to obtain additional funding on acceptable terms, if at all. If we are unable to obtain sufficient funding, we
could be required to delay our development efforts, limit activities and reduce research and development costs, which could adversely affect its business
prospects. The reaction of investors to the inclusion of a going concern statement by our independent auditors, and our potential inability to continue as a
going concern, could materially adversely affect the price of our common stock. We have incurred losses since inception and we expect that we will
continue to incur losses for the foreseeable future. We have not been profitable since operations commenced, and we may never achieve or sustain
profitability. We expect to continue to incur net losses and generate negative cash flows until we can produce sufficient revenues and gross profit to cover
our costs. We may never become profitable. Even if we do achieve profitability, we may be unable to sustain or increase our profitability in the future. We
will require significant additional capital to continue operations and to impl t our busi strategy. We cannot estimate with reasonable certainty the
actual amounts necessary to successfully complete the development, manufacture and commercialization of our products and there is no certainty that we
will be able to raise the necessary capital on reasonable terms or at all. We may be unable to adequately control the costs associated with our operations.
We will require significant capital to develop and grow our business, including developing and manufacturing our fuel cells and building Advent’ s brand.
We expect to incur significant expenses which will impact our profitability, including research and development expenses, raw material procurement costs,
sales and distribution expenses as we build Advent’ s brand and market our fuel cells, and general and administrative expenses as we scale our operations.
Our ability to become profitable in the future will not only depend on our ability to successfully market our fuel cells and other products and services, but




also to control our costs. If we are unable to cost efficiently design, manufacture, market, sell, distribute and service our fuel cells, our margins,
profitability and prospects would be materially and adversely affected. We may need to raise additional funds and these funds may not be available to us
when we need them. If we cannot raise additional funds when we need them, our operations and prospects could be negatively affected. The scale- up of
production of our fuel cells, membranes and electrodes, together with the associated investment in our assembly line and product development activities,
will consume capital. To ensure that we will have sufficient capital to fund our planned operations, we intend to raise additional funds through the issuance
of equity, equity related or debt securities, or through obtaining credit from government or financial institutions. This capital will be necessary to fund our
ongoing operations, continue research, development and design efforts, improve infrastructure, and introduce new technologies. We cannot be certain that
additional funds will be available to us on favorable terms when required, or at all. If we cannot raise additional funds when we need them, our financial
condition, results of operations, business and prospects could be materially adversely affected. We continue to generate a low level of revenue from our core
products. Based on conversations with existing customers and incoming inquiries from new customers, we anticipate substantial increased demand for our
MEAs and fuel cell systems from a wide range of customers as we scale up our production facilities and testing capabilities, and as the awareness our MEA
capabilities become widely known in the industry. We expect both existing customers to increase order volume, and to generate substantial new orders
from major organizations, with some of whom we are already in discussions regarding prospective commercial partnerships and joint development
agreements. As of December 31, 2023, we were still generating a low level of revenues compared to our future projections and have not made any
commercial sales to major organizations. If we fail to manage our future growth effectively, we may not be able to market and sell our fuel cells
successfully. Any failure to manage our growth effectively could materially and adversely affect our business, prospects, operating results and financial
condition. We intend to expand our operations significantly. Our future expansion will include: e training new personnel; e forecasting production and
revenue; ® geographic expansion; e controlling expenses and investments in anticipation of expanded operations; ® entry into new material contracts; o
establishing or expanding design, production, licensing and sales; and ® implementing and enhancing administrative infrastructure, systems and processes.
We intend to hire additional personnel, including design and production personnel. Because our technologies are different from traditional electric vehicle
battery technology, individuals with sufficient training in alternative fuel and electric vehicles may not be available to hire, and as a result, we will need to
expend significant time and expense training the employees we do hire. Competition for individuals with experience designing and manufacturing
hydrogen fuel cells is high, and we may not be able to attract, integrate, train, motivate or retain additional highly qualified personnel in the future. The
failure to attract, integrate, train, motivate and retain these additional employees could seriously harm our business and prospects. We will rely on complex
machinery for our operations and production involves a significant degree of risk and uncertainty in terms of operational performance and costs. We will
rely heavily on complex machinery for our operations and our production will involve a significant degree of uncertainty and risk in terms of operational
performance and costs. Our membrane and fuel cell production plant will consist of large- scale machinery combining many components. The production
plant components are likely to suffer unexpected malfunctions from time to time and will depend on repairs and spare parts to resume operations, which
may not be available when needed. Unexpected malfunctions of the production plant components may significantly affect the intended operational
efficiency. Operational performance and costs can be difficult to predict and are often influenced by factors outside of our control, such as, but not limited
to, scarcity of natural resources, environmental hazards and remediation, costs associated with decommissioning of machines, labor disputes and strikes,
difficulty or delays in obtaining governmental permits, damages or defects in electronic systems, industrial accidents, fire, and seismic activity and natural
