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bstantial-time-and-attentto e stentfieanteostsHrpursting potentio t mwnolbeeneemp}efed-
proﬁtable hlstorlcally and ye-may eeﬂ-t-mﬂe—te-de—se—sedeh—ees-ts—l-ﬂfeiry—er—not be feeevefab-}e—able to achieve profitability in
the future . Furthermore-We are a development- stage medical device company with a limited operating history. In recent
years , if-we reaelrhave focused almost exclusively on developing our lead product candidate, the Acclaim CI. We have
funded our operations to date primarily through the issuance of our equity securities an-and agreementrelating-to
onvertlble debt We have a speerﬁe—t&fget—llmlted operatmg hlstory upon whlch you can evaluate our busmesx —we—na&y




b 6 e-have not eempleted-ourinitial-business-eombination-within-yet
demonstrated an ablhty to successfully overcome many of the required-time-pertod-beeause-risks and uncertainties
frequently encountered by companles in new and rapldly evolvmg ﬁelds, partlcularly in the medlcal dev1ce 1ndustry To
date, we de—have not generated hav d ble-te We-W d ; d

theACCIalmCIﬁﬂ'ﬁrﬂa%ﬁrt-y—fe-eeﬂ&H&e-&S-a—gemg—eeﬂeefﬂ— See Manas Arsto-5 ss-thisneed-are
dtseﬂssed-&nderillcm 7. Management’ s Dl\tLlS\lOl] and Aml\ sis of Fmanual ( ondmon and Re\ulls 0 ()puallonx for

. We may-be-unable-have 1ncurred losses in each year since our 1nceptlon, 1nclud1ng net losses of approxlmately $ 29 9
million and $ 15. 9 million for the years ended December 31, 2023 and 2022, respectively. As of December 31, 2023 and
2022, we had an accumulated deficit of approximately $ 257. 2 million and $ 226. 0 million, respectively. Substantially all
of our operating losses in such years resulted from costs incurred in connection with the development of the Acclaim CI
and from general and administrative costs associated with our operations. We will incur significant expenses related to

clinical trials to obtain additional-finaneing-approval of the FDA to eemplete-ourinitial-business-eombinationrmarket the

Acclaim CL. If we obtain FDA marketmg approval ot-for te—fund—lhc eper&&ens—&nd—grew&re%a—t&rget—bﬁsmess-Acclalm CI
we will likely incur significant sales , e

marketing, and outsourced manufacturing expenses, as well as contlnued research and development expenses

Furthermore, now We-eannot-assture-you-that we-witlmeet-the eap
the—Pfepesed—Buxmcs\ C ombnmlmn has been completed —Fel-lewrng—t-he—E—xtensteﬂ—Redefﬁpﬁens— we expect to lncur

he-dep 5 he-avatlable-netproe ; a tafget—bﬁﬁness-pubhc company As a result t-he—ebl-rg&ﬁen—w
expect to feeleena—contmue to incur significant and increasing operating losses for eash-the foreseeable future. Because of
the numerous risks and uncertainties associated with developing a medical device, we are unable to predict the extent of
any future losses or when we will become profitable, if at all. We expect to continue to incur significