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●	An	investment	in	our	securities	involves	a	high	degree	of	risk.	You	should	consider	carefully	all	of	the	risks	described	below,
together	with	the	other	information	contained	in	this	Report,	before	making	a	decision	to	invest	in	our	securities.	If	any	of	the
following	events	occur,	our	business,	financial	condition	and	operating	results	may	be	materially	adversely	affected.	In	that
event,	the	trading	price	of	our	securities	could	decline,	and	you	could	lose	all	or	part	of	your	investment.	Summary	of	Risk
Factors	The	risk	factors	summarized	below	could	materially	harm	our	business,	operating	results	and	/	or	financial	condition,
impair	our	future	prospects	and	/	or	cause	the	price	of	our	ordinary	shares	to	decline.	These	risks	are	discussed	more	fully
following	this	summary.	Material	risks	that	may	affect	our	business,	operating	results	and	financial	condition	include,	but	are	not
necessarily	limited	to,	the	following:	•	We	have	a	limited	operating	history,	which	makes	it	difficult	to	evaluate	its	prospects	and
future	results	of	operations.	•	We	have	a	history	of	losses	and	may	not	be	able	to	achieve	profitability	on	a	consistent	basis	or	at
all.	•	We	expect	to	be	dependent	on	a	limited	number	of	customers	and	end	markets.	•	Our	A	decline	in	revenue	from,	or	the
loss	of,	any	significant	customer,	could	have	a	material	adverse	effect	on	our	financial	condition	and	operating	results.	●
The	total	addressable	market	opportunity	for	its	our	current	and	future	products	may	be	much	smaller	than	it	we	estimates	-
estimate	.	•	●	We	may	need	additional	capital,	and	it	we	cannot	be	certain	that	additional	financing	will	be	available	on
favorable	terms,	or	at	all.	•	●	Our	results	of	operations	and	key	financial	and	operational	metrics	are	likely	to	fluctuate
significantly	on	a	quarterly	basis	in	future	periods	and	may	not	fully	reflect	the	underlying	performance	of	our	business,
which	makes	our	future	results	difficult	to	predict	and	could	cause	our	results	of	operations	to	fall	below	expectations.	●
Our	sales	cycles	can	may	be	long	and	unpredictable,	particularly	with	respect	to	large	subscriptions,	and	its	our	sales	efforts
require	considerable	time	and	expense.	•	●	Our	business	depends	on	customers	purchasing	additional	subscriptions	and	products
from	us	and	renewing	their	subscriptions.	•	If	customers	do	not	renew	or	expand	their	subscriptions	with	us,	our	revenue
may	decline	and	our	business,	financial	condition	and	results	of	operations	may	be	harmed.	●	Our	revenue	growth
depends	in	part	on	the	success	of	its	our	strategic	relationships	with	third	parties,	including	channel	partners	,	.	•	We	face	intense
and	growing	competition	for	its	products	if	we	are	unable	to	establish	and	maintain	successful	relationships	with	them,	our
business,	operating	results,	and	financial	condition	could	be	adversely	affected.	●	Our	ability	to	sell	our	software	and
services	,	and	it	may	lack	sufficient	financial	to	customers	is	dependent	on	the	quality	of	or	our	other	resources	offerings,
and	our	failure	to	maintain	the	quality	of	or	our	improve	its	competitive	positions	offerings	could	have	a	material	adverse
effect	on	our	sales	and	results	of	operations	.	•	●	We	may	not	be	able	to	effectively	develop	and	expand	our	sales,	marketing
and	customer	support	capabilities.	•	●	We	may	generate	a	significant	portion	of	our	revenues	primarily	from	a	few	major
customers	,	and	loss	of	business	from	such	customers	could	reduce	our	revenues	and	significantly	harm	our	business	.	•	●
If	we	are	not	able	to	grow,	maintain	and	enhance	our	brand	and	reputation,	our	relationships	with	our	customers,	partners,
investors	and	employees	may	be	harmed	,	and	our	business	and	results	of	operations	may	be	adversely	affected	.	•	●	If	we
are	unable	to	achieve	and	sustain	a	level	of	liquidity	sufficient	to	support	our	operations	and	fulfill	our	obligations,	our
business,	operating	results	and	financial	position	could	be	adversely	affected.	●	Changes	in	our	subscription	or	pricing
models	could	adversely	affect	our	operating	results.	●	•	We	may	offer	discounts	on	its	pricing	models	to	drive	awareness	of	our
products	and	encourage	usage	and	adoption.	•	The	benefits	of	our	products	to	customers	and	projected	return	on	investment	have
not	been	substantiated	through	long-	term	trials	or	use.	●	•	The	loss	of	one	or	more	key	members	of	our	management	team	or
personnel,	or	our	failure	to	attract,	integrate	and	retain	additional	personnel	in	the	future,	could	harm	our	business	and	negatively
affect	our	ability	to	successfully	grow	our	business.	•	We	may	acquire	or	invest	in	companies	and	technologies,	which	may
divert	our	management’	s	attention,	and	result	in	additional	dilution	to	our	stockholders.	We	may	be	unable	to	integrate	acquired
businesses	and	technologies	successfully	or	achieve	the	expected	benefits	of	such	acquisitions	or	investments.	•	Information
technology	spending	●	Our	ability	to	complete	the	Acquisition	is	dependent	on	our	ability	to	obtain	financing	on
favorable	terms	,	sales	cycles	or	at	all.	●	We	may	be	unable	to	successfully	integrate	our	business	with	Cataneo	or	realize
the	expected	benefits	of	the	Acquisition	on	our	expected	timeframe	or	at	all.	In	addition	,	and	if	we	choose	to	acquire	or
invest	in	other	factors	affecting	the	demand	new	businesses,	products	for	-	or	technologies,	we	our	offerings	and	results	of	our
operations	may	be	unable	to	complete	these	acquisitions	or	successfully	integrate	negatively	impacted	by	current
macroeconomic	conditions,	including	declining	rates	of	economic	growth,	supply	chain	disruptions,	inflationary	pressures	and
increased	interest	rates.	•	Our	operations	could	be	affected	by	the	them	in	a	cost-	effective	rapidly	evolving,	complex	laws,
rules	and	/	regulations	to	which	our	-	or	business	will	become	subject	non-	disruptive	manner	.	•	●	AI	is	a	nascent	and	rapidly
changing	technology.	The	slowing	or	stopping	of	the	development	or	acceptance	of	AI	technologies	may	adversely	affect	our
business.	●	15	•	We	face	growing	competition	for	its	products	and	services,	and	may	lack	sufficient	financial	or	other	resources
to	maintain	or	improve	our	competitive	positions.	•	We	rely	upon	third-	party	providers	of	cloud-	based	infrastructure	to	host	our
products.	•	Social	and	ethical	issues	Issues	in	relating	to	the	use	of	new	and	evolving	technologies,	such	as	AI	,	in	our	-	or
offerings	machine	learning	in	our	software	may	result	in	reputational	harm	and	or	liability.	•	●	Nasdaq	may	delist	our
securities	from	trading	on	its	exchange,	which	could	limit	investors’	ability	to	make	transactions	in	our	securities	and
subject	us	to	additional	trading	restrictions.	●	Failure	to	realize	the	anticipated	benefits	establish	and	maintain	effective
internal	controls	in	accordance	with	Section	404	of	the	Sarbanes-	Oxley	Act	of	2002	(“	Sarbanes-	Oxley	”)	could	have	a
material	adverse	effect	on	our	Business	business	Combination	and	stock	price.	●	Future	sales	of	shares	by	existing
shareholders	could	cause	our	stock	price	to	decline.	●	The	Company	may	redeem	unexpired	Public	Warrants	prior	to



their	exercise	at	a	time	that	is	disadvantageous	to	the	holder,	thereby	making	the	Public	Warrants	worthless.	●	We	have
the	ability	to	require	holders	of	the	Public	Warrants	to	exercise	such	warrants	on	a	cashless	basis	,	which	will	cause
holders	may	be	affected	by,	among	other	things,	competition,	our	ability	to	receive	fewer	shares	grow	and	manage	growth
profitably,	maintain	relationships	with	members	and	suppliers	and	retain	our	management	and	key	employees	•	The	market	price
of	our	Common	Stock	upon	their	exercise	is	likely	to	be	highly	volatile,	and	you	may	lose	some	or	all	of	your	investment.	•
There	can	be	no	guarantees	as	the	Public	Warrants	than	they	would	have	received	had	they	been	able	to	exercise	their
Public	Warrants	whether	an	active,	liquid	and	orderly	trading	market	will	develop	for	our	cash.	●	Our	management	does	not
have	prior	experience	in	operating	a	public	company.	●	A	substantial	number	of	the	Company’	s	Common	Stock	are
restricted	securities	and	,	as	a	result,	it	there	may	be	difficult	to	sell	limited	liquidity	for	our	Common	Stock.	16	RISK
FACTORS	Risks	Related	to	our	Business	and	Industry	We	have	a	limited	operating	history,	which	makes	it	difficult	to	evaluate
our	prospects	and	future	results	of	operations.	As	a	result	of	our	limited	operating	history	and	evolving	business,	our	ability	to
forecast	our	future	results	of	operations	is	limited	and	subject	to	several	uncertainties,	including	our	ability	to	plan	for	and	model
future	growth.	Any	historical	revenue	growth	should	not	be	considered	indicative	of	our	future	performance.	Further,	in	future
periods,	our	revenue	growth	could	slow	or	our	revenue	could	decline	for	a	number	of	reasons,	including	slowing	demand	for	our
products,	increasing	competition,	changes	to	technology,	a	decrease	in	the	growth	of	our	overall	market,	or	our	failure,	for	any
reason,	to	continue	to	take	advantage	of	growth	opportunities.	We	have	encountered	and	will	encounter	risks	and	uncertainties
frequently	experienced	by	growing	companies	in	rapidly	changing	industries,	such	as	the	risks	and	uncertainties	described
herein.	If	our	assumptions	regarding	these	risks	and	uncertainties,	which	we	use	to	plan	our	business,	are	incorrect	or	change,	or
if	we	do	not	address	these	risks	successfully,	our	business	could	be	adversely	affected.	We	have	a	history	of	losses	and	may	not
be	able	to	achieve	profitability	on	a	consistent	basis	or	at	all.	We	have	incurred	losses	in	each	year	since	our	incorporation.	We
incurred	a	net	loss	of	approximately	$	0	33	.	7	million	and	$	11.	7	million	in	the	years	ended	December	31,	2022	2024	and	2023,
respectively.	As	a	result,	we	had	an	accumulated	deficit	of	approximately	$	13	47	.	3	0	million	as	of	December	31,	2023	2024	.
We	anticipate	that	our	operating	expenses	will	increase	substantially	in	the	foreseeable	future	as	we	continue	to	enhance	our
offerings,	broaden	our	customer	base,	expand	our	sales	and	marketing	activities,	expand	our	operations,	hire	additional
employees,	and	continue	to	develop	our	technology.	These	efforts	may	prove	more	expensive	than	we	currently	anticipate,	and
we	may	not	succeed	in	increasing	our	revenue	sufficiently,	or	at	all,	to	offset	these	higher	expenses.	Revenue	growth	may	slow
or	revenue	may	decline	for	a	number	of	possible	reasons,	including	slowing	demand	for	our	offerings	or	increasing	competition.
Any	failure	to	increase	our	revenue	as	we	grow	our	business	could	prevent	us	from	achieving	profitability	or	positive	cash	flow
at	all	or	on	a	consistent	basis,	which	would	cause	our	business,	financial	condition,	and	results	of	operations	to	suffer	and	the
price	of	our	Common	Stock	to	decline	.	We	expect	to	be	dependent	on	a	limited	number	of	customers	and	end	markets.	A
decline	in	revenue	from,	or	the	loss	of,	any	significant	customer,	could	have	a	material	adverse	effect	on	our	financial	condition
and	operating	results	.	We	have	a	limited	number	of	customers	in	our	initial	pilot	programs,	and	we	expect	to	depend	upon	a
small	number	of	customers	in	the	immediate	future	for	a	substantial	portion	of	future	revenues.	Accordingly,	a	decline	in
revenue	from,	or	the	loss	of,	any	significant	customer	could	have	a	material	adverse	effect	on	our	financial	condition	and
operating	results.	We	cannot	assure	that	(i)	subscriptions	that	may	be	completed,	delayed,	cancelled	or	reduced	will	be	replaced
with	new	business,	(ii)	the	pilot	customers	will	ultimately	utilize	our	products	and	services,	or	(iii)	the	pilot	customers	will	enter
into	additional	contracts	with	us	on	acceptable	terms	or	at	all.	The	total	addressable	market	opportunity	for	our	current	and
future	products	may	be	much	smaller	than	we	estimate.	Our	estimates	of	the	total	addressable	market	for	conversational	AI	are
based	on	internal	and	third-	party	estimates	as	well	as	a	number	of	significant	assumptions.	Market	opportunity	estimates	and
growth	forecasts	included	in	this	Annual	report	Report	10-	K	are	subject	to	significant	uncertainty	and	are	based	on
assumptions	and	estimates.	These	estimates,	which	have	been	derived	from	a	variety	of	sources,	including	market	research	and
our	own	internal	estimates,	may	prove	to	be	incorrect.	If	any	of	our	estimates	prove	to	be	inaccurate,	the	market	opportunity	for
platform	and	products	could	be	significantly	less	than	we	estimate.	If	this	turns	out	to	be	the	case,	our	potential	for	growth	may
be	limited	and	our	business	and	future	prospects	may	be	materially	adversely	affected.	17	We	may	need	additional	capital	have
filed	a	lawsuit	against	one	of	our	commercial	partners	,	and	we	lawsuits	and	other	litigation	matters	are	expensive	and
time	consuming,	and,	if	resolved	adversely,	could	harm	our	business,	financial	condition,	or	results	of	operations.	On
January	16,	2025,	the	Company	filed	the	AFG	Lawsuit	against	AFG	and	its	Chief	Executive	Officer,	Ralph	Wright
Brewer	III,	in	the	Northern	District	of	Texas,	Dallas	Division	alleging	fraudulent	misrepresentation,	breach	of	contract,
and	the	concealment	of	a	ransomware	attach	on	its	own	network	shortly	before	the	Reseller	Agreement	was	executed.
The	results	of	any	such	lawsuits	and	claims	cannot	be	predicted	with	certain	certainty	,	and	any	negative	outcome	from
any	such	lawsuits	could	result	in	payments	of	substantial	monetary	damages	or	fines,	or	undesirable	changes	to	our
products	or	business	practices,	and	accordingly	our	business,	financial	condition,	or	results	of	operations	could	be
materially	and	adversely	affected.	There	can	be	no	assurances	that	additional	financing	a	favorable	final	outcome	will	be
available	obtained	in	all	our	cases,	and	defending	any	lawsuit	is	costly	and	can	impose	a	significant	burden	on
management	and	employees.	Any	litigation	to	which	we	are	a	party	may	result	in	an	onerous	or	favorable	unfavorable
judgment	that	may	not	be	reversed	upon	appeal	or	in	payments	of	substantial	monetary	damages	or	fines,	or	we	may
decide	to	settle	lawsuits	on	similarly	unfavorable	terms,	which	could	adversely	affect	or	our	business	at	all.	Historically	,
we	have	funded	financial	conditions,	our	-	or	results	of	operations	and	capital	expenditures	primarily	through	equity	and
convertible	note	issuances.	We	believe	that	our	existing	cash	and	cash	equivalents	will	be	insufficient	to	meet	our	anticipated
cash	requirements	for	at	least	the	next	12	months,	and	as	a	result,	we	will	require	additional	financing.	We	evaluate	financing
opportunities	from	time	to	time,	and	our	ability	to	obtain	financing	will	depend,	among	other	things,	on	our	development	efforts,
business	plans,	operating	performance,	and	condition	of	the	capital	markets	at	the	time	we	seek	financing.	Future	sales	and
issuances	of	our	capital	stock	or	rights	to	purchase	our	capital	stock	could	result	in	substantial	dilution	to	our	existing



stockholders.	We	may	sell	our	Common	Stock,	convertible	securities,	and	other	equity	securities	in	one	or	more	transactions	at
prices	and	in	a	manner	as	we	may	determine	from	time	to	time.	If	we	sell	any	such	securities	in	subsequent	transactions,
investors	may	be	materially	diluted.	New	investors	in	such	subsequent	transactions	could	gain	rights,	preferences,	and	privileges
senior	to	those	of	holders	of	our	Common	Stock.	Any	debt	financing	that	we	may	secure	in	the	future	could	involve	restrictive
covenants	relating	to	our	capital	raising	activities	and	other	financial	and	operational	matters,	which	may	make	it	more	difficult
for	us	to	obtain	additional	capital	and	to	pursue	business	opportunities.	We	cannot	assure	you	that	additional	financing	will	be
available	to	us	on	favorable	terms	when	required,	or	at	all.	If	we	are	unable	to	obtain	adequate	financing	or	financing	on	terms
satisfactory	to	us	when	we	require	it,	our	ability	to	continue	to	support	our	business	growth,	development	efforts	and	to	respond
to	business	challenges	could	be	significantly	impaired,	and	our	business,	operating	results	and	financial	condition	may	be
adversely	affected.	Our	results	of	operations	and	key	financial	and	operational	metrics	are	likely	to	fluctuate	significantly	on	a
quarterly	basis	in	future	periods	and	may	not	fully	reflect	the	underlying	performance	of	our	business,	which	makes	our	future
results	difficult	to	predict	and	could	cause	our	results	of	operations	to	fall	below	expectations	.	Our	quarterly	results	of
operations,	including	cash	flows,	are	likely	to	fluctuate	significantly	in	the	future.	Accordingly,	the	results	of	any	one	quarter
should	not	be	relied	upon	as	an	indication	of	future	performance.	Our	quarterly	results,	financial	position,	and	operations	are
likely	to	fluctuate	as	a	result	of	a	variety	of	factors,	many	of	which	are	outside	of	our	control,	and	as	a	result,	may	not	fully
reflect	the	underlying	performance	of	our	business.	Fluctuation	in	quarterly	results	may	negatively	impact	the	value	of	our
Common	Stock.	The	timing	of	our	sales	cycles	is	unpredictable	and	is	impacted	by	factors	such	as	budgeting	and	appropriation
cycles,	varying	commercial	fiscal	years	and	changing	economic	conditions.	This	can	impact	our	ability	to	plan	and	manage
margins	and	cash	flows.	Our	sales	cycles	may	be	long,	and	it	may	be	difficult	to	predict	exactly	when,	or	if,	we	will	make	a	sale
with	a	potential	customer	or	how	quickly	we	can	move	them	from	the	“	"	land	”	"	phase	into	the	“	"	expand	”	"	phase.	As	a
result,	large	individual	sales	have,	in	some	cases,	occurred	in	quarters	subsequent	to	those	we	anticipated,	or	have	not	occurred
at	all.	The	loss	or	delay	of	one	or	more	large	sales	transactions	in	a	quarter	would	impact	our	results	of	operations	and	cash	flow
for	that	quarter	and	any	future	quarters	in	which	revenue	from	that	transaction	is	lost	or	delayed.	In	addition,	downturns	in	new
sales	may	not	be	immediately	reflected	in	our	revenue	because	we	generally	recognize	revenue	over	the	term	of	our	subscription
agreements.	The	timing	of	customer	billing	and	payment	may	vary	from	contract	to	contract,	including	any	subscription
prepayments.	A	delay	in	the	timing	of	receipt	of	any	revenues	owed	to	us	or	a	default	in	payments	on	large	contracts	may
negatively	impact	our	liquidity	for	the	period	and	in	the	future.	Other	factors	that	may	cause	fluctuations	in	our	quarterly	results
of	operations	and	financial	position	include,	without	limitation,	those	listed	below:	•	●	the	success	of	our	sales	and	marketing
efforts;	•	●	our	ability	to	increase	our	margins;	•	●	the	timing	of	expenses	and	revenue	recognition;	•	●	the	timing	and	amount	of
payments	received	from	our	customers;	●	18	•	termination	of	one	or	more	large	contracts	by	customers	or	channel	providers;	•	●
the	time-	and	cost-	intensive	nature	of	our	sales	efforts	and	the	length	and	variability	of	sales	cycles;	•	●	the	amount	and	timing
of	operating	expenses	related	to	the	maintenance	and	expansion	of	our	business	and	operations;	•	●	the	timing	and	effectiveness
of	new	sales	and	marketing	initiatives;	•	●	changes	in	our	pricing	policies	or	those	of	our	competitors;	•	●	the	timing	and	success
of	new	products,	features,	and	functionality	introduced	by	us	or	our	competitors;	•	●	cyberattacks	and	other	actual	or	perceived
data	or	security	breaches;	•	●	our	ability	to	hire	and	retain	employees,	in	particular,	those	responsible	for	the	development,
operations	and	maintenance,	and	selling	or	marketing	of	our	software;	and	our	ability	to	develop	and	retain	talented	sales
personnel	who	are	able	to	achieve	desired	productivity	levels	in	a	reasonable	period	of	time	and	provide	sales	leadership	in	areas
in	which	we	are	expanding	our	sales	and	marketing	efforts;	•	●	changes	in	the	competitive	dynamics	of	our	industry;	•	●	the	cost
of	and	potential	outcomes	of	future	claims	or	litigation,	which	could	have	a	material	adverse	effect	on	our	business;	•	●
indemnification	payments	to	our	customers	or	other	third	parties;	•	●	ability	to	scale	our	business	with	increasing	demands;	•	●
the	timing	of	expenses	related	to	any	future	acquisitions;	and	•	●	general	economic,	regulatory,	and	market	conditions,	including
the	impact	of	public	health	crises	such	as	the	COVID-	19	pandemic	and	international	affairs	such	as	the	conflict	between	Russia
and	Ukraine	and	in	the	Middle	East	which	may	cause	financial	market	volatility.	We	have	identified	material	weaknesses	and
significant	deficiencies	in	our	internal	control	over	financial	reporting.	If	our	remediation	of	the	material	weaknesses	and
significant	deficiencies	are	not	effective,	or	if	we	experience	additional	material	weaknesses	or	significant	deficiencies	in	the
future	or	otherwise	fail	to	maintain	an	effective	system	of	internal	controls	in	the	future,	we	may	not	be	able	to	accurately	or
timely	report	our	financial	condition	or	results	of	operations,	which	may	adversely	affect	investor	confidence	in	us	and,	as	a
result,	the	value	of	our	common	Common	stock	Stock	.	Prior	to	BEN’	s	merger	with	Prior	BEN	and	DHC	Acquisition
Corp.	(	the	"	Business	Combination	")	,	Legacy	BEN	was	a	private	company	with	limited	accounting	personnel	to	adequately
execute	our	accounting	processes	and	other	supervisory	resources	with	which	to	address	our	internal	control	over	financial
reporting	and,	as	a	result,	we	may	experience	difficulty	in	meeting	these	reporting	requirements	in	a	timely	manner.	To	date,	we
have	never	conducted	a	review	of	our	internal	control	for	the	purpose	of	providing	the	reports	required	by	the	Sarbanes-	Oxley
Act	.	During	our	review	and	testing,	we	may	identify	deficiencies	and	be	unable	to	remediate	them	before	we	must	provide	the
required	reports.	In	connection	with	the	preparation	of	Legacy	BEN	’	'	s	2022	and	2023	consolidated	financial	statements,	we
and	our	independent	auditors	identified	material	weaknesses	and	significant	deficiencies	in	our	internal	control	over	financial
reporting.	A	material	weakness	is	a	deficiency,	or	a	combination	of	deficiencies,	in	internal	control	over	financial	reporting,	such
that	there	is	a	reasonable	possibility	that	a	material	misstatement	of	our	annual	or	interim	consolidated	financial	statements	will
not	be	prevented	or	detected	on	a	timely	basis.	These	material	weaknesses	related	to	the	following:	1.	The	1The	Company	has
not	invested	the	resources	to	properly	document	its	risks	affecting	the	financial	statements	and	controls	in	place	to	mitigate	those
risks	in	accordance	with	the	requirements	for	a	functioning	internal	control	system.	19	2.	The	2The	Company,	has	not	yet
invested	the	necessary	resources	into	the	accounting	and	reporting	functions	in	order	to	properly	account	for	and	prepare	its	US
GAAP	compliant	financial	statements	on	a	timely	basis.	3.	The	3The	Company	has	failed	to	properly	account	for	its	merger
with	Datum	Point	Labs	(	“	"	DPL	”	"	),	specifically	to	obtain	a	historical	value	of	the	patent	portfolio	acquired	by	DPL	in	May