disasters. Should operational risks materialize, it may result in the personal injury to or death of workers, the loss of production equipment, damage to
manufacturing facilities, monetary losses, delays and unanticipated fluctuations in production, environmental damage, administrative fines, increased
insurance costs and potential legal liabilities, all which could have a material adverse effect on our business, results of operations, cash flows, financial
condition or prospects. Our future growth is dependent upon the market’ s willingness to adopt our hydrogen- powered fuel cell and membrane
technology. Our growth is highly dependent upon the adoption by the automotive, aerospace, power and energy industries. If the market for our fuel cells
and membranes does not develop at the rate or to the extent that we expect, our business, prospects, financial condition and operating results will be
harmed. The market for alternative fuel and energy storage systems is still new and is characterized by rapidly changing technologies, price competition,
numerous competitors, evolving government regulation and industry standards and uncertain customer demands and behaviors. Factors that may
influence the adoption of our fuel cell and membrane technology include: ® perceptions about safety, design, performance and cost, especially if adverse
events or accidents occur that are linked to the quality or safety of alternative fuel or electric vehicles; ® improvements in the fuel economy of internal
combustion engines and battery powered vehicles; e the availability of service for alternative fuel vehicles; e volatility in the cost of energy, oil, gasoline
and hydrogen; e government regulations and economic incentives promoting fuel efficiency, alternate forms of energy, and regulations banning internal
combustion engines; o the availability of tax and other governmental incentives to sell hydrogen; e perceptions about and the actual cost of alternative fuel;
and e macroeconomic factors. Future product recalls could materially adversely affect our business, prospects, operating results and financial condition.
Any product recall in the future may result in adverse publicity, damage our brand and materially adversely affect our business, prospects, operating
results and financial condition. In the future, we may voluntarily or involuntarily, initiate a recall if any of our fuel cells or membranes prove to be
defective. Such recalls involve significant expense and diversion of management attention and other resources, which could adversely affect our brand
image in our target markets, as well as our business, prospects, financial condition and results of operations. If we are unable to attract and retain key
employees and hire qualified management, technical and fuel cell and system engineering personnel, our ability to compete could be harmed. Our success
depends, in part, on our ability to retain our key personnel. The unexpected loss of or failure to retain one or more of our key employees could adversely
affect our business, including our recent turnover in the finance function. Our success also depends, in part, on our continuing ability to identify, hire,
attract, train and develop other highly qualified personnel. Competition for these employees can be intense, and our ability to hire, attract and retain them
depends on our ability to provide competitive comp tion. We may not be able to attract, assimilate, develop or retain qualified personnel in the future,
and our failure to do so could adversely affect our business, including the execution of our global business strategy. Any failure by our management team to
perform as expected may have a material adverse effect on our business, prospects, financial condition and results of operations. Increases in costs,
disruption of supply or shortage of raw materials could harm our business. Once we increase production, we may experience increases in the cost or a
sustained interruption in the supply or shortage of raw materials. Any such increase or supply interruption could materially negatively impact our business,
prospects, financial condition and operating results. We use various raw materials including precious group metals such as platinum; carbon black;
polymer precursors, reactants, and solvents; as well as carbon cloth and carbon fiber paper. The prices for these raw materials fluctuate depending on
market conditions and global demand and could adversely affect our business and operating results. We are or may be subject to risks associated with
strategic alliances or acquisitions. We have entered into, and may in the future enter into additional, strategic alliances, including joint ventures or
minority equity investments with various third parties to further our business purpose. These alliances could subject us to a number of risks, including
risks associated with sharing proprietary information, non- performance by the third party and increased expenses in establishing new strategic alliances,
any of which may materially and adversely affect our business. We may have limited ability to monitor or control the actions of these third parties and, to
the extent any of these strategic third parties suffers negative publicity or harm to their reputation from events relating to their business, we may also
suffer negative publicity or harm to our reputation by virtue of our association with any such third party. When appropriate opportunities arise, we may
acquire additional assets, products, technologies or businesses that are complementary to our existing business. In addition to possible stockholder
approval, we may need approvals and licenses from relevant government authorities for the acquisitions and to comply with any applicable laws and
regulations, which could result in increased delay and costs, and may disrupt our business strategy if we fail to do so. Furthermore, acquisitions and the
subsequent integration of new assets and businesses into our own require significant attention from our management and could result in a diversion of
resources from our existing business, which in turn could have an adverse effect on our operations. Acquired assets or businesses may not generate the
financial results we expect. Acquisitions could result in the use of substantial amounts of cash, potentially dilutive issuances of equity securities and
exposure to potential unknown liabilities of the acquired business. Moreover, the costs of identifying and consummating acquisitions may be significant. We
may experience difficulties integrating the operations of acquired companies into our business and in realizing the expected benefits of these acquisitions .
Acquisitions involve numerous risks, any of which could harm our business and negatively affect our financial condition and results of operations. The success of eu
various strategic aequisition-acquisitions ef FES-and-SerEnergy-that the Company may make in the future will depend in part on our ability to realize the

