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DBGELE-") matters , stockholders-may-be-held-tiable-forelaims-including our completion of certain ESG initiatives, could
have an adverse effect on our business, financial condition and results of operations, result in reputational harm and
negatively 1mpact the assessments made by ESG— focused investors when evaluatmg us %@W




aeking-an-establish e § We-may lx affected by ﬂumefeus—ﬂsks—rnhefeﬂt—rn-force maJeure events
out51de of our control, including labor unrest c1v1l disorder, war, subversive activities or sabotage, climate change,
including the increased frequency or severity of natural and catastrophic events and changes in climate change policies
and any future widespread public health crisis may negatively impact our business and operations efthe-. @ Our business
is subject to liabilities and operating restrictions arising from environmental, health and safety laws, regulations and
permits across multiple jurisdictions. ® We may incur higher costs, including costs to comply with new or more stringent
environmental, health and safety laws and regulations, which may decrease we-eombine—Theserisks-inelade-investingina

business-withont-aprovenbusiness-modelor-our profitability. © Our failure to protect our intellectual property rights may
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e are ﬂet—requﬁed-a water

harvestlng technology company that produces pure dlstllled water by harvestlng the water vapor in the atmosphere. Our
proprietary AirJoule system, once commercialized, will provide cost- effective water to businesses and consumers
around the world and help address growing concerns around water scarcity. Our system is especially valuable for
industrial users, which generate significant amounts of waste heat that can be utilized to produce pure distilled water
and dehumidified air — te-two key inputs for a variety of industrial activities, including data centers and advanced
manufacturing. In HVAC applications, our AirJoule technology is designed to reduce energy consumption, minimize or
even eliminate the use of environmentally- harmful refrigerants, and generate material cost efficiencies for air
conditioning systems. We are focused on commercialization and scaling manufacturing of our AirJoule systems through
our global partnerships, including with GE Ventures LLC “ GE Vernova ” and Carrier Global Corporation (“ Carrier
), and we believe that deploying AirJoule units worldwide can help to improve water security and reduce global
emissions. We plan to manufacture AirJoule units capable of producing 1, 000 liters per day in 2025, which we intend to
use for customer demonstrations, and we expect to scale capacities for commercial sales in 2026. Company Background
Our Predecessor, established in 2018, worked closely with researchers at the Pacific Northwest National Laboratory (“
PNNL ”) to develop enhancements to its self- regenerating pressure swing dehumidifier technology. In 2020, the
Predecessor executed a strategic project partnership agreement with PNNL, and in 2021, ebtain-obtained an epinien
exclusive worldwide license from PNNL with respect to the technology. Our Predecessor then spent several years
developing the pressure swing technology, securing additional intellectual property protection, producing multiple
prototypes, and assembling partnerships with leading global companies including GE Vernova and Carrier. See “ Our
Competitive Strengths — Our Partners. ” In June 2023, we entered into an independent-aceounting-Agreement and Plan
of Merger (“ the Merger Agreement ”) with the Predecessor, which was consummated through a Business Combination
on March 14, 2024. In connection with closmg the Busmess Comblnatlon, we changed of-our name fnvesﬁﬂeﬁt—bankmg-

~\thll\lll(m II Corp. to Montana Technologles Corporatlon In November 2024, to better ahgn our name w1th our
business operations and proprietary technology, we changed our name from Montana Technologies Corporation to
AirJoule Technologies Corporation, and our wholly- owned subsidiary changed its name from Montana Technologies
LLC to AirJoule Technologies LL.C. The AirJoule Technology Advanced Sorbents AirJoule is a transformational
technology that uses an advanced sorbent, in conjunction with a proprietary pressure swing system, to cost- effectively
harvest pure distilled water from air. At present, the sorbent used in AirJoule systems is a proprietary metal organic
framework (“ MOF XPBH-") . MOFs are a class of porous , XMS;—TEP-er-crystalline materials composed of metal ions
otr—- or management-team-clusters coordinated to organic ligands, forming highly ordered, three- dimensional structures.
Known for their exceptionally high surface areas, which often surpass that of traditional porous materials, MOF's can be
engineered at the molecular level to adsorb certain molecules from the air. Adsorption occurs when a molecule of one
substance binds to the surface of another molecule (in contrast to absorption, where one material is taken into the bulk
of another material). Desorption is the opposite process, whereby a molecule is released from the surface of another
molecule. MOFs have been widely studied for their potential applications in various fields , including gas storage and
separation, catalysis, sensing, and drug delivery. MTMOFT1 is the specific MOF used by AirJoule, which is
manufactured by BASF using our proprietary formula. MTMOF1 is highly engineered to adsorb water vapor molecules,
and it can adsorb more than 50 % of its weight in water vapor. Pressure Swing System Our proprietary pressure swing
system integrates adsorption and desorption functions, so the heat of adsorption can be used to assist desorption under
vacuum, eliminating or reducing the need for additional energy. In one chamber, ambient air is passed over heat
exchangers coated with a paper- thin film of MOF (the “ coated contactors ”), pulling water vapor into the material’ s



nano- sized pores. The heat that is generated from adsorbing water vapor is the-then transferred to the other chamber to
help release water previously captured in the MOF pores. An air purge pump creates a light vacuum pressure to help
release the water vapor from the MOF. Once the high- capacity MOF has released the water vapor, the twin chambers
reverse their functions and the cycle repeats, reducing the need to add heat or cooling to the process. By balancing the
heat transfer between chambers, the system works to minimize energy consumption and allows the AirJoule system to
continuously operate at ambient temperature with less energy required than existing water harvesting or
dehumidification systems, assuming air temperature of 80 ° F and 60 % relative humidity. Additionally, AirJoule can
utilize low- grade waste heat, which is available at nearly all industrial operations globally, including data centers, to
enhance its own internally- generated heat to reduce the amount of energy required and significantly improve efficiency.
Assuming air temperature of 80 ° F and 60 % relative humidity, the US Department of Energy estimates that as much as
50 % of industrial energy input is lost as waste heat and a significant portion of this is low- grade heat, which when
integrated into an AirJoule system, can further reduce the required energy. We anticipate that our pre- production units
will be able to deliver over 1, 000 liters of water per day at or below 130 Wh / L when utilizing low- grade waste heat.
AirJoule operates as follows: Ambient air is drawn through MOF- coated contactors, and water vapor is captured
through adsorption; Once MOF is full of water vapor, chamber doors close and vacuum is applied; The heat of
adsorption is transferred to the closed chamber to assist with desorption; Under vacuum, water vapor is released from
the MOF through desorption and is drawn into the vacuum swing compressor, which slightly compresses the water
vapor so that it condenses to liquid water inside the vacuum condenser. In applications where waste heat is utilized,
there is no need for a vacuum swing compressor; Water vapor capture and release cycles occur simultaneously in
separate chambers; internal heat is recovered which enables superior energetics. Industry Background Water
Harvesting According to the World Resources Institute, 25 % of the global population lives in countries facing extremely
high water stress, with as many as four billion people already exposed to water stress conditions for at least one month
per year. As a result of the rising degradation and disappearance of natural ecosystems that provide clean water and
alleviate floods and other risks, the World Resources Institute estimates that demand for water will increase by up to 30
% by 2050. The map below reflects the projected ratio of water withdrawals to water supply by country in 2040. The
Earth’ s atmosphere continuously cycles and redistributes water vapor through the natural process of evaporation from
oceans, lakes, and rivers, facilitating the ongoing replenishment and global distribution of water resources. While the
water vapor in the atmosphere represents an enormous untapped resource of freshwater, the challenge has been to
access it cost- effectively. The methods used to try to harvest potable water from air generally utilize conventional
refrigerant- based systems or desiccant- based systems and have failed to achieve a competitive cost of the harvested
water due to their energy requirements. We believe that AirJoule’ s transformational technology and unprecedented
energy efficiency for separating water from air provides the superior energetics necessary to tap into the largest aquifer
on the planet. Industrial Dehumidification When AirJoule separates and collects water from air, the air is dehumidified.
Dehumidification plays a critical role in maintaining optimal environmental conditions across a variety of industries,
including manufacturing, food processing, pharmaceuticals, data centers, and storage facilities. Dehumidification
systems are designed to regulate humidity levels, preventing issues such as corrosion, mold growth, and equipment
damage that can arise from excessive moisture. Demand for industrial dehumidifiers is driven by the need to enhance
operational efficiency, ensure product quality, and comply with stringent environmental and safety standards. The
sector is characterized by an urgent need for innovation to increase energy efficiency. While separating water from air,
AirJoule technology produces dehumidified air at unprecedented high efficiencies yielding significant operating expense
savings for customers that require dehumidified air in their operations. According to The Brainy Insights, the global
HVAC system market was valued at approximately $ 214 billion in 2022 and is expected to reach a value of
approximately $ 358 billion by 2032 at a compound annual growth rate of S. 27 % from 2023 to 2032. The Rocky
Mountain Institute estimates that cooling demand in developing economies will increase Sx by 2050, with global stock of
air conditioners in buildings growing by approximately 4 billion units by 2050, which amounts to nearly 4 new air
conditioners sold every second for the next 25 years. Further, according to the U. S. Energy Information Administration,
the single largest demand for power in the United States is HVAC for buildings, accounting for approximately 32. 1 % of
total residential energy use. In 2020, cooling the interior of residential and commercial buildings accounted for about 10
% of the United States’ total energy usage. Our AirJoule system has the potential to make HVAC systems more efficient
by reducing energy use and lowering costs for air conditioning by up to 50 %, depending on the environmental
conditions and method of integration into the HVAC system. There are various types of HVAC systems, but the basic
mechanisms are similar across all types. A mechanical system is used to draw in air, which is dehumidified and adjusted
to the desired temperature. The dehumidification step occurs when the temperature is lowered using refrigerants and
water vapor in the air condenses into water. During this process, condensation heat is generated. Thus, the cooling
mechanism must be powerful enough so that the cooling effect exceeds the rise in temperature resulting from
condensation heat in order to lower the net temperature of the environment in which this system is being used.
Therefore, a significant amount of energy is required to offset condensation heat and lower the indoor temperature,
particularly in increasingly hot and humid environments. A recent study found that the removal of humidity in air
conditioning requires more energy than the temperature reduction itself and is responsible for more than 1 % of all
global greenhouse gas emissions. When integrated with an air conditioning system, AirJoule produces dehumidified air,
lowering the overall energy requirements for the system and reduces operating expenses for customers. Additionally,
AirJoule integration into an air conditioning system is expected to reduce the need for environmentally harmful
refrigerants. Growth Strategy and Outlook We anticipate significant growth opportunities by offering AirJoule in global



