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Summary Risk Factors We face risks and uncertainties related to our business, many of which are beyond our control. In
pdlllulldl risks d%sOlelLd with our business include: #-Risks Relating to Successfully Monetizing Existing Biotech IP As we
et athadno revenue-longer developing for— or conducting studies regarding our
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studies-Our current cash balance is only expected to be sufficient to fund our planned business operations until

approximately December 2025 and e&ﬁ-teikehﬂ-xea-l—eﬂa-}s-we need addltlonal capltal whlch mdy not ﬂeeess&ﬂ-l-y—bu avanlable
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sovernmental-sh AS-OVe g€ g hat-we do not uulullh hd\ ¢ sufficient funds to pay such
accounts payable, all of whlch are past due e We may not receive any additional amounts under our pre- merger
directors’ and officers’ insurance policy in connection with certain litigation matters and may be forced to repay $ 2. 5
57 million previously received. Risks Relating to Our Planned Online Casino Operations ® We have no operating history
in the gaming industry. We may never become profitable or, if achieved, be able to sustain profitability. The online
gaming industry is highly competitive, and competition within the global entertainment and gaming industries is
intense, if the Company fails to compete effectively, it could experience price reductions, reduced margins or loss of
revenues. ® The Company will face the risk of fraud, theft, and cheating; we will be reliant on third- party gaming
content or-for our games; we will rely on third party cloud service, electricity and infrastructure, providers, and such
providers or services may encounter technical problems and service interruptions. The Company will face cyber security
risks that could result in damage to the Company’ s reputation and / or subject them to fines, payment of damages,
lawsuits and restrictions on the Company’ s use of data. ® The product offerings of the Company must be approved in
most regulated jurisdictions in which they are offered. Legislative and regulatory changes could negatively affect the
business of the Company and the business of its customers. ® A reduction in discretionary consumer spending, from an
economic downturn or disruption of financial markets or other factors, could negatively impact the financial
performance of the Company as it develops its iGaming business. Risks Relating to Our Plans to Allow Players to
Deposit and Withdraw Cryptocurrency e Bitcoin, Ethereum, Litecoin and other digital assets are novel assets, and are
subject to significant legal, commercial, regulatory and technical uncertainty. We may be subject to regulatory
developments related to crypto assets and crypto asset markets, which could adversely affect our business, financial
condition, and results of operations. ® Our digital asset holdings are expected to be less liquid and more volatile than our
existing cash and cash equivalents and may not be able to serve as a source of liquidity for us to the same extent as cash
and cash equivalents. The characteristics of crypto assets have been, and may in the future continue to be, exploited to
facilitate illegal activity such as fraud, money laundering, tax evasion and ransomware scams; all of which may have an
adverse effect on the market for, and regulation of, crypto assets, and our operations. ® Incorrect or fraudulent digital
asset transactions may be irreversible. The decentralized nature of crypto asset systems may lead to slow or inadequate
responses to crises, which may negatively affect our business. Risks Related to Our Business Operations ® Our results of
operations may be adversely affected by fluctuations in currency values, inflation, and / or economic uncertainty. ¢ We
depend on our key personnel and our ability to attract and retain employees. Our officers and directors may have
conflicts of interest. ¢ We may enter into strategic transactions in the future which may result in a material change in
our operations and / or a change of control. Risks Relating to Our Life Sciences Operations ¢ We may be unable to
monetize our existing life science assets. ® Our License Agreements with the University of Oxford and other licensors
may be terminated in certain circumstances without our consent. Risks Relating to Our Ineffective Disclosure Controls
and Procedures ¢ We have in the past, and may in the future, identify material weaknesses in our disclosure controls and
procedures and internal control over financial reporting. Risks Related to our Intellectual Property ¢ We may not be
able to adequately protect our future product candidates or our proprietary technology in the marketplace. Risks
Related to our Securities ® We currently have an illiquid and volatile market for our common stock, and the market for
our common stock is and may remain illiquid and volatile in the future. Elray Resources, Inc., beneficially owns a
significant percentage of our voting stock and as such exercises significant voting control over us, which limits other

sloc mldu S equtt—y—ablhtles to 1nfluence corporate matters and could delay as-a-result-we-are-notineomplanee-with-the

- and-otr— or prevent a change in corporate control. ® The
exercise of the outstandlng optlons and warrants, and the sale of common stock and-publie-watrants-are-subjeet-to-delisting;
upon exercise thereof, may adversely affect the trading price of our securities. General Risk Factors e the-faet-Global
economic conditions could materially adversely affect our business, results of operations, financial condition and growth.
. Our proprletary 1nformatlon, or that of our customers, suppllers and business partners, may be lost or we may apply

d g otimprove-suffer security breaches. Failure of our information
technology systems, 1nclud1ng cybersecurlty attacks otit— or other data security incidents, could significantly disrupt the
eperating— operation results-of er-our business. inerease-the-value-ofourseeurities;-and-o If we make any acquisitions, they
may disrupt our—- or growth-depends-inparthave a negative impact on our business. ® We also face the-other sueeess-ofour
strategie-relationships-with-third-parttesrisks and uncertainties, including those described below . You should be aware that
there are substantial risks for an investment in our common stock. You should carefully consider these risk factors before you
decide to invest in our common stock. If any of the following risks were to occur, our business, financial condition, results of
operations or other prospects, could be materially adversely affected, and the occurrence of any of these risks could materially
affect our likelihood of success. If that happens, the market price of our common stock, if any, could decline, and prospective
investors would lose all or part of their investment in our common stock. Our business, financial condition and results of
operations are subject to various risks and uncertainties, including those described below. This section discusses factors that,
individually or in the aggregate, could cause our actual results to differ materially from expected and historical results. Our
business, financial condition or results of operations could be materially adversely affected by any of these risks. It is not
possible to predict or identify all such factors. Consequently, the following description of Risk Factors is not a complete
discussion of all potential risks or uncertainties applicable to our business. RisksRelated-te-Our-Business-Operations-Our
current cash balance is only expected to be sufficient to fund our planned business operations thrergh-until approximately May
December 2624-2025 . If additional capital is not available, we may not be able to pursue our planned business operations, may
be forced to change our planned business operations, or may take other actions that could adversely impact our stockholders,




including seeking bankruptcy protection. We are a clinical stage biotechnology company that is transitioning into the
iGaming industry via the acquisition of the Gaming Technology Platform, which platform currently has no revenue. Thus,
our business does not generate the cash nece@sary to ﬁnance our planned business opelanon% We W111 requlre 91gn1ﬁcant
addltlonal capltal to: (1) d P A-an p com etatize h 3

property, (i ) attract and retain hlghly qualified perqonnel ('V-lll ) respond effectlvely to competitive pressures; and ( #iv )
acquire complementary businesses or technologies. Our future capital needs depend on many factors, including: (i) the scope,
duration and expenditures associated with our research, development and commercialization efforts as they relate to iGaming ;

(i1) eontinued-setentifie-progressm-the outcome of potential partnering ot or programs-licensing transactions, if any ; (iii)
the-otteome-of potential-partnering-competing technological developments with regards to er-our iGaming platform
heensing-transactions,ifany-, and (1V) protectmg and supportlng eempeﬁng—teehne}egteal-deve}e}ﬁenfs—@)—our proprietary

patent pesttien-positions ;-and 7 . We will need to raise substantial additional
funds through public or private equ1ty offerlngq debt ﬁnanc1ng§ or qtrateglc alliances and licensing arrangements to finance our
planned business operations. We may not be able to obtain additional financing on terms favorable to us, if at all. General
market conditions, rising interest rates and inflation, as well as global conflicts such as the ongoing conflict between Ukraine
and Russia, and Israecl and Hamas, may make it difficult for us to seek financing from the capital markets, and the terms of any
financing may adversely affect the holdings or the rights of our stockholders. For example, if we raise additional funds by
issuing equity securities, further dilution to our stockholders will result, which may substantially dilute the value of their
investment. Any equity financing may also have the effect of reducing the conversion or exercise price of our outstanding
convertible or exercisable securities, which could result in the issuance (or potential issuance) of a significant number of
additional shares of our common stock. In addition, as a condition to providing additional funds to us, future investors may
demand, and may be granted, rights superior to those of existing stockholders. Debt financing, if available, may involve
restrictive covenants that could limit our flexibility to conduct future business activities and, in the event of insolvency, could be
paid before holders of equity securities received any distribution of our assets. We may be required to relinquish rights to our
technologies or product candidates, or grant licenses through alliance, joint venture or agreements on terms that are not
favorable to us, in order to raise additional funds. Our current cash balance is only expected to be sufficient to fund our
planned business operations until approximately December 202S. [f adequate funds are not available, we may have to delay,
reduce or eliminate one or more of our planned activities with respect to our business, or terminate our operations, or may be
forced to seek bankruptcy protection. These actions would likely reduce the market price of our common stock. We will need
additional capital which may not be available on commercially acceptable terms, if at all, which raises questions about our
ability to continue as a going concern. As of December 31, 2023-2024 , we had an accumulated deficit of §$ 427141 , 343-523 ,
657344 and a working capital deficit of § 1, 422-636 , 746486 , and for the year ended December 31, 2023-2024 , a net loss of
$49-6 ,935-168 , H2-177 and cash used in operating activities for the year ended December 31, 2623-2024 , of $ +8-1 , 922-480
,223-567 . As of March +8-24 , 20624-2025 , we had cash on hand of approximately $ 6-3 . & mllhon The aeeompanying
Company expects to invest a significant amount of capital to commercialize its iGaming assets and fund research and
development. On September 29, 2024, the Company acquired certain source code and intellectual property relating to an
online blockchain casino and plans to build and launch a fully operational casino operation as part of its future
operations. The Company expects to invest a significant amount of capital to fund the development and operation of this
business. As a result, the Company expects that its operating expenses will increase significantly, and consequently will
require significant revenues to become profitable. Even if the Company does become profitable, it may not be able to
sustain or increase profitability on a quarterly or annual basis. The Company cannot predict when, if ever, it will be
profitable. As of March 24, 2025, we had cash on hand of approximately $ 3. 8 million, including certain funds with
certain restrictions on use (including, restrictions on repaying existing indebtedness) which we expect will last us until
December 2025. Our Consolidated Financial Statements included herein have been prepared assuming we will continue as a
going concern. As we are not generating revenues, we need to raise a significant amount of capital in order to pay our debts and
cover our 0pe1 atlng costs. Whﬂe we feeeﬁt-l-y—have raised fund% in the past through debt and the sale of equlty -m—J-u-lry—EGQ%

(&ppfexrm&tely%—@—%—m-rl—l-teﬂ)— there 1S no assurance that we will be able to raise addmonal needed capltal or that such capital
will be available under favorable terms. We are subject to all the substantial risks inherent in the development of a new business
enterprise within an extremely competitive industry. Due to the absence of a long- standing operating history and the emerging
nature of the markets in which we compete, we anticipate operating losses until we can successfully implement our business
strategy, which includes all associated revenue streams. We may never ever-achieve profitable operations or generate significant
revenues. We currently have a monthly cash requirement spead-of approximately $ 358252 , 000. We believe that in the
aggregate, we will require significant additional capital funding to support and expand our iGaming assets, the research and
development and marketing of our products, fund future clinical trials, repay debt obligations, provide capital expenditures for
additional equipment and development costs, payment obligations, office space and systems for managing the business, and
cover other operating costs until our planned revenue streams from products are fully- implemented and begin to offset our
operating costs, if ever. Since our inception, we have funded our operations with the proceeds from equity and debt financing.
We have experienced liquidity issues due to, among other reasons, our limited ability to raise adequate capital on acceptable
terms. We have historically relied upon the sale of equity and debt funding that is convertible into shares of our common stock
to fund our operations and have devoted significant efforts to reduce that exposure. We anticipate that we will need to issue
equity to fund our operations and fund our operating expenses for the foreseeable future. If we are unable to achieve operational



profitability or we are not successful in securing other forms of financing, we will have to evaluate alternative actions to reduce
our operating expenses and conserve cash. These conditions raise substantial doubt about our ability to continue as a going
concern. The Consolidated Financial Statements included herein have been prepared in accordance with accounting principles
generally accepted in the United States on a going concern basis, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business. Accordingly, the Consolidated Financial Statements included herein
do not include any adjustments relating to the recoverability of assets and classification of liabilities that might be necessary
should we be unable to continue as a going concern. The Consolidated Financial Statements included herein also include a going
concern footnote. Additionally, wherever possible, the eur-beoard-efdireetors{~Board of Directors 2ot ywill attempt
to use non- cash consideration to satisfy obligations. In many instances, we believe that the non- cash consideration will consist
of restricted shares of our common stock, preferred stock or warrants to purchase shares of our common stock. ©a+The Board
of Directors has authority, without action or vote of the stockholders, but subject to Nasdaq rules and regulations (which
generally require stockholder approval for any transactions which would result in the issuance of more than 20 % of our then
outstanding shares of common stock or voting rights representing over 20 % of our then outstanding shares of stock, subject to
certain exceptions), to issue all or part of the authorized but unissued shares of common stock, preferred stock or warrants to
purchase such shares of common stock. In addition, we may attempt to raise capital by selling shares of our common stock,
possibly at a discount to market in the future. These actions will result in dilution of the ownership interests of existing
stockholders, may further dilute common stock book value, and that dilution may be material. Such issuances may also serve to
enhance existing management’ s ability to maintain control of us, because the shares may be issued to parties or entities
committed to supporting existing management. We will need to raise additional capital....... operations, and financial condition.
We may not receive any additional amounts under our pre- merger directors’ and officers’ insurance policy in connection with
certain litigation matters and may be forced to repay $ 2. 57 million previously received . On June 29, 2022, AmTrust
International Underwriters DAC (“ AmTrust ™), which was the premerger directors’ and officers’ insurance policy underwriter
for KBL, filed a declaratory relief action against #s-the Company in the U. S. District Court for the Northern District of
California (the “ Declaratory Relief Action ) seeking a declaration efthat AmTrust ~s-obligatiens-is not obligated to
reimburse the Company for fees advanced by the Company to Dr. Marlene Krauss and George Hornig, former officer
and directors of the Company, under the directors’ and officers’ insurance policy. On September 20 fr-the-DeelaratoryRelief
Aettornr, 2022, the Company filed its Answer and Counterclaims against AmTrust for bad faith breach is-elaiming-thatasa
resuit-of AmTrust’ s the-merger,we-are-no-longer-the-insured- insurance coverage obligations to the Company under the
subject insurance policy, netwithstanding-seeking at least $ 2 million in compensatory damages, and punitive damages. In
addition, the Company brought a Third- Party Complaint against its excess insurance carrier, Freedom Specialty
Insurance Company (“ Freedom ) seeking declaratory relief that Freedom will also be required to honor its policy
coverage as soon as the amount of AmTrust’ s insurance coverage obligations to the Company has been exhausted. On
October 25, 2022, AmTrust filed its Answer to the Company’ s Counterclaims and, on October 27, 2022, Freedom filed
its Answer to the Third- Party Complaint. On November 22, 2022, the Company filed a Motion for Summary
Adjudication against both AmTrust and Freedom. The Motion was fully briefed and a hearing was held on March 9,
2023. The standard to prevail on a Motion for Summary Adjudication in the Court is high to prevail and requires a
judge to find that the-there are no disputed issues of fact so that the-they can rule on the issues as a fees-whieh-weseekto
reeoverfromAmTrustrelate-to-matters— matter eeeurringprior-to-of law. In this instance the judge found the-three merger
major issues could be decided as a matter of law in the Company’ s favor and that one issue, the Change in Control
exclusion, requires further discovery . On April 21, 2023, the Court issued an Order Granting in Part and Denying in Part the
Company’ s Motion for Partial Summary Judgment. Specifically, the Court granted summary adjudication in favor of the
Company on the following issues: (a) that the Company is, in fact, an insured under both the AmTrust and Freedom insurance
policies; (b) that certain SEC subpoena related expenses for defendants Dr. Marlene Krauss, the Company’ s former Chief
Executive Officer and Director, and George Hornig, the former Chairman of the Board, are within the basic scope of coverage
under both the AmTrust and Freedom insurance policies; and (c) that the Insured vs. Insured exclusion relied upon by AmTrust
and Freedom is not applicable to bar any such coverage. The Court also found that there were issues of disputed facts as to the
Change in Control exclusion contained within the policies, which therefore precluded the Court from granting the remainder of
the Company’ s requests for summary adjudication as a matter of law. Accordingly, the Court, at this-that time, denied the
Company’ s further requests for summary adjudication and deemed that for the time being, the Change in Control issue is to be
determined at the time of trial, in order to find that the policies provide-(i) provide coverage for the fees which the Company
has advanced and will advance to Dr. Marlene Krauss and George Hornig; (ii) that AmTrust has breached the policy; (iii) that
AmTrust must pay such expenses of the Company; and that, once the AmTrust policy has been exhausted, (iv) that-Freedom
will be obligated to pay such expenses of the Company pursuant to its policy. On August 4, 2023, the Court granted the
Company’ s request to file a second motion for partial summary judgment in this-the case, this one being on the issue of whether
AmTrust should be required to advance to the Company the defense costs being incurred by Dr. Marlene Krauss and George
Hornig during the pendency of the case. The Company-fited-saeh-Motion for Partial Summary Judgment was ;and-tt-hasnow
been-fully briefed by the parties —Fhe-, and a hearing for such metienr-Motion was held on January 11, 2024 . After ;-hewever
t-he—}udge—tee-lﬁhe matter was taken under submission > and—has—net—yet—tssued—a-ny—deeisten—on February 12, 2024, the-Motion-
v dings-againsteach-oth —theCourtgranted,—and—rt—ns—&nﬁerp&ted—t-h&t

Company s en&t-}ement—te—fu-l-l—payment—by—Motlon for Partlal Summary Judgment agamst both AmTru@t and Freedom efthe
subjeetadvaneementexpenses-of, and ordered as follows: (a) AmTrust is obligated under its insurance policy with the
Company to advance to the Company all defense costs in excess of the deductible that the Company has advanced, or will




advance, to Dr. Krauss and Mr. Hornig in connection with certain SEC Subpoenas, and (b) upon exhaustion of the
AmTrust insurance policy, Freedom is obligated to do the same pursuant to its excess liability insurance policy with the
Company. This Order applies throughout the interim of the case, but does not constitute a final judgment, and both the
Company and the two insurers retain their rights to contest all applicable issues at trial. On April 16, 2024, AmTrust
paid the Company $ 2. 27 million in reimbursement of fees which the Company has advanced to Dr. Marlene Krauss
and George Hornig, of which the Company received $ 1. 5 million after the payment of attorney’ s fees. On May 9, 2024,
AmTrust paid the Company $ 300, 140 in reimbursement of fees which the Company had advanced to Dr. Marlene
Krauss and George Hornig, and the Company received $ 200, 093 after the payment of attorney’ s fees. The Company,
Freedom and Amtrust held a mediation conference on August 21, 2024, during which, the Company agreed to the terms
of a settlement with Freedom, pursuant to which Freedom agreed to pay $ 125, 000 to the Company, of which the
Company received approximately $ 83, 333 after the payment of legal fees. On September 23, 2024, Freedom paid the
Company a further $ 125, 000 in reimbursement of fees advanced by the Company, of which the Company received $ 76,
639 after the payment of attorney’ s fees. On September S, 2024, the Company and Freedom executed a mutual release
agreement. The total of $ 1, 789, 443 is included in other income on the Company’ s unaudited consolidated statements of
operations and comprehensive income. A trial on these matters is currently scheduled for May 12, 2025 and the
Company and AmTrust are scheduling mediation on February 27, 2025. A final judgment following trial could
potentially confirm these obligations of the insurers or, alternatively, reverse and require the Company to repay all or
portions of such advance payments, including up to and including the $ 2. 57 million advanced by AmTrust. There is no
assurance at this time as to what the final judgment may entail, or whether settlement efforts will lead to a final
conclusion which is acceptable to the Company or AmTrust Wlnh the C ompam continues to behu eithasa strong case
against bethrAmTrust an h Frttsfere ot s—to-the 5
s-rg&rﬁeafﬁjaesﬂﬁe—etﬁeeme—fe%ﬁh&Gemp&ny— there can be no assurance lhdl the ( ompany w 111 prev dll in this action. W-rl-l—need
The final outcome of the litigation is unknown at this time and such final outcome could be materially adverse to the
Company.In the event the Company were required to repay the $ 2.57 million advanced by AmTrust,it could materially
adversely effect the Company’ s ability to pay its expenses and its cash flows,significantly decrease the amount of funding
available to support the Company’ s business operations,force us to raise additional capital,which may be dilutive to
existing stockholders,or force us to seek bankruptcy protection.Additional funding may not be available on favorable
terms,if at all,causing dilution to our stockholders,restricting our operations or adversely affecting our ability to operate our
business.We may not be able to obtain additional financing on terms favorable to us,if at all,including as a result of
macroeconomic conditions such as a severe or prolonged economic downturn.Disruption,uncertainty or volatility in the capital
markets could increase our cost of capital or limit our ability to raise funds needed to operate our business.Disruptions could be
caused by Federal Reserve policies and actions,currency concerns,inflation,economic downturn or uncertainty, monetary
policies,failures of financial institutions,U.S.debt management concerns ,tariffs,interest rates ,and U.S.debt limit and budget
disputes,including government shutdowns,European and worldwide sovereign debt concerns,other global or geopolitical
events,or other factors.Current macroeconomic conditions have negatively impacted the U.S.banking sector,including for
example,the recent closures and FDIC receiverships of Silicon Valley Bank and Signature Bank.Although we do not have any
accounts at or bLlSlllLS\ llellOH\hl])S W 1lh th\L banl\x ,we may be nLlel\ el\ unpaued bv olhu disruptions to the U. S bdl]kll]L