anticipated business opportunities from combining their and our operations in an efficient and effective manner. These integration processes could take longer than

anticipated and could result in the loss of key employees, the disruption of each company’ s ongoing businesses, tax costs or inefficiencies, or inconsistencies in
standards, controls, information technology systems, procedures and policies, any of which could adversely affect our ability to maintain relationships with



customers, employees or other third parties, or our ability to achieve the anticipated benefits of the acquisitions, and could harm our financial performance. If we are
unable to successfully or timely integrate the operations of FES-and-SerEnergy-such acquired businesses with our business, we may incur unanticipated liabilities
and be unable to realize the revenue growth, synergies and other anticipated benefits resulting from the acquisitions, or fully offset the costs of the acquisition, and
our business, results of operations and financial condition could be materially and adversely affected. We are subject to substantial regulation and unfavorable
changes to, or failure by us to comply with, these regulations could substantially harm our business and operating results. Our fuel cells and membranes are subject to
substantial regulation under international, federal, state, and local laws. We expect to incur significant costs in complying with these regulations. Regulations related
to alternative energy are currently evolving and we face risks associated with changes to these regulations, including but not limited to: @ increased subsidies for corn
and ethanol production, which could reduce the operating cost of vehicles that use ethanol or a combination of ethanol and gasoline; and e increased sensitivity by
regulators to the needs of established automobile manufacturers with large employment bases, high fixed costs and business models based on the internal combustion
engine, which could lead them to pass regulations that could reduce the compliance costs of such established manufacturers or mitigate the effects of government
efforts to promote alternative fuel vehicles. Compliance with changing regulations could be burdensome, time consuming, and expensive. To the extent compliance
with new regulations is cost prohibitive, our business, prospects, financial condition and operating results would be adversely affected. We face risks associated with
our international operations, including unfavorable regulatory, political, tax and labor conditions, which could harm our business. We face risks associated with our
international operations, including possible unfavorable regulatory, political, tax and labor conditions, which could harm our business. We have international
operations in Europe and Asia that are subject to the legal, political, regulatory and social requirements and economic conditions in these jurisdictions. We are
subject to a number of risks associated with international business activities that may increase our costs, impact our ability to sell our fuel cells and membranes and
require significant management attention. These risks include: e difficulty in staffing and managing foreign operations; ® foreign government taxes, regulations and
permit requirements, including foreign taxes that we may not be able to offset against taxes imposed upon us in the U. S., and foreign tax and other laws limiting our
ability to repatriate funds to the U. S.; e fluctuations in foreign currency exchange rates and interest rates; ® increased inflation rates and cost of goods; @ U. S. and
foreign government trade restrictions, tariffs and price or exchange controls; @ foreign labor laws, regulations and restrictions; ® changes in diplomatic and trade
relationships; @ political instability, natural disasters, war, or events of terrorism; e the escalation or continuation of armed conflict, hostilities or economic sanctions
between countries or regions, including the current conflict between Russia and Ukraine; e the strength of international economies and economic relations between
countries or regions; and @ economic uncertainties and potential disruptions include a slow- down in the general economy. If we fail to successfully address these
risks, our business, prospects, operating results and financial condition could be materially harmed. The unavailability, reduction or elimination of government and
economic incentives could have a material adverse effect on our business, prospects, financial condition and operating results. Any reduction, elimination or
discriminatory application of government subsidies and economic incentives because of policy changes, the reduced need for such subsidies and incentives due to
the perceived success of alternative energies or other reasons may result in the diminished competitiveness of the alternative fuel industry generally. This could
materially and adversely affect the growth of the alternative fuel automotive markets and our business, prospects, financial condition and operating results. While
certain tax credits and other incentives for alternative energy production and alternative fuel vehicles have been available in the past, there is no guarantee these
programs will be available in the future. If current tax incentives are not available in the future, our financial position could be harmed. We may not be able to obtain
or agree on acceptable terms and conditions for all or a significant portion of the government grants, loans and other incentives for which we may apply in the future.
As aresult, our business and prospects may be adversely affected. We anticipate continuing to apply for federal and state grants, loans and tax incentives under
government programs designed to stimulate the economy and support the production of alternative fuel vehicles and related technologies. We anticipate that in the
future there will be new opportunities for us to apply for grants, loans and other incentives from the U. S., state and foreign governments. Our ability to obtain funds
or incentives from government sources is subject to the availability of funds under applicable government programs and approval of our applications to participate in
such programs. The application process for these funds and other incentives will likely be highly competitive. We cannot assure you that we will be successful in
obtaining any of these additional grants, loans and other incentives. If we are not successful in obtaining any of these additional incentives and we are unable to find
alternative sources of funding to meet our planned capital needs, our business and prospects could be materially adversely affected. We may need to defend ourselves
against patent or trademark infringement claims, which may be time- consuming and cause us to incur substantial costs. Companies, organizations or individuals,
including our competitors, may own or obtain patents, trademarks or other proprietary rights that would prevent or limit our ability to make, use, develop, license or
sell our fuel cell and membrane technologies, which could make it more difficult for us to operate our business. We may receive inquiries from patent or trademark
owners inquiring whether we infringe their proprietary rights. Companies owning patents or other intellectual property rights relating to fuel cells may allege
infringement of such rights. In response to a determination that we have infringed upon a third party’ s intellectual property rights, we may be required to do one or
more of the following: e cease development, sales, license or use of fuel cells or membranes that incorporate the asserted intellectual property; ® pay substantial
damages; @ obtain a license from the owner of the asserted intellectual property right, which license may not be available on reasonable terms or at all; or ® redesign
one or more aspects or systems of our fuel cells or membranes. A successful claim of infringement against us could materially adversely affect our business,
prospects, operating results and financial condition. Any litigation or claims, whether valid or invalid, could result in substantial costs and diversion of resources. We
also plan to license patents and other intellectual property from third parties and we may face claims that our use of this in- licensed technology infringes the
intellectual property rights of others. In such cases, we will seek indemnification from our licensors. However, our rights to indemnification may be unavailable or
insufficient to cover our costs and losses. Our business may be adversely affected if we are unable to protect our intellectual property rights from unauthorized use by
third parties. Failure to adequately protect our intellectual property rights could result in our competitors offering similar products, potentially resulting in the loss of
some of our competitive advantage and a decrease in our revenue, which would adversely affect our business, prospects, financial condition and operating results.
Our success depends, at least in part, on our ability to protect our core technology and intellectual property. To accomplish this, we will rely on a combination of
patents, trade secrets (including know- how), employee and third- party nondisclosure agreements, copyright, trademarks, intellectual property licenses and other
contractual rights to establish and protect our rights in our technology. The protection of our intellectual property rights will be important to our future business
opportunities. However, the measures we take to protect our intellectual property from unauthorized use by others may not be effective for various reasons, including
the following: @ any patent applications we submit may not result in the issuance of patents; ® the scope of our issued patents may not be broad enough to protect our
proprietary rights; @ our issued patents may be challenged and / or invalidated by our competitors; @ the costs associated with enforcing patents, confidentiality and
invention agreements or other intellectual property rights may make aggressive enforcement impracticable; ® current and future competitors may circumvent our
patents; and e our in- licensed patents may be invalidated, or the owners of these patents may breach our license arrangements. Patent, trademark, and trade secret
laws vary significantly throughout the world. Some foreign countries do not protect intellectual property rights to the same extent as do the laws of the U. S. Further,
policing the unauthorized use of our intellectual property in foreign jurisdictions may be difficult. Therefore, our intellectual property rights may not be as strong or
as easily enforced outside of the U. S. Our patent applications may not issue as patents, which may have a material adverse effect on our ability to prevent others
from commercially exploiting products similar to ours. We cannot be certain that we are the first inventor of the subject matter to which we have filed a particular
patent application, or if we are the first party to file such a patent application. If another party has filed a patent application to the same subject matter as we have, we
may not be entitled to the protection sought by the patent application. Further, the scope of protection of issued patent claims is often difficult to determine. As a
result, we cannot be certain that the patent applications that we file will issue, or that our issued patents will afford protection against competitors with similar
technology. In addition, our competitors may design around our issued patents, which may adversely affect our business, prospects, financial condition or operating
results. Our management team has limited experience managing a public company. Most members of our management team have limited experience managing a
publicly- traded company, interacting with public company investors and complying with the increasingly complex laws pertaining to public companies. Our
management team may not successfully or efficiently manage eurtransittonrto-the requirements of being a public company subject to significant regulatory
oversight and reporting obligations under the federal securities laws and the scrutiny of securities analysts and investors. These new obligations and constituents will
require significant attention from our management team and could divert their attention away from the day- to- day management of our busmess which could
materlally and adversely dffect our busmess ﬁnanmal condmon operatmg results, cash ﬂows and prospects The+ nent-of-ourfir statementstn-May




