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You should consider carefully the following risk factors, together with all of the other information included in this report. If any
of the following risks, either alone or taken together, or other risks not presently known to us or that we currently believe to not
be significant, develop into actual events, then our business, financial condition, results of operations or prospects could be
materially adversely affected. If that happens, the market price of our common stock could decline, and stockholders may lose
all or part of their investment. Unless the context otherwise requires, references in this section to “ we, ” “ us, ” “ our ” and the *
Company ” refer to Butterfly Network, Inc. and its subsidiaries. Risks Related to Our Financial Condition and Capital
RequirementsWe have a limited operating history on which to assess the prospects for our business, we have generated limited
revenue from sales of our products, and we have incurred losses since inception. We anticipate that we will continue to incur
significant losses for at least the next several years as we continue to commercialize our existing products and services and seek
to develop and commercialize new products and services. Since inception, we have devoted substantially all of our financial
resources to develop our products and related services. We have financed our operations primarily through the issuance of equity
and convertible debt securities. We have generated limited revenue from the sale of our products and services to date and have
incurred significant losses. The amount of our future net losses will depend, in part, on sales and on- going development of our
products and related services, the rate of our future expenditures and our ability to obtain funding through the issuance of our
securities, strategic collaborations or grants. We expect to continue to incur significant losses for at least the next several years
as we continue to comrnermahze our exrstlng products and servrces and seek to develop and comrnermahze new products and

P . Our ab111ty to generate future revenue from product and
service sales depends heavily on our success in many areas, including, but not limited to: ® launching and commercializing
current and future products and services, either directly or in conjunction with one or more collaborators or distributors; @
obtaining and maintaining marketing authorization with respect to each of our products and maintaining regulatory compliance
throughout relevant jurisdictions; ® maintaining clinical and economical value for end- users and customers in changing
environments; ® addressing any competing technological and market developments; ® negotiating favorable terms in any
collaboration, licensing or other arrangements into which we may enter; ® establishing and maintaining distribution
relationships with third- parties that can provide adequate (in amount and quality) infrastructure to support market demand for
our products; and @ maintaining, protecting and expanding our portfolio of intellectual property rights, including patents, trade
secrets and know- how. We have incurred significant losses since inception. As such, you cannot rely upon our historical
operating performance to make an investment decision about us. Since our inception, we have engaged in R & D activities and
launched our first product, Butterfly iQ, in the fourth quarter of 2018, and our second product, Butterfly iQ , in 2020. Since
commercialization of the Butterfly iQ, we also engaged in the continued development and sales of our enterprise software. We
have financed our operations primarily through the issuance of equity securities and convertible debt. We have incurred net
losses of $ 468133 . 7 million, $ 168. 7 million, and $ 32. 4 mithemand-$162Fmillion in the years ended December 31, 2023,
2022, and 2021 and2020-, respectively. Our accumulated deficit as of December 31, 20222023 was $ 595-729 . 9-6 million.
We do not know whether or when we will become profitable. Our ability to generate revenue 27and--- and achieve profitability
depends upon our ability to accelerate the commercialization of our products and service offerings in line with the demand from
current and future customers and our aggressive business strategy. We may be unable to achieve any or all of these goals. We
may need to raise additional funding to expand the commercialization of our products and services and to expand our R & D
efforts. This additional financing may not be available on acceptable terms, or at all. Failure to obtain this necessary capital
when needed may force us to delay, limit or terminate our product commercialization or development efforts or other
operations. Our operations have consumed substantial amounts of cash since inception. We expect to expend substantial
additional amounts to commercialize our products and services and to develop new products and services. We expect to use the
funds received in connection with the Business Combination to scale our operations, develop new products and services, expand
internationally, and for working capital and general corporate purposes. We may require additional capital to expand the
commercialization of our existing products and services and to develop new products and services. In addition, our eperating
23operating plans may change as a result of many factors that may currently be unknown to us, and we may need to seek
additional funds sooner than planned. We cannot guarantee that future financing will be available in sufficient amounts or on
terms acceptable to us, if at all. Moreover, the terms of any future financing may adversely affect the holdings or the rights of
our stockholders and the issuance of additional securities, whether equity or debt, by the Company, or the possibility of such
issuance, may cause the market price of our common stock to decline. The incurrence of indebtedness could result in increased
fixed payment obligations, and we may be required to agree to certain restrictive covenants, such as limitations on our ability to
incur additional debt, limitations on our ability to acquire, sell or license intellectual property rights and other operating
restrictions that could adversely impact our ability to conduct our business. We could also be required to seek funds through
arrangements with collaborative partners or otherwise at an earlier stage than otherwise would be desirable, and we may be
required to relinquish rights to some of our technologies or products or otherwise agree to terms that are unfavorable to us, any



of which may have a material adverse effect on our business, operating results and prospects. In addition, raising additional
capital through the issuance of equity or convertible debt securities would cause dilution to holders of our equity securities, and
may affect the rights of then- existing holders of our equity securities. Even if we believe that we have sufficient funds for our
current or future operating plans, we may seek additional capital if market conditions are favorable or if we have specific
strategic considerations. Risks Related to Our Business and OperationsOur success depends upon market acceptance of our
products and services, our ability to develop and commercialize existing and new products and services and generate revenues,
and our ability to identify new markets for our technology. We have developed, and we are engaged in the development of,
ultrasound imaging solutions using our ultrasound- on- a- semiconductor- chip technology. We are commercializing Butterfly
1Q point- of- care ultrasound imaging devices. Our success will depend on the acceptance of our products and services in the U.
S. and international healthcare markets. We are faced with the risk that the marketplace will not be receptive to our products and
services over competing products, including traditional cart- based ultrasound devices used in hospitals, imaging centers and
physicians’ offices, and that we will be unable to compete effectively. Factors that could affect our ability to successfully
commercialize our current products and services and to commercialize any potential future products and services include: ®
challenges of developing (or acquiring externally- developed) technology solutions that are adequate and competitive in meeting
the requirements of next- generation design challenges; and e dependence upon physicians’ and other healthcare practitioners’
acceptance of our products. We cannot assure investors that our current products and services or any future products and services
will gain broad market acceptance. If the market for our current products and services or any future products and services fails to
develop or develops more slowly than expected, or if any of the services and standards supported by us do not achieve or sustain
market acceptance, our business and operating results would be materially and adversely affected. 28Medieat-- Medical device
development is costly and involves continual technological change, which may render our current or future products obsolete.
The market for point- of- care medical devices is characterized by rapid technological change, medical advances and evolving
industry standards. Any one of these factors could reduce the demand for our devices or services or require substantial resources
and expenditures for research, design and development to avoid technological or market obsolescence. Our success will depend
on our ability to enhance our current technology, services and systems and develop or acquire and market new technologies to
keep pace with technological developments and evolving industry standards, while responding to changes in customer needs. A
failure to adequately develop or acquire device enhancements or new devices that will address changing technologies and
customer requirements adequately, or to introduce such devices on a timely basis, may have a material adverse effect on our
business, financial condition and results of operations. We-24We might have insufficient financial resources to improve existing
devices, advance technologies and develop new devices at competitive prices. Technological advances by one or more
competitors or future entrants into the field may result in our current devices becoming non- competitive or obsolete, which may
decrease revenues and profits and adversely affect our business and results of operations. We may encounter significant
competition across our existing and future planned products and services and in each market in which we sell or plan to sell our
products and services from various companles many of Wthh have greater financial and marketrng resources than we do Our
primary competitors include G ; :
Hea-lthrneers—w%neh—peﬁH-I-I—M&ﬂﬂt—data—afe—the top ﬁve manufacturers of legacy cart- based 1ncumbent ultrasound devrces In
addition, many of our competitors are well- established manufacturers with significant resources and may engage in aggressive
marketing tactics. Competitors may also possess the ability to commercialize additional lines of products, bundle products or
offer higher discounts and incentives to customers in order to gain a competitive advantage. If the prices of competing products
are lowered as a result, we may not be able to compete effectively. We will be dependent upon the success of our sales and
customer acquisition and retention strategies. Our business is dependent upon the success of our sales and customer acquisition
and retention strategies, and our marketing efforts are focused on developing a strong reputation with healthcare providers and
increasing awareness of our products and services. If we fail to maintain a high quality of service or a high quality of device
technology, we may fail to retain existing users or add new users. If we do not successfully continue our sales efforts and
promotional activities, particularly to health systems and large institutions, or if existing users decrease their level of
engagement, our revenue, financial results and business may be significantly harmed. Our future success depends upon
continued expansion of our commercial operations in the United States and internationally, as well as entering additional
markets to commercialize our products and services. We believe that our growth will depend on the further development and
commercialization of our current products and services, and marketing authorization of our future products and services. If we
fail to expand the use of our products and services in a timely manner, we may not be able to expand our market share or to grow
our revenue. Our financial performance will be substantially dictated by our success in adding, retaining and engaging active
users of our products. If customers do not perceive our products or services to be useful, reliable and trustworthy, we may not be
able to attract or retain customers or otherwise maintain or increase the frequency and duration of their engagement. As our
business model is predicated on both hardware and software sales, there is risk that any decline in software renewal rates will
adversely impact our business. To date, utilization of our software has varied across different medical specialties, but usage does
not directly correlate to renewal of subscriptions, as different medical specialties interact with the device in different ways
depending on their clinical focus and routine. A decrease in customer retention, growth or engagement with our products and
services may have a material and adverse impact on our revenue, business, financial condition and results of operations. Any
number of factors could negatively affect customer retention, growth and engagement, including: @ customers increasingly
engaging with competing products; 29-e failure to introduce new and improved products and services; @ inability to continue to
develop products for mobile devices that customers find engaging, that work with a variety of mobile operating systems and
networks and that achieve a high level of market acceptance; ® changes in customer sentiment about the quality or usefulness of
our products and services or concerns related to privacy and data sharing, safety, security or other factors; e inability to manage
and prioritize information to ensure customers are presented with content that is engaging, useful and relevant to them; e




adverse changes in our products that are mandated by legislation or regulatory agencies, both in the United States and
internationally; or e technical or other problems preventing us from delivering products or services in a rapid and reliable
manner or otherwise affecting the user experience. H+we-do-250ur research and development efforts may not succeed in
developing commercially sueeessfully—- successful manage-the-developmentandlaunehofnew-products Jwe-willnotmeet
ourtong term-foreeasts;-and technologies, which eperating-and-finaneial-results-and-eonditioncould be-adversely affeeted-—-