markets where demand for water, dehumidified air and cooling are highest. With our proprietary technology, we believe
that we are uniquely positioned to provide curated solutions that satisfy our customers’ needs and expectations in fast-
growing and water and energy- intensive industries, such as data centers and advanced manufacturing, along with
military and HVAC applications. We estimate the combined total addressable market to be approximately $ 450 billion.
In the data center arena, we aim to address escalating energy and water efficiency challenges associated with increased
computing density by using low- grade waste heat to produce pure distilled water and enabling data center operators to
reduce their cooling costs and improve water sustainability. Similarly, in advanced manufacturing environments, where
product quality and process precision hinge on consistent humidity and ultra- pure water, AirJoule can help customers
with cost- effective dehumidification. The military sector presents a distinct opportunity, as AirJoule is able to operate in
a variety of climate conditions to support troops in remote and water- scarce environments, ensuring mission readiness
and resilience. In the HVAC space, where building owners and facility managers are under pressure to cut energy
consumption and improve indoor air quality, AirJoule’ s superior moisture removal capability is expected to reduce
power consumption and the use of refrigerants in air conditioning systems. To accelerate market penetration and scale
our manufacturing capabilities, we plan to leverage our strategic partnerships, which are discussed below. These
partnerships offer access to industry- specific R & D expertise, mature supply chains, established sales channels, and
extensive service networks, allowing us to quickly move from pilot deployments to full- scale commercialization. We
intend to co- develop sector- specific solutions, capitalizing on our partners’ market insights and reputational strength to
better serve diverse customer needs. By combining our innovative AirJoule technology with their global reach and
operational expertise, we will unlock value across multiple industries, establish our position as a leader in water- focused
solutions, and deliver long- term growth and value to our shareholders. Our Product AirJoule enables humanity to cost-
effectively access the vast freshwater resource available in the earth’ s atmosphere. Its proprietary pressure swing
system and use of advanced sorbents yields an unprecedented level of energy efficiency when compared to existing water
harvesting and dehumidification systems that rely on refrigerants or desiccants. Because it produces pure distilled water
and dehumidified air, AirJoule’ s applications are numerous. AirJoule can be deployed on a standalone basis to harvest
water from air or provide customers with dehumidified air. We expect it can be integrated into a data center or other
industrial operation to utilize low- grade waste heat, simultaneously acting as a chiller to reduce cooling load and
producing pure water at a very low cost. We also expect it can be integrated into HVAC systems to manage humidity
more efficiently and reduce both operating and capital expenses for customers. AirJoule is a transformational
technology that can be deployed to the nexus of energy and water to solve some of the world’ s greatest challenges. Our
Business Model We believe we have a capital efficient and highly scalable businiesses—- business referred-model. For water
harvesting and dehumidification applications, we intend to manufacture and sell full AirJoule systems to customers and
generate additional recurring revenue through maintenance and service agreements. We may also consider offering
distilled water as a service. Our preproduction units are being designed and manufactured by our joint venture with GE
Vernova at the manufacturing facility in Newark, Delaware. This facility has the capacity to support the expected
volumes of preproduction units, as well as initial volumes of our commercial units that we expect to deliver starting in
2026. Once we have visibility into customer demand and have received certain customer commitments, we may choose
expand our manufacturing capacity. For HVAC applications, we are working with Carrier to integrate AirJoule
technology into air conditioning systems. Through our joint venture with GE Vernova, we intend to manufacture and
sell to Carrier the sorbent- coated contactors that are integral to AirJoule’ s operation. The manufacturing facility in
Newark, Delaware includes a coating line where the contactors will be manufactured. We expect this facility to support
our coated contactor requirements into 2026. As our manufacturing output increases, we may choose to build a high
volume manufacturing line for coated contactors or partner with industry leading suppliers. We expect that Carrier will
procure many of the other key AirJoule system components from its existing suppliers, who may manufacture and sell
these proprietary components pursuant to a licensing agreement. We intend to elevate and grow our international
partnerships to rapidly and sustainably deploy AirJoule systems worldwide as a key solution to address global warming
and water scarcity. We are collaborating with experienced strategic partners such as PNNL, BASF (an international
chemical producer) and CATL (an international lithium- ion electric vehicle battery manufacturer), Carrier (a global
provider of HVAC technology and equipment), and GE Vernova (a global provider of advanced technologies and service
for renewable energy, power generation, grid solutions, and decarbonization). All of our strategic partners are
committed to the continued development, commercialization, and distribution of AirJoule units. We anticipate that these
partnerships will enable us to rapidly scale to mass production, using a capital- efficient business model. PNNL License.
PNNL scientists originally conceived of and patented the concept for a self- regenerating dehumidifier. In the first
quarter of 2021, we obtained an exclusive worldwide license from PNNL with respect to the self- regenerating
dehumidifier technology. Since then, we have added our own significant advancements to the technology, and we hold
independent intellectual property relating to, among other things, heating, cooling and low- cost harvesting of potentially
potable water from the air. See “ — Intellectual Property. ” BASF Commercial Agreements. According to Chemical &
Engineering News’ 2024 list of the to-top hereirr50 global companies , BASF was the world’ s largest chemical producer
in 2023 based on sales. We are party to a joint development agreement, dated as of September 27, 2022, with BASF for
the production of engineered super- porous MOF materials to our specifications that are applied as a coating to AirJoule
contactors to perform the energy and water- harvesting function (the “ Joint Development Agreement ). In 2024, BASF
produced our proprietary MOF for our prototypes as part of pilot production, and we believe BASF is positioned to
scale its production for mass production of our MOF materials. Pursuant to the terms of the Joint Development
Agreement, for as long as BASF is able and willing to supply MOF materials developed under the Joint Development



Agreement with a competitive performance profile at a competitive price, we are required to procure all of our MOF
materials exclusively from BASF during the term of the Joint Development Agreement and for at least ten years
thereafter. In the event that commercial dealings between us and BASF are discontinued, and we instead utilize third-
party manufacturers to produce the MOF materials, we will be required to pay BASF a license fee based on MOF
quantities manufactured if the third- party utilizes intellectual property that is jointly owned by us and BASF. The Joint
Development Agreement has a three- year term that ends on September 27, 2025. CATL Joint Venture. On October 27,
2021, we entered into a joint venture agreement with CATL US Inc. (“ CATL ”), pursuant to which we and CATL
formed CAMT Climate Solutions Ltd., a limited liability company organized under the laws of Hong Kong (“ CAMT ”).
We and CATL both own 50 % of CAMT”’ s issued and outstanding shares. CAMT is managed by a four- member board
of directors, with two directors designated by CATL and two directors designated by us. Under the joint venture
agreement, as revised, CAMT has the exclusive right to commercialize our AirJoule technology in Europe and Asia.
Pursuant to the amended and restated joint venture agreement, entered into on September 29, 2023, we and CATL have
each agreed to contribute $ 6. 0 million to CAMT. Contributions may be called once a business plan and operating
budget is set by CAMT’ s board of directors, but no action to establish a business plan or operating budget has occurred
to date. Therefore, through December 31, 2024, neither we nor CATL have funded CAMT. Accordingly, our financial
statements do not reflect any accounting for CAMT as no assets (including IP) or cash have been contributed to CAMT
and there has been no activity as of December 31, 2024. CATL Investment Agreement. Prior to the Business
Combination, an affiliate of CATL purchased equity interest in our Predecessor. In connection therewith, we entered
into an Investment Agreement (the “ Investment Agreement ) with CATL and the affiliated entity (together, the
CATL Parties ”), pursuant to which the CATL Parties agreed, among other things, that they would not, following the
Business Combination, directly or indirectly, (i) seek election to, or to place a representative on, our board of directors,
or (ii) acquire equity interest in the Company if, following such acquisition, the CATL Parties and their affiliates would
hold, in the aggregate, an interest in the Company of greater than 9. 8 % on either an economic or voting basis. Pursuant
to the Investment Agreement, the CATL Parties also agreed that they would not, and would cause their affiliates not to,
access, obtain, or seek to access or obtain our trade secrets, know- how, or other confidential, proprietary, or
competitively sensitive information (excluding any such information that we are obligated to provide to CAMT or the
CATL Parties pursuant to the CAMT joint venture agreement described above), including by reverse engineering, or
seeking to reverse engineer, any of our products. Carrier. On January 7, 2024, we and CAMT entered into binding term
sheets for a commercialization and collaboration agreement (together, the “ Binding Term Sheets ) with Carrier,
pursuant to which, among other things, the parties agreed to negotiate in good faith to finalize and enter into, as
promptly as reasonably practicable, definitive agreements relating to the development of a system that incorporates
AirJoule technology into HVAC equipment (the “ Applicable Products ”’) and the viability of the commercialization of
the Applicable Products. Subject to certain milestones to be set forth in the definitive agreements relating to the
proposed collaboration, the Binding Term Sheets provide that Carrier will have (i) the exclusive right to commercialize
the Applicable Products in North and South America (subject, in each case, to exclusively sourcing primary components
of the AirJoule technology from us, our designated affiliates and joint venture entities of which we are a member) for a
period of three years from the earlier of (a) the date of the definitive agreement relating thereto and (b) the first
commercialization of the Applicable Products by Carrier and (ii) a non- exclusive right to commercialize the Applicable
Products in Europe, India and the Middle East (subject, in each case, to exclusively sourcing primary components of the
AirJoule technology from CAMT or its affiliates) for a period of three years from the first commercialization of the
Applicable Products by Carrier. Despite entry into the Binding Term Sheets, we and CAMT ultimately may not be
indieative-enter into definitive agreements with Carrier on terms consistent with the Binding Term Sheets or at all. On
January 7, 2024, we entered into the Common Unit Subscription Agreement with Carrier, pursuant to which Carrier,
indirectly through TEP Montana LLC, purchased a number of futare-petformanee-of-units in the Predecessor that
converted into 1, 176, 471 shares in the Company upon the closing for an aggregate purchase price investmentints-orin
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pﬂFpeses—eﬂ}y— Also on January 7 2 2024 %P—BI—I— we
entered into >iv S pA d rot-a letter agreement with
Carrier pursuant to which Carrler was guarantee—- granted either:-the rlght to nominate one (1) designee, subject to the
approval of the Company, for election to the board of directors for so long as Carrier satisfies certain investment
conditions, following the Business Combination. Pursuant to the terms of the agreement, Carrier has nominated its
director. GE Vernova. On January 25, 2024, we entered into the Framework Agreement with GE Vernova, and, solely
for the purposes specified therein, GE Vernova LLC, a Delaware limited liability company (“ GE Vernova Parent ),
pursuant to which we and GE Vernova agreed, subject to the terms and conditions of the Framework Agreement,
including certain closing conditions specified therein, to form the AirJoule, LLC (the *“ AirJoule JV ”) in which each of
us and GE Vernova hold a 50 % interest. The purpose of the AirJoule JV is to incorporate GE Vernova’ s proprietary
sorbent materials into systems that utilize our AirJoule water capture technology and to manufacture and bring products
incorporating the combined technologies to market in the Americas, Africa, and Australia. Upon the JV closing, each
party to the Framework Agreement entered into (i) the A & R Joint Venture Agreement, pursuant to which, among
other things, the AirJoule JV has the exclusive right to manufacture and supply products incorporating the combined
technologies to leading original equipment manufacturers and customers in the Americas, Africa and Australia, (ii)
master services agreements, pursuant to which, among other things, each party to the agreement agreed to provide




certain agreed services to the AirJoule JV for a period of at least two years following the JV closing (unless earlier
terminated by the parties thereto) and (iii) an intellectual property agreement, pursuant to which, among other things,
each of the we and GE Vernova Parent agreed to license certain intellectual property to the AirJoule JV. In addition,
pursuant to the A & R Joint Venture Agreement, we contributed $ 10. 0 million to the AirJoule JV at the JV closing and
expected to contribute additional capital to the AirJoule JV based on a business plan and annual operating budgets to be
agreed between us and GE Vernova. Pursuant to the A & R Joint Venture Agreement, we have agreed to contribute up
to an additional $ 90. 0 million in capital contributions to the AirJoule JV following the JV closing based on a business
plan and annual operating budgets to be agreed between us and GE Vernova. In general, for the first six years, GE
Vernova has the right, but not the obligation, to make capital contributions to the AirJoule JV. Until GE Vernova elects
to participate and contributes its pro- rata share of all past capital contributions and commits to contribute its pro- rata
share for all future capital contributions (the “ GE Match Date ), we shall be solely responsible for funding the AirJoule
JV, and we shall have a distribution preference under the A & R Joint Venture Agreement for the amount of its post-
closing capital contributions plus a 9. 50 % preferred return on such amounts. Our Patents We hold and license
foundational patent applications relating to atmospheric latent energy and water harvesting that uniquely position us to
capture and drive a meaningful amount of the growth in the rapidly developing atmospheric water harvesting sector. In
the first quarter of 2021, we obtained an exclusive worldwide license from PNNL with respect to the self- regenerating
dehumidifier technology. We also have two master patent PCT applications and have filed patent applications in all
relevant markets relating to the AirJoule units. Our patent applications cover various technologies and components,
including latent energy and water harvesting systems, evaporative cooling and water recapture systems, evaporative heat
pump systems, water heating systems, low relative humidity drying systems, pre- and mid- cool integration coils,
advanced vacuum pump systems, isothermal condenser design, gate and seal systems and methods, HVAC systems with
AirJoule integration, and microchannel harvesters and contactors. See “ — Intellectual Property. ” Sales and Marketing
As an early participant in the rapidly growing ecosystem of atmospheric water harvesting, we believe we are well-
positioned to capture and drive a meaningful amount of growth in the sector. As water harvesting technology continues
to advance, we expect a corresponding growth in demand for the products resulting from the deployment of our
AirJoule technology. We believe the AirJoule system harvests water from the air more effectively than any other
technology that is available in the market today and that the AirJoule system can potentially secure access to and make
abundant water for industrial and drinking use almost anywhere on the planet, particularly in water- scarce regions. We
aim to offer our products and services in global markets where demand for water and cooling are highest. In addition to
the direct benefit our technology is expected to provide to our customers, we believe our product and service will also
enable customers to manage and improve their sustainability profile. Many companies have become increasingly
conscious of their environmental footprint as a result of expectations placed upon them by their customers, investors,
and other stakeholders. The Governance & Accountability Institute found that in 2023, 99 % of S & P 500 companies
and 93 % of Russell 1000 companies published reports to their investors describing their environmental, social, and
governance commitments. Companies are developing strategies to adapt their business models in response to customer
and investor demands that these businesses transition to leveraging sustainable, clean energy and invest in solutions to
global warming and water scarcity. Data Centers The data center industry is experiencing rapid growth, driven by the
increasing global demand for digital infrastructure to support cloud computing, artificial intelligence, and big data
analytics. The market, fueled by significant investments in hyperscale data centers by major technology companies, is
expected to grow at a double- digit compound annual growth rate of 11. 7 % between 2024 and 2034, according to a
recent report from Precedence Research. Furthermore, the push for energy- efficient and sustainable data center
operations, including the adoption of renewable energy and innovative cooling solutions, is shaping the industry’ s
future. While evaporative cooling is the most efficient method for cooling data centers, it has high water requirements
and puts stress on local water systems. New data center designs are increasingly shifting away from evaporative cooling
towards liquid cooling or hybrid systems that utilize refrigerant cooling, which use less water but require more energy.
AirJoule can utilize low- grade waste heat from data centers to produce dehumidified air and pure distilled water at a
very low levelized cost, enabling a refreshed look at energy- efficient adiabatic cooling. The use of waste heat to create
water for adiabatic cooling can improve the data center’ s power usage effectiveness through reduced thermal load and
more efficient cooling. Further, on- site water generation from AirJoule can reduce reliance on municipal water systems,
which are increasingly strained by the development of water- intensive operations such as data centers and advanced
manufacturing facilities. Advanced Manufacturing Advanced manufacturing in the United States is experiencing
significant growth, driven by increased investments in domestic production, technological innovation, and supply chain
resilience. Key sectors such as semiconductors, aerospace, biotechnology, food and beverage, and renewable energy
components are expanding as companies seek to capitalize on government incentives, such as the CHIPS Act, and reduce
dependency on foreign suppliers. Pure water and precise humidity control are critical in advanced manufacturing
processes, where even slight deviations in environmental conditions can compromise product quality, equipment
performance, and operational efficiency. Industries such as semiconductor fabrication, pharmaceutical production, and
aerospace manufacturing rely on ultra- pure water for cleaning, chemical mixing, and cooling, as impurities can lead to
defects or inefficiencies in highly sensitive processes. Similarly, controlled dehumidification is essential to maintain
optimal moisture levels, preventing corrosion, condensation, and contamination of materials and components. The need
for these systems is further heightened in cleanroom environments, where stringent air quality standards demand
advanced filtration and humidity regulation to ensure compliance. AirJoule can be integrated into manufacturing
operations to harvest pure distilled water from the atmosphere, recapture water vapor from exhaust air, and provide a