Obtammg the MIL STD certmcatlon for the
Honey deger dlld advanung it for U.S. army 1nte,grat10n is subject to risks dlld uncertamty Obtalmn; the MIL STD certification for the Honey Badger and
advancing it for U. S. army integration is subject to risks and uncertainty, and may not be completed on the timeline we expect, or at all. Cybersecurity risks and
attacks, security incidents, and data breaches could compromise our intellectual property or other proprietary information, could disrupt our electronic infrastructure,
operations and manufacturing, and could impact our competitive position, reputation, results of operations, financial condition, and cash flows. We rely upon our
information technology and electronic infrastructure and its capacity, reliability, and security in connection with various and critical aspects of our business activities.
We also rely on our ability to expand and continually update these technologies and related infrastructure in response to the changing needs of our business and the
risks presented. We face challenges related to supporting our older technologies and implementing necessary upgrades and the hardening of current technologies. In
addition, some of these technologies are managed by third- party service providers and are not under our direct control. If we experience a problem with a critical
technology, including during upgrades or new technology implementations, any resulting disruptions could have an adverse effect on our business operations and our
performance. Our business operations rely upon our electronic infrastructure and that of our third- party vendors, including to handle information and data such as
intellectual property, personal information, protected information, financial information and other confidential and proprietary information related to our business
and our employees, prospects, customers, suppliers and other business partners. While we maintain certain administrative, technical, and physical safeguards and
take preventive and proactive measures to combat known and unknown cybersecurity risks, our work and processes to build out and mature our electronic
infrastructure, controls, policies and safeguards is ongoing. There is no assurance that our current controls and our ongoing efforts will be sufficient to eliminate
security risks. Cyberattacks are increasing in frequency and evolving in nature. We and our third- party providers are at risk of attack through use of increasingly
sophisticated methods, including malware, phishing, ransomware, and the deployment of technologies to find and exploit vulnerabilities. Like many organizations,
we have been targeted by phishing attacks, for example. Our electronic infrastructure, and information technology systems maintained by our third- party providers,
have been in the past, and may be in the future, subjected to attempts to gain unauthorized access, disable, destroy, maliciously control or cause other business
disruptions. In some cases, it is difficult to anticipate or to detect immediately such incidents and any damage caused. While these types of incidents have not had a
material impact on our business to- date, future incidents involving access to or improper use of our systems, or those of our third- parties, could compromise
confidential, proprietary or otherwise sensitive information. In addition, cyberattacks could negatively impact our reputation and our competitive position and could
result in litigation with third parties, regulatory action, significant remediation costs, and loss of business and customers relationships, any of which could adversely
impact our business, our financial condition, and our operating results. Although we maintain some insurance coverage, we cannot be certain that coverage would
apply to cyber risks, that it may be adequate for liabilities incurred, or that any insurer will not accept or deny coverage of future claims. We may experience
problems with the operation of our electronic infrastructure or the technology systems of third parties on which we rely, as well as the development and deployment
of new electronic infrastructure, that could adversely affect, or even disrupt, all or a portion of our operations until resolved. In addition, as a result of the COVID- 19
pandemic a large percentage of our salaried employees continue to work remotely full or part- time. This remote working environment may pose a heightened risk for
security breaches or other disruptions of our information technology environment. Our global operations are subject to data privacy laws and regulations that impose
significant compliance costs and create reputational and legal risk. Due to the international scope of our operations, we may be subject to a complex system of
regulatory requirements regarding data privacy, such as the European Union General Data Protection Regulation and California’ s Consumer Privacy Act and its
amendments. Our numerous foreign operations are governed by laws, rules and business practices that differ from those of the U. S. We cannot predict now our
future data privacy risks or the nature, scope or etfect of future reg,ulatory requu‘ementb to whmh our operdtlons mléht be 5ubject or the manner in whmh exmtmg
laws mlg:ht be ddmmlstered or mterpreted Wi W adv 0