affect our business . Our technology on a microchip has the potential to allow us to monitor patients in various care settings
due to its portability and cost. We expect our development path will be directed at accessing and optimizing our technology for
use in various care settings, potentially including home scanning and or wearable patient technology, subject to appropriate
regulatory authorization. We face risks associated with launching such new products. If we encounter development or
manufacturing challenges or discover errors during our product development cycle, the product launch dates of new products
may be delayed, which will cause delays in our ability to achieve our forecasted results. The expenses or losses associated with
unsuccessful product development or launch activities or lack of market acceptance of our new products could adversely affect
our business or financial condition. We expect to generate an increasing portion of our revenue internationally in the future and
may become subject to various additional risks relating to our international activities, which could adversely affect our business,
operating results and financial condition. During the years ended December 31, 2023, 2022, and 2021 and2626-, approximately
21 %, 30 %, and 31 %%-and-28%, respectively, of our product and service revenue was generated from customers located
outside of the United States. We believe that a substantial percentage of our future revenue will come from international sources
as we expand our sales and marketing opportunities internationally. We have limited experience operating internationally, and
engdomé in international business i nv 01\ es a number of dlﬁlCUltleS and risks, mcludms_ o ﬂ&e—eha-l-}eﬂges—&sseetafed—wrt-h

mcludms_ regulations and ldws reldtmé to patient data dnd medical devices; e trade reldtlons among the United States and those
foreign countries in which our current or future customers, distributors, manufacturers and suppliers have operations, including
protectionist measures such as tariffs and import or export licensing requirements, whether imposed by the United States or such
foreign countries, in pdmeulcn the stmmed tmde reldtlons between Umted States and Chma smce 2018 —O—d-rfﬁeﬂ-l-t-tes-aﬂd—ees-ts

mternatlondlly, ° requlred Comphanee with antl bribery ldws such as the FCPA and the UK Bribery Act of 2010, data privacy
requirements, labor laws and anti- competition regulations; e laws regulating the confidentiality of sensitive personal
information and the circumstances under Wthh such mfonnatlon mdy be released and / or collected —stteh—as—l—H—PA—A—t-he

cycles and dlﬁlCUltleS in entowmg dgeements and collectum receivables through certain forel,(an leg dl systems ° pohtlcdl and
economic instability and war or other military conflict, including the ongoing conflict occurring in Ukldme, which could have a
material adverse impact on our sales in Europe and elsewhere; and36--- and e potentially adverse tax consequences, tariffs,
customs charges, bureaucratic requirements and other trade barriers. If we dedicate significant resources to our international
operations and are unable to manage these risks effectively, our business, operating results and financial condition may be
adversely affected. We-If we are subjeet-unable to expert-attract, recruit, train, retain, motivate and impert-eentroHaws
integrate key personnel, we may not achieve our goals. There is substantial competition for key personnel, senior
management, and qualified employees in the healthcare industry, and we may face increased competition for such a
highly qualified scientific, technical, clinical, and management workforce in a highly competitive environment. While the
increased availability of flexible, hybrid, or work- from- home arrangements has afforded us the ability to attract and
retain talent from geographies remote from our physical offices, it has also expanded competition by allowing qualified
employees within those same regulationis—--- regions to pursue job opportunities throughout the country without the need
to relocate. To help attract, retain, and motivate qualified employees in senior roles, we use equity- based awards and
performance- based cash incentive awards. Sustained declines in our stock price, or lower stock price performance
relative to competitors, can reduce the retention value of our equity- based awards, which can impact the competitiveness
of our compensation. There can be no assurance that eetld-mpair-we will be successful in retaining existing personnel eur
- or abilityrecruiting new personnel. 26From time to time, eompete-in-internattonal-markets-er-our efforts to attract,
recruit, train, retain, integrate and motivate key personnel may also subject us to habtlity-litigation or other legal
proceedings that may adversely affect our business. These legal proceedings may involve claims brought by current or
former employees, government agencies or others, through private actions, class actions, administrative proceedings or
other litigation. These legal proceedings may involve allegations of illegal, unfair or inconsistent employment practices,
including wage and hour, discrimination, harassment, wrongful termination, retaliation, violations of law or other
concerns. Even if the allegations against us are unfounded or we wielate-ultimately are not held liable, we may experience
related negative publicity resulting in damage to our reputation. Further, the costs to defend ourselves may be significant
and the litigation may subject us to substantial settlements, fines, penalties or judgments against us and may consume
management’ s bandwidth and attention, some or all of which may negatively impact our financial condition and results
of operations. Having diverse representation and an inclusive workplace can also impact our ability to attract and retain

talent and is an important driver of our ability to compete and innovate. As such laws-andregulations—We-arerequired-to
eomply-with-expertandimpert-eontroHaws-, whieh-may-affeetour ability to enterinto-attract and retain diverse talent can
impact er-our eemp}efe—ffaﬂsaeﬁeﬂs—wﬁ-kreeﬁa-m—eusfeﬁ&efs—corporate reputatlon and have adverse consequences to our
business paﬁnefs—&nd—et-her—pefseﬂs— The loss ; ; e y
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marketmg and %elhng our productq and related services, and 1f we are unable to %uccessfully commercialize our products and
related services, our business and operating results will be adversely affected. We have limited experience marketing and selling
our products and related services. We currently sell our products to healthcare practitioners through eCommerce, distributors and
enterprise sales. Future sales of our products will depend in large part on our ability to effectively market and sell our products
and services, successfully manage and expand our sales force, and increase the scope of our marketing efforts. We may also
enter into additional distribution arrangements in the future. Because we have limited experience in marketing and selling our
products, our ability to forecast demand, the infrastructure required to support such demand and the sales cycle to customers is
unproven. If we do not build an efficient and effective marketing and sales force, our business and operating results will be
adversely affected. We have chosen to engage a single supplier, TSMC, to supply and manufacture a key component of our
products. If TSMC fails to fulfill its obligations under its existing contractual arrangements with us or does not perform
satisfactorily, or if this relationship is terminated for other reasons, our ability to source our devices would be negatively and
adversely affected. In addition, our obligation to purchase a minimum volume from TSMC may adversely affect our cash flows.
We have chosen to engage a single supplier, TSMC, a semiconductor manufacturer, to manufacture and supply all of the wafers
used to create the semiconductor chips in our probes. See ““ Item 1. Business — Manufacturing — Key Agreements — Foundry
Service Agreement with Taiwan Semiconductor Manufacturing Company Limited . Since our contracts with TSMC are non-
exclusive and do not commit TSMC to supply or manufacture quantities beyond the amounts included in our forecasts, TSMC
may give other customers’ needs higher priority than ours, and we may not be able to obtain adequate supplies in a timely
manner or on commercially reasonable terms. If TSMC is unable to supply components or devices, our business would be
harmed. We entered into an FSA with TSMC, under which TSMC agreed to manufacture, and we committed to purchase, a
minimum volume of the wafers used for the semiconductor chips in our probes. Our minimum purchase obligation could
adversely affect our cash flows, such as in times when we have sufficient inventory and would otherwise be able to use our cash
for other purposes. Pursuant to the FSA, we are required to buy back from TSMC any unused raw wafers. If we are required to
buy back from TSMC any unused raw wafers pursuant to the FSA, our cash flows may be adversely impacted. In addition, if we
were to lose component suppliers such as TSMC, there can be no assurance that we will be able to identify or enter into
agreements with alternative suppliers on a timely basis on acceptable terms, if at all. An interruption #-27in our ability to sell
and deliver our products or instruments to customers could occur if we encounter delays or difficulties in securing these
components, or if the quality of the components supplied do not meet our specifications, or if we cannot then obtain an
acceptable substitute. If any of these events occur, our business and operating results could be harmed. 33We-We rely on a
single contract manufacturer, Benchmark, to test, assemble and supply our finished products. If Benchmark fails to fulfill its
obligations under its existing contractual arrangements with us or does not perform satisfactorily, our ability to source our
devices could be negatively and adversely affected. In October 2015, we entered into an MSA with Benchmark. Under the
MSA, as amended effective in August 2019 and February 2021, Benchmark will manufacture our products pursuant to binding
90- day purchase orders, as well as non- binding 180- day “ forecasts ” estimating our product shipment requirements, submitted
by us to Benchmark each month, which may become binding in certain cases. We also have certain inventory related
obligations, including the obligation to purchase excess and obsolete components from Benchmark. In addition, pursuant to the
February 2021 amendment, we agreed to provide global production exclusivity to Benchmark for our current products and other
hand- held probes which may be manufactured for us, for a specified exclusivity period. See ““ Item 1. Business —
Manufacturing — Key Agreements — Manufacture and Supply Agreement with Benchmark Electronics, Inc ”. In the event it
becomes necessary to utilize a different contract manufacturer for our component products, we would experience additional
costs, delays and difficulties in obtaining such components as a result of identifying and entering into an agreement with a new
contract manufacturer as well as preparing such new manufacturer to meet the logistical requirements associated with
manufacturing our devices, and our business would suffer. We have and may continue to experience pricing pressures from
contract suppliers or manufacturers on which we rely. Due to supply constraints, we have seen our costs increase in 2022 but we
were largely able to offset these costs through manufacturing efficiencies and pricing actions. However, we expect there will



continue to be supply constraints; our suppliers are continuing to raise prices and may continue to raise prices in the future,
which we may not be able to offset through manufacturing efficiencies or pricing actions. Because we currently rely on TSMC
to supply our custom components and on Benchmark to manufacture our finished products, such pricing pressures from either
party could increase our costs and force us to increase the prices of our products if we are unable to enter into alternative
arrangements with other suppliers or manufacturers, potentially leading to decreased customer demand. We may experience
manufacturing problems or delays that could limit the growth of our revenue or increase our losses. We may encounter
unforeseen situations that would result in delays or shortfalls in our production as well as delays or shortfalls caused by our
outsourced manufacturing suppliers and by other third- party suppliers who manufacture components for our products. The
FDA (and comparable foreign regulatory authorities) has comprehensive and prescriptive guidelines for medical device
component manufacturers, requiring these manufacturers to establish and maintain processes and procedures to adequately
control environmental conditions that could adversely affect product quality and impact patient safety. Clean room standards are
an example of these requirements. Failure of component manufacturers or other third- party suppliers to comply with applicable
standards could delay the production of our products. If we are unable to keep up with demand for our products, our revenue
could be impaired, market acceptance for our products could be adversely affected and our customers might instead purchase
our competitors’ products. Our inability to successfully manufacture our products would have a material adverse effect on our
operating results. We rely on limited or sole suppliers for some of the materials and components used in our products, and we
may not be able to find replacements or immediately transition to alternative suppliers, which could have a material adverse
effect on our business, financial condition, results of operations and reputation. We rely on limited or sole suppliers for certain
materials and components that are used in our products. While we periodically forecast our needs for such materials and enter
into standard purchase orders with them, we do not have long- term contracts with some of these suppliers. If we were to lose
such suppliers, or if such suppliers were unable to fulfill our orders or to meet our manufacturing specifications, there can be no
assurance that we will be able to identify or enter into agreements with alternative suppliers on a timely basis or on acceptable
terms, if at all. [f we are able to find a replaeement-28replacement supplier, such replacement supplier would need to be
qualified and may require additional regulatory inspection or approval, which could result in further delay. An interruption in
our operations could occur if we encounter delays or difficulties in securing these materials and components, or if the quality of
the materials and components supplied do not meet our requirements, or if we cannot then 34ebtati—- obtain an acceptable
substitute. The time and effort required to qualify a new supplier and ensure that the new materials and components provide the
same or better quality results could result in significant additional costs. Any such interruption could significantly affect our
business, financial condition, results of operations and reputation. To mitigate this risk, we typically carry significant inventory
of critical components. While we believe that our level of inventory is currently sufficient for us to continue the manufacturing
of our products without a disruption to our business in the event that we must replace one of our suppliers, there can be no
assurance that we can maintain this level of inventory in the future. Acquisitions or joint ventures could disrupt our business,
cause dilution to our stockholders and otherwise harm our business. We may acquire other businesses, products or technologies
as well as pursue strategic alliances, joint ventures, technology licenses or investments in complementary businesses. Other than
the Business Combination, we have not made any acquisitions to date, and our ability to do so successfully is unproven. Any of
these transactions could be material to our financial condition and operating results and expose us to many risks, including: ®
disruption in our relationships with customers, distributors, manufacturers or suppliers as a result of such a transaction; @
unanticipated liabilities related to acquired companies; e difficulties integrating acquired personnel, technologies and operations
into our existing business; ® diversion of management’ s time and focus away from operating our business to acquisition
integration challenges; ® increases in our expenses and reductions in our cash available for operations and other uses; and ®
possible write- offs or impairment charges relating to acquired businesses. Foreign acquisitions involve unique risks in addition
to those mentioned above, including those related to the integration of operations across different cultures and languages,
currency risks and the particular economic, political and regulatory risks associated with specific countries. In addition, the
anticipated benefit of any acquisition may not materialize. Future acquisitions or dispositions could result in potentially dilutive
issuances of our equity securities, the incurrence of debt, contingent liabilities or amortization expenses or write- offs of
goodwill, any of which could harm our financial condition. We cannot predict the number, timing or size of future joint ventures
or acquisitions, if any, or the effect that any such transactions might have on our operating results. If we do not successfully
optimize and operate our sales and distribution channels or we do not effectlvely expand and update infrastructure, our operatlng
results and customer experlence may be negatlvely 1mpacted y W

