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We are an early- stage company with a history of losses. We have not been profitable historically and may not be able to achieve
profitability in the future. Our financial statements as of and for the year ended December 31, 2623-2024 included elsewhere in
this Annual Report on Form 10- K have been prepared assuming we will continue as a going concern. If we are unable to
generate sufficient cash flow to sustain our operations or raise additional capital in the form of debt or equity financing, this
could affect our ability to continue as a going concern in the future. Since its inception in 2015, Nuburu has incurred significant
net losses and has used significant cash in its business. As of December 31, 2023-2024 , Nuburu had an accumulated deficit of
approximately § $+131 . 9—8 million, dnd for the year ended December 31, %92—3—2024 Nuburu had a net 10ss of dpplOledtely
3> %9—34 -7’—5 million —W : 6 ;

the fmeseedble future and, even if we increase our revenues, there is no s_uarantee that we will ever become prohtable Ou1

ablllty to achieve prohtablhty n the futule will depend on a number of factors mel-ud-mg—*stleeessftﬂ-l-y—tmp’:emeﬁt—mg—eﬁf

to sustain or increase our prohtablhty n the long term and-eur-. Qur busmess may be dlsrupted at any time due to numerous
factors outside of our control, including changes in the general macroeconomic outlook, local and regional volatility, global
trade disputes, political instability, expropriation or nationalization of property, public health emergencies, and related
government policies and restrictions designed to mitigate the effects of such emergencies, civil strife, strikes, insurrections, acts
of terrorism, hostilities or the perception that hostilities may be imminent, military conflict, acts of war, including sanctions or
other restrictiv e dCthl]S by the Unlted States or other countrles and natural dlsdsters We feeewed—fewer—pfeeeeés—ffeﬁa—ﬂ%e

our business plan and strategy and 1f we are unable to raise such capital when needed, or on aeceptable terms, thdt could have a
material adv erse effect on our ablllty to meet our flmncml obhgdtlons and support contmued growth dnd dev elopment

W v As a result, we expect for some time to continue
to incur substdntldl opemtmo expenses Wlthout s_eneratmg sufl‘luent revenues to cover expenditures. We-wilneed-te-obtaitt
3 8 —In addition, changing circumstances, some of
Wthh may be beyond our control could cause us to consume capltdl s1s_mhcdnt1y faster than we cunently antlclpate and we
may need to seek additional funds sooner thdn pldnned




advefsel-y-rm-paet—eﬂﬁbﬁs-rﬂess—w e may a-}se—obldm -fuﬁheihlundmu IthLWh pubhc or priv dlL equm o[lumﬂs Dll\dlL

investment in public equity sex-(" PIPE "), offerings, debt financings, joint ventures, partnerships, collaborations, and licensing
arrangements, through obtaining credit from financial institutions or other sources. If we raise additional funds through future
issuances of equity or convertible debt securities, our then existing stockholders could suffer significant dilution, and any new
equity securities we issue could have rights, preferences, and privileges superior to those of holders of our Common Stock. If we
raise additional funds through issuances of debt, we may be subject to restrictions on our operating activities. However, if we
are unable to raise capital when needed or on acceptable terms, that could have a material adverse effect on our continued
growth and development and / or we may be forced to cease operations. In addition, if adequate capital is not available to us, it
may create substantial doubt among third parties, including suppliers and potential customers. Such doubt could adversely
impact our business, reputation, prospects, and our financial statements. The report from our auditors for our financial
statements for the year ended December 31, 2023-2024 included a qualification expressing substantial doubt about our ability to
continue as a going concern. The inclusion of a going concern qualification could materially limit our ability to raise additional
funds through the issuance of equity or debt securities or otherwise. ©urTo achieve our growth objectives, our management
will rely on a rapid succession of strategic acquisitions, investments and procurement arrangements, the pace and scope
of whlch may have the potentlal to adversely affect the day- to- day operation of our business ts-etrrently-dependentomna
b , and er-our cash flows theless-of, any-signifieant

eustomer-financial condition and results of 0perat10ns. We are aggressively pursuing our growth strategy through a
series of acquisitions , eetld-investments and procurement arrangements. For a company of our size and resources, the
rapid pace and volume of deal- making activity may create risks and uncertainties that can have a material adverse effect
on Nuburir—s-the daily conduct of our business, and negatively impact our cash flows, financial condition and results of
operations. For example, we are exposed to the risk that the day- to- day management, oversight, and operation of our
business and our financial results may be adversely affected by: ¢ the time and attention spent by our senior
management and leadership in the identification and evaluation of prospective strategic initiatives, and the negotiation,
funding and closing of those we choose to pursue; the time, attention and resources diverted to the integration of
acquired businesses; the need to secure funding for new acquisitions and strategic investments or transactions; * the
exposure to successor liabilities not sufficiently identified, quantified or understood prior to the closing of a strategic
transaction; e the financial needs and management and operational improvements that may be necessary with respect to
targets that are start- ups or emerging growth investments; and ¢ the potential loss of valuable existing employees or
customers as a result of our entering into a strategic transaction with a counterparty with whom they may not wish to
continue in an employment or commercial relationship. We have incurred and may continue to incur substantial
indebtedness to finance acquisitions. We have also issued equity and may issue additional equity, or convertible
securities in connection with such acquisitions. Debt service requirements could represent a significant burden on our
results of operations and financial condition, and the issuance of additional equity or convertible securities could be
dilutive to our existing stockholders. Our growth objectives require substantial capital that we may be unable to obtain,
or may only obtain at a cost or under terms that adversely affect our cash flows, financial condition and results of
operations. In the event that our acquisitions or capital expenditure requirements are greater than the amounts then
available to us, we may not be able to obtain funding from such alternative sources of capital, and may be required to
curtail or eliminate contemplated activities. Even if we can obtain capital from alternative sources, the terms of such
fundings may not be favorable to us. In particular, the terms of any debt financing may include covenants that
significantly restrict our operations. Our inability to grow as planned may reduce our chances of maintaining and
improving profitability. We may have difficulty managing growth in our business, which could adversely affect our
financial condition and results of operations. Growth in accordance with our business strategy, if achieved, could place a
significant strain on our financial, operational and management resources. As we expand the scope of our activities and

our geographic coverage through both organic growth and acquisitions, there will be additional demands on our
financial, legal, accounting, technical, operational and management resources. The fallure to continue to upgrade our
technical, administrative, operating and financial control systems

eustomers-for— or a-substantialportiorrefttsrevenue—During-the ye&n&eﬁéed—BeeembeH-l—occurrence of unexpected
expansion difficulties . 2623;-including the failure twe-- to recruit eustomers-aceounted-for39-%-and retain experlenced

managers and %9%—6%N&buﬂhs—feveﬁue—respeefwe+y—9tmg—fhe—other professmnals ye&n&eﬁded—BeeembeH-l—