r-Adverse developments affectmg the ﬁnanual services mdustry, such
as actual events or concerns mvolvmg 11qu1d1ty, defaults or non- pel formame by ﬁnanual institutions or transactional counterparties, could adversely affect the
Company’ s current and projected business operations and its financial condition and results of operations. Actual events involving limited liquidity, defaults, non-
performance or other adverse developments that affect financial institutions, transactional counterparties or other companies in the financial services industry or the
financial services industry generally, or concerns or rumors about any events of these kinds or other similar risks, have in the past and may in the future lead to
market- wide liquidity problems. For example, on March 10, 2023, Silicon Valley Bank (SVB) was closed by the California Department of Financial Protection and
Innovation, which appointed the Federal Deposit Insurance Corporation (FDIC) as receiver. Similarly, on March 12, 2023, Signature Bank and Silvergate Capital
Corp. were each swept into receivership. Although a statement by the Department of the Treasury, the Federal Reserve and the FDIC indicated that all depositors of
SVB would have access to all of their money after only one business day of closure, including funds held in uninsured deposit accounts, borrowers under credit
agreements, letters of credit and certain other financial instruments with SVB, Signature Bank or any other financial institution that is placed into receivership by the
FDIC may be unable to access undrawn amounts thereunder. Although we are not a borrower or party to any such instruments with SVB, Signature or any other
financial institution currently in receivership, if any of our lenders or counterparties to any such instruments were to be placed into receivership, we may be unable to
access such funds. In addition, if any of our customers, suppliers or other parties with whom we conduct business are unable to access funds pursuant to such
instruments or lending arrangements with such a financial institution, such parties’ ability to pay their obligations to us or to enter into new commercial arrangements
requiring additional payments to us could be adversely affected. In this regard, counterparties to SVB credit agreements and arrangements, and third parties such as
beneficiaries of letters of credit (among others), may experience direct impacts from the closure of SVB and uncertainty remains over liquidity concerns in the
broader financial services industry. Similar impacts have occurred in the past, such as during the 2008- 2010 financial crisis. We hold no deposits or securities with
SVB, Signature Bank or Silvergate Capital. Failure of our information technology systems could significantly disrupt the operation of our business. Our
business increasingly depends on the use of information technologies, which means that certain key areas such as research and development, production
and sales are to a large extent dependent on our information systems or those of third- party providers. Our ability to execute our business plan and to
comply with regulatory requirements with respect to data control and data integrity, depends, in part, on the continued and uninterrupted performance of
our information technology systems, or IT systems and the IT systems supplied by third- party service providers. These systems are vulnerable to damage
from a variety of sources, including telecommunications or network failures, malicious human acts and natural disasters. Moreover, despite network
security and backup measures, some of our servers are potentially vulnerable to physical or electronic break- ins, computer viruses and similar disruptive
problems. Despite the precautionary measures we and our third- party service providers have taken to prevent unanticipated problems that could affect
our IT systems, sustained or repeated system failures or problems arising during the upgrade of any of our IT systems that interrupt our ability to generate
and maintain data, and in particular to operate our proprietary technology platform, could adversely affect our ability to operate our business. Risks
Related to Ownership of Our Common Stock and Warrants Delaware law and our second amended and restated certificate of incorporation and second amended and
restated bylaws contain certain provisions, including anti- takeover provisions, that limit the ability of stockholders to take certain actions and could delay or
discourage takeover attempts that stockholders may consider favorable. Our second amended and restated certificate of incorporation and our amended and restated
bylaws, and the Delaware General Corporation Law (“ DGCL ™), contain provisions that could have the effect of rendering more difficult, delaying, or preventing an
acquisition deemed undesirable by our board of directors and therefore depress the trading price of our common stock. These provisions could also make it difficult
for stockholders to take certain actions, including electing directors or taking other corporate actions, including effecting changes in our management. Among other
things, our second amended and restated certificate of incorporation and amended and restated bylaws include provisions regarding: e a classified board of directors
with three- year staggered terms, which could delay the ability of stockholders to change the membership of a majority of our board of directors; ® the ability of our
board of directors to issue shares of preferred stock, including “ blank check ” preferred stock and to determine the price and other terms of those shares, including
preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a hostile acquirer; @ the limitation of the
liability of, and the indemnification of, our directors and officers; ® the exclusive right of our board of directors to elect a director to fill a vacancy created by the
expansion of our board of directors or the resignation, death or removal of a director, which prevents stockholders from being able to fill vacancies on our board of
directors; ® the requirement that directors may only be removed from our board of directors for cause; ® a prohibition on stockholder action by written consent,
which forces stockholder action to be taken at an annual or special meeting of stockholders and could delay the ability of stockholders to force consideration of a




