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Adverse developments affecting the financial services industry, including events or concerns involving liquidity, defaults or
non- performance by financial institutions, could adversely affect our business, financial condition or results of operations, or
our prospects. The funds in our operating account and our trust account are held in banks or other financial institutions. Our cash
held in non- interest bearing and interest- bearing accounts would exceed any applicable Federal Deposit Insurance Corporation
(““ FDIC ”) insurance limits. Should events, including limited liquidity, defaults, non- performance or other adverse
developments occur with respect to the banks or other financial institutions that hold our funds, or that affect financial
institutions or the financial services industry generally, or concerns or rumors about any events of these kinds or other similar
risks, our liquidity may be adversely affected. For example, on March 10, 2023, the FDIC announced that Silicon Valley Bank
had been closed by the California Department of Financial Protection and Innovation. Although we did not have any funds in
Silicon Valley Bank or other institutions that have been closed, we cannot guarantee that the banks or other financial institutions
that hold our funds will not experience similar issues. In addition, investor concerns regarding the U. S. or international financial
systems could result in less favorable commercial financing terms, including higher interest rates or costs and tighter financial
and operating covenants, or systemic limitations on access to credit and liquidity sources, thereby making it more difficult for us
to acquire financing on terms favorable to us in connection with a potential business combination, or at all, and could have
material adverse impacts on our liquidity, our business, financial condition or results of operations, and our prospects. Our
business may be adversely impacted by these developments in ways that we cannot predict at this time, there may be additional
risks that we have not yet identified, and we cannot guarantee that we will be able to avoid negative consequences. Risks
Related to Being Deemed an Investment Company If we were deemed to be an investment company for purposes of the
Investment Company Act of 1940, as amended (the “ Investment Company Act ), we may be forced to abandon our
efforts to complete an initial business combination and instead be required to liquidate the Company. There is currently
uncertainty concerning the applicability of the Investment Company Act to a special purpose acquisition company (“
SPAC ”) and we may in the future be subject to a claim that we have been operating as an unregistered investment
company. If we are deemed to be an investment company for purposes of the Investment Company Act, we might be
forced to abandon our efforts to complete an initial business combination and instead be required to liquidate. If we are
required to liquidate, our investors would not be able to realize the benefits of owning stock in a successor operating
business, including the potential appreciation in the value of our stock and warrants following such a transaction, and
our warrants would expire worthless. The longer that the funds in the trust account are held in short- term U. S.
government securities or in money market funds invested exclusively in such securities, the greater the risk that we may
be considered an unregistered investment company, in which case we may be required to liquidate. We are currently not
in compliance with the Nasdaq continued listing requirements. If we are unable to regain compliance with Nasdaq’ s
listing requirements, our securities could be delisted, which could affect our securities’ market price and liquidity. On
October 11, 2023, BurTech received a notification letter (the “ Notice ”) from the Listing Qualifications Department of
The Nasdaq Stock Market LLC (“ Nasdaq ”) indicating that it was not in compliance with Nasdaq Listing Rule 5450 (a)
(2) (the “ Listing Rule ”) for failing to maintain a minimum of 400 Total Holders for continued listing, which is required
by the Nasdaq Global Market. The Notice had no immediate effect on the listing or trading of the Company’ s common
stock on the Nasdaq Global Market. The Notice states that the Company has 45 calendar days from the date of the
Notice, or until November 27, 2023, to submit a plan to regain compliance with the Listing Rule, and if accepted, Nasdaq
may grant the Company up to 180 calendar days from the date of the Notice, or until April 8, 2024, to regain compliance.