-bss—e-f—&n—ys%g&i—ﬁe&rrt—eusfemer—wuld have a maluml adverse effect on N&bﬂfu—our busmess, liquidity p0s1t10ns, ﬁnanclal
condition, results of operations and prospects and our ability to successfully or timely execute our business strategy. We

may experience difficulties in integrating acquired assets into our business and in realizing the expected benefits of an
acquisition. The success of an acquisition, if achieved, will depend in part on our ability to realize anticipated business
opportunities and benefits from combining the acquired assets with our business in an effective and efficient manner.
The integration process could take longer than anticipated and could result in the loss of key employees, the disruption of
each company ’ s ongoing businesses, tax costs or inefficiencies or inconsistencies in standards, controls, information
technology systems, procedures and policies, any of which could adversely affect our ability to maintain relationships
with customers, employees or third parties or our ability to achieve the anticipated benefits, and could harm our



financial performance. If we are unable to successfully or timely integrate acquired assets with our business, we may
incur unanticipated liabilities and be unable to reahze the antlclpated beneﬁts, and our busmess, results of operations
and financial condition could & G eompleted;-delayed;
e&neel-ed—eﬁedﬂeed—ﬁﬂﬂ—be—fepheedﬂmﬂa—new&materlally and adversely affected Antltrust and other legal challengesWe
may face antitrust and other legal challenges when acquiring controlling interests in other business-businesses ;it)-that
Nuburit—s-, which could negatively impact our ability to close acquisition transactions. Antitrust enforcement is eurrent
currently a priority of the Federal Trade Commission, the Department of Justice eustomers-will-eontinte-to-ttitize Nubur®
sserviees-eonsistent-with-historteal-volumes-or-atall;-and many state agencies. The increasingly challenging antitrust
enforcement environment and 7or<(iit)-that Nuburt’s-eustomers-witl renew-their— other manufaetaringregulatory review or
approval processes could significantly delay or even prevent or-our serviees-eontraets-with-Nuburt-on-aceeptable-terms

ability to acquire controlling interests in other businesses and increase or-our at-att-acquisition costs, which could

adversely affect our overall growth strategy . Our limited operating history and-the-novelty-of our-blietasersystems-make

evaluating our business, the risks and challenges we may face and our future prospects difficult. From our inception in 2015 to

the present, we have focused principally on developing our blue laser systems s-whieh-are-the-systems-we-are-seekingto

eemmeretalize- As a result, we have a limited history opcmlmﬂ our busmcss and therefore a limited hlslmy upon which you
can base an investment decision. W ; ; : . i

or we adjust our estimates in future periods, our operating results and financial pogmon could bc malcrlally and ad\'crs‘cly
affected. You should consider our prospects in light of the risks and uncertainties emerging companies encounter when

introducing new lcchnol(wus into a u)mpulll\ ldlld%k,dpL The-engineeringofeertain-of-ourlasersystems-is-sti-n-the







results-ofoperations—Oursystems-involve a lengthy sales and ll]SthdthH cycle, and 1f we fall to Close sales on a regular and
timely basis it could harm our business. The long sales cycles for our products may cause us to incur significant expenses

without offsetting revenues. In order to make a sale, we must typically provide a significant level of education to prospective
customers regarding the use and benefits of our predaet-products and our technology {see-ftemrt—Business—Sales-and
Marleeting-. The period between initial discussions with a potential customer and the sale of our product typically depends on
a number of factors, including the potential customer’ s attitude towards innovative products, the potential customer’ s budget
and whether the potential customer requires financing arrangements. Prospective customers often undertake a significant
evaluation process, which may further extend the sales cycle. While our customers are evaluating our products we may incur
substantial sales, marketing and research and development expenses in exploring and demonstrating the suitability of our
products to a customer’ s needs. Once a customer makes a formal decision to purchase our product, the fulfillment of the sales
order by us requires a substantial amount of time. This lengthy sales and installation cycle is subject to a number of significant
risks over which we have little or no control. Because of both the long sales and installation cycles, we may expend significant
resources on attracting prospective customers without having certainty of generating sales. These lengthy sales and installation
cycles also increase the risk that our customers fail to satisty their payment obligations or cancel orders before the completion of
the transaction or delay the planned date for installation. If a customer terminates for convenience, we may be unable to recover
some of our costs that we incurred prior to cancellation. We may need to procure long lead time items or place large order lot
quantities for critical material well in advance of a termination leaving us with excess inventory. Our operating expenses are
based on anticipated sales levels, and certain of our expenses are fixed. If we are unsuccessful in closing sales after expending
significant resources or if we experience delays or cancellations, we may incur significant expenses without ever receiving
revenue to offset those expenses, which would mdterlally ddversely atfect our busmess and results of operations. Beeause-ofthe

-}eweikt-l‘taﬂ—we—expeet—lf we fall to meet our customers’ price expectatlons demand for our produuts Could be negatl\ ely
impacted and our business and results of operations could suffer. Our long- term success will depend in part on our ability to
price our products competitively. Many factors, including our production and personnel costs and our competitors’ pricing and



marketing strategies, can significantly impact our pricing strategies. If we fail to meet our customers’ price expectations in any
given period, demand for our ploduets could be negatively 1mpaeted and our business and results of operations could suffer. We

anticipate € that have-eonsiderable-bargaining-power-we will derive a

portion of our revenue from government entltles W&&reh—mayhfeqtnfe—us—te—&gfee—te—tefms—and eonditions-that-significant
changes in the contractlng or fiscal p011c1es of such government entltles could hd\ e an adverse eﬁeet on our business ot

eeﬂ%faefs—mﬂa—eeﬁatn—geﬂfeﬁnﬂen%eﬂ&ﬁes—aﬂd-&he—uowth of our busmess may be 1mpaeted by our partnershlps with S'tle'h

government entities and on our successful procurement of additional government contracts. However, demand is often
unpledlctable from government entities, and the1e can be no assurance thdt we will be able to genelate -fttft-heﬁ evenue from the

%M%ﬁem%ef&kfeveﬂtte—fespeefwel-y— Factms that Could 1mpede our ablllty to generate revenue hom government

contracts, include, but are not limited to: * public sector budgetary cycles and funding authorizations; ¢ changes in fiscal or
Contraetmg pollCles * decreases in available government funding; ° chdnges in government plograms or applicable