and rnarketlng organization and enter into partnerships or other arrangements to market and sell our products and / or collaborate
with third parties, including distributors and others, to market and sell our products to maintain the commercial success of
Butterfly Technologies 1Q-and to achieve commercial success for any of our future products. Developing and managing a direct
sales organization is a difficult, expensive and time- consuming process. 35Fe-If we are unable to establish and maintain
adequate sales, marketing and distribution capabilities, independently or with others, our future revenue may be
reduced and our business may be harmed. 291f we are unable to continue the development of an adequate sales and
marketing organization and / or if our direct sales organization is not successful, we may have difficulty achieving
market awareness and selling our products in the future. We must continue to develop and grow our sales and



marketing organization and enter into partnerships or other arrangements to market and sell our products and / or
collaborate with third parties, including distributors and others, to market and sell our products to maintain the
commercial success of Butterfly iQ and to achieve commercial success for any of our future products. Developing and
managing a direct sales organization is a difficult, expensive and time- consuming process. To continue to develop our
sales and marketing organization to successfully achieve market awareness and sell our products, we must: ® continue to recruit
and retain adequate numbers of effective and experienced sales and marketing personnel; e effectively train our sales and
marketing personnel in the benefits and risks of our products; e establish and maintain successful sales, marketing, training and
education programs that educate health care professionals so they can appropriately inform their patients about our products; @
manage geographically dispersed sales and marketing operations; and e effectively train our sales and marketing personnel on
the applicable fraud and abuse laws that govern interactions with healthcare practitioners as well as current and prospective
patients and maintain active oversight and auditing measures to ensure continued compliance. We may not be able to

successfully manage our sales force or increase our ploduct sales at dcceptdble rates. Gu%use-e-ﬁpfegr&rﬁmaﬁe—d-rg—rta-}

adequdte sales and mmketmo Cdpdblhtles or enter into dnd maintain arrangements with thnd parties to sell and murket our
products, our business may be harmed. We cannot guarantee that we will be able to maintain our current volume of sales in the
future. A substantial reduction in sales could have a material adverse effect on our operating performance. To the extent that we
enter into additional arrangements with third parties to perform sales or marketing services in the United States, Europe or other
countries, our product margins could be lower than if we directly marketed and sold our products. To the extent that we enter
into co- promotion or other marketing and sales arrangements with other companies, any revenue received will depend on the
skills and efforts of others, and we cannot predict whether these efforts will be successful. In addition, the growth of market
acceptance of our products by healthcare practitioners outside of the United States will largely depend on our ability to continue
to demonstrate the relative safety, effectiveness, reliability, cost- effectiveness and ease of use of such products. If we are unable
to do so, we may not be able to increase product revenue from our sales efforts in Europe or other countries. If we are unable to
establish and maintain adequate sales, marketing and distribution capabilities, independently or with others, our future revenue
may be reduced and our business may be harmed. Fhe-We operate in highly competitive marketmarkets for-eurproduets-and
serviees-isnew-, competition may increase in the future, and our industry may be further disrupted. Healthcare markets
are characterized by rapidly evolving technology , and-inereasingly-frequent introduction of new products, intense
eompetitive-competition , and pricing pressures. We face competition from international and domestic companies of all
sizes. Competition is primarily focused on cost effectiveness, price, service, product performance, and technological
innovation. Our ab111ty to compete successfully may be adversely affected by factors such as: @ the 1ntroduct10n of new
products heatthea ; d g
demand-for-—- or etuepfe&uets— product and—semees—”l:he-enhancements by competltors ° the development of new
technology or the application of known or unknown technology e a failure to satisfy local market conditions for-eur
produets-and servieesis-regulations, such as mandatory IP transfers, protectionist measures, and other government

pollcles supportmg 1ncreased local competition; e the emergence of ncw and-rapidiy-evolvinganditisuneertainr-whether
Wev v shlev market entrants; e a failure to maintain adeption—Ourfuture-finanetat
or expand relationships with existing ability-to-adapt-to

t-he—eha-ﬂg-'mg—dem&nds—e—ﬁcustomers —}Hs—difﬁeu}He-pfedieﬁhe—fuﬁ&e—grwﬁhfate—aﬂd—ﬁze—e-ﬁetuk— or targetmarket—Asa

serviees-de-notattract new customers 3 30 ® cost of productlon or delivery , whether due to geographlc locatlon, currency
fluctuations, taxes, duties, or otherwise, which may enable our competitors to offer greater discounts or lower prices; ®
then—- the perception of our brand and image in the market maynotdevelop-atall-; e a failure to successfully enter new
geographic or itmay-develop-more-slowly-thamwe-expeet-adjacent product markets; e changing regulatory standards,
legal requirements, or enforcement rlgor, or e consolldatlon among customers, suppllers, channel partners, or
competitors . Our s v 0

e%euﬁeehﬂe-}egy—&ﬂd-etu'—abﬂ-rty—lnablllty to obtaln

maintain regulatory authorlzatlons Serv

euteemes—t-hen—t-he—m&rket—for and supply commerclal quantltles of etuese}u&efm—ﬁng-ht—net—deve}qa—&t—aﬂ,—erour offerlngs as

quickly o o D arly;nega b Ag eonfide y-and
effectively as our eeﬁeerﬂs—expeﬂeﬁeed-by—competltors could limit
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v G ; . Unfavorable global
economic Condmons could adversely aﬁect our busmess hndncml condition or Iesults of operations. Our results of operations
could be adversely affected by general conditions in the global economy and in the global financial markets, including changes
in mﬂdtlon interest rates and overall economlc conditions and uncertainties. We-have-expetienieed-prieinginereasesfronronr
atrd v P P P pttor—1 0 the extent inflation or
other factors increase our business costs, it may not be feaslble to pass price increases on to our customers or offset higher costs
through manufacturing efficiencies. Inflation could also adversely affect the ability of our customers to purchase our products.
An economic downturn could result in a variety of risks to our business, including weakened demand for our products and our
inability to raise additional capital when needed on acceptable terms, if at all. A weak or declining economy could also result in
further constraints on our suppliers or cause future customers to delay making payments for our products. Any of the foregoing
could harm our business and we cannot anticipate all of the ways in which the current economic climate and financial market
conditions could adv ersely nnpact our business. Changes in applicable tax We-have-ineutred-and-withinetr-inereased-eosts-and
W laws and regulations affeeting-publie-eompantes;whieh-could
adversely affect our busmess We are sub]ect to income and other non- income taxes (including sales , excise, and value-
added) in the United States and foreign jurisdictions. Thus, the tax treatment of transactions we execute is subject to
changes in tax laws or regulations, tax treaties, or positions by the relevant authority regarding the application,
administration, or interpretation of these tax laws and regulations. These factors, together with the ambiguity of tax laws
and regulations, the subjectivity of factual interpretations, and uncertainties regarding the geographic mix of earnings in
any period, can affect our estimates of our effective tax rate and income tax assets and liabilities, result in changes in our
estlmates and accruals, and have a materlal adverse effect on our busmess results e-f—epera-t-teﬂs— and—cash ﬂows, or

chanoes would have beeﬁ—made—and-on our bus1ness, however, such changes could potentlally result are—}ﬂfe}y—te-eeﬁﬁﬂue—te

oeenr-in higher tax expense and payments the-future—tteannot-be-predieted-whether-, along when,-in-what-form;-or-with what
effeeﬁve—da-tes—lncreasmg the c0mplex1ty , burden ﬂew—taael-aws—may—be-eﬂaefed- eﬁegu-}aﬁeﬂs—&nd-rt&mgs—may—be

compllance ehaﬂges—rn—taﬁa-w—er—rn—ﬂ%eﬂmeﬁarefaﬁerﬁheree-ﬁ Our dblllty to use net opemtmﬂ losses dnd certain other tax

assets to offset future income may be subject to certain limitations. As of December 31, 2022-2023 , we had federal net operating
loss (“NOL ”) carryforwards of approximately $ $52-609 . 2-7 million, of which approximately $ 73. 7 million will begin to
expire in 2031 if not utilized. Unused NOLs may be carried forward to offset future taxable income if we achieve profitability in
the future, unless such NOLs expire under applicable tax laws. However, under Sections 382 and 383 of the Internal Revenue
Code of 1986, as amended (the “ Code ), a corporation that undergoes an “ ownership change ” is subject to limitations on its
ablllty to utilize its pre- Chanﬂe NOLs and other pre- Chanﬂe tax attributes (such as research tax CIedlts) to oﬁset post- chans,e




\’1014t10ns of the FCPA and other worldw 1de anti- bribery laws by us or our agents. We are subject to the FCPA which prohibits
companies and their intermediaries from making payments in violation of law to non- U. S. government officials for the purpose
of obtaining or retaining business or securing any other improper advantage. Our planned future reliance on independent
distributors to sell our products internationally demands a high degree of vigilance in enforcing our policy against participation
in corrupt activity, because these distributors could be deemed to be our agents, and we could be held responsible for their
actions. Other U. S. companies in the medical device and pharmaceutical fields have faced criminal penalties under the FCPA
for allowing their agents to deviate from appropriate practices in doing business with such non- U. S. government officials. We
are also subject to similar anti- bribery laws in the jurisdictions in which we operate, including the UK Bribery Act of 2010,
which also prohibits commercial bribery and makes it a crime for companies to fail to prevent bribery. We have limited
experience in complying with these laws and in developing procedures to monitor compliance with these laws by our agents.
These laws are complex and far- reaching in nature, and, as a result, we cannot assure investors that we would not be required in
the future to alter one or more of our practices to be in compliance with these laws or any changes in these laws or the
interpretation thereof. Any violations of these laws, or allegations of such violations, could disrupt our operations, involve
significant management distraction, involve significant costs and expenses, including legal fees, and could result in a material
adverse effect on our business, prospects, financial condition, or results of operations. We could also incur severe penalties,
including criminal and civil penalties, disgorgement, and other remedial measures. Risks Related to Government Regulation and
Other Legal Compliance MattersWe are subject to extensive government regulation, which could restrict the development,
marketing, sale and distribution of our products and could cause us to incur significant costs. Our ultrasound imaging products
and associated services are subject to extensive pre- market and post- market regulation by the FDA and various other federal,
state, local and foreign government authorities. For example, our operations are subject to regulations governing packaging
and labeling requirements, adverse event reporting, quality system and manufacturing requirements, clinical testing and
recalls. For a discussion on the relevant regulatory regime, see, in Item 1, Business — Government regulation-Regulation of
- We cannot assure that any new medical devices or new uses or modlﬁcatlons ts—meaﬂt—te—&ssttfe—ﬂ%eﬁs&fefy—aﬂé
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additionaHndieationsfor,-ourproduets-in a timely fashterror cost- effectlve manner, 1f cleared or approved at all. Pelaysin
ebfarnmg—ln the event Wwe are unable to leverage existing or predicate devices for futurc elearanees-er-approvals-eould
v y otr-abiity-to d W plOduLl fn—a—&n&e}y—mameih wh-teh—rn—&&n—eet&d—halﬁeuﬁeveﬁue

d 1[ such abbfevmfed—feqtufemeﬂfs-clearances or approvals are

received 'lﬂef—l'ﬁ-add'lﬁeﬂ- we—they may not be able-for all indications for which we pursue. Because medical devices may
only be marketed for cleared or approved indications, this could significantly limit the market for that product and may
adversely affect our results of operations. Our business is subject to ebtainranyreeessary-unannounced inspections by
FDA and-to determine or-our IRB-approval-to-undertake-etintealt-trials-compliance with FDA requirements. FDA
inspections can result in the-United-States-inspectional observations on Form FDA 483s, warning letters, untitled letters
for-— or futufe-deﬂees—we—éeve}ep—aﬂdﬂﬂteﬂd-te—mafket—ﬂﬁhe—other United-States-forms of more significant enforcement
action . we—de—ebfam—s‘ueh—appfeva-ls—lhc FDA concludes 4—l-may—ﬁﬂd—t 1at we falled to ourstudtes-de-not-comply with the

pfeéuets—weﬂ-}d-could advefseb'—a-ffeet—lncur substantlal expense and harm to our reputatlon, and our dbllll\/ to 1ntr0duce
gfew—etrebﬁstness.—Seme—e-ﬁeuﬁnc»\ or enhanced 6 v

d pmducts in a timely manner could be adversely

affected -ngn-rﬁeaﬂt—de}ays—Any 1nterrupt10n in feeerﬁng—e}eafanee-the operations of or-our approval-manufacturing
facilities , or or-our the-failure-to-reeetve-elearanee-suppliers’ or customers’ facilities, may impair er-our approvatl-ability to

deliver products or provide services. We are dependent on our global production and operating network to develop,



manufacture, assemble, supply, and service our offerings. A work stoppage, labor shortage, or other production
limitation, including import or export restrictions and transportation issues, among others, could occur at our
manufacturing facilities or at supplier or customer facilities, and negatively impact our reputation and market position.
Such interruptions may occur for several reasons, including as a result of regulatory enforcement actions, tight credit
markets eur- or new-other financial distress, produets-production constraints or difficulties ., unscheduled downtimes,
war, severe weather and natural disasters, fires and explosions, accidents, mechanical 32failures, pandemics, civil
unrest, strikes, unpermitted releases of toxic or hazardous substances, other EH & S risks, sabotage, cybersecurity
attacks, riots, or terrorist attacks. Any significant event affecting one of our or our suppliers’ production or operating
facilities may result in a disruption to our ability to supply customers, and standby capacity necessary for the reliable
operation of the facility may not be sufficiently available. The impact of these risks is heightened if our production
capacity is at or near full utilization (or if we lack alternative manufacturing sites) and swetdd-could result in our inability
to accept orders or deliver products in a timely manner. Additionally, significant capital investment to increase
manufacturing capacity may be required to expand our business or meet increased demand for our products in the

future Any of these risks could have ama materlal adverse effect on our abﬁ-rhy—te—exp&nd—eﬂﬁbusmus —Reeentinitiatives-by




fe—be—rﬂet—rrrefdeihte-pktee—&ﬂ—mne*f&twe—or prospects high—rlsleﬁredtea{—deiwﬂ%e—E-E%rm&rket— If we, our contract

manufacturers or our component suppliers are unable to manufacture our products in sufficient quantities, on a timely basis, at
acceptable costs and in compliance with regulatory and quality requirements, the manufacturing and distribution of our devices
could be interrupted, and our product sales and operating results could suffer. We, our contract manufacturers and our
component suppliers are required to comply with the FDA’ s Quality System Regulation (“ QSR ), which is a complex
regulatory framework that covers the procedures and documentation of the design, testing, production, control, quality
assurance, labeling, packaging, sterilization, storage, shipping and servicing of our devices. Compliance with applicable
regulatory requirements is subject to continual review and is monitored rigorously through periodic, sometimes unannounced,
inspections by the FDA. We cannot assure investors that our facilities or our third- party manufacturers’ or suppliers’ facilities
would pass any future quality system inspection. Failure of our or our third- party manufacturers and component suppliers to
adhere to QSR requirements or take adequate and timely corrective action in response to an adverse quality system inspection
finding could delay production of our products and lead to fines, difficulties in obtaining regulatory clearances, recalls,
enforcement actlons mcludmg mjuncme rellef or consent decrees, or other consequences Whlch could have a material adverse

of our products shlpped mternatlondlly are also required to comply Wlth the International Organization for St'lrlddldlZdthl’l (
ISO ”) quality system stdnddlds as well as EU Regulatlons dnd norms in order to produce products for sale in the EU. T—he—F-BA

many countrles such as ( amdd and Japan ha\ e very specific addltlonal regulatory requirements for quality assurance and
manufacturing. If we fail to continue to comply with current good manufacturing requirements, as well as ISO or other
regulatory standards, we may be required to cease all or part of our operations until we comply with these regulations.
Maintaining compliance with multiple regulators adds complexity and cost to our manufacturing and compliance processes.
440ur-—-- Our current or future products may be subject to product recalls even after receiving FDA clearance or approval. A
recall of our products, either voluntarily or at the direction of the FDA, or the discovery of serious safety issues with our
products, could have a significant adverse impact on us. The FDA and similar governmental bodies in other countries have the
authority to require the recall of our products if we or our third- party manufacturers fail to comply with relevant regulations
pertaining to, among other things, manufacturing practices, labeling, advertising or promotional activities, or if new information
is obtdmed concerning the safety or efflcacy of these products. >




managerial and financial resources and have an adverse effect on our reputation, results of operations and financial condition,
which could impair our ability to produce our products in a cost- effective and timely manner in order to meet our customers’
demands. We may also be subject to product liability claims, be required to bear other costs, or be required to take other actions
that may have a negam e 1mpdct on our future sales and our dbrllty to s_ener"lte prol‘lts 33We Geﬂap&mes—&fe—reqﬂ-rred-te

eondueted-by-us-orone-ofouragents—We-may be subject to enforcement action if we engage in improper or Off 1abel mdrketmg

or promotion of our products, including fines, penalties and injunctions. Our promotional materials and training methods must
comply Wlth FDA and other applicable laws and regulations, 1nclud1r1g the prohibition of the promotlon of undppm\ ed or oh‘—

W g A However if the FDA determines that our promotional materials or
training materials promote a 510 (k)- cleared or approved medical device in a manner inconsistent with its labeling, it could
request that we modify our training or promotional materials or subject us to regulatory or enforcement actions, including the
issuance of an Untitled Letter, a Warning Letter, injunction, seizure, civil fine or criminal penalties. In addition to ensuring that
the claims we make are consistent with our regulatory clearances or approvals, the FDA also ensures that promotional labeling
for all regulated medical devices is neither false nor misleading. It is also possible that other federal (such as the FTC) , state or
foreign enforcement authorities might take action if they consider our promotional or training materials to constitute promotion
of'an off- label use, or to be false, unsubstantiated, or misleading, which could result in significant fines or penalties under
other statutory duthontres such as 1dWS prohrbltmg false claims for relmbursement In thdt event, our reputdtlon could be

eHn eff-—}abel-pfefﬂeﬁeﬁ—%{-n—addrtlon to legal
consequences whlch t-he—eff-—}abel—use-ef—etnhpfedﬁefs—may tnefease—t-he—ﬂskeﬂnclude ﬁnes, penaltles, product habrhty

adv ertlsmg and promotion, we may make cl"ums regardmg our product as compared to competmg produets Wthh may subject
us to heightened regulatory scrutiny, enforcement risk, and litigation risks. The FDA requires that promotional labeling be
truthful and not misleading, including with respect to any comparative claims made about competing products or technologies.
In addition to FDA implications, the use of comparative claims also presents risk of a lawsuit by the competitor under federal
and state false advertising and unfair competition statutes (e. g., the Lanham Act) or unfair and deceptive trade practices law, and
possibly also state libel law , or other similar foreign laws . Such a suit may seek injunctive relief against further advertising, a
court order directing corrective advertising, and compensatory and punitive damages where permitted by law. Further,
notwithstanding the ultimate outcome of any Lanham Act or similar complaint, our reputation and relationship with certain



habihity Htigation-. We are sub]uu to uiual state and lmuﬂn laws prohibiting ““ kickbacks ” and false or fraudulent claims, and
other fraud and abuse laws, transparency laws, and other health care laws and regulations, which, if violated, could subject us to
substantial penalties. Additionally, any challenge to or investigation into our practices under these laws could cause adverse
publicity and be costly to respond to, and thus could harm our business. Our relationships with customers and third- party
payors are subject to broadly applicable fraud and abuse and other health care laws and regulations that may constrain Butterfly’
s sales, marketing and other promotional activities by limiting the kinds of financial arrangements, including sales programs and
certain customer and product support programs, we may have with hospitals, physicians or other purchasers of medical devices.
See Item 1, Business — Government Regulation. Any failure to comply with these laws and regulations could subject us or
our officers and employees to criminal and civil financial penalties. We are also subject to risks relating to changes in
government and private medical reimbursement programs and policies, and changes in legal regulatory requirements in
the U. S. and around the world. Implementation of further legislative or administrative reforms to these reimbursement
systems, or adverse decisions relating to coverage of or reimbursement for our products by administrators of these
systems, could have an impact on the acceptance of and demand for our products and the prices that our customers are
willing to pay for themWe are subject to stringent privacy laws and information security policies and regulations. Our
products and systems receive, generate, and store significant volumes of personal and sensitive information, such as
employee, customer, and patient data. Moreover, our digital ecosystem, which is intended to provide our customers with
greater access to a broad array of personal and sensitive information to improve delivery of care to Other—- their patients,
heightens our risks associated with the protection of such information. We have legal and contractual obligations
regarding the protection of confidential and personal information and the appropriate collection, use, retention,
protection, disclosure, transfer, and other processing of such data. Additionally, regulators within the United States and
around the world are evaluating how best to regulate development and use of data as well as Al technologies. We are
subject to various privacy law regimes in the different jurisdictions in which we operate, including comprehensive
regulatory systems in Europe, 34Latin America, and sector- specific requirements in the United States. Certain
international jurisdictions have enacted or are enacting data localization laws mandating that certain types of data
collected in a particular jurisdiction be physically stored within that jurisdiction. There are numerous U. S. federal and
state laws generally-prohibit-and regulations related to the privacy and security of personal information. In particular,
regulations promulgated pursuant to HIPAA establish privacy and security standards that limit the use and disclosure
of protected health information (“ PHI ”), require the implementation of safeguards to protect the privacy and security
of PHI and ensure the confidentiality, integrity, and availability of electronic PHI, and require the provision of notice in
the event of a breach of PHI. If we are unable to properly protect the privacy and security of PHI, we could face liability
for breach of our contracts with our customers. Further, if we fail to comply with applicable HIPAA privacy and
security standards, we could face civil and criminal penalties. In addition, there are also various state- level laws (e. g.,
the California Consumer Privacy Act), both enacted and proposed, that we must monitor for applicability and impact to
our business and for which we must implement necessary controls and other requirements (if applicable). In addition,
we are subject to the laws and regulations of foreign jurisdictions including, without limitation, the GDPR in the EU and
the United Kingdom (“ U. K. ”) data protection legislation (including the GDPR, as it forms part of the law of the U. K.
by virtue of the U. K. GDPR and the U. K. Data Protection Act 2018 (the “ U. K. Data Protection Act ”’)). The GDPR is
wide- ranging in scope and imposes numerous requirements on companies that process personal data, including
requirements relating to having a legal basis for processing personal data, providing information to individuals regarding
data processing activities, implementing safeguards to protect the security and confidentiality of personal data,
providing notification of data breaches, and taking certain measures when engaging third- party processors. The GDPR
permits data protection authorities to impose large penalties or-for entities-violations of the GDPR, including potential
fines of up to € 20 million (£ 17. S million for U. K.) or 4 % of annual global revenues, whichever is greater. The GDPR
also confers a private right of action on data subjects and consumer associations to lodge complaints with supervisory
authorities, seek judicial remedies, and obtain compensation for damages resulting from knewinglypresenting-violations
of the GDPR. If we fail to comply with the GDPR . the U. K. GDPR, and the U. K. Data Protection Act, we could face
fines, penalties, and harm to er-our eausing-reputation. The GDPR also imposes strict rules on the transfer of personal
data to countries outside the EU and the U. K., including the United States. The European Commission has issued
standard contractual clauses for data transfers from controllers or processors in the EU (or otherwise subject to the
GDPR) to controllers or processors established outside the EU. The standard contractual clauses require exporters to
assess the risk of a data transfer on a case- by- case basis, including an analysis of the laws in the destination country.



The U. K. is not subject to the European Commission’ s standard contractual clauses but has published a U. K.- specific
transfer mechanism, which enables transfers from the U. K. The U. K.- specific mechanism, the “ International Data
Transfer Agreement ”, requires a similar risk assessment of the transfer as the standard contractual clauses. Further, the
EU and United States have adopted its adequacy decision for the EU- U. S. Data Privacy Framework (" Framework"),
which entered into force on July 11, 2023. This Framework provides that the protection of personal data transferred
between the EU and the United States is comparable to that offered in the EU. This provides a further avenue to
ensuring transfers to the United States are carried out in line with GDPR. There has been an extension to the
Framework to cover U. K. transfers to the United States. The Framework could be presented-challenged like its
predecessor frameworks. This complexity and the additional contractual burden increases our overall risk exposure.
There may be further divergence in the future , elaimsfor-paymentincluding with regard to administrative burdens.
Increased cybersecurity requirements, vulnerabilities, threats, and more sophisticated and targeted computer crimes
pose a risk to our systems, networks, products, solutions, services, and data, as well as our reputation, which could
adversely affect our business. We manufacture and sell products that rely upon software and computer systems to
operate properly and process and store confidential information. Our products often are connected to, and reside
within, our customers’ information technology (“ IT ”) infrastructures. In some jurisdictions, we are expected to design
our products to include appropriate cybersecurity protections, and regulatory authorities may review such protections
when granting marketing authorizations. While we seek to protect our products and IT systems from Medieare
unauthorized access , Medieaid-these measures may not be effective , particularly because techniques used to obtain
unauthorized access or to sabotage systems change frequently, increase in sophistication, and often are not identified at
the time that they are launched against a target. These risks apply to or-our installed base of products, products we
currently sell, new products we will introduce in the future, and older technology that we no longer 35sell or service but
remains in use by customers. Additionally, we offer software and cloud products that are developed by, controlled by, or
are hosted by third- party providers. A cybersecurity breach of our systems or products, of our customers’ or service
providers’ network security and systems, or of other third- party payers-that-are-false-services could disrupt treatment
being delivered to patients or interfere with er-our fraudwlent-customers’ operations , and could lead to the loss of,
damage to, or public disclosure of er-our are-employees’ and customers’ stored information, including personal data,
such as individually identifiable health information (“ protected health information ” or “ PHI ). Such an event could
have serious negative consequences, including alleged customer or patient harm, obligations to notify enforcement
authorities or users of our products, voluntary or forced recalls of or modifications to our products, regulatory actions,
fines, penalties and damages, reduced demand for items-or use of or-our offerings by customers serviees-that-wereniot
pfeﬂded-as—e}a-rmed—"l:hese—}aws—rﬂe}ude— ameﬂg—e{-hefs—harm to our reputatlon and time fhe—fee}efal—hea-l-theafe—ﬁﬁﬁ»
consuming Kiekb et o

expensnve lltlgatlon any of h i

u)ul(l have a maluml adverse LHLLI on our bu\mu\ results, cash ﬂows financial u)ndllmn ,or prospects There are
increasingly large volumes of information, including patient data, being generated that need to be securely processed
and stored by healthcare organizations. There has been and-- an results-increase in the frequency and sophistication of
the cybersecurity threats we and our service providers face, and we expect these activities to continue to increase.
Geopolitical tensions or conflicts, such as the conflict between Russia and Ukraine, and the increased adoption of Al
technologies, may further heighten the risk of cyber- attacks. Additionally, leveraging Al capabilities to potentially
1mpr0ve mternal functlons and opuatmns presents further risks —Our-eomphanee-with-Medieare-and challenges Medieaid
genetes-, including the Offiee-possibility of Inspeetor-General-creating new

attack methods 01 adversarles fhe—H— The use S—Bep&ﬁme&ﬁ Al He&ﬂa—&nd—l—&trﬁaﬂ—Seﬁﬂees—EG{G—)—t-he—Gerﬁefs—fef
to support whistleblower

-I-ﬂfefnaﬁeﬁa-l—busmus opuatmns &fe—a-lse—stlbjeet—carrles inherent risks related to vartous-otherinternational-anti—briberytavws

data privacy, IP, and security, such as intended, unintended, or inadvertent transmission of proprietary, confidential, or
sensitive information, as well as challenges related to implementing and maintaining Al tools, such as developing and
maintaining appropriate datasets for such support. If we fail to implement adequate safeguards, the use of AI may
introduce additional operational vulnerabilities by producing inaccurate outcomes based on flaws in the underlying data
or methodologies, or unintended results. Furthermore, we may also be exposed to a more significant risk if such actions

are taken by state or state- affiliated actors. The objectives of the-these HkBriberyAetof20+0-Despite-meaningfut



meastres-that-we-tndertake-cyber- attacks vary widely and may include, among other things, unauthorized access to
faetlitatetawfih-eonduet-personal, customer, or third- party information, disruptions in operations and the provision of
services to customers, or theft of IP or other sensitive assets or information belonging to us, our business partners, or
customers. As such attacks become more effective, the risks in this area continue to grow. The back- up systems we have
in place may not be adequate in the event of a fallure or 1nterrupt10n We may not have current capablhtles to identify all
vulnerabilities , which e At d-eomplian atrd 0 d ve-may netalways
preveﬁt—unau-t-her&ed—reekless—allow others to explont pers1stent potential exposures w1th1n or-our eﬂmrn&l-aets—IT systems
and products. We could suffer significant business disruption, including transaction errors, supply chain or
manufacturing interruptions, processing inefficiencies, data loss, loss of customers, reputational damage, the loss of or
damage to IP or other proprietary information, litigation, investigation, and possible liability to employees, customers,
suppliers, patients, and regulatory authorities as a result of a successful cyber- attack. Further, our ability to effectively
plan, forecast and execute our busmess plan and comply with apphcable laws and regulatlons may be 1mpa1red by ot

e%\uch ﬁ@l&t—t@ﬁs—cyber- attacks Any of the above could disrupteperations;in 3 e ae
have a material adverse effect on our business results, cash flows , financial condmon s or prospects, and on the t1melmess of
reporting our operatmg results e-ﬁopera-t—teﬂs- We rely on software arﬂeﬂg—SaaS hardware, and olhu materlal

supplier were to adv

We-are-stubjeet-to use vigH—S-
proteetiom-and / or ship such components other-ma
uneertain-interpretation-, and-this could impact res rretaim
eest—e-ﬁeper&ﬁens—er—our ablllty to manufacture and /



.In dddmon foretgn

éa-ta—preteet—teﬁ—thlrd- party sourced software components prrvaey—mallcmus code &nd—etheHa—ws—aﬂd-regu}a-t-teﬂs—e&n—be

and—the—U{Hras—traﬁspesed-&xe—reqt&remeﬂts—e%such software could expose our customers &rfeetwes—rr&e-&s—ewn—naﬁeﬁal—éaf&

atS may not prevent all 1nc1dents. If we were to

experlence a 51gn1 1cant cybersecurlty breach of our 111[0111]411011 s) stems ereate-risk-of eyberseeutity-inetdents—These

the costs assoclate with Tor

eontt vestigate 1nvest1gatlon and, feﬂ&edta-te-remedlatlon .

and potentlal notlﬁcatlon &n—yheybefseeﬂrﬁy—\ft&ner&b&mes—?he-eeeﬂfreﬂee—( “any-ofthese—- the breach events-eouldresuit
6 ﬁns&ppfﬂaﬂaﬁeﬂ—regulators

sation; and counterpartlespeteﬁt-ral-



erinterruption, as well as any aeﬁen—by—us—efrelated lltlgation expenses, ﬁnes, penaltles, otr—- or damages, could emp%eyees
oreontractors-thatmightb -rneenasfent—wrﬂa—t-he—r&ptd-l-yea%mg—materlal In addmon, our remedlatlon efforts may not be

successful. The data privacy and IT security insurance coverage taw
elsewhere-where-we currently maintain may be inadequate

addition S—states-, the market U—S—federal-government-or-for -fefergn—gevemmen%s—such insurance contlnues to evolve and
-1-tab1-1-rt-y—1n the future, ot-our s&neﬁens—&n&eﬁiata p1 1\ aey and IT securlty insurance coverage may be prohlbltlvely

government initiatives to reduce spending, pcntleulculy those 1eldted to healthcme costs, may leduce 1e1mbursement rates for
medical procedures, which will reduce the cost- effectiveness of our products and services. Healthcare reforms, changes in
healthcare policies and changes to third- party coverage and reimbursements, including legislation enacted reforming the U. S.
healthcare system and both domestic and foreign healthcare cost containment legislation, and any future changes to such
legislation, may affect demand for our products and services and may have a material adverse effect on our financial condition
and results of operations. The ongoing implementation of the Affordable Care Act, in the United States, as well as state- level
healthcare reform proposals could reduce medical plouedule \olumes and nnpad the demand for medical dewce products or
the pnces at w hlch we can sell ploducts

ﬂafettg-h—btmd-l-ed—payﬂﬁeﬂt—medels—ﬂ]e nnpad of thls healthcme lefonn legls]atlon and pmctlces mcludmg price 1eoulat10n

competitive pricing, comparative effectiveness of therapies, technology assessments, and managed care arrangements are
uncertain. There can be no assurance that current levels of reimbursement will not be decreased in the future, or that future
legislation, regulation, or reimbursement policies of third parties will not adversely affect the demand for our products and
services or our ability to sell products and provide services on a profitable basis. The adoption of significant changes to the
healthcare system in the United States, the EEA or other jurisdictions in which we may market our products and services, could
limit the prices we are able to charge for our products and services or the amounts of reimbursement available for our products
and services, could limit the acceptance and availability of our products and services, reduce medical procedure volumes and
increase operational and other costs. Healthcare industry cost- containment measures could result in reduced sales of our
products and services. Most of our customers rely on third- party payers, including government programs and private
health insurance plans, to reimburse some or all of the cost of the procedures in which our products are used. There—-
The continuing efforts of governmental authorities, insurance companies and other payers of healthcare costs to contain



or reduce these costs could lead to patients being unable to obtain approval for payment from these third- party payers.
If third- party payer payment approval cannot be obtained by patients for procedures that use our products, sales of our
products may decline significantly and our customers may reduce or eliminate purchases of our products. The cost-
containment measures that healthcare providers are instituting, both in the U. S. and outside of the U. S., could harm
our ablllty to operate profitably F or example, GPOs and IDNs have also concentrated purchasmg dec1smns beeﬁjﬂd'letﬁ'l'

Butterfly’ s Intellectual Property[f we are unable to protect our 1ntellectual property our ability to malntaln any technoloucal or
competitive advantage over our competitors and potential competitors would be adversely impacted, and our business may be
harmed. We rely on patent protection as well as trademark, copyright, trade secret and other intellectual property rights
protection and contractual restrictions to protect our proprietary technologies, all of which provide limited protection and may
not adequately protect our rights or permit us to gain or keep any competitive advantage. As of December 31, 2022, we owned
approximately 900 issued patents and pending patent applications in the United States and foreign jurisdictions, including
Australia, Canada, Europe, Japan, China, Taiwan, Korea and India. These issued patents and pending patent applications (if they
were to be issued as patents) have expected expiration dates ranging between approximately 2030 and 2042. If we fail to protect
our intellectual property, third parties may be able to compete more effectively against us, we may lose our technological or
competitive advantage, or we may incur substantial litigation costs in our attempts to recover or restrict use of our intellectual
property. We cannot assure investors that any of our currently pending or future patent applications will result in granted
patents, and we cannot predict how long it will take for such patents to be granted or whether the scope of such patents, if
granted, will adequately protect our products from competitors. It is possible that, for any of our patents that have granted or that
may be granted in the future, others will design alternatives that do not infringe upon our patented technologies. Further, we
cannot assure investors that other parties will not challenge any patents granted to us or that courts or regulatory agencies will
hold our patents to be valid or enforceable. We cannot guarantee investors that we will be successful in defending-37defending
challenges made against our patents and patent applications. Any successful third- party challenge to our patents could result in
the unenforceability or invalidity of such patents, or to such patents being interpreted narrowly or otherwise in a manner adverse
to our interests. Our ability to establish or maintain a technological or competitive advantage over our competitors may be
diminished because of these uncertainties. For these and other reasons, our intellectual property may not provide us with any
competitive advantage. For example: @ We or our licensors might not have been the first to make the inventions covered by
each of our pending patent applications or granted patents; ® We or our licensors might not have been the first to file patent
applications for our inventions. To determine the priority of these inventions, we may have to participate in interference
proceedings or derivation proceedings declared by the U. S. Patent and Trademark Office (“ USPTO ”) that could result in
substantial cost to us. No assurance can be given that our patent applications or granted patents (or those of our licensors) will
have priority over any other patent or patent application involved in such a proceeding; ® Others may independently develop
similar or alternative products and technologies or duplicate any of our products and technologies; 52-e It is possible that our
owned or licensed pending patent applications will not result in granted patents, and even if such pending patent applications



grant as patents, they may not provide a basis for intellectual property protection of commercially viable products, may not
provide us with any competitive advantages, or may be challenged and invalidated by third parties; ® We may not develop
additional proprietary products and technologies that are patentable; ® The patents of others may have an adverse effect on our
business; and @ While we apply for patents covering our products and technologies and uses thereof, as we deem appropriate,
we may fail to applv for patents on important products and technologies in a timely fashion or at all, or we may fail to apply for

patents in potentially relevant jurisdietionsTo-jurisdictionsFiling , the—e*teﬂt—euﬁnfeﬂeetua-l-prepertyeffers—m&deqﬂate
proteetion— prosecuting s-oris-found-to-be-invatid-orunenforeeable;we-and defending patents on current and future

products in all countrles throughout the world w ou 1d be proh1b1t1vely expensnv e*pos-ed—te—a—gre&ter—ﬂsﬂ}ee-ﬁdrreet

pa-teﬂted-teehne-}egy—emed—or—used—by—us—as wel-l—&s—federal and state laws in etheﬁ the pfepﬂet&ry—rn-fefmaﬁeﬁ—Umted
States. Consequently and—t-hese—s-upphefs—regardless of whether we are s-ubjeet—able to eeﬂﬁdeﬁt-ra-hty—pfevmeﬂs-under—t-he'ﬁ

fr&de—seefets—efeﬂ&efpfﬂafwt&w—mfefma&emﬁh&even%prevent e-ﬁunauﬂaeﬂzed—use-thlrd partles from practlcmg or-our
disew}esufe—eﬂnventlons in 6{'1‘161“—- the Umted States bfeaehes—e-ﬁt-he—agreemen-ts— and—\\ e mdy not be able to prevent third

m—ferma-t—teﬂ—te—wl‘neh—t-hese—pamcs g&med—aeeess—efgeﬂera-ted—hom practlcmg theﬁe}a-t-teﬁs-h-rpﬁth—us—Thts-eet&d—}ead—te-eur
eeﬂﬂaeﬁtefs—gmﬂmg—&eeess—te-pateﬂted-efour mventlons 0 Ao :

or éeve}epmeﬁt—ef-feﬁs—wﬁftdh—m-frmge—lmportmg products made using our mventlons in and 1nto the United States otr—-
or other jurisdictions. Even if we pursue and obtain issued patents in particular jurisdictions, our patent claims or other

intellectual property rights ;-destgr-around-may not be effective etir— or sufficient to prevent third parties from competing.
Accordingly, we may choose not to seek patent protection in certain countrles, and we will not have the benefit of patent
protection in such countries. If we fail to proteeted--- protect d op v
falteutside-of-our intellectual property rights—, third parties may be able to compete more effectlvely agamst us, we may
lose our technological or competitive advantage, or we may incur substantial litigation costs in our attempts to recover or
restrict use of our intellectual ploput} dees— For these and other reasons, our 1ntellectual property may not provide us




advefseb'—a-ffeeted— Our Wafer bondlng technology for ultrasound apphcatlom is hcenqed to us by Stanford. Any loss of our
rights to this technology could prevent us from selling our products. Our wafer bonding technology for use in ultrasound
applications is licensed co- exclusively to us from Stanford until the end of December 2023, at which time the license becomes
non- exclusive. We also license on a non- exclusive basis 7 active patents from Stanford. We do not own the patents that
underlie these licenses. Our rights to use the licensed technology and employ the inventions claimed in the licensed patents are
subject to the continuation of and compliance with the terms of the license. Our principal obligations under the license
agreements with Stanford include the following: e royalty payments; ® meeting certain milestones pertaining to development,
commercialization and sales of products using the licensed technology; ® annual maintenance fees; 38 ® using commercially
reasonable efforts to develop and sell a product using the licensed technology and developing a market for such product; and e
providing certain reports. If we breach any of these obligations, Stanford may have the right to terminate the licenses, which
could result in us being unable to develop, manufacture and sell products using the licensed technology. Termination of our
license agreements with Stanford would have a material adverse effect on our business. 4#In addition, we are a party to a
number of other agreements that include licenses to intellectual property, including non- exclusive licenses. We may need to
enter into additional license agreements in the future. Our business could suffer, for example, if any current or future licenses
terminate, if the licensors fail to abide by the terms of the license, if the licensed patents or other rights are found to be invalid or
unenforceable, or if we are unable to enter into necessary licenses on acceptable terms. We may need or may choose to obtain
licenses from third parties to advance our research or allow commercialization of our current or future products, and we cannot
provide any assurances that we would be able to obtain such licenses. We may need or may choose to...... effect on our results of
operations. In addition to agreements pursuant to which we in- license intellectual property, we have in the past, and we may
will in the future, grant licenses under our intellectual property . For example, we licensed parts of our Ultrasound on a Chip
™ and other components of our intellectual property portfolio to Forest Neurotech in 2023, subject to contractual
restrictions. Through programs like our Powered by Butterfly ™, we expect to continue strategically granting licenses to
our intellectual property subject to customary contractual provisions . Like in- licenses, out- licenses are complex, and
disputes may arise between us and our licensees ysueh-as-the-types-of-disputes-deseribed-above-. Morcover, our licensees may
breach their obligations, or we may be exposed to liability due to our failure or alleged failure to satisfy our obligations. Any
such occurrence could have an adverse effect on our business forms-efeompensation-. Licensing intellectual property involves
complex legal,business and scientific issues.Disputes may arise between us and our licensors regarding intellectual property
subject to a license agreement,including:e the scope of rights granted under the license agreement and other interpretation-
related issues;® whether and the extent to which our technology and processes infringe on intellectual property of the licensor
that is not subject to the licensing agreement;® our right to sublicense patent and other rights to third parties under collaborative
development relationships;e our diligence obligations with respect to the use of the licensed technology in relation to our
development and commercialization of our products,and what activities satisfy those diligence obligations;and e the ownership
of inventions and know- how resulting from the joint creation or use of intellectual property by our licensors and us and our
partners.If disputes over licensed intellectual property prevent or impair our ability to maintain the licensing arrangements on
acceptable terms,we may be unable to successfully develop and commercialize the affected product,or the dispute may have an
adverse effect on our results of operations . If we or any of our partners are sued for infringing the intellectual property rights
of third parties, such litigation would be costly and time consuming, and an unfavorable outcome in any such litigation could
have a material adverse effect on our business. We may be involved in lawsuits to protect or enforce our patents or the
patents of our licensors, which could be expensive, time- consuming and unsuccessful. Our success also depends on our
ability to develop, manufacture, market and sell our products and perform our services without infringing upon the proprietary
rights of third parties. Numerous U. S. and foreign- issued patents and pending patent applications owned by third parties exist
in the fields in which we are developing products and services. As is common in the medical device industry, we also engage
the services of specialized consultants and employees who are currently providing or previously provided services to our
competitors and we may become subject to claims that we, an employee, a consultant or an independent contractor
inadvertently or otherwise used or disclosed trade secrets, intellectual property or other information proprietary to their
former employers or their former or current clients. As part of a business strategy-39strategy to impede our successful
commercialization and entry into new markets, competitors may claim that our products and / or services infringe their
intellectual property rights and may suggest that we enter into license agreements. Even if such claims are without merit, we
could incur substantial costs and the attention of our management, and technical personnel could be diverted in defending us
against claims of infringement made by third parties or settling such claims. $5An¥-- Any adverse ruling by a court or
administrative body, or perception of an adverse ruling, may have a material adverse impact on our ability to conduct our
business and our finances. Moreover, third parties making claims against us may be able to obtain injunctive relief against us,
which could block our ability to offer one or more products or services and could result in a substantial award of damages



against us. In addition, since we sometimes indemnity customers, collaborators or licensees, we may have additional liability in
connection with any infringement or dlles_ed mfrmoement of third- pdlty mtelleutual property Bee&use—pa’feﬂt—&pphe&ﬁeﬂs—e&ﬂ

substantial amount of litigation involving patent and other mtellectual propeIty rights in the medlcdl device space. As we face
increasing competition and as our business grows, we will likely face more claims of infringement , such as the FujiFilm
Sonosite complaint filed against us in 2022 . [f a third party claims that we or any of our licensors, customers or collaboration
partners infringe upon a third party’ s intellectual property rights, we may have to: e seek licenses that may not be available on
commercially reasonable terms, if at all; ® abandon any infringing product or redesign our products or processes to avoid
infringement; ® pay substantial damages including, in an exceptional case, treble damages and attorneys’ fees, which we may
have to pay if a court decides that the product or proprietary technology at issue infringes upon or violates the third- party’ s
rights; e pay substantial royalties or fees or grant cross- licenses to our technology; or @ defend litigation or administrative
proceedmgs thdt may be Costly W hethel we wm or lose and which could result in a substantial diversion of our financial and

the event of mhmgement or unauthorized use, we may file one or more mfrmoement ldWSLlltS which can also be expensive dnd
time- consuming. An adverse result in any such litigation proceedings could put one or more of our patents at risk of being
invalidated, being found to be unenforceable or being interpreted narrowly and could put our patent applications at risk of not
issuing. Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation,
there is a risk that some of our confidential information could be compromised by disclosure during this type of litigation.
Patent litigation can be very costly and time consuming. Many of our competitors are larger than we are and have
substantially greater resources. They are, therefore, likely to be able to sustain the costs of complex patent litigation longer than
we could. In addition, the uncertainties associated with litigation , or an adverse outcome, could have a material adverse effect
on our ability to raise any funds necessary to continue our operations, continue our internal research programs, in- license
needed technolos_y » expose us to 51gn1ficant llabllltles or enter into de\ elopment paltnelshlps that would help us brln}c our




fheeﬂes—e—f—pa-teﬂt—r&fm&geﬂ&eﬁt— ( hdn%s in pdlull Lms or patml jurispr udcnu u)uld dlmmlsh Ihc \ aluc of patcnls in (’Cnlel
hucbv impairing our ability to protect our products. The America Invents Act (“ AIA ) was signed into law on September 16,
2011, and many of the substantive changes under the AIA became effective on March 16, 2013 —Animpertantchange
-mtred-ueed—by—fhe—kbérls the primary governing legislation in that-as-efMareh16;2643;-the United States transittenred-and
many of the countries we operate within have similar governing legislation. Additionally, courts and administrative
bodies often issue rulings on matters related to patent and intellectual property enforcement actions, a~first—to—fte>
systemfor-deetding-which party-should-be-granted-a-may either adversely or beneficially impact our ability to enforce our
patent whentwo-or-mere-and intellectual property rights within the United States and elsewhere. The laws governing

patml apphe&t—reﬂs-prosecutlon and enforcement are subJect -ﬁ%ed—by—diffeferﬁ—paf&es—e{aﬁmﬂg—&xe—s&me—ﬁweﬁ&eﬂﬂﬁ—fhmd

unplL(llleblL ways fh&t—eeu-}d—and such changes may be 1nfluenced by ruhngs of courts and other admlnlstratlve bodles.
These changes may w eaken our ability to obhun new pdlcms and [ or ’fe—cn[ouc the rlghts of our existing patents aﬂd-pafeﬂfs




trade names are not adequately protected, then we may not be able to build name recognition in our markets of interest and our
business may be adversely affected. Our registered or unregistered trademarks or trade names may be challenged, infringed,
circumvented or declared generic or determined to be infringing on other marks. We may not be able to protect our rights to
these trademarks and trade names, which we need to build name recognition by potential partners or customers in our markets of
interest. At times, competitors may adopt trade names or trademarks similar to ours, thereby impeding our ability to build brand
identity and possibly leading to market confusion. In addition, there could be potential trade name or trademark infringement
claims brought by owners of other registered trademarks. Over the long term, if we are unable to establish name recognition
based on our trademarks and trade names, then we may not be able to compete effectively and our business may be adversely
affected. We may use third- party open source software components in future products, and failure to comply with the terms of
the underlying open source software licenses could restrict our ability to sell such products. We have chosen, and we may
choose in the future, to use open source software in our products, including our Software Development Kit which is meant to
provide a governed ecosystem for third parties to create content and applications that will serve to enrich the overall software
ecosystem and deliver additional clinical and product advancements for our users. Use and distribution of open source software
may entail greater risks than use of third- party commercial software, as open source licensors generally do not provide
warranties or other contractual protections regardlng mfrlngement claims or the quahty of the Code Some open source licenses
may contain unfavorable requirements that ¥ v : ;

fe—t-he—pub-]-ie.—’l:h-is—weu-}d-allow our Compemors to create similar products with 1€§§ development effort and time and ultunately
could result in a loss of product sales. Although we intend to monitor any use of open source software to avoid subjecting our
products to conditions we do not intend, the terms of many open source licenses have not been interpreted by U. S. courts, and
there is a risk that any such licenses could be construed in a way that could impose unanticipated conditions or restrictions on
our ability to commercialize our products. Moreover, there is no assurance that our processes for controlling our use of open
source software in our products will be effective. If we are held to have breached the terms of an open source software license,
we could be required to seek licenses from third parties to continue offering our products on terms that are not economically
feasible, to re- engineer our products, to discontinue the sale of our products if re- engineering could not be accomplished on a
timely basis, or to make generally available, in source code form, our proprietary code, any of which could adversely affect our
business, operating results and financial condition. We use third- party software that may cause errors or failures of our products
that could lead to lost customers or harm to our reputation. We use software licensed from third parties in our products. Any
errors or defects in third- party software or other third- party software failures could result in errors, defects or cause our
products to fail, which could harm our business and be costly to correct. Many of these providers attempt to impose limitations
on their liability for such errors, defects or failures, and if enforceable, we may have additional liability to our customers or
third- party providers that could harm our reputation and increase our operating costs. We will need to maintain our relationships
with third- party software providers and to obtain software from such providers that does not contain any errors or defects. Any
failure to do so could adversely 1mpact our ablhty to dehver rehable products to our customers and could halm our reputatlon
and results of operations. N y ATy 8 advantag

outstanding warrants became exercmable for the Company’ s Class A common stock upon the first anniversary of Longview’ s
initial public offering. If Fhe-exereise-ofthese—- the Company’ s stock price reaches or exceeds $ 11. 50, and outstanding
warrants witk-inerease-are exercised, the number of shares eligible for future resale in the public market will increase and result
in dilution to our stockholders. As of February 1, 2023, there were 13, 799, 357 outstanding public warrants to purchase 13, 799,
357 qhare% of our Cla@q A common etock at an exercme prlce of § 11. 50 per share ;whieh-vwarrants-beeame-exereisable12