ﬂumefeus—efher—reqtnfemenfs-dnd we do not currently have sufficlent funds m&y—neveﬁbe—sueeessftﬂ—ﬁrgeﬂefa-&ng—feveﬁues-ef
beeemmg—pfeﬁfab}e—etukabﬁﬁy—lo pay such accounts payable, all of whlch are past due beeome-and-remainprofitable

v . We do not currently have
adequate cash on hand and do not e\put to LLlllelL revenues, sufﬁclent to pay down our significant reventie-accounts
payable balance , ifany-which is currently approximately $ 2. 6 million , tnless-and-until-all of which is past due as of the
date of this Report. While we arc actively working with creditors to attempt to satisfy amounts owed in shares of
common stock, the issuance of which may cause dilution to existing stockholders, there can be no assurance that such
creditors will agree to accept equity in lieu of cash. Such creditors may in the future exercise remedies, including suing
the Company for nonpayment or attempting to force the Company into receivership. Creditor litigation may be costly
and resource intensive, which could deplete our already limited available cash and / or force us to raise additional
funding, which may be dilutive to existing stockholders or seek bankruptcy protection. In the event of a bankruptcy
proceeding or insolvency, or restructuring of our capital structure, holders of the Company’ s common stock could suffer
a total loss of their investment. We have no operating history in the gaming industry and have incurred significant
operating losses since inception. We may never become profitable or, if achieved, be able to ebtainregutatory-approvat
sustain profitability. We have no operating history in the gaming industry upon which to base any assumption as to the
likelihood that our gamlng 0perat10ns will prove successful and we may never achleve profitable 0perat10ns We







there are disr upllons in our manufacturing process due...... marketing partners to generate sales. Thue can be no guarantee that
we will be able to estab-l-tsh—sustaln profitability. As a result of the acqu1s1tlon of certain blockchaln casino 1ntellectual

the fegu-la-te-ry—&trt-heﬂt-y—onhne gamlng 1ndustry, and we have llmlted experience in the—future—that 1ndustry f we are fait
to-establish-ormaintain-sueeessful-unsuccessful in operating our business, it will have a material adverse impact on our
business, financial condition and results of operations. The online gaming industry is highly competitive, and if the
Company fails to compete effectively, it could experience price reductions, reduced margins or loss of revenues. The
online gaming industry is highly competitive. A number of companies offer products and services that are similar to the
Company’ s planned online casino. The majority of the Company’ s current and potential competitors have longer
operatlng histories, s1gn1ﬁcantly greater financlal techmcal and marketing resources . greater name recognition sates-and
6 € : h s-, broader out-- or more
1ntegrated product feveﬁues—may—su-f-fefoffermgs, larger techmcal staffs and a larger 1nstalled customer base . H-thepriee
These competitors may be able to respond more quickly to new for— or any-emerging technologies and changes in
customer requirements, develop superior products, and devote greater resources to the development, promotion and sale
of online gaming operations than the Company can. Because of the rapid growth of the gaming industry, and the
relatively low capital barriers to entry in the software industry, the Company expects additional competition from other
established and emerging companies. Additionally, the Company’ s competitors could combine ot or merge to become
more formidable competitors or may adapt more quickly than we can to new technologies, evolving industry trends and
changmg customer requlrements Competltlon within the global entertainment and gaming industries is intense and the

srg&rﬁean-t—pert—ten— sportlng e-f—a—p&tteﬁt—events, as well as other entertalnment and gamlng optlons on the Internet If the
Company s eest—l-n—aeld-rt—reﬁ-offermgs are not popular the Company m&rket—fer—eﬂﬁfuture—pfeéuet—e&ﬂd-tdates—rrﬁhe—U—S—

we-harmed. The Company plans to begin operatlng in the global gamlng 1ndustry and is targetmg the second quarter of
2025. The users of the Company’ s planned online casino offering will face a vast array of entertainment choices. Other
forms of entertainment, such as television, movies, sporting events and in- person casinos, are more sett-well future
established and may be perceived by users to offer greater variety, affordability, interactivity and enjoyment. The
Company’ s planned produet-products eandidates-atltessthan-anand services will compete with eptimized-price—In-addition;

-rn—the—these other forms U—S—ne—&m-feﬂﬁ—pe-l-tey—« entertalnment eeverage—&nd—rermbﬂrsemeﬂt—[m drttg—pfeéttets-eﬂsts

frem—payer—te—payer—As—a—restrl-t—l he dlscretlonary eeverage—detefmma&eﬁ-pfeeess—ts—efteﬂ—a—lum -eeﬁsuﬂa-rng—and income of
0 q pport he-tise-users of our-future-produet

e ith-ne-a h ge-Wi . If we are unable to obtaitreoverage-of
sustam sufﬁclent 1nterest in the Company s planned products services and aeleqtta-te—paymeﬂ-t—levels-offerlngs in

comparison to other forms of entertainment, including new forms of entertainment, the Company’ s business model may
not be viable. The Company will face the risk of fraud, theft, and cheating. The Company will face the risk that third-
parties, employees for- or ;-consultants may attempt eur— or commit fraud or theft or cheat using the Company’ s
products. Such risks include backdoors, nefarious code and other efforts. Failure to discover such acts or schemes in a
t1mely manner could result in losses in the Company s 0perat10ns and those of the Company s uluu customers pfeéuet




may—deel-me—te—pﬂrehase—t-hem— Negatlve publlc1ty related :Ph-ts-eeﬁ-}d—a-ffeet—eﬂﬁabﬁﬁy—lo sueeessfu-l—l—y—eeﬂ‘rmereia-l-ize—eﬂf

ad\ erse effect on eﬂﬁabﬁtw—te—meet—defnaﬂd-the Company s reputatlon, potentlally causmg a materlal adverse effect on
the Company’ s business. We will be reliant on third- party gaming content for our games. We expect to be reliant on
third- parties for our gaming content and to have no control over the providers of our content. Our business could be
adversely affected if our access to games 1s llmlted or delayed We expect that in the future produeteandidates-or-our
access (0 €of p et-gaming content will be controlled by one ot or a small
number of entltles, who, 1f they work together, could materlally limit our access to games and other content and
available providers may not choose to license games to us. Our business —Fatlure-may be adversely affected if our access to
supply-games is llmlted ot or partﬂefs—delayed because of deterloratlon in our relatlonshlps with one or more of these

providers or if he-they choose not right-efpartrers-to
assttme—respeﬂsrbﬁﬁy—hcense to us for pfed-ttet—s&pp-l-y—any other reason Even if we are able to secure rights to gaming

content from providers or creators, external groups may object and may exert pressure on third parties to discontinue
licensing rights to us, hold back content from us, or increase content fees. Content providers also may attempt to take
advantage of their market power to demand onerous financial terms from us. If any of these content providers were to
not enter into contracts with us, or renew contracts at their expiration, fail to meet their contractual obligations, or cease
operations for any reason, and if no suitable alternative providers were available, we could be unable to operate our
planned gaming platform. Our inability to retain such third- party providers or find suitable alternate providers in a
timely manner could lead to significant costs and disruptions that could prevent us from generating revenues, reduce our
future revenue, harm our business reputation, and have a material adverse effect on our financial condition and results
of operations. The cost of gaming content may be material and may be greater than our revenues, resulting in future net
losses. To the extent that we are unable to license a large amount of content or the content of certain popular games, our
business, operating results, and financial condition could be materially harmed. The Company will rely on third party
cloud services and such providers or services may encounter technical problems and service interruptions. The
Company expects to host its future services on a combination of proprietary and cloud servers. Such servers have in the
past and may in the future experience slower response times or interruptions as a result of increased traffic or other
reasons. The Company will not have control over the operations of the facilities or infrastructure of the third- party
service providers that they use. Such third parties’ facilities are vulnerable to damage or interruption from natural
disasters, cybersecurity attacks, terrorist attacks, power outages and similar events or acts of misconduct. We expect
that the continuing and uninterrupted performance of the Company’ s platform will be critical to our success. The
Company may experience interruptions, delays and outages in service and availability from these third- party service
providers from time to time due to a variety of factors, including infrastructure changes, human or software errors,
website hosting disruptions and capacity constraints. In addition, any changes in these third parties’ service levels may
adversely affect our ability to meet the requirements of the Company’ s users. Since our platform’ s continuing and
uninterrupted performance is expected to be critical to our success, sustained or repeated system failures would reduce
the attractiveness of our offerings. It may become increasingly difficult to maintain and improve our performance,
especially during peak usage times, as the Company expands, and the usage of our offerings increases. Any negative
publicity arising from these disruptions could harm our reputation and brand and may adversely affect the usage of our
offerings. Any of the above circumstances or events may harm our reputation, reduce the availability or usage of our
platform, lead to a significant loss of revenue, increase our costs, and impair our ability to attract new customers, any of
which could adversely affect our business, financial condition, and results of operations. Malfunctions of third- party
communications infrastructure, hardware and software may expose the Company to a variety of risks it cannot control.
The business of the Company is expected to depend upon the capacity, reliability and security of the infrastructure
owned by third parties over which the Company’ s offerings are deployed. The Company has no control over the
operation, quality, or maintenance of a significant portion of that infrastructure or whether or not those third parties
will upgrade or improve their equipment. The Company instead will depend on these companies to maintain the
operational integrity of their connections. If one or more of these companies is unable or unwilling to supply or expand
their levels of service in the future, the operations of the Company could be adversely impacted. Also, to the extent the
number of users of networks utilizing the Company’ s future products and services suddenly increases, the technology
platform and secure hosting services which will be required to accommodate a higher volume of traffic may result in
slower response times or service interruptions. System interruptions or increases in response time could result in a loss of
potential or existing users and, if sustained or repeated, could reduce the appeal of the networks to users. In addition,
users depend on real- time communications; outages caused by increased traffic could result in delays and system




failures. These types of occurrences could cause users to perceive that the products and services of the Company do not
function properly and could therefore adversely affect the Company’ s ability to attract and retain licensees, strategic
partners, and customers. The Company’ s planned online casino is part of a new and evolving industry, which presents
significant uncertainty and business risks. The gaming platforms, systems and gaming content industries are relatively
new and continue to evolve. Whether these industries grow and whether their business will ultimately succeed, will be
affected by, among other things, mobile platforms, legal and regulatory developments (such as passing new laws or
regulations or extending existing laws or regulations to online gaming and related activities), taxation of gaming
activities, data and information privacy and payment processing laws and regulations, and other factors that are unable
to be predicted and which are beyond the control of the Company. Given the dynamic evolution of these industries, it
can be difficult to plan strategically, including as it relates to product launches in new or existing jurisdictions which may
be delayed or denied, and it is possible that competitors will be more successful than the Company is at adapting to
change and pursuing business opportunities. Additionally, as the online gaming industry advances, including with
respect to regulation in new and existing jurisdictions, the Company may become subject to additional compliance-
related costs, including regulatory infractions, licensing, and taxes. If our product offerings do not insuratee
eoverage-popularity or maintain popularity, or if we fail to eompensate-grow in a manner that meets our expectations, or
if we cannot offer product offerings in particular jurisdictions that may be material to our business, then our results of
operations and financial condition could be harmed. Additionally, possible future changes in governmental regulations
pose material risks to the Company. These changes may include amendments to existing rules or the introduction of new
ones, shifts in regulatory focus or policy, or changes in the enforcement or interpretation of current rules and policies.
These could lead to increased compliance costs, restrictions or prohibitions on current operations, or required alterations
to the way the Company’ s then services are offered or marketed, any of which may result in a material adverse effect on
the results of operations and financial condition of the Company. Failure to comply with regulatory requirements in a
particular jurisdiction, or the failure to successfully obtain a license or permit applied for in a particular jurisdiction,
could impact the ability of the Company to comply with licensing and regulatory requirements in other jurisdictions, or
could cause the rejection of license applications or cancellation of existing licenses in other jurisdictions. Compliance with
the various regulations applicable to online gaming is costly and time- consuming. Regulatory authorities at the federal,
state and local levels (both in the U. S. and in foreign jurisdictions) have broad powers with respect to the regulation and
licensing of real money online gaming operations and may revoke, suspend, condition or limit the licenses of the
Company, impose substantial fines on us , and take other actions, any one of which could have a material adverse effect
on our business, financial condition, results of operations and prospects. We do not currently hold any licenses and will
need to obtain licenses in the future to operate our planned online blockchain casino. Such licenses may not be available
in the timeframe we expect, may be more costly, or may require us to undertake various resource intensive actions to
obtain. These laws and regulations are dynamic and subject to potentially differing interpretations, and various
legislative and regulatory bodies may expand current laws or regulations or enact new laws and regulations regarding
these matters. The Company strives to comply with all applicable laws and regulations relating to its business. It is
possible, however, that these requirements may be interpreted and applied in a manner that is inconsistent from one
jurisdiction to another and may conflict with other rules. Non- compliance with any such law or regulations could expose
the Company to claims, proceedings, litigation and investigations by private parties and regulatory authorities, as well as
substantial fines and negative publicity, each of which may materially and adversely affect the business of the Company.
The future gaming licenses of the Company could be revoked, suspended or conditioned at any time. The loss of a license
in one jurisdiction could trigger the loss of a license or affect our eligibility a license in another jurisdiction, and
any of such losses, or potential for such loss, could cause the Company to cease offering some or all of its offerings in the
impacted jurisdictions. The Company may be unable to obtain or maintain all necessary registrations, licenses, permits
or approvals, and could incur fines or experience delays related to the licensing process, which could adversely affect its
operations. The delay or failure to obtain or maintain licenses by the Company in any jurisdiction may prevent it from
distributing its offerings, increasing its customer base and / or generating revenues. The Company may not be able to
obtain and maintain the licenses and related approvals necessary to conduct its operations. Any failure by the Company
or its customers to maintain or renew existing licenses, registrations, permits or approvals could have a material adverse
effect on the , financial condition, results of operations and prospects of the Company. The product offerings of
the Company must be approved in most regulated jurisdictions in which they are offered; this process cannot be assured
or guaranteed. If the Company fails to obtain necessary gaming licenses in a given jurisdiction, we would likely be
prohibited from distributing and providing our product offerings in that particular jurisdiction. If we fail to seek, do not
receive, or receive a suspension or revocation of a license in a particular jurisdiction for our product offerings (including
any related technology and software) then we cannot offer the same in that jurisdiction and our gaming licenses in other
jurisdictions may be impacted. Furthermore, some jurisdictions require license holders to obtain government approval
before engaging in some transactions. We may not be able to obtain all necessary licenses in a timely manner, or at all.
Delays in regulatory approvals or failure to obtain such approvals may also serve as a barrier to entry to the market for
our product offerings. If the Company is unable to overcome the barriers to entry, it will materially affect our results of
operations and future prospects. To the extent new online gaming jurisdictions are established or expanded, the
Company cannot guarantee it will be successful in penetrating such new jurisdictions or expanding its business or
customer base in line with the growth of existing jurisdictions. As the Company directly or indirectly enters into new
markets, it may encounter legal, regulatory and political challenges that are difficult or impossible to foresee and which
could result in an unforeseen adverse impact on planned revenues or costs associated with the new market opportunity.



If the Company is unable to effectively develop and operate directly or indirectly within these new markets or if its
competitors are able to successfully penetrate geographic markets that it cannot access or where it faces other
restrictions, then the Company’ s business, operating results and financial condition could be impaired. The failure of
the Company to obtain or maintain the necessary regulatory approvals in jurisdictions, whether individually or
collectively, would have a material adverse effect on its business. Legislative and regulatory changes could negatively
affect the business of the Company and the business of its customers. Legislative and regulatory changes may affect
demand for or place limitations on the Company’ s future operations. Such changes could affect the Company in a
variety of ways. Legislation or regulation may introduce limitations on their products or opportunities for the use of our
products and could foster competitive products. Our business will likely also suffer if our products become obsolete due
to changes in laws or the regulatory framework. Moreover, legislation to prohibit, limit or add burdens to our business
may be introduced in the future in jurisdictions where gaming has been legalized. In addition, from time to time,
legislators and special interest groups have proposed legislation that would expand, restrict or prevent gaming
operations or which may otherwise adversely impact our operations in the jurisdictions in which we then operate and
will operate in the future. Legislative or regulatory changes negatively impacting the gaming industry as a whole could
also decrease the demand for our future products. Opposition to gaming could result in restrictions or even prohibitions
of gaming operations in any jurisdiction or could result in increased taxes on gaming revenues. Tax matters, including
changes in state, federal or other tax legislation or assessments by tax authorities could have a negative impact on our
business. A reduction in growth of the gaming industry or in the number of gaming jurisdictions or delays in the opening
of new or expanded casinos could reduce demand for our products. Changes in current or future laws or regulations or
future judicial intervention in any particular jurisdiction may have a material adverse effect on our existing and
proposed foreign and domestic operations. Any such adverse change in the legislative or regulatory environment could
have a material adverse effect on our business, results of operations or financial condition. The gaming industry is highly
regulated, and the Company must adhere to various regulations and maintain applicable licenses to operate. Failure to
abide by regulations or maintain applicable licenses could be disruptive to our business and could adversely affect our
operations. The Company and its planned products are, and will be, subject to extensive regulation under federal, state,
local and foreign laws, rules and regulations of the jurisdictions in which we do business and our planned products are
used. Such entities currently block direct access to wagering on websites from jurisdictions in which they do not have a
license to operate through IP address filtering. Individuals are required to enter their age upon gaining access to their
platforms and any misrepresentation of such users age will result in the forfeiting of his or her deposit and any
withdrawals from such users account requires proof of government issued identification. In addition, payment service
providers use their own identity and internet service provider (ISP) verification software. Despite all such measures, it is
conceivable that a user, underage, or otherwise could devise a way to evade the Company’ s blocking measures and
access its website from the United States or any other foreign jurisdiction in which the Company is not then permitted to
operate. Violations of laws in one jurisdiction could result in disciplinary action in other jurisdictions. Licenses,
approvals or findings of suitability may be revoked, suspended or conditioned. In sum, the Company may not be able to
obtain or maintain all necessary registrations, licenses, permits or approvals. The licensing process may result in delays
or adversely affect our operations and our ability to maintain key personnel, and our efforts to comply with any new
licensing regulations will increase our costs. A reduction in discretionary consumer spending, from an economic
downturn or disruption of financial markets or other factors, could negatively impact the financial performance of the
Company as it develops its iGaming business. Gaming and other leisure activities that the Company plans to offer
represent discretionary expenditures and players’ participation in those activities may decline if discretionary consumer
spending declines, including during economic downturns, when consumers generally earn less disposable income.
Changes in discretionary consumer spending or consumer preferences are driven by factors beyond the Company’ s
control, such as: e perceived or actual general economic conditions; e fears of recession and changes in consumer
confidence in the economy; e high energy, fuel and other commodity costs; e tariffs and unemployment; e the potential
for bank failures or other financial crises; ® a soft job market; ® an actual or perceived decrease in disposable consumer
income and wealth; e increases in taxes, including gaming taxes or fees; and e terrorist attacks or other global events.
During periods of economic contraction, the Company may not be able to generate expected or any revenues, while most
of the Company’ s costs remain fixed and some costs even increase, resulting in decreased earnings. The Company will
face cyber security risks that could result in damage to the Company’ s reputation and / or subject them to fines,
payment of damages, lawsuits and restrictions on the Company’ s use of data. The information systems and data of the
Company, including those the Company maintains with the Company’ s third- party service providers, may be subject
to cyber security breaches in the future. Computer programmers and hackers may be able to penetrate the Company’ s
network security and misappropriate, copy or pirate the Company’ s confidential information or that of third parties,
create system disruptions or cause or shutdowns of the Company’ s internal systems and services. The
Company’ s websites may become subject to denial- of- service attacks , where a website is bombarded with information
requests eventually causing the website to overload, resulting in a delay or disruption of service. Computer programmers
and hackers also may be able to develop and deploy viruses, worms and other malicious software programs that attack
the Company’ s products or otherwise exploit any security vulnerabilities of the Company’ s products. Also, there is a
growing trend of advanced persistent threats being launched by organized and coordinated groups against corporate
networks to breach security for malicious purposes. The techniques used to obtain unauthorized, improper, or illegal
access to the Company’ s systems, the Company’ s data or customers’ data, disable or degrade service, or sabotage
systems are constantly evolving and have become increasingly complex and sophisticated, may be difficult to detect



quickly, and often are not recognized or detected until after they have been launched. Although the Company has
developed, and plans to develop, systems and processes designed to protect the Company’ s data and customer data and
to prevent data loss and other security breaches and expects to continue to expend significant resources to bolster these
protections, there can be no assurance that these security measures will provide absolute security. Disruptions in the
availability of their computer systems, through cyber- attacks or otherwise, could damage our computer or
telecommunications systems, impact our ability to service our customers, adversely affect our operations and results of
operations, and have an adverse effect on our reputation. The costs to eliminate or alleviate security problems, bugs,
viruses, worms, malicious software programs and security vulnerabilities could be significant, and the efforts to address
these problems could result in interruptions, delays, cessation of service and loss of future customers and may impede
our sales, distribution and other critical functions. We may also be subject to regulatory penalties and litigation by
customers and other parties whose information has been compromised, all of which could have a material adverse effect
on our business, results of operations and cash flows. Risks Relating to Our Plans to Allow Players to Deposit and
Withdraw Cryptocurrency Bitcoin, Ethereum, Litecoin and other digital assets are novel assets, and are subject to
significant legal, commercial, regulatory and technical uncertainty. As described in greater detail above under “ Item 1.
Business — Our Company — Planned iGaming Casino Operations — D. B2B Focus: Blockchain- Enabled Technology
Platform ”, we plan to initially offer waging in only bitcoin, Ethereum, and Litecoin. In the future, we may also allow
wagering in fiat, provided that we do not plan to offer the ability to withdraw a different type of cryptocurrency or
currency than deposited or to exchange between cryptocurrencies or currencies. Wagers and payouts will be made only
with the same cryptocurrency. For example, if a user places a wager in Ethereum, they can only win additional
Ethereum and will only be able to withdraw Ethereum upon the settlement of any wager. Bitcoin, Ethereum, Litecoin
and other digital assets are relatively novel and are subject to significant uncertainty, which could adversely impact their
price. The application of state and federal securities laws and other laws and regulations to digital assets is unclear in
certain respects, and it is possible that regulators in the United States or foreign countries may interpret or apply
existing laws and regulations in a manner that adversely affects the price of bitcoin, Ethereum, Litecoin and other digital
assets. The U. S. federal government, states, regulatory agencies, and foreign countries may also enact new laws and
regulations, or pursue regulatory, legislative, enforcement or judicial actions, that could materially impact the price of
bitcoin, Ethereum, Litecoin and other digital assets or the ability of individuals or institutions such as us to own or
transfer bitcoin, Ethereum, Litecoin and other digital assets. For example, the U. S. executive branch, the SEC, the
European Union’ s Markets in Crypto Assets Regulation, among others have been active in recent years, and in the U.
K., the Financial Services and Markets Act 2023, or FSMA 2023, became law. Additionally, acting Chairman of the SEC,
Mark T. Uyeda, in January 2025, launched a cryptocurrency task force to develop “ a comprehensive and clear
regulatory framework ” for cryptocurrency assets and in January 2025, President Trump issued an Executive Order
setting forth five high- level policy objectives: (1) protecting the lawful use of blockchain networks, participation in
mining and validation, and self- custody of digital assets without unlawful censorship; (2) promoting dollar- backed
stablecoins; (3) ensuring fair and open access to banking services; (4) providing “ regulatory clarity ” for digital assets
based on “ well- defined jurisdictional regulatory boundaries; ” and (5) prohibiting Central Bank Digital Currencies (“
CBDC ”). Subsequently, on March 6, 2025, President Trump signed an Executive Order establishing a Strategic Bitcoin
Reserve, as well as a Digital Asset Stockpile, which will consist of other forms of digital currency forfeited to the federal
government as part of criminal or civil proceedings. It is not possible to predict whether, or when, any of these
developments will lead to Congress granting additional authorities to the SEC or other regulators, or whether, or when,
any other federal, state or foreign legislative bodies will take any similar actions. It is also not possible to predict the
nature of any such additional authorities, how additional legislation or regulatory oversight might impact the ability of
digital asset markets to function or the willingness of financial and other institutions to continue to provide services to
the digital assets industry, nor how any new regulations or changes to existing regulations might impact the value of
digital assets generally and bitcoin specifically. The consequences of increased regulation of digital assets and digital
asset activities could adversely affect the market price of bitcoin, Ethereum, Litecoin and other digital assets and
therefore the value of our assets, and in turn adversely affect the market price of our common stock. Moreover, the risks
of engaging in a digital assets iGaming strategy are relatively novel and may create complications due to the lack of
experience that third parties have with companies engaging in such a strategy, such as increased costs of director and
officer liability insurance or the potential inability to obtain on acceptable terms in the future. The growth
of the digital assets industry in general, and the use and acceptance of bitcoin, Ethereum, Litecoin and other digital
assets in particular, also impact the price of such digital assets and is subject to a high degree of uncertainty. The
pace of worldwide growth in the adoption and use of bitcoin, Ethereum, Litecoin and other digital assets may depend, for
instance, on public familiarity with digital assets, ease of buying, accessing or gaining exposure to bitcoin, Ethereum,
Litecoin and other digital assets, institutional demand for such digital assets as an investment asset, the participation of
traditional financial institutions in the digital assets industry, consumer demand for such digital assets as a means of
payment, and the availability and popularity of alternatives to bitcoin, Ethereum, Litecoin and other digital assets. Even
if growth in adoption of digital assets occurs in the near or medium- term, there is no assurance bitcoin, Ethereum,
Litecoin and other digital assets usage will continue to grow over the long- term. Because bitcoin, Ethereum, Litecoin
and other digital assets have no physical existence beyond the record of transactions on the blockchain, a variety of
technical factors related to the blockchain could also impact the price of bitcoin, Ethereum, Litecoin and other digital
assets. For example, malicious attacks by miners, inadequate mining fees to incentivize validating of digital asset
transactions, hard “ forks ” of the bitcoin blockchain into multiple blockchains, and advances in digital computing,



algebraic geometry, and quantum computing could undercut the integrity of the blockchain and negatively affect the
price of bitcoin, Ethereum, Litecoin and other digital assets. The liquidity of bitcoin, Ethereum, Litecoin and other
digital assets may also be reduced and damage to the public perception of bitcoin, Ethereum, Litecoin and other digital
assets may occur, if financial institutions were to deny or limit banking services to businesses that hold bitcoin,
Ethereum, Litecoin and other digital assets, prove-provide insuffietent-to-fuly-digital asset- related services or accept
digital assets as payment, which could also decrease the price of digital assets. Similarly, the open- source nature of the
bitcoin blockchain means the contributors and developers of the bitcoin blockchain are generally not directly eompensate
compensated for their contributions in maintaining and developing the bitcoin blockchain, and any failure to properly
monitor and upgrade the bitcoin blockchain could adversely affect the bitcoin blockchain and negatively affect the price
of bitcoin and / or other digital assets. Recent actions by U. S. banking regulators have reduced the ability of bitcoin-
related services providers to gain access to banking services and liquidity of bitcoin may also be impacted to the extent
that changes in applicable laws and regulatory requirements negatively impact the ability of exchanges and trading
venues to provide services for bitcoin and other digital assets. Regulatory change reclassifying bitcoin or other digital
assets as a security could lead to our classification as an “ investment company ” under the Investment Company Act of
1940, as amended, or the 1940 Act, and could adversely affect the market price of bitcoin, Ethereum, Litecoin and other
digital assets and the market price of our common stock. Under Sections 3 (a) (1) (A) and (C) of the 1940 Act, a company
generally will be deemed to be an “ investment company ” for purposes of the 1940 Act if (1) it is, or holds itself out as
being, engaged primarily, or proposes to engage primarily, in the business of investing, reinvesting or trading in
securities or (2) it engages, or proposes to engage, in the business of investing, reinvesting, owning, holding or trading in
securities and it owns or proposes to acquire investment securities having a value exceeding 40 % of the value of its total
assets (exclusive of U. S. government securities and cash items) on an unconsolidated basis. We do not believe that we
are an “ investment company, ” as such term is defined in the 1940 Act, and are not registered as an “ investment
company ” under the 1940 Act as of the date of this Report. We also do not plan to be an *“ investment company ” or to
register under the 1940 Act following the date of this Report. While senior SEC officials have previously stated their view
that bitcoin is not a “ security ” for purposes of the federal securities laws, a contrary determination by the SEC could
lead to our classification as an “ investment company ” under the 1940 Act in the future, if the portion of our assets
consists of investments in bitcoins (or other digital assets) exceeds 40 % safe harbor limits prescribed in the 1940 Act,
which would subject us to significant additional regulatory controls that could have a material adverse effect on our
business and operations and may also require us to change the manner in which we conduct our business. We plan to
monitor our assets and income for compliance under the damage-1940 Act and seek to conduct activities in a
manner such that we do not fall within its definitions of “ investment company > or that we qualify under one of the
exemptions or exclusions provided by the 1940 Act and corresponding SEC regulations. If bitcoin or other digital assets
are determined to constitute a security for purposes of the federal securities laws, we would take steps to reduce the
percentage of bitcoins (or other digital assets) that constitute investment assets under the 1940 Act. These steps may
include, among others, selling bitcoins (or other digital assets) that we might otherwise hold for the long term and
deploying our cash in non- investment assets, and we may be forced to sell our bitcoins (or other digital assets) at
unattractive prices. We may also seek to acquire additional non- investment assets to maintain compliance with the 1940
Act, and we may need to incur debt, issue additional equity or enter into other financing arrangements that are not
otherwise attractive to our business. Any of these actions could have a material adverse effect on our results of
operations and financial condition. Moreover, we can make no assurance that we would successfully be able to take the
necessary steps to avoid being deemed to be an investment company in accordance with the safe harbor. If we were
unsuccessful, and if bitcoin or other digital assets are determined to constitute a security for purposes of the federal
securities laws, then we would have to register as an investment company, and the additional regulatory restrictions
imposed by 1940 Act could adversely affect the market price of bitcoin (or other digital assets) and in turn adversely
affect the market price of our common stock. A particular crypto asset’ s status as a “ security ” in any relevant
jurisdiction is subject to a certain degree of uncertainty and if we are unable to properly characterize a crypto asset, we
may be subject to regulatory scrutiny, inquiries, investigations, fines, and other penalties, which may adversely affect our
business, operating results, and financial condition. Given the complexity of the crypto assets in the market, if we are
unable to properly characterize a crypto asset, we may be subject to regulatory scrutiny and inquiries. It is possible that
a change in the governing administration or the appointment of new SEC commissioners could substantially impact the
views of the SEC and its staff. Public statements by senior officials at the SEC indicate that the SEC does not intend to
take the position that bitcoin or Ethereum are securities (in their current form). Despite the conclusions we may draw
based on our risk- based assessment regarding the likelihood of a particular crypto asset, all other crypto assets may be
considered a ¢ security’ under applicable laws. Several foreign jurisdictions have taken a broad- based approach to
classifying crypto assets as “ securities, ” while other foreign jurisdictions have adopted a narrower approach. As a
resulting—--- result, certain crypto assets may be deemed to be a “ security ” under the laws of some jurisdictions but not
others. Various foreign jurisdictions may, in the future, adopt additional laws, regulations, or directives that affect the
characterization of crypto assets as “ securities. ” The classification of a crypto asset as a security under applicable law
has wide- ranging implications for the regulatory obligations that flow the offer, sale, trading, and clearing of such
assets. For example, a crypto asset that is a security in the United States may generally only be offered or sold in the
United States pursuant to a registration statement filed with the SEC or in an offering that qualifies for an exemption
from registration. Persons that effect transactions in crypto assets that are securities in the United States may be subject
to registration with the SEC as a “ broker ” or “ dealer. ” Platforms that bring together purchasers and sellers to trade



crypto assets that are securities in the United States are generally subject to registration as national securities exchanges,
or must qualify for an exemption. Persons facilitating clearing and settlement of securities may be subject to registration
with the SEC as a clearing agency. Foreign jurisdictions may have similar licensing, registration, and qualification
requirements. We plan to put into place procedures to analyze whether crypto assets that we plan to allow users to bet
with could be deemed to be a “ security ” under applicable laws. Our policies and procedures are not expected to
constitute a legal standard, but rather to represent a framework for our analysis, which will permit us to make a risk-
based assessment regarding the likelihood that a particular crypto asset could be deemed a “ security ” under applicable
laws. The risk- based assessments made by the Company are not a legal standard or binding on regulatory body
stgnifieantproperty-oreasualtyloss-to-our— or inventory-court . Regardless of our conclusions Hproduetiiabiitytawsuits-are
sueeessfully-brought-againsts- we could be subject to legal or regulatory action in the event the SEC, a state or foreign
regulatory authority, or a court were to determine that a crypto asset supported on our platform is a “ security ” under
applicable laws. We expect our risk assessment policies and procedures to continuously evolve to take into account case
law, facts, and developments in technology. There can be no assurances that tneur-substantia-tabilities-and
properly characterize any given crypto asset as a security or non- security for purposes of determining whether our
platform will support such crypto asset, or that the SEC, foreign regulatory authority, or a court, if the question was
presented to it, would agree with our assessment. If the SEC, state or foreign regulatory authority, or a court were to
determine that a supported crypto asset is a security, we required-subject to Hmitthe-eommeretalization-of-further
additional compliance requirements and / our—- or may be unable to offer customers the right to bet in such digital asset.
In addition, we could be subject to judicial or administrative sanctions, which could result in injunctions, cease and
desist orders, as well as civil monetary penalties, fines, and disgorgement, criminal liability, and reputational harm.
Furthermore, if we remove any digital assets from our platform in the produet-eandidates-, our decision may be
unpopular with users and may reduce our ability to attract and retain customers . Adthough-We may be subject to
regulatory developments related to crypto assets and crypto asset markets, which could adversely affect our business,
financial condition, and results of operations. As bitcoin and other digital assets are relatively novel and the application
of state and federal securities laws and other laws and regulations to digital assets is unclear in certain respects, and it is
possible that regulators in the United States or foreign countries may interpret or apply existing laws and regulations in a
manner that adversely affects the price of bitcoin and other digital assets. The U. S. federal government, states,
regulatory agencies, and foreign countries may also enact new laws and regulations, or pursue regulatory, legislative,
enforcement or judicial actions, that could materially impact the price of bitcoin and other digital assets or the ability of
individuals or institutions such as us to own or transfer bitcoin and other digital assets. For examples, see “ — Bitcoin,
Ethereum, Litecoin and other digital assets are novel assets, and are subject to significant legal, commercial, regulatory
and technical uncertainty ” above. If bitcoin or other digital assets are determined to constitute a security for purposes of
the federal securities laws, the additional regulatory restrictions imposed by such a determination could adversely affect
the market price of bitcoin and such other digital assets, the value of our assets, and in turn adversely affect the market
price of our common stock. See “ — Regulatory change reclassifying bitcoin or other digital assets as a security could
lead to our classification as an “ investment company ” under the Investment Company Act of 1940, as amended, or the
1940 Act, and could adversely affect the market price of bitcoin, Ethereum, Litecoin and other digital assets and the
market price of our common stock ” above. Moreover, the risks of us engaging in the digital asset iGaming industry
create complications due to the lack of experience that third parties have with companies engaging in such a strategy,
such as increased costs of director and officer liability insurance or the potential inability to obtain such coverage on
acceptable terms in the future. In the event we hold digital assets, such holdings are expected to be less liquid and more
volatile than our existing cash and cash equivalents and may not be able to serve as a source of liquidity for us to the
same extent as cash and cash equivalents. Historically, the crypto currency markets never-had-been characterized by
significant volatility in price, limited liquidity and trading volumes compared to sovereign currencies markets, relative
anonymity, a developing regulatory landscape, potential susceptibility to market abuse and manipulation, compliance
and internal control failures at exchanges, and various other risks inherent in its entirely electronic, virtual form and
decentralized network. During times of market instability, we may not be able to sell our bitcoin or other digital assets at
favorable prices or at all. For example, a number of bitcoin trading venues temporarily halted deposits and withdrawals
in 2022. As a result, our bitcoin holdings may not be able to serve as a source of liquidity for us to the same extent as cash
and cash equivalents. Further, bitcoin and other digital assets we hold with our custodians and transact with our trade
execution partners do not enjoy the same protections as are available to cash or securities deposited with or transacted
by institutions subject to regulation by the Federal Deposit Insurance Corporation or the Securities Investor Protection
Corporation. Additionally, we may be unable to enter into term loans or other capital raising transactions collateralized
by our unencumbered bitcoin and other digital assets or otherwise generate funds using our bitcoin and other digital
holdings, including in particular during times of market instability or when the price of bitcoin (or certain other digital
assets) has declined significantly. If we are unable to sell our bitcoin and other digital assets, enter into additional capital
raising transactions using bitcoin or our other digital holdings as collateral, or otherwise generate funds using our digital
asset holdings, or if we are forced to sell our digital assets at a significant loss, in order to meet our working capital
requirements, our business and financial condition could be negatively impacted. If we or our third- party service
providers experience a security breach or cyberattack and unauthorized parties obtain access to our bitcoin and other
digital assets, or if our private keys are lost or destroyed, or other similar circumstances or events occur, we may lose
some or all of our bitcoin or other digital assets and our financial condition and results of operations could be materially
adversely affected. Substantially all of the bitcoin and other digital assets we plan to own are expected to be held in



custody accounts at U. S.- based institutional- grade digital asset custodians, or equivalent international institutional-
grade digital asset custodians in developed jurisdictions. Security breaches and cyberattacks will be of particular
concern with respect to our bitcoin and digital asset holdings. Bitcoin and other blockchain- based cryptocurrencies and
the entities that provide services to participants in the bitcoin ecosystem have been, and may in the future be, subject to
security breaches, cyberattacks, or other malicious activities. For example, in October 2021 it was reported that hackers
exploited a flaw in the account recovery process and stole from the accounts of at least 6, 000 customers of the Coinbase
exchange, although the flaw was subsequently fixed and Coinbase reimbursed affected customers. Similarly, in
November 2022, hackers exploited weaknesses in the security architecture of the FTX Trading digital asset exchange and
reportedly stole over $ 400 million in digital assets from customers. A successful security breach or cyberattack could
result in: e a partial or total loss of our bitcoin or other digital assets in a manner that may not be covered by insurance
or the liability provisions of the custody agreements with the custodians who hold our bitcoin or other digital assets; ®
harm to our reputation and brand; e improper disclosure of data and violations of applicable data privacy and other
laws; or e significant regulatory scrutiny, investigations, fines, penalties, and other legal, regulatory, contractual and
financial exposure. Further, any produettiability-actual or perceived data security breach or cybersecurity attack
directed at other companies with digital assets or companies that operate digital asset networks, regardless of whether
we are directly impacted, could lead to a general loss of confidence in the broader bitcoin blockchain ecosystem or in the
use of the bitcoin or other digital assets network to conduct financial transactions, which could negatively impact us.
Attacks upon systems across a variety of industries, including industries related to bitcoin and other digital assets, are
increasing in frequency, persistence, and sophistication, and, in many cases, are being conducted by sophisticated, well-
funded and organized groups and individuals, including state actors. The techniques used to obtain unauthorized,
improper or illegal access to systems and information (including personal data and digital assets), disable or degrade
services, or sabotage systems are constantly evolving, may be difficult to detect quickly, and often are not recognized or
detected until after they have been launched against a target. These attacks may occur on our systems or those of our
third- party service providers or partners. We may experience breaches of our security measures due to human error,
malfeasance, insider threats, system errors or vulnerabilities or other irregularities. In particular, we expect that
unauthorized parties will attempt to gain access to our systems and facilities, as well as those of our partners and third-
party service providers, through various means such as hacking, social engineering, phishing and fraud. Threats can
come from a variety of sources, including criminal hackers, hacktivists, state- sponsored intrusions, industrial espionage,
and insiders. In addition, certain types of attacks could harm us even if our systems are left undisturbed. For example,
certain threats are designed to remain dormant or undetectable, sometimes for extended periods of time, or until
launched against a target and we may not be able to implement adequate preventative measures. Further, there has been
an increase in such activities due to the increase in work- from- home arrangements. The risk of cyberattacks could also
be increased by cyberwarfare in connection with the ongoing Russia- Ukraine and Israel- Hamas conflicts, or other
future conflicts, including potential proliferation of malware into systems unrelated to such conflicts. Any future breach
of our operations or those of others in the bitcoin industry, including third- party services on which we rely, could
materially and adversely affect our financial condition and results of operations. Intellectual property rights claims may
adversely affect the operation of some or lawsuits-brought-against-all crypto asset networks. Third parties may assert
intellectual property claims relating to the holding and transfer of crypto assets and their source code. Regardless of the
merit of any intellectual property or other legal action, any threatened action that reduces confidence in some or all
crypto asset networks’ long- term viability or the ability of end- users to hold and transfer crypto assets may adversely

affect an mvestment inus. Addltlonally a merltorlous mtellectual property we—faee—peteﬂt-ra-l-predﬁet—habﬂ-rty—e*pesﬁfe

prevent us mjﬂﬂséte&eﬁs—where—we—mafket—and d'l'S'tﬂ'bﬂ'fe—l'ﬂ—ﬂ‘le-Other -fttture—end- users from accessing some or all crypto
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e—tnth an-n al-may-bring-atia —claim dﬂdll]\l us a-l-}egmg—or other large crypto asset
network part1c1pants could adversely affect an mvestment in us. The impact of geopolitical and economic events on the
supply and demand for crypto assets, including bitcoin, is uncertain. Geopolitical crises may motivate large- scale
purchases of bitcoin and other crypto assets, which could increase the price of bitcoin and other crypto assets rapidly, for
example, President Trump recently signed an Executive Order establishing a Strategic Bitcoin Reserve, as well as a
Digital Asset Stockpile, which will consist of other forms of digital currency forfeited to the federal government as part of
criminal or civil proceedings. Each of these may increase the likelihood of a subsequent price decrease as crisis- driven
purchasing behavior dissipates, adversely affecting the value of our inventory following such downward adjustment.
Such risks are similar, although not identical, to the risks of purchasing commodities in general uncertain times, such as
the risk of purchasing, holding or selling gold. Alternatively, as an emerging asset class with limited acceptance as a
payment system or commodity, global crises and general economic downturn may discourage investment in bitcoin as
investors focus their investment on less volatile asset classes as a means of hedging their investment risk. As an
alternative to fiat currencies that ene-ef-are backed by central governments, bitcoin, which is relatively new, is subject to
supply and demand forces. How such supply and demand will be impacted by geopolitical events is largely uncertain but
could be harmful to us and investors in securities. Political ot or economic crises may motivate large- scale acquisitions
or sales of bitcoin either globally or locally. Such events could have a material adverse effect on our business, prospects
or operations and the value of any bitcoin we hold. The characteristics of crypto assets have been, and may in the future
produet-eandidates-eaused-continue to be, exploited to facilitate illegal activity such as fraud, money laundering, tax