---- 6 and pa-ymeﬁt

v D
unable to attract dnd retain key employees and hire qualified mdnagement, technical, engineering, and sales peIsonnel. our
ability to compete and successfully grow our business could suffer. We believe that our success and our ability to reach our
strategic objectives are hwhly dependent on our ability to recruit and 1etdm key management, techm al, engineering, production
and sales personnel. eettt ee




-Sa-}es—efﬁeer—lf we are unable to recruit or retain any of our key employees thls could dmupt our operations, deldy the
de\ elopment dnd 1nnoductlon of our products dnd services and nega m\/ely impact our business, plospects financial condmon

eeﬂﬂﬁﬂ’ée—}eﬂgefd-tsf&nees— lf we lose a membe1 of our mandgement team or othe1 key employee it may ploxe dm‘leult f01 us to
replace him or her with a similarly qualified indiv 1dua] with experience in the laser industry, which could impact our business
and opemtlnﬂ success. In addition, we do not th “key person ” life insurance polleles covering any of our officers or other key

vty y—Our expectations and targets reg zndlng the
times when we w1]1 ldllI]Lh our products depend in large pdlt upon assumptions, estimates, measurements, testing, analyses and
data developed and performed by us, which if incorrect or flawed, could have a material adverse effect on our actual operating
results and performance. Our expectations and targets regarding the times when we will launch our products reflect our current
expectations and estimates. Whether we will achieve these objectives when we expect depends on a number of factors, many of
which are outside our control, including, but not limited to: * success and timing of our development activity and ability to

de\ e]op systems thdt aehle&e our desned perfonnance metlles and dChle\ e any quumte industry validations; * unanticipated

eompetitors:—our-ability-to-manage-otr-growthre-adverse de\felopnlents n 1e1at10nsh1ps with any pmtnels including

termination of any partnerships or changes in our partners’ timetables and business plans, which could hinder our development
efforts; and * whether we can manage Ie]dthHShlpS w1th key supphels and the dmllablllty of the raw materials and Components

we need ’fe—pfeeﬂfe—ffeﬁa—t-heﬂa—

any of these or other factors, most of which are beyond our control, could materially and adversely affect our dblllty to aehle&e
our objecnves when p]anned and our business, results of operations and financial results. We expect €ertain-estimates-of-market

----- 0 ofn STOW : 6 toincurbe—maeeﬂr&te#Phtsﬁmﬁtal—Repofﬁeﬁ—FefﬁrH—IGme}udes



, including these-related-to-projeet-stoppage,ean-be-diffienit
. but not hmlted to, se&fe'tﬁ'—ef—ﬂ&mfa-l-feseufees;

e*peﬂses—rﬂe}ud-mg—bﬁt—ﬂe{—}nﬁﬁed-te—those reldtum to research and development procurement of raw mdtendls and

components, capital spending, leases, sales and distribution as we build our brand and market our {asersystems-products and

services , and general dnd administrative costs as we scale our operatlons —Gtrr—abﬁtw—te—beeeme—pfeﬁfab}e-rrﬁhe—fufufe—wrﬂ—ﬁet

to etf1c1ent1y deswn appropriately price, and cost- effectiv ely produce, sell and dlstrlbute our -}aseies-ys-tems—products and
serv1ces our antlclpdted margins, profltdblhty and prospects would be mdterlally and ad*fefsely—a—ffeeted—@ttr—abrhfy—te—use—ﬂet—

fe—us—aﬂd-euihf&&rfe—e&sh—ﬂews—eet&d—be-ddversely affected. Our insurance coverage may not adequately protect us from harm or
losses we may suffer. We may be subject, in the ordinary course of business, to losses resulting from product liability, accidents,
acts of God, and other claims against us, for which we may have no insurance coverage. As a general matter, the policies that
we do or may have may include significant deductibles, and we cannot be certain that our insurance coverage will be sufficient
to cover future losses or claims against us. A loss that is uninsured or which exceeds policy limits may require us to pay
substantial amounts, which could adversely affect our financial condition and operating results. Furthermore, although we plan
to obtain and maintain insurance for damage to our property and the disruption of our business, this insurance may be
challenging to obtain and maintain on terms acceptable to us and may not be sufficient to cover all of our potential losses. There
is no assurance that we will be able to execute on our business model. Investors should be aware of the difficulties normally
encountered by a new enterprise, many of which are beyond our control, including substantial risks and expenses in the course
of establishing or entering new markets, developing and commercializing new products and technologies, organizing operations
and undertaking marketing activities. The likelithood of our success must be considered in light of these risks, expenses,
complications, delays and the competitive environment in which we operate. We will continue to encounter risks and difficulties
frequently experienced by pre- commercial and early- commercial stage companies, including scaling up our infrastructure and
headcount, and may encounter unforeseen expenses, difficulties or delays in connection with our growth. Any investment in our
Company is therefore highly speculative and could result in the loss of your entire investment. Expanding operations
internationally will subject us to a varlety of risks and uncermntles that could adv ersely affect our business and opemtmﬂ
results. As W

differentjurisdietions;and-as-we eeﬁﬁﬁue—te—expdnd our business we may seek to partner with customers, suppliers and other




partners around the world. Managing further international expansion will require additional resources and controls. Any
expdrmon mtemdtlondlly Could subject our busmess to risks assoudted Wlth mternatlondl opeldtlons mcludum difficulties in

#rstaffing and managing forel,(an operations due to dlﬁerences in culture, laws and customer expectatlons. and the increased
travel, infrastructure, and legal and Comphame costs associated with mternatlondl operations +installattonrehalenges-whieh

compliance with multiple, potentlally COHﬂlCtmL and changing governmental laws, regulations, and permitting processes
including environmental, banking, employment, tax, privacy, safety, security and data protection laws and regulations; °
compliance with U. S. and foreign anti- bribery laws including the Foreign Corrupt Practices Act and the U. K. Anti- Bribery
Act; » greater difficulties in securing or enforcing our intellectual property rights in certain jurisdictions, or in potential
infringement of third- party intellectual property rights in new jurisdictions; ¢ difficulties in collecting payments in foreign
currencies and associated foreign currency exposure; ¢ increases or decreases in our expenses caused by fluctuation in foreign
currency exchange rates; * restrictions on repatriation of foreign earnings; ¢ compliance with potentially conflicting and
changing laws of taxing jurisdictions where we conduct business and compliance with applicable U. S. tax laws as they relate to
international operations, including product transfer pricing, the complexity and adverse consequences of such tax laws, and
potentially adverse tax consequences due to changes in such tax laws; ¢ changes in import and export controls and tarifts
imposed by the United States or foreign governments; * changes in reguldtlons fegafd-rﬂg—feeyel-mg—aﬂd-t-l‘t&eﬂd-eﬂ-rfe—e-ﬁeuf
pfeduefs—-—eh&nges—rn—feg&}a-&eﬂs—that Would prevent us hom domg business i in speuhed counmes