2019,	since	the	merger	was	between	entities	under	common	control.	4.	The	4The	Company	has	failed	to	timely	obtain	valuation
reports	for	its	underlying	common	shares	or	to	value	its	equity	grants	in	accordance	with	US	GAAP.	5.	The	5The	Company	has
failed	to	properly	account	for	the	extinguishment	of	certain	liabilities	through	the	issuance	of	common	shares	or	through	the
exercise	of	warrants.	6.	The	6The	Company	has	failed	to	properly	classify	the	acquired	developed	technology	from	DM	Lab
Co.,	LTD	("	DM	Lab")	as	an	in-	process	research	and	development	asset.	Our	auditor	also	noted	the	following	deficiencies
that	we	believe	to	be	significant	deficiencies.	A	significant	deficiency	is	a	deficiency,	or	combination	of	deficiencies	in	internal
control	over	financial	reporting,	that	adversely	affects	the	entity	’	'	s	ability	to	initiate,	authorize,	record,	process,	or	report
financial	data	reliably	in	accordance	with	generally	accepted	accounting	principles	such	that	there	is	more	than	a	remote
likelihood	that	a	misstatement	of	the	entity	’	'	s	financial	statements	that	is	more	than	inconsequential	will	not	be	prevented	or
detected	by	the	entity	’	'	s	internal	control.	1.	The	1The	Company	has	failed	to	impute	interest	on	non-	interest	bearing	related
party	advances.	2.	The	2The	Company	incorrectly	recorded	certain	selling,	general	and	administrative	expenses.	3.	The	3The
Company	has	incorrectly	included	certain	2023	liabilities	in	accounts	payable	at	December	31,	2022.	During	2023,	the	Company
commenced	remediation	efforts	to	address	the	identified	material	weaknesses	which	including	hiring	a	Chief	Financial	Officer
and	adding	additional	review	procedures	by	qualified	personnel	over	complex	accounting	matters	which	include	engaging	third-
party	professionals	with	whom	to	consult	regarding	complex	accounting	applications.	However,	we	cannot	assure	you	that	these
measures	will	significantly	improve	or	remediate	the	material	weaknesses	and	significant	deficiencies	described	above.	As	of
March	27,	2025,	the	date	of	this	proxy	statement	/	prospectus	the	material	weaknesses	and	significant	deficiencies	have	not	been
remediated.	We	may	discover	additional	weaknesses	in	our	system	of	internal	financial	and	accounting	controls	and	procedures
that	could	result	in	a	material	misstatement	of	our	consolidated	financial	statements.	Our	internal	control	over	financial	reporting
will	not	prevent	or	detect	all	errors	and	all	fraud.	A	control	system,	no	matter	how	well	designed	and	operated,	can	provide	only
reasonable,	not	absolute,	assurance	that	the	control	system	’	'	s	objectives	will	be	met.	Because	of	the	inherent	limitations	in	all
control	systems,	no	evaluation	of	controls	can	provide	absolute	assurance	that	misstatements	due	to	error	or	fraud	will	not	occur
or	that	all	control	issues	and	instances	of	fraud	will	be	detected.	If	we	are	not	able	to	comply	with	the	requirements	of	the
Sarbanes-	Oxley	Act	in	a	timely	manner,	or	if	we	are	unable	to	maintain	proper	and	effective	internal	controls	over	financial
reporting,	we	may	not	be	able	to	produce	timely	and	accurate	financial	statements.	If	that	were	to	happen,	our	investors	could
lose	confidence	in	our	reported	financial	information,	the	market	price	of	our	stock	could	decline,	and	we	could	be	subject	to
sanctions	or	investigations	by	the	SEC	or	other	regulatory	authorities.	Although	we	are	in	the	process	of	implementing	internal
controls,	we	are	in	the	early	stages	of	such	implementation.	We	cannot	assure	you	that	the	measures	we	have	taken	to	date	will
be	sufficient	to	remediate	20	any	weaknesses	in	our	internal	controls	that	we	may	identify	or	prevent	the	identification	of
significant	deficiencies	or	material	weaknesses	in	the	future.	If	the	steps	we	take	do	not	create	effective	internal	controls	in	a
timely	manner,	there	could	be	a	reasonable	possibility	that	our	internal	controls	will	be	ineffective	and	could	result	in	a	material
misstatement	of	our	financial	statements	that	would	not	be	prevented	or	detected	on	a	timely	basis.	If	we	are	required	to	restate
our	consolidated	financial	statements	in	the	future,	we	may	be	the	subject	of	negative	publicity	focusing	on	financial	statement
inaccuracies	and	resulting	restatement.	In	addition,	our	financial	results	as	restated	may	reflect	results	that	are	less	favorable
than	originally	reported.	In	the	past,	certain	publicly	traded	companies	that	have	restated	their	consolidated	financial	statements
have	been	subject	to	shareholder	actions.	The	occurrence	of	any	of	the	foregoing	could	harm	our	business	and	reputation	and
cause	the	price	of	our	common	Common	stock	Stock	to	decline.	Further,	investors	’	'	perceptions	that	our	internal	controls	are
inadequate	or	that	we	are	unable	to	produce	accurate	consolidated	financial	statements	may	have	a	material	adverse	effect	on	our
stock	price	.	Our	sales	cycles	may	be	long	and	unpredictable,	particularly	with	respect	to	large	subscriptions,	and	our	sales
efforts	require	considerable	time	and	expense	.	Our	results	of	operations	may	fluctuate,	in	part,	because	of	the	intensive	nature
of	our	sales	efforts	and	the	length	and	unpredictability	of	our	sales	cycle.	Our	results	of	operations	depend	on	sales	to	enterprise
customers,	which	make	product	purchasing	decisions	based	in	part	or	entirely	on	factors,	or	perceived	factors,	not	directly
related	to	the	features	of	the	software,	including,	among	others,	such	customer	’	'	s	projections	of	business	growth,	uncertainty
about	economic	conditions	(including	as	a	result	of	public	health	crises	such	as	the	COVID-	19	pandemic	and	international
affairs	such	as	the	conflict	between	Russia	and	Ukraine	and	in	the	Middle	East),	capital	budgets,	anticipated	cost	savings	from
the	implementation	of	our	software,	potential	preference	for	such	customer	’	'	s	internally	developed	software	solutions,
perceptions	about	our	business	and	software,	more	favorable	terms	offered	by	potential	competitors,	and	previous	technology
investments.	In	addition,	certain	decision	makers	and	other	stakeholders	within	our	potential	customers	tend	to	have	vested
interests	in	the	continued	use	of	internally	developed	or	existing	software,	which	may	make	it	more	difficult	for	us	to	sell	our
software	and	services.	As	a	result	of	these	and	other	factors,	our	sales	efforts	typically	require	an	extensive	effort	throughout	a
customer	’	'	s	organization,	a	significant	investment	of	human	resources,	expense	and	time,	including	by	our	senior	management,
and	there	can	be	no	assurances	that	we	will	be	successful	in	making	a	sale	to	a	potential	customer.	If	our	sales	efforts	to	a
potential	customer	do	not	result	in	sufficient	revenue	to	justify	our	investments,	our	business,	financial	condition,	and	results	of
operations	could	be	adversely	affected.	As	part	of	our	sales	efforts,	we	will	invest	considerable	time	and	expense	evaluating	the
specific	organizational	needs	of	our	potential	customers	and	educating	these	potential	customers	about	the	technical	capabilities
and	value	of	our	products	and	services.	In	the	“	"	land	”	"	phase	of	our	business	model,	we	may	deploy	prototype	capabilities	to
potential	customers	at	minimal	cost	initially	to	them	for	evaluation	purposes,	and	there	is	no	guarantee	that	we	will	be	able	to
convert	these	engagements	into	long-	term	sales	arrangements.	In	addition,	we	currently	have	a	limited	direct	sales	force,	and
our	sales	efforts	have	historically	depended	on	the	significant	involvement	of	our	senior	management	team.	The	length	of	our
sales	cycle,	from	initial	demonstration	to	sale	of	our	products	and	services,	tends	to	be	long	and	varies	substantially	from
customer	to	customer.	Because	decisions	to	purchase	our	software	involve	significant	financial	commitments,	potential
customers	generally	evaluate	our	software	at	multiple	levels	within	their	organization,	each	of	which	often	have	specific
requirements,	and	typically	involve	their	senior	management.	Our	business	depends	on	customers	purchasing	additional



subscriptions	and	products	from	us	and	renewing	their	subscriptions.	If	customers	do	not	renew	or	expand	their	subscriptions
with	us,	our	revenue	may	decline	and	our	business,	financial	condition	and	results	of	operations	may	be	harmed.	Our	future
success	depends	in	part	on	our	ability	to	sell	additional	subscriptions	and	products	to	customers	who	sign	initial	agreements	with
us,	and	those	customers	renewing	their	subscriptions	when	the	contract	term	expires.	We	expect	the	terms	of	our	subscription
agreements	will	primarily	be	one	to	three	years.	Our	customers	21	have	no	obligation	to	renew	their	subscriptions	for	our
products	after	the	expiration	of	their	subscription	period.	In	order	for	us	to	maintain	or	improve	our	results	of	operations,	it	is
important	that	our	customers	renew	or	expand	their	subscriptions	with	us.	Our	retention	rate	of	customers	may	decline	or
fluctuate	as	a	result	of	a	number	of	factors,	including	business	strength	or	weakness	of	our	customers,	customer	usage,	customer
satisfaction	with	our	products	and	platform	capabilities	and	customer	support,	our	prices,	the	capabilities	and	prices	of
competing	products,	consolidation	of	affiliates	’	'	multiple	paid	business	accounts	into	a	single	paid	business	account,	the	effects
of	global	economic	conditions,	or	reductions	in	our	customers	’	'	spending	on	AI,	customer	service	and	IT	solutions	or	their
spending	levels	generally.	These	factors	may	also	be	exacerbated	if,	consistent	with	our	growth	strategy,	our	customer	base
continues	to	grow	to	encompass	larger	enterprises,	which	may	also	require	more	sophisticated	and	costly	sales	efforts.	These
factors	may	also	be	exacerbated	by	unfavorable	conditions	in	the	economy.	If	our	customers	do	not	purchase	additional
subscriptions	and	products	from	us	or	our	customers	fail	to	renew	their	subscriptions,	our	revenue	may	decline	and	our	business,
financial	condition	and	results	of	operations	may	be	harmed.	Our	revenue	growth	depends	in	part	on	the	success	of	our	strategic
relationships	with	third	parties,	including	channel	partners,	and	if	we	are	unable	to	establish	and	maintain	successful
relationships	with	them,	our	business,	operating	results,	and	financial	condition	could	be	adversely	affected.	We	rely,	in	part,	on
channel	providers	as	a	way	to	grow	our	business	and	customer	bases.	We	anticipate	that	we	will	continue	to	establish	and
maintain	relationships	with	third	parties,	such	as	channel	partners,	resellers,	OEMs,	system	integrators,	independent	software
and	hardware	vendors,	and	platform	and	cloud	service	providers	.	For	example,	in	August	2023,	we	entered	into	a	Reseller
Agreement	with	AFG	whereby	AFG	operates	as	the	exclusive	channel	partner	and	reseller	of	certain	of	our	projects	in	the	motor
vehicle	marketing	and	manufacturing	industry	for	a	term	of	five	years	.	We	plan	to	continue	to	establish	and	maintain	similar
strategic	relationships	in	certain	industry	verticals	and	otherwise,	and	we	expect	our	channel	partners	to	become	an	increasingly
important	aspect	of	our	business.	However,	these	strategic	relationships	could	limit	our	ability	in	the	future	to	compete	in	certain
industry	verticals	and,	depending	on	the	success	of	our	third-	party	partners	and	the	industries	that	those	partners	operate	in
generally,	may	negatively	impact	our	business	because	of	the	nature	of	strategic	alliances,	exclusivity	provisions,	or	otherwise.
We	work	closely	with	select	vendors	to	design	solutions	to	specifically	address	the	needs	of	certain	industry	verticals	or	use
cases	within	those	verticals.	As	our	agreements	with	strategic	partners	terminate	or	expire,	we	may	be	unable	to	renew	or
replace	these	agreements	on	comparable	terms,	or	at	all.	Moreover,	we	cannot	guarantee	that	the	partners	with	whom	we	have,
or	with	whom	we	will	form,	strategic	relationships	will	devote	the	resources	necessary	to	expand	our	reach	and	increase	our
distribution.	For	example,	we	have	recently	terminated	our	Exclusive	Reseller	Agreement	with	AFG	due	to,	among	other
things,	disagreements	involving	the	expenditure	of	necessary	resources,	which	will	require	us	to	seek	new	partnerships	in
the	automotive	vertical.	In	addition,	customer	satisfaction	with	services	and	other	support	from	our	strategic	partners	may	be
less	than	anticipated,	negatively	impacting	anticipated	revenue	growth	and	results	of	operations.	We	cannot	assure	you	that	our
strategic	partners	will	continue	to	cooperate	with	us.	In	addition,	actions	taken	or	omitted	to	be	taken	by	such	parties	may
adversely	affect	us.	Moreover,	we	will	rely	on	our	channel	partners	to	operate	in	accordance	with	the	terms	of	their	contractual
agreements	with	us	.	For	example,	our	agreement	with	AFG	limits	the	terms	and	conditions	pursuant	to	which	they	are
authorized	to	resell	or	distribute	our	products	.	If	we	are	unsuccessful	in	establishing	or	maintaining	our	relationships	with	third
parties,	or	if	our	strategic	partners	do	not	comply	with	their	contractual	obligations	to	us,	our	business,	operating	results,	and
financial	condition	may	be	adversely	affected.	Even	if	we	are	successful	in	establishing	and	maintaining	these	relationships	with
third	parties,	we	cannot	assure	you	that	these	relationships	will	result	in	increased	customer	usage	of	our	products	or	increased
revenue	to	us.	Our	ability	to	sell	our	software	and	services	to	customers	is	dependent	on	the	quality	of	our	offerings,	and	our
failure	to	maintain	the	quality	of	our	offerings	could	have	a	material	adverse	effect	on	our	sales	and	results	of	operations.	Our
customers	will	require	our	support	to	resolve	any	issues	relating	to	our	products.	Our	ability	to	provide	effective	services	will
depend	on	our	ability	to	attract,	train,	and	retain	qualified	personnel	with	experience	in	22	supporting	customers	on	software
such	as	ours.	We	may	be	unable	to	respond	quickly	enough	to	accommodate	short-	term	increases	in	customer	demand	for	our
products.	Additionally,	due	to	the	rapidly-	evolving	nature	of	our	products	and	industry,	it	may	be	difficult	to	hire	qualified
personnel	with	relevant	experience.	Increased	customer	demand	for	support,	without	corresponding	revenue,	could	increase
costs	and	negatively	affect	our	business	and	results	of	operations.	If	we	are	unable	to	provide	efficient	deployment	and	support
services	at	scale,	our	ability	to	grow	our	operations	may	be	harmed,	and	we	may	need	to	hire	additional	services	personnel,
which	could	negatively	impact	our	business,	financial	condition,	and	results	of	operations.	Downturns	or	upturns	in	our	sales
may	not	be	immediately	reflected	in	our	financial	position	and	results	of	operations.	Because	For	revenue	under	any	reseller
agreements	where	we	largely	will	are	required	to	recognize	such	the	majority	of	our	revenue	ratably	over	the	term	of	the
Subscription	Agreement,	dated	September	7,	2023,	by	and	among	us,	AFG	and	certain	of	AFG’	s	affiliates	(	as	opposed	to	on	a
the	“	Subscription	Agreement	”)	and	(unless	otherwise	prepaid	basis	),	any	decreases	in	new	subscriptions	or	renewals	in	any
one	period	may	not	be	immediately	reflected	as	a	decrease	in	revenue	for	that	period	but	could	negatively	affect	our	revenue	in
future	quarters.	This	also	makes	it	difficult	for	us	to	rapidly	increase	our	revenue	through	the	sale	of	additional	subscriptions	in
any	period,	as	revenue	is	recognized	over	the	term	of	the	Subscription	any	such	reseller	Agreement	agreements	.	In	addition,
fluctuations	in	monthly	subscriptions	based	on	usage	could	affect	our	revenue	on	a	period-	over-	period	basis.	If	our	quarterly
results	of	operations	fall	below	the	expectations	of	investors	and	securities	analysts	who	follow	our	stock,	the	price	of	our
securities	Common	Stock	would	decline	substantially.	We	face	intense	and	growing	competition	for	our	products	and	services,
and	we	may	lack	sufficient	financial	or	other	resources	to	maintain	or	improve	our	competitive	positions.	The	market	for	our