evasion and ransomware scams; all of which may have an injury-adverse effect on the market for, and regulation of,
crypto assets, and our operations. Digital currencies and the digital currency industry are relatively new and, in many
cases, lightly regulated or largely unregulated. Some types of digital currency have characteristics, such as the speed
with which digital currency transactions can be conducted, the ability to conduct transactions without the involvement of
regulated intermediaries, the ability to engage in transactions across multiple jurisdictions, the irreversible nature of
certain digital currency transactions and encryption technology that anonymizes these transactions, that make digital
currency particularly susceptible to use in illegal activity such as fraud, money laundering, tax evasion and ransomware
scams. Two prominent examples of marketplaces that accepted digital currency payments for illegal activities include
Silk Road, an online marketplace on the dark web that, among other things, facilitated the sale of illegal drugs and
forged legal documents using digital currencies and AlphaBay, another darknet market that utilized digital currencies to
hide the locations of its servers and identities of its users. Both of these marketplaces were investigated and closed by U.
S. law enforcement authorities. U. S. regulators, including the SEC, Commodity Futures Trading Commission, and
Federal Trade Commission, as well as non- U. S. regulators, have taken legal action against persons alleged to be
engaged in Ponzi schemes and other fraudulent schemes involving digital currencies. In addition, in July 2021, the
Federal Bureau of Investigation noted the increasing use of digital currency in various ransomware scams . While we
expect that our risk management and compliance framework, which is planned to include thorough reviews as part of
our due diligence process (either in connection with onboarding new customers or monitoring existing customers), will
be reasonably designed to detect any such illicit activities conducted by our customers, we may not be able to detect any
such illegal activity in all instances. Because the speed, irreversibility and anonymity of certain digital currency
transactions make them more difficult to track, fraudulent transactions may be more likely to occur, we or our potential
banking counterparties may be specifically targeted by individuals seeking to conduct fraudulent transfers, and it may
be difficult or impossible for us to detect and avoid such transactions in certain circumstances. Future negative
perceptions regarding digital currencies as a result of the above, or future governmental regulation, may have an
adverse effect on the market for, and regulation of, crypto assets, and our operations. Incorrect or fraudulent digital
asset transactions may be irreversible. Digital asset transactions are not, from an administrative perspective, reversible
without the consent and active participation of the recipient of the digital assets from the transaction. In theory, digital
asset transactions may be reversible with the control or consent of a majority of the processing power on the network,
however, we do not expect that we could in the future, possess sufficient processing power to effect this reversal, nor is it
likely that sufficient consensus on the relevant network could or would be achieved to enable such a reversal. Once a
transaction has been verified and recorded in a block that is added to a blockchain, an incorrect transfer of digital assets
or a theft thereof generally will not be reversible, and we may not have sufficient recourse to recover our losses from any
such transfer or theft. It is possible that, through computer or human error, or through theft or criminal action, our
digital assets could be transferred in incorrect amounts or to unauthorized third parties, or to uncontrolled accounts. In
the past, hackers have successfully employed a social engineering attack against certain service providers and
misappropriated digital assets. To the extent that we are unable to recover our losses from such action, error or theft,
such events could result in significant losses, hurt our brand and reputation, and adversely impact our business. The
decentralized nature of crypto asset systems may lead to slow or inadequate responses to crises, which may negatively
affect our business. The decentralized nature of the governance of crypto asset systems may lead to ineffective decision
making that slows development or prevents a network from overcoming emergent obstacles. Governance of many crypto
asset systems is by voluntary consensus and open competition with no clear leadership structure or authority. To the
extent lack of clarity in corporate governance of the bitcoin system leads to ineffective decision making that slows
development and growth of bitcoin, the value of our securities may be adversely affected. It may be illegal now, or in the
future, to acquire, own, hold, sell or use bitcoin or other crypto assets, participate in blockchains or utilize similar crypto
assets in one or more countries, the ruling of which would adversely affect us. Although currently crypto assets generally
are not regulated or are lightly regulated in most countries, one or more countries such as China and Russia, which have
taken harsh regulatory action in the past, may take regulatory actions in the future that could severely restrict the right
to acquire, own, hold, sell or use these crypto assets or to exchange for fiat currency. In many nations, particularly in
China and Russia, it is illegal to accept payment in bitcoin and other crypto assets for consumer transactions and
banking institutions are barred from accepting deposits of bitcoin and in China, crypto trading and mining is banned
altogether. Such restrictions may adversely affect us as the large- scale use of bitcoin as a means of exchange is presently
confined to certain regions globally. Such circumstances have a material adverse effect on our business, prospects or
operations and potentially the value of any digital assets we hold, and harm investors. The limited rights of legal
recourse against us, and our lack of insurance protection expose us and our stockholders to the risk of loss of our crypto
assets for which no person is liable. The crypto assets held by us will not be insured. Therefore, a loss may be suffered
with respect to our crypto assets which is not covered by insurance and for which no person is liable in damages which
could adversely affect our operations and, consequently, an investment in us. Digital assets held by us are not subject to
FDIC or SIPC protections. We do not plan to hold te-as-en-faverable-terms;or-our crypto assets with a banking institution
or a member at-al-Further,evenif-we-eanraise-funds-from-att-of the abeve-seurees;Federal Deposit Insurance Corporation
(“ FDIC ”) or the amountsraised-may-Securities Investor Protection Corporation (“ SIPC ) and,therefore,our crypto
assets are not expected to be sufftetent-subject to meet-the protections enjoyed by depositors with FDIC eur— or future
eapital-requirements-SIPC member institutions .Our License Agreements with the University of Oxford and other licensors
may be terminated in certain circumstances without our consent.All of our License Agreements with the University of Oxford
and other licensors remain subject to various conditions and covenants,and provide for certain termination rights to the



licensors.Those agreements typically allow termination by the licensor for our failure to pay amounts due timely,our failure to
cure a material breach under the terms of the applicable license agreement,and our insolvency.As a result,if we are deemed
insolvent,or in the event we seek bankruptcy protection,the licensors of our license agreements may terminate their license
agreements with us.In the event such license agreements are terminated,we could lose the right to develop all of our platforms
and technologies,may lose any investments made towards developing such platforms and technologies,and may be left without
any intellectual property,product pathways,or development opportunities.Such terminations may result in the value of our
securities declining in value or becoming worthless,the need for us to change our business plan,and may result in the Company
seeking bankruptcy protection. W owe a significant amount 0[ money to the Univ cmly of Oxt 01d which funds we do not
have.The university may tale-8 &8 A v ave-a-tateria
adverse-take action against us to enforce their rlghts to payment in the future, which could have a materlal adverse effect
on us and our operations. Due to recent financial constraints, the Company has been unable to timely pay amounts due
to the University of Oxford (“ Oxford ”), the licensor of the majority of the Company’ s licenses and patents and the
Company’ s research partner. Oxford alleges what-that an aggregate of approximately £929;636-$ 1.4 million is owed from
the Company and one of its subsidiaries to Oxford under the terms of licenses and agreements with Oxford and related

parties. The Company is currently in ongoing discussions with Oxford to reduce that amount and enter into a payment plan with
regards to the amounts owed;however,no definitive terms or extensions have been agreed to date.Oxford has also notified the
Company that it is not willing to discuss any new projects or arrangements until all outstanding invoices have been paid or a
payment plan has been agreed to;has engaged a law firm to seek the collection of the amounts owed,together with interest;and
has threatened legal proceedings against us. While we-we believe-are appropriate-hopeful that we can come to mutually
agreeable terms regarding a settlement,payment plan,and / or extension,with Oxford,we may not have sufficient funds to pay
amounts due to Oxford in the near term,if at all,and Oxford may take action against us,including filing legal proceedings against
us seeking amounts due and interest,attempting to terminate their relationship with us,and / or filing a wind- up petition against
one of the Company’ s subsidiaries in the U.K. ~If Oxford were to take legal action against us or terminate their relationship
with us,we may be forced to scale back our business plan and / or seck bankruptcy preeattions—-- protection . We may be
subject to litigation and damages for our failure to pay amounts due to Oxford . and may be forced to pay interest and
penalties, which funds we do not currently have. We plan to seek to raise funding in the future to support our operations,
and to pay amounts due to Oxford, through a combination of equity offerings, debt financing or other capital sources,
including potentially collaborations, licenses and other similar arrangements, which may not be available on favorable
terms, if at all. The sale of additional equity or debt securities, if accomplished, may result in dilution to our then
stockholders. The Company believes that due to the Company’ s move into the online gaming / casino industry, Oxford
may face certain additional challenges and constraints in continuing its contractual relationship with the Company due
to potential Economic, Social and Governance restrictions imposed by Oxford. Such challenges and constraints may
result in Oxford terminating or otherwise exiting its contractual relationship with the Company, potentially with limited
notice or recourse by the Company, including terminating prior licenses, while seeking immediate repayment of
amounts currently due. Our results of operations may be adversely affected by fluctuations in currency values. We
expend expenses in currencies other than the U. S. dollar. Our reporting currency is the United States dollar. The
functional currency of certain subsidiaries is the Canadian Dollar (“ CAD ) or British Pound (“ £ ” or “ GBP ). The
resulting translation adjustments are recognized in stockholders’ equity as a component of accumulated other
comprehensive income. Comprehensive income is defined as the change in equity of an entity from all sources other than
investments by owners or distributions to owners and includes foreign currency translation adjustments as described
above. The Company recognized a $ 518 foreign currency transaction gain and $ 2, 380 in foreign currency transaction
loss for the years ended December 31, 2024 and 2023, respectively. Changes in the value of the currencies which we pay
expenses (and in the future receive revenues), versus each other, and the U. S. dollar, could result in an adverse charge
being recorded to our income statement. Economic uncertainty may affect our access to capital and / or increase the
costs of such capital. Global economic conditions continue to be volatile and uncertain due to, among other things,
consumer confidence in future economic conditions, fears of recession and trade wars, tariffs, the price of energy,
fluctuating interest rates, the availability and cost of consumer credit, the availability and timing of government stimulus
programs, levels of unemployment, increased inflation, tax rates, and the war between Ukraine and Russia which began
in February 2022, and Israel and Hamas, which began in October 2023 and which threatens to spread to other Middle
Eastern countries. These conditions remain unpredictable and create uncertainties about our ability to raise capital in
the future. In the event required capital becomes unavailable in the future, or more costly, it could have a material
adverse effect on our business, future results of operations, and financial condition. Tariffs and other non- tariff trade
barriers may impact our ability to access capital or the cost of such capital, and our ability to market to customers in
certain jurisdictions We depend on our key personnel and our ability to attract and retain employees. Our future growth
and success depend on our ability to recruit, retain, manage and motivate our employees. We are highly dependent on
our current management, including our Chief Executive Officer, Blair Jordan and our Chief Accounting Officer, Eric R.
Van Lent. The inability to hire or retain experienced management personnel could adversely affect our ability to execute
our busmess plan and harm our operatmg results. The competltlon for quallﬁed personnel is mtense and we may be




vawardstnereased-eosts abtity-tns streven busmess tnteffupﬁeﬁ—or to recruit sultable
replacement personnel Our employees may have previously engaged and / or may in the future engage, in misconduct or
other improper activities, including noncompliance with regulatory standards and legal requirements. We are exposed to the risk
of employee fraud or other misconduct. Misconduct by employees could include intentional failures to comply with FDA, SEC
or Office of Inspector General regulations, or regulations of any other applicable regulatory authority, failure to provide accurate
information to the FDA or the SEC, failure to disclose accurate information in SEC filings, failure to comply with applicable
manufacturing standards, other federal, state or foreign laws and regulations, report information or data accurately or disclose
unauthorized activities. Employee misconduct could also involve the improper use of information, including information
obtained in the course of clinical trials, or illegal appropriation of drug product, which could result in government investigations
and serious harm to our reputation. Despite our adoption of a Code of Ethics, employee misconduct is not always possible to
identify and deter. The precautions we take to detect and prevent these prohibited activities may not be effective in controlling
unknown or unmanaged risks or losses or in protecting us from governmental investigations or other actions or lawsuits
stemming from a failure to be in compliance with such laws or regulations. If any such actions are instituted against our
company, and we are not successful in defending our company or asserting our rights, those actions could have a significant
impact on our business, including the imposition of significant fines or other sanctions. We are subject to the U. S. Foreign
Corrupt Practices Act and other anti- corruption laws, as well as export control laws, customs laws, sanctions laws and other
laws governing our operations. If we fail to comply with these laws, we could be subject to civil or criminal penalties, other
remedial measures, and legal expenses, which could adversely affect our business, results of operations and financial condition.
Our operations are subject to anti- corruption laws, including the U. S. Foreign Corrupt Practices Act (“ FCPA ),
notwithstanding the fact that President Trump has issued an Executive Order in February 2025, pausing all future
investigations and enforcement actions under the FCPA for at least 180 days , and other anti- corruption laws that apply in
countries in which we do business. The FCPA and these other laws generally prohibit our company and our employees and
intermediaries from bribing, being bribed or making other prohibited payments to government officials or other persons to
obtain or retain business or gain some other business advantage. We and our commercial partners operate in a number of
jurisdictions that pose a high risk of potential FCPA violations, and we participate in collaborations and relationships with third
parties whose actions could potentially subject us to liability under the FCPA (notwithstanding the current pause on FCPA
investigations and enforcement action) or local anti- corruption laws. In addition, we cannot predict the nature, scope or effect
of future regulatory requirements to which our international operations might be subject or the manner in which existing laws
might be administered or interpreted. We are also subject to other laws and regulations governing our international operations,
including regulations administered by the governments of the U. S., Canada, Israel, the U. K. and authorities in the EU,
including applicable export control regulations, economic sanctions on countries and persons, customs requirements and
currency exchange regulations, collectively referred to as the Trade Control Laws. However, there is no assurance that we will
be completely effective in ensuring our compliance with all applicable anti- corruption laws, including the FCPA or other legal
requirements, including Trade Control Laws. If we are not in compliance with the FCPA (notwithstanding the current pause
on FCPA investigations and enforcement action) and other anti- corruption laws or Trade Control Laws, we may be subject
to criminal and civil penalties, disgorgement and other sanctions and remedial measures, and legal expenses, which could have
an adverse impact on our business, financial condition, results of operations and liquidity. Likewise, any investigation of any
potential violations of the FCPA, other anti- corruption laws by the U. S. or other authorities could also have an adverse impact
on our reputation, business, financial condition and results of operations. Security breaches, loss of data and other disruptions
could compromise sensitive information related to our business, prevent us from accessing critical information or expose us to
liability, which could adversely affect our business and our reputation. In the ordinary course of business, we expect to collect
and store sensitive data, including legally protected patient health information, credit card information, personally identifiable
information about our employees, intellectual property, and proprietary business information. The secure processing, storage,
maintenance and transmission of this critical information is vital to our operations and business strategy, and we devote
significant resources to protecting such information. Although we take measures to protect sensitive information from
unauthorized access or disclosure, our information technology and infrastructure may be vulnerable to attacks by hackers, or
viruses, breaches or interruptions due to employee error, malfeasance or other disruptions, or lapses in compliance with privacy
and security mandates. Any such virus, breach or interruption could compromise our networks and the information stored there
could be accessed by unauthorized parties, publicly disclosed, lost or stolen. We have measures in place that are designed to
prevent, and if necessary, to detect and respond to such security incidents and breaches of privacy and security mandates.
However, in the future, any such access, disclosure or other loss of information could result in legal claims or proceedings,
liability under laws that protect the privacy of personal information, such as the Health Insurance Portability and
Accountability Act (HIPAA ) and European Union General Data Protection Regulation (“ GDPR ), government enforcement
actions and regulatory penalties. Unauthorized access, loss or dissemination could also disrupt our operations, including our
ability to process samples, provide test results, share and monitor safety data, bill payors or patients, provide customer support
services, conduct research and development activities, process and prepare company financial information, manage various
general and administrative aspects of our business and may damage our reputation, any of which could adversely affect our
business, financial condition and results of operations. GDPR, which applies to all EU member states includes substantial fines
for breaches of the data protection rules and may require us to put in place additional mechanisms ensuring compliance with the
new and changing data protection rules. GDPR is a complex law and the regulatory guidance is still evolving, including with
respect to how GDPR should be applied in the context of clinical trials or other transactions from which we may gain access to
personal data. GDPR increases our costs of compliance and results in greater legal risks. We may enter into strategic



transactions in the future which may result in a material change in our operations and / or a change of control.In December
2023,we engaged A.G.P./ Alliance Global Partners as financial advisor to explore and evaluate strategic alternatives to enhance
shareholder value ,which engagement concluded in October,2024 . Notwithstanding the conclusion of the
A. G P. engagement the Company contmues to evaluate Potential-potential strategic alternatives that-which may be-explored
include,but are not limited to,an acquisition,merger,reverse merger,other
bu%mei% Combmatlon %"lle of assets hcenimg or other strategic transactions involving the Company.The Company does not
intend to discuss or disclose further developments during this-any such strategic transaction evaluation process unless and
until its Board of Directors has approved a specific action or otherwise determined that further disclosure is appropriate. There is
no assurance that the-any potential evaluation of a strategic transaction review-proeess-will result in the approval or
completion of any specific transaction or outcome.The Board of Directors and management team are committed to acting in the
best interests of the Company,its stockholders and its stakeholders.There is no deadline or definitive timetable set for completion
of the strategic alternatives review process and there can be no assurance that this process will result in the Company pursuing a
transaction or any other strategic outcome.As a result of the above,in the future,we may enter into transactions with parties
seeking to merge and / or acquire us and / or our operations. While we have not entered into any agreements or understandings
with any such parties to date,in the event that we do enter into such a transaction or transactions in the future,new shares of
common stock or preferred stock could be issued resulting in substantial dilution to our then current stockholders and / or a
change of control.As a result,our new majority stockholders may change the composition of our Board of Directors and may
replace our current management.Any future transaction may also result in a change in our business focus.We have not entered
into any agreements relating to any strategic transaction involving the Company as of the date of this Report and may not enter
into such agreements in the future.Any future strategic transaction involving the Company or its operations may have a material
effect on our operations,cash flows,results of operations,prospects,plan of operations,the listing of our common stock on
N aidaq our officers,directors and majorlty %tockholder (9) and the value of our Securmeq Rtsks—Rel&ted—te—Bevelepment—aﬁd
stlato pproval- d did : P of ing-Our directors and
officers allocate thelr time to other busmesses thereby causing conﬂlcts of 1nterest in thelr determination as to how much
time to devote to our affairs.Our directors and officers are not required to,and do not,commit their full time to our
affairs,and certain of our directors hold positions,including other directorships and / or consulting roles,with other
companies in various industries,which may result in a conflict of interest in allocating their time between our operations
and others which they provide services to.If our directors’ and / or officers’ other business affairs require them to devote
substantial amounts of time to such affairs in excess of their current commitment levels,it could limit their ability to
devote time to our affairs which may have a negative impact on our operations.Additionally,such persons may have
conflicts of interest in allocating their time among various business activities.These conflicts may not be resolved in our
favor.Additionally,our directors,because of our corporate opportunity waiver,discussed above,may choose to,or be
required to,provide corporate opportunities to the other companies which they are affiliated with.Actual or perceived
conflicts of interest may have a material adverse effect on our results of operations which may have a material adverse
effect on the value of our securities .Certain of our executive officers and directors are-newsand-albefthem-may in the future
become saffiliated with entities engaged in business activities similar to those conducted by us and,accordingly,may have
conflicts of interest in determining to which entity a particular business opportunity should be presented.Our executive officers
and directors are,or may in the future become,affiliated with entities that are engaged in business activities similar to those that
are conducted by us.Our officers and directors also may become aware of business opportunities which may be appropriate for
presentation to us and the other entities to which they owe certain fiduciary or contractual duties.Accordingly,they may have
conflicts of interest in determining whether a particular business opportunity should be presented to our company or to another
entity. These conflicts may not be resolved in our favor and a potential opportunity may be presented to another entity prior to its
presentation to us.Our Certificate of Incorporation provides that we renounce our interest in any corporate opportunity offered to
any director or officer unless such opportunity is expressly offered to such person solely in his or her capacity as a director or
officer of our company and such opportunity is one we are legally and contractually permitted to undertake and would otherwise
be reasonable for us to pursue.Our executive officers,directors,security holders and their respective affiliates may have
competitive pecuniary interests that conflict with our interests.We have not adopted a policy that expressly prohibits our
directors,executive officers,security holders or affiliates from having a direct or indirect pecuniary or financial interest in any
investment to be acquired or disposed of by us or in any transaction to which we are a party or have an interest.In fact,we may
enter into a strategic transaction with a target business that is affiliated with our directors or executive officers.Nor do we have a
policy that expressly prohibits any such persons from engaging for their own account in business activities of the types
conducted by us.Accordingly,such persons or entities may have a conflict between their interests and ours.Certain of our officers
and directors hold positions with companies which may be competitors of us. See-also-the-biographies-of Risks Relating to Our
Life sciences Operations We may be unable to monetize our effieers-existing life science assets.With the acquisition of the
Gaming Technology Platform in September 2024,the focus of the majority of our operations shifted from the
development of therapeutlcs for unmet medical needs in chromc pam,lnﬂammatlon and fibros1s dtfeetefs—meefpefated—by




eﬂgeiﬂg—el-rmea-l-luuuch , and , where approprlate, combination therapy, to the creat10n of a blockchaln casino and our
planned iGaming operations. Moving forward, we plan to seek to monetize our existing life science assets, whether
through 0utr1ght sales of such assets or partnering with third parties to continue the development of such assets programs
. As-arestlt-Acquisition or partnership transactions may not be identified on
favorable terms if at all . and we may choose to terminate existing license agreements and / or let certain of our life
science intellectual property revert back to the orlglnal license holders or explre, if we are LlndblL to come to terms
regarding the sale of such assets predie v eta ot Or produet-eandidates
the partnership regarding the development of such assets That may have a material adverse effect on our cash flows and
prospects, could have adverse accounting implications, including the loss of net operating loss carryforwards, and could
cause the value of our securities to decline in value . Our License Agreements with the University of Oxford and elinieal-

st&ge—preéuet—e&nd&dates—as—wel—l—as—euﬁ)llm hcensors may be termlnated in certam c1rcumstances w1th0utdx=ug—p1—pe1—me

etheih—— the hcensors Those agreements typlcally allow termmatlon by the hcensor eempara-b-}e—feretg-n—regu}atew
atith : v v h ovat-for an—y—e-ﬁnu pred-uet—e&ﬂd-}d&tes—By—sueh—fallure to pay

breach under the terms of the apphcable hcense agreement our 1nsolvency, and certain eh&nge—changes n t-he—standaré
our operations, including operating in areas or industries which Oxford deems outside of eare-its guidelines, including
the iGaming industry . Even-As a result, if we ebtain-are deemed insolvent, or in the required-finaneing-event we seek
bankruptcy protection, or we continue to operate in the iGaming industry, the licensors of or-our establish-a-ecoHaboration
to-enable-license agreements may terminate their license agreements with us . In the event such license agreements are
terminated, we could lose the right to eonduetlate—stage-ehinteal-develop all of our platforms and technologies, may lose
any investments made towards developing such platforms and technologies, and may be left without any intellectual
property, product pathways, or development opportunities. Such terminations may result in the value of our securities
declining in value ot or becoming worthless, the need for us to change our business plan, and may result in the
Company seeking bankruptcy protectlon Our ablhty to generate revenue from any of our potentlal life sciences pfeéuet
products is subject to eand b v e

or-our ability to that—we—wrl-l—oblam regulatory dppm\ al erand fulfill numerous other requlrements and we may never be

ab}e—te-sueeessfuﬂy——— successful eemmefeta-l-nze—&ny—ef—m generating revenues ot or pfeéuet—e&nehdates—aﬂd-becommg

e&nd-rd&tes—&fe—s&fe—aﬁd-effeetﬂfe—depends on our ablhty to generate revenue -feﬁ or execute t-heuh other buslness pfepesed

they—are—sueeessfu{—rrrel-rmea-l—tﬂa}s—l-ﬂwe—do not feeei-ve—regu-}ateﬁf—&ppfeﬂfa-ls—fe%eurexpect to generate 51gn1ﬁcant revenue, if
any, from hfe sclences pfeéuet—products e&ndr&ates—unless and untll we are may—net—be—ablc te—eeﬂﬁﬂue-etueepef&ﬁeﬂs—Eveﬁ