more efficient source of dehumidified air compared to existing desiccant- based dehumidification systems. This results in
lower operating expenses and improved water sustainability for manufacturers. Military The U. S. military has
significant water needs to support personnel, equipment, and operations across diverse environments, ranging from
domestic bases to remote and austere locations. Water is essential for drinking, sanitation, cooking, medical care, and
equipment maintenance, with daily consumption requirements increasing in arid and combat zones. Currently, these
needs are fulfilled through a combination of local water sourcing, logistical supply chains, and advanced water
purification technologies which involve significant costs of up to $ 5 per liter of water. AirJoule’ s market- leading
technology for harvesting water from air, even in the arid environments, make it ideally suited to improve water security
and reduce costs for the U. S. military. AirJoule has already been demonstrated for senior military leaders through the
AIR2WATER program led by the US Department of Defense Advanced Research Projects Agency, as well as
Thunderstorm 24- 4, a showcase focused on innovative technology for expeditionary military operations. The Company
is evaluating potential field test deployments with various branches of the U. S. military. According to the International
Energy Agency, air conditioning currently accounts for approximately ~ 10 % of global electricity demand, and global
demand for air conditioning is expected to triple by 2050. This growth is likely to be accompanied by an increase in
global emissions from the additional power generation required, exacerbating climate change. Integrating AirJoule into
air conditioning systems can lower power consumption by up to 50 % and mitigate some of the negative impacts from
the growth in demand for air conditioning. There are various types of air conditioning systems, but the basic
mechanisms are similar across all types. A mechanical system is used to draw in air, which is dehumidified and adjusted
to the desired temperature. The dehumidification step occurs when the temperature is lowered using refrigerants and
water vapor in the air condenses into water. During this process, condensation heat is generated. Thus, the cooling
mechanism must be powerful enough so that the cooling effect exceeds the rise in temperature resulting from
condensation heat in order to lower the net temperature of the environment in which this system is being used.
Therefore, a significant amount of energy is required to offset condensation heat and lower the indoor temperature,
particularly in increasingly hot and humid environments. A recent study found that the removal of humidity in air
conditioning requires more energy than the temperature reduction itself and is responsible for more than 1 % of all
global greenhouse gas emissions. When integrated into an air conditioning system, AirJoule produces dehumidified air
without the heat of condensation, which lowers overall energy requirements for the system and reduces operating
expenses for customers. Additionally, AirJoule integration into the system reduces the need for environmentally harmful
refrigerants. Through our partnership with Carrier, they have an exclusive right to commercialize AirJoule for HVAC
applications in the Americas for three years after the date of commercialization. We are working closely with them to
design an AirJoule system that can be integrated into their products, and we are positioned to be a tier- 1 supplier of
coated contactors to Carrier as part of this HVAC integration. In the fourth quarter of 2024, we achieved breakthrough
levels of efficiency by integrating low- grade waste heat into our fifth generation AirJoule prototype, reducing the energy
requirement down to 155 Wh / L. We are now developing our 1, 000 liter per day preproduction unit, which we expect to
be ready for customer demonstrations in 2025. These units are being manufactured by our AirJoule JV in Newark,
Delaware. We expect to commence sales of our first commercial AirJoule units in 2026, and we anticipate that our
international partnerships, including our joint venture with GE Vernova, will enable us to transition to mass production
quickly and efficiently. We also believe these partnerships will help in the validation and commercialization of our
products. Research and Development Our management team knows the ability to grow and maintain a leading position
in our industries depends on our continuing investment in research and development activities. The goals of our
research and development efforts include continuing to optimize our AirJoule systems and corresponding technology
and protecting and developing our intellectual property rights in our product and technology. Through a statement of
work with GE Vernova, the AirJoule JV is supported by a number of full time employee equivalent engineers and
scientists at the GE Vernova Advanced Research Center who are focused on technology advancement and product
support, with specific expertise in sorbent and coating development, systems and process engineering, advanced
component and system modeling, and component development. As of December 31, 2024 our technology is supported by
two master patent PCT applications in the U. S., and we have applications pending in all foreign countries that we
believe to be relevant markets for our AirJoule units. Our patent applications cover various technologies and
components, including latent energy and water harvesting systems (effective October 1, 2021), evaporative cooling and
water recapture systems, evaporative heat pump systems, water heating systems, low relative humidity drying systems,
pre- and mid- cool integration coils, advanced vacuum pump systems, isothermal condenser design, gate and seal
systems and methods, HVAC systems with AirJoule integration and microchannel harvesters and contactors. As part of
the joint venture agreement with GE Vernova, GE Vernova contributed intellectual property related to MOF- coating
technology and processes. We are also pursuing additional patent applications relating to recent technology
developments, and we expect to continue to pursue further patent applications as the development and optimization of
the AirJoule units continues. We rely on non- disclosure agreements with employees, independent contractors,
customers, and other third parties to protect our intellectual property and proprietary rights. Circumstances outside our
control could pose a threat to our intellectual property rights. For more information, see “ Risk Factors — Risks Related
to Intellectual Property — Our patent applications may not result in issued patents, and our issued patents may not
provide adequate protection, which may have a material adverse effect on our ability to prevent others from
commercially exploiting products similar to ours. ” Competition Atmospheric Water Harvesting Harvesting water from
air, which is often referred to as atmospheric water harvesting, is an emerging sector focused on extracting water from
ambient air to address the growing global demand for sustainable water solutions. The current market for systems that



harvest water from air is highly fragmented, with most competitors offering products that rely on condensation- based
methods, using energy and refrigerants to cool air below its dew point and collect the resulting water droplets. Other
products incorporate desiccant materials that absorb humidity from the air, then release it as liquid water when heated.
The primary drawback from these existing technologies is that they require significant amounts energy to operate,
which negatively impacts cost- efficiency. We believe that AirJoule, with its transformational technology and
unprecedented efficiency for harvesting water vapor, provides superior energetics compared to incumbent technologies
and positions us to capture a meaningful amount of the growth in this evolving sector. Several established players have a
significant presence in the industrial dehumidification market, leveraging extensive experience, broad product portfolios,
and strong global distribution networks. Our AirJoule technology produces dehumidified air at a fraction of the energy
required for conventional desiccant- based systems, which can yield significant operating expense savings for customers
that require dehumidified air in their operations. The production and sale of HVAC equipment is highly competitive.
HVAC manufacturers primarily compete on the basis of price, depth of product line, product efficiency and reliability,
product availability and warranty coverage. The largest companies in the HVAC market include Carrier, Trane
Technologies plc, Lennox International, Inc., Mitsubishi Electric Corporation and Rheem Manufacturing Company,
among others. A number of factors affect competition in the HVAC market, including the development and application
of new technologies and an increasing emphasis on the development of more efficient HVAC products. In addition, there
are several startups focused on disrupting the air conditioning industry by introducing innovative new products that
attempt to compete with and displace the large incumbent companies. These startups include Blue Frontier, Mojave
Systems, and Transaera. While AirJoule’ s superior energy- efficiency for dehumidification has the potential to
transform air conditioning, our strategy does not involve competing directly against the large incumbents. Rather, we
have chosen to partner with Carrier and work with them to integrate AirJoule into their air conditioning products. We
intend to be a tier- 1 supplier to Carrier for AirJoule’ s key component — the sorbent- coated contactors. We also intend
to license the designs for the other proprietary components to Carrier’ s existing suppliers. Seasonality AirJoule captures
moisture from the air, and variations in ambient humidity levels can occur due to seasonal weather patterns. While
certain geographic regions may experience fluctuations in water vapor content throughout the year, we do not anticipate
these seasonal shifts to materially impact our future sales or operations. The industries we are targeting — including data
centers, advanced manufacturing, the military, and HVAC — maintain consistent, year- round demand for reliable
humidity control and water availability. Additionally, our global footprint and ability to supply multiple markets help
mitigate any localized seasonality effects. As a result, we expect overall demand and performance to remain relatively
stable, despite potential seasonal variations in moisture levels. Government Regulation Our business activities are subject
to various laws, rules, and regulations across multiple jurisdictions. Compliance with these laws, rules, and regulations
has not had a material effect upon our capital expenditures, results of operations, or competitive position, and we do not
currently anticipate material capital expenditures to comply with applicable environmental, health and safety laws and
regulations. Nevertheless, compliance with existing or future governmental regulations, including, but not limited to,
those pertaining to international operations, export controls, business acquisitions, consumer and data protection,
environmental protection, employee health and safety, and taxes, could have a material impact on our business in
subsequent periods. Please see “ Risk Factors ” for a discussion of these potential impacts. Legal Proceedings We have
not been, are not currently a party to, nor are we aware of, any legal proceeding or claim which, in the opinion of
management, is likely to materially adversely affect our business or financial results or condition. From time to time, we
may be subject to various claims, lawsuits and other legal and administrative proceedings that may arise in the ordinary
course of business. Some of these claims, lawsuits and other proceedings may range in complexity and result in
substantial uncertainty; it is possible that they may result in damages, fines, penalties, non- monetary sanctions or relief.
Facilities Our principal executive office is located in Ronan, Montana. We currently lease 4, 000 square feet of office and
research and development space in Polson, Montana. Along with the AirJoule JV manufacturing facility in Newark, DE,
the facility in Polson, MT accommodates our pilot product development and engineering functions. We believe that our
office and pilot prototyping spaces are adequate for our needs for the immediate future and, should we need additional
space in connection with our expansion plans, we believe we will be able to sueeessfullyidentifi-obtain additional space on
commercially reasonable terms. Human Capital Resources As of December 31, 2024, we had seventeen employees and
contractors, fifteen of whom are located in the United States, one of whom is located in the United Kingdom and one of
whom is located in the United Arab Emirates. Most of our employees and contractors work remotely, and most of our
engineering employees and contractors spend significant time at our research facility in Polson, MT and at the AirJoule
JV manufacturing facility in Newark, DE. None of our employees or contractors are represented by a stitable-eandidate
labor union. We have not experienced any work stoppages, and we believe we maintain good employee and contractor
relations. Available Information Our website address is www. airjouletech. com. We use our website as a routine
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etr-systemofinternal-eontrols-beginning-with-our-Annual Report on Form 10- K unless expressly noted. Our Annual Reports
on Form 10- K, Quarterly Reports on Form 10- Q, Current Reports on Form 8- K and any amendments to those reports
filed or furnished pursuant to Section 13 (a) or 15 (d) of the Exchange Act are available on our website, free of charge, as
soon as reasonably practicable after we electronically file such materials with, or furnish them to, the Securities and
Exchange Commission (the “ SEC ”). Additionally, the SEC maintains a website that contains reports, proxy and
information statements, and other information regarding issuers that file electronically with the SEC, including us, at
www. sec. gov. Item 1A. Risk Factors Risks Related to Our Business, Our Technology and Our Industry We have
incurred significant losses since inception, we expect to incur losses in the future, and we may not be able to achieve or
maintain profitability. We are an early- stage water harvesting technology company with a history of losses. We have
incurred a net income (loss) of $ 215. 7 million and $ (11. 4) million for the year-years ending-ended December 31, 2022
2024 and 2023, respectively . Only-Although our predecessor entity was established in 2018, we did not develop our first
prototype of the AirJoule unit until June 2021, and we have not yet begun commercializing our AirJoule units. We
expect that we will continue to incur losses in future periods as we: e design, develop, market, commercialize and begin
to sell AirJoule units; e continue to utilize and develop potential new relationships with third- party partners for supply
and manufacturing; e build up inventories of parts and components for AirJoule units; ® expand our design,
development, installation and servicing capabilities; o further develop our proprietary technology; e develop our
distribution network; e increase our general and administrative functions to support our growing operations; and e
expand our production and testing facilities to enhance our efficiency and capabilities for assembly of AirJoule units.
Because we will incur the costs and expenses from the-these event-efforts before we receive any incremental revenues
with respect thereto, our losses in future periods could be significant. In addition, we may find that these efforts arc
deemed-more expensive than we currently anticipate or that these efforts may not result in additional revenues, which
could further increase our losses. Our ability to become profitable in the future will require us to complete the design
and development of our AirJoule units and to begin commercializing the product and related services to customers at
prices needed to achieve positive gross margins. We may need to sell our products at a loss or discounted prices in the
short term to win initial customer orders and gain the confidence of potential customers. If we are unable to efficiently
design, produce, market, sell, distribute and service our products, our margins, profitability, and long- term prospects
will be materially and adversely affected. We have not yet commenced commercial activities and have a limited operating
history, which may make it difficult to evaluate the prospects for our future viability. There is no assurance that we will
successfully execute our proposed strategy. We are a pre- revenue and early- stage company. Our operations to date
have been limited to developing our technology and products. Our limited operating history may make it difficult to
evaluate our current business and future prospects as we continue to grow our business. Our ability to forecast future
operating results is subject to a number of uncertainties, including our ability to plan for and model future growth. We
have encountered risks and uncertainties frequently experienced by growing companies in rapidly evolving industries,
and we will continue to encounter such risks and uncertainties as we grow our business. If our assumptions regarding
these uncertainties are incorrect, or if we do not address these risks successfully, our operating and financial results
could differ materially from our expectations, and our business could suffer. Consequently, any predictions we make
about our future success and our viability may not be as accurate as they could be if we had an operating history.
Demand for our products may not grow or may grow at a slower rate than we anticipate. To date, we have not had any
sales of our products. Operating results are difficult to forecast as they generally depend on our assessment of the
demand for our products. Our business may be affected by reductions in demand for our products and the price of
competitors’ products as a result of a number of factors which may be difficult to predict. Similarly, our assumptions
and expectations with respect to margins and the pricing of our AirJoule units may not prove to be accurate. We may be
unable to adopt measures in a timely manner to compensate for any unexpected shortfall in demand, which could
ultimately cause our operating results to differ from expectations. If actual results differ from our estimates, analysts or
investors may negatively react and our share price could be materially adversely affected. We depend on revenue
generated from a single product and in the foreseeable future will be significantly dependent on a limited number of
products. After we have successfully developed and commercialized our AirJoule technology, we will initially depend on
revenue generated from our AirJoule units and revenue from ancillary services for the foreseeable future and will be
significantly dependent on a single or limited number of products. Given that, for the foreseeable future, our business
will depend on a single or limited number of products, to the extent that a particular product is not well- received by the
market, our sales volume, prospects, business, results of operations and financial condition could be materially and



adversely affected. Our financial results depend on successful project execution and may be adversely affected by cost
overruns, failure to meet customer schedules, failure of our suppliers or partners to fulfill their obligations to us or other
execution issues. Commercialization of our AirJoule units is subject to a number of significant risks, including project
delays, cost overruns, changes in scope, unanticipated site conditions, design and engineering issues, incorrect cost
assumptions, increases in the cost of materials and labor, health and safety hazards, third- party performance issues and
changes in laws or permitting requirements. If a third party or other subcontractor that we have contracted fails to
fulfill its contractual obligations to us, we could face significant delays, cost overruns and liabilities. Our continued
growth will depend in part on executing a greater volume of aeeelerated-fHer-projects, which will require us to
expand and retain er-our project management and execution personnel and resources. If we are unable to manage these
risks, we may incur higher costs, liquidated damages and other liabilities, which may decrease our profitability and
harm our reputation. We may lack sufficient funds to achieve our planned business objectives. Our ability to continue as
a going concern is dependent on (i) continued financial support from our shareholders and other related parties, (ii)
raising capital via external financing and / or (iii) attaining profitable operations. We may seek to raise further funds
through one or more financing transactions, and any inability to access the capital or financial markets may limit our
ability to fund our ongoing operations and execute our business plan to pursue investments that we may rely on for
future growth. We have limited capital resources and operations. From time to time, we may seek additional financing to
provide the capital required to expand production of our business operations, development initiatives and / or working
capital, as well as to repay outstanding loans if cash flow from operations is insufficient to do so. We cannot predict with
certainty the timing or amount of any such capital requirements. We may in the future require access to capital markets
and debt financing as a source of liquidity for investments and expenditures. If we do not raise sufficient capital to fund
our ongoing development activities, it is likely that we will be unable to carry out our business plans. We may not be able
to obtain additional financing on terms acceptable, or at all. Even if we obtain financing for near term operations, we
may require additional capital beyond the near term. If we are unable to raise capital when needed, or if our ability to
access required capital were to become significantly constrained, we could incur material borrowing costs and our
business, financial condition and results of operations would be materially adversely affected, and it could force us to
reduce or discontinue our operations. We face significant barriers in our attempts to deploy our technology and may not
be able to successfully develop our technology. If we cannot successfully overcome those barriers, it could adversely
impact our business and operations. The technology behind our AirJoule unit is very complex. While we have
successfully produced prototype units within our test facilities, we are still in the process of optimizing the technology to
deliver water and dehumidified and cooled air at the energy efficiency that we are anticipating we can achieve. If we are
unable to successfully develop our technology, our operating and financial results could materially differ from our
expectations and our business could suffer. If we encounter difficulties in scaling our production and delivery
capabilities, if we fail to develop such technologies before our competitors or if such technologies fail to perform as
expected, are inferior to those of our competitors or are perceived as less safe than those of our competitors, our
business, reputation and financial condition could be materially and adversely impacted. We are subject to risks
associated with changing technology, product innovation, manufacturing techniques, operational flexibility and business
continuity, which could place us at a competitive disadvantage. The industries in which we operate are subject to rapid
technological change, evolving industry standards and practices and changing customer needs and preferences. The
success of our business will depend, in part, on our ability to adapt and respond effectively to these changes on a timely
basis. We may introduce significant changes to our AirJoule units or develop and introduce new and unproven products,
including using technologies with which we have little or no prior development or operating experience. If we are unable
to develop and sell new technology, features and functionality for our AirJoule units that satisfy our customers and that
keep pace with rapid technological and industry change, our revenue and operating results could be adversely affected.
If new technologies emerge that deliver competitive solutions at lower prices, more efficiently, more conveniently or
more securely, it could adversely impact our ability to compete and place us at a competitive disadvantage. We expect to
incur research and development costs and devote resources to identifying and commercializing new products, which
could reduce our profitability and may never result in revenue. We will require significant capital to develop and grow
our business and we expect to incur significant expenses, including those relating to developing and commercializing our
AirJoule units, research and development, production, sales, maintenance and service and building the AirJoule brand.
Our current estimates of the costs associated with development and commercialization could prove inaccurate, and that
could impact the cost of our technology and of our business overall. If we are unable to efficiently design, develop,
commercialize, license, market and deploy our technology in a cost- effective manner, our margins, profitability and
prospects would be materially and adversely affected. Actual capital costs, operating costs, production and economic
returns may differ significantly from those we have anticipated and future development activities may not result in
profitable operations. The actual operating costs of manufacturing, commercializing and distributing AirJoule units on
a commercial scale will depend upon a variety of factors, such as changes in the availability of and price of materials and
changes in governmental regulation, including taxation, environmental, permitting and other regulations and other
factors, many of which are beyond our control. Due to any of these or other factors, our capital and operating costs may
be significantly higher than those initially estimated by management. As a result of higher capital and operating costs,
our financing ability may be impacted, and this may be further affected by lower commodity prices in the international
markets that could impact production or economic returns, which may differ significantly from management’ s
expectations and there can be no assurance that any of our development activities will result in profitable operations. We
may face significant competition from established companies with longer operating histories, customer incumbency



advantages, access to and influence with governmental authorities and more capital resources than we do. The markets
for generation of potable water and energy- efficient air conditioning are evolving and highly competitive. We expect
competition to increase in the future from established competitors and new market entrants. This could negatively
impact our ability to compete in these markets. We will face competition from other water generation and comfort
cooling companies that offer standalone water production and air conditioning solutions and services. In addition, we
may face competition from niche companies and new market entrants that offer point products that attempt to address
the specific problems that our AirJoule units attempt to solve. Many of our existing competitors have, and our potential
competitors could have, substantial competitive advantages such as greater name recognition, longer operating histories,
larger sales and marketing budgets and resources, greater customer support resources, lower labor and development
costs, larger and more mature intellectual property portfolios and substantially greater financial, technical and other
resources. Some of our larger competitors also have substantially broader product lines and market focus and will
therefore not be as susceptible to downturns in a particular market. Conditions in our market could change rapidly and
significantly as a result of technological advancements, partnering by our competitors, or continuing market
consolidation. New start- up companies that innovate and / or large companies that are making significant investments
in research and development may invent similar or superior products and technologies that compete with our AirJoule
units. In addition, some of our competitors may enter into new alliances with each other or may establish or strengthen
cooperative relationships with agency partners, technology and application providers in complementary categories or
other parties. Any such consolidation, acquisition, alliance or cooperative relationship could lead to pricing pressure, a
loss of market share or a smaller addressable share of the market, all of which could harm our ability to compete and
may materially affect our results of operations and financial condition. If we fail to retain our key personnel or if we fail
to attract additional qualified personnel, we may not be able to achieve our anticipated level of growth and our business
could suffer. Our success depends to a significant extent on our and our joint ventures’ ability to attract and retain
talent, specifically in senior management and skilled technical, engineering, project management and other key roles.
Macroeconomic conditions, specifically labor shortages, increased competition for employees and wage inflation could
have a material impact on our ability to attract and retain talent, our turnover rate and the cost of operating our
business. If we are unable to attract and retain sufficient talent, minimize employee turnover or manage wage inflation,
it could have a material adverse effect on our business, financial condition, results of operations or prospects. Any failure
by our management to properly manage our growth could have a material adverse effect on our business, operating
results and financial condition. We may experience rapid growth and organizational change, which may place significant
demands on our management and our operational and financial resources. Our success will depend in part on our ability
to manage this growth effectively. We will require significant capital expenditures and valuable management resources
to grow without undermining our culture of innovation and teamwork, which has been central to our growth so far. If
we fail to manage our anticipated growth and change in a manner that preserves our culture, it could negatively affect
our reputation and ability to retain and attract customers and employees. We also intend to expand our international
operations in the future. Our expansion may place a significant strain on our managerial, administrative, financial and
other resources. If we are unable to manage our growth successfully, our business and results of operations could suffer.
If the estimates and assumptions we use to determine the size of our total addressable market are inaccurate, our future
growth rate may be affected and the potential growth of our business may be limited. Our estimates for our total
addressable market are based on several internal and third- party estimates, including the number of potential
customers who have expressed interest in licensing our technology, assumed prices and production costs for our
products, our ability to leverage our current logistical and operational processes and general market conditions.
However, our assumptions and the data underlying our estimates may not be correct and the conditions supporting our
assumptions or estimates may change at any time, thereby reducing the predictive accuracy of these underlying factors.
As a result, our estimates of the annual total addressable market for our products, as well as the expected growth rate for
the total addressable market for our products, may prove to be incorrect, which could materially and adversely affect
our business. Damage to our reputation or brand image could adversely affect our business. Our reputation is one of our
key assets. Our ability to attract and retain customers will be highly dependent upon the external perceptions of our level
of service, trustworthiness, business practices, financial condition and other subjective qualities. Negative perceptions or
publicity regarding these or other matters, including from actual or alleged conduct by us or our employees, could
damage our reputation. Any resulting erosion of trust and confidence among customers, business partners, regulators
and other parties important to the success of our business could make it difficult for us to attract customers and business
partners, which could have a material adverse effect on our business, financial condition and results of operations. The
occurrence of significant events for which we may not be fully insured could have a material adverse effect on our
business, financial condition and results of operations. We may be subject, in the ordinary course of business, to losses
resulting from product liability, accidents, acts of God and other claims against us, for which we may have no insurance
coverage. We cannot be certain that any future insurance coverage we obtain will be sufficient to cover all future losses
or claims against us. A loss that is uninsured or which exceeds policy limits may require us to pay substantial amounts,
which could adversely affect our business, financial condition and results of operations. Cyber- attacks or a failure in our
information technology and data security infrastructure could adversely affect our business and operations. We rely on
information technology systems in connection with various aspects of the operation of our business. Our business
depends on the integrity of such information technology systems, which are inherently susceptible to a number of
threats, including, but not limited to, viruses, ransomware, malware, malicious codes, hacking, phishing, denial of service
actions, human error, network failures, electronic loss of data and other electronic security breaches. A successful