stockholder proposal or to take action, including the removal of directors; @ the requirement that a special meeting of stockholders may be called only by our board
of directors, the chairperson of our board of directors, our chief executive officer or our president (in the absence of a chief executive officer), which could delay the
ability of stockholders to force consideration of a proposal or to take action, including the removal of directors; ® controlling the procedures for the conduct and
scheduling of board of directors and stockholder meetings; ® the requirement for the affirmative vote of holders of at least 65 % of the voting power of all of the then
outstanding shares of the voting stock, voting together as a single class, to amend, alter, change or repeal any provision of the second amended and restated certificate
of incorporation or amended and restated bylaws, which could preclude stockholders from bringing matters before annual or special meetings of stockholders and
delay changes in our board of directors and also may inhibit the ability of an acquirer to effect such amendments to facilitate an unsolicited takeover attempt; ® the
ability of our board of directors to amend the amended and restated bylaws, which may allow our board of directors to take additional actions to prevent an
unsolicited takeover and inhibit the ability of an acquirer to amend the amended and restated bylaws to facilitate an unsolicited takeover attempt; and e advance
notice procedures with which stockholders must comply to nominate candidates to our board of directors or to propose matters to be acted upon at a stockholders’
meeting, which could preclude stockholders from bringing matters before annual or special meetings of stockholders and delay changes in our board of directors and
also may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’ s own slate of directors or otherwise attempting to
obtain control of surviving entity. These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in our board of
directors or management. In addition, as a Delaware corporation, we will be subject to provisions of Delaware law, including Section 203 of the DGCL, which may
generally prohibit certain stockholders holding 15 % or more of our outstanding capital stock from engaging in certain business combinations with us for a specified
period of time unless certain conditions are met. Any provision of the second amended and restated certificate of incorporation, amended and restated bylaws or
Delaware law that has the effect of delaying or preventing a change in control could limit the opportunity for stockholders to receive a premium for their shares of
our capital stock and could also affect the price that some investors are willing to pay for our common stock. Our second amended and restated certificate of
incorporation designate a state or federal court located within the State of Delaware as the exclusive forum for substantially all disputes between us and our
stockholders, and also provide that the federal district courts will be the exclusive forum for resolving any complaint asserting a cause of action arising under the
Securities Act, each of which could limit the ability of our stockholders to choose the judicial forum for disputes with us or our directors, officers, or employees. The
second amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the sole and exclusive
forum for (1) any derivative action or proceeding brought on its behalf, (2) any action asserting a claim of breach of a fiduciary duty owed by any of its directors,
officers, or other employees to us or our stockholders, (3) any action arising pursuant to any provision of the Delaware General Corporation Law, or the second
amended and restated certificate of incorporation or the amended and restated bylaws or (4) any other action asserting a claim that is governed by the internal affairs
doctrine shall be the Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction, the federal district court for the District of
Delaware), in all cases subject to the court having jurisdiction over indispensable parties named as defendants. The second amended and restated certificate of
incorporation also provides that the federal district courts of the U. S. will be the exclusive forum for resolving any complaint asserting a cause of action arising
under the Securities Act. The exclusive forum provision is applicable to the fullest extent permitted by applicable law, subject to certain exceptions. Section 27 of the
Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations
thereunder. As a result, the exclusive forum provision will not apply to suits brought to enforce any duty or liability created by the Exchange Act or any other claim
for which the federal courts have exclusive jurisdiction. We note, however, that there is uncertainty as to whether a court would enforce this provision and that
investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder. Section 22 of the Securities Act creates concurrent
jurisdiction for state and federal courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. Any
person or entity purchasing or otherwise acquiring any interest in any of our securities shall be deemed to have notice of and consented to this provision. This
exclusive- forum provision may limit a stockholder’ s ability to bring a claim in a judicial forum of its choosing for disputes with us or our directors, officers, or other
employees, which may discourage lawsuits against us and our directors, officers, and other employees. If a court were to find the exclusive- forum provision be
inapplicable or unenforceable in an action, we may incur additional costs associated with resolving the dispute in other jurisdictions, which could harm its results of
operations. An active market for our securities may not develop, which would adversely affect the liquidity and price of our securities. The price of our securities
may vary significantly due to factors specific to our business as well as to general market or economic conditions. Furthermore, an active trading market for our
securities may never develop or, if developed, it may not be sustained. You may be unable to sell your securities unless a market can be established and sustained.
NASDAQ may delist our securities from trading on its exchange, which could limit investors’ ability to make transactions in our securities and subject us to
additional trading restrictions. Our securities, including common stocks and warrants, are currently listed on the Nasdaq Capital Market. However, we cannot assure
you that our securities will continue to be listed on the Nasdaq Capital Market in the future. In order to continue listing our securities on the Nasdaq Capital Market,
we must maintain certain financial, distribution and stock price levels. Generally, we must maintain a minimum amount in stockholders’ equity (generally $ 2, 500,
000) and a minimum number of holders of our securities (generally 300 public holders). Additionally, we are required to demonstrate compliance with other Nasdaq’
s continued listing requirements in order to continue to maintain the listing of our securities on the Nasdaq Capital Market. Fer-instanee-In the past, we have
received deficiency letters from Nasdaq regarding our failure to satisfy continued listing requirements and are currently not in compliance with all such
requirements. On May 24, 2023, the Company received a letter from the Listing Qualifications Staff (the « Staff ) of Nasdaq steek-Stock Market LLC (“
Nasdaq ”) indicating that the bid pricc of the Common Stock had closed below wotld-generally-be-required-to-be-atteast-$ 1 . 00 per share for 30 consecutive
business days and, as a result, the Company was not in compliance with Nasdaq Listing Rule 5550 (a) (2), which sets forth the minimum bid price
requirement for continued listing on the Nasdaq Capital Market (the “ Minimum Bid Requirement ). On May 13, 2024, the Company effectuated the
Reverse Stock Split, and our Common Stock began trading on a split- adjusted basis on the Nasdaq Capital Market at the opening of trading on May 14,
2024, in an effort to comply with the Minimum Bid Requirement. The Company has since received confirmation from Nasdaq that it has met the Minimum
Bid Requirement. On April 17, 2024, we received a letter from Nasdaq notifying the Company that it is not in compliance with the periodic reporting
requirements for continued listing set forth Nasdaq Listing Rule 5250 (c) (1) (the “ Timely Report Requirement ) due to the fact that this Annual Report
on Form 10- K was not filed by the required due date of March 31, 2024 (the “ 10- K Delinquency Letter ). Additionally, on May 24, 2024, we received a
letter from Nasdaq notifying the Company that it is not in compliance with the periodic requirements for continued listing set forth Nasdaq Listing Rule
5250 (c) (1) due to the fact that the Company did not file its Quarterly Report on Form 10- Q for the quarter ended March 31, 2024 (the “ First Quarter 10-
Q ”) by the required due date of May 14, 2024 (the “ 10- Q Delinquency Letter ). The Company submitted compliance plans to Nasdaq setting forth its
plan to file both this Annual Report on Form 10- K and the First Quarter 10- Q. Pursuant to each compliance plan, the Company has until October 14,
2024 to file this Annual Report on Form 10- K and its First Quarter 10- Q to regain compliance with the Timely Report Requirement. As of the date of this
Annual Report on Form 10- K, the Company anticipates that its Quarterly Report on Form 10- Q for the quarter ended June 30, 2024 will not be filed by
the required due date of August 14, 2024 . We cannot assure you that we will be able to meet these-Nasdaq’ s continued listing requirements at all times. I
Nasdagq delists our securities from trading on its exchange and we are not able to list our securities on another national securities exchange, we expect our securities
could be quoted on an over- the- counter market. If this were to occur, we could face significant material adverse consequences, including: @ a limited availability of
market quotations for its securities; ® reduced liquidity for its securities; ® a determination that our common stock is a “ penny stock ” which will require brokers
trading in the common stock to adhere to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our
securities; ® a limited amount of news and analyst coverage; and e a decreased ability to issue additional securities or obtain additional financing in the future . If
our common stock were delisted and determined to be a “ penny stock, ” a broker- dealer may find it more difficult to trade our common stock and an
investor may find it more difficult to acquire or dispose of our common stock in the secondary market. If our common stock were removed from listing
with The Nasdaq Capital Market, it may be subject to the so- called “ penny stock > rules. The SEC has adopted regulations that define a “ penny stock ”
to be any equity security that has a market price per share of less than $ 5. 00, subject to certain exceptions, such as any securities listed on a national
securities exchange, which is the exception on which we currently rely. For any transaction involving a “ penny stock, ” unless exempt, the rules impose
additional sales practice requirements on broker- dealers, subject to certain exceptions. If our common stock were delisted and determined to be a “ penny
stock, ” a broker- dealer may find it more difficult to trade our common stock and an investor may find it more difficult to acquire or dispose of our
common stock on the secondary market . Our common stock price may change significantly and you could lose all or part of your investment as a result. The
trading price of our common stock is likely to be volatile. The stock market recently has experienced extreme volatility. This volatility often has been unrelated or
disproportionate to the operating performance of particular companies. You may not be able to resell your shares of our common stock at an attractive price due to a
number of factors such as those listed in ““ Risk Factors Relating to Our Operations and Business ” and the following: @ results of operations that vary from the
expectations of securities analysts and investors; ® results of operations that vary from our competitors; ® changes in expectations as to our future financial