Hpa PO eoHabora At eoHabora ability-to obtain regulatory approval [01 . and successfully
commerclahze the eompanton-diagnosties-te-be-used-with-eur-product candidates we are developing or may develop.
Successful commercialization , ifto the extent it occurs, will required— require achievement of many key milestones ,
including demonstrating safety and upetrefficacy in clinical trials, obtaining regulatory approval for the-these size-ofthe
product candidates, manufacturing, fna-rkets—marketlng inr-and selling, or entering into the-other territories-agreements to
commercialize, those products for which we gatn-may obtain regulatory approval , satisfying any post- and-have-eommeretal



rights—1fthe-markets-marketing requirements and obtaining reimbursement for pattent-subsets-that-our products from

private insurance or government payors. Because of the uncertainties and risks associated with these activities, we are

targeting-are-not-assignifieantas-cannot accurately and precisely predlct the tlmlng and amount, if any, of revenues, the
extent of any further losses or when we might achieve profitability

sa-}es—e-ﬁsueh—pfeduefs—rﬁeppfeved— Fuﬁ-heeWe may never succeed in these act1v1t1es and even 1f ﬁﬂy—pfedﬂet—e&ﬂdi&&te-we

do, we may never generate revenues that are sufficient

enough f01 use-- us to achleve proﬁtablhty Even if tn—eeﬂabm&&efrwﬁh—e&rer—eﬂs&ng—t-her&ptes—we do weﬂ-}d-eeﬂ&nue—te

profitability, maﬂeet—aeeep’f&ﬂee—&ﬂd-we may not be able to gam—su-fﬁeteﬂt—aeeepﬁmee—@eﬂafmss-teﬂ—sustaln orﬂ&e—M-I-I-&%

1ncrease proﬁtablhty on a quarterly or annual bas1s.0ur failure to become dnd remain proﬁtable may depress have

the market aeeepta-nee—prlce of our pfeduefs—common stock and could have—a—ma{eﬂa-l—adiefse—effeet—en—lmpalr our ab111ty to
raise capital,expand our business, results-ef-diversify our product offerings or continue our opecrations and-finanetat
eondition All of our patents in the Anti- TNF and Fibrosis program are method of use patents,which may result in biosimilar
drugs being used without our permission.The success of our most advanced drug development platform depends on the
enforceability of our method of use patents,as there are currently many biosimilar anti- TNF drugs in the market.If we are
unable to obtain composition of matter patents,and enforce such patents,our ability to generate stgnifteantrevenue from the
anti- TNF platform may be significantly limited and competitors may be able to use our research to bring competing
drugs to market which would reduce our market share . Even+f-The majority of our license agreements provide the
licensors and / or counter- parties the right to use and / or exploit such licensed intellectual property.The majority of our license
agreements provide the licensors and / or counter- parties the right to use and / or exploit such licensed intellectual property,and
in some cases provide them ownership of such intellectual property,know- how and research results.As such,we may be in
competition with parties who we have license agreements with,will likely not have the sole right to monetize,sell or distribute

our product candidates are—sueeessfu-l-}y—deve}eped-dnd feeetve—fegu-}afeﬁ—a-ppfeva-l—ﬂ&ey—may be sub]ect to restrictions ﬁet—g&rﬁ

faetors;nelading-e-demonstration-of the-elinteal-effieaeyand sa-fefy—terrltory of sales. Any out- or all pfeduefs—rt-he
pfevaw}enee—&nd—sevefrfy—of a-ny—the above may have a materlal ddverse s&de—effeefer—hmﬁ&ﬁeﬂs-eHmfnmgs—eefﬁamed-m—ﬂ%e

be—unsa—fe—e%net—te—have—ﬁs—ptu@eﬁed—eﬂect on —t-hefebfy'—pfeveﬂt-mg—tts—vwdeswead-use-e%our fequfﬂng—wrthdfawa-l—&eﬂa—results

of operations and cash flows and ultimately the market-value of our securities . We may not be successful in establishing
development and commercialization collaborations which could adversely affect, and potentially prohibit, our ability to develop
our product candidates. Developing pharmaceutical products, conducting clinical trials, obtaining regulatory approval,
establishing manufacturing capabilities and marketing approved products is expensive, and therefore we have, and may in the
future, seek to enter into collaborations with companies that have more resources and experience in order to continue to develop
and commercialize our product candidates. We also may be required due to financial or scientific constraints to enter into
additional collaboration agreements to research and / or to develop and commercialize our product candidates. The establishment
and realization of such collaborations may not be possible or may be problematic. There can be no assurance that we will be able
to establish such additional collaborations on favorable terms, if at all, or that our current or future collaborative arrangements
will be successful or maintained for any specific product candidate or indication. If we are unable to reach successful
agreements with suitable collaboration partners for the ongoing development and commercialization of our product candidates,
we may face increased costs, we may be forced to limit the scope and number of our product candidates we can commercially
develop or the territories in which we commercialize such product candidates, and we may be unable to commercialize products
or programs for which a suitable collaboration partner cannot be found. If we fail to achieve successful collaborations, our
operating results and financial condition will be materially and adversely affected. In addition, the terms of any collaboration
agreements may place restrictions on our activities with respect to other products, including by limiting our ability to grant
licenses or develop products with other third parties, or in different indications, diseases or geographical locations, or may place
additional obligations on us with respect to development or commercialization of our product candidates. If we fail to comply
with or breach any provision of a collaboration agreement, a collaborator may have the right to terminate, in whole or in part,
such agreement or to seek damages. Our collaboration and licensing agreements are, and may in the future be, complex and
involve sharing or division of ownership of certain data, know- how and intellectual property rights among the various parties.
Accordingly, our collaborators could interpret certain provisions differently than we or our other collaborators which could lead



to unexpected or inadvertent disputes with collaborators. In addition, these agreements might make additional collaborations,
partnering or mergers and acquisitions difficult. There is no assurance that a collaborator who is acquired by a third party would
not attempt to change certain contract provisions that could negatively affect our collaboration. The acquiring company may also
not accept the terms or assignment of our contracts and may seek to terminate the agreements. Any one of our collaborators
could breach covenants, restrictions and / or sub- license agreement provisions leading us into disputes and potential breaches of
our agreements with other partners. We-wilnotbe-able-to-steeessh ally-eommeretah tdates—wi










business—Our and our partner’ s operations are subject to risks associated with ongoing and potential future global conflicts,
including specifically the operations of Yissum, our research partner. In February 2022, an armed conflict escalated between
Russia and Ukraine. The sanctions announced by the United States and other countries against Russia and Belarus following
Russia’ s invasion of Ukraine to date include restrictions on selling or importing goods, services, or technology in or from
affected regions and travel bans and asset freezes impacting connected individuals and political, military, business, and financial
organizations in Russia and Belarus. The United States and other countries could impose wider sanctions and take other actions
should the conflict further escalate. Separately, in October 2023, Israel and certain Iranian- backed Palestinian forces began an
armed conflict in Israel, the Gaza Strip, and surrounding areas, which threatenrs-te-spread to other Middle Eastern countries
including Lebanon and fran-Syria. There can be no assurance that such conflicts will be resolved, or will not spread to
other countries in the region . These wars are increasingly affecting economic and global financial markets and exacerbating
ongoing economic challenges, including issues such as rising inflation and global supply- chain disruption. While we do not
believe these conflicts currently have a material impact on our financial accounting and reporting, the degree to which we will
be affected in the future largely depends on the nature and duration of uncertain and unpredictable events, and our business
could be impacted. Additionally, we currently have agreements and relationships in place with Yissum Research Development
Company of the Hebrew University of Jerusalem, Ltd. €=%ssam-, located in Israel, and Yissum’ s operations may be
materially affected by the ongoing war in Israel, which may delay, prevent, or materially increase the cost of the ongoing
services Yissum is required to provide to the Company. Furthermore, future global conflicts or wars could create further
economic challenges, including, but not limited to, increases in inflation and further global supply- chain disruption.
Consequently, the ongoing Russia / Ukraine Hamas / Israel conflicts and / or other future global conflicts, could result in an
increase in operating expenses and / or a decrease in any future revenue and could further have a material adverse effect on our
results of operations and cash flow. We may enter into strategic transactions in...... and ultimately our results of operations. Any
failure by our company to comply with existing regulations could harm our reputation and operating results. We are subject to
extensive regulation by U. S. federal and state and foreign governments in each of the U. S., European and Canadian markets, in
which we plan to sell our products, or in markets where we have product candidates progressing through the approval process.
We must adhere to all regulatory requirements including FDA” s Good Laboratory Practice ( GLP ) , Good Clinical Practice (
GCP ) and Current Good Manufacturing Practice (GMP-CGMP requirements-) Regulations , pharmacovigilance
requirements, advertising and promotion restrictions, reporting and recordkeeping requirements, and their European equivalents.
If we or our suppliers fail to comply with applicable regulations, including FDA pre- or post- approval requirements, then the
FDA or other foreign regulatory authorities could sanction our company. Even if a drug is approved by the FDA or other
competent authorities, regulatory authorities may impose significant restrictions on a product’ s indicated uses or marketing or
impose ongoing requirements for potentially costly post- marketing trials. Any of our product candidates which may be
approved in the U. S. will be subject to ongoing regulatory requirements for manufacturing, labeling, packaging, storage,
distribution, import, export, advertising, promotion, sampling, recordkeeping and submission of safety and other post- market
information, including both federal and state requirements. In addition, manufacturers and manufacturers’ facilities are required
to comply with extensive FDA requirements, including ensuring that quality control and manufacturing procedures conform to
GMP. As such, we and our contract manufacturers (in the event contract manufacturers are appointed in the future) are subject
to continual review and periodic inspections to assess compliance with GMP. Accordingly, we and others with whom we work
will have to spend time, money and effort in all areas of regulatory compliance, including manufacturing, production, quality
control and quality assurance. We will also be required to report certain adverse reactions and production problems, if any, to the
FDA, and to comply with requirements concerning advertising and promotion for our products. Promotional communications
with respect to prescription drugs are subject to a variety of legal and regulatory restrictions and must be consistent with the
information in the product’ s approved label. Similar restrictions and requirements exist in the EU and other markets where we
operate. If a regulatory agency discovers previously unknown problems with a product, such as adverse events of unanticipated



severity or frequency, or problems with the facility where the product is manufactured, or disagrees with the promotion,
marketing or labeling of the product, it may impose restrictions on that product or on our company, including requiring
withdrawal of the product from the market. If we fail to comply with applicable regulatory requirements, a regulatory agency or
enforcement authority may issue warning letters, impose civil or criminal penalties, suspend regulatory approval, suspend any of
our ongoing clinical trials, refuse to approve pending applications or supplements to approved applications submitted by us,
impose restrlctlons on our operatlons or seize or detain products or requlre a product recall ln addltlon tis-pessible-thatour

addition;any government 1nvest1gat10n of alleged V101at10ns of law could require us to spend 51gn1ﬁcant tlme and resources in
response and could generate negative publicity. Any failure to comply with ongoing regulatory requirements may significantly
and adversely affect our ability to commercialize and generate revenue from our future product candidates. If regulatory
sanctions are applied or if regulatory approval is withdrawn, the value of our business and our operating results may be
adversely affected. Any action against us for violation of these laws, even if we successfully defend against it, could cause us to
incur significant legal expenses, divert our management’ s attention from the operation of our business and damage our
reputation. We expect to spend significant resources on compliance efforts and such expenses are unpredictable. Changing laws,
regulations and standards might also create uncertainty, higher expenses and increase insurance costs. As a result, we intend to
invest all reasonably necessary resources to comply with evolving standards, and this investment might result in increased
management and administrative expenses and a diversion of management time and attention from revenue- generating activities
to compliance activities. We are subject to federal, state and foreign healthcare laws and regulations and implementation of or
changes to such healthcare laws and regulations could adversely affect our business and results of operations. In both the U. S.
and certain foreign jurisdictions, there have been a number of legislative and regulatory proposals to change the healthcare
system in ways that could impact our ability to sell our future product candidates. If we are found to be in violation of any of
these laws or any other federal, state or foreign regulations, we may be subject to administrative, civil and / or criminal penalties,
damages, fines, individual imprisonment, we from federal health care programs and the restructuring of our operations. Any of
these could have a material adverse effect on our business and financial results. Since many of these laws have not been fully
interpreted by the courts, there is an increased risk that we may be found in violation of one or more of their provisions. Any
action against us for violation of these laws, even if we ultimately are successful in our defense, will cause us to incur significant
legal expenses and divert our management’ s attention away from the operation of our business. In addition, in many foreign
countries, particularly the countries of the EU, the pricing of prescription drugs is subject to government control. In some
foreign countries, the proposed pricing for a drug must be approved before it may be lawfully marketed. The requirements
governing drug pricing vary widely from country to country. For example, some European Union ( EU ) jurisdictions operate
positive and negative list systems under which products may only be marketed once a reimbursement price has been agreed. To
obtain reimbursement or pricing approval, some of these countries may require the completion of clinical trials that compare the
cost- effectiveness of a particular product candidate to currently available therapies. Other member states allow companies to fix
their own prices for medicines but monitor and control company profits. Such differences in national pricing regimes may create
price differentials between EU member states. There can be no assurance that any country that has price controls or
reimbursement limitations for pharmaceutical products will allow favorable reimbursement and pricing arrangements for any of
our products. Historically, products launched in the U. K. and EU do not follow price structures of the U. S. In the U. K. and
EU, the downward pressure on healthcare costs in general, particularly prescription medicines, has become intense. As a result,
barriers to entry of new products are becoming increasingly high and patients are unlikely to use a drug product that is not
reimbursed by their government. We may face competition from lower- priced products in foreign countries that have placed
price controls on pharmaceutical products. In addition, the importation of foreign products may compete with any future product
that we may market, which could negatively impact our profitability. Specifically, in the U. S., we expect that the Affordable
Care Act (ACA), as well as other healthcare reform measures that may be adopted in the future, may result in more rigorous
coverage criteria and in additional downward pressure on the price that we may receive for any approved product. There have
been judicial challenges to certain aspects of the ACA and numerous legislative attempts to repeal and / or replace the ACA in
whole or in part, and we expect there will be additional challenges and amendments to the ACA in the future. At this time, the
full effect that the ACA will have on our business in the future remains unclear. An expansion in the government’ s role in the
U. S. healthcare industry may cause general downward pressure on the prices of prescription drug products, lower
reimbursements or any other product for which we obtain regulatory approval, reduce product utilization and adversely affect
our business and results of operations. Any reduction in reimbursement from Medicare or other government programs may

result in a similar reduction in payments from private payors. The implementation of cost containment measures or other
healthcare reforms may prevent us from belng able to generate revenue, attaln proﬁtablhty, or commermahze any of our future
product candidates for which we may receive regulatory approval. s d-fre ;
in the past, and may in the future, identify material weaknesses in our disclosure controls and procedures and internal
control over financial reporting. If not remediated, retiably-prediet-the-effieaeyofour futureproducteandidates-failure to
establish and maintain effective disclosure controls and procedures and internal control over financial reporting could
result in material misstatements in our financial statements and a failure to meet our reporting and financial obligations,
each of which could have a material adverse effect on our financial condition and the trading price of our securities. The
company-Company ’ s management evaluated, with the participation of our principal executive officer and principal
financial and accounting officer, the effectiveness of our disclosure controls and procedures as defined in Rules 13a -

spensered-elinteal-trials-15 (e) and maylead-to-adverse-events-15d- 15 (e) of the Exchange Act, as of the end of March 31,




2024, June 30, 2024 and September 30, 2024. Based on thelr evaluatlon, our prlnclpal executlve officer and principal
financial and accounting officer concluded that eo d dies-, as of March 31, 2024,
June 30, 2024 and September 30, 2024, our disclosure controls and procedures were not effective to provide assurance at
a reasonable level that the information we arc eurrently-supporting-are-tneontrolled-required to disclose in reports that we
file or submit under the Exchange Act is recorded , processed, summarized earried-ott-by-individualinvestigators-and

reported within the time periods specified in SEC rules and forms, and that such information is accumulated and
communicated to our management, including our principal executive officer and principal financial and accounting
officer, as appropriate, to allow timely decisions. Management’ s evaluation was based on the following material
weaknesses in our internal control over financial reporting: e Ineffective controls: The Company’ s review and control
procedures did not typieally-eondueted-operate at the appropriate level of precision to determine that reversals of year-
end bonus accruals related to a discontinued R & D project should have been recorded as the forgiveness of a liability,
and therefore an increase in striet-Other Income on the income statement, as opposed to a reduction to R & D expense. A
material weakness is a control deficiency or combination of control deficiencies, that results in more than a remote
likelihood that a material misstatement of the annual or interim financial statements will not be prevented or detected
on a timely basis. As a company with limited accounting resources, a significant amount of management’ s time and
attention has been and will be diverted from our business to ensure compliance with GEPs-these regulatory requirements.
The Company has discussed the disclosure procedures and controls with its external accounting advisors , al-ef+whieh
eantead-and is currently evaluating steps and processes to a-treatmentremedy such concerns. Maintaining effeet-effective
dlsclosure controls and procedures and effectlve 1nternal whwh—m&y—drffe&frem—fh&t—m—ﬁaeebe—eeﬂ&eﬁed»—— control over
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here-can be no assurance as to when these materlal
weaknesses w1ll be remedlated or that fhe—F-BA—addltlonal materlal weaknesses will not arise in the approve-a-manageable
REMSfor-our-future produet-eandidates-. Any failure to remediate the material weaknesses , us to produce reliable
financial statements and we are committed to remediating our material weaknesses in such controls as promptly as
possible.However,there can be no assurance as to when these material weaknesses will be remediated or that additional
material weaknesses will not arise in the future.Any failure to remediate the material weaknesses, or the development of
new material weaknesses in our internal control over financial reporting,could result in material misstatements in our financial
statements and cause us to fail to meet our reporting and financial obligations on a timely and accurate basis.If our financial
statements are not accurate,investors may not have a complete understanding of our operations or may lose confidence in our
reported financial information.Likewise,if our financial statements are not filed on a timely basis as required by the SEC and