material cyber- attack may result in the loss or compromise of customer, financial or operational data, theft of
intellectual property, disruption of billing, collections or normal field service activities, disruption of data analytics and
electronic monitoring and control of operational systems, loss of revenue, ransomware payments, remediation costs
related to lost, stolen or compromised data, repairs to infrastructure, physical systems or data processing systems,
increased cybersecurity protection costs or violation of United States and international privacy laws, which may result in
litigation. Any of these occurrences could harm our reputation or have a material adverse effect on our business,
financial condition, results of operation and prospects. We have and intend to continue to adopt measures to mitigate
potential risks associated with information technology disruptions and cybersecurity threats; however, there is no
assurance that these measures will prevent cyber- attacks or security breaches. Although we intend to periodically assess
these risks, implement controls and perform business continuity and disaster recovery planning, we cannot be sure that
interruptions with material adverse effects will not occur. Increased scrutiny of ESG matters, including our completion
of certain ESG initiatives, could have an aeeeleratedfiler-adverse effect on our business , financial condition results of
operations, result in reputational harm and negatively impact the assessments made by ESG- focused investors when
evaluating us. We are increasingly facing more stringent ESG standards, policies and expectations, and expect to
continue to do so as a listed company with growing operations. Companies across all industries are facing increasing
scrutiny from a variety of stakeholders, including investor advocacy groups, proxy advisory firms, certain institutional
investors and lenders, investment funds and other influential investors and rating agencies, related to their ESG and
sustainability practices. We generally experience a strong ESG emphasis among our customers, partners and
competitors. Some of these stakeholders maintain standards, policies and expectations regarding environmental matters
(e. g., climate change and sustainability), social matters (e. g., diversity and human rights) and corporate governance
matters (e. g., taking into account employee relations when making business and investment decisions, ethical matters
and the composition of the board of directors and various committees). There is no tenger-qualify-guarantee that we will
be able to comply with applicable ESG standards, policies and expectations, or that we will, from the perspective of other
stakeholders and the public, appear to be complying with such ESG standards, policies and expectations. If we do not
adapt to or comply with investor or other stakeholder standards, policies, or expectations on ESG matters as they
continue to evolve, or if we are perceived to have not responded appropriately or quickly enough to growing concern for
ESG and sustainability issues, regardless of whether there is a regulatory or legal requirement to do so, we may suffer
from reputational damage and our business, financial condition and / or stock price could be materially and adversely
affected. We also expect there will likely be increasing levels of regulation, disclosure- related and otherwise, with
respect to ESG matters. We may be subject to ESG or sustainability- related regulation in multiple jurisdictions,
including the U. S., and complying with these regulations in multiple jurisdictions may increase the complexity and cost
of our compliance efforts. Moreover, increased regulation and increased stakeholder expectations will likely lead to
increased costs as well as scrutiny that could heighten all of the risks identified in this risk factor. Additionally, many of
our customers and suppliers may be subject to similar expectations, which may augment or create additional risks,
including risks that may not be known to us. Risks Related to Our Joint Ventures, Our Suppliers and Our CustomersWe
conduct a substantial amount of our operations through joint ventures, which may lead to disagreements with joint
venture partners and adversely affect our interest in the joint ventures. We are currently conducting the majority of our
development, operations and commercialization activities through our joint venture with GE Vernova, of which we and
GE Vernova each own a 50 % interest. This AirJoule JV was formed in March 2024 to incorporate GE Vernova’ s
proprietary sorbent materials into systems that utilize our water capture technology and to manufacture and bring
products incorporating the combined technologies to market in the Americas, Africa and Australia. Additionally, we
have entered into a joint venture agreement with an emerging-growth-eompany-affiliate of CATL to manufacture and
commercialize our AirJoule technology in Asia and Europe , but this joint venture has not yet been funded by either
party and has not yet commenced any operation’ s. Our heavy reliance on joint ventures could adversely affect our
business and financial condition if any of our joint venture partners chooses to terminate their relationship with us or
make material changes to their businesses, products or services in a manner that is adverse to us. Under the A & R Joint
Venture Agreement for the AirJoule JV, for the first six years, GE Vernova has the right, but not the obligation, to make
capital contributions to the AirJoule JV, and we are solely responsible for funding the AirJoule JV if and until GE
Vernova elects to participate in funding the AirJoule JV with its pro- rata share. We can provide no assurance that GE
Vernova elect to participate in capital contributions to the AirJoule JV, and our ability to continue fully funding the
joint venture will likely depend on our ability to raise additional capital via external financing. We may incur
impairment charges related to the carrying value of our equity method investment in the AirJoule JV, which could have
a significant negative effect on our financial condition, results of operations and the price of our securities. We regularly
evaluate the carrying value of our equity method investment in the AirJoule JV, and we may incur an impairment
charge if we determine that the carrying value of such investment exceeds the fair value. For example, if the AirJoule JV
recognizes a goodwill impairment charge in its separate financial statements, we would impair the value of
our investment in the AirJoule JV. The AirJoule JV tests its goodwill for impairment annually on October 1 and more
frequently if events or changes in circumstances indicate that a potential goodwill impairment exists. Asset impairment
evaluations with respect to goodwill are, by nature, highly subjective. The use of different estimates and assumptions
could result in materially different carrying values of the AirJoule JV’ s assets, which could impact the need to record an
impairment charge and the amount of any charge taken. If AirJoule JV’ s assumptions, including timing of revenue
generation and forecasted EBITDA, are not achieved, then the AirJoule JV may be required to record goodwill
impairment charges in future periods. Though any impairment we may be required to incur in the future would be a



non- cash charge and therefore not have an immediate impact on our liquidity, the fact that we report a charge of this
nature could contribute to negative market perceptions about our business or our securities. In addition, charges of this
nature may hinder our ability to obtain future financing on favorable terms or at all. We may depend on sole- source
and limited- source suppliers for key components and products. If we are unable to source these components and
products on a timely basis or at acceptable prices, we will not be able to deliver our products to our customers and
production time and production costs could increase, which may adversely affect our business. Our manufacturing
processes rely on many materials. We purchase, and will continue to purchase, a significant portion of our materials,
components and finished goods used in our production facilities from a few suppliers, some of which are single- source
suppliers. For example, our proprietary MTMOF1, which is highly engineered to adsorb water vapor molecules and is
utilized in our AirJoule units, is currently being manufactured solely by BASF (an international chemical company). As
certain materials are highly specialized, the lead time needed to identify and qualify a new supplier is typically lengthy
and there is often no readily available alternative source. We do not generally have long- term contracts with our
suppliers and substantially all of our purchases are on a purchase order basis. Suppliers may extend lead times, limit
supplies, place products on allocation or increase prices due to commodity price increases, capacity constraints or other
factors and could lead to interruption of supply or increased demand in the industry. Additionally, the supply of these
materials may be negatively impacted by increased trade tensions or additional or increased tariffs between the U. S. and
its trading partners. In the event that we cannot obtain sufficient quantities of materials in a timely manner, at
reasonable prices or of sufficient quality, or if we are not able to pass on higher materials costs to our customers, our
business, financial condition and results of operations could be adversely impacted. We may face supply chain
competition, including competition from businesses in other industries, which could result in insufficient inventory and
negatively affect our results of operations. Certain of our suppliers also supply systems and components to other
businesses. As a relatively low- volume purchaser of certain of these parts and materials, we may be unable to procure a
sufficient supply of the items we need in the event that our suppliers fail to produce sufficient quantities to satisfy the
demands of all of their customers, which could materially adversely affect our business, financial condition and results of
operations. Manufacturing issues not identified prior to design finalization, long- lead procurement and / or fabrication
could potentially be realized and may impact our deployment cost and schedule, which could adversely impact our
business. It is possible that in the future we may experience delays and other complications from our partners and third-
party suppliers in the development and manufacturing of the components and other implementing technology required
for deploying our AirJoule units. Any disruption or delay in the development or supply of such components and
technology could result in the delay or other complication in the design, manufacture, production and delivery of our
technology that could prevent us from commercializing our AirJoule units according to our planned timeline and scale.
If delays like this recur or if we experience issues with planned manufacturing activities, supply of components from
third parties or design and safety, we could experience issues or delays in commencing or sustaining our commercial
operations. The Binding Term Sheets we and CAMT have entered into with Carrier may not ultimately yield definitive
agreements with Carrier consistent with the term sheets or at all. On January 7, 2024, concurrently with the execution of
the Common Unit Subscription Agreement, we and CAMT entered into the Binding Term Sheets with Carrier, pursuant
to which, among other things, the parties agreed to negotiate in good faith to finalize and enter into, as promptly as
reasonably practicable, definitive agreements relating to the development of the Applicable Products and the viability of
the commercialization of the Applicable Products. Despite entry into the Binding Term Sheets, we and CAMT ultimately
may not enter into definitive agreements with Carrier on terms consistent with the Binding Term Sheets or at all. We
expect to be dependent on a limited number of customers and end markets. A decline in revenue from, or the loss of, any
significant customer, could have a material adverse effect on our financial condition and operating results. We are in the
process of developing our technology and do not yet have any customers. We expect to initially depend upon a small
number of customers for a substantial portion of our future revenue. Accordingly, a decline in revenue from, or the loss
of, any significant customer could have a material adverse effect on our financial condition and operating results. We
cannot assure you that prospective customers will ultimately utilize our products and services or enter into contracts
with us for such products and services on acceptable terms or at all. There can also be no assurance that our efforts to
secure new customers, including through acquisitions, will succeed in reducing our customer concentration. Acquisitions
are also subject to integration risk, and revenues and margins could be lower than we anticipate. Failure to secure
business from new customers in any of our end markets would adversely impact our operating results. Our long- term
success depends, in part, on our ability to negotiate and enter into sales agreements with, and deliver our products to,
customers on commercially viable terms. There can be no assurance that we will be successful in securing such
agreements. Our success depends, in part, on our ability to acquire and retain new customers and to do so in a cost-
effective manner. In order to obtain and expand our customer base, we must appeal to, acquire and enter into sales
agreements with third- party customers on commercially viable terms, either directly or through third- party
distributors. We expect to make significant investments related to customer acquisition in the future. If we fail to deliver
and market a robust product that appeals to customers, or if customers do not perceive AirJoule units to be of high value
and quality, we may be unable to acquire or retain customers. If we are unable to acquire or retain customers sufficient
to grow our business, we may be unable to generate the scale necessary to achieve operational efficiency. Consequently,
our prices may increase or may not decrease to levels sufficient to generate customer interest, and total revenue may
decrease and margins and profitability may decline. As a result, our business, financial condition and results of
operations may be materially and adversely affected. Our sales and profitability may be impacted by, and we may incur
liabilities as a result of, warranty claims, product defects, recalls, improper use of our products, or our failure to meet