ernovel teuhnologles to prodme blue deelength lasers, and potentlal Customels may be hesitant to mdke a significant

investment in our technology or switch from the technology they are currently using. We use The-designof-ourlasersystems
are-based-onnovel technologies that are deployed in a novel way and will compete with currently existing technologies, such as

infrared fiber lasers. Even if our products fasersystems-are superior to existing lasers irterms-ofweldingspeed-and-energy

effieterrey, potential customers may choose products from our competitors that are based on existing technologies, such as
mhdred flber ldser technolos_y, due to wider market dcceptance dnd famlhdnty w1th such teuhnologles Add-rt—teﬂa-l-lry—Moreover,




aHeW-fhefn—te—eeﬁﬁpete—fer—eﬁsfefnefs—mef&effeeﬁve}y— ()LII market is ChdldCtel ized by ldpld technolovlcal changes ﬁﬁd‘
evolving-standards-demanding a significant investment in research and development, and, if we fail to address changing market
conditions, our business and operating results will be harmed. Our market is subject to rapid innovation and technological
change. While we intend to invest substantial resources to remain on the forefront of technological development, continuing
advances in industrial-welding-and-3D-printing-technology, changes in customer requirements and preferences and the
emergence of new standards, regulations and certifications could adversely affect adoption of our products either generally or for
particular applications. Our ability to compete n-the-industrial-welding-and-3D-printing-market-depends, in large part, on our
success in developing and introducing our products in a timely fashion, in improving our existing products and technology and
finding new applications for our technology. We believe that we must continuously enhance and expand the functionality and
features of our products and technologies in order to remain competitive. However, we may not be able to +=develop cost-
etfectl\ e new products and technolovles that address the mcreasmvly complex needs of prospective customers —‘—eﬂ-h&ﬂee-euf




. Risks Relating to Litigation and

RegulatlonChanges Reg-u-}&ﬁeﬂ—eh&nges—m laws or reguldtlons or a failure to comply with any laws and regulations, may
adversely affect our business and results of operations. We are subject to laws and regulations enacted by national, regional, and
local governments. Compliance with, and monitoring of, applicable laws and regulations may be difficult, time consuming, and
costly. Those laws and regulations and their interpretation and application may also change from time to time and those changes
could have a material adverse effect on our business, investments, and results of operations. In addition, a failure to comply with
appllcdble laws or reguldtlons as mterpleted and apphed could hdve a material adv erse eﬁect on our busmess —Litigation;

and data protection could increase our costs and ddversely atfect our busmess opportumtles In dddmon the ongoing costs of
complying with such laws, regulations, and rules could be significant. We are subject to various laws regarding privacy,
information security and data protection. In particular, our handling of data relating to individuals is subject to a variety of laws
and regulations relating to privacy, data protection, and information security, and it may become subject to additional
obligations, including contractual obligations, relating to our maintenance and other processing of this data. For example, the
European Union’ s General Data Protection Regulation, or GDPR, and similar legislation adopted in the U. K., impose stringent
data protection requirements and provides for significant penalties for noncompliance. In the United States, California has
enacted legislation, the California Consumer Privacy Act, or CCPA, that, among other things, requires covered companies to
prox 1de dlsclosures to California consumers, and athId such consumers abilities to opt- out of Certam sales of personal

requirements dppllCdble to our Collectlon use, processing, md disclosure of various types of data, and may be bound by, or
voluntarily comply with, self- regulatory or other industry standards relating to these matters. These laws, regulations, and other
obligations, and changes in their interpretation, could require us to modify our operations and practices, restrict our activities,
and increase our costs in the future, and it is possible that these laws, regulations, and other obligations may be inconsistent with
one another or be interpreted or asserted to be inconsistent with our business or practices. Any actual or perceived inability to



adequately address privacy and security concerns or to comply with applicable laws, rules, regulations, and other actual or

asserted obligations relating to privacy, data protection, and information security could result in claims, demands, and litigation
by private parties, investigations and other proceedings by regulatory authorities, fines, penalties, and other liabilities, and have
an adverse etfect on our busmess prospects results of operations, flmlnudl posmon and reputdtlon Our-business-may-depend

various export controls and trade dnd economic sanctions laws and regulations that Could negatively affect our business and may
change due to diplomatic and political considerations outside of our control. We expect to do business ship-eurproduetste
eountries-throughout the world. Doing business on a global basis requires us to comply with anti- corruption laws and
regulations imposed by governments around the world with jurisdiction over our operations, including the U. S. Foreign Corrupt
Practices Act and the U. K. Bribery Act 2010, as well as the laws of the countries where we do business. We are also subject to
various trade restrictions, including trade and economic sanctions and export controls, imposed by governments around the
world with jurisdiction over our operations. For example, in accordance with trade sanctions administered by the Office of
Foreign Assets Control and the U. S. Department of Commerce, we are subject to limitations on or are prohibited from engaging
in transactions involving certain persons and certain designated countries or territories, including Belarus, Cuba, Iran, Syria,
North Korea, Russia, and certain occupied territories in Ukraine. In addition, our products are subject to export regulations that
can involve significant compliance time and may add additional overhead cost to our products. In recent years the U. S.
government has had a renewed focus on export matters. For example, the Export Control Reform Act of 2018 and regulatory
guidance have imposed additional controls, and may result in the imposition of further additional controls, on the export of
certain “ emerging and foundational technologies. ” Our current and future products may be subject to these heightened



business- We could be hable for env1r0nmental damages resultlng from our operations, which could impact our reputation, our
business, and our operating results. We are subject to federal, state, and local environmental laws and regulations and may
become subject to environmental laws in foreign jurisdictions in which we may operate or into which we ship our products.
Environmental laws and regulations can be complex and may often change. These laws can give rise to liability for
administrative oversight costs, cleanup costs, property damage, bodily injury, fines, and penalties. Capital and operating
expenses needed to comply with environmental laws and regulations can be significant, and violations may result in substantial
fines and penalties or third- party damages. In addition, environmental laws and regulations such as the Comprehensive
Environmental Response, Compensation and Liability Act in the United States impose liability on several grounds including for
the investigation and cleanup of contaminated soil and ground water, for building contamination, for impacts to human health
and for damages to natural resources. If contamination is discovered in the future at properties formerly owned or operated by us
or currently owned or operated by us, or properties to which hazardous substances were sent by us, it could result in our liability
under environmental laws and regulations. Many of our current and future customers have high sustainability standards, and any
environmental noncompliance by us could harm our reputation and impact a customer’ s buying decision. The costs of
complying with environmental laws, regulations, and customer requirements, and any claims concerning noncompliance or
llablhty Wlth respect to contammatlon in the future, could have a material adverse effect on our financial condmon or our