Nasdaq,we could face severe consequences from those authorities. Any of these cases could result in a material adverse effect on

our business,on our hndnual condition or have a nu:dll\ effect on the lladmg pllu, of etﬂkeeﬂafﬁeﬁ—sfeele&ﬂd

he-w neh cou d be 1dentlfled efea-te—mafeﬂa-l-&ﬂd—s*g&rﬁe&nt—}ﬂﬁﬁs—eﬂ—euﬁ
or restatements of abrl-rtry—te—s‘ueeessftﬂ-l-y—eeﬁafnefeta-hze—ou1 financial statements will not arise in the futurc preduet

eandidatesirdue to a failure to implement and maintain adequate internal control over financial reporting or
circumvention of the-those H-controls . Further, S—Delays-in the REMS-approvat-proeess-future, if we cannot conclude that
we have effective internal control over our financial reporting, or if our independent registered public accounting firm is
unable to provide an unqualified opinion regarding the effectiveness of our internal control over financial reporting (to
the extent we may be required in the future), investors could result-lose confidence in delays-the reliability of our financial
statements, which could lead to a decline in our stock price. Failure to comply with reporting requirements could also
subject us to sanctions and / or investigations by the SEC or Nasdagq, as applicable, or the-other regulatory authorities
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future product Candldates or our proprletary technology in the marketplace Our success will depend, in part, on our ability to
obtain patents, protect our trade secrets and operate without infringing on the proprietary rights of others. We rely upon a
combination of patents, trade secret protection (i. e., know- how), and confidentiality agreements to protect the intellectual
property of our future product candidates. The strengths of patents and intellectual property in the pharmaceutical and
iGaming field-fields involve complex legal and scientific questions and can be uncertain. Where appropriate, we seek patent
protection for certain aspects of our products and teehnetegy-technologies . Filing, prosecuting and defending patents globally
can be prohibitively expensive. Our policy is to look to patent technologies with commercial potential in jurisdictions with
significant commercial opportunities. However, patent protection may not be available for some of the products or technology
we are developing. If we must spend significant time and money protecting, defending or enforcing our patents, designing
around patents held by others or licensing, potentially for large fees, patents or other proprietary rights held by others, our
business, results of operations and financial condition may be harmed. We may not develop additional proprietary products that
are patentable. As of the date hereof, we have an extensive portfolio of patents, including many granted patents and patents
pending approval. The patent positions of pharmaceutical products and iGaming technology are complex and uncertain. The
scope and extent of patent protection for our future product candidates and iGaming technology are particularly uncertain. Our
future pharmaceutical product candidates , if any, will be based on medicinal chemistry instead of cannabis plants. While we
have sought patent protection, where appropriate, directed to, among other things, composition- of- matter for its specific
formulations, their methods of use, and methods of manufacture, we do not have and will not be able to obtain composition of
matter protection on these previously known CBD derivatives per se. We anticipate that the products we develop in the future
will be based upon synthetic compounds we may discover. Although we have sought, and will continue to seek, patent
protection in the U. S., Europe and other countries for our proprietary technologies, future product candidates, their methods of
use, and methods of manufacture, any or all of them may not be subject to effective patent protection. If any of our products are
approved and marketed for an indication for which we do not have an issued patent, our ability to use our patents to prevent a
competitor from commercializing a non- branded version of our commercial products for that non- patented indication could be
significantly impaired or even eliminated. Publication of information related to our future product candidates by our company or
others may prevent us from obtaining or enforcing patents relating to these products and product candidates. Furthermore, others
may independently develop similar products, may duplicate our products, or may design around our patent rights. In addition,
any of our issued patents may be opposed and / or declared invalid or unenforceable. If we fail to adequately protect our
intellectual property, we may face competition from companies who attempt to create a generic product to compete with our
future product candidates or attempt to market, sell or commercialize iGaming technology to compete with our technology
. We may also face competition from companies who develop a substantially similar product to our future product candidates or
substantially similar technology to our technology, that is not covered by any of our patents. Many companies have
encountered significant problems in protecting, defending and enforcing intellectual property rights in foreign jurisdictions. The
legal systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents and other
intellectual property rights, particularly those relating to pharmaceuticals and iGaming technology , which could make it
difficult for us to stop the infringement of our patents or marketing of competing products in violation of our proprietary rights
generally. Proceedings to enforce our patent rights in foreign jurisdictions could result in substantial costs and divert our efforts
and attention from other aspects of our business. If third parties claim that intellectual property used by our company infringes
upon their intellectual property, our operating profits could be adversely affected. There is a substantial amount of litigation,
both within and outside the U. S., involving patent and other intellectual property rights in the pharmaceutical and iGaming



dustr-industries . We may, from time to time, be notified of claims that we are infringing upon patents, trademarks,
copyrights or other intellectual property rights owned by third parties, and we cannot provide assurances that other companies
will not, in the future, pursue such infringement claims against us, our commercial partners or any third- party proprietary
technologies we have licensed. If we were found to infringe upon a patent or other intellectual property right, or if we failed to
obtain or renew a license under a patent or other intellectual property right from a third party, or if a third party from whom we
were licensing technologies was found to infringe upon a patent or other intellectual property rights of another third party, we
may be required to pay damages, including damages of up to three times the damages found or assessed, if the infringement is
found to be willful, suspend the manufacture of certain products or use of certain technology, or reengineer or rebrand our
products or technelogy , if feasible, or we may be unable to enter certain new product markets. Any such claims could also be
expensive and time consuming to defend and divert management’ s attention and resources. Our competitive position could
suffer as a result. In addition, if we have declined or failed to enter into a valid non- disclosure or assignment agreement for any
reason, we may not own the invention or our intellectual property, and our products may not be adequately protected. Thus, we
cannot guarantee that any of our future product candidates, or our commercialization thereof , or our iGaming technology .
does not and will not infringe on any third party’ s intellectual property. If we are not able to adequately prevent disclosure of
trade secrets and other proprietary information, the value of our technology and products could be significantly diminished. We
rely on trade secrets to protect our proprietary technologies, especially where we do not believe patent protection is appropriate
or obtainable. However, trade secrets are difficult to protect. We rely in part on confidentiality agreements with current and
former employees, consultants, outside scientific collaborators, sponsored researchers, contract manufacturers, vendors and
other advisors to protect our trade secrets and other proprietary information. These agreements may not effectively prevent
disclosure of confidential information and may not provide an adequate remedy in the event of unauthorized disclosure of
confidential information. In addition, we cannot guarantee that we have executed these agreements with each party that may
have or have had access to our trade secrets. Any party with whom we or they have executed such an agreement may breach that
agreement and disclose our proprietary information, including our trade secrets, and we may not be able to obtain adequate
remedies for such breaches. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret is difficult,
expensive and time- consuming, and the outcome is unpredictable. Also, some courts inside and outside the U. S. are less
willing or unwilling to protect trade secrets. If any of our trade secrets were to be lawfully obtained or independently developed
by a competitor, we would have no right to prevent them, or those to whom they disclose such trade secrets, from using that
technology or information to compete with us. If any of our trade secrets were to be disclosed to or independently developed by
a competitor or other third- party, our competitive po%ition would be harmed. The expiration or loss of patent protection may
adversely affect our future revenues and operating earnlngi We rely on patent trademark, trade secret and other intellectual
property protectlon H : : . In particular, patent
protection is important in the development and eventual connnercmhzatlon of our product candidates. Patents covering our
product candidates normally provide market exclusivity, which is important in order to improve the probability that our product
candidates are able to become profitable. One of our patents relating to our Fibrosis and anti- TNF program will expire in 2033;
however, the majority of the patent portfolio has a longer lifespan. While we are seeking additional patent coverage which may
protect the technology underlying these patents, there can be no assurances that such additional patent protection will be granted,
or if granted, that these patents will not be infringed upon or otherwise held enforceable. Even if we are successful in obtaining
a patent, patents have a limited lifespan. In the U. S., the natural expiration of a utility patent is generally 20 years after it is
filed. Various extensions may be available; however, the life of a patent, and the proteetion it affords, is limited. Without patent
protectlon of our product candldateq we may be open to competltlon from generlc versions of such methods and COInpOSlthIlS




statron-atith HE Rs HSe; : DA § S :
eoutd-affeetourbusiness—Accounting Risks We have in the past, and may in the future, impair long- lived assets and intangible
assets, including goodwill and acquired in- process research and development. We review long- lived assets and certain
identifiable assets (including intangible assets) for impairment whenever circumstances and situations change such that there is
an indication that the carrying amounts may not be recovered. An impairment exists when the carrying value of the long- lived
or intangible asset (including goodwill and acquired in- process research and development) is not recoverable and exceeds its
estimated fair value. Goodwill represents the difference between the purchase price and the fair value of assets and liabilities
acquired in a business combination. We review goodwill yearly, or more frequently whenever circumstances and situations
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change such that there is an indication that the carrying amounts may not be recovered, for impairment by initially considering
qualitative factors to determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying
amount, including goodwill, as a basis for determining whether it is necessary to perform a quantitative analysis. If it is
determined that it is more likely than not that the fair value of reporting unit is less than its carrying amount, a quantitative
analysis is performed to identify goodwill impairment. Our publicly- traded stock closed at $ 1, 482. 00 per share as of
December 31, 2021; during 2022, the market value of our single reporting unit significantly declined. As of March 31, 2022,
June 30, 2022, September 30, 2022 and December 31, 2022, the market value of our publicly- traded stock fell to $ 984. 20, $
322.24,$252.70 and $ 64. 41, per share, respectively, and as such, we elected to conduct a quantitative analysis of goodwill to
assess for impairment as of September 30, 2022 and December 31, 2022. We determined the fair market value of our single
reporting unit and compared that value with the carrying amount of the reporting unit and determined that goodwill was
impaired as of both measurement dates. As of September 30, 2022 and December 31, 2022, the carrying value exceeded the fair
market value by $ 18, 872, 850 and $ 14, 674, 428, respectively. To recognize the impairment of goodwill, we recorded losses
for these amounts at the end of the third and fourth quarters, which appear as a loss on goodwill impairment of § 33, 547, 278
on the income statement for the year ended December 31, 2022. Intangible assets and in- process research and development (*
IP R & D ”) assets represent the fair value assigned to technologies that were acquired on July 16, 2019 in connection with the
Reorganization, which have not reached technological feasibility and have no alternative future use. IP R & D assets are
considered to be indefinite- lived until the completion or abandonment of the associated research and development projects.
During the period that the IP R & D assets are considered indefinite- lived, they are tested for impairment on an annual basis, or
more frequently if we become aware of any events occurring or changes in circumstances that indicate that the fair value of the
IP R & D assets are less than their carrying amounts. If and when development is complete, which generally occurs upon
regulatory approval, and we are able to commercialize products associated with the IP R & D assets, these assets are then
deemed definite- lived and are amortized based on their estimated useful lives at that point in time. If development is terminated
or abandoned, we may record a full or partial impairment charge related to the IP R & D assets, calculated as the excess of the
carrying value of the IP R & D assets over their estimated fair value. As of December 31, 2022, the carrying amount of the IP R
& D assets on the balance sheet was $ 12, 405, 084 (which consists of carrying value of $ 1, 462, 084 and $ 10, 943, 000 related
to the Company’ s CBR Pharma subsidiary and its 180 LP subsidiary, respectively). Per the valuation obtained from a third
party as of year- end, the fair market value of the Company’ s IP R & D assets was determined to be $ 9, 063, 000 (which
consists of fair market values of $ 0 and $ 9, 063, 000 related to the Company’ s CBR Pharma subsidiary and 180 LP subsidiary,
respectively). As of this measurement date, the carrying value of the CBR Pharma and 180 LP subsidiaries’ assets exceeded
their fair market values by $ 1, 462, 084 and $ 1, 880, 000, respectively. As such, management determined that the consolidated
IP R & D assets were impaired by $ 3, 342, 084, and in order to recognize the impairment, the Company recorded a loss for this
amount during the fourth quarter of 2022, which appears as a loss on impairment of IP R & D assets on the income statement.
This reduced the IP R & D asset balances of its CBR Pharma subsidiary and its 180 LP subsidiary to zero and $ 9, 063, 000,
respectively, as of December 31, 2022; the total consolidated IP R & D asset balance is $ 9, 063, 000 after impairment. As of
September 30, 2023, the carrying amount of the IP R & D assets on the balance sheet was $ 9, 063, 000 (which eenststs
consisted of a balance related to the Company’ s 180 LP subsidiary); the Company typically assesses asset impairment on an
annual basis unless a triggering event or other facts or circumstances indicate that an evaluation should be performed at an
earlier date. At the end of the third quarter of 2023, the Company assessed general economic conditions, industry and market
considerations, the Company’ s financial performance and all relevant legal, regulatory, and political factors that might indicate
the possibility of impairment and concluded that, when these factors were collectively evaluated, it was likely that the asset was
impaired. The Company recorded a loss in the amount of $ 9, 063, 000, which appeared as a loss on impairment to [P R & D
assets on the income statement for the three and nine months ended September 30, 2023. As of December 31, 2023, the balance
of the IP R & D assets on the balance sheet is $ 0. An impairment recognized in one period may not be reversed in a subsequent
period, even if the value of our common stock increases in the future. We have in the past and could in the future incur
additional impairments of long- lived assets and / or intangible assets, including acquired in- process research and development
and goodwﬂl Wthh may be matenal RlSkS Related to our Common Stock and Warrants We currently have r-the-past-and
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-peﬂeds— 02 per share. Rtsks—Re}a’éed-te-eﬂfGeﬁafﬂeﬁ—Sfeek&ﬁd—\V&ﬁ&ﬁfs—The market price of our common stock has—beeﬂ
extremely-may continue to be highly volatile and subject may-eentinue-to wide fluctuations be-velatie-due-to-numerous
eirenmstanees-beyond-oureontrot-. The-Our financial performance, government regulatory action, tax laws, interest rates,
and market conditions i in general could have a 51gn1ﬁcant 1mpact on the future market prlce of our common stock has

-faetefs—rﬂel-ude—mt-hetﬁ—l-ﬂﬂ-t&&eﬁ—o “ short squeezes ; @ comments by securities mdlysts or othel third parties, including
blogs, articles, message boards and social and other medla, e large stockholders exiting their position in our securities or an
increase or decrease in the short interest in our securities; ® actual or anticipated fluctuations in our financial and operating
results; ® changes in foreign currency exchange rates; ® the commencement, enrollment or results of our planned or future
clinical trials of our product candidates or those of our competitors; @ the success of competitive drugs or therapies; ® regulatory
or legal developments in the U. S. and other countries; ® the success of competitive products or technologies; ® developments or
disputes concerning patent applications, issued patents or other proprietary rights; @ the recruitment or departure of key
personnel; ® the level of expenses related to our iGaming operations, product candidates or clinical development programs; e
our ability to economically source third party suppliers for our iGaming operations, including but not limited to content
developers (including providers of games of chance used in online casinos, and / or sports book technology providers),
marketing, technology and operational services providers; e litigation matters, including amounts which may or may not be
recoverable pursudnt to our officer and dlrector insurance pollCles Ieouldtmy dCthHS qtfectmg the C ompany dnd the outcome

dlsputes or other de\ elopments reldtmg, to proprietary rl;chts mcludmg, mtents htlg,dtlon matters md our ’1b111ty to obtain patent
protection for our technologies ; ® the timing and outcome of our plans to commercialize our iGaming intellectual
property ; e significant lawsuits, including patent or stockholder litigation; @ variations in our financial results or those of
companies that are perceived to be similar to us; ® changes in the structure of healthcare payment systems, including coverage
and adequate reimbursement for any approved drug which could impact our ability to monetize our existing biotechnology
assets ; ® market conditions in the pharmaceutical and bieteehnetogy-life sciences scctors ; © market conditions in the global
iGaming sector; e regulatory developments in the global iGaming sector, including but not limited to the U. S., Canada
and other foreign jurisdictions where the Company does or may seek to do business; ® changes in taxation regimes in
respect of iGaming specifically, and flows of capital more generally, which may impact the ability of the Company to
operate, or operate economically, in one or all such locations ; e general economic, political, and market conditions and
overall fluctuations in the financial markets in the U. S. and abroad; and e investors’ general perception of us and our business .
Our common stock is listed on the Nasdaq Capital Market under the symbol “ ATNF. ” Our stock price may be
impacted by factors that are unrelated or disproportionate to our operating performance. The stock markets in general
have experienced extreme volatility that has often been unrelated to the operating performance of particular companies.
These broad market fluctuations may adversely affect the trading price of our common stock. Additionally, general
economic, political and market conditions, such as recessions, inflation, war, interest rates or international currency
fluctuations may adversely affect the market price of our common stock. Due to the limited volume of our shares which
trade, we believe that our stock prices (bid, ask and closing prices) may not be related to our actual value, and not reflect
the actual value of our common stock. You should exercise caution before making an investment in us . Stock markets in
general and our stock price in particular have recently experienced extreme price and volume fluctuations that have often been
unrelated or disproportionate to the operating performance of those companies and our company. For example, during 2022, the
closing sales prices of our common stock ranged from a post- split adjusted high of § 1, 482. 04 per share to a low of § 23. 56
per share and-, during fiscal 2023, the closing sales prices of our common stock ranged from a high of $ 100. 70 per share to a
low of § 3. 21 per share and during fiscal 2024, the closing sales prices of our common stock ranged from a post- split
adjusted high of $ 6. 47 per share to a low of $ 1. 18 per share. During this time, we do not believe that we have experienced
any material changes in our financial condition or results of operations that would explain such price volatility or trading
volume; however, we have sold equity which was dilutive to existing stockholders. These broad market fluctuations may
adversely affect the trading price of our securities. Additionally, these and other external factors have caused and may continue
to cause the market price and demand for our common stock to fluctuate substantially, which may limit or prevent our
stockholders from readily selling their shares of our common stock and may otherwise negatively affect the liquidity of our



common stock. Additionally, as a result of the illiquidity of our common stock, investors may not be interested in owning
our common stock because of the inability to acquire or sell a substantial block of our common stock at one time. Such
illiquidity could have an adverse effect on the market price of our common stock. In addition, a shareholder may not be
able to borrow funds using our common stock as collateral because lenders may be unwilling to accept the pledge of
securities having such a limited market. An active trading market for our common stock may not develop or, if one
develops, may not be sustained. In the past, many companies that have experienced volatility in the market price of their
stock have been subject to securities class action litigation. We may be the target of this type of litigation in the future.
Securities litigation against us could result in substantial costs and divert our management’ s attention from other
business concerns, which could seriously harm our business. Elray Resources, Inc., beneficially owns a significant
percentage of our common stock and as such exercises significant voting control over us, which limits other stockholders’
abilities to influence corporate matters and could delay or prevent a change in corporate control. Elray beneficially owns
1, 318, 000 shares of common stock, 25. 4 % of our total voting shares, and also holds warrants to purchase up to 3, 000,
000 shares of common stock with an exercise price of $ 1. 68 per share, which if exercised for cash, would result in Elray
holding 4, 318, 000 voting shares, or 52. 8 % of our then total voting shares. As a result, Elray has significant influence
on the stockholder vote. Consequently, it has the ability to influence matters affecting our stockholders and therefore
exercise significant control in determining the outcome of a number of corporate transactions or other matters, including
(i) making amendments to our certificate of incorporation; (ii) whether to approve the issuance additional shares of
common stock and preferred stock, including to itself; (iii) election of directors; and (iv) any merger or significant
corporate transactions, including with itself or other related parties. As a potential investor in the Company, you should
keep in mind that even if you own shares of our common stock and wish to vote them at annual or special stockholder
meetings, your shares will have little effect on the outcome of corporate decisions. The interests of Elray may not
coincide with our interests or the interests of other stockholders. Mr. Jay Goodman, a director of the Company, is the
adult son of Mr. Anthony Brian Goodman, who serves as the Chief Executive Officer of Elray and is deemed to
beneficially own the securities held by Elray in the Company. Elray may have interests, with respect to its Company
securities, that are different from other investors and the concentration of voting power held by Elray may have an
adverse effect on the price of our common stock. In addition, this concentration of ownership might adversely affect the
market price of our common stock by: (1) delaying, deferring or preventing a change of control of our Company; (2)
impeding a merger, consolidation, takeover or other business combination involving our Company; or (3) discouraging a
potential acquirer from making a tender offer or otherwise attempting to obtain control of our Company. Information
available in public media that is published by third parties, including blogs, articles, message boards and social and other media
may include statements not attributable to us and may not be reliable or accurate. We are aware of a large volume of information
being disseminated by third parties relating to our operations, including in blogs, message boards and social and other media.
Such information as reported by third parties may not be accurate, may lead to significant volatility in our securities and may
ultimately result in our common stock or other securities declining in value. The exercise of eur-the outstanding options and
warrants, and the sale of common stock upon exercise thereof, may adversely affect the trading price of our securities. As of
Mareh26;,2624-the date of this Report , we had (+a ) 21, 564 shares of common stock issuable upon the exercise of
outstanding stock options te-purehase-amraggregate-of +7-, with 788-shares-of eommon-stoek-at-a weighted average exercise
price of $ 633-23 . 95-81 per share; and~( #-b ) 15, 794 shares of common stock issuable upon the exercise of outstanding
public warrants exercisable at an exercise price of $ 4, 370. 00 per share, (c) 6, 748 shares of common stock issuable upon
the exercise of certain outstanding private placement warrants at an exercise price of $ 1, 900. 00 per share, (d) 6, 579
shares of common stock issuable upon the exercise of certain outstanding private placement warrants at an exercise
price of $ 2, 850. 00 per share, (e) 4, 049 shares of common stock issuable upon exercise of certain outstanding warrants to
purchase 983;473-shares of common stock with an at-a-weighted-average-cxercise price of § 83-3 . 9723 per share , ( f) 3 when
f f , 265-pre—funded-000, 000 shares of common stock issuable upon the exercise of warrants to purchase
3,000, 000 shares of common stock with an exercise price of $ 1. 68 per share, (g ) 168 shares of common stock issuable
upon exercise of warrants with an exercise price of $ 2, 006. 40 per share, (h) 1, 900, 138 shares of common stock issuable
upon exercise of warrants to purchase shares of common stock with an exercise price of $ 1. 50 per share; and (i) 1, 200,
000 shares of common stock issuable upon exercise of warrants to purchase shares of common stock with an exercise
price of $ 2. 28 per share . For the life of the options and warrants, the holders have the opportunity to profit from a rise in the
market price of our common stock without assuming the risk of ownership. The issuance of shares upon the exercise of
outstanding securities will also dilute the ownership interests of our existing stockholders. The availability of these shares for
public resale, as well as any actual resales of these shares, could adversely affect the trading price of our common stock. We
cannot predict the size of future issuances of our common stock pursuant to the exercise of outstanding options or warrants or
conversion of other securities, or the effect, if any, that future issuances and sales of shares of our common stock may have on
the market price of our common stock. Sales or distributions of substantial amounts of our common stock (including shares
issued in connection with an acquisition), or the perception that such sales could occur, may cause the market price of our
common stock to decline. In addition, the common stock issuable upon exercise / conversion of outstanding convertible
securities may represent overhang that may also adversely affect the market price of our common stock. Overhang occurs when
there is a greater supply of a company’ s stock in the market than there is demand for that stock. When this happens the price of
our stock will decrease, and any additional shares which stockholders attempt to sell in the market will only further decrease the
share price. If the share volume of our common stock cannot absorb shares sold by holders of our outstanding convertible
securities, then the value of our common stock will likely decrease . Additionally, the warrants to purchase 3, 000, 000
shares of common stock which we granted effective September 30, 2024, which have an exercise price of $ 1. 68 per share