performance guarantees or customer safety standards. We anticipate that our customers will require product
warranties as to the proper operation and conformance to specifications of the products we manufacture or install.
Failure of our products to operate properly or to meet specifications of our customers or our failure to meet our
performance guarantees may increase costs by requiring additional engineering resources and services, replacement of
parts and equipment or monetary reimbursement to a customer, or could otherwise result in liability to our customers.
There are significant uncertainties and judgments involved in estimating warranty and performance guarantee
obligations, including changing product designs, differences in customer installation processes and failure to identify or
disclaim certain variables. To the extent that we incur substantial warranty or performance guarantee claims in any
period, our reputation, earnings and ability to obtain future business could be materially adversely affected. Risks
Related to Legal, Compliance, Regulations and Geopolitical Issues There are risks associated with operating in foreign
countries, including those related to economic, social and / or political instability, and changes of law affecting foreign
companies operating in that country. In particular, we may suffer reputational harm due to our business dealings in
certain countries that have previously been associated, or perceived to have been associated, with human rights issues.
Increased scrutiny and changing expectations from investors regarding ESG considerations may result in a decrease of
the trading price of our securities. We are currently party to a joint venture with an affiliate of CATL, a Chinese battery
manufacturer and technology company, and a development agreement with BASF, an international chemical producer
headquartered in Germany. We may continue to pursue partnerships and operations outside of the United States,
including with suppliers and partners that are located or operate in other countries. Accordingly, we are subject to risks
associated with operating in foreign countries, including: e fluctuations in currency exchange rates; e limitations on the
remittance of dividends and other payments by foreign subsidiaries and joint ventures; ® additional costs of compliance
with local regulations; e historically, in certain countries, higher rates of inflation than in the United States; ® changes in
the economic conditions or consumer preferences or demand for our products in these markets; ® restrictive actions by
multinational governing bodies, foreign governments or subdivisions thereof; e changes in U. S. and foreign laws
regarding trade and investment, including with respect to taxation, import and export tariffs, energy use, land use rights,
intellectual property, network security and other matters; e less robust protection of our intellectual property under
foreign laws; e geopolitical events, including natural disasters, public health issues, acts of war, nationalism and
terrorism, social unrest or human rights issues; and e difficulty in obtaining distribution and support for our products.
In addition, our operations outside the United States are subject to the risk of new and different legal and regulatory
requirements in local jurisdictions, potential difficulties in staffing and managing local operations and potentially
adverse tax consequences. The costs associated with operating our continuing international business could adversely
affect our results of operations, financial condition and cash flows in the future. Our business may require numerous
permits, licenses and other approvals from various governmental agencies, and the failure to obtain or maintain any of
them, or delays in obtaining them, could materially adversely affect us. Regulatory risks associated with our business
include: e our ability to obtain and maintain applicable permits, approvals, licenses or certifications from regulatory
agencies, if required; ® regulatory delays, delays imposed as a result of regulatory inspections and changing regulatory
requirements may cause a delay in our ability to fulfill our orders or may cause manufacturing plans to not be completed
at all, many of which may be out of our control, including changes in governmental regulations or in the status of our
regulatory approvals or applications or other events that force us to cancel or reschedule production, any of which could
have an adverse impact on our business and financial condition; e regulatory, availability and other challenges may
delay our progress in establishing the number of AirJoule units we are able to produce, and such challenges could have
an adverse effect on our ability to grow our business; and e challenges as a result of regulatory processes or in our
ability to secure the necessary permissions to deliver our products could adversely affect our business. Any of these risk
factors could have a material adverse effect on our business. Our business and current and future production facilities
are subject to liabilities and operating restrictions arising from environmental, health and safety laws, regulations, and
permits. We are and will be subject to environmental, health and safety laws and regulations in multiple jurisdictions,
which impose substantial compliance requirements on our operations. Our operating costs could be significantly
increased in order to new or more stringent regulatory standards in the jurisdictions in which we operate.
Our business and our and our joint venture’ s and partners’ current and future production facilities are and will be
subject to various foreign, federal, state and local environmental, health and safety (“ EHS ) laws, regulations,
guidelines, policies, directives, permits and other requirements. Pursuant to these requirements, we may be required to
obtain various permits from certain regulatory agencies for our operations. If our facilities and operations do not
comply with such laws, regulations, requirements or permits, each of which may vary across the jurisdictions in which
we operate, we may be required to pay significant administrative or civil penalties or fines, curtail or cease operation of
the affected facilities, make costly modifications to such facilities, be subject to civil litigation or seek new or amended
permits for our operations. Violations of environmental and other laws, regulations, and permit requirements, including
certain violations of laws protecting wetlands, migratory birds, and threatened or endangered species, may also result in
criminal sanctions or injunctions. The global EHS regulatory environment continues to change, and these laws and
regulations, and the enforcement thereof, have tended to become more stringent over time. It is possible that new
standards could be imposed, or interpretation or enforcement of existing laws and regulations could change, making the
regulatory environment more stringent. Such changes could result in higher operating expenses, the obsolescence of our
products or an interruption or suspension of our operations and have an adverse effect on our business, financial
condition and results of operations. If it is not economical to make those expenditures, or if we violate any applicable
EHS laws and regulation, it may be necessary to retire or suspend operations of our facilities or restrict or modify our



operations to obtain or maintain compliance, either of which could have a material adverse effect on our business,
financial condition, results of operations, cash flow and prospects. Furthermore, foreign, federal, state, and local
governments are increasingly regulating and restricting the use of certain chemicals, substances, and materials. Some of
these policy initiatives could impact our business. For example, laws, regulations, or other policy initiatives might
restrict substances found within component parts to our products, in which event we would be required to comply with
such requirements, which could in turn require changes to our products and increase our production and operating
costs. Our business could be adversely affected by trade wars, trade tariffs or other trade barriers. The U. S. government
has recently imposed tariffs on certain foreign goods, including steel and aluminum and has indicated a willingness to
impose tariffs on imports of other products. As an example, on February 1, 2025, the U. S. government announced a 25
% tariff on product imports from certain countries, including Mexico and Canada, and 10 % tariffs on product imports
from certain countries, including China. Some foreign governments, including China, have instituted retaliatory tariffs
on certain U. S. goods and have indicated a willingness to impose additional tariffs on U. S. products. Other countries
have threatened retaliatory tariffs on certain U. S. products. Global trade disruption, significant introductions of trade
barriers and bilateral trade frictions, together with any future downturns in the global economy resulting therefrom,
may limit our ability to obtain key components for our AirJoule units or significantly increase freight charges, raw
material costs and other expenses associated with our business, which could materially and adversely affect our business,
financial condition, prospects and results of operations. Exchange rate fluctuations may materially affect our results of
operations and financial condition. We anticipate that our partner and customer contracts will primarily be
denominated in U. S. dollars, and therefore substantially all of our revenue will not be subject to foreign currency risk.
However, a strengthening of the U. S. dollar could increase the real cost of AirJoule units to our customers outside of the
United States, which could adversely affect our operating results. In addition, a portion of our operating expenses are
expected to be incurred and a portion of our assets are expected to be held outside the United States. These operating
expenses and assets would be denominated in foreign currencies and are subject to fluctuations due to changes in foreign
currency exchange rates. If we are not able to successfully hedge against the risks associated with currency fluctuations,
our operating results could be adversely affected. Our failure to comply with applicable anti- corruption, anti- bribery,
anti- money laundering, antitrust, foreign investment and similar laws and regulations could negatively impact our
reputation and results of operations. We are subject to the U. S. Foreign Corrupt Practices Act of 1977, as amended, the
U. S. domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel Act, and other anti- bribery and anti-
money laundering laws in the countries in which we conduct activities. Anti- corruption and anti- bribery laws have been
enforced aggressively in recent years. These laws are interpreted broadly to prohibit companies and their employees and
third- party intermediaries from authorizing, promising, offering or providing, directly or indirectly, improper
payments or anything else of value to recipients in the public or private sector. As we increase our international sales
and business and sales to the public sector, we may engage with partners and third- party intermediaries to market our
services and to obtain necessary permits, licenses and other regulatory approvals. In addition, we or our third- party
intermediaries may have direct or indirect interactions with officials and employees of government agencies or state-
owned or affiliated entities. We can be held liable for corrupt or other illegal activities of these third- party
intermediaries, our employees, representatives, contractors, partners and agents, even if we do not explicitly authorize
such activities. While we have policies and procedures to address compliance with such laws, our employees and agents
could violate our policies and applicable law, for which we may be ultimately held responsible. As we increase our
international sales and business, our risks under these laws may increase. Noncompliance with anti- corruption, anti-
bribery or anti- money laundering laws could subject us to whistleblower complaints, investigations, sanctions,
settlements, prosecution, other enforcement actions, disgorgement of profits, significant fines, damages, other civil and
criminal penalties or injunctions, suspension and / or debarment from contracting with certain persons, the loss of export
privileges, reputational harm, adverse media coverage and other collateral consequences. If any subpoenas or
investigations are launched, or governmental or other sanctions are imposed, or if we do not prevail in any possible civil
or criminal litigation, our business, results of operations and financial condition could be materially harmed. Responding
to any action will likely result in a materially significant diversion of management’ s attention and resources and
significant defense costs and other professional fees. Enforcement actions and sanctions could further harm our
business, results of operations and financial condition. Our past and potential future transactions with foreign- based
commercial partners and investors may be subject to review by the Committee on Foreign Investment in the United
States (“ CFIUS ). CFIUS actions, including potentially imposing restrictions or conditions on these transactions, or
forcing us to terminate these transactions, could adversely impact our business and operations. CFIUS has authority to
review certain direct or indirect foreign investments in U. S. businesses for national security considerations. Among
other things, CFIUS is authorized to require mandatory filings for certain foreign investments in the United States and
to self- initiate national security reviews of certain foreign direct and indirect investments in U. S. businesses if the
parties to such investments choose not to file voluntarily. With respect to transactions that CFIUS determines present
unresolved national security concerns, CFIUS has the power to suspend transactions, impose mitigation measures or
recommend that the president of the United States block pending transactions or order divestitures of completed
transactions when national security concerns cannot be mitigated. Whether CFIUS has jurisdiction to review an
acquisition or investment transaction depends on, among other factors: the nature and structure of the transaction;
whether the target entity or assets constitute a U. S. business; the level of beneficial ownership and voting interests
acquired by foreign persons; and the nature of any information, control, access or governance rights that the transaction
affords foreign persons. For example, any transaction that could result in foreign “ control ” (as such term is defined in



the CFIUS regulations) of a U. S. business is within CFIUS’ s jurisdiction, including such a transaction carried out
through a joint venture. In addition, CFIUS has jurisdiction over certain investments that do not result in control of a U.
S. business by a foreign person but that afford a foreign person certain access, involvement or governance rights in a
TID U. S. business, ” that is, a U. S. business that: (1) produces, designs, tests, manufactures, fabricates, or develops one
or more “ critical technologies; ” (2) owns, operates, manufactures, supplies or services certain “ covered investment
critical infrastructure; ” or (3) maintains or collects, directly or indirectly, “ sensitive personal data ” of U. S. citizens.
We have in the past entered into, and may in the future enter into, commercial arrangements with foreign persons
including, for example, our development agreement with BASF and our joint venture with an affiliate of CATL. In
addition, foreign investors have invested in us in the past and may invest in us in the future, and we may continue to
pursue partnerships and operations outside of the United States. CFIUS has broad discretion to interpret its regulations,
and CFIUS policies and practices are evolving rapidly. As a result, we cannot predict whether CFIUS may seek to review
our past or potential future transactions involving a foreign person, even if such transactions did not or will not require
a mandatory CFIUS filing at the time of the transaction. Any review by CFIUS of one or more of our past or potential
future transactions involving a foreign person may have outsized impacts on, among other things, the certainty, timing,
feasibility and cost of the transaction in question, and there can be no assurance that we and the foreign person will be
able to maintain (if the transaction has already been completed) or proceed with (if the transaction is pending) the
transaction on acceptable terms or at all. Changes in laws or regulations, or a failure to comply with any laws and
regulations, may adversely affect our business, investments and results of operations. We are subject to laws, regulations
and rules enacted by national, regional and local governments and Nasdaq. In particular, we are required to comply
with certain SEC, Nasdaq and other legal or regulatory requirements. Compliance with, and monitoring of, applicable
laws, regulations and rules may be difficult, time consuming and costly. Those laws, regulations and rules and their
interpretation and application may also change from time to time and those changes could have a material adverse effect
on our business, investments and results of operations. In addition, a failure to comply with applicable laws, regulations
and rules, as interpreted and applied, could have a material adverse effect on our business and results of operations.
Changes to, or changes to interpretations of, the U. S. federal, state, local or other jurisdictional tax laws could have a
material adverse effect on our business, financial condition and results of operations. All statements contained herein
concerning U. S. federal income tax (or other tax) consequences are based on existing law and interpretations thereof.
The tax regimes to which we are subject or under which we operate, including income and non- income taxes, are
unsettled and may be subject to significant change. While some of these changes could be beneficial, others could
negatively affect our after- tax returns. Accordingly, no assurance can be given that the currently anticipated tax
treatment will not be modified by legislative, judicial or administrative changes, possibly with retroactive effect. In
addition, no assurance can be given that any tax authority or court will agree with any particular interpretation of the
relevant laws. State, local or other jurisdictions could impose, levy or otherwise enforce tax laws against us. Tax laws and
regulations at the state and local levels frequently change, especially in relation to the interpretation of existing tax laws
for new and emerging industries, and we cannot always reasonably predict the impact from, or the ultimate cost of
compliance with, current or future taxes, which could have a material adverse effect on our business, financial condition
and results of operations. Our business may be adversely affected by force majeure events outside of our control,
including labor unrest, civil disorder, war, subversive activities or sabotage, extreme weather conditions, fires, floods,
explosions or other catastrophes or epidemics. The occurrence of one or more natural disasters, including and not
limited to tornadoes, hurricanes, fires, floods and earthquakes, unusual weather conditions, pandemics and endemic
outbreaks, terrorist attacks or disruptive political events in certain regions where our facilities are located, or where our
third- party contractors’ and suppliers’ facilities are located, could adversely affect our business. The continuing armed
conflicts in the Middle East and in Ukraine, or strategic competition and tensions between China, the United States,
Taiwan or other countries have also contributed to uncertainty in the geopolitical and regulatory landscape. Such
conflicts and tensions could adversely impact macroeconomic conditions, give rise to regional instability and result in
heightened economic tariffs, sanctions and import- export restrictions from the United States and the international
community in a manner that adversely affect us, including to the extent that any such actions cause material business
interruptions or restrict our ability in these regions to conduct business with certain suppliers or vendors. Additionally,
such conflict or sanctions may significantly devalue various global currencies and have a negative impact on economies
in geographies in which we do business. Similarly, other events such as labor force instability and strikes, terrorist
attacks, pandemic, actual or threatened acts of war or the escalation of current hostilities, or any other military or trade
disruptions impacting our domestic or foreign suppliers of components of our products, may impact our operations by,
among other things, causing supply chain disruptions and increases in commodity prices, which could adversely affect
our raw materials or transportation costs. These events also could cause or act to prolong an economic recession in the
United States or abroad. Any future disaster recovery and business continuity plans we may put in place may prove
inadequate in the event of a serious disaster or similar event, and, more generally, any of these events could cause
consumer member confidence and spending to decrease, which could adversely impact our operations. Risks Related to
Intellectual Property Our patent applications may not result in issued patents, and our issued patents may not provide
adequate protection, which may have a material adverse effect on our ability to prevent others from commercially
exploiting products similar to ours. Our patent applications may not result in issued patents, which may have a material
adverse effect on our ability to prevent others from commercially exploiting products similar to ours. The registration of
patents involves complex legal and factual questions and the breadth of claims allowed is uncertain. As a result, we
cannot be certain that our patent applications will result in patents being issued, or that our patents and any patents