Pfepeﬁy

PropertyWe We-may be unable to protect, defend m"untaln or enforce our 1ntellectual property rights for the intellectual
property on which our business depends, including against existing or future competitors. Failure to protect defend, maintain and
enforce that intellectual property could result in our competitors offering similar products, potentially adversely affecting our
growth and success. Our commercial success will depend in part on our success in obtaining and maintaining issted-patents;
trademarks and other intellectual property rights in the United States and elsewhere and protecting our proprietary technology. If
we do not adequately protect our intellectual property and proprietary technology, competitors may be able to use our
technologies we have acquired in the marketplace and erode or negate any competitive advantage we may have, which could
harm our business and ability to achieve profitability. Our intellectual property is critical to our business and although we have
taken many preteetive-measures to protect our trade secrets, including agreements, limited access, segregation of knowledge,
password protections, and other measures, policing unauthorized use of proprietary technology can be difficult and expensive.
Also, litigation may be necessary to enforce our intellectual property rights, protect our trade secrets, or determine the validity
and scope of the proprietary rights of others. Such litigation may result in our intellectual property rights being challenged,
limited in scope, or declared invalid or unenforceable. We cannot be certain that the outcome of any litigation will be in our
favor, and an adverse determination in any such litigation could impair our intellectual property rights and may harm our



business, prospects and reputation. We have already and expect to continue to incur substantial expense and costs in protecting,
enforcing and defending our intellectual property rights against third parties. Future litigation relating to protecting our rights
could be time consuming and expensive. We rely primarily on copyright, patent ;-eepyright, trade secret, and trademark laws,
and non- disclosure, confidentiality, and other types of contractual restrictions to establish, maintain, and enforce our intellectual
property and proprietary rights. However, our rights under these laws and agreements afford us only limited protection and the
actions we take to establish, maintain, and enforce our intellectual property rights may not be adequate. For example, our trade
secrets and other confidential information could be disclosed in an unauthorized manner to third parties, our owned or licensed
intellectual property rights could be challenged, invalidated, circumvented, infringed, or misappropriated or our intellectual
property rights may not be sufficient to provide us with a competitive advantage, any of which could have a material adverse
effect on our business, financial condition, or operating results. In addition, the laws of some countries do not protect proprietary
rights as fully as do the laws of the United States or may even formally or tacitly encourage the piracy of foreign intellectual
property. As a result, we may not be able to protect our proprietary rights adequately abroad. We rely, in part, on our ability to
obtain, maintain, expand, enforce, and defend the scope of our intellectual property portfolio or other proprietary rights,
including the amount and timing of any payments we may be required to make in connection with the licensing, filing, defense,
and enforcement of any-patents-er-other-intellectual property rights. The process of applying for and obtaining a patent is
expensive, time- consuming, and complex, and we may not be able to file, prosecute, maintain, enforce, or license all necessary
or desirable patent applications at a reasonable cost, in a timely manner, or in all jurisdictions where protection may be
commercially advantageous, or we may not be able to protect our proprietary rights at all. We may not be successful in
protecting our proprietary rights, and unauthorized parties may be able to obtain and use information that we regard as
proprietary. Though an issued patent is presumed valid and enforceable, its issuance is not conclusive as to its validity or its
enforceability and #-future patents may not provide us with adequate proprietary protection or competitive advantages against
competitors with similar products. Patents, if issued, may be challenged, deemed unenforceable, invalidated, or circumvented.
Proceedings challenging eurpatents could result in either loss of the patent, or denial or the patent application or loss or
reduction in the scope of one or more of the claims of the patent or patent application. In addition, such proceedings may be
costly. Thus, any patents that we may own may not provide any protection against competitors. Furthermore, an adverse
decision may result in a third party receiving a patent right sought by us, which in turn could affect our ability to commercialize
our products. Competitors could purchase our products and attempt to replicate or reverse engineer some or all of the
competitive advantages we derive from our development efforts, willfully infringe our intellectual property rights, design around
our patents, or develop and obtain patent protection for more effective technologies, designs or methods. We may be unable to
prevent the unauthorized disclosure or use of our technical knowledge or trade secrets by consultants, suppliers, vendors, former
employees and current employees. Further, the laws of some foreign countries do not protect our proprietary rights to the same
extent as the laws of the United States. In addition, proceedings to enforce or defend our patents could put our patents at risk of
being invalidated, held unenforceable or interpreted narrowly. Such proceedings could also provoke third parties to assert claims
against us, including that some or all of the claims in one or more of our patents are invalid or otherwise unenforceable. If any of
our patents covering our products are invalidated or found unenforceable, or if a court found that valid, enforceable patents held
by third parties covered one or more of our products, our competitive position could be harmed or we could be required to incur
significant expenses to enforce or defend our rights. The degree of future protection for our proprietary rights is uncertain . Qur
secured lenders obtained ;-and-we-eannotensure-that—-any-ofour existing patent portfolio in connection with the
Foreclosure sale. While we retain our trademarks, trade secrets, know- how, and other intellectual property rights, we
may have to initiate legal action in order to clearly establish ownership rights with respect to such intellectual property.
Further, the former secured lenders may sue us for 1nfr1ngement if they beheve our contlnued partlclpatlon 1n the laser

of infringement, mlqapproprlatlon or other violations of mtellectual property rights, or other Clalmg challenging our agleementq
related to intellectual property, which may be time consuming and costly to defend, and could result in substantial liability.