and a term of seven years, have cashless exercise rights, which means that such warrants can be exercised without paying
us any cash and instead with the holder netting the value of the exercise price against the value of the shares issuable
upon exercise thereof. Additionally, any shares of common stock issuable upon the cashless exercise of such warrants
will likely be able to tack the holding period of such shares of common stock with the warrants. The influx of any of these
shares into the public market could potentially have a negative effect on the trading price of our common stock . Our
outstanding public warrants are significantly out of the money. Each Public Warrant entitles the holder to purchase one- seven
hundred sixtieth of one share of common stock at an exercise price of $ 5. 75 per 1 / 760th of one share ($ 4, 370. 00 per whole
share), subject to adjustment. No fractional shares will be issued upon exercise of the Public Warrants. The Public Warrants
became exercisable 12 months from the closing of the IPO and expire five years after the completion of the Business
Combination (November 6, 2025). The Public Warrants are significantly out of the money and because no fractional shares will
be issued upon exercise of the Public Warrants, the Public Warrants are only exercisable in multiples of 760. As a result, the
Public Warrants may not have any significant value. Additionally, warrant holders not holding at least 760 Public Warrants or
who hold Public Warrants which would be exercisable for a fractional share of common stock, must sell any warrants to obtain
value from the fractional interest. As a result, the trading of the Public Warrants may be limited or sporadic, and such Public
Warrants may not have any significant value. Any holder of Public Warrants holding less than 760 Public Warrants or a number
of Public Warrants not evenly divisible by 760 will not receive any common stock upon the exercise of Public Warrants, as no
fractional shares of common stock are issuable upon exercise thereof. Previstens-ef-certain outstanding warrants could
discourage an acquisition of us by a third party.Provisions of certain outstanding warrants could make it more difficult or
expensive for a third party to acquire us.Certain outstanding warrants prohibit us from engaging in certain transactions
constituting “ fundamental transactions > unless,among other things,the surviving entity assumes our obligations under each of
the outstanding warrants to-purehase-ap-to-4-issued in connection with the July 2022 Offering , 849-shares-efeommen-stoek
with-the December 2022 Offering,the April 2023 Offerlng an—and August 2023 Offerlng exereise-priee-of-$3-23-per-share-(
each as defined and / or discussed herein w ), $+and the outstanding
December 2023 Pre- Funded Warrants and December 2023 Common Warrants respectlvely Further 960-per-share
Cwarrants-to-parehase-6-, 748-shares-of-A significant number of our shares are eligible for sale and their sale or potential sale
may depress the market price of our common stock and cause significant dilution to existing stockholders. Sales of a significant
number of shares of our common stock in the public market could harm the market price of our common stock. Most of our
common stock is available for immediate resale in the public market, including (a) 21 eptions-to-purehase+7-, 788-564 shares of
common stock issuable upon the exercise of outstanding stock options, with a weighted average exercise price of § 633-23 .
95-81 per share; and~(b) 15, 794 shares of common stock issuable upon the exercise of outstanding public warrants
exercisable at an exercise price of $ 4, 370. 00 per share, (c) 6, 748 shares of common stock issuable upon the exercise of
certain outstanding private placement warrants at an exercise price of $ 1, 900. 00 per share, (d) 6, 579 shares of
common stock issuable upon the exercise of certain outstanding private placement warrants at an exercise price of $ 2,
850. 00 per share, (e) 4, 049 shares of common stock issuable upon exercise of certain outstanding warrants to purchase
98F473-shares of common stock with an a-wetghted-average-cxercise price of $ 83-3 . 9723 per share , ( f) 3 sueh-ameunt-dees
notinelude257-, 205-pre—funded-000, 000 shares of common stock issuable upon the exercise of warrants to purchase 3
yrhteh-were-ottstanding-as-ef Deeember31-, 2623-000 , all-000 shares of whieh-have-been-common stock with an exereised-
exercise as-price of Marel-7$ 1. 68 per share . 2624-(g ) 168 shares of common stock issuable upon exercise of warrants
with an exercise price of § 2, 006. 40 per share, (h) 1, 900, 138 shares of common stock issuable upon exercise of warrants
to purchase shares of common stock with an exercise price of $ 1. 50 per share; and (i) 1, 200, 000 shares of common
stock issuable upon exercise of warrants to purchase shares of common stock with an exercise price of $ 2. 28 per share .
If a significant number of shares were qold such sales Would increase the Supply of our common qtock theleby potentlally
causing a decrea@e in 1t§ prlce - ; W ; d 0 t

our ihare@ of common qtock may be offered from time to time in the open market pursuant to effectlve reglqtratlon statements
and / or compliance with Rule 144, which sales could have a depressive effect on the market for our shares of common stock.
Subject to certain restrictions, a person who has held restricted shares for a period of six months may generally sell common
stock into the market. The sale of a significant portion of such shares when such shares are eligible for public sale may cause the
value of our common stock to decline in value. There may not be sufficient liquidity in the market for our securities in order for
investors to sell their shares. The market price of our common stock may continue to be volatile. The market price of our
common stock will likely continue to be highly volatile. Some of the factors that may materially affect the market price of our
common stock are beyond our control, such as conditions or trends in the industry in which we operate or sales of our common
stock. This situation is attributable to a number of factors, including the fact that we are a small company which is relatively
unknown to stock analysts, stock brokers, institutional investors and others in the investment community that generate or
influence sales volume, and that even if we came to the attention of such persons, they tend to be risk- averse and would be
reluctant to follow an unproven company such as ours or purchase or recommend the purchase of our shares until such time as
we became more seasoned and viable. As a consequence, there may be periods of several days or more when trading activity in
our shares is minimal or non- existent, as compared to a mature issuer which has a large and steady volume of trading activity
that will generally support continuous sales without an adverse effect on share price. It is possible that a broader or more active
public trading market for our common stock will not develop or be sustained, or that trading levels will not continue. These
factors may materially adversely affect the market price of our common stock, regardless of our performance. In addition, the
public stock markets have experienced extreme price and trading volume volatility. This volatility has significantly affected the
market prices of securities of many companies for reasons frequently unrelated to the operating performance of the specific



companies. These broad market fluctuations may adversely affect the market price of our common stock. We face significant
penalties and damages in the event registration statements we have previously filed to register certain securities sold in our prior
offerings are subsequently suspended or terminated. Pursuant to certain prior private offerings of securities, we entered into
registration rights agreements which required us to file certain registration statements to register the resale of the privately sold
shares and certain securities issuable upon exercise / conversion thereof, and to maintain the effectiveness of such registration
statements for certain periods of time. To date, all such required registration statements have been declared effective by the SEC.
However, in the event the registration statements are subsequently suspended or terminated, or we otherwise fail to meet certain
requirements set forth in the registration rights agreements, we could be required to pay significant penalties which could
adversely affect our cash flow and cause the value of our securities to decline in value. Previstons-The exercise of certain
outstanding warrants could discourage an acquisition...... Common Warrants, respectively. Further, such outstanding options or
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feeetve—rlghts—semeﬁo—t-hese» the performance of euﬁeﬂt—stoeld&e}defs—our business . Resales of our common stock in the
public market may cause the market price of our common stock to fall. Sales of a substantial number of shares of our common
stock could occur at any time. The issuance of new shares of our common stock could result in resales of our common stock by
our current stockholders concerned about the potential ownership dilution of their holdings. In turn, these resales could have the
effect of depressing the market price for our common stock. Future sales of our common stock could cause our stock price to
decline. If our stockholders sell substantial amounts of our common stock in the public market, the market price of our common
stock could decrease significantly. The perception in the public market that our stockholders might sell shares of our common
stock could also depress the market price of our common stock. Up to $ 125, 000, 000 in total aggregate value of securities have
been registered by us on a “ shelf ” registration statement on Form S- 3 that we filed with the Commission on June 3, 2022, and
which was declared effective on June 24, 2022. However, as of the date of this Report, our public float swas-is less than $ 75
million, and under SEC regulations for so long as our public float remains less than $ 75 million, the amount we can raise
through primary public offerings of securities in any twelve- month period using our shelf registration statement on Form S- 3 is
limited to an aggregate of one- third of our public float. At such time as our public float again exceeds $ 75 million, the number
of securities we may sell under a Form S- 3 registration statement will no longer be limited by such rules. Additionally, if our
existing stockholders sell, or indicate an intention to sell, substantial amounts of our common stock in the public market, the
trading price of our common stock could decline significantly. The market price for shares of our common stock may drop
significantly when such securities are sold in the public markets. A decline in the price of shares of our common stock might
impede our ability to raise capital through the issuance of additional shares of our common stock or other equity securities. As of
March 24, 2025, we had 3, 837, 780 shares of common stock outstanding, all of which shares were, and continue to be,
eligible for sale in the public market, subject in some cases to compliance with the requirements of Rule 144, including
the volume limitations and manner of sale requirements and lock- up agreements. Risks Associated with Our Governing
Documents and Delaware Law Our Certificate of Incorporation provides for indemnification of officers and directors at our
expense and limits their liability, which may result in a major cost to us and hurt the interests of our stockholders because
corporate resources may be expended for the benefit of officers or directors. Our Certificate of Incorporation provides for
indemnification as follows: *“ To the fullest extent permitted by applicable law, the Corporation is authorized to provide
indemnification of, and advancement of expenses to, such agents of the Corporation (and any other persons to which Delaware
law permits the Corporation to provide indemnification) through Bylaw provisions, agreements with such agents or other
persons, vote of stockholders or disinterested directors or otherwise, in excess of the indemnification and advancement
otherwise permitted by Section 145 of the Delaware General Corporation Law, subject only to limits created by applicable
Delaware law (statutory or non- statutory), with respect to actions for breach of duty to the Corporation, its stockholders and
others. ” We have been advised that, in the opinion of the SEC, indemnification for liabilities arising under federal securities
laws is against public policy as expressed in the Securities Act , and is stherefore, unenforceable. In the event that a claim for
indemnification for liabilities arising under federal securities laws, other than the payment by us of expenses incurred or paid by
a director, officer or controlling person in the successful defense of any action, suit or proceeding, is asserted by a director,
officer or controlling person in connection with our activities, we will (unless in the opinion of our counsel, the matter has been
settled by controlling precedent) submit to a court of appropriate jurisdiction, the question whether indemnification by us is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue. The legal
process relating to this matter if it were to occur is likely to be very costly and may result in us receiving negative publicity,
either of which factors is likely to materially reduce the market and price for our shares. Our Certificate of Incorporation
contains a specific provision that limits the liability of our directors for monetary damages to us and our stockholders and
requires us, under certain circumstances, to indemnify officers, directors and employees. The limitation of monetary liability
against our directors, officers and employees under Delaware law and the existence of indemnification rights to them may result



in substantial expenditures by us and may discourage lawsuits against our directors, officers and employees. Our Certificate of
Incorporation contains a specific provision that limits the liability of our directors for monetary damages to us and our
stockholders. We also have contractual indemnification obligations under our employment and engagement agreements with our
executive officers and directors. The foregoing indemnification obligations could result in us incurring substantial expenditures
to cover the cost of settlement or damage awards against our directors and officers, which we may be unable to recoup. These
provisions and resultant costs may also discourage us from bringing a lawsuit against our directors and officers for breaches of
their fiduciary duties and may similarly discourage the filing of derivative litigation by our stockholders against our directors
and officers, even though such actions, if successful, might otherwise benefit us and our stockholders. Our directors have the
right to authorize the issuance of shares of preferred stock and additional shares of our common stock. Our directors, within the
limitations and restrictions contained in our Certificate of Incorporation and without further action by our stockholders, have the
authority to issue shares of preferred stock from time to time in one or more series and to fix the number of shares and the
relative rights, conversion rights, voting rights, and terms of redemption, liquidation preferences and any other preferences,
special rights and qualifications of any such series. Any issuance of shares of preferred stock could adversely affect the rights of
holders of our common stock. Should we issue additional shares of our common stock at a later time, each investor’ s ownership
interest in our stock would be proportionally reduced. Anti- takeover provisions in our Second Amended and Restated
Certificate of Incorporation, as amended, and our Second Amended and Restated Bylaws, as well as provisions of Delaware law,
might discourage, delay or prevent a change in control of our company or changes in our management and, therefore, depress
the trading price of our common stock. Our Second Amended and Restated Certificate of Incorporation, as amended and our
Second Amended and Restated Bylaws and Delaware law contain provisions that may discourage, delay or prevent a merger,
acquisition or other change in control that stockholders may consider favorable, including transactions in which you might
otherwise receive a premium for your shares of our common stock or warrants. These provisions may also prevent or delay
attempts by our stockholders to replace or remove our management. Our corporate governance documents include the following
provisions: @ a classified board of directors, as a result of which our Board is divided into two classes, with each class serving
for staggered two- year terms; @ the removal of directors only for cause; ® requiring advance notice of stockholder proposals for
business to be conducted at meetings of our stockholders and for nominations of candidates for election to our Board;
prohibiting stockholders’ ability to take action via written consents to action; @ providing that a special meeting of stockholders
may be called only by the Chairman of the Board, Chief Executive Officer, or the Board pursuant to a resolution adopted by a
majority of the Board; e authorizing blank check preferred stock, which could be issued with voting, liquidation, dividend and
other rights superior to our common stock; and e limiting the liability of, and providing indemnification to, our directors and
officers. As a Delaware corporation, we are also subject to provisions of Delaware law, including Section 203 of the Delaware
General Corporation Law, which limits the ability of stockholders holding shares representing more than 15 % of the voting
power of our outstanding voting stock from engaging in certain business combinations with us. Any provision of our Second
Amended and Restated Certificate of Incorporation, as amended or our Second Amended and Restated Bylaws or Delaware law
that has the effect of delaying or deterring a change in control could limit the opportunity for our stockholders to receive a
premium for their shares of our common stock and could also affect the price that some investors are willing to pay for our
common stock. The existence of the foregoing provisions and anti- takeover measures could limit the price that investors might
be willing to pay in the future for shares of our common stock or warrants. They could also deter potential acquirers of our
company, thereby reducing the likelihood that you could receive a premium for your common stock or warrants in an
acquisition. Our Second Amended and Restated Certificate of Incorporation, as amended, contains exclusive forum provisions
that may discourage lawsuits against us and our directors and officers. Our Second Amended and Restated Certificate of
Incorporation, as amended provides that unless the corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware, will be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of us, (ii) any action asserting a claim for breach of a fiduciary duty owed by any current or former director,
officer, employee or stockholder of the Company to us or our stockholders, (iii) any action asserting a claim arising pursuant to
any provision of the Delaware General Corporation Law, our Second Amended and Restated Certificate of Incorporation or
Bylaws, or (iv) any action asserting a claim governed by the internal affairs doctrine. The choice of forum provision in our
Second Amended and Restated Certificate of Incorporation does not waive our compliance with our obligations under the federal
securities laws and the rules and regulations thereunder. Moreover, the provision does not apply to suits brought to enforce a
duty or liability created by the Exchange Act or by the Securities Act. Section 27 of the Exchange Act creates exclusive federal
jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations
thereunder, and Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts with respect to suits
brought to enforce a duty or liability created by the Securities Act or the rules and regulations thereunder. Accordingly, both
state and federal courts have jurisdiction to entertain claims under the Securities Act. These exclusive forum provisions may
limit the ability of our stockholders to bring a claim in a judicial forum that such stockholders find favorable for disputes with us
or our directors or officers, which may discourage such lawsuits against us and our directors and officers. Alternatively, if a
court were to find one or more of these exclusive forum provisions inapplicable to, or unenforceable in respect of, one or more
of the specified types of actions or proceedings described above, we may incur additional costs associated with resolving such
matters in other jurisdictions or forums, which could materially and adversely affect our business, financial condition or results
of operations. Our Second Amended and Restated Certificate of Incorporation, as amended, contains provisions whereby we
renounced any interest in any corporate opportunity offered to any director or officer, subject to certain exceptions. Our Section
Amended and Restated Certificate of Incorporation, as amended, provides that to the extent allowed by law, the doctrine of
corporate opportunity, or any other analogous doctrine, does not apply with respect to us or any of our officers or directors, or
any of their respective affiliates, and that we renounce any expectancy that any of our directors or officers will offer any such



corporate opportunity of which he or she may become aware to us, except that the doctrine of corporate opportunity shall apply
with respect to any of our directors or officers only with respect to a corporate opportunity (i) that was offered to such person
solely in his or her capacity as our director or officer, (ii) that is one we are legally and contractually permitted to undertake and
would otherwise be reasonable for us to pursue, and (iii) to the extent the director or officer is permitted to refer such
opportunity to us without violating any legal obligation. Additionally, each of our officers and directors presently has, and any
of them in the future may have, additional fiduciary or contractual obligations to other entities pursuant to which such officer or
director may be required to present a business opportunity to such entity, subject to his or her fiduciary duties under applicable
law. Accordingly, there may arise conflicts of interest in whether to present a potential business combination opportunity to our
company. These conflicts may not be resolved in our favor. Our renouncement of corporate opportunities may have a material
adverse effect on our results of operations moving forward and / or create conflicts of interest or perceived conflicts of interest
which may have a material adverse effect on the value of our securities. Provisions Our-direetors-aoeate-their-time-to-other
busrnesses%efebyheausmg—eeﬁﬂiefs—ef—mtefest—ln fhe&defer&nna&e&as—te—he%#mueh—%e—devefe—te—our Certificate affairs-
direete S O5-af At of Incorporatlon and Delaware

tn—e*eess—ef—ﬂaet%euffent—eeﬁ&mﬁfﬁeﬂt—}eve}s—tt—could hmlt the price mvestors mlght be w1lllng to pay in the future for our
common stock and could entrench management. Our Certificate of Incorporation contains provisions that may

discourage unsolicited takeover proposals that stockholders may consider to be in their best interests. These provisions
include a staggered board of directors and the ability of to-devote-time-to-our affairs-Board to designate the terms of and

1ssue new series of preferred shares, Wthh may make 1t more dlfﬁcult have—a—negam‘e—rmpaet—eﬁ—etneqaefaﬁeﬁs—
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management and may discourage transactlons that otherwise could involve payment of a premium over prevailing

market prices for our securities. We are also subject to anti- takeover provisions under Delaware law, which could delay
or prevent a change of control of t-hey— the Company afe—&f-frhafed—wrt-h— Aefttal—Together, these prov1s1ons may make it
more difficult or-for p v y a-material-o W
have—a—materta-l—advefse—effeet—eﬂ—the ’v‘aw}ue—removal of management and may dlscourage transactlons that 0therw1se could
involve payment of a premium over prevailing market prices for our securities. Compliance, Reporting and Listing Risks
We incur significant costs to ensure compliance with U. S. and Nasdaq reporting and corporate governance requirements. We
incur significant costs associated with our public company reporting requirements and with applicable U. S. and Nasdaq
corporate governance requirements, including requirements under the Sarbanes- Oxley Act of 2002 and other rules implemented
by the SEC and Nasdaq. The rules of Nasdaq include requiring us to maintain independent directors, comply with other
corporate governance requirements and pay annual listing and stock issuance fees. All of such SEC and Nasdaq obligations
require a commitment of additional resources including, but not limited, to additional expenses, and may result in the diversion
of our senior management’ s time and attention from our day- to- day operations. We expect all of these applicable rules and
regulations to significantly increase our legal and financial compliance costs and to make some activities more time consuming
and costly. We also expect that these applicable rules and regulations may make it more difficult and more expensive for us to
obtain director and officer liability insurance and we may be required to accept reduced policy limits and coverage or incur
substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to attract and retain
qualified individuals to serve on our Board or as executive officers. We incur increased costs as a result of being a reporting
company, and given our limited capital resources, such additional costs may have an adverse impact on our profitability. We are
an SEC- reporting company. The rules and regulations under the Exchange Act require reporting companies to provide periodic
reports with interactive data files, which require that we engage legal, accounting and auditing professionals, and eXtensible
Business Reporting Language (XBRL) and EDGAR (Electronic Data Gathering, Analysis, and Retrieval) service providers. The
engagement of such services can be costly, and we may continue to incur additional losses, which may adversely affect our
ability to continue as a going concern. In addition, the Sarbanes- Oxley Act of 2002, as well as a variety of related rules
implemented by the SEC, have required changes in corporate governance practices and generally increased the disclosure
requirements of public companies. For example, as a result of being a reporting company, we are required to file periodic and
current reports and other information with the SEC , and we have adopted policies regarding disclosure controls and procedures
and regularly evaluate those controls and procedures. The additional costs we continue to incur in connection with being a
reporting company (expected to be several hundred thousand dollars per year) will continue to further stretch our limited capital
resources. Due to our limited resources, we have to allocate resources away from other productive uses in order to continue to
comply with our obligations as an SEC reporting company. Further, there is no guarantee that we will have sufficient resources
to continue to meet our reportmg and ﬁhng obhgatlons with the SEC as they come due. We-are-In the past we have not been in
compliance d 0 G vwith Nasdaq’ s continued listing
standards and may not be in comphance with such standards in the future, and are currently subject to a one year
mandatory panel monitor , and as a result our common stock and public warrants may be delisted from Nasdaq. Our common
stock and Pablie-public Warrants-warrants trade on Nasdaq under the symbols “ ATNF 7 and “ ATNFW, ” respectively.
Notwithstanding such listing, there can be no assurance any broker will be interested in trading our securities. Therefore, it may
be difficult to sell our securities publicly. There is also no guarantee that we will be able to maintain our listings on Nasdaq for
any period of time by perpetually satisfying Nasdaq’ s continued listing requirements. We have previously been out O#
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due to our fallure to malntaln a e}esmg—mlnlmum bld pll(,e 01‘ at least $ 1. 00 per s mre for a—mtmmttm—e—f—l—@-eeﬁseeu{-rve

-peiksh&fe—@ﬁ—()ctober 1 1 073 the Company received w11tten notice from N asdaq notlfymgj the Company that it was not in
compliance with the shareholder approval requirements set forth in Nasdaq Listing Rule 5635 (d), which require prior
shareholder approval for tramactiom other than public offérin(m in\'olvilm the i@%uance of 20 % or more of the pre- transaction