products	is	intensely	competitive	and	characterized	by	rapid	changes	in	technology,	customer	requirements,	industry	standards,
and	frequent	new	platform	and	application	introductions	and	improvements.	We	anticipate	continued	competitive	challenges
from	current	competitors	who	address	different	aspects	of	our	offerings,	and	in	many	cases,	many	of	these	competitors	are	more
established	and	enjoy	greater	resources	than	we	do.	We	also	expect	competitive	challenges	from	new	entrants	into	the	industry
or	existing	large	companies	seeking	to	grow	their	current	offerings.	If	we	are	unable	to	anticipate	or	effectively	react	to	these
competitive	challenges,	our	competitive	position	could	weaken,	and	we	could	experience	a	decline	in	our	growth	rate	and
revenue	that	could	adversely	affect	our	business	and	results	of	operations.	Our	main	sources	of	current	and	potential	competition
fall	into	several	categories:	•	●	AI	companies	focused	on	solutions	in	the	conversational	interface,	language	understanding	and
processing;	•	●	organizations	offering	products	within	our	current	target	verticals;	and	•	●	legacy	providers,	including	large
technology	providers	seeking	to	add	or	scale	AI	capabilities.	We	caution	that	many	of	our	competitors	may	possess	advantages
such	as	higher	brand	visibility,	lengthier	operational	track	records,	more	developed	and	broader	customer	bases,	larger	sales	and
marketing	budgets	and	teams,	superior	technological	capabilities,	a	broader	network	of	channel	and	distribution	partners,
broader	geographical	reach,	concentrated	expertise	in	specific	vertical	markets,	reduced	labor	and	research	and	development
expenditures,	more	substantial	and	mature	intellectual	property	portfolios,	as	well	as	significantly	greater	financial,	technical,
and	overall	resources	for	offering	support,	pursuing	acquisitions,	and	innovating	new	products.	Potential	customers	may	also
prefer	to	purchase	from	their	existing	suppliers	rather	than	a	new	supplier	regardless	of	platform	or	application	performance	or
features.	As	a	result,	even	if	the	features	of	our	products	are	23	superior,	potential	customers	may	not	purchase	our	offerings.
These	larger	competitors	often	have	broader	product	lines	and	market	focus	or	greater	resources	and	may	therefore	not	be	as
susceptible	to	economic	downturns	or	other	significant	reductions	in	capital	spending	by	customers.	If	we	are	unable	to
sufficiently	differentiate	our	solutions	from	the	integrated	or	bundled	products	of	our	competitors,	such	as	by	offering	enhanced
functionality,	performance	or	value,	we	may	see	a	decrease	in	demand	for	our	offerings,	which	could	adversely	affect	our
business,	operating	results,	and	financial	condition.	Moreover,	new	innovative	start-	up	companies,	and	larger	companies	that
are	making	significant	investments	in	research	and	development,	may	introduce	products	that	have	greater	performance	or
functionality,	are	easier	to	implement	or	use,	or	incorporate	technological	advances	that	we	have	not	yet	developed	or
implemented,	or	may	invent	similar	or	superior	technologies	that	compete	with	ours.	Our	current	and	potential	competitors	may
also	establish	cooperative	relationships	among	themselves	or	with	third	parties	that	may	further	enhance	their	resources.	Some
of	our	competitors	have	made	or	could	make	acquisitions	of	businesses	that	allow	them	to	offer	more	competitive	and
comprehensive	solutions.	As	a	result	of	such	acquisitions,	our	current	or	potential	competitors	may	be	able	to	accelerate	the
adoption	of	new	technologies	that	better	address	customer	needs,	devote	greater	resources	to	bring	these	platforms	and
applications	to	market,	initiate	or	withstand	substantial	price	competition,	or	develop	and	expand	their	product	and	service
offerings	more	quickly	than	we	can.	These	competitive	pressures	in	our	market	or	our	failure	to	compete	effectively	may	result
in	fewer	orders,	reduced	revenue	and	gross	margins,	and	loss	of	market	share.	In	addition,	it	is	possible	that	industry
consolidation	may	impact	customers	’	'	perceptions	of	the	viability	of	smaller	or	even	mid-	size	software	firms	and	consequently
customers	’	'	willingness	to	purchase	from	such	firms.	We	may	not	compete	successfully	against	our	current	or	potential
competitors.	If	we	are	unable	to	compete	successfully,	or	if	competing	successfully	requires	us	to	take	costly	actions	in	response
to	the	actions	of	our	competitors,	our	business,	financial	condition,	and	results	of	operations	could	be	adversely	affected.	In
addition,	companies	competing	with	us	may	have	an	entirely	different	pricing	or	distribution	model.	Increased	competition	could
result	in	fewer	customer	orders,	price	reductions,	reduced	operating	margins,	and	loss	of	market	share.	Further,	we	may	be
required	to	make	substantial	additional	investments	in	research,	development,	marketing,	and	sales	in	order	to	respond	to	such
competitive	threats,	and	we	cannot	assure	you	that	we	will	be	able	to	compete	successfully	in	the	future	.	We	may	not	be	able	to
effectively	develop	and	expand	our	sales,	marketing	and	customer	support	capabilities	.	We	plan	to	dedicate	significant
resources	to	sales	and	marketing	initiatives,	which	require	us	to	invest	significant	financial	and	other	resources,	including	in
markets	in	which	we	have	limited	or	no	experience.	Our	business	and	results	of	operations	will	be	harmed	if	our	sales	and
marketing	efforts	do	not	generate	significant	revenue	increases	or	increases	that	are	smaller	than	anticipated.	We	may	not
achieve	revenue	growth	from	expanding	our	sales	force	if	we	are	unable	to	hire,	train,	and	retain	talented	and	effective	sales
personnel.	We	will	depend	on	our	sales	force	to	obtain	new	customers	and	to	drive	additional	sales	to	existing	customers.	We
believe	that	there	is	significant	competition	for	sales	personnel,	including	sales	representatives,	sales	managers,	and	sales
engineers,	with	the	requisite	skills	and	technical	knowledge.	Our	ability	to	achieve	significant	revenue	growth	will	depend,	in
large	part,	on	our	success	in	recruiting,	training	and	retaining	sufficient	sales	personnel	to	support	our	growth,	and	as	we
introduce	new	products,	solutions,	and	marketing	strategies,	we	may	need	to	re-	train	existing	sales	personnel.	For	example,	in
the	future,	we	may	need	to	provide	additional	training	and	development	to	our	sales	personnel	in	relation	to	understanding	and
selling	our	products	and	expanding	customer	usage	of	our	offerings	over	time.	New	hires	also	require	extensive	training	which
may	take	significant	time	before	they	achieve	full	productivity.	New	hires	and	planned	hires	may	not	become	productive	as
quickly	as	we	expect,	and	we	may	be	unable	to	hire	or	retain	24	sufficient	numbers	of	qualified	individuals	in	the	markets	where
we	do	business	or	plan	to	do	business.	If	we	are	unable	to	hire	and	train	sufficient	numbers	of	effective	sales	personnel	to
achieve	desired	productivity	levels	in	a	reasonable	period	of	time	or	if	such	sales	personnel	are	not	successful	in	obtaining	new
customers	or	increasing	sales	to	our	existing	customer	base,	our	growth	and	results	of	operations	could	be	negatively	impacted,
and	our	business	could	be	harmed	.	We	may	generate	a	significant	portion	of	our	revenues	primarily	from	a	few	major
customers,	and	loss	of	business	from	such	customers	could	reduce	our	revenues	and	significantly	harm	our	business	.	It	is	likely
that	we	will,	at	least	initially,	generate	a	significant	portion	of	our	revenues	primarily	from	a	few	major	customers,	and	loss	of
business	from	any	such	customers	could	reduce	our	revenues	and	significantly	harm	our	business.	One	or	a	few	customers	may
represent	a	substantial	portion	of	our	total	revenues	in	any	one	year	or	over	a	period	of	several	years.	Our	ability	to	maintain
close	relationships	with	major	customers	will	be	essential	to	the	growth	and	profitability	of	our	business.	However,	the	volume



of	work	performed	for	a	specific	customer	is	likely	to	vary	from	year	to	year,	in	particular	since	we	expect	we	will	not	have
exclusive	or	long-	term	arrangements	with	our	customers.	A	major	customer	in	one	year	may	not	provide	the	same	level	of
revenues	for	us	in	any	subsequent	year.	The	services	we	provide	to	our	customers,	and	the	revenues	and	income	from	those
services,	may	decline	or	vary	as	the	type	and	quantity	of	services	we	provide	changes	over	time.	In	addition,	our	reliance	on	any
individual	customer	for	a	significant	portion	of	our	revenues	may	give	that	customer	a	certain	degree	of	pricing	leverage	against
us	when	negotiating	contracts	and	terms	of	service	and	require	us	to	accept	prices	with	annual	price	reductions	for	longer	term
commitments.	In	addition,	a	number	of	factors	other	than	our	performance	could	cause	the	loss	of	or	reduction	in	business	or
revenues	from	a	customer,	and	these	factors	are	not	predictable.	These	factors	may	include	organization	restructuring,	pricing
pressure,	changes	to	our	technology	strategy,	switching	to	another	services	provider	or	returning	work	in-	house.	The	loss	of	any
future	major	customers	could	adversely	affect	our	financial	condition	and	results	of	operations.	If	we	are	not	able	to	grow,
maintain	and	enhance	our	brand	and	reputation,	our	relationships	with	our	customers,	partners,	investors	and	employees	may	be
harmed,	and	our	business	and	results	of	operations	may	be	adversely	affected.	We	believe	growing,	maintaining,	and	enhancing
our	brand	identity	and	reputation	in	the	conversational	AI,	data	management	and	analytics	market	is	important	to	our
relationships	with,	and	to	our	ability	to	attract	and	retain	customers,	partners,	investors,	and	employees.	The	successful
promotion	of	our	brand	depends	upon	our	ability	to	continue	to	offer	high-	quality	platforms	and	develop	and	maintain	strong
relationships	with	our	customers,	the	community	and	others,	while	successfully	differentiating	our	offerings	from	those	of	our
competitors.	Problems	with	the	reliability	or	security	of	our	products	and	services	could	damage	our	reputation.	We	anticipate
that	as	our	market	becomes	increasingly	competitive,	maintaining	and	enhancing	our	brand	may	become	increasingly	difficult
and	expensive.	Brand	promotion	activities	may	not	yield	increased	revenue,	and	even	if	they	do,	the	increased	revenue	may	not
offset	the	expenses	we	incur	in	building	and	maintaining	our	brand	and	reputation.	If	we	do	not	successfully	grow,	maintain	and
enhance	our	brand	identity	and	reputation,	we	may	fail	to	attract	and	retain	employees,	customers,	investors	or	partners,	grow
our	business	or	sustain	pricing	power,	all	of	which	could	adversely	impact	our	business,	financial	condition,	results	of	operations
and	growth	prospects.	We	may	not	be	able	to	successfully	manage	our	growth,	and	if	we	are	not	able	to	grow	efficiently,	our
business,	financial	condition	and	results	of	operations	could	be	harmed.	As	usage	of	our	platform	capabilities	grow,	we	will
need	to	devote	additional	resources	to	improving	and	maintaining	our	infrastructure	and	integrating	with	third-	party
applications.	In	addition,	we	will	need	to	appropriately	scale	our	internal	business	systems	and	our	services	organization,
including	customer	support	and	25	professional	services,	to	serve	our	growing	customer	base.	Any	failure	of	or	delay	in	these
efforts	could	result	in	impaired	system	performance	and	reduced	customer	satisfaction,	resulting	in	decreased	sales	to	new
customers,	lower	dollar-	based	net	retention	rates	or,	the	issuance	of	service	credits	or	requested	refunds,	which	would	hurt	our
revenue	growth	and	our	reputation.	Further,	any	failure	in	optimizing	our	spend	spending	on	third-	party	cloud	services	as	we
scale	could	negatively	impact	our	gross	margins.	Even	if	we	are	successful	in	our	expansion	efforts,	they	will	be	expensive	and
complex,	and	require	the	dedication	of	significant	management	time	and	attention.	We	could	also	face	inefficiencies	or	service
disruptions	as	a	result	of	our	efforts	to	scale	our	internal	infrastructure.	We	cannot	be	sure	that	the	expansion	of	and
improvements	to	our	internal	infrastructure	will	be	effectively	implemented	on	a	timely	basis,	if	at	all,	and	such	failures	could
harm	our	business,	financial	condition	and	results	of	operations	.	If	we	are	unable	to	achieve	and	sustain	a	level	of	liquidity
sufficient	to	support	our	operations	and	fulfill	our	obligations,	our	business,	operating	results	and	financial	position	could	be
adversely	affected	.	We	actively	monitor	and	manage	our	cash	and	cash	equivalents	so	that	sufficient	liquidity	is	available	to
fund	our	operations	and	other	corporate	purposes.	In	the	future,	increased	levels	of	liquidity	may	be	required	to	adequately
support	our	operations	and	initiatives	and	to	mitigate	the	effects	of	business	challenges	or	unforeseen	circumstances.	If	we	are
unable	to	achieve	and	sustain	such	increased	levels	of	liquidity,	we	may	suffer	adverse	consequences	including	reduced
investment	in	development	of	new	products,	difficulties	in	executing	our	business	plan	and	fulfilling	our	obligations,	and	other
operational	challenges.	Any	of	these	developments	could	adversely	affect	our	business,	operating	results	and	financial	position.
Changes	in	our	subscription	or	pricing	models	could	adversely	affect	our	operating	results.	As	the	markets	for	our	subscriptions
grow	,	and	as	new	competitors	introduce	new	products	or	services	that	compete	with	ours,	we	may	be	unable	to	attract	new
customers	at	the	same	price	or	based	on	the	same	pricing	model	as	we	have	historically	used.	Regardless	of	pricing	model	used,
large	customers	may	demand	higher	price	discounts	than	in	the	past.	As	a	result,	we	may	be	required	to	reduce	our	prices,	offer
shorter	contract	durations	or	offer	alternative	pricing	models,	which	could	adversely	affect	our	revenue,	gross	margin,
profitability,	financial	position,	and	cash	flow.	We	have	limited	experience	with	respect	to	determining	the	optimal	prices	for
subscriptions	for	our	products.	Our	competitors	may	introduce	new	products	that	compete	with	ours	or	reduce	their	prices,	or	we
may	be	unable	to	attract	new	customers	or	retain	existing	customers	based	on	our	historical	subscription	and	pricing	models.
Given	our	limited	operating	history	and	limited	experience	with	our	historical	subscription	and	pricing	models,	we	may	not	be
able	to	accurately	predict	customer	renewal	or	retention	rates.	As	a	result,	we	may	be	required	or	choose	to	reduce	our	prices	or
change	our	pricing	model,	which	could	harm	our	business,	results	of	operations,	and	financial	condition.	We	may	offer	discounts
on	our	pricing	models	to	drive	awareness	of	our	products	and	encourage	usage	and	adoption.	If	these	marketing	strategies	fail	to
lead	to	customers	entering	into	long-	term	contracts	with	company-	favorable	pricing	terms,	our	ability	to	grow	our	revenue	will
be	adversely	affected.	To	encourage	awareness,	usage,	familiarity	and	adoption	of	our	platform	and	products,	we	may	offer
discounts	on	our	pricing	models.	These	strategies	may	not	be	successful	entering	into	long-	term	contracts	with	company-
favorable	pricing	terms.	To	the	extent	that	users	do	not	become,	or	we	are	unable	to	successfully	attract	paying	customers,	we
will	not	realize	the	intended	benefits	of	these	marketing	strategies	and	our	ability	to	grow	our	revenue	will	be	adversely	affected.
The	benefits	of	our	products	to	customers	and	projected	return	on	investment	have	not	been	substantiated	through	long-	term
trials	or	use.	The	benefits	to	customers	and	projected	return	on	investment	of	our	products	have	not	been	substantiated	through
long-	term	trials	or	use.	We	currently	have	a	limited	frame	of	reference	by	which	to	evaluate	the	26	performance	of	the	products
upon	which	our	business	prospects	depend,	and	these	products	may	not	provide	the	expected	benefits	to	customers.	Our



products	may	not	perform	consistent	with	customers	’	'	expectations	or	consistent	with	other	products	which	may	be	or	may
become	available.	Any	failure	of	our	products	to	perform	as	expected	could	harm	our	reputation	and	result	in	adverse	publicity,
lost	revenue,	subscription	cancellation,	harm	to	our	brand,	delivery	delays,	and	other	expenses	and	could	have	a	material	adverse
impact	on	our	business,	prospects,	financial	condition	and	operating	results.	The	loss	of	one	or	more	key	members	of	our
management	team	or	personnel,	or	our	failure	to	attract,	integrate	and	retain	additional	personnel	in	the	future,	could	harm	our
business	and	negatively	affect	our	ability	to	successfully	grow	our	business.	We	are	highly	dependent	upon	the	continued
service	and	performance	of	the	key	members	of	our	management	team	and	other	personnel.	The	loss	of	any	of	these	individuals,
could	disrupt	our	operations	and	significantly	delay	or	prevent	the	achievement	of	our	business	objectives.	We	believe	that	our
future	success	will	also	depend	in	part	on	our	continued	ability	to	identify,	hire,	train	and	motivate	qualified	personnel.	High
demand	exists	for	senior	management	and	other	key	personnel	(including	technical,	engineering,	product,	finance	and	sales
personnel)	in	the	AI	industry.	A	possible	shortage	of	qualified	individuals	in	the	regions	where	we	operate	might	require	us	to
pay	increased	compensation	to	attract	and	retain	key	employees,	thereby	increasing	our	costs.	In	addition,	we	face	intense
competition	for	qualified	individuals	from	numerous	companies,	many	of	whom	have	substantially	greater	financial	and	other
resources	and	name	recognition	than	us.	We	may	be	unable	to	attract	and	retain	suitably	qualified	individuals	who	are	capable
of	meeting	our	growing	operational,	managerial	and	other	requirements,	or	we	may	be	required	to	pay	increased	compensation
in	order	to	do	so.	Our	failure	to	attract,	hire,	integrate	and	retain	qualified	personnel	could	impair	our	ability	to	achieve	our
business	objectives.	Our	ability	to	complete	the	Acquisition	is	dependent	on	our	ability	to	meet	the	conditions	to	close,
including	the	ability	to	obtain	financing	on	favorable	terms,	or	at	all	and	our	ability	to	pay	down	payments	in
accordance	with	the	Purchase	Agreement.	Pursuant	to	the	Purchase	Agreement,	the	Sellers	have	agreed	to	sell	all	of	the
outstanding	equity	interests	of	Cataneo	to	the	Company	for	an	aggregate	purchase	price	of	$	19,	500,	000,	including	at	a
minimum,	$	9,	000,	000	in	cash,	and	an	additional	amount	of	up	to	$	3,	000,	000	subject	to	the	Sellers’	right	to	convert	a
portion	of	the	Equity	Consideration	to	cash	at	a	price	per	share	of	$	2.	50	(the	“	Cash	Election	”).	In	addition,	the
Addendum	provides	that	the	Company	pay	to	Sellers	$	350,	000	as	a	partial	down	payment	on	the	Cash	Consideration
by	February	13,	2025	which	amount	was	paid	in	full	on	February	12,	2025.	In	addition,	the	Addendum	provides	for
additional	temporary	suspensions	of	Sellers'	right	to	withdraw	for	two	successive	one-	month	periods	through	April	30,
2025,	dependent	upon	the	Company'	s	payment	each	month	of	a	down	payment	of	$	100,	000	Additional	Down
Payments,	with	each	Additional	Down	Payment	to	be	credited	toward	the	Cash	Consideration	to	be	owed	by	the
Company.	On	March	14,	2025,	the	Company	paid	an	Additional	Down	Payment	of	$	100,	000	to	be	credited	toward	the
Cash	Consideration.	The	closing	of	the	Acquisition	is	dependent,	upon	other	things,	on	the	Company	obtaining	the
financing	necessary	to	pay	such	cash	purchase	price	and	the	down	payments	on	terms	that	are	mutually	acceptable	to
the	parties.	We	will	need	to	raise	additional	capital	through	debt	or	equity	financings	to	fund	such	cash	purchase	price.	A
failure	to	obtain	such	financing	on	favorable	terms,	or	at	all,	could	cause	the	Company	to	be	unable	to	complete	the
Acquisition,	which	could	materially	harm	our	business.	There	can	be	no	assurance	that	our	business	or	our	financial
condition	will	not	be	adversely	affected,	as	compared	to	the	condition	prior	to	the	announcement	of	the	Acquisition,	if	the
Acquisition	is	not	consummated.	Our	success	depends	on	our	ability	to	enhance	and	broaden	our	product	offerings	in
response	to	changing	customer	demands,	competitive	pressures	and	advances	in	technologies.	Failure	to	successfully
identify,	complete,	manage	and	integrate	acquisitions	could	materially	and	adversely	affect	our	business,	financial
condition	and	results	of	operations	and	could	cause	our	stock	price	to	decline.	We	continue	to	search	for	viable
acquisition	candidates	or	strategic	transactions	that	would	expand	our	market	sector	and	/	or	global	presence,	as	well	as
additional	products	appropriate	for	current	distribution	channels.	Accordingly,	we	have	previously	and	may	in	the
future	pursue	the	acquisition	of	new	businesses,	products	or	technologies	instead	of	developing	them	internally.	Our
future	success	will	depend,	in	part,	upon	our	ability	to	manage	the	expanded	business	following	these	acquisitions,
including	challenges	related	to	the	management	and	monitoring	of	new	operations	and	associated	increased	costs	and
complexity	associated	with	such	acquisitions.	In	October	2024,	the	Company	entered	into	the	Purchase	Agreement	with
the	Sellers	to	help	us	enhance	our	product	offerings,	grow	our	customer	bases,	improve	our	path	to	profitability	and
strengthen	our	future	financial	position.	In	connection	with	any	acquisitions,	we	could	issue	additional	equity	securities,
which	would	dilute	our	stockholders,	incur	substantial	debt	to	fund	the	acquisitions	or	assume	significant	liabilities.
Acquisitions	involve	many	and	diverse	risks	and	uncertainties,	including	risks	associated	with	conduction	due	diligence,
the	inability	to	satisfy	closing	conditions,	problems	integrating	the	purchased	operations,	assets,	technologies	or
products,	unanticipated	costs,	liabilities,	and	economic,	political,	legal	and	regulatory	challenges	due	to	our	inexperience
operating	in	new	regions	or	countries,	inability	to	achieve	anticipated	synergies,	overpaying	for	acquisitions,	invalid	sales
assumptions	underlying	potential	acquisitions,	issues	maintaining	uniform	standards,	procedures,	controls	and	policies,
diversion	of	management	attention,	adverse	effects	on	existing	business	relationships	or	acquired	company	business
relationships,	risks	associated	with	entering	new	markets,	potential	loss	of	key	employees	of	acquired	businesses,
increased	legal,	accounting	and	compliance	costs,	and	failure	to	successfully	integrate	acquired	companies,	such	as
Cataneo,	or	retain	key	personnel	from	the	acquired	company.	We	compete	with	other	companies	for	these	opportunities,
and	we	may	be	unable	to	consummate	such	acquisitions	or	other	strategic	transactions	on	commercially	reasonable
terms,	or	at	all.	In	addition,	acquired	businesses	may	have	ongoing	or	potential	liabilities,	legal	claims	(including	tort	and
/	or	personal	injury	claims)	or	adverse	operating	issues	that	we	fail	to	discover	through	due	diligence	prior	to	the
acquisition.	Even	if	we	are	aware	of	such	liabilities,	claims	or	issues,	we	may	not	be	able	to	accurately	estimate	the
magnitude	of	the	related	liabilities	and	damages.	In	particular,	to	the	extent	that	prior	owners	of	any	acquired	businesses
or	properties	failed	to	comply	with	or	otherwise	violated	applicable	laws	or	regulations,	failed	to	fulfill	their	contractual
obligations	to	their	customers,	or	failed	to	satisfy	legal	obligations	to	employees	or	third	parties,	we,	as	the	successor,



may	be	financially	responsible	for	these	violations	and	failures	and	may	suffer	reputational	harm	or	otherwise	be
adversely	affected.	We	may	acquire	or	invest	in	companies	and	technologies,	which	may	divert	our	management	’	'	s	attention,
and	result	in	additional	dilution	to	our	stockholders.	We	may	be	unable	to	integrate	acquired	businesses	and	technologies
successfully	or	achieve	the	expected	benefits	of	such	acquisitions	or	investments.	As	part	of	our	business	strategy,	we	expect	to
evaluate	and	consider	potential	strategic	transactions,	including	acquisitions	of,	or	investments	in,	businesses,	technologies,
services,	products	and	other	assets.	We	also	may	enter	into	relationships	with	other	businesses	to	expand	our	products	or	our
ability	to	provide	services.	An	acquisition,	investment	or	business	relationship	may	result	in	unforeseen	risks,	operating
difficulties	and	expenditures,	including	the	following:	•	●	an	acquisition	may	negatively	affect	our	financial	results	because	it
may	require	us	to	incur	charges	or	assume	substantial	debt	or	other	liabilities,	may	cause	adverse	tax	consequences	or
unfavorable	accounting	treatment,	may	expose	us	to	claims	and	disputes	by	third	parties,	including	intellectual	property	claims
and	disputes,	or	may	not	generate	sufficient	financial	return	to	offset	additional	costs	and	expenses	related	to	the	acquisition;	•	●
costs	and	potential	difficulties	associated	with	the	requirement	to	test	and	assimilate	the	internal	control	processes	of	the
acquired	business;	•	●	we	may	encounter	difficulties	or	unforeseen	expenditures	assimilating	or	integrating	the	businesses,
technologies,	infrastructure,	products,	personnel	or	operations	of	the	acquired	companies,	particularly	if	the	key	personnel	of	the
acquired	company	choose	not	to	work	for	us	or	if	we	are	unable	to	retain	key	personnel,	if	their	technology	is	not	easily	adapted
to	work	with	ours,	or	if	we	have	difficulty	retaining	the	customers	of	any	acquired	business	due	to	changes	in	ownership,
management,	or	otherwise;	•	●	we	may	not	realize	the	expected	benefits	of	the	acquisition;	•	●	an	acquisition	may	disrupt	our
ongoing	business,	divert	resources,	increase	our	expenses,	and	distract	our	management;	●	27	•	an	acquisition	may	result	in	a
delay	or	reduction	of	customer	subscriptions	for	our	offerings	for	both	us	and	the	company	acquired	due	to	customer	uncertainty
about	continuity	and	effectiveness	of	service	from	either	company;	•	●	the	potential	impact	on	relationships	with	existing
customers,	vendors,	and	channel	providers	as	business	partners	as	a	result	of	acquiring	another	company	or	business	that
competes	with	or	otherwise	is	incompatible	with	those	existing	relationships;	•	●	the	potential	that	our	due	diligence	of	the
acquired	company	or	business	does	not	identify	significant	problems	or	liabilities,	or	that	we	underestimate	the	costs	and	effects
of	identified	liabilities;	•	●	exposure	to	litigation	or	other	claims	in	connection	with,	or	inheritance	of	claims	or	litigation	risk	as
a	result	of,	an	acquisition,	including	but	not	limited	to	claims	from	former	employees,	customers,	or	other	third	parties,	which
may	differ	from	or	be	more	significant	than	the	risks	our	business	faces;	•	●	potential	goodwill	impairment	charges	related	to
acquisitions;	•	●	we	may	encounter	difficulties	in,	or	may	be	unable	to,	successfully	sell	any	acquired	offerings;	•	●	an
acquisition	may	involve	the	entry	into	geographic	or	business	markets	in	which	we	have	little	or	no	prior	experience	or	where
competitors	have	stronger	market	positions;	•	●	an	acquisition	may	require	us	to	comply	with	additional	laws	and	regulations,	or
to	engage	in	substantial	remediation	efforts	to	cause	the	acquired	company	to	comply	with	applicable	laws	or	regulations,	or
result	in	liabilities	resulting	from	the	acquired	company	’	'	s	failure	to	comply	with	applicable	laws	or	regulations;	•	●	our	use	of
cash	to	pay	for	an	acquisition	would	limit	other	potential	uses	for	our	cash;	•	●	if	we	incur	debt	to	fund	such	acquisition,	such
debt	may	subject	us	to	material	restrictions	on	our	ability	to	conduct	our	business	as	well	as	financial	maintenance	covenants;
and	•	●	to	the	extent	that	we	issue	a	significant	amount	of	equity	securities	in	connection	with	future	acquisitions,	existing
stockholders	may	be	diluted	and	earnings	per	share	may	decrease.	The	occurrence	of	any	of	these	risks	could	have	a	material
adverse	effect	on	our	business,	results	of	operations,	and	financial	condition.	Moreover,	we	cannot	assure	you	that	we	would	not
be	exposed	to	unknown	liabilities.	Information	technology	spending,	sales	cycles	and	other	factors	affecting	the	demand	for	our
offerings	and	our	results	of	operations	may	be	negatively	impacted	by	current	macroeconomic	conditions,	including	declining
rates	of	economic	growth,	supply	chain	disruptions,	inflationary	pressures	and	increased	interest	rates.	Our	results	of	operations
may	vary	based	on	the	impact	of	changes	in	our	industry,	our	target	verticals,	or	the	global	economy	on	us,	our	customers	and
our	strategic	partners.	Current	or	future	economic	uncertainties	or	downturns	could	adversely	affect	our	business	and	results	of
operations.	Negative	conditions	in	the	general	economy,	including	a	severe	or	prolonged	economic	downturn	and	/	or	the	impact
of	increased	interest	rates	and	inflation,	both	in	the	United	States	and	abroad,	including	conditions	resulting	from	changes	in
gross	domestic	product	growth,	financial	and	credit	market	fluctuations,	political	turmoil,	natural	catastrophes,	warfare	and
terrorist	attacks	on	the	United	States	or	elsewhere,	could	cause	a	decrease	in	business	investments	by	our	customers	and
potential	customers,	including	spending	on	information	technology,	and	negatively	affect	the	growth	of	our	business.	Such
conditions	could	also	limit	our	ability	to	raise	additional	capital	when	needed	on	acceptable	terms,	or	at	all.	To	the	extent	our
offerings	are	perceived	by	customers	and	potential	customers	as	discretionary,	our	revenue	may	be	disproportionately	affected
by	delays	or	reductions	in	general	information	technology	spending.	Also,	customers	may	choose	to	develop	in-	house	software
as	an	alternative	to	using	our	products.	Moreover,	competitors	may	respond	to	market	conditions	by	lowering	prices.	We	cannot
predict	the	28	timing,	strength	or	duration	of	any	economic	slowdown,	instability	or	recovery,	generally	or	within	any	particular
industry.	If	the	economic	conditions	of	the	general	economy	or	markets	in	which	we	operate	do	not	improve,	or	worsen	from
present	levels,	our	business,	results	of	operations	and	financial	condition	could	be	adversely	affected.	Our	operations	could	be
affected	by	the	rapidly	evolving,	complex	laws,	rules	and	regulations	to	which	our	business	will	become	subject,	and	political
and	other	actions	may	adversely	impact	our	business.	We	will	become	subject	to	laws	and	regulations	domestically,	and
potentially	worldwide,	affecting	our	operations	in	areas	including,	but	not	limited	to,	intellectual	property,	ownership	and
infringement;	data	privacy	requirements;	employment;	product	regulations;	cybersecurity;	the	responsible	use	of	AI;	and
consumer	laws.	Compliance	with	such	requirements	can	be	onerous	and	expensive,	could	impact	our	competitive	position,	and
may	negatively	impact	our	business	operations	and	ability	to	develop	and	deploy	our	products.	There	can	be	no	assurance	that
our	employees,	contractors,	customers	or	agents	will	not	violate	applicable	laws	or	the	policies,	controls,	and	procedures	that	we
have	designed	to	help	ensure	compliance	with	such	laws,	and	violations	could	result	in	fines	and	other	civil,	criminal	and
administrative	actions	against	us,	our	officers,	or	our	employees,	prohibitions	on	the	conduct	of	our	business,	and	damage	to	our
reputation.	Changes	to	the	laws,	rules	and	regulations	to	which	we	are	subject,	or	changes	to	their	interpretation	and



enforcement,	could	lead	to	materially	greater	compliance	and	other	costs	and	/	or	further	restrictions	on	our	ability	to
manufacture	and	supply	our	products	and	operate	our	business.	For	example,	we	may	face	increased	compliance	costs	as	a	result
of	changes	or	increases	in	antitrust	legislation,	regulation,	administrative	rule	making,	increased	focus	from	regulators	on
cybersecurity	vulnerabilities	and	risks,	and	enforcement	activity	resulting	from	growing	public	concern	over	concentration	of
economic	power	in	corporations.	The	increasing	focus	on	the	risks	and	strategic	importance	of	AI	technologies	has	already
resulted	in	regulatory	restrictions	that	target	products	and	services	capable	of	enabling	or	facilitating	AI	and	may	in	the	future
result	in	additional	restrictions	impacting	some	or	all	of	our	product	and	service	offerings.	Concerns	regarding	third-	party	use	of
AI	for	purposes	contrary	to	local	governmental	interests,	including	concerns	relating	to	the	misuse	of	AI	applications,	models,
and	solutions,	could	result	in	unilateral	or	multilateral	restrictions	on	products	that	can	be	used	for	training,	refining,	and
deploying	large	language	models.	Such	restrictions	could	limit	the	ability	of	downstream	customers	and	users	worldwide	to
acquire,	deploy,	and	use	systems	that	include	our	products,	software,	and	services,	and	negatively	impact	our	business	and
financial	results.	Management	of	changing	regulatory	requirements	is	complicated	and	time	consuming.	Our	results	and
competitive	position	may	be	harmed,	especially	over	the	long-	term,	if	there	are	further	changes	in	certain	regulations	affecting
our	business.	We	may	become	involved	in	legal,	regulatory,	and	administrative	inquiries	and	proceedings,	and	unfavorable
outcomes	in	litigation	or	other	matters	could	negatively	impact	our	business,	financial	conditions,	and	results	of	operations.	We
may,	from	time	to	time,	be	involved	in	and	subject	to	litigation	or	proceedings	for	a	variety	of	claims	or	disputes,	or	regulatory
inquiries	(including	the	AFG	Lawsuit)	.	These	claims,	lawsuits	and	proceedings	could	involve	labor	and	employment,
discrimination	and	harassment,	commercial	disputes,	intellectual	property	rights	(including	patent,	trademark,	copyright,	trade
secret	and	other	proprietary	rights),	class	actions,	general	contract,	tort,	defamation,	data	privacy	rights,	antitrust,	common-	law
fraud,	government	regulation	or	compliance,	alleged	federal	and	state	securities	and	“	"	blue	sky	”	"	law	violations	or	other
investor	claims	and	other	matters.	Derivative	claims,	lawsuits,	and	proceedings,	which	may,	from	time	to	time,	be	asserted
against	our	directors	by	our	stockholders,	could	involve	breach	of	fiduciary	duty,	failure	of	oversight,	corporate	waste	claims,
and	other	matters.	In	addition,	our	business	and	results	may	be	adversely	affected	by	the	outcome	of	currently	pending	and	any
future	legal,	regulatory,	and	/	or	administrative	claims	or	proceedings,	including	through	monetary	damages	or	injunctive	relief.
29	Additionally,	if	customers	fail	to	pay	us	under	the	terms	of	our	agreements,	we	may	be	adversely	affected	due	to	the	cost	of
enforcing	the	terms	of	our	contracts	through	litigation.	Litigation	or	other	proceedings	can	be	expensive	and	time	consuming	and
can	divert	our	resources	and	leadership	’	'	s	attention	from	our	primary	business	operations.	The	results	of	our	litigation	also
cannot	be	predicted	with	certainty.	If	we	are	unable	to	prevail	in	litigation,	we	could	incur	payments	of	substantial	monetary
damages	or	fines,	or	undesirable	changes	to	our	software	or	business	practices,	and	accordingly,	our	business,	financial
condition,	or	results	of	operations	could	be	materially	and	adversely	affected.	Furthermore,	if	we	accrue	a	loss	contingency	for
pending	litigation	and	determine	that	it	is	probable,	any	disclosures,	estimates,	and	reserves	we	reflect	in	our	financial
statements	with	regard	to	these	matters	may	not	reflect	the	ultimate	disposition	or	financial	impact	of	litigation	or	other	such
matters.	These	proceedings	could	also	result	in	negative	publicity,	which	could	harm	customer	and	public	perception	of	our
business,	regardless	of	whether	the	allegations	are	valid	or	whether	we	are	ultimately	found	liable	.	AI	is	a	nascent	and	rapidly
changing	technology.	The	slowing	or	stopping	of	the	development	or	acceptance	of	AI	technologies	may	adversely	affect	our
business	.	AI	is	an	emerging	technology	that	offers	new	capabilities	which	are	not	fully	developed.	The	development	of	AI
technology	is	a	new	and	rapidly	evolving	industry	that	is	subject	to	a	high	degree	of	uncertainty.	Factors	affecting	the	further
development	of	the	AI	industry	include,	without	limitation:	•	●	continued	worldwide	growth	in	the	adoption	and	use	of	AI
technology;	•	●	changes	in	consumer	demographics;	•	●	changes	in	public	tastes	and	preferences;	•	●	the	popularity	or
acceptance	of	AI	technology;	and	•	●	government	and	quasi-	government	regulation	of	AI	technology,	including	any	restrictions
on	access,	operation	and	the	use	of	AI.	If	investments	in	the	AI	industry	become	less	attractive	to	investors,	innovators	and
developers,	or	if	AI	technology	does	not	continue	to	gain	public	acceptance	or	are	not	adopted	and	used	by	a	substantial	number
of	individuals,	companies	and	other	entities,	it	could	adversely	affect	our	business,	financial	condition	and	results	of	operations.
Social	and	ethical	issues	relating	to	the	use	of	new	and	evolving	technologies,	such	as	AI,	in	our	offerings	may	result	in
reputational	harm	and	liability.	Social	and	ethical	issues	relating	to	the	use	of	AI	may	result	in	reputational	harm	and	liability,
and	may	cause	us	to	incur	additional	research	and	development	costs	to	resolve	such	issues.	As	with	many	innovations,	AI
presents	risks	and	challenges	that	could	affect	its	adoption,	and	therefore	our	business.	If	we	enable	or	offer	solutions	that	draw
controversy	due	to	their	perceived	or	actual	impact	on	society,	we	may	experience	brand	or	reputational	harm,	competitive	harm
or	legal	liability.	Potential	government	regulation	related	to	AI	use	and	ethics	may	also	increase	the	burden	and	cost	of	research
and	development	in	this	area,	and	failure	to	properly	remediate	such	issues	may	cause	public	confidence	in	AI	to	be	undermined,
which	could	slow	adoption	of	AI.	The	rapid	evolution	of	AI	will	require	the	application	of	resources	to	develop,	test	and
maintain	our	products	and	services	to	help	ensure	that	AI	is	implemented	ethically	in	order	to	minimize	unintended,	harmful
impact.	Deterioration	of	the	economic	conditions	in	South	Korea	could	adversely	affect	our	current	business,	financial
conditions	and	results	of	operation.	A	significant	number	of	our	employees	and	operations	are	located	in	South	Korea.
There	is	currently	a	high	level	of	political	unrest	occurring	in	South	Korea.	As	a	result,	we	are	subject	to	political,
economic,	legal	and	regulatory	risks	specific	to	South	Korea,	and	our	performance	and	successful	fulfilment	of	our
operational	strategies	are	dependent	in	part	on	the	overall	South	Korean	economy.	The	economic	indicators	in	South
Korea	in	recent	years	have	shown	mixed	signs	of	growth	and	uncertainty,	and	the	current	political	environment	in	South
Korea	is	expected	to	continue	to	result	in	an	erosion	of	the	currency	exchange	rate	between	the	Korean	won	and	the	U.	S.
dollar.	As	a	result,	future	growth	of	the	Korean	economy	is	subject	to	many	factors	beyond	our	control,	including
developments	in	the	global	economy.	The	South	Korean	economy	is	closely	tied	to,	and	is	affected	by	developments	in,
the	global	economy.	In	recent	years,	adverse	conditions	and	volatility	in	the	worldwide	financial	markets,	fluctuations	in
oil	and	commodity	prices,	and	the	COVID-	19	pandemic,	have	contributed	to	the	uncertainty	of	global	economic



prospects	in	general	and	have	adversely	affected,	and	may	continue	to	adversely	affect,	the	South	Korean	economy.	Due
to	liquidity	and	credit	concerns	and	volatility	in	the	global	financial	markets,	the	value	of	the	Korean	won	relative	to	the
U.	S.	dollar	and	other	foreign	currencies	and	the	stock	prices	of	South	Korean	companies	have	fluctuated	significantly	in
recent	years.	Any	future	deterioration	of	the	South	Korean	economy	or	the	global	economy	could	adversely	affect	our
business,	financial	condition,	and	results	of	operations.	Risks	Related	to	Intellectual	Property,	Information	Technology,	Data
Privacy	and	Security	We	will	rely	in	part	upon	third-	party	providers	of	cloud-	based	infrastructure	to	host	our	products.	Any
disruption	in	the	operations	of	these	third-	party	providers,	limitations	on	capacity	or	interference	with	our	use	could	adversely
affect	our	business,	financial	condition	and	results	of	operations.	We	will	rely	in	part	on	the	technology,	infrastructure,	and
software	applications,	including	software-	as-	a-	service	offerings,	of	certain	third	parties,	in	order	to	host	or	operate	some	or	all
of	certain	key	30	platform	features	or	functions	of	our	business,	including	our	cloud-	based	services,	customer	relationship
management	activities,	billing	and	order	management,	and	financial	accounting	services.	Additionally,	we	will	rely	on	computer
hardware	purchased	in	order	to	deliver	our	software	and	services.	We	do	not	have	control	over	the	operations	of	the	facilities	of
the	third	parties	that	we	use.	If	any	of	these	third-	party	services	experience	errors,	disruptions,	security	issues,	or	other
performance	deficiencies,	if	they	are	updated	such	that	our	software	become	incompatible,	if	these	services,	software,	or
hardware	fail	or	become	unavailable	due	to	extended	outages,	interruptions,	defects,	or	otherwise,	or	if	they	are	no	longer
available	on	commercially	reasonable	terms	or	prices	(or	at	all),	these	issues	could	result	in	errors	or	defects	in	our	software,
cause	our	software	to	fail,	cause	our	revenue	and	margins	to	decline,	or	cause	our	reputation	and	brand	to	be	damaged,	and	we
could	be	exposed	to	legal	or	contractual	liability,	our	expenses	could	increase,	our	ability	to	manage	our	operations	could	be
interrupted,	and	our	processes	for	managing	our	sales	and	servicing	our	customers	could	be	impaired	until	equivalent	services	or
technology,	if	available,	are	identified,	procured,	and	implemented,	all	of	which	may	take	significant	time	and	resources,
increase	our	costs,	and	could	adversely	affect	our	business.	Many	of	these	third-	party	providers	attempt	to	impose	limitations	on
their	liability	for	such	errors,	disruptions,	defects,	performance	deficiencies,	or	failures,	and	if	enforceable,	we	may	have
additional	liability	to	our	customers	or	third-	party	providers.	We	may	experience,	disruptions,	failures,	data	loss,	outages,	and
other	performance	problems	with	our	infrastructure	and	cloud-	based	offerings	due	to	a	variety	of	factors,	including
infrastructure	changes,	introductions	of	new	functionality,	human	or	software	errors,	employee	misconduct,	capacity	constraints,
denial	of	service	attacks,	phishing	attacks,	computer	viruses,	malicious	or	destructive	code,	or	other	security-	related	incidents,
and	our	disaster	recovery	planning	may	not	be	sufficient	for	all	situations.	If	we	experience	disruptions,	failures,	data	loss,
outages,	or	other	performance	problems,	our	business,	financial	condition,	and	results	of	operations	could	be	adversely	affected.
Our	systems	and	the	third-	party	systems	upon	which	we	and	our	customers	rely	are	also	vulnerable	to	damage	or	interruption
from	catastrophic	occurrences	such	as	earthquakes,	floods,	fires,	power	loss,	telecommunication	failures,	cybersecurity	threats,
terrorist	attacks,	natural	disasters,	public	health	crises	such	as	the	COVID-	19	pandemic,	geopolitical	and	similar	events,	or	acts
of	misconduct.	Despite	any	precautions	we	may	take,	the	occurrence	of	a	catastrophic	disaster	or	other	unanticipated	problems
at	our	or	our	third-	party	vendors	’	'	hosting	facilities,	or	within	our	systems	or	the	systems	of	third	parties	upon	which	we	rely,
could	result	in	interruptions,	performance	problems,	or	failure	of	our	infrastructure,	technology,	or	software,	which	may
adversely	impact	our	business.	In	addition,	our	ability	to	conduct	normal	business	operations	could	be	severely	affected.	In	the
event	of	significant	physical	damage	to	one	of	these	facilities,	it	may	take	a	significant	period	of	time	to	achieve	full	resumption
of	our	services,	and	our	disaster	recovery	planning	may	not	account	for	all	eventualities.	In	addition,	any	negative	publicity
arising	from	these	disruptions	could	harm	our	reputation	and	brand	and	adversely	affect	our	business.	Any	interruption	in	our
service,	whether	as	a	result	of	an	internal	or	third	-	party	issue,	could	damage	our	brand	and	reputation,	cause	our	customers	to
terminate	or	not	renew	their	contracts	with	us	or	decrease	use	of	our	software	and	services,	require	us	to	indemnify	our	customers
against	certain	losses,	result	in	our	issuing	credit	or	paying	penalties	or	fines,	subject	us	to	other	losses	or	liabilities,	cause	our
software	to	be	perceived	as	unreliable	or	unsecure,	and	prevent	us	from	gaining	new	or	additional	business	from	current	or	future
customers,	any	of	which	could	harm	our	business,	financial	condition,	and	results	of	operations.	Moreover,	to	the	extent	that	we
do	not	effectively	address	capacity	constraints,	upgrade	our	systems	as	needed,	and	continually	develop	our	technology	and
network	architecture	to	accommodate	actual	and	anticipated	changes	in	technology,	our	business,	financial	condition,	and	results
of	operations	could	be	adversely	affected.	The	provisioning	of	additional	cloud	hosting	capacity	requires	lead	time.	If	any	third
parties	increase	pricing	terms,	terminate,	or	seek	to	terminate	our	contractual	relationship,	establish	more	favorable	relationships
with	our	competitors,	or	change	or	interpret	their	terms	of	service	or	policies	in	a	manner	that	is	unfavorable	with	respect	to	us,
we	may	be	required	to	transfer	to	other	cloud	providers	or	invest	in	a	private	cloud.	If	we	are	required	to	transfer	to	other	cloud
providers	or	invest	in	a	private	cloud,	we	could	incur	significant	costs	and	experience	possible	service	interruption	in	connection
with	doing	so,	or	risk	loss	of	customer	contracts	if	they	are	unwilling	to	accept	such	a	change.	31	A	failure	to	maintain	our
relationships	with	our	third-	party	providers	(or	obtain	adequate	replacements),	and	to	receive	services	from	such	providers	that
do	not	contain	any	material	errors	or	defects,	could	adversely	affect	our	ability	to	deliver	effective	products	and	solutions	to	our
customers	and	adversely	affect	our	business	and	results	of	operations.	A	real	or	perceived	defect,	security	vulnerability,	error,	or
performance	failure	in	our	software	could	cause	us	to	lose	revenue,	damage	our	reputation,	and	expose	us	to	liability.	Our
products	are	inherently	complex	and	may	in	the	future,	contain	defects	or	errors,	especially	when	first	introduced,	or	not	perform
as	contemplated.	These	defects,	security	vulnerabilities,	errors	or	performance	failures	could	cause	damage	to	our	reputation,
loss	of	customers	or	revenue,	product	returns,	order	cancellations,	service	terminations,	or	lack	of	market	acceptance	of	our
software.	As	the	use	of	our	products,	including	products	that	were	recently	acquired	or	developed,	expands	to	more	sensitive,
secure,	or	mission	critical	uses	by	our	customers,	we	may	be	subject	to	increased	scrutiny,	potential	reputational	risk,	or
potential	liability	should	our	software	fail	to	perform	as	contemplated	in	such	deployments.	We	may	in	the	future	need	to	issue
corrective	releases	of	our	software	to	fix	these	defects,	errors	or	performance	failures,	which	could	require	us	to	allocate
significant	research	and	development	and	customer	support	resources	to	address	these	problems.	See	the	Risk	Factor	titled	“	"	If



our	information	technology	systems	or	those	of	any	third	parties	upon	which	we	rely	,	our	customers’	cloud	or	on-	premises
environments	,	or	our	data,	are	or	were	compromised,	we	could	experience	adverse	consequences	resulting	from	such
compromise,	including	but	not	limited	to	regulatory	investigations	or	actions;	litigation;	fines	and	penalties;	disruptions	of	our
business,	reputational	harm;	loss	of	revenue	or	profits;	loss	of	customers	or	sales;	and	other	adverse	consequences	”	"	for
additional	information	concerning	security	risks.	Any	limitation	of	liability	provisions	that	may	be	contained	in	our	customer
and	partner	agreements	may	not	be	effective	as	a	result	of	existing	or	future	applicable	law	or	unfavorable	judicial	decisions.
The	sale	and	support	of	our	products	entail	the	risk	of	liability	claims,	which	could	be	substantial	in	light	of	the	use	of	our
products	in	enterprise-	wide	environments.	In	addition,	our	insurance	against	this	liability	may	not	be	adequate	to	cover	a
potential	claim.	We	could	incur	substantial	costs	as	a	result	of	any	claim	of	infringement,	misappropriation	or	violation	of
another	party	’	'	s	intellectual	property	rights.	In	recent	years,	there	has	been	significant	litigation	involving	patents	and	other
intellectual	property	rights	in	our	industry.	Companies	providing	software	are	increasingly	bringing	and	becoming	subject	to
suits	alleging	infringement,	misappropriation	or	violation	of	proprietary	rights,	particularly	patent	rights,	and	to	the	extent	we
gain	greater	market	visibility,	we	face	a	higher	risk	of	being	the	subject	of	intellectual	property	infringement,	misappropriation
or	violation	claims.	We	do	not	currently	have	a	large	patent	portfolio,	which	could	prevent	us	from	deterring	patent	infringement
claims	through	our	own	patent	portfolio,	and	our	competitors	and	others	may	now	and	in	the	future	have	significantly	larger	and
more	mature	patent	portfolios	than	we	have.	The	risk	of	patent	litigation	has	been	amplified	by	the	increase	in	the	number	of	a
type	of	patent	holder,	which	we	refer	to	as	a	non-	practicing	entity,	whose	sole	or	principal	business	is	to	assert	such	claims	and
against	whom	our	own	intellectual	property	portfolio	may	provide	little	deterrent	value.	We	could	incur	substantial	costs	in
prosecuting	or	defending	any	intellectual	property	litigation.	If	we	sue	to	enforce	our	rights	or	are	sued	by	a	third	party	that
claims	that	our	products	infringe,	misappropriate	or	violate	their	rights,	the	litigation	could	be	expensive	and	could	divert	our
management	resources.	Any	intellectual	property	litigation	to	which	we	might	become	a	party,	or	for	which	we	are	required	to
provide	indemnification,	may	require	us	to	do	one	or	more	of	the	following:	•	●	cease	selling	or	using	products	that	incorporate
the	intellectual	property	rights	that	we	allegedly	infringe,	misappropriate	or	violate;	•	●	make	substantial	payments	for	legal
fees,	settlement	payments	or	other	costs	or	damages;	●	32	•	obtain	a	license,	which	may	not	be	available	on	reasonable	terms	or
at	all,	to	sell	or	use	the	relevant	technology;	or	•	●	redesign	the	allegedly	infringing	products	to	avoid	infringement,
misappropriation	or	violation,	which	could	be	costly,	time-	consuming	or	impossible.	If	we	are	required	to	make	substantial
payments	or	undertake	any	of	the	other	actions	noted	above	as	a	result	of	any	intellectual	property	infringement,
misappropriation	or	violation	claims	against	us	or	any	obligation	to	indemnify	our	customers	for	such	claims,	such	payments	or
actions	could	harm	our	business.	Unauthorized	use	of	our	proprietary	technology	and	intellectual	property	could	adversely	affect
our	business	and	results	of	operations.	Our	success	and	competitive	position	depend	in	large	part	on	our	ability	to	obtain	and
maintain	intellectual	property	rights	protecting	our	products	and	technologies.	We	rely	on	a	combination	of	intellectual	property
rights,	including	patents,	copyrights,	trademarks	and	trade	secrets,	as	well	as	contractual	protections	to	establish	and	protect	our
intellectual	property	and	proprietary	rights.	Unauthorized	parties	may	attempt	to	copy	or	discover	aspects	of	our	products	or	to
obtain,	license,	sell	or	otherwise	use	information	that	we	regard	as	proprietary.	Policing	unauthorized	use	of	our	products	is
difficult	and	we	may	not	be	able	to	protect	our	technology	from	unauthorized	use.	Additionally,	our	competitors	may
independently	develop	technologies	that	are	substantially	the	same	or	superior	to	our	technologies	and	that	do	not	infringe	our
rights.	In	these	cases,	we	would	be	unable	to	prevent	our	competitors	from	selling	or	licensing	these	similar	or	superior
technologies.	In	addition,	the	laws	of	some	foreign	countries	do	not	protect	our	proprietary	rights	to	the	same	extent	as	the	laws
of	the	United	States.	Although	the	source	code	for	our	proprietary	software	is	protected	both	as	a	trade	secret	and	as	a
copyrighted	work,	litigation	may	be	necessary	to	enforce	our	intellectual	property	rights,	to	protect	our	trade	secrets,	to
determine	the	validity	and	scope	of	the	proprietary	rights	of	others,	or	to	defend	against	claims	of	infringement	or	invalidity.
Litigation,	regardless	of	the	outcome,	can	be	very	expensive	and	can	divert	management	’	'	s	efforts.	Our	failure	to	protect	our
intellectual	property	rights	and	proprietary	information	could	diminish	our	brand	and	other	intangible	assets.	As	of	December	31
March	27	,	2023	2025	,	we	had	21	twenty-	one	issued	patents,	including	ten	10	U.	S.	issued	patents	and	11	issued	abroad.	Our
U.	S.	issued	patents	expire	between	September	9,	2028,	and	April	18,	2031.	We	also	have	19	25	pending	patent	applications,
including	two	24	U.	S.	nonprovisional	patent	applications,	13	9	U.	S.	provisional	patent	applications	(2	of	which	are	in	the
process	of	being	revived	as	a	matter	of	unintentional	abandonment)	,	one	Patent	Cooperation	Treaty	patent	application,	and
three	patent	applications	in	other	jurisdictions.	These	patents	and	patent	applications	seek	to	protect	our	proprietary	inventions
relevant	to	our	business,	in	addition	to	other	proprietary	technologies.	We	intend	to	pursue	additional	intellectual	property
protection	to	the	extent	we	believe	it	would	be	beneficial	and	cost-	effective.	We	make	business	decisions	about	when	to	seek
patent	protection	for	a	particular	technology	and	when	to	rely	upon	copyright	or	trade	secret	protection,	and	the	approach	we
select	may	ultimately	prove	to	be	inadequate.	Even	in	cases	where	we	seek	patent	protection,	there	is	no	assurance	that	the
resulting	patents	will	effectively	protect	every	significant	feature	of	our	products.	In	addition,	we	believe	that	the	protection	of
our	trademark	rights	is	an	important	factor	in	AI	platform	and	application	recognition,	protecting	our	brand	and	maintaining
goodwill.	If	we	do	not	adequately	protect	our	rights	in	our	trademarks	from	infringement	and	unauthorized	use,	any	goodwill
that	we	have	developed	in	those	trademarks	could	be	lost	or	impaired,	which	could	harm	our	brand	and	our	business.	Third
parties	may	knowingly	or	unknowingly	infringe	our	proprietary	rights,	third	parties	may	challenge	our	proprietary	rights,
pending	and	future	patent,	trademark	and	copyright	applications	may	not	be	approved,	and	we	may	not	be	able	to	prevent
infringement	without	incurring	substantial	expense.	We	have	also	devoted	substantial	resources	to	the	development	of	our
proprietary	technologies	and	related	processes.	In	order	to	protect	our	proprietary	technologies	and	processes,	we	rely	in	part	on
trade	secret	laws	and	confidentiality	agreements	with	our	employees,	consultants,	and	third	parties.	These	agreements	may	not
effectively	prevent	unauthorized	disclosure	of	confidential	information	and	may	not	provide	an	adequate	remedy	in	the	event	of
unauthorized	disclosure	of	confidential	information.	In	addition,	others	may	independently	discover	our	trade	secrets,	in	which



33	case	we	would	not	be	able	to	assert	trade	secret	rights	or	develop	similar	technologies	and	processes.	Further,	laws	in	certain
jurisdictions	may	afford	little	or	no	trade	secret	protection,	and	any	changes	in,	or	unexpected	interpretations	of,	the	intellectual
property	laws	in	any	country	in	which	we	operate	may	compromise	our	ability	to	enforce	our	intellectual	property	rights.	Costly
and	time-	consuming	litigation	could	be	necessary	to	enforce	and	determine	the	scope	of	our	proprietary	rights.	If	the	protection
of	our	proprietary	rights	is	inadequate	to	prevent	use	or	appropriation	by	third	parties,	the	value	of	our	products,	brand,	and	other
intangible	assets	may	be	diminished,	and	competitors	may	be	able	to	more	effectively	replicate	our	products.	Any	of	these
events	would	harm	our	business.	Issues	in	the	use	of	AI	or	machine	learning	in	our	software	may	result	in	reputational	harm	or
liability.	We	develop	and	use	AI,	including	generative	AI,	and	machine	learning	(	"	ML	"	)	technologies	in	our	products	and
services	(collectively,	“	"	AI	/	ML	”	"	technologies)	and	our	employees	and	personnel	may	use	AI	/	ML	technologies	to	perform
their	work.	AI	/	ML	is	a	significant	and	potentially	growing	element	of	our	business.	The	development	and	use	of	AI	/	ML
present	various	privacy	and	security	risks	that	may	impact	our	business.	AI	/	ML	technologies	are	subject	to	privacy	and	data
security	laws,	as	well	as	increasing	regulation	and	scrutiny.	Several	jurisdictions	around	the	globe,	including	Europe	and	certain
U.	S.	states,	have	proposed	enacted,	or	are	considering	laws	governing	the	development	and	use	of	AI	/	ML,	such	as	the	EU	’	'	s
AI	Act.	We	expect	other	jurisdictions	will	adopt	similar	laws.	AI	/	ML	models	such	as	those	used	in	our	products	/	services	may
create	flawed,	incomplete,	or	inaccurate	outputs,	some	of	which	may	appear	correct.	This	may	happen	if	the	inputs	that	the
model	relied	on	were	inaccurate,	incomplete	or	flawed	(including	if	a	bad	actor	“	"	poisons	”	"	the	model	with	bad	inputs	or
logic),	or	if	the	logic	of	the	model	is	flawed	(a	so-	called	“	"	hallucination	”	"	).	We	or	our	customers	may	also	use	AI	/	ML
outputs	to	make	certain	decisions.	Due	to	these	potential	inaccuracies	or	flaws,	the	model	could	be	biased	and	could	lead	us	or
our	customers	to	make	decisions	that	could	bias	certain	individuals	(or	classes	of	individuals),	and	adversely	impact	their	rights,
employment,	and	ability	to	obtain	certain	pricing,	products,	services,	or	benefits	or	decisions	that	are	otherwise	harmful.	If	such
AI-	based	outputs	are	deemed	to	be	biased	or	otherwise	harmful,	we	could	face	adverse	consequences,	including	exposure	to
reputational	and	competitive	harm,	customer	loss,	and	legal	liability.	Additionally,	any	sensitive	information	(including
confidential,	competitive,	proprietary,	or	personal	data)	that	we	input	into	our	own	or	third-	party	generative	AI	/	ML	models	or
platforms	could	be	leaked	or	disclosed	to	others.	Where	AI	/	ML	models	ingest	personal	data	or	other	sensitive	information	and
make	connections	using	such	data,	those	technologies	may	reveal	other	personal	or	sensitive	information	generated	by	the
model.	Certain	privacy	laws	extend	rights	to	consumers	(such	as	the	right	to	delete	certain	personal	data)	and	regulate	automated
decision	making	in	ways	that	may	be	incompatible	with	our	development	and	use	of	AI	/	ML.	These	obligations	may	make	it
harder	for	us	to	conduct	our	business	using	AI	/	ML,	lead	to	regulatory	fines	or	penalties,	require	us	to	change	our	business
practices,	retrain	our	AI	/	ML	models,	or	prevent	or	limit	our	use	of	AI	/	ML	technologies.	For	example,	the	FTC	has	required
other	companies	to	turn	over	(or	disgorge)	valuable	insights	or	trainings	generated	through	the	use	of	AI	/	ML	where	they	allege
the	company	has	violated	privacy	and	consumer	protection	laws.	If	we	cannot	develop	or	use	AI	/	ML	or	such	activities	are
restricted,	our	business	may	be	less	efficient,	or	we	may	be	at	a	competitive	disadvantage.	The	use	of	AI	/	ML	to	assist	us	or	our
customers	in	making	certain	decisions	may	also	be	regulated	by	certain	privacy	laws.	For	additional	information	on	risks	that
privacy	and	data	protection	obligations	could	pose	to	our	business,	see	the	Risk	Factor	titled	“	"	We	are	or	may	become	subject
to	stringent	and	evolving	U.	S.	and	foreign	laws,	regulations,	and	rules,	contractual	obligations,	industry	standards,	policies	and
other	obligations	related	to	data	privacy	and	security.	Our	actual	or	perceived	failure	to	comply	with	such	obligations	could	lead
to	regulatory	investigations	or	actions;	litigation	(including	class	claims)	and	mass	arbitration	demands;	fines	and	penalties;
disruptions	of	our	business	operations;	reputational	harm;	loss	of	revenue	or	profits;	and	other	adverse	business	consequences.	”
"	Furthermore,	inappropriate	or	controversial	data	practices	by	data	scientists,	engineers,	and	end-	users	of	our	systems	could
impair	the	acceptance	of	AI	/	ML	solutions.	If	the	recommendations,	forecasts,	or	analyses	that	AI	/	34	ML	applications	assist	in
producing	are	deficient	or	inaccurate,	we	could	be	subjected	to	competitive	harm,	potential	legal	liability,	and	brand	or
reputational	harm.,	Additionally,	some	AI	/	ML	use	scenarios	may	present	ethical	issues.	Though	our	technologies	and	business
practices	are	designed	to	mitigate	many	of	these	issues	and	risks,	if	we	enable	or	offer	AI	solutions	that	are	controversial
because	of	their	purported	or	real	impact	on	human	rights,	privacy,	employment,	or	other	social	issues,	we	may	experience
brand	or	reputational	harm.	We	may	be	unable	to	respond	quickly	enough	to	changes	in	technology	and	technological	risks	and
to	develop	our	intellectual	property	into	commercially	viable	products.	Changes	in	legislative,	regulatory	or	industry
requirements	or	in	competitive	technologies	may	render	certain	of	our	products	obsolete	or	less	attractive	to	our	customers,
which	could	adversely	affect	our	results	of	operations.	Our	ability	to	anticipate	changes	in	technology	and	regulatory	standards
and	to	successfully	develop	and	introduce	new	and	enhanced	products	on	a	timely	basis	will	be	a	significant	factor	in	our	ability
to	be	competitive.	There	is	a	risk	that	we	will	not	be	able	to	achieve	the	technological	advances	that	may	be	necessary	for	us	to
be	competitive	or	that	certain	of	our	products	will	become	obsolete.	We	are	also	subject	to	the	risks	generally	associated	with
new	product	introductions	and	applications,	including	lack	of	market	acceptance,	delays	in	product	development	and	failure	of
products	to	operate	properly.	These	risks	could	have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial
condition.	If	our	information	technology	systems	or	those	of	third	parties	upon	which	we	rely,	or	our	data	are	or	were
compromised,	we	could	experience	adverse	consequences	resulting	from	such	compromise,	including	but	not	limited	to
regulatory	investigations	or	actions;	litigation;	fines	and	penalties;	disruptions	of	our	business	operations;	reputational	harm;	loss
of	revenue	or	profits;	and	other	adverse	consequences.	In	the	ordinary	course	of	our	business,	we	and	the	third	parties	upon
which	we	rely,	collect,	receive,	store,	process,	generate,	use,	transfer,	disclose,	make	accessible,	protect,	secure,	dispose	of,
transmit,	and	share	(collectively,	“	"	process	”	"	)	proprietary,	confidential,	and	sensitive	data,	including	personal	data	(such	as
health-	related	data),	intellectual	property	and	trade	secrets	(collectively,	“	"	sensitive	information	”	"	).	Our	and	our	third-	party
vendors	’	'	and	business	partners	’	'	information	technology	systems	may	be	damaged	or	compromised	by	malicious	events,
such	as	cyberattacks,	physical	or	electronic	security	breaches,	malicious	internet-	based	activity,	online	and	offline	fraud,	natural
disasters,	fire,	power	loss,	telecommunications	failures,	personnel	misconduct	and	human	error.	Such	threats	are	prevalent	and



continue	to	rise,	are	increasingly	difficult	to	detect,	and	come	from	a	variety	of	sources,	including	internal	bad	actors,	such	as
employees	or	contractors	(through	theft	or	misuse),	or	third	parties	(including	traditional	computer	hackers,	“	"	hacktivists,	”	"
persons	involved	with	organized	crime,	or	sophisticated	foreign	state	or	foreign	state-	supported	actors).	Cybersecurity	threats
can	employ	a	wide	variety	of	methods	and	techniques,	which	are	constantly	evolving,	and	have	become	increasingly	complex
and	sophisticated;	all	of	which	increase	the	difficulty	of	detecting	and	successfully	defending	against	them.	We	and	the	third
parties	upon	which	we	rely	are	subject	to	a	variety	of	these	evolving	threats,	including	but	not	limited	to	social-	engineering
attacks	(including	through	deep	fakes,	which	may	be	increasingly	more	difficult	to	identify	as	fake,	and	phishing	attacks),
malicious	code	(such	as	viruses	and	worms),	malware	(including	as	a	result	of	advanced	persistent	threat	intrusions),	denial-	of-
service	attacks	(such	as	credential	stuffing),	credential	harvesting,	personnel	misconduct	or	error,	ransomware	attacks,	supply-
chain	attacks,	software	bugs,	server	malfunctions,	software	or	hardware	failures,	loss	of	data	or	other	information	technology
assets,	adware,	telecommunications	failures,	earthquakes,	fires,	floods,	and	other	similar	threats.	In	particular,	severe
ransomware	attacks	are	becoming	increasingly	prevalent	–	-	particularly	for	companies	like	ours	that	are	engaged	in	critical
infrastructure	or	manufacturing	–	-	and	can	lead	to	significant	interruptions	in	our	operations,	loss	of	sensitive	data	and	income,
reputational	harm,	and	diversion	of	funds.	Extortion	payments	may	alleviate	the	negative	impact	of	a	ransomware	attack,	but	we
may	be	unwilling	or	unable	to	make	such	payments	35	due	to,	for	example,	applicable	laws	or	regulations	prohibiting	such
payments.	Furthermore,	because	the	techniques	used	to	obtain	unauthorized	access	or	sabotage	systems	change	frequently	and
generally	are	not	identified	until	after	they	are	launched	against	a	target,	we	and	our	third-	party	vendors	and	business	partners
may	be	unable	to	anticipate	these	techniques	or	implement	adequate	preventative	measures.	Remote	work	has	become	more
common	and	has	increased	risks	to	our	information	technology	systems	and	data,	as	more	of	our	employees	utilize	network
connections,	computers,	and	devices	outside	our	premises	or	network,	including	working	at	home,	while	in	transit	and	in	public
locations.	Additionally,	future	or	past	business	transactions	(such	as	acquisitions	or	integrations)	could	expose	us	to	additional
cybersecurity	risks	and	vulnerabilities,	as	our	systems	could	be	negatively	affected	by	vulnerabilities	present	in	acquired	or
integrated	entities	’	'	systems	and	technologies.	Furthermore,	we	may	discover	security	issues	that	were	not	found	during	due
diligence	of	such	acquired	or	integrated	entities,	and	it	may	be	difficult	to	integrate	companies	into	our	information	technology
environment	and	security	program.	We	rely	on	third-	party	service	providers	and	technologies	to	operate	critical	business
systems	to	process	sensitive	information	in	a	variety	of	contexts,	including,	without	limitation,	cloud-	based	infrastructure,	data
center	facilities,	encryption	and	authentication	technology,	and	other	functions.	We	also	rely	on	third-	party	service	providers	to
provide	other	products,	services,	parts,	or	otherwise	to	operate	our	business.	Our	ability	to	monitor	these	third	parties	’	'
information	security	practices	is	limited,	and	these	third	parties	may	not	have	adequate	information	security	measures	in	place.
Certain	of	the	third	parties	on	which	we	rely	have	in	the	past,	and	may	in	the	future,	experience	cybersecurity	incidents.	We
could	experience	adverse	consequences	resulting	from	any	security	incidents	or	other	interruptions	experienced	by	third-	party
service	providers.	While	we	may	be	entitled	to	damages	if	our	third-	party	service	providers	fail	to	satisfy	their	privacy	or
security-	related	obligations	to	us,	any	award	may	be	insufficient	to	cover	our	damages,	or	we	may	be	unable	to	recover	such
award	and	our	reputation	could	be	harmed.	In	addition,	supply-	chain	attacks	have	increased	in	frequency	and	severity,	and	we
cannot	guarantee	that	third	parties	’	'	infrastructure	in	our	supply	chain	or	our	third-	party	partners	’	'	supply	chains	have	not
been	compromised.	We,	and	the	third-	party	business	partners	and	vendors	upon	which	we	rely	have	relied	,	have	experienced,
and	may	in	the	future	experience,	cybersecurity	threats,	including	threats	or	attempts	to	disrupt	our	information	technology
infrastructure	and	unauthorized	attempts	to	gain	access	to	sensitive	or	confidential	information	.	In	April	2024,	our	former
primary	commercial	partner	and	exclusive	reseller	for	the	automotive	industry,	AFG,	publicly	disclosed	that	it	was	the
victim	of	a	ransomware	attack	in	the	Fall	of	2023	.	Although	prior	cyberattacks	directed	at	us	have	not	had	a	material	impact
on	our	financial	results,	and	we	are	continuing	to	bolster	our	threat	detection	and	mitigation	processes	and	procedures,	we
cannot	guarantee	that	future	cyberattacks,	if	successful,	will	not	have	a	material	impact	on	our	business	or	financial	results.
While	we	have	security	measures	in	place	designed	to	protect	our	information	and	our	customers	’	'	information	and	to	prevent
data	loss	and	other	security	incidents,	we	have	not	always	been	able	to	do	so	and	there	can	be	no	assurance	that	in	the	future
these	measures	will	be	successful.	Security	incidents	could	result	in	unauthorized,	unlawful,	or	accidental	acquisition,
modification,	destruction,	loss,	alteration,	encryption,	disclosure	of,	or	access	to	our	sensitive	information	or	our	information
technology	systems,	or	those	of	the	third	parties	upon	whom	we	rely.	A	security	incident	or	other	interruption	could	disrupt	our
ability	(and	that	of	third	parties	upon	whom	we	rely)	to	provide	our	platform	and	services.	We	may	expend	significant	resources
or	modify	our	business	activities	to	try	to	protect	against	security	incidents.	Certain	data	privacy	and	security	obligations	may
require	us	to	implement	and	maintain	specific	security	measures	or	industry-	standard	or	reasonable	security	measures	to	protect
our	information	technology	systems	and	sensitive	information.	We	take	steps	to	detect	and	remediate	vulnerabilities,	but	we
may	not	be	able	to	detect	and	remediate	all	vulnerabilities	because	the	threats	and	techniques	used	to	exploit	the	vulnerability
change	frequently	and	are	often	sophisticated	in	nature.	Therefore,	such	vulnerabilities	could	be	exploited	but	may	not	be
detected	until	after	a	security	incident	has	occurred.	These	vulnerabilities	pose	material	risks	to	our	business.	Further,	we	may
experience	delays	in	developing	and	deploying	remedial	measures	designed	to	address	any	such	identified	vulnerabilities.	36
Applicable	data	privacy	and	security	obligations	may	require	us	to	provide	notice	of	data	security	incidents	involving	certain
types	of	data,	including	personal	data.	Such	disclosures	are	costly,	and	the	disclosure	or	the	failure	to	comply	with	such
requirements	could	lead	to	adverse	consequences.	Actual	or	perceived	breaches	of	security	measures,	unauthorized	access	to	our
system	or	the	systems	of	the	third-	party	vendors	that	we	rely	upon,	or	any	other	cybersecurity	threats	may	cause	us	to
experience	adverse	consequences,	such	as	government	enforcement	actions	(for	example,	investigations,	fines,	penalties,	audits,
and	inspections);	additional	reporting	requirements	and	/	or	oversight;	restrictions	on	processing	sensitive	information	(including
personal	data);	litigation	(including	class	claims);	indemnification	obligations;	negative	publicity;	reputational	harm;	monetary
fund	diversions;	interruptions	in	our	operations	(including	availability	of	data);	financial	loss;	and	other	similar	harms.	Security



incidents	and	attendant	consequences	may	cause	customers	to	stop	using	our	platform	and	services,	deter	new	customers	from
using	our	platform	and	services,	and	negatively	impact	our	ability	to	grow	and	operate	our	business.	In	addition,	our	reliance	on
third-	party	service	providers	and	business	partners	could	introduce	new	cybersecurity	risks	and	vulnerabilities,	including
supply-	chain	attacks,	and	other	threats	to	our	business	operations.	We	rely	on	third-	party	service	providers	and	technologies	to
operate	critical	business	systems	to	process	sensitive	data	in	a	variety	of	contexts,	including,	without	limitation,	cloud-	based
infrastructure,	data	center	facilities,	encryption	and	authentication	technology	and	other	functions.	Our	ability	to	monitor	these
third	parties	’	'	information	security	practices	is	limited,	and	these	third	parties	may	not	have	adequate	information	security
measures	in	place.	Our	contracts	may	not	contain	limitations	on	liability.	There	can	be	no	assurance	that	any	limitations	of
liability	provisions	in	our	contracts	or	license	arrangements	with	customers	or	in	our	agreements	with	vendors,	partners,	or
others	would	be	enforceable,	applicable,	or	adequate	or	would	otherwise	protect	us	from	any	such	liabilities	or	damages	with
respect	to	any	claim.	In	addition	to	experiencing	a	security	incident,	third	parties	may	gather,	collect,	or	infer	sensitive
information	about	us	from	public	sources,	data	brokers,	or	other	means	that	reveals	competitively	sensitive	details	about	our
organization	and	could	be	used	to	undermine	our	competitive	advantage	or	market	position.	Additionally,	sensitive	information
of	the	Company	or	our	customers	could	be	leaked,	disclosed,	or	revealed	as	a	result	of	or	in	connection	with	our	employee	’	'	s,
personnel	’	'	s,	or	vendor	’	'	s	use	of	generative	AI	technologies.	Any	or	all	of	the	above	issues,	or	the	perception	that	any	of
them	have	occurred,	could	result	in	adverse	consequences	including,	but	not	limited	to,	business	interruptions	and	diversions	of
funds,	decreased	ability	to	attract	new	customers,	existing	customers	deciding	to	terminate	or	not	renew	their	agreements,
reduced	ability	to	obtain	and	maintain	required	or	desirable	cybersecurity	certifications,	reputational	damage,	government
enforcement	actions	(for	example,	investigations,	fines,	penalties,	audits,	and	inspections),	and	private	litigation	(including	class
claims),	any	of	which	could	materially	adversely	affect	our	results	of	operations,	financial	condition,	and	future	prospects.	There
can	be	no	assurance	that	any	limitations	of	liability	provisions	in	our	license	arrangements	with	customers	or	in	our	agreements
with	vendors,	partners,	or	others	would	be	enforceable,	applicable,	or	adequate	or	would	otherwise	protect	us	from	any	such
liabilities	or	damages	with	respect	to	any	claim.	We	are	or	may	become	subject	to	stringent	and	evolving	U.	S.	and	foreign	laws,
regulations,	and	rules,	contractual	obligations,	industry	standards,	policies	and	other	obligations	related	to	data	privacy	and
security.	Our	actual	or	perceived	failure	to	comply	with	such	obligations	could	lead	to	regulatory	investigations	or	actions;
litigation	(including	class	claims)	and	mass	arbitration	demands;	fines	and	penalties;	disruptions	of	our	business	operations;
reputational	harm;	loss	of	revenue	or	profits;	and	other	adverse	business	consequences.	In	the	ordinary	course	of	business,	we
collect,	receive,	store,	process,	generate,	use,	transfer,	disclose,	make	accessible,	protect,	secure,	dispose	of,	transmit,	and	share
(collectively,	"	process	"	)	personal	data	and	other	sensitive	information,	including	proprietary	and	confidential	business	data,
trade	secrets,	intellectual	property,	sensitive	thirdparty	third-	party	data	and	health	data	(collectively,	“	"	sensitive	data	”	"	).	37
Our	data	processing	activities	mean	that	we	are	or	may	become	subject	to	numerous	data	privacy	and	security	obligations,	such
as	various	laws,	regulations,	guidance,	industry	standards,	external	and	internal	privacy	and	security	policies,	contractual
requirements,	and	other	obligations	relating	to	data	privacy	and	security.	In	the	United	States,	federal,	state,	and	local
governments	have	enacted	numerous	data	privacy	and	security	laws,	including	data	breach	notification	laws,	personal	data
privacy	laws,	consumer	protection	laws	(e.	g.,	Section	5	of	the	Federal	Trade	Commission	Act),	and	other	similar	laws	(e.	g.,
wiretapping	laws).	For	example,	the	federal	Health	Insurance	Portability	and	Accountability	Act	of	1996	(	“	"	HIPAA	”	"	),	as
amended	by	the	Health	Information	Technology	for	Economic	and	Clinical	Health	Act	(“	HITECH	”)	,	imposes	specific
requirements	relating	to	the	privacy,	security,	and	transmission	of	individually	identifiable	protected	health	information.	In	the
past	few	years,	numerous	U.	S.	states	—	-	including	California,	Virginia,	Colorado,	Connecticut,	and	Utah	—	-	have	enacted
comprehensive	privacy	laws	that	impose	certain	obligations	on	covered	businesses,	including	providing	specific	disclosures	in
privacy	notices	and	affording	residents	with	certain	rights	concerning	their	personal	data.	As	applicable,	such	rights	may	include
the	right	to	access,	correct,	or	delete	certain	personal	data,	and	to	optout	of	certain	data	processing	activities,	such	as	targeted
advertising,	profiling,	and	automated	decision-	making.	To	the	extent	that	we	are	or	may	become	subject	to	such	laws,	the
exercise	of	these	rights	may	impact	our	business	and	ability	to	provide	our	products	and	services.	Certain	states	also	impose
stricter	requirements	for	processing	certain	personal	data,	including	sensitive	information,	such	as	conducting	data	privacy
impact	assessments.	These	state	laws	allow	for	statutory	fines	for	noncompliance.	For	example,	the	California	Consumer
Privacy	Act	of	2018,	as	amended	by	the	California	Privacy	Rights	Act	of	2020	(	“	CPRA	”)	(	collectively,	“	"	CCPA	”	"	),
applies	to	personal	data	of	consumers,	business	representatives,	and	employees	who	are	California	residents,	and	requires
businesses	to	provide	specific	disclosures	in	privacy	notices	and	honor	requests	of	such	individuals	to	exercise	certain	privacy
rights.	The	CCPA	provides	for	fines	of	up	to	$	7,	500	per	intentional	violation	and	allows	private	litigants	affected	by	certain
data	breaches	to	recover	significant	statutory	damages.	Similar	laws	are	being	considered	in	several	other	states,	as	well	as	at	the
federal	and	local	levels,	and	we	expect	more	states	to	pass	similar	laws	in	the	future.	These	developments	may	further
complicate	compliance	efforts	and	increase	legal	risk	and	compliance	costs	for	us	and	the	third	parties	upon	whom	we	rely.
Outside	the	United	States,	an	increasing	number	of	laws,	regulations,	and	industry	standards	govern	data	privacy	and	security.
For	example,	the	European	Union	’	'	s	General	Data	Protection	Regulation	(	“	"	EU	GDPR	”	"	),	the	United	Kingdom	’	'	s
GDPR	(	“	"	UK	GDPR	”	"	),	Brazil	’	'	s	General	Data	Protection	Law	(Lei	Geral	de	Proteção	de	Dados	Pessoais,	or	“	LGPD	”	)
(Law	No.	13,	709	/	2018),	and	China	’	'	s	Personal	Information	Protection	Law	(“	PIPL	”)	impose	strict	requirements	for
processing	personal	data.	For	example,	under	GDPR,	companies	may	face	temporary	or	definitive	bans	on	data	processing	and
other	corrective	actions;	fines	of	up	to	20	million	Euros	under	the	EU	GDPR,	17.	5	million	pounds	sterling	under	the	UK	GDPR
or,	in	each	case,	4	%	of	annual	global	revenue,	whichever	is	greater;	or	private	litigation	related	to	processing	of	personal	data
brought	by	classes	of	data	subjects	or	consumer	protection	organizations	authorized	at	law	to	represent	their	interests.	In
addition,	we	may	be	unable	to	transfer	personal	data	from	Europe	and	other	jurisdictions	to	the	United	States	or	other	countries
due	to	data	localization	requirements	or	limitations	on	cross-	border	data	flows.	Europe	and	other	jurisdictions	have	enacted