performance, including financial estimates and investment recommendations by securities analysts and investors; @ declines in the market prices of stocks generally;
® strategic actions by us or our competitors; ® announcements by us or our competitors of significant contracts, acquisitions, joint ventures, other strategic
relationships or capital commitments; @ any significant change in our management; ® changes in general economic or market conditions or trends in our industry or
markets; ® changes in business or regulatory conditions, including new laws or regulations or new interpretations of existing laws or regulations applicable to our
business; ® future sales of our common stock or other securities; ® investor perceptions of the investment opportunity associated with our common stock relative to
other investment alternatives; @ the public’ s response to press releases or other public announcements by us or third parties, including our filings with the SEC;
litigation involving us, our industry, or both, or investigations by regulators into our operations or those of our competitors; ® guidance, if any, that we provide to the
public, any changes in this guidance or our failure to meet this guidance; ® the development and sustainability of an active trading market for our common stock; @
actions by institutional or activist stockholders; @ changes in accounting standards, policies, guidelines, interpretations or principles; and @ other events or factors,
including those resulting from pandemics, natural disasters, war, acts of terrorism or responses to these events. These broad market and industry fluctuations may
adversely affect the market price of our common stock, regardless of our actual operating performance. In addition, price volatility may be greater if the public float
and trading volume of our common stock is low. In the past, following periods of market volatility, stockholders have instituted securities class action litigation. If
we were involved in securities litigation, it could have a substantial cost and divert resources and the attention of executive management from our business regardless
of the outcome of such litigation. Because there are no current plans to pay cash dividends on our common stock for the foreseeable future, you may not receive any
return on investment unless you sell your common stock at a price greater than what you paid for it. We intend to retain future earnings, if any, for future operations,
expansion and debt repayment and there are no current plans to pay any cash dividends for the foreseeable future. The declaration, amount and payment of any future
dividends on shares of common stock will be at the sole discretion of the board of directors. The board of directors may take into account general and economic
conditions, our financial condition and results of operations, our available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax
and regulatory restrictions, implications of the payment of dividends by us to our stockholders or by its subsidiaries to it and such other factors as the board of
directors may deem relevant. As a result, you may not receive any return on an investment in our common stock unless you sell your common stock for a price
greater than that which you paid for it. Our stockholders may experience dilution in the future. The percentage of shares of our common stock owned by current
stockholders may be diluted in the future because of equity issuances for acquisitions, capital market transactions or otherwise, including, without limitation, equity
awards that we may grant to its directors, officers and employees, or exercise of warrants. Such issuances may have a dilutive effect on our earnings per share, which
could adversely affect the market price of our common stock. If securities or industry analysts do not publish research or reports about our business, if they change
their recommendations regarding our common stock or if our operating results do not meet their expectations, our common stock price and trading volume could
decline. The trading market for our common stock will depend in part on the research and reports that securities or industry analysts publish about us or our
businesses. If no securities or industry analysts commence coverage of us or our business, the trading price for our common stock could be negatively impacted. In
the event securities or industry analysts initiate coverage, if one or more of the analysts who cover us downgrade our securities or publish unfavorable research about
our businesses, or if our operating results do not meet analyst expectations, the trading price of our common stock would likely decline. If one or more of these
analysts cease coverage of us or fail to publish reports on us regularly, demand for our common stock could decrease, which might cause our common stock price
and trading volume to decline. Future sales, or the perception of future sales, by us or our stockholders in the public market could cause the market price for our
common stock to decline. The sale of shares of our common stock in the public market, or the perception that such sales could occur, could harm the prevailing
market price of shares of our common stock. These sales, or the possibility that these sales may occur, also might make it more difficult for us to sell equity
securities in the future at a time and at a price that it deems appropriate. The shares of Advent’ s common stock reserved for future issuance under the 2021 Equity
Incentive Plan will become eligible for sale in the public market once those shares are issued, subject to any applicable vesting requirements, lockup agreements and
other restrictions imposed by law. A total of 6-18 , 977 945;-892-shares of common stock have been reserved for future issuance under the 2021 Equity Incentive
Plan. We are—e*peeted—te—ﬁ-le—ﬁled a eﬂe—er—mefe—regls&&t—:eﬂ-Reglstratlonstatemem Statement on Form S- 8 ﬂ-nder-on June 10 2021 ( the ¢ Seeuﬁt-tes—Aet—te