Companies, organizations, or individuals, including our competitors and former secured lenders , may hold or obtain patents,
trademarks, or other proprietary rights that they may in the future allege are infringed by our products or services. These
companies holding patents or other intellectual property rights allegedly relating to our technologies could, in the future, make
claims or bring suits alleging infringement, misappropriation, or other violations of such rights, or otherwise assert their rights
and by seeking royalties, lost profits, treble damages, attorney fees and injunctions. If a claim is successfully brought in the
future and we or our products are determined to have infringed, misappropriated, or otherwise violated a third party’ s
intellectual property rights, we may be required to do one or more of the following: * cease selling or using our products that
incorporate the challenged intellectual property; ¢ pay substantial damages, including lost profits of the holder of the intellectual
property rights (as well as, increased damages up to treble damages and attorneys’ fees if our infringement is determined to be
willful); « obtain a license from the holder of the intellectual property right, which may not be available on reasonable terms or
at all; or  redesign our products or means of production, which may not be possible or cost- effective. Any of the foregoing
could adversely affect our business, prospects, operating results, and financial condition. In addition, any litigation, whether to
protect our intellectual property to defend against the claims of others, whether or not valid, could harm our reputation, result in
substantial costs and can be disruptive to our business operations by diverting attention and energies of management and key
technical personnel and by increasing our costs of doing business. We may also license technology from third parties and
incorporate components supplied by third parties into our products, which could result in our having to incur significant costs. If
we are unable to enter into the necessary licenses on acceptable terms or at all, if any necessary licenses are subsequently
terminated, if the licensors fail to abide by the terms of the licenses or fail to prevent infringement by third parties, or if the
licensed patents or other rights are found to be invalid or unenforceable, our business may suffer. We may in the future face
claims that our use of such technology or components infringes or otherwise violates the rights of others, which would subject us
to the risks described above. We may in some cases seek indemnification from our licensors or suppliers under our contracts
with them, but our rights to indemnification or our suppliers’ resources may be unavailable or insufficient to cover our costs and
losses. In addition, we generally indemnify our customers with respect to infringement by our products of the proprietary rights
of third parties. However, third parties may assert infringement claims against our customers. These claims may require us to
initiate or defend protracted and costly litigation on behalf of our customers, regardless of the merits of these claims. If any of
these claims succeed or settle, we may be forced to pay damages or settlement payments on behalf of our customers or may be
required to obtain licenses for the products they use. If we cannot obtain all necessary licenses on commercially reasonable
terms, our customers may be forced to stop using our products. Ourpatents-and,patentappleationsifissted, may notprovi




the World A company may attempt to commercialize competing products utilizing our proprietary design, trademark% or trade
names in foreign countries where we do not have any patents or patent applications and where legal recourse may be limited.
This may have a significant commercial impact on our foreign business operations. Filing, prosecuting and defending patents or
trademarks on our current and future products in all countries throughout the world would be prohibitively expensive. The
requirements for patentability and trademarking may differ in certain countries, particularly developing countries. The laws of
some foreign countries do not protect intellectual property rights to the same extent as laws in the United States. Consequently,
we may not be able to prevent third parties from utilizing our inventions and trademarks in all countries outside the United
States. Competitors may use our technologies or trademarks in jurisdictions where we have not obtained patent or trademark
protection to develop or market their own products and further, may export otherwise infringing products to territories where we
have patent and trademark protection, but enforcement on infringing activities is inadequate. These products or trademarks may
compete with our products or trademarks, and our patents, trademarks or other intellectual property rights may not be effective
or sufficient to prevent them from competing. Many companies have encountered significant problems in protecting and
defending intellectual property rights in foreign jurisdictions. The legal systems of certain countries, particularly certain
developing countries, do not favor the enforcement of patents, trademarks and other intellectual property protection, which
could make it difficult for us to stop the infringement of our patents and trademarks or marketing of competing products in
violation of our proprietary rights generally. Proceedings to enforce our patent and trademarks rights in foreign jurisdictions
could result in substantial costs and divert our efforts and attention from other aspects of our business, could put our patents and
trademarks in those jurisdictions, as well as elsewhere at risk of being invalidated or interpreted narrowly and our patent or
trademark applications at risk, and could provoke third parties to assert claims against us. We may not prevail in any lawsuits
that we initiate and the damages or other remedies awarded, if any, may not be commercially meaningful. Certain countries in
Europe and certain developing countries, including India and China, have compulsory licensing laws under which a patent
owner may be compelled to grant licenses to third parties. In those countries, we may have limited remedies if our patents are
infringed or if we are compelled to grant a license to our patents to a third party, which could materially diminish the value of
those patents. This could limit our potential revenue opportunities. Accordingly, our efforts to enforce our intellectual property
rights around the world may be inadequate to obtain a significant commercial advantage from the intellectual property that we
own or license. Finally, our ability to protect and enforce our 1ntellectual property rlghts may be adver%ely affected by
unforeseen change% in forelgn 1ntellectual property lawq B v d v

m-xght—eb’ta—m—m—t-he—ftttttfe—We may be %ubject to Claun% that we or our employee% have mr%approprrated the 1ntellectual property
of a third party, including trade secrets or know- how, or are in breach of non- competition or non- solicitation agreements with
our competitors. Many of our employees and consultants were previously employed at or engaged by other {aser-technology-
based companies, including our competitors or potential competitors. Some of these employees, consultants and contractors,
may have executed proprietary rights, non- disclosure and non- competition agreements in connection with such previous
employment. Our efforts to ensure that our employees and consultants do not use the intellectual property, proprietary
information, know how or trade secrets of others in their work for us may not be successful, and we may be subject to claims
that we or these individuals have, inadvertently or otherwise, misappropriated the intellectual property or disclosed the alleged
trade secrets or other proprietary information, of these former employers or competitors. Additionally, we may be subject to
claims from third parties challenging our ownership interest in intellectual property we regard as our own, based on claims that
our employees or consultants have breached an obligation to assign inventions to another employer, to a former employer, or to
another person or entity. Litigation may be necessary to defend against any other claims, and it may be necessary or we may