laws	requiring	data	to	be	localized	or	limiting	the	transfer	of	personal	data	to	other	countries.	In	particular,	the	European
Economic	Area	(	"	EEA	"	)	and	the	United	Kingdom	(	"	UK	"	)	have	significantly	restricted	the	transfer	of	personal	data	to	the
United	States	and	other	countries	whose	privacy	laws	it	generally	believes	are	inadequate.	Other	jurisdictions	may	adopt
similarly	stringent	interpretations	of	their	data	localization	and	cross-	border	data	transfer	laws.	Although	there	are	currently
various	mechanisms	that	may	be	used	to	transfer	personal	data	from	the	EEA	and	UK	to	the	United	States	in	compliance	with
law,	such	as	the	EEA	’	'	s	standard	contractual	clauses,	the	UK	’	'	s	International	Data	Transfer	Agreement	/	Addendum,	and	the
EU-	U.	S.	Data	Privacy	Framework	and	the	UK	extension	thereto	(which	allows	for	transfers	to	relevant	U.	S.-	based
organizations	who	self-	selfcertify	----	certify	compliance	and	participate	in	the	Framework),	these	mechanisms	are	subject	to	38
legal	challenges,	and	there	is	no	assurance	that	we	can	satisfy	or	rely	on	these	measures	to	lawfully	transfer	personal	data	to	the
United	States.	If	there	is	no	lawful	manner	for	us	to	transfer	personal	data	from	the	EEA,	the	UK,	or	other	jurisdictions	to	the
United	States,	or	if	the	requirements	for	a	legally-	compliant	transfer	are	too	onerous,	we	could	face	significant	adverse
consequences,	including	the	interruption	or	degradation	of	our	operations,	the	need	to	relocate	part	of	or	all	of	our	business	or
data	processing	activities	to	other	jurisdictions	(such	as	Europe)	at	significant	expense,	increased	exposure	to	regulatory	actions,
substantial	fines	and	penalties,	the	inability	to	transfer	data	and	work	with	partners,	vendors	and	other	third	parties,	and
injunctions	against	our	processing	or	transferring	of	personal	data	necessary	to	operate	our	business.	Additionally,	companies
that	transfer	personal	data	out	of	the	EEA	and	UK	to	other	jurisdictions,	particularly	to	the	United	States,	are	subject	to
increased	scrutiny	from	regulators,	individual	litigants,	and	activities	groups.	Some	European	regulators	have	ordered	certain
companies	to	suspend	or	permanently	cease	certain	transfers	of	personal	data	out	of	Europe	for	allegedly	violating	the	GDPR	’	'
s	cross-	border	data	transfer	limitations.	In	addition	to	data	privacy	and	security	laws,	we	are	or	may	become	contractually
subject	to	industry	standards	adopted	by	industry	groups	and	may	become	subject	to	such	obligations	in	the	future.	Additionally,
we	are	or	may	become	bound	by	other	contractual	obligations	related	to	data	privacy	and	security,	and	our	efforts	to	comply
with	such	obligations	may	not	be	successful.	We	publish	privacy	policies,	marketing	materials,	and	other	statements,	such	as
compliance	with	certain	certifications	or	self-	regulatory	principles,	regarding	data	privacy	and	security.	If	these	policies,
materials	or	statements	are	found	to	be	deficient,	lacking	in	transparency,	deceptive,	unfair,	or	misrepresentative	of	our	practices,
we	may	be	subject	to	investigation,	enforcement	actions	by	regulators,	or	other	adverse	consequences.	Obligations	related	to
data	privacy	and	security	(and	consumers	’	'	data	privacy	expectations)	are	quickly	changing,	becoming	increasingly	stringent,
and	creating	uncertainty.	Additionally,	these	obligations	may	be	subject	to	differing	applications	and	interpretations,	which	may
be	inconsistent	or	conflict	among	jurisdictions.	Preparing	for	and	complying	with	these	obligations	requires	us	to	devote
significant	resources	and	may	necessitate	changes	to	our	services,	information	technologies,	systems,	and	practices	and	to	those
of	any	third	parties	that	process	personal	data	on	our	behalf.	We	may	at	times	fail	(or	be	perceived	to	have	failed)	in	our	efforts
to	comply	with	our	data	privacy	and	security	obligations.	Moreover,	despite	our	efforts,	our	personnel	or	third	parties	on	whom
we	rely	on	may	fail	to	comply	with	such	obligations,	which	could	negatively	impact	our	business	operations.	If	we	or	the	third
parties	on	which	we	rely	fail,	or	are	perceived	to	have	failed,	to	address	or	comply	with	applicable	data	privacy	and	security
obligations,	we	could	face	significant	consequences,	including	but	not	limited	to:	government	enforcement	actions	(e.	g.,
investigations,	fines,	penalties,	audits,	inspections,	and	similar);	litigation	(including	class-	action	claims)	and	mass	arbitration
demands;	additional	reporting	requirements	and	/	or	oversight;	bans	on	processing	personal	data;	and	orders	to	destroy	or	not	use
personal	data.	In	particular,	plaintiffs	have	become	increasingly	more	active	in	bringing	privacy-	related	claims	against
companies,	including	class	claims	and	mass	arbitration	demands.	Some	of	these	claims	allow	for	the	recovery	of	statutory
damages	on	a	per	violation	basis,	and,	if	viable,	carry	the	potential	for	monumental	statutory	damages,	depending	on	the	volume
of	data	and	the	number	of	violations.	Any	of	these	events	could	have	a	material	adverse	effect	on	our	reputation,	business,	or
financial	condition,	including	but	not	limited	to:	loss	of	customers;	inability	to	process	personal	data	or	to	operate	in	certain
jurisdictions;	limited	ability	to	develop	or	commercialize	our	products;	expenditure	of	time	and	resources	to	defend	any	claim	or
inquiry;	adverse	publicity;	or	substantial	changes	to	our	business	model	or	operations.	Risks	Relating	Related	to	Ownership	of
Our	Common	Stock	and	Public	Warrants	A	market	for	our	Common	Stock	and	Public	Warrants	may	not	be	sustained,
which	would	adversely	affect	the	liquidity	and	price	of	our	Common	Stock	and	Public	Warrants	.	If	securities	or	industry
analysts	do	not	publish	research,	or	publish	inaccurate	or	unfavorable	research,	about	our	business,	the	price	and	liquidity	of	our
Common	Stock	and	Public	Warrants	could	decline.	The	trading	market	for	our	Common	Stock	and	Public	Warrants	will	be
influenced	by	the	research	and	reports	that	industry	or	securities	analysts	publish	about	us	or	our	business.	We	do	not	currently
have	and	may	never	obtain	research	39	coverage	by	securities	and	industry	analysts.	If	no	or	few	securities	or	industry	analysts
commence	coverage	of	us,	the	trading	price	for	our	Common	Stock	and	Public	Warrants	would	be	negatively	impacted.	In	the
event	we	obtain	securities	or	industry	analyst	coverage,	if	any	of	the	analysts	who	cover	us	issue	an	adverse	or	misleading
opinion	regarding	us,	our	business	model,	our	intellectual	property	or	our	stock	performance,	or	if	our	results	of	operations	fail
to	meet	the	expectations	of	analysts,	our	stock	price	would	likely	decline.	If	one	or	more	of	these	analysts	cease	coverage	of	us
or	fail	to	publish	reports	on	us	regularly,	we	could	lose	visibility	in	the	financial	markets,	which	in	turn	could	cause	our	stock
price	or	trading	volume	to	decline.	We	do	not	intend	to	pay	dividends	for	the	foreseeable	future.	We	do	not	intend	to	retain	any
future	earnings	to	finance	the	operation	and	expansion	of	its	our	business	,	and	we	do	not	expect	to	declare	or	pay	any	dividends
in	the	foreseeable	future.	Moreover,	the	terms	of	any	revolving	credit	facility	into	which	we	or	any	of	our	subsidiaries	enters
may	restrict	its	our	ability	to	pay	dividends,	and	any	additional	debt	we	or	any	of	our	subsidiaries	may	incur	in	the	future	may
include	similar	restrictions.	As	a	result,	shareholders	must	rely	on	sales	of	their	Common	Stock	after	price	appreciation	as	the
only	way	to	realize	any	future	gains	on	their	investment.	We	will	incur	increased	costs	as	a	result	of	operating	as	a	public
company,	and	our	management	is	required	to	devote	substantial	time	to	compliance	with	our	public	company	responsibilities
and	corporate	governance	practices.	As	a	company	with	publicly-	traded	securities,	we	are	subject	to	the	reporting	requirements
of	the	Securities	Exchange	Act	of	1934	,	as	amended,	(	the	“	Exchange	Act	”),	Sarbanes-	Oxley	Act	of	2002	(the	“	Sarbanes-



Oxley	Act	”)	,	the	Dodd-	Frank	Wall	Street	Reform	and	Consumer	Protection	Act	of	2010,	the	listing	requirements	of	the
Nasdaq	and	other	applicable	securities	laws	and	regulations.	These	rules	and	regulations	require	that	we	adopt	additional
controls	and	procedures	and	disclosure,	corporate	governance	and	other	practices	thereby	significantly	increasing	our	legal,
financial	and	other	compliance	costs.	These	new	obligations	will	also	make	other	aspects	of	our	business	more	difficult,	time-
consuming	or	costly	and	increase	demand	on	our	personnel,	systems	and	other	resources.	For	example,	to	maintain	and	improve
the	effectiveness	of	our	disclosure	controls	and	procedures	and	internal	control	over	financial	reporting,	we	will	need	to	commit
significant	resources,	hire	additional	staff	and	provide	additional	management	oversight.	Furthermore,	as	a	result	of	disclosure
of	information	in	this	proxy	statement	/	prospectus	Annual	Report	on	Form	10-	K	and	in	our	Exchange	Act	and	other	filings
required	of	a	public	company,	our	business	and	financial	condition	will	become	more	visible,	which	we	believe	may	give	some
of	our	competitors	who	may	not	be	similarly	required	to	disclose	this	type	of	information	a	competitive	advantage.	In	addition	to
these	added	costs	and	burdens,	if	we	are	unable	to	satisfy	our	obligations	as	a	public	company,	we	could	be	subject	to	delisting
of	our	Common	Stock,	fines,	sanctions,	other	regulatory	actions	and	civil	litigation,	any	of	which	could	negatively	affect	the
price	of	our	Common	Stock.	Nasdaq	may	delist	our	securities	from	trading	on	its	exchange,	which	could	limit	investors	’	'
ability	to	make	transactions	in	our	securities	and	subject	us	to	additional	trading	restrictions.	Our	Common	Stock	and	Public
Warrants	are	listed	on	Nasdaq	under	the	symbols	“	"	BNAI	”	"	and	“	"	BNAIW	”	"	,	respectively.	In	order	to	continue	listing
our	securities	on	Nasdaq,	we	are	required	to	maintain	certain	financial,	distribution	and	stock	price	levels.	Generally,	we	will	be
required	to	maintain	a	minimum	market	capitalization	and	a	minimum	number	of	holders	of	our	securities.	If	Nasdaq	delists	our
Common	Stock	from	trading	on	its	exchange	and	we	are	not	able	to	list	our	securities	on	another	national	securities	exchange,
we	expect	that	our	securities	could	be	quoted	on	an	over-	the-	counter	market.	If	this	were	to	occur,	we	could	face	significant
material	adverse	consequences,	including:	•	●	a	limited	availability	of	market	quotations	for	its	our	securities;	•	●	reduced
liquidity	for	its	our	securities;	●	40	•	a	determination	that	our	Common	Stock	is	a	“	"	penny	stock	”	"	which	will	require
brokers	trading	in	our	Common	Stock	to	adhere	to	more	stringent	rules	and	possibly	result	in	a	reduced	level	of	trading	activity
in	the	secondary	trading	market	for	the	Company	’	'	s	securities;	•	●	a	limited	amount	of	news	and	analyst	coverage;	and	•	●	a
decreased	ability	to	issue	additional	securities	or	obtain	additional	financing	in	the	future.	Failure	to	establish	and	maintain
effective	internal	controls	in	accordance	with	Section	404	of	the	Sarbanes-	Oxley	Act	could	have	a	material	adverse	effect	on
our	business	and	stock	price.	We	are	required	to	comply	with	the	SEC	’	'	s	rules	implementing	Sections	302	and	404	of	the
Sarbanes-	Oxley	Act	,	which	will	require	management	to	certify	financial	and	other	information	in	our	quarterly	and	annual
reports	and	provide	an	annual	management	report	on	the	effectiveness	of	controls	over	financial	reporting.	As	an	emerging
growth	company,	our	independent	registered	public	accounting	firm	will	not	be	required	to	formally	attest	to	the	effectiveness	of
our	internal	control	over	financial	reporting	pursuant	to	Section	404	(a)	until	the	later	of	(i)	the	year	following	our	first	annual
report	required	to	be	filed	with	the	SEC	or	(ii)	we	are	no	longer	an	emerging	growth	company.	At	such	time,	our	independent
registered	public	accounting	firm	may	issue	a	report	that	is	adverse	in	the	event	it	is	not	satisfied	with	the	level	at	which	its	our
controls	are	documented,	designed	or	operating.	Prior	to	the	Business	Combination,	Legacy	BEN	did	not	have	any	-	an	internal
audit	function.	To	comply	with	the	requirements	of	being	a	public	company,	we	have	undertaken	various	actions,	and	will	need
to	take	additional	actions,	such	as	implementing	numerous	internal	controls	and	procedures	and	hiring	additional	accounting	or
internal	audit	staff	or	consultants.	Testing	and	maintaining	internal	control	can	divert	management	’	'	s	attention	from	other
matters	that	are	important	to	the	operation	of	our	business.	If	we	identify	any	material	weaknesses	in	our	internal	control	over
financial	reporting	or	are	unable	to	comply	with	the	requirements	of	Section	404	in	a	timely	manner	or	assert	that	our	internal
control	over	financial	reporting	is	effective,	or	if	our	independent	registered	public	accounting	firm	is	unable	to	express	an
opinion	as	to	the	effectiveness	of	our	internal	control	over	financial	reporting	once	we	are	no	longer	an	emerging	growth
company,	investors	may	lose	confidence	in	the	accuracy	and	completeness	of	our	financial	reports	and	the	market	price	of	our
Common	Stock	could	be	negatively	affected.	We	could	also	become	subject	to	investigations	by	the	SEC,	Nasdaq	or	other
regulatory	authorities,	which	could	require	additional	financial	and	management	resources.	In	addition,	if	we	fail	to	remedy	any
material	weakness,	our	financial	statements	could	be	inaccurate	,	and	we	could	face	restricted	access	to	capital	markets.
Delaware	law	and	provisions	in	our	Certificate	of	Incorporation	and	Bylaws	could	make	a	merger,	tender	offer,	or	proxy	contest
difficult,	thereby	depressing	the	trading	price	of	our	Common	Stock.	Our	Certificate	of	Incorporation	(our"	Charter")	and
Bylaws	will	contain	provisions	that	could	depress	the	trading	price	of	its	our	Common	Stock	by	acting	to	discourage,	delay,	or
prevent	a	change	of	control	or	changes	in	our	management	that	our	stockholders	may	deem	advantageous.	These	provisions
include	the	following:	•	●	a	classified	board	of	directors	so	that	not	all	members	of	the	Board	board	of	directors	are	elected	at
one	time;	•	●	the	right	of	the	board	of	directors	to	establish	the	number	of	directors	and	fill	any	vacancies	and	newly	created
directorship;	•	●	director	removal	solely	for	cause;	•	●	super-	majority	voting	to	amend	certain	provisions	of	our	Charter
Certificate	of	Incorporation	and	any	provision	of	our	Bylaws;	•	“	●"	blank	check	”	"	preferred	stock	that	our	board	of	directors
could	use	to	implement	a	shareholder	rights	plan;	●	41	•	the	right	of	our	board	of	directors	to	issue	our	authorized	but	unissued
Common	Stock	and	Preferred	Stock	without	stockholder	approval	•	;	●	no	ability	of	our	stockholders	to	call	special	meetings	of
stockholders;	•	●	no	right	of	our	stockholders	to	act	by	written	consent,	which	requires	all	stockholder	actions	to	be	taken	at	a
meeting	of	our	stockholders	•	;	●	limitations	on	the	liability	of,	and	the	provision	of	indemnification	to,	our	director	and	officers;
•	●	the	right	of	the	board	of	directors	to	make,	alter,	or	repeal	our	Bylaws;	and	•	●	advance	notice	requirements	for	nominations
for	election	to	our	board	of	directors	or	for	proposing	matters	that	can	be	acted	upon	by	stockholders	at	annual	stockholder
meetings	In	addition,	we	are	subject	to	Section	203	of	the	DGCL.	Section	203	prohibits	a	publicly	held	Delaware	corporation
from	engaging	in	a	business	combination	with	an	interested	stockholder	for	a	period	of	three	years	following	the	date	such
person	becomes	an	interested	stockholder,	unless	the	business	combination	or	the	transaction	in	which	such	person	becomes	an
interested	stockholder	is	approved	in	a	prescribed	manner.	Generally,	a	“	business	combination	”	includes	a	merger,	asset	or
stock	sale,	or	other	transaction	resulting	in	a	financial	benefit	to	the	interested	stockholder.	Generally,	an	“	interested



stockholder	”	is	a	person	that,	together	with	affiliates	and	associates,	owns,	or	within	three	years	prior	to	the	determination	of
interested	stockholder	status	did	own,	15.	0	%	or	more	of	a	corporation’	s	voting	stock.	The	existence	of	this	provision	may	have
an	anti-	takeover	effect	with	respect	to	transactions	not	approved	in	advance	by	the	Board	and	the	anti-	takeover	effect	includes
discouraging	attempts	that	might	result	in	a	premium	over	the	market	price	for	the	shares	of	our	Common	Stock	.	Any	provision
of	our	Charter	Certificate	of	Incorporation	or	Bylaws	that	has	the	effect	of	delaying	or	deterring	a	change	in	control	could	limit
the	opportunity	for	our	stockholders	to	receive	a	premium	for	their	shares	of	our	Common	Stock,	and	could	also	affect	the	price
that	some	investors	are	willing	to	pay	for	our	Common	Stock.	The	provision	in	our	Charter	Certificate	of	Incorporation
requiring	exclusive	venue	in	the	Court	of	Chancery	in	the	State	of	Delaware	and	the	federal	district	courts	of	the	United	States
for	certain	types	of	lawsuits	may	have	the	effect	of	discouraging	lawsuits	against	directors	and	officers.	Our	Charter	Certificate
of	Incorporation	provides	that,	unless	otherwise	consented	to	by	us	in	writing,	the	Court	of	Chancery	of	the	State	of	Delaware
(or,	if	and	only	if	the	Court	of	Chancery	lacks	subject	matter	jurisdiction,	any	state	court	located	within	the	State	of	Delaware	or,
if	and	only	if	all	such	state	courts	lack	subject	matter	jurisdiction,	the	federal	district	court	for	the	District	of	Delaware)	and	any
appellate	court	therefrom	shall	be	the	sole	and	exclusive	forum	for	the	following	claims	or	causes	of	action	under	Delaware
statutory	or	common	law:	(i)	any	derivative	claim	or	cause	of	action	brought	on	behalf	of	the	Company;	(ii)	any	claim	or	cause
of	action	for	breach	of	a	fiduciary	duty	owed	by	any	current	or	former	director,	officer	or	other	employee	or	shareholder	of	the
Company,	to	the	Company	or	the	Company	’	'	s	shareholders;	(iii)	any	claim	or	cause	of	action	against	the	Company	or	any
current	or	former	director,	officer	or	other	employee	of	the	Company,	arising	out	of	or	pursuant	to	any	provision	of	the	DGCL,
the	charter	Charter	or	the	Bylaws	of	the	Company	(as	each	may	be	amended	from	time	to	time);	(iv)	any	claim	or	cause	of
action	seeking	to	interpret,	apply,	enforce	or	determine	the	validity	of	the	Proposed	Charter	or	the	Bylaws	of	the	Company	(as
each	may	be	amended	from	time	to	time,	including	any	right,	obligation,	or	remedy	thereunder);	(v)	any	claim	or	cause	of	action
as	to	which	the	DGCL	confers	jurisdiction	on	the	Court	of	Chancery	of	the	State	of	Delaware;	and	(vi)	any	claim	or	cause	of
action	against	this	corporation	or	any	current	or	former	director,	officer	or	other	employee	of	the	Company,	governed	by	the
internal-	affairs	doctrine	or	otherwise	relate	to	the	Company	’	'	s	internal	affairs,	in	all	cases	to	the	fullest	extent	permitted	by
applicable	law	and	subject	to	the	court	having	personal	jurisdiction	over	the	indispensable	parties	named	as	defendants.	The
Charter	Certificate	of	Incorporation	further	providers	that,	unless	the	Company	consents	in	writing	to	the	selection	of	an
alternative	forum,	to	the	fullest	extent	permitted	by	applicable	law,	the	federal	district	courts	of	the	United	States	of	America
shall	be	the	exclusive	forum	for	the	resolution	of	any	complaint	42	asserting	a	cause	of	action	arising	under	the	Securities	Act	,
including	all	causes	of	action	asserted	against	any	defendant	named	in	such	complaint.	Any	person	or	entity	purchasing	or
otherwise	acquiring	any	interest	in	the	Company	’	'	s	securities	will	be	deemed	to	have	notice	of	and	consented	to	this	provision.
Although	the	Charter	Certificate	of	Incorporation	contains	the	choice	of	forum	provisions	described	above,	it	is	possible	that	a
court	could	rule	that	such	provisions	are	inapplicable	for	a	particular	claim	or	action	or	that	such	provisions	are	unenforceable.
For	example,	under	the	Securities	Act,	federal	courts	have	concurrent	jurisdiction	over	all	suits	brought	to	enforce	any	duty	or
liability	created	by	the	Securities	Act,	and	investors	cannot	waive	compliance	with	the	federal	securities	laws	and	the	rules	and
regulations	thereunder.	In	addition,	Section	27	of	the	Exchange	Act	creates	exclusive	federal	jurisdiction	over	all	suits	brought	to
enforce	any	duty	or	liability	created	by	the	Exchange	Act	or	the	rules	and	regulations	thereunder,	and,	therefore,	the	exclusive
forum	provisions	described	above	do	not	apply	to	any	actions	brought	under	the	Exchange	Act.	Although	we	believe	these
provisions	will	benefit	us	by	limiting	costly	and	time-	consuming	litigation	in	multiple	forums	and	by	providing	increased
consistency	in	the	application	of	applicable	law,	these	exclusive	forum	provisions	may	make	it	more	expensive	for	stockholders
to	bring	a	claim	than	if	the	stockholders	were	permitted	to	select	another	jurisdiction	and	may	limit	the	ability	of	our
shareholders	to	bring	a	claim	in	a	judicial	forum	that	such	shareholders	find	favorable	for	disputes	with	us	or	our	directors,
officers	or	employees,	which	may	discourage	such	lawsuits	against	us	and	our	directors,	officers	and	other	employees.	Future
sales	of	shares	by	existing	shareholders	could	cause	our	stock	price	to	decline.	If	our	existing	shareholders	sell	or	indicate	an
intention	to	sell	substantial	amounts	of	our	Common	Stock	in	the	public	market,	the	trading	price	of	our	Common	Stock	could
decline.	In	addition,	shares	underlying	any	outstanding	options	and	restricted	stock	units	will	become	eligible	for	sale	if
exercised	or	settled,	as	applicable,	and	to	the	extent	permitted	by	the	provisions	of	various	vesting	agreements	and	Rule	144	of
the	Securities	Act.	All	the	shares	of	our	Common	Stock	subject	to	stock	options	outstanding	and	reserved	for	issuance	under	our
equity	incentive	plans	are	expected	to	be	registered	on	a	Form	S-	8	under	the	Securities	Act	and	such	shares	are	eligible	for	sale
in	the	public	markets,	subject	to	Rule	144	limitations	applicable	to	affiliates.	If	these	additional	shares	are	sold,	or	if	it	is
perceived	that	they	will	be	sold	in	the	public	market,	the	trading	price	of	our	Common	Stock	could	decline.	Although	the
Sponsor	is	subject	to	certain	restrictions	regarding	the	transfer	of	our	Common	Stock,	these	shares	may	be	sold	after	the
expiration	of	their	respective	lock-	ups.	We	have	intends	to	file	filed	one	or	more	registration	statements	to	provide	for	the	resale
of	such	shares	from	time	to	time.	As	restrictions	on	resale	end	and	the	registration	statements	are	available	for	use,	the	market
price	of	our	Common	Stock	could	decline	if	the	holders	of	currently	restricted	shares	sell	them	or	are	perceived	by	the	market	as
intending	to	sell	them.	The	Company	may	redeem	unexpired	Public	Warrants	prior	to	their	exercise	at	a	time	that	is
disadvantageous	to	the	holder,	thereby	making	the	Public	Warrants	worthless.	We	have	the	ability	to	redeem	the
outstanding	Public	Warrants	at	any	time	after	they	become	exercisable	and	prior	to	their	expiration,	at	a	price	of	$	0.	01
per	Public	Warrant,	if,	among	other	things,	the	Reference	Value	equals	or	exceeds	$	18.	00	per	share	(as	adjusted	for
adjustments	to	the	number	of	shares	issuable	upon	exercise	or	the	exercise	price	of	a	Public	Warrant.	If	and	when	the
Public	Warrants	become	redeemable	by	us,	we	may	exercise	our	redemption	right	even	if	we	are	unable	to	register	or
qualify	the	underlying	securities	for	sale	under	all	applicable	state	securities	laws.	As	a	result,	we	may	redeem	the	Public
Warrants	listed	on	Nasdaq	as	set	forth	above	even	if	the	holders	are	otherwise	unable	to	exercise	the	Public	Warrants.
Redemption	of	the	outstanding	Public	Warrants	as	described	above	could	force	holders	to	(i)	exercise	the	Public
Warrants	and	pay	the	exercise	price	therefor	at	a	time	when	it	may	be	disadvantageous	for	holders	to	do	so,	(ii)	sell	the