r-") to register the shares of our common stock reserved for issuance pursuant to

the 2021 Equlty Incentlve Plan. Until such tlme as we have filed all Quarterly Reports on Form 10- Q and Annual Reports on Form 10- K that are due with
the Securities and Exchange Commission, including this Annual Report on Form 10- K and our Quarterly Report on Form 10- Q for the quarter ended
March 31 2024, we are prohlblted from 1ssu1ng equlty awards pursuant to the 2021 Equlty Incentive Plan under the Form S- 8 or from flllné a-

the Securmes and Exchange Commlssnon%ﬂs—e*peeted—te—eever—shﬁfes—ef—etmeemmen—steele In the futurc we may also issue our securities in connection with

investments or acquisitions. The amount of shares of our common stock issued in connection with an investment or acquisition could constitute a material portion of
the then- outstanding shares of our common stock. Any issuance of additional securities in connection with investments or acquisitions may result in additional
dilution to our stockholders. As a public company, we are subject to additional laws, regulations and stock exchange listing standards, which impose additional costs
on us and may strain our resources and divert our management’ s attention. Advent previously operated on a private basis and following the Business Combination it
became a wholly- owned subsidiary of a public company that is subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act, the Dodd-
Frank Wall Street Reform and Consumer Protection Act of 2010, the listing requirements of Nasdaq and other applicable securities laws and regulations. Compliance
with these laws and regulations will increase our legal and tmdncldl complldnce costs and make some d(.thlthb more dlthcult tlme consummg or costly whu,h mdy
strdm our resources or leCI‘t mdnagcmcnt s attention —We STOW hin Fean he : ve-ta

. We may redeem unexpired public warrants prior to their exercise at a time that is disadvantageous for warrant
holders. We will have the ability to redeem outstanding public warrants at any time after they become exercisable and prior to their expiration, at a price of $ 0. 01
per warrant, provided that the last reported sales price of our common stock equals or exceeds $ +8-540 . 00 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any 20 trading days within a 30 trading- day period ending on the third trading day prior to the date we send the
notice of redemption to the warrant holders. If and when the public warrants become redeemable by us, we may exercise our redemption right when the registration
statement to which this Annual Report forms a part comes into effect with respect to the shares of common stock underlying such warrants. Redemption of the
outstanding public warrants could force you to: (1) exercise your warrants and pay the related exercise price at a time when it may be disadvantageous for you to do
50; (2) sell your warrants at the then- current market price when you might otherwise wish to hold your warrants; or (3) accept the nominal redemption price which,
at the time the outstanding public warrants are called for redemption, is likely to be substantially less than the market value of your warrants. None of the placement
warrants or working capital warrants will be redeemable by us for cash so long as they are held by our sponsor or its permitted transferees. Changes in accounting
standards and subjective assumptions, estimates and judgments by management related to complex accounting matters could significantly affect our financial
condition and results of operations. Accounting principles and related pronouncements, implementation guidelines and interpretations we apply to a wide range of



matters that are relevant to our business, including, but not limited to, revenue recognition, leases and stock- based compensation, are complex and involve subjective
assumptions, estimates and judgments by our management. Changes in accounting pronouncements or their interpretation or changes in underlying assumptions,
estimates or judgments by our management could significantly change our reported or expected financial performance. The exercise of Warrants for our common
stock would increase the number of shares eligible for future resale in the public market and result in dilution to our stockholders. As of December 31, 2622-2023 ,
we had Warrants to purchase an aggregate of 26-878 , 985 369;,-557-shares of our common stock outstanding. To the extent remaining Warrants are exercised,
additional shares of common stock will be issued, which will result in dilution to the then- existing holders of common stock and increase the number of shares
eligible for resale in the public market. Sales of substantial numbers of such shares in the public market or the fact that such Warrants may be exercised could
adversely affect the market price of our common stock. The valuation of our Warrants could increase the volatility in our net income (loss) in our consolidated
statements of earnings (loss). The change in fair value of our Warrants is the result of changes in stock price and Warrants outstanding at each reporting period. The
Change in Fair Value of Warrant Liabilities represents the mark- to- market fair value adjustments to the outstanding Warrants issued in connection with the initial
public offering of ACMI and the concurrent private placement. Significant changes in our stock price or number of Warrants outstanding may adversely affect our

net income (loss) in our consolidated statements of earnings (loss). Item 1B. Unresolved Staff Comments. Nene—Hem2—Properties—Wetease-approximately3;466
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