desire to enter into a license to settle any such claim; however, there can be no assurance that we would be able to obtain a
license on commercially reasonable terms, if at all. If our defense to those claims fails, in addition to paying monetary damages,
a court could prohibit us from using technologies or features that are essential to our products, if such technologies or features
are found to incorporate or be derived from the trade secrets or other proprietary information of the former employers. An
inability to incorporate technologies or features that are important or essential to our products could have a material adverse
effect on our business, financial condition and results of operations, and may prevent us from selling our products. In addition,
we may lose valuable intellectual property rights or personnel. Even if we are successful in defending against these claims,
litigation could result in substantial costs and could be a distraction to management. Any litigation or the threat thereof may
adversely affect our ability to hire employees or contract with independent sales representatives. A loss of key personnel or their
work product could hamper or prevent our ability to commercialize our products, which could have an adverse effect on our
business, financial condition and results of operations. If we are unable to protect the confidentiality of our other proprietary
information, our business and competitive position may be harmed. We traddition-te-patent-proteetion;-we-also-rely on
protection of trade secrets, know- how and other proprietary information that is not patentable or that we elect not to patent.
However, trade secrets can be difficult to protect and some courts are less willing or unwilling to protect trade secrets. To
maintain the confidentiality of our trade secrets and proprietary information, we rely heavily on confidentiality provisions that
we have in contracts with our employees, consultants, collaborators and others upon the commencement of their relationship
with us. We cannot guarantee that we have entered into such agreements with each party that may have or have had access to our
trade secrets or proprietary technology and processes. We may not be able to prevent the unauthorized disclosure or use of our
technical knowledge or other trade secrets by such third parties, despite the existence generally of these confidentiality
restrictions. These contracts may not provide meaningful protection for our trade secrets, know- how, or other proprietary
information in the event the unwanted use is outside the scope of the provisions of the contracts or in the event of any
unauthorized use, misappropriation, or disclosure of such trade secrets, know- how, or other proprietary information. There can
be no assurance that such third parties will not breach their agreements with us, that we will have adequate remedies for any
breach, or that our trade secrets will not otherwise become known or independently developed by competitors. The protections
we place on our intellectual property or other proprietary rights may not be sufficient. Monitoring unauthorized use and
disclosure of our intellectual property is difficult, and we do not know whether the steps we have taken to protect our
intellectual property or other proprietary rights will be adequate. In addition, the laws of many foreign countries will not protect
our intellectual property or other proprietary rights to the same extent as the laws of the United States. Consequently, we may be
unable to prevent our proprietary technology from being exploited abroad, which could affect our ability to expand to
international markets or require costly efforts to protect our technology. To the extent our intellectual property or other
proprietary information protection is incomplete, we are exposed to a greater risk of direct competition. A third party could,
without authorization, copy or otherwise obtain and use our products or technology, or develop similar technology. Our
competitors could purchase our products and attempt to replicate some or all of the competitive advantages we derive from our
development efforts or design around our protected technology. Our failure to secure, protect and enforce our intellectual
property rights could substantially harm the value of our products, brand and business. The theft or unauthorized use or
publication of our trade secrets and other confidential business information could reduce the differentiation of our products and
harm our business, the value of our investment in development or business acquisitions could be reduced and third parties might
make claims against us related to losses of their confidential or proprietary information. Any of the foregoing could materially
and adversely affect our business, financial condition and results of operations. Further, it is possible that others will
independently develop the same or similar technology or products or otherwise obtain access to our unpatented technology, and
in such cases we could not assert any trade secret rights against such parties. Costly and time- consuming litigation could be
necessary to enforce and determine the scope of our trade secret rights and related confidentiality and nondisclosure provisions.
If we fail to obtain or maintain trade secret protection, or if our competitors obtain our trade secrets or independently develop
technology or products similar to ours or competrng technologres or products our competrtrve market posrtlon could be
materrally and adversely affected : 0 v Zsty, y ; :

—O ther RlsksCyber Rts-ks—Gy-beﬁ attacks

and other drsruptrons securrty breaches, and incidents could have an adverse effect on our business, harm our reputation, and
expose us to liability. Computer malware, viruses, physical or electronic break- ins, and similar disruptions and security
breaches or incidents could lead to interruption and delays in our services and operations and loss, misuse or theft of data,
financial information, and Company funds. Computer malware, viruses, ransomware and other malicious code, and hacking and
phishing attacks have become more prevalent and may occur on our systems in the future. Threats to and vulnerabilities in our
systems and infrastructure and those of our third - party service providers may result from human error, fraud, or malice on the
part of our employees or third- party service providers or by malicious third parties, including state- sponsored organizations
with significant financial and technological resources, or from accidental technological failure. Attempts by cyber attackers or
others to disrupt our services or systems or those of our third- party service providers, as well as employee or service provider
error or malfeasance, technical failures, or other causes of security breaches and incidents could harm our business, result in a
loss of intellectual property, result in claims, demands, and litigation by private parties, investigations and other proceedings by
regulatory authorities, fines, penalties, and other liabilities, introduce liability to data subjects, result in the misappropriation of
funds, be expensive to remedy and damage our reputation or brand. Efforts to prevent cyber attackers from entering and



disrupting computer systems are expensive to implement, and we may not be able to cause the implementation or enforcement
of such preventions with respect to our third- party service providers. Despite the security measures that we and our service
providers utilize, our infrastructure and that of our service providers may be vulnerable to physical break- ins, ransomware,
computer viruses, other malicious code attacks by hackers, phishing attacks, social engineering, or similar disruptive problems.
Though it is difficult to determine what, if any, harm may directly result from any specific interruption, attack or other security
breach or incident, any failure to maintain performance, reliability, security and availability of systems and technical
infrastructure may, in addition to other losses and liabilities, harm our reputation, brand and ability to attract customers. As-eur
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andkey-persennel-Costs, expenses, and other liabilities relating to any actual or perceived disruption or security breach or
incident may not be covered adequately by insurance, and may result in an increase in our costs for insurance or insurance not
being available to us on economically feasible terms, or at all. Insurers may also deny us coverage as to any future claim. Any
of these results could harm our financial condition, business and reputation. Natural disasters, unusual weather conditions,
epidemic outbreaks, terrorist acts, and political events could disrupt our business. Interruption or failure of our infrastructure
could hurt our ability to effectively perform our daily operations and provide and produce our products and services, which
could damage our reputation and harm our operating results. We are vulnerable to natural disasters and significant disruptions
including floods, earthquakes, fires, hail storms, snow storms, water shortages, other extreme or unusual weather conditions,
epidemics or pandemics, acts of terrorism, war or disruptive political events where our facility is located, or where our third-
party suppliers’ facilities are located, power shortages, and blackouts and aging infrastructures. Furthermore, climate change
appears to have increased, and may continue to increase, the rate, size, and scope of these natural disasters. In the event of such a
natural disaster or other disruption, we could experience disruptions to our operations or the operations of suppliers,
subcontractors, distributors or customers, which could affect our ability to fulfill our customer contracts or damage our
reputation, which would have a material adverse effect on our business, financial condition, and results of operations. We-may
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eperations—We-are an “ emerging growth company, ” and our election to comply with the reduced disclosure requirements as a
public company may make our Common Stock less attractive to investors. For so long as we remain an “ emerging growth
company, ~ as defined in the Jumpstart Our Business Startups Act of 2012 (the “ JOBS Act ), we may take advantage of certain
exemptions from various requirements that are applicable to public companies that are not “ emerging growth companies, ”
including not being required to comply with the independent auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, being
required to provide fewer years of audited financial statements, and exemptions from the requirements of holding a non- binding
advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously approved.
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an effecm e system of dlsdosme controls and internal control over fmdncml repomng,, our ability to prodme tlme]y and accurate
financial statements or comply with applicable regulations could be impaired. We are subject to the reporting requirements of
the Exchange Act, the Sarbanes- Oxley Act and the rules and regulations of NYSE American’ s listing standards. We expect that
the requirements of these rules and regulations will continue to increase our legal, accounting, and financial compliance costs,
mdke some activities more difficult, tlme consuming, and Costly and p]dCG smnhcant stram on our pelsonnel systems and