that may be issued to us will afford protection against competitors with similar technology. Numerous patents and
pending patent applications owned by others exist in the fields in which we have developed and is and will be developing
our technology. Many of these existing patents and patent applications might have priority over our patent applications
and could subject our patent applications to rejection. Furthermore, patent applications filed in foreign countries are
subject to laws, rules and procedures that differ from those of the United States, and thus we cannot be certain that
foreign patent applications related to issued U. S. patents will be issued. Many patent applications in the United States
are maintained in secrecy for a period of time after the-they independent-are filed, and since publication of discoveries in
the scientific or patent literature tends to lag behind actual discoveries by several months, we cannot be certain that we
will be the first creator of inventions covered by any patent application we make or that we will be the first to file patent
applications on such inventions. Because some patent applications are maintained in secrecy for a period of time, there is
also a risk that we could adopt a technology without knowledge of a pending patent application, which technology would
infringe a third- party patent once that patent is issued. Even if our patent applications succeed and we are issued
patents in accordance with them, it is still uncertain whether these patents will be contested, circumvented, invalidated
or limited in scope in the future. In addition to those who may claim priority, any of our existing or pending patents may
also be challenged by others on the basis that they are otherwise invalid or unenforceable. The rights granted under any
issued patents may not provide us with meaningful protection or competitive advantages, and some foreign countries
provide significantly less effective patent enforcement than what the United States provides. In addition, the claims
under any patents that are issued to us may not be broad enough to prevent others from developing technologies that are
similar or that achieve results similar to ours. The intellectual property rights of others could also bar or limit us from
licensing, exploiting or enforcing any patents issued to us. In addition, patents issued to us may be infringed upon or
designed around by others and others may obtain patents that it needs to license or design around, either of which
would increase costs and may adversely affect our business, financial condition, prospects and results of operations. Our
failure or the inadequacy of our efforts to protect our intellectual property rights may undermine our competitive
position, and litigation associated with our intellectual property rights may be costly. We seek to protect proprietary
technologies primarily through patents and trade secrets. Patent protection may not be available or appropriate for some
of the products or technology we are developing. While we own several patents and pending patent applications in the
United States and in foreign jurisdictions, these applications do not ensure the protection of our intellectual property for
a number of reasons, including that there may be prior art of which we are not aware or there may be other patents
existing in the patent landscape that affect our freedom to operate. Our business and financial prospects may be harmed
to the extent we are required to spend significant resources prosecuting, protecting or enforcing our patents, designing
around patents held by others or licensing patents or other proprietary rights from third parties. Additionally, pending
applications may not be issued or may be issued with claims significantly narrower than we currently seek. Similarly,
patents for which claims have been allowed may be successfully challenged and invalidated. Unless and until our pending
applications issue, their protective scope is impossible to determine and, even after issuance, their protective scope may
be limited. Also, litigation may be necessary to enforce our intellectual property rights or determine the validity and
scope of the proprietary rights of others. Such litigation may result in our intellectual property rights being challenged,
limited in scope or declared invalid or unenforceable. We cannot be certain that the outcome of any litigation will be in
our favor, and an adverse determination in any such litigation could impair our intellectual property rights and may
harm our business, prospects and reputation. In addition, our success depends in large part on our proprietary
information, including certain processes, formulations and other know- how developed over years of research and
development. We rely heavily on trade secrets, especially in cases where we believe patents or other forms of

intellectual property protection may not be appropriate or obtainable. However, trade secrets are difficult to protect. We
employ various methods to protect such intellectual property, such as entering into confidentiality agreements with
certain third parties and our employees, and controlling access to, and distribution of, our proprietary information. We
cannot guarantee that we have entered into such agreements with each party that may have or has had access to our
trade secrets or proprietary technology and processes. We cannot assure you that these agreements will provide effective
or meaningful protection against the unauthorized use, misappropriation, or disclosure of our trade secrets, know- how,
or other proprietary information. Enforcing a claim that a party disclosed proprietary information in an unauthorized
manner or misappropriated a trade secret is difficult, expensive and time- consuming, and the outcome is unpredictable.
In addition, some courts are less willing or unwilling to protect trade secrets, and agreement terms that address non-
competition are difficult to enforce in many jurisdictions and might not be enforceable in certain cases. Furthermore,
competitors may independently develop products or technologies that are substantially equivalent or superior to our
own, regardless of our efforts to maintain the confidentiality of our trade secrets and other proprietary information. If
we are unable to effectively protect our technologies, intellectual property, trade secrets and other proprietary
information, our competitive position, business, financial condition, and results of operations could be harmed. A
number of foreign countries do not protect intellectual property rights to the same extent as the United States. Therefore,
our intellectual property rights may not be as strong or as easily enforced outside of the United States and efforts to
protect against the infringement, misappropriation or unauthorized use of our intellectual property rights, technology
and other proprietary rights may be difficult and costly outside of the United States. Furthermore, legal standards
relating to the intellectual property rights are uncertain and any changes in, or unexpected interpretations of, intellectual
property laws may compromise our ability to enforce our patent rights, trade secrets and other intellectual property
rights. Patent, trademark, trade secret and other intellectual property laws are geographical in scope and vary
throughout the world. Some foreign countries do not protect intellectual property rights to the same extent as do the laws



of the United States. In addition, trade secrets and know- how can be difficult to protect and some courts inside and
outside the United States are less willing or unwilling to protect trade secrets and know- how. If any of our trade secrets
were to be lawfully obtained or independently developed by a competitor or other third party, we would have no right to
prevent them from using that technology or information to compete with us, and our competitive position would be
materially and adversely harmed. Further, even if we engaged local counsel in key foreign jurisdictions, policing the
unauthorized use of our intellectual property in foreign jurisdictions may be difficult or impossible. Therefore, our
intellectual property rights may not be as strong or as easily enforced outside of the United States, and efforts to protect
against the infringement, misappropriation or unauthorized use of our intellectual property rights, technology and other
proprietary rights may be difficult and costly outside of the United States. Furthermore, legal standards relating to the
validity, enforceability and scope of protection of intellectual property rights are uncertain, and any changes in, or
unexpected interpretations of, intellectual property laws may compromise our ability to enforce our patent rights, trade
secrets and other intellectual property rights. We may need to defend ourselves against claims that we infringe, have
misappropriated or otherwise violate the intellectual property rights of others, which may be time- consuming and
would cause us to incur substantial costs. Third- party claims that we are infringing on intellectual property, whether
successful or not, could subject us to costly and time- consuming litigation or expensive licenses, and our business could
be adversely affected. Companies, organizations, or individuals, including our competitors, and suppliers may hold or
obtain patents, trademarks or other proprietary rights that they may in the future believe are infringed by our products
or services. Although we are not currently subject to any claims related to intellectual property, these companies holding
patents, trademarks or other intellectual property rights allegedly relating to our technologies could, in the future, make
claims or bring suits alleging infringement, misappropriation or other violations of such rights, or otherwise asserting
their rights and seeking licenses or injunctions. If a claim is successfully brought in the future and we or our products
are determined to have infringed, misappropriated or otherwise violated a third party’ s intellectual property rights, we
may be required to do one or more of the following: e cease selling or using our products that incorporate the challenged
intellectual property; e pay substantial royalty or license fees or other damages (including treble damages and
attorneys’ fees if our infringement is determined to be willful); e obtain a license from the holder of the intellectual
property right, which license may not be available on reasonable terms, or at all; ® redesign or reengineer our
technology, products or services, which may be costly, time- consuming or impossible; or e establish and maintain
alternative branding for our technology, products or services. Any of the foregoing could adversely affect our business,
prospects, operating results and financial condition. In addition, any litigation or claims, whether or not valid, could
harm our reputation, result in substantial costs and divert resources and management attention. We rely on licenses to
use the intellectual property rights of third parties, which are incorporated into our products, services and offerings. We
and our joint ventures rely, and expect to continue to rely on, certain services and intellectual property that we license
from third parties for use in our operations. We cannot be certain that our licensors are not infringing upon the
intellectual property rights of others or that our suppliers and licensors have sufficient rights to the third- party
technology used in our business in all jurisdictions in which we may operate. Disputes with licensors over uses or terms
could result in the payment of additional royalties or penalties by us, cancellation or non- renewal of the underlying
license or litigation. In the event that we cannot renew and / or expand existing licenses, we may be required to
discontinue or limit our use of the operations, products, or offerings that include or incorporate the licensed intellectual
property. Any such discontinuation or limitation could have a material and adverse impact on our business, financial
condition and results of operation. Risks Related to our Common Stock and Capital Structure Concentration of
ownership among our existing executive officers, directors and their respective affiliates may prevent new investors from
influencing significant corporate decisions. As of December 31, 2024, our executive officers, directors and their
respective affiliates, together, beneficially owned approximately 58. 0 % of our outstanding common stock. As a result,
these stockholders are able to exercise a significant level of control over all matters requiring stockholder approval,
including the election of directors, amendment of our Charter and approval of significant corporate transactions. This
control could have the effect of delaying or preventing a change of control of us or changes in management and will make
the approval of certain transactions difficult or impossible without the support of these stockholders. Moreover, this
concentration of stock ownership by our significant stockholders may also adversely affect the trading price of our
common stock to the extent investors perceive a disadvantage in owning stock of a company with stockholders who own
such a significant percentage of our voting securities. Furthermore, any sales of common stock by these significant
stockholders in the aceounting-market, or the perception that these sales could occur, could depress the market
price of our common stock. There may be future sales of our common stock or other dilution of our equity, which may
adversely affect the market price of our common stock. We are not restricted firm— from attestattonrrequirement-issuing
additional shares of common stock, including securities that are convertible into or exchangeable for, or that represent a
right to receive, common stock. Any issuance of additional shares of our common stock or convertible securities will
dilute the ownership interest of our existing shareholders. Sales of a substantial number of shares of our common stock
or other equity- related securities in the public market, or the perception that these sales could occur, could depress the
market price of our common stock and impair our ability to raise capital through the sale of additional equity securities.
We cannot predict the effect that future sales of our common stock or other equity- related securities would have on the
market price of our common stock. We do not intend to pay dividends on our common stock for the foreseeable future.
We currently intend to retain all available funds and any future earnings to fund the development and growth of our
business. As a result, we do not anticipate declaring or paying any cash dividends on our common stock in the
foreseeable future. Any decision to declare and pay dividends in the future will be made at the discretion of our board of



directors and will depend on, among other things, our business prospects, results of operations, financial condition, cash
requirements and availability, certain restrictions related to our indebtedness, industry trends and other factors that our
board of directors may deem relevant. Any such decision will also be subject to compliance with contractual restrictions
and covenants in the agreements governing our current and future indebtedness. In addition, we may incur additional
indebtedness, the terms of which may further restrict or prevent us from paying dividends on our common stock. As a
result, you may have to sell some or all of your common stock after price appreciation in order to generate cash flow
from your investment, which you may not be able to do. Our inability or decision not to pay dividends, particularly when
others in our industry have elected to do so, could also adversely affect the market price of our common stock. Material

weaknesses in our internal control over financial reporting —Fartherfor-astongas-weremainrcould have a significant adverse
effect on our busmess an—and emergmg—grewt-h—the prlce of our common stock As a pubhc wmpany we are w-l-l—net—be

ith-the feqtrrremeﬂts—SEC

1mplement1ng Sectlons 302 and 404 0[ lhc Salbancs Oxley Act p&r&eu-}&rl-y—bttréeﬂseme-, which requires management to
certify financial and other information in our quarterly and annual reports and prov1de an annual management report

on tts—as—eemp&red—te—ethef—— the effectlveness ptiblie-e

i atert W i s+our internal control over [mdnual reporting as of
-BeeeﬂabefMarch 31 %92—3—2024 our management concluded that our disclosure controls —f-we-are-unable-to-develop-and
mamt&m—an—and procedures were not effective s-ystem—e-ﬁ due solely to the materlal weakness in our internal control over