BurTech submitted a plan to Nasdaq to regain compliance with the Listing Rule on November 27, 2023. On April 16,
2024, the Company reported 522 total holders of stock, meeting the minimum 400 total holders requirement for The
Nasdaq Global Market as per Listing Rule 5450 (a) (2). The Company has received confirmation of compliance from
Staff on April 26, 2024, closing the matter. We have identified material weaknesses in our internal control over financial
reporting relating to our inadequate control for the withdrawal of funds from the Trust Account and inadequate control
for the accounting for class a common stock subject to possible redemption as of December 31, 2023. If we are unable to
develop and maintain an effective system of internal control over financial reporting, we may not be able to accurately
report our financial results in a timely manner, which may adversely affect investor confidence in us and materially and
adversely affect our business and operating results. As described elsewhere in this Report, we have identified material
weaknesses in our internal controls over financial reporting relating to our inadequate control for the timing of
withdrawals of funds from the Trust Account and inadequate control for the accounting for class a common stock
subject to possible redemption. 19A 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 financial statements will not be prevented, or detected and corrected on a timely basis. Effective internal
controls are necessary for us to provide reliable financial reports and prevent fraud. To respond to the material
weakness we identified, we plan to incorporate enhanced communication and documentation procedures between our
operations team and the individuals responsible for preparation of financial statements, as described in Part II, Item 9A:
Controls and Procedures included in this Report. We continue to evaluate steps to remediate the material weakness.
These remediation measures may be time consuming and costly and there is no assurance that these initiatives will



ultimately have the intended effects. If we identify any new material weaknesses in the future, any such newly identified
material weakness could limit our ability to prevent or detect a misstatement of our accounts or disclosures that could
result in a material misstatement of our annual or interim financial statements. In such case, we may be unable to
maintain compliance with securities law requirements regarding timely filing of periodic reports in addition to
applicable stock exchange listing requirements, investors may lose confidence in our financial reporting and our stock
price may decline as a result. We cannot assure you that the measures we have taken to date, or any measures we may
take in the future, will be sufficient to avoid potential future material weaknesses. We, and following our initial business
combination, the post- business combination company, may face litigation and other risks as a result of the material
weaknesses in our internal control over financial reporting. We identified material weaknesses in our internal controls
over financial reporting. As a result of such material weaknesses and other matters raised or that may in the future be
raised by the SEC, we face the potential for litigation or other disputes which may include, among others, claims
invoking the federal and state securities laws, contractual claims or other claims arising from the material weaknesses in
our internal control over financial reporting and the preparation of our financial statements. As of the date of this
Report, we have no knowledge of any such litigation or dispute. However, we can provide no assurance that such
litigation or dispute will not arise in the future. Any such litigation or dispute, whether successful or not, could have a
material adverse effect on our business, results of operations and financial condition or our ability to complete a business
combination. ITEM 1B. UNRESOLVED STAFF COMMENTSNot applicable. ITEM 1. C. CYBERSECURITYWe are
a special purpose acquisition company with no business operations. Since our IPO, our sole business activity has been
identifying and evaluating suitable acquisition transaction candidates. Therefore, we do not consider that we face
significant cybersecurity risk and have not adopted any cybersecurity risk management program or formal processes for
assessing cybersecurity risk. Our board of directors is generally responsible for the oversight of risks from cybersecurity
threats, if there is any. We have not encountered any cybersecurity incidents since our IPO. ITEM 2. PROPERTIESOur
executive offices are located at 1300 Pennsylvania Ave NW, Suite 700, Washington, DC 20004, and our telephone
number is (202) 600- 5757. Commencing on the date our securities are first listed on Nasdaq, we have agreed to pay
BurTech LP, LLC, our sponsor, a total of $ 10, 000 per month for office space, utilities and secretarial and
administrative support. We consider our current office space adequate for our current operations. ITEM 3. LEGAL
PROCEEDINGSWe may be subject to legal proceedings, investigations and claims incidental to the conduct of our
business from time to time. We are not currently a party to any material litigation or other legal proceedings brought
against us. We are also not aware of any legal proceeding, investigation or claim, or other legal exposure that has a more
than remote possibility of having a material adverse effect on our business, financial condition or results of operations.
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