: . In addition, as of February 1, 2023,
there were 6 853, 333 prlvate p%aeemeﬂt—4lplacement Warrant% outqtandlng exercmable for 6, 853, 333 qhare% of our Cla@q A
common stock at an exercise price of $ 11. 50 per share. v va




yrarrants-may-be-exereised-ona-eashlessbasis—To the extent such warrants are exercised, additional shares of our Class A

common stock will be issued, which will result in dilution to the holders of our Class A common stock and increase the number
of shares eligible for resale in the public market. The change Sales-efsubstantialnumbers-efsteh-shares-in fair value of our
warrants is the result of changes in stock price and warrants outstanding at each reporting period. The change in fair
value of warrant liabilities represents the mark- to- market fair value adjustments to the outstanding warrants issued in
connection with the initial public marketeoutd-offering of Longview. Significant changes in our stock price or number of
warrants outstanding may adversely affect the-market-priee-efour net income (loss) in €lassA-—eommon-stoek;the-tmpaet-of
ywhteh-is-inereased-as-the-value-ofour stoekprice-tnereases-consolidated statements of operations . [ we fail to maintain
proper and effective internal controls, our ability to produce accurate and timely financial statements could be impaired, which
could harm our operating results, our ability to operate our business and investors’ views of us. We are required to comply with
Section 404 of the Sarbanes- Oxley Act. Section 404 of the Sarbanes- Oxley Act requires public companies to maintain effective
internal control over financial reporting. In particular, we must perform system and process evaluation and testing of our internal
control over financial reporting to allow management to report on the effectiveness of our internal control over financial
repottmg, In ’lddlthll we ﬁfe—may be requned to have our mdependent reustered public accountm;: firm attest to the

as—Beeeﬂaber%H@Q—l— If we fail to mdmtam the etlectlveness of our mtemal controls or 1‘:111 to Comply in a timely manner w 1th
the requirements of the Sarbanes- Oxley Act, or if we or our independent registered public accounting firm identify deficiencies
in our internal control over financial reporting that are deemed to be material weaknesses, this could have a material adverse
effect on our business. We could lose investor confidence in the accuracy and completeness of our financial reports, which could
have an adverse effect on the price of our common stock and we could be subject to sanctions or investigations by the NYSE,
the SEC or other regulatory authorities, which would require additional financial and management resources. In addition, if our
efforts to comply with new or changed laws, regulations, and standards differ from the activities intended by regulatory or
governms_ bod1es due to ambusumes related to prdctwe regulatory authormes mdy initiate legal proceedmg against us and our

eeﬁsehd&ted-stateﬂaeﬂ?s—ef—qaef&ﬁeﬁs— Because we are a ¢ Controlled compdny within the meaning of the NYSE rules, our

stockholders mdy not hdve certain Corpomte Loverndme protectlons that are dleldble to stockholders of companies thdt are not

ﬂ&ese—pfeﬂsteﬂs—e—ﬁ&te—N{LSE—hsfmg—feqtufemeﬂts—The dual Class structure ot our common stock has the etfect of concentrdtum

voting power with the chairman of our board of directors and founder, which will limit an investor’ s ability to influence the



outcome of important transactions, including a change in control. Shares of our Class B common stock have 20 votes per share,
while shares of our Class A common stock have one vote per share. As of February 1, 2023, Dr. Rothberg holds all of the issued
and outstanding shares of our Class B common stock and holds approximately 77 % of the voting power of our capital stock and
is able to control matters submitted to our stockholders for approval, including the election of directors, amendments of our
organizational documents and any merger, consolidation, sale of all or substantially all of our assets or other major corporate
transactions. Dr. Rothberg may have interests that differ from yours and may vote in a way with which you disagree and which
may be adverse to your interests. This concentrated control may have the effect of delaying, preventing or deterring a change in
control of the Company, could deprive our stockholders of an opportunity to receive a premium for their capital stock as part of
a %ale of the Company, and may affect the market prlce of %hares of our Class A common itock We—e&ﬂﬂet—pfed-tet—t-he—ﬁﬁpﬂet—

advefsel-y—a—ffeeted—Delaware law and provrsron@ in our Certrﬁcate of 1r1c0rp0rat10n and bylawq could make a takeover proposal
more difficult. Our organizational documents are governed by Delaware law. Certain provisions of Delaware law and of our
certificate of incorporation and bylaws could discourage, delay, defer or prevent a merger, tender offer, proxy contest or other
change of control transaction that a stockholder might consider in its best interest, including those attempts that might result in a
premium over the market price for the shares of our Clais A common stock held by our stockholders. These previstonsprovide

apita hese-anti- takeover pfeﬂsmﬁs—42prows1ons as Well as certain
provisions of Delaware law could make it more difficult for a third party to acquire the Company, even if the third party’ s offer
may be considered beneficial by many of our stockholders. As a result, our stockholders may be limited in their ability to obtain
a premium for their shares. If prospective takeovers are 62net-- not consummated for any reason, we may experience negative
reactions from the financial markets, including negative impacts on the price of our common stock. These provisions could also
discourage proxy contests and make it more difficult for our stockholders to elect directors of their choosing and to cause the
Company to take other corporate actions that our stockholders desire. Our certificate of incorporation designates the Court of
Chancery of the State of Delaware as the sole and exclusive forum for certain types of actions and proceedings and the federal
district courts as the sole and exclusive forum for other types of actions and proceedings, in each case, that may be initiated by
our stockholders, which could limit our stockholders’ ability to obtain what such stockholders believe to be a favorable judicial
forum for disputes with the Company or our directors, officers or other employees. Our certificate of incorporation provides that,
unless we consent to the selection of an alternative forum, any (i) derivative action or proceeding brought on behalf of the
Company; (ii) action asserting a claim of breach of a fiduciary duty owed by, or any other wrongdoing by, any current or former
director, officer or other employee or stockholder of the Company; (iii) action asserting a claim against the Company arising
pursuant to any provision of the DGCL or our certificate of incorporation or our bylaws; (iv) action to interpret, apply, enforce,
or determine the validity of any provisions in the certificate of incorporation of bylaws; or (v) action asserting a claim against
the company or any director or officer of the Company governed by the internal affairs doctrine, shall, to the fullest extent
permitted by law, be exclusively brought in the Court of Chancery of the State of Delaware or, if such court does not have
subject matter jurisdiction thereof, the federal district court of the State of Delaware. Subject to the foregoing, the federal district
courts of the United States are the exclusive forum for the resolution of any action, suit or proceeding asserting a cause of action
under the Securities Act. The exclusive forum provision does not apply to suits brought to enforce any liability or duty created
by the Exchange Act. Any person or entity purchasing or otherwise acquiring an interest in any shares of our capital stock shall
be deemed to have notice of and to have consented to the forum provisions in our certificate of incorporation. These choice- of-
forum provisions may limit a stockholder’ s ability to bring a claim in a judicial forum that he, she or it believes to be favorable
for disputes with the Company or our directors, officers or other employees or stockholders, which may discourage such
lawsuits. We note that there is uncertainty as to whether a court would enforce these provisions and that investors cannot waive
compliance with the federal securities laws and the rules and regulations thereunder. Section 22 of the Securities Act creates
concurrent jurisdiction for state and federal courts over all suits brought to enforce any duty or liability created by the Securities
Act or the rules and regulations thereunder. Alternatively, if a court were to find these provisions of our certificate of
incorporation inapplicable or unenforceable with respect to one or more of the specified types of actions or proceedings, we may
incur additional costs associated with resolving such matters in other jurisdictions, which could materially adversely affect our
business, financial condition and results of operations and result in a diversion of the time and resources of our management and
board of directors. Litigation RisksWe face the risk of product liability claims and may be subject to damages, fines, penalties



and injunctions, among other things. Our business exposes us to the risk of product liability claims that are inherent in the
testing, manufacturing and marketing of medical devices, including those which may arise from the misuse (including system
hacking or other unauthorized access by third parties to our systems) or malfunction of, or design flaws in, our hardware and
software products. This liability may vary based on the FDA classification associated with our devices and with the laws of the
state or other applicable jurisdiction governing product liability standards applied to specification developers and / or
manufacturers in a given negligence or strict liability lawsuit. We may be subject to product liability claims if our products
cause, or merely appear to have caused, an injury. Claims may be made by patients, healthcare providers or others selling our
products. The risk of product liability claims may also increase if our products are subject to a product recall, whether voluntary
or mandatory, or government seizure. Product liability claims may be brought by individuals or by groups seeking to represent a
class. Adtheugh-43Although we have insurance at levels that we believe to be appropriate, this insurance is subject to
deductibles and coverage limitations. Our current product liability insurance may not continue to be available to us on
acceptable terms, if at all, and, if available, the coverage may not be adequate to protect us against any future product liability
claims. Further, if 63addittonal--- additional medical device products are approved or cleared for marketing, or if we launch
additional 510 (k)- exempt device products or products that are not FDA- regulated medical devices, we may seek additional
insurance coverage. If we are unable to obtain insurance at an acceptable cost or on acceptable terms with adequate coverage or
otherwise protect against potential product liability claims, we will be exposed to significant liabilities, which may harm our
business. A product liability claim, recall or other claim with respect to uninsured liabilities or for amounts in excess of insured
liabilities could result in significant costs and significant harm to our business. We may be subject to claims against us even if
the apparent injury is due to the actions of others or misuse of the device or a partner device. Healthcare providers may use our
products in a manner that is inconsistent with the products’ labeling and that differs from the manner in which they were used in
clinical studies and authorized for marketing by the FDA. Off- label use of products by healthcare providers is common, and any
such off- label use of our products could subject us to additional liability, or require design changes to limit this potential off-
label use once discovered. Defending a suit, regardless of merit, could be costly, could divert management attention and might
result in adverse publicity, which could result in the withdrawal of, or result in reduced acceptance of, our products in the
market. Additionally, we have entered into various agreements where we indemnify third parties for certain claims relating to
our products. These indemnification obligations may require us to pay significant sums of money for claims that are covered by
these indemnification obligations. We are not currently subject to any product liability claims; however, any future product
liability claims against us, regardless of their merit, may result in negative publicity about us that could ultimately harm our
reputation and could have a material adverse effect on our business, financial condition, results of operations. We are currently
subject to a securities class action lawsuit, the unfavorable outcome of which may have a material adverse effect on our financial
condition, results of operations and cash flows. On February 16, 2022, a purported class action lawsuit was filed against us,
certain of our executive officers and directors, and certain of Longview’ s executive officers and directors prior to the Business
Combination, alleging violations of the Exchange Act and Rule 10b- 5 and Rule 14a- 9 promulgated thereunder. The alleged
class consists of all persons or entities who purchased or otherwise acquired the Company’ s stock between February 16, 2021
and November 15, 2021 and / or holders as of the record date for the special meeting of sharcholders held on February 12, 2021
in connection with the approval of the Business Combination. The lawsuit is premised upon allegations that the defendants
made false and misleading statements and / or omissions about its post- Business Combination business and financial prospects,
including the impact of the COVID- 19 pandemic. While we intend to vigorously defend against this action, there is no
assurance that we will be successful in the defense or that insurance will be available or adequate to fund any settlement or
judgment or the litigation costs of the action. This action may divert management resources, we may incur substantial costs, and
any unfavorable outcome may have a material adverse effect on our financial condition, results of operations and cash flows.
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may affect the price at which you could sell any shdles of our common stock. The mcnket price for our common stock
historically has been highly volatile and could continue to be subject to wide fluctuations in response to various factors. This
volatility may affect the price at which you could sell the shares of our common stock, and the sale of substantial amounts of our
common stock could adversely affect the price of our common stock. Our stock price is likely to continue to be volatile and
subject to significant price and volume fluctuations in response to market and other factors, including: e the success of our or
competing products or technologies; ® developments or disputes concerning issued patents, patent applications or other
mtelleutual plopelty rights; e regulatory or legal developments in the U. S. and other countries; ® the recruitment or departure