Public	Warrants	at	the	then-	current	market	price	when	holders	might	otherwise	wish	to	hold	the	Public	Warrants	or
(iii)	accept	the	nominal	redemption	price	which,	at	the	time	the	outstanding	Public	Warrants	are	called	for	redemption,
we	expect	would	be	substantially	less	than	the	market	value	of	the	Public	Warrants.	None	of	the	6,	000,	000	warrants
(the"	Private	Placement	Warrants")	sold	at	a	price	of	$	1.	50	per	Private	Placement	Warrant	in	a	private	placement	to
the	Sponsor,	which	were	assumed	in	connection	with	the	closing	of	the	Business	Combination,	will	be	redeemable	by	us
so	long	as	they	are	held	by	the	Sponsor	or	their	permitted	transferees.	In	addition,	we	have	the	ability	to	redeem	the
outstanding	Public	Warrants	at	any	time	after	they	become	exercisable	and	prior	to	their	expiration,	at	a	price	of	$	0.	10
per	Warrant	if,	among	other	things,	the	Reference	Value	equals	or	exceeds	$	10.	00	per	share	(as	adjusted	for
adjustments	to	the	number	of	shares	issuable	upon	exercise	or	the	exercise	price	of	a	Public	Warrant).	In	such	a	case,	the
holders	will	be	able	to	exercise	their	Public	Warrants	prior	to	redemption	for	a	number	of	shares	of	Common	Stock
determined	based	on	the	redemption	date	and	the	fair	market	value	of	Common	Stock.	The	value	received	upon	exercise
of	the	Public	Warrants	(i)	may	be	less	than	the	value	the	holders	would	have	received	if	they	had	exercised	their	Public
Warrants	at	a	later	time	where	the	underlying	share	price	is	higher	and	(ii)	may	not	compensate	the	holders	for	the
value	of	the	Public	Warrants,	including	because	the	number	of	Common	Stock	received	is	capped	at	0.	361	shares	of
Common	Stock	per	Public	Warrant	(subject	to	adjustment)	irrespective	of	the	remaining	life	of	the	Public	Warrants.	We
have	the	ability	to	require	holders	of	the	Public	Warrants	to	exercise	such	warrants	on	a	cashless	basis,	which	will	cause
holders	to	receive	fewer	shares	of	Common	Stock	upon	their	exercise	of	the	Public	Warrants	than	they	would	have
received	had	they	been	able	to	exercise	their	Public	Warrants	for	cash.	If	the	Company	calls	the	Public	Warrants	for
redemption	after	the	redemption	criteria	described	elsewhere	in	Annual	Report	on	Form	10-	K	have	been	satisfied,	we
have	the	option	to	require	any	holder	that	wishes	to	exercise	their	Public	Warrants	to	do	so	on	a"	cashless	basis."	If	the
Company'	s	management	chooses	to	require	holders	to	exercise	their	Public	Warrants	on	a	cashless	basis,	the	number	of
our	Common	Stock	received	by	a	holder	upon	exercise	will	be	fewer	than	it	would	have	been	had	such	holder	exercised
the	Public	Warrant	for	cash.	This	will	have	the	effect	of	reducing	the	potential"	upside"	of	the	holder'	s	investment	in	the
Company.	The	exclusive	forum	clause	set	forth	in	the	warrant	agreement	governing	the	Public	Warrants	may	have	the
effect	of	limiting	an	investor'	s	rights	to	bring	legal	action	against	us	and	could	limit	the	investor'	s	ability	to	obtain	a
favorable	judicial	forum	for	disputes	with	us.	Our	outstanding	Public	Warrants	provide	for	investors	to	consent	to
exclusive	forum	to	state	or	federal	courts	located	in	New	York,	New	York.	This	exclusive	forum	may	have	the	effect	of
limiting	the	ability	of	investors	to	bring	a	legal	claim	against	us	due	to	geographic	limitations	and	may	limit	an	investor'	s
ability	to	bring	a	claim	in	a	judicial	forum	that	it	finds	favorable	for	disputes	with	us.	Alternatively,	if	a	court	were	to
find	this	exclusive	forum	provision	inapplicable	to,	or	unenforceable	in	respect	of,	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	adversely	affect	our	business	and	financial	condition.	Notwithstanding	the	foregoing,	nothing	in	the	warrant	limits
or	restricts	the	federal	district	court	in	which	a	holder	of	a	warrant	may	bring	a	claim	under	the	federal	securities	laws.
Our	business	and	operations	could	be	negatively	affected	if	we	become	subject	to	any	securities	litigation	or	shareholder
activism,	which	could	cause	us	to	incur	significant	expense,	hinder	execution	of	business	and	growth	strategy	and	impact	its	our
stock	price.	In	the	past,	following	periods	of	volatility	in	the	market	price	of	a	company	’	'	s	securities,	securities	class	action
litigation	has	often	been	brought	against	that	company.	Shareholder	activism,	which	could	take	many	forms	or	arise	in	a	variety
of	situations,	has	been	increasing	recently.	Volatility	in	the	stock	price	of	our	Common	Stock	or	other	reasons	may	in	the	future
cause	it	to	become	the	target	of	securities	litigation	or	shareholder	activism.	Securities	litigation	and	shareholder	activism,
including	potential	proxy	contests,	could	result	in	substantial	costs	and	divert	management	’	'	s	and	the	Board	board	’	of
director'	s	attention	and	resources	from	our	business.	Additionally,	such	securities	litigation	and	shareholder	activism	could
give	rise	to	perceived	uncertainties	as	to	our	future,	adversely	affect	our	relationships	with	service	providers	and	make	it	more
difficult	to	attract	and	retain	qualified	personnel.	Also,	we	may	be	required	to	incur	significant	legal	fees	and	other	expenses
related	to	43	any	securities	litigation	and	activist	shareholder	matters.	Further,	our	stock	price	could	be	subject	to
significant	fluctuation	or	otherwise	be	adversely	affected	by	the	events,	risks	and	uncertainties	of	any	securities	litigation
and	shareholder	activism.	If	our	operating	and	financial	performance	in	any	given	period	does	not	meet	the	guidance
provided	to	the	public	or	the	expectations	of	investment	analysts,	the	market	price	of	our	Common	Stock	and	Public
Warrants	may	decline.	We	may,	but	are	not	obligated	to,	provide	public	guidance	on	our	expected	operating	and
financial	results	for	future	periods.	Any	such	guidance	will	consist	of	forward-	looking	statements,	subject	to	the	risks
and	uncertainties	described	in	this	Annual	Report	on	Form	10-	K	and	in	our	other	public	filings	and	public	statements.
The	ability	to	provide	this	public	guidance,	and	the	ability	to	accurately	forecast	our	results	of	operations,	could	be
impacted	by	the	global	macroeconomic	events,	such	as	the	COVID-	19	pandemic	and	the	current	conflict	in	Ukraine	and
in	the	Middle	East.	Our	actual	results	may	not	always	be	in	line	with	or	exceed	any	guidance	we	have	provided,
especially	in	times	of	unfavorable	or	uncertain	economic	and	market	conditions,	such	as	the	current	global	economic
uncertainty	experienced	as	a	result	of	the	COVID-	19	pandemic	and	the	current	inflationary	environment	in	the	United
States.	If,	in	the	future,	our	operating	or	financial	results	for	a	particular	period	do	not	meet	any	guidance	provided	or
the	expectations	of	investment	analysts,	or	if	we	reduce	our	guidance	for	future	periods,	the	market	price	of	our
Common	Stock	and	Public	Warrants	may	decline	as	well.	Even	if	we	do	issue	public	guidance,	there	can	be	no	assurance
that	we	will	continue	to	do	so	in	the	future.	Our	management	does	not	have	prior	experience	in	managing	a	publicly
traded	company.	As	such,	the	management	team	may	encounter	difficulties	in	successfully	or	effectively	complying	with
our	reporting	and	other	obligations	under	federal	securities	laws	and	other	regulations	and	in	connection	with	operating
as	a	public	company.	Their	lack	of	prior	experience	in	dealing	with	the	reporting	and	other	obligations	and	laws
pertaining	to	public	companies	could	result	in	management	being	required	to	devote	significant	time	to	these	activities,



which	may	result	in	less	time	being	devoted	to	our	management	and	growth.	Additionally,	we	will	be	required	to	hire
additional	personnel	with	the	appropriate	level	of	knowledge,	experience,	and	training	in	the	accounting	policies,
practices	or	internal	controls	over	financial	reporting	required	of	public	companies.	We	may	be	required	to	incur
significant	expense	in	connection	with	these	efforts.	A	substantial	number	of	the	Company'	s	Common	Stock	are
restricted	securities	and	as	a	result,	there	may	be	limited	liquidity	for	our	Common	Stock.	A	substantial	portion	of	our
outstanding	shares	of	Common	Stock	currently	constitute	restricted	securities	and"	control"	securities	for	purposes	of
Rule	144	of	the	Securities	Act	or	otherwise	subject	to	a	contractual	lockup.	As	a	result,	there	may	initially	be	limited
liquidity	in	the	trading	market	for	our	Common	Stock	until	these	shares	are	sold	pursuant	to	an	effective	registration
statement	under	the	Securities	Act	or	the	shares	become	available	for	resale	without	volume	limitations	or	other
restrictions	under	Rule	144	and	are	otherwise	no	longer	subject	to	a	lockup	agreement.	Even	once	these	are	no	longer
restricted	or	a	registration	statement	for	such	shares	has	become	effective,	the	liquidity	for	our	Common	Stock	may
remain	limited	given	the	substantial	holdings	of	such	stockholders,	which	could	make	the	price	of	our	Common	Stock
more	volatile	and	may	make	it	more	difficult	for	investors	to	buy	or	sell	large	amounts	of	our	Common	Stock.	Our
Common	Stock	may	be	delisted	from	the	Nasdaq	Capital	Market	which	could	negatively	impact	the	price	of	our
Common	Stock,	liquidity	and	our	ability	to	access	the	capital	markets.	The	listing	standards	of	the	Nasdaq	Capital
Market	provide	that	a	company,	in	order	to	qualify	for	continued	listing,	must	maintain	a	minimum	stock	price	of	$	1.
00	and	satisfy	standards	relative	to	minimum	stockholders'	equity,	minimum	market	value	of	publicly	held	shares	and
various	additional	requirements.	If	we	fail	to	comply	with	all	listing	standards	applicable	to	issuers	listed	on	the	Nasdaq
Capital	Market,	our	Common	Stock	may	be	delisted.	If	our	Common	Stock	is	delisted,	it	could	reduce	the	price	of	our
Common	Stock	and	the	levels	of	liquidity	available	to	our	stockholders.	In	addition,	the	delisting	of	our	Common	Stock
could	materially	adversely	affect	our	access	to	the	capital	markets	and	any	limitation	on	liquidity	or	reduction	in	the
price	of	our	Common	Stock	could	materially	adversely	affect	our	ability	to	raise	capital.	Delisting	from	the	Nasdaq
Capital	Market	could	also	result	in	other	negative	consequences,	including	the	potential	loss	of	confidence	by	suppliers,
customers	and	employees,	the	loss	of	institutional	investor	interest	and	fewer	business	development	opportunities.	As
previously	reported,	on	December	30,	2024,	the	Company	received	the	Notice	from	the	Listing	Qualifications
Department	(the	“	Staff	”)	of	Nasdaq	notifying	the	Company	that,	for	the	previous	30	consecutive	business	days,	the
closing	bid	price	for	the	Company'	s	Common	Stock,	had	been	below	the	minimum	$	1.	00	per	share	required	for
continued	listing	on	The	Nasdaq	Capital	Market	under	Nasdaq	Listing	Rule	5450	(a)	(1)	(the	“	Bid	Price	Requirement
”).	The	Notice	has	no	effect	on	the	listing	of	the	Common	Stock	at	this	time,	which	continues	to	trade	on	The	Nasdaq
Capital	Market	under	the	symbol	“	BNAI	”.	In	accordance	with	Nasdaq	Listing	Rule	5810	(c)	(3)	(A),	the	Company	has
been	provided	an	initial	period	of	180	calendar	days,	or	until	June	28,	2025	(the	“	Compliance	Date	”),	to	regain
compliance	with	the	Bid	Price	Requirement.	If,	at	any	time	before	the	Compliance	Date,	the	bid	price	for	the	Common
Stock	closes	at	$	1.	00	or	more	for	a	minimum	of	10	consecutive	business	days,	the	Staff	will	provide	written	notification
to	the	Company	that	it	has	regained	compliance	with	the	Bid	Price	Requirement	(unless	the	Staff	exercises	its	discretion
to	extend	the	10-	day	period).	If	the	Company	is	not	in	compliance	with	the	Bid	Price	Requirement	by	the	Compliance
Date,	the	Company	may	qualify	for	a	second	180	calendar	day	period	to	regain	compliance	with	the	Bid	Price
Requirement.	To	qualify	for	an	additional	compliance	period,	the	Company	will	be	required	to	meet	the	continued
listing	requirement	for	market	value	of	publicly	held	shares	and	all	other	initial	listing	standards	for	The	Nasdaq
Capital	Market,	except	for	the	Bid	Price	Requirement,	and	will	need	to	provide	written	notice	of	its	intention	to	cure	the
deficiency	during	the	second	compliance	period,	by	effecting	a	reverse	stock	split,	if	necessary.	If	the	Company	does	not
qualify	for	or	fails	to	regain	compliance	during	the	second	compliance	period,	then	the	Staff	will	provide	written
notification	to	the	Company	that	its	Common	Stock	will	be	subject	to	delisting.	At	that	time,	the	Company	may	appeal
the	Staff'	s	delisting	determination	to	the	Nasdaq	Listing	Qualifications	Panel.	However,	there	can	be	no	assurance	that,
if	the	Company	receives	a	delisting	notice	and	appeals	the	delisting	determination,	that	such	an	appeal	would	be
successful.	The	Company	intends	to	monitor	the	closing	bid	price	of	its	Common	Stock	and	is	evaluating	available
options,	including	seeking	to	effect	a	reverse	stock	split,	to	resolve	the	noncompliance	matters	described	herein	and
intends	to	take	appropriate	steps	to	maintain	its	listing	on	Nasdaq.	However,	there	can	be	no	assurance	that	the
Company	will	be	able	to	regain	compliance	with	the	Bid	Price	Requirement.	The	issuances	of	additional	shares	of
Common	Stock	under	the	SEPA	may	result	in	dilution	of	holders	of	Common	Stock	and	have	a	negative	impact	on	the
market	price	of	the	Common	Stock.	Pursuant	to	the	SEPA,	we	may	issue	and	sell	up	to	$	50	million	of	shares	of	Common
Stock	to	YA	II	PN,	Ltd.	("	Yorkville	”),	of	which	we	have	sold	$	1,	825,	518	through	March	28,	2025.	The	price	at	which
we	may	issue	and	sell	shares	may	be	at	either	(i)	96	%	of	the	daily	VWAP	of	the	Common	Stock	for	any	period
commencing	on	the	receipt	of	the	advance	notice	by	Yorkville	and	ending	on	4:	00	p.	m.	on	the	applicable	advance	notice
date	or	(ii)	97	%	of	the	lowest	daily	VWAP	of	the	Common	Stock	during	the	three	trading	days	following	a	notice	to	sell
to	Yorkville,	provided	that	we	are	subject	to	certain	caps	on	the	amount	of	shares	of	Common	Stock	that	we	may	sell	on
any	single	day.	Assuming	that	(a)	we	issue	and	sell	the	full	$	50	million	of	shares	of	Common	Stock	under	the	SEPA	to
Yorkville,	(b)	no	beneficial	ownership	limitations,	and	(c)	the	issue	price	for	such	sales	is	$	1.	00	per	share,	such
additional	issuances	would	represent	in	the	aggregate	approximately	47,	537,	977	additional	shares	of	Common	Stock,
respectively,	or	approximately	52.	9	%	of	the	total	number	of	shares	of	Common	Stock	outstanding	as	of	March	27,	2025,
after	giving	effect	to	such	issuance.	The	timing,	frequency,	and	the	price	at	which	we	issue	shares	of	Common	Stock	are
subject	to	market	prices	and	management'	s	decision	to	sell	shares	of	Common	Stock,	if	at	all.	Yorkville	may	resell	all,
some	or	none	of	the	shares	of	Common	Stock	it	beneficially	owns	from	time	to	time	in	its	discretion	and	at	different
prices	subject	to	the	terms	of	the	SEPA.	As	a	result,	investors	will	likely	pay	different	prices	for	those	shares,	and	so	may



experience	different	levels	of	dilution	(and	in	some	cases	substantial	dilution)	and	different	outcomes	in	their	investment
results.	Investors	may	experience	a	decline	in	the	value	of	the	shares	they	purchase	as	a	result	of	future	issuances	by	the
Company,	whether	to	Yorkville	or	others	at	prices	lower	than	the	prices	such	investors	paid	for	their	shares.	In	addition,
if	we	issue	a	substantial	number	of	shares	to	such	parties,	or	if	investors	expect	that	we	will	do	so,	the	actual	sales	of
shares	or	the	mere	existence	of	the	SEPA	may	adversely	affect	the	price	of	our	Common	Stock	or	make	it	more	difficult
for	us	to	sell	equity	or	equity-	related	securities	in	the	future	at	a	desirable	time	and	price,	or	at	all.	The	issuance,	if	any,
of	Common	Stock	would	not	affect	the	rights	or	privileges	of	the	Company'	s	existing	stockholders,	except	that	the
economic	and	voting	interests	of	existing	stockholders	would	be	diluted.	Although	the	number	of	shares	of	Common
Stock	that	existing	stockholders	own	would	not	decrease	as	a	result	of	these	additional	issuances,	the	shares	of	Common
Stock	owned	by	existing	stockholders	would	represent	a	smaller	percentage	of	the	total	outstanding	shares	of	Common
Stock	after	any	such	issuance,	potentially	significantly	smaller.