W vreth y which may-adversely-affeet
Ve e ; nd-matertaty-atd-a sely-affee pertams to 1nternal controls over complex accounting
issues, 1nclud1ng the apphcatlon of the reverse recapltahzatlon accounting for the businress-Business Combination and
operatingrestits-the VIE accounting for the AirJoule JV . A-Although the material weakness is-a-defteterrey-has been
remediated as of December 31 , 2024, there can be no assurance that we will not identify additional material weaknesses
in the future. If we identify any material weaknesses in or-our a-ecombination-of-defietenetes;in-internal control over financial
1cpomnU Stteh—Ol‘ are unable to comply with the requlrements of Section 404 ina tlmely manner or assert that there-is-a
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to-apphieable-stoek-exchange listing requirements-, investors may lose
financial reperting-reports and ettrsteelethe market pncc of may-dee




aggregate-easheons A b p att-share assA-—common stock that-could be materially
adversely affected, and we could become subject to 1nvest1gat10ns by the stock exchange on which our securities are
validly-submitted-listed, the SEC for- or redemption-plus-any-amount-other regulatory authorities, which could reguired-
require to-satisfy-eash-eonditions-pursuant-to-the-terms-additional financial and management resources. Anti- takeover
prov1s1ons in our governlng documents and under Delaware law could make an acquisition of the-propesed-business
avatlableto-us more difficult , limit attempts by we-willnoteomplete-the
bttsrness—eeﬂabmaﬁeﬂ—efour stockholders to replace redeemrany-shares;-al-shares-ofour— or €lassA-remove our current
management and limit the market price of our common stock submitted-. Our Charter and Bylaws contain provisions
that could have the effect of making it more difficult, delaying for- or redemption-witl-preventing an acquisition deemed
undesirable by our board of directors. Thes provisions include: e a staggered board, which means that our board of
directors is clas51ﬁed into three classes of dlrectors with staggered three- year terms and dlrectors are only able to bc

{approximately-$10-3Fpershare}wasremoved [1om office the A
filed-a-definttive-proxy-statement-for the—cause, ° se-l-tei-ta-t—teﬁ——— llmltatlons on convenlnge-ﬁpfextes—rrreeﬂﬂeeﬁeﬁ—\#rﬂa—&

























-'rt—mere—likel—yht-hat—etﬁﬂaﬂagefneﬂt—mll not be able to maintatae

yre-were-deemed-to-take action by written consent for any matter; e a forum selectlon clause, whlch means certain

litigation against us can only be brought in Delaware; e an-investmenteompanyforpurposesof-the Investment-Company
Aetauthorization of undes1gnated preferred stock we—the terms of whlch may be establlshed fereed—te—ab&ndeﬁ—etueeffeﬁs

dl-fﬁeul-t—lssued w1thout further actlon by our stockholders, and o advance notlce procedures trme—eeﬂs'cuﬁﬂg—whlch
apply for stockholders to nominate candidates for election as directors or to bring matters before and-- an eestly-annual
meetlng of stockholders T—hese-These -laws—provnswns, alone or together, could delay or prevent hostile takeovers and

corporatlon, we are also subJect eh&nge—frem—t—uﬁe-to prov1s1ons
eﬁ—euﬁbusrﬁess—rrwes&ne&ts—aﬂd-resu-lts—o Delaware opetate



eeuld—e&use—afedtwﬁeﬁﬁn—ﬂae—value—eﬁeﬂeelassﬂﬁ—wmmon stock —"Phe—&metmee%the—exerse—taﬁs—geﬂef&Hy—H%re%ﬂae—f&rr
Wev from engaging in fer-purpoeses-ofealetlating
alte-o uunn new-shares-issuanees-against-the

feelernpt-rens-&nd- an 1nterested stockholder, fepﬂ-rehases—rn—eenﬂeeﬁeﬁﬁth—t 1c bustness-eombination-or-otherwise-board of

directors approved the transaction that resulted in such stockholder becoming an interested stockholder , (ii) the
straetare-upon consummation of a-business-eombinatiorrthe transaction that resulted in such stockholder becoming an
interested stockholder the 1nterested stockholder owned at least 85 % of the common stock or (111) followmg board

hqtndatteﬂﬁs—tmeerta-rn—lﬁwe—seelesteekheldehlmno\ al 0[ the holders of at least ettﬁmﬁal-bttsmess—eernbtﬁat—teﬂ—&nd-we—ée
ﬂet—eeﬂéuet—redefﬁpﬁeﬂs—pursﬁaﬂt—te-two thlrds of t-he—tender—e-ffeﬁu-les—&nd—rﬂyeu—efour outstanding a-“group>of
3 assA—common stock not held by —you-witHose-the-ability-to

feeleeﬂa—a-H-\uch 1nterested stockholder at an annual or special meeting of stockholders. Any provision of our Charter, our
Bylaws or Delaware law that has the effect of delaying, preventing or deterring a change in control could limit the
opportunlty for our stockholders to recelve a premrum for their shares #rexeess-of +5-%-efour €lass-A-common stock —Hf
v 6 nbination-and could also affect we-de-neteonduetredemptionsint
saant-to-the tender-offertutes;price that some investors are willing to pay
for our common stock Our Charter MMMO\ ides that a-publie-stoekholder;
: ny-other—- the persen—wﬁh—whern—saeh—stoel&rel&e%Court of Chancery of the

-frem—seekrng—reelempt—ren—ﬂglﬁs—wﬁh—respeet—m ﬂ&efe—t-hﬁn—the fullest extent permltted by apphcable law, the sole an-and
aggregate-of 15-%-of the-shares-soldin-exclusive forum for substantially all disputes between us and our stockholders RS

thhettt—eﬂepﬂe%eeﬂsefﬁ—éﬂ&e—e*eess—shafesi)—Heﬁever— we—whlch weu-ld—could hmlt net—be—restﬂet-mg—oul \tock mldus







eemp&nyhour dlrectors, ofﬁcers, or employees Om Charter publ-re—waﬁaﬂt—&greemem—mm ides that, Sﬂbjeet—unless we
consent in writing to the selection of an alternative forum, the (a) Court of Chancery (the “ Chancery Court ) of the

State of Delaware (or, in the event that the Chancery Court does not have jurisdiction, the federal district court for the
District of Delaware or other state courts of the State of Delaware) is, to the fullest extent permitted by applicable law, the

sole and exclus1ve forum for: (i) any derlvatlve action, suit or p10u:ulm<T or-eclatm-againstus-arising-outoforrelatingtn-any

-State—e-PNew%‘eflee%our behalf he-Unt istriet-Co 0 0 strt d

irevoeably-any action, submit—- suit te—saehjﬂﬂsd-te&eﬂ—or proceedmg assertmg a clalm of breach of ﬁduclary duty owed
by any of our directors , whichjurisdietionrofficers, or stockholders to us or to our stockholders; (iii) any action, suit or
proceeding asserting a claim arising pursuant to the DGCL, our Charter or our Bylaws; or (iv) any action, suit or
proceeding asserting a claim governed by the internal affairs doctrine; and (b) subject to the foregoing, the federal
district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a

cause of actlon arlsmg under the Securltles Act N otw1thstand1ng the foregomg, such aet-reﬂ,—pfeeeed-mg—efela-nﬂ%e—wﬂ-l-

Nem‘rthstaﬂd-mg—t-he—fefegemg—these—pm\ isions shall e-ﬁthe—pﬂbhe—waﬁ&ﬂt—&gfeemems—wﬂ—nol apply to suits blowht to enforce

any liability or duty created by the E\Lhdl]L’L Act or any other claim 101 which lhe federal d-tstﬂet—wulls of the Umlcd SldlLS

. 13 EEAN

eeﬂs-eﬂted-te—eﬁ—the—pefseﬂa-lmumhmon ofthe

aeﬁeﬁ—as—ageﬂt—fe%stleh—w&ﬁ&ﬂt—helée% fl"—hts-The Lh()lLC —of lmum provision may 11m11 a stockholderw&ﬁ&nt—hel&ef ]
ability to bring a claim in a judicial forum that it finds favorable for disputes with us etr—- or eempany-our directors, officers,
or other employees , which may discourage such lawsuits “Warrantholders-who-are-unable-to-bring-against us and our
dlrectors, ofﬁcers, and fhe'l'l“ other employees Alternatlvely, if a el&nﬂs—m—thejtﬁetal—feﬂme-ﬂ&rerﬁeheesmg—m&y—be

3 S et-to-our-court were to find the choice —of —forum
provision contalned in —Al-temat—wel—y—rf—a—eeﬂﬁm our wefe-Charter to be frﬂd—ﬂ‘ﬂs—pfe‘ﬂﬁeﬂ-e-ﬁetﬂ“pﬁbhe—ﬁf&ff&ﬂt—&gfeeﬂ‘wﬁf
inapplicable or unenforceable in an +with of-actions-— action orproeeedings-, W
may incur additional costs associated with 1e\01\ ing sueh ﬂ‘t&ttefs-actlon in olhu JLlll\(llLll()nS which could harmma-teﬂa-l-lry-
and-adversely-affeet-our business, results of operations, and financial condition and-results-. Additionally, Section 22 of
operations-and-resultin-a-diverstorrof-the time-Securities Act creates concurrent jurisdiction for federal and reseureesof
state courts over all suits brought to enforce any duty our— or managementliability created by the Securities Act or the
rules and Beard-regulations thereunder . We-mayredeemAs noted above, your— our Charter and our Bylaws will provide




ﬂne*pﬁed-pﬂbhe—waﬁ&rﬁs—pﬂeﬁe—&retﬁexefetse—&t—ﬁﬂﬁe—t hat the federal district courts of the United States of America shall
P v —We m\ Jurlsdlctlon overt-he—&brl-ﬁy—te—reéeeﬂa—t-he
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peffefm&ﬂee—wﬁh—et-her—ptrbhe—eemp&mes— We are an “ emerging growth company . ” withir-the-meaning-of the-Seeurities Aet;
The reduced public company reporting requirements applicable to emerging growth companies may make our common
stock less attractive to investors. We qualify as medified-by-an “ emerging growth company, ” as defined in the JOBS Act;
. While we remain and- an emerging growth company, we may-take-advantage-of eertatirare permitted and plan to rely on
exemptions from wartoustreporting-certain disclosure requirements that are applicable to other public companies that are not
emerging growth companies . These provisions inetading-include ;butnottimited-: (1) presenting only te-two years of
audited financial statements . (2) presenting only two years of related selected financial data and “ Management’ s
Discussion and Analysis of Financial Condition and Results of Operations ” disclosure, (3) an exemption from
compliance with the auditor attestation requirement in the assessment of our internal control over financial reporting
pursuant to Section 404 of Sarbanes- Oxley, (4) not being required to comply 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 attestationrequirements-of-Seetiorr464-of s report providing additional information about the Sarbanes—OxleyAet
audit and the financial statements , (5) reduced disclosure obligations regarding executive compensation arrangements in
our periodic reports , registration statements, and proxy statements, and (6) exemptions from the requirements of holding a
nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not
previously approved. As a result, eur-stoelkholders-may-the information we provide will be different than the information
that is available with respect to other public companies that are not have-aceess-to-eertain-informationthey-may-deem

-rmpeft&ﬂt—We-eeu-}d—be—&n—emu ging growth eefﬁp&ny—compames -fer—&p— Addltlonally, management has elected to present to
two -ﬁve—ycars‘ ; : V-a

-fe-l-}ewmg—Beeeﬂaber—Zv-l— We cannot plLdlLl w huhu investors will find our seewrities-common stock less attractive beeause-if
we swHrely on lhcse e\unpllons II some inv estors. lmd our seetrtttes-common stock less attractive as a result efourrelianee

VO , there may be a less active
tmdnw lTldll\Ll or our seeﬂﬂ&es—&nd—the—tra&rﬁg—common stock The market pﬂees- prlce 0[ our seettﬂt-tes-common stock




-ﬁsea-l—qﬂaﬁer—&ﬁd-(z) the first o4

gross revenue exceed $ 1. 235 billion, (3) the date on which we have, during the 1mmed1ately precedmg three- year
period, issued more than $ 1. 0 billion in non- convertible debt securities, and (4) the end of any fiscal year in which the

market value of our common stock held by non- affiliates exceeds $ 700 . 0 million as ()l the end of the second quarter of that
llsmlycal—s—seeeﬂd—ﬁsea-l—qﬂ-&ﬁer—. o-the-extentwe-takeadvantas