Company receiv ed a lettel hom Ndsdaq notifying the ( ompany thdt it was not in Compllame with the minimum stod(holdeu
equity requirement for continued listing on the Nasdaq Capital Market. Nasdaq Listing Rule 5550 (b) (1) (the “ Equity Rule )
requires companies listed on the Nasdaq Capital Market to maintain stockholders’ equity of at least § 2, 500, 000. In the
Company’ s Quarterly Report on Form 10- Q for the quarter ended September 30, 2023, the Company reported a stockholders’
deficit of ($ 149, 327), which 1s-was below the minimum stockholders’ equity required for continued listing pursuant to the
Equity Rule. Additionally, the Company dees-did not meet the alternative Nasdaq continued listing standards under Nasdaq
Listing Rules and did not meet the minimum stockholders’ equity requirement as of December 31, 2023, March 31, 2024,
or June 30, 2024 . Nasdaq provided the Company until January 2, 2024 to submit to Nasdaq a plan to regain compliance. We
submitted the plan to regain compliance in a timely manner, and on January 11, 2024, Nasdaq advised the Company that it has
determined to grant the Company an extension to regain compliance with the Equnty Rule —Fhe-terms-of the-extenston-are-as
-fe-l-}ews—eﬂ—ei'—befoe—May—B— %9%4-sub]ect to certain requlrements including completlng the transactlons outlmed in the




million . While ;and-eptferone-ofthc Company was able two— to follewing-alternatives-undertake some of the transactions
described in the compliance plan, it was unable to evidenee-regain compliance with the Equity Rule +Adternative+-prior to

the end of the plan period (May 13, 2024). As a result, on May 14, 2024, the Company received a delist determination
letter from the Listing Qualifications department of The Nasdaq Stock Market LLC (the “ Staff ”*) advising the Company
that must-farnishto-the SEC-Staff had determined that the Company d1d not meet the terms of the extensmn On May 17,
2024, the Company requested and-— an appeal Nasdac-a y

diselosure-of the Staff” s defieteney-delisting determlnatlon, and on May 20, 2024 the Staff adv1sed the Company that the
delisting action referenced in the Staff’ s determination lctter and-had been stayed, pending a final written decision by the
speeifie-defieteney-Nasdaq Hearings Panel ( ies-* Panel ” ) eited;-. On July 2 , 2024, —A-deseription-of-thec Company
recelved notlce eemp}eted—traﬂsaeﬁen-erevent—lhal eﬁab}ed—lhe Gempany—Panel had determlned to grant saﬁsfy—the
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S request to contmue sot t t d eet it i f
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evidenee-complianee-, th e g v native-including filing on or before July 31,
2024 a publlc dlsclosure descrlblng the transactlons undertaken by lhe ( ompam eheeses—rf—t-he—@emp&ny—fa—r}s—lo achleve

hstlng rules and demonstrate long- term comphance “with the Equlty Rule and prov1d1ng an indication of its equity
following those transactions. On July 22, 2024, the Panel granted the Company ° equity-standard-withinthe-s request for
additional time to achieve compliance period—Hewever;-with Nasdaq’ s continued listing rules and demonstrate long-
term compliance with there-—- the ean—be—ne—assura—nee—Equlty Rule Spec1ﬁcally, the Hearlngs Panel subsequently extended

that deadline the-Company-witt-be-able-to September 30 eom

ywhteh-the-Company-expeets-wil-allew—t-2024, and further to October 15 2024 to regain eomplmnee with the Equity Rule 5
or-that-and to allow the continued listing of the Company’ s common stock and warrants on The Nasdaq Stock Market

through such transaetions-withresultimrdate, subject to the Company regaining’ s compliance with the Equity Rule on or
prior to such date. As a result of the acquisition of the Purchased Assets (discussed above under Item 1. Business),
issuance of the 1, 000, 000 shares of Series B Convertible Preferred Stock and Purchase Warrants as described above, on
October 4, 2024, we received a letter from Nasdaq confirming that we had regained compliance with the Equity Rule.
Nasdagq also advised the Company that in application of Listing Rule 5815 (d) (4) (B), the Company is subject to a
mandatory panel monitor for a period of one year from the date of such letter (October 4, 2025). If . within that one- year
monitoring period, the Staff finds that the Company is no longer in compliance with the Equity Rule, the-then ,
notwithstanding Rule 5810 (c) (2), the Company will not be permitted to provide the Staff with a plan of compliance with
respect to such deficiency and the Staff will not be permitted to grant additional time for the Company to regain
compliance with respect to such deficiency, nor will the Company be afforded an applicable cure or compliance period
granted-pursuant to Rule 5810 (c) (3). Instead, the Staff will issue a Delist Determination Letter and the Company will
have an opportunity to request a new hearing with the initial Panel or a newly convened Hearings Panel if the initial
Panel is unavailable. The Company will have the opportunity to respond / present to the Hearings Panel as provided by
Listing Rule 5815 (d) (4) (C) and the Company’ s securities may at that time be delisted from Nasdaq . If the Company’ s
common stock and public warrants are delisted , if-it could be more difficult to buy or sell the Company’ s common
stock and public warrants or to obtain accurate quotations, and the price of the Company’ s common stock and public
warrants could suffer a material decline. Delisting could also impair the Company’ s ability to raise capital and / or
trigger defaults and penalties under outstanding agreements or securities of the Company. Separately, on May 14, 2024,
the Staff provided us notice of our non- compliance with the audit committee requirements for continued listing on
Nasdagq set forth in Listing Rule 5605 (c) (2), which requires that listed companies maintain an audit committee of at alt
least three independent directors. Nasdaq provided the Company a cure period in order to regain compliance, and we
regained compliance with this listing rule in December 2024 . Among the conditions required for continued listing on The
Nasdaq Capital Market, Nasdaq requires us to maintain at least $ 2. 5 million in stockholders’ equity or $ 500, 000 in net income
over the prior two years or two of the prior three years. As of September 30, 2023, December 31, 2023 , March 31, 2024, and
September-June 30, 2623-2024 , our stockholders’ equity was below $ 2. 5 million and we did not otherwise meet the net
income requirements described above, and as such, we are-were not earrently-in compliance with Nasdaq’ s eentinte-continued

listing standards relating to minimum stockholders’ equn\ untll September 30 —I-tlwe—fa-ﬂ-te—&mel-y—remedy—etmeemphaﬂee
with-sueh-apphieable-requirement, 2024 ou sted-. Our failure to meet Nasdaq’ s

continued listing requirements for the reasons above, or any olhu reason, may ILSLlll in our securities being delisted from
Nasdaq. Additional conditions required for continued listing on Nasdaq include requiring that we have a majority of




independent directors, a two- person compensation committee and a three- member audit committee (each consisting of all
independent directors) , which three- person audit committee requirement we have not met from time to time in the past .
As aresult, our common stock and Pﬂb-he—pubhc W&rr&ﬁts—warrants may be delisted from Nasdaq. We also Eventf-we

6 ve-wil-have to continue to meet other objective and subjective listing
requirements to continue to be listed on The Nasdaq C apltal Market. Delisting from The Nasdaq Capital Market could make
trading our common stock and Publie-public Warrants-warrants more difficult for investors, potentially leading to declines in
our share price and liquidity. Without a Nasdaq Capital Market listing, stockholders may have a difficult time getting a quote for
the sale or purchase of our common stock and Publie-public Warrants-warrants . the sale or purchase of our common stock and
Publie-public Warrants-warrants would likely be made more difficult, and the trading volume and liquidity of our common
stock and Pablie-public Warrants-warrants could decline. Delisting from The Nasdaq Capital Market could also result in
negative publicity and could also make it more difficult for us to raise additional capital. The absence of such a listing may
adversely affect the acceptance of our common stock as currency or the value accorded by other parties. Further, if we are
delisted, we would also incur additional costs under state blue sky laws in connection with any sales of our securities. These
requirements could severely limit the market liquidity of our common stock and Publte-public Warrants-warrants and the
ability of our stockholders and warrant holders to sell our common stock and Publie-public Warrants-warrants in the secondary
market. If our common stock and Publie-public Warrants-warrants are delisted by Nasdaq, our common stock and Puble
public Warrants-warrants may be eligible to trade on an over- the- counter quotation system, such as the OTCQB Market or the
OTC Pink market, where an investor may find it more difficult to sell our common stock and Pablie-public Watrants-warrants
or obtain accurate quotations as to the market value of our common stock and Publie-public Warrants-warrants . n the event
our common stock and Publie-public Warrants-warrants s-are delisted from The Nasdaq Capital Market, we may not be able
to list our common stock on another natlonal securities exchange or obtznn quotatlon on an over- the counter quotatlon system
Global economic conditions G 0 Delawa :
atakeoverofus;whieh-could materlally adversely affect our bus1ness, results of operatlons, ﬁnanclal condltlon and
growth. Adverse macroeconomic conditions, including inflation, slower growth or recession, new or increased tariffs,
changes to fiscal and monetary policy, tighter credit, higher interest rates, high unemployment and currency
fluctuations, as well as the potential implications of a Congressional impasse over the U. S. debt limit , possible future U.
S. governmental shutdowns over budget disagreements and / or the priee-investors-mightimpact of changes in tariff
regimes globally, could materially adversely affect our operations, expenses, access to capital and the market for our
planned future products. In addition, consumer confidence and spending could be adversely affected wilingtopay-in
response to financial market volatility, negative financial news, conditions in the real estate and mortgage markets,
declines in income or asset values, changes to fuel and the-other energy costs, labor and healthcare costs and other
economic factors. In addition, uncertainty about, or a decline in, global or regional economic conditions could have a
significant impact on our funding sources, suppliers and partners. Potential effects include financial instability; inability
to obtain credlt to finance operatlons and purchases of our future planned products; fe%euieeenﬂﬁen—steeleand 1nsolvency

he ablhty ef—to sell equity our- or Board-to-designate
t-he—terms—e-f—&nd-lssue new sertes-debt; reduce liquidity; and result in declines in the fair value of our financial
instruments. These and pfefeﬁed-shafes—kﬁneh—mmnake—ﬁ—mere—difﬁeiﬁhfeﬁﬂ&e—other economic factors remevat-of
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2 . Our proprietary information, or
that of our customers, supphers and buslness partners may be lost or we may suffer securlty breaches. In the ordinary course of
our business, we expect to collect and store sensitive data, including valuable and commercially sensitive intellectual property,
clinical trial data, our proprietary business information and that of our future customers, suppliers and business partners, and
personally identifiable information of our customers, clinical trial subjects and employees, patients, in our data centers and on
our networks. The secure processing, maintenance and transmission of this information is critical to our operations. Despite our
security measures, our information technology and infrastructure may be vulnerable to attacks by hackers or breached due to
employee error, malfeasance or other disruptions. Any such breach could compromise our networks and the information stored
there could be accessed, publicly disclosed, lost or stolen. Any such access, disclosure or other loss of information could result
in legal claims or proceedings, liability under laws that protect the privacy of personal information, regulatory penalties, disrupt
our operations, damage our reputation, and cause a loss of confidence in our products and our ability to conduct clinical trials,
which could adversely affect our business and reputation and lead to delays in gaining regulatory approvals for our future
product candidates. Although we maintain business interruption insurance coverage, our insurance might not cover all losses
from any future breaches of our systems. Failure of our information technology systems, including cybersecurity attacks or other
data security incidents, could significantly disrupt the operation of our business. Our business increasingly depends on the use of
information technologies, which means that certain key areas such as research and development, production and sales are to a
large extent dependent on our information systems or those of third- party providers. Our ability to execute our business plan
and to comply with regulators’ requirements with respect to data control and data integrity, depends, in part, on the continued
and uninterrupted performance of our information technology systems, or internet technology ( IT ) systems and the IT systems
supplied by third- party service providers. As information systems and the use of software and related applications by our




company, our business partners, suppliers, and customers become more cloud- based, there has been an increase in global
cybersecurity vulnerabilities and threats, including more sophisticated and targeted cyber- related attacks that pose a risk to the
security of our information systems and networks and the confidentiality, availability and integrity of data and information. In
addition, our IT systems are vulnerable to damage from a variety of sources, including telecommunications or network failures,
malicious human acts and natural disasters. Moreover, despite network security and backup measures, some of our servers are
potentially vulnerable to physical or electronic break- ins, computer viruses and similar disruptive problems. Despite the
precautionary measures we and our third- party service providers have taken to prevent unanticipated problems that could affect
our IT systems, a successful cybersecurity attack or other data security incident could result in the misappropriation and / or loss
of confidential or personal information, create system interruptions, or deploy malicious software that attacks our systems. It is
also possible that a cybersecurity attack might not be noticed for some period of time. In addition, sustained or repeated system
failures or problems arising during the upgrade of any of our IT systems that interrupt our ability to generate and maintain data,
and in particular to operate our proprietary technology platform, could adversely affect our ability to operate our business. The
occurrence of a cybersecurity attack or incident could result in business interruptions from the disruption of our IT systems, or
negative publicity resulting in reputational damage with our stockholders and other stakeholders and / or increased costs to
prevent, respond to or mitigate cybersecurity events. In addition, the unauthorized dissemination of sensitive personal
information or proprietary or confidential information could expose us or other third — parties to regulatory fines or penalties,
litigation and potential liability, or otherwise harm our business. We may acquire other companies which could divert our
management’ s attention, result in additional dilution to our stockholders , and otherwise disrupt our operations and harm our
operating results. We may in the future seek to acquire businesses, products or technologies that we believe could complement
or expand our product offerings, enhance our technical capabilities or otherwise offer growth opportunities. The pursuit of
potential acquisitions may divert the attention of management and cause us to incur various expenses in identifying,
investigating and pursuing suitable acquisitions, whether or not they are consummated. If we acquire additional businesses, we
may not be able to integrate the acquired personnel, operations and technologies successfully, effectively manage the combined
business following the acquisition , or realize anticipated cost savings or synergies. We also may not achieve the anticipated
benefits from the acquired business due to a number of factors, including: e incurrence of acquisition- related costs; ® diversion
of management’ s attention from other business concerns; ® unanticipated costs or liabilities associated with the acquisition; @
harm to our existing business relationships with collaboration partners as a result of the acquisition; @ harm to our brand and
reputation; e the potential loss of key employees; ® use of resources that are needed in other parts of our business; and e use of
substantial portions of our available cash to consummate the acquisition. In the future, if our acquisitions do not yield expected
returns, we may be required to take charges to our operating results arising from the impairment assessment process.
Acquisitions may also result in dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our
operating results. In addition, if an acquired business fails to meet our expectations, our business, results of operations and
financial condition may be adversely affected. If we make any acquisitions, they may disrupt or have a negative impact on our
business. If we make acquisitions in the future, funding permitting, which may not be available on favorable terms, if at all, we
could have difficulty integrating the acquired company’ s assets, personnel and operations with our own. We do not anticipate
that any acquisitions or mergers we may enter into in the future would result in a change of control of the Company. In addition,
the key personnel of the acquired business may not be willing to work for us. We cannot predict the effect expansion may have
on our core business. Regardless of whether we are successful in making an acquisition, the negotiations could disrupt our
ongoing business, distract our management and employees and increase our expenses. In addition to the risks described above,
acquisitions are accompanied by a number of inherent risks, including, without limitation, the following: e the difficulty of
integrating acquired products, services or operations; @ the potential disruption of the ongoing businesses and distraction of our
management and the management of acquired companies; e difficulties in maintaining uniform standards, controls, procedures
and policies; e the potential impairment of relationships with employees and customers as a result of any integration of new
management personnel; ® the potential inability or failure to achieve additional sales and enhance our customer base through
cross- marketing of the products to new and existing customers; ® the effect of any government regulations which relate to the
business acquired; e potential unknown liabilities associated with acquired businesses or product lines, or the need to spend
significant amounts to retool, reposition or modify the marketing and sales of acquired products or operations, or the defense of
any litigation, whether or not successful, resulting from actions of the acquired company prior to our acquisition; and e potential
expenses under the labor, environmental and other laws of various jurisdictions. Our business could be severely impaired if and
to the extent that we are unable to succeed in addressing any of these risks or other problems encountered in connection with an
acquisition, many of which cannot be presently identified. These risks and problems could disrupt our ongoing business, distract
our management and employees, increase our expenses and adversely affect our results of operations. We may apply working
capital and future funding to uses that ultimately do not improve our operating results or increase the value of our securities. In
general, we have complete discretion over the use of our working capital and any new investment capital we may obtain in the
future. Because of the number and variety of factors that could determine our use of funds, our ultimate expenditure of funds
(and their uses) may vary substantially from our current intended operating plan for such funds. We intend to use existing
working capital and future funding for research and development, and general corporate purposes, including the potential
expenses related to completing a reverse merger and legal expenses. We will also use capital for general working capital
purposes. However, we do not have more specific plans for the use and expenditure of our capital. Our management has broad
discretion to use any or all of our available capital reserves. Our capital could be applied in ways that do not improve our
operating results or otherwise increase the value of a stockholder’ s investment. We have never paid or declared any dividends
on our common stock. We have never paid or declared any dividends on our common stock or preferred stock. Likewise, we do
not anticipate paying, in the near future, dividends or distributions on our common stock. Any future dividends on common



stock will be declared at the discretion of our Board and will depend, among other things, on our earnings, our financial
requirements for future operations and growth, and other facts as we may then deem appropriate. Since we do not anticipate
paying cash dividends on our common stock, return on your investment, if any, will depend solely on an increase, if any, in the
market value of our common stock. Stockholders may be diluted significantly through our efforts to obtain financing and satisfy
obligations through the issuance of additional shares of our common stock. Wherever possible, our Board will attempt to use
non- cash consideration to satisfy obligations. In many instances, we believe that the non- cash consideration will consist of
restricted shares of our common stock or where shares are to be issued to our officers, directors and applicable consultants. Our
Board of Directors has authority, without action or vote of the stockholders, but subject to Nasdaq rules and regulations (which
generally require stockholder approval for any transactions which would result in the issuance of more than 20 % of our then
outstanding shares of common stock or voting rights representing over 20 % of our then outstanding shares of stock, subject to
certain exceptions), to issue all or part of the authorized but unissued shares of common stock. In addition, we may attempt to
raise capital by selling shares of our common stock, possibly at a discount to market. These actions will result in dilution of the
ownership interests of existing stockholders, which may further dilute common stock book value, and that dilution may be
material. Such issuances may also serve to enhance existing management’ s ability to maintain control of the Company because
the shares may be issued to parties or entities committed to supporting existing management. Our growth depends in part on the
success of our strategic relationships with third parties. In order to grow our business, we anticipate that we will need to continue
to depend on our relationships with third parties, including our technology providers. Identifying partners, and negotiating and
documenting relationships with them, requires significant time and resources. Our competitors may be effective in providing
incentives to third parties to favor their products or services, or utilization of, our products and services. In addition, acquisitions
of our partners by our competitors could result in a decrease in the number of our current and potential customers. If we are
unsuccessful in establishing or maintaining our relationships with third parties, our ability to compete in the marketplace or to
grow our revenue could be impaired and our results of operations may suffer. Even if we are successful, we cannot assure you
that these relationships will result in increased customer use of our products or increased revenue. Claims, litigation, government
investigations, and other proceedings may adversely affect our business and results of operations. We are currently subject to,
and expect to continue to be regularly subject to, actual and threatened claims, litigation, reviews, investigations, and other
proceedings. In addition, we have filed lawsuits against certain parties for matters we discovered which related to KBL, prior to
the November 6, 2020, Busittess-business Combinatior-combination . Any of these types of proceedings may have an adverse
effect on us because of legal costs, dlsruptlon of our Operatlons dlversmn of management resources, negative pubhclty, and
other factors. sal-pro : y

The outcomes of these matters are 1nherent1y unpredictable and subject to significant uncertalntles Determlmng legal reserves
and possible losses from such matters involves judgment and may not reflect the full range of uncertainties and unpredictable
outcomes. Until the final resolution of such matters, we may be exposed to losses in excess of the amount recorded, and such
amounts could be material. Should any of our estimates and assumptions change or prove to have been incorrect, it could have a
material effect on our business, consolidated financial position, results of operations, or cash flows. In addition, it is possible that
a resolution of one or more such proceedings, including as a result of a settlement, could require us to make substantial future
payments, prevent us from offering certain products or services, require us to change our business practices in a manner
materially adverse to our business, requiring development of non- infringing or otherwise altered products or technologies,
damaging our reputation, or otherwise having a material effect on our operations. 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. 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. Certain of our executive officers......
ability to generate revenues and support our operations. We may be adversely affected by climate change or by legal, regulatory
or market responses to such change. The long- term effects of climate change are difficult to predict; however, such effects may
be widespread. Impacts from climate change may include physical risks (such as rising sea levels or frequency and severity of
extreme weather conditions- which may affect our current operations due to among other things, the fact that a majority of our
operations we are based in California, which is prone to inclement weather), social and human effects (such as population
dislocations or harm to health and well- being), compliance costs and transition risks (such as regulatory or technology changes)
and other adverse effects. The effects of climate change could increase the cost of certain products, commodities and energy
(including utilities), which in turn may impact our ability to procure goods or services required for the operation of our business.
Climate change could also lead to increased costs as a result of physical damage to or destruction of our facilities, loss of
inventory, and business interruption due to weather events that may be attributable to climate change. These events and impacts
could materlally adversely affect our busmess operatlons ﬁnanmal posmon or results of operatlon Eﬁﬂfemﬂeﬁfa-l—seeial—aﬁd




future Wthh could reduce our financial ﬂex1b111ty, increase interest expense and adversely impact our operations dnd our costs.
We may incur significant amounts of indebtedness in the future. Our level of indebtedness could affect our operations in several
ways, including the following: e a significant portion of our cash flows is required to be used to service our indebtedness; ® a
high level of debt increases our vulnerability to general adverse economic and industry conditions; ® covenants contained in the
agreements governing our outstanding indebtedness limit our ability to borrow additional funds and provide additional security
interests, dispose of assets, pay dividends and make certain investments; ® a high level of debt may place us at a competitive
disadvantage compared to our competitors that are less leveraged and, therefore, may be able to take advantage of opportunities
that our indebtedness may prevent us from pursuing; and e debt covenants may affect our flexibility in planning for, and
reacting to, changes in the economy and in our industry. A high level of indebtedness increases the risk that we may default on
our debt obligations. We may not be able to generate sufficient cash flows to pay the principal or interest on our debt, and future
working capital, borrowings or equity financing may not be available to pay or refinance such debt. If we do not have sufficient
funds and are otherwise unable to arrange financing, we may have to sell significant assets or have a portion of our assets
foreclosed upon which could have a material adverse effect on our business, financial condition and results of operations. We
may be adversely impacted by changes in accounting standards. Our consolidated financial statements are subject to the
application of the accounting principles generally accepted in the United States of America (“ U. S. GAAP ), which
periodically is revised or reinterpreted. From time to time, we are required to adopt new or revised accounting standards issued
by recognized authoritative bodies, including the Financial Accounting Standards Board (“ FASB ”) and the SEC. It is possible
that future accounting standards may require changes to the accounting treatment in our consolidated financial statements and
may require us to make significant changes to our financial systems. Such changes might have a materially adverse impact on
our financial position or results of operations. For all of the foregoing reasons and others set forth herein, an investment in our
securities involves a high degree of risk.