not be sucgessful or eﬁectlve n mdnag,mg a public company that is er-l—be—subject to significant regulatory 0\’er31ght and
reporting obligations under federal securities laws. We may not have adequate 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 in the United States. The development and implementation of the standards and controls necessary for us to
achieve the level of accounting standards required of a public company in the United States may require costs greater than
expected. It is possible that we will be required to expand our employee base and hire additional employees to support our
operations as a public company, which will increase our operating costs in future periods. The redemption of our Preferred Stock
may require a significant amount of cash and may result in adverse tax consequences. Pursuant to the Certificate of
Designations, on January 31, 2025, which 4s-was the two- year anmversmy of'the i issuance 0f our Preferred Stock -Isstlaﬁee—
because (f-the €eﬁvef310ﬁ—conver51on Pri i




Vel-&me-—wetg-lirted-a-vemge—pncu (—exceeded the VWAP Z-of Common Sloc K, t-heﬁ—\\ became er—eeﬂ-veft—&H-ettts’f&ﬂd-mg

W—eﬁG@ﬂﬂﬁeﬁ—S&etheﬁ—we—wﬂ-l—beﬂbhgalcd to 1deun all oulslandmo sharu, of Preferred Sl0d< or § 10. 00 in cash per
share, subject to the Company having legally available funds to pay such amount . In connection with any such redemption,
e may also be required, pursuant to the IRA, to pay an excise tax of 1 % on the fair market value of any Preferred Stock
redeemed. The redemption of the Preferred Stock and the payment of any excise tax eetld-would adversely affect the
(ompany s business, [manual posmon and usults of opurallons Whlle certain holders -I-ﬁ—t-he—eve&t—etrﬁassefs-&fe—ne’f

trading on its exchange, w hth could limit investors’ ability to mdku transactions in its SLLLlllllLs and sub]ccl 1hc Company to
additional trading restrictions. The C ompdny sC ommon Sl0d< is publlcly lmdui on the NYSE Amurlcan LlndCI 1hc symbol “
[ Q Q




NYSE Amerlcan the C ompany is required to maintain certain hndncml distribution and stock price lex els We Cannot assure
you that the Company will be able to continue to meet those listing requirements or come back into compliance with those
listing requirements. If the NYSE American delists the Company’ s Common Stock from trading on its exchange and the
Company is not able to list its securities on another national securities exchange, we expect 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
av. allablllty of market quotations for our secuntles +reduced llquldlty for our securities; brokers declining to transact in our «~

stock price may change significantly dnd you could lose all or part of your investment as a lesult The tmdmo price 01‘ the
Common Stock is llkely to be volatile. The stock market recently has experlenced extreme \% o]atlllty :Ph-ts—ve-}&ﬁ-l-&y—e-&eﬂ—has

eﬁespeﬂses—te—t-hese—eveﬂ-ts—These blOdd mdlket and mdustry ﬂuctuatlons may dd\/ersely atfect the mdrket price of C ommon
Stock, regardless of the Company’ s actual operating performance. In addition, price volatility may be greater if the public float
and trading volume of Common Stock is low. In the past, following periods of market volatility, stockholders have instituted
securities class action litigation. If the Company was involved in securities litigation, it could have a substantial cost and divert
resources and the dttentlon of executive management from the C ompany ] busmess leulrdless of the outcome of such litigation




Company’ s busmess orif they downoldde the ( ompany’ s stoek or the ( ompany’ s mdusny, the ( ompany’ s stock price and
trading volume could decline. The trading market for Common Stock will rely in part on the research and reports that industry or
financial analysts publish about the Company or its business. The Company will not control these analysts. In addition, some
financial analysts may have limited expertise with Nuburu’ s model and operations. Furthermore, if one or more of the analysts
who do cover the Company downgrade its stock or industry, or the stock of any of its competitors, or publish inaccurate or
unfavorable research about its business, the price of the Company’ s stock could decline. If one or more of these analysts ceases
coverage of the Company or fails to publish reports on it regularly, the Company could lose visibility in the market, which in
turn could cause its stock price or trading volume to decline. Future sales of substantial amounts of our Common Stock in the
public markets, or the perception that such sales could occur, could cause the market price of our Common Stock to drop
significantly, even if our business is doing well, and certain selling securityholders still may receive significant proceeds. The
sale of shares of our Common Stock in the public market, or the perception that such sales could occur, could harm the
prevailing market price of our Common Stock. These sales, or the possibility that these sales may occur, also might make it
more difficult for the Company to sell equity securities in the future at a time and at a prlce that it deems dpploprlate As
disclosed in this Report and prior filings with © ; ;

-33%-%696—1—9)—Hhe SEC iRes*a-}e—S-—l—)— pttrsttant—te—w—h-teh—the Company has 1ssued a s1gn1ﬁcant number of seling

rotde med-theret{the e oSeettrttyhlrotders—ean tp 65 4-shares of Common Stock and

warrants and convertlble notes that may be converted into ﬂp—te—2—2-3§—2:,’-9—share3he-ﬁprefefred—8feel&eeﬁ&lﬂ—ef—ﬂ%ese

shares of Common Stock . Certain of these securities were or may be purchased at prices that were-are significantly below the
current trading price of our Common Stock and the sate-resale of such shares could result in the Selhing-selling Seeurityholder
securltyholder reahzmg asi gnmcant gdm -Sa-}es—Resales of our Common Stock fe-l-}ewmg—or t-he—other securmes under such

difficult for us to sell equity securities in the future at a time and at a price that we deem appropndte These sales could also
cause the market price of our Common Stock to decline if such equity holders sell or are perceived by the market as intending to
sell any such secuntles and make it more difficult for you to sell your shares of Common Stock at a time and price thdt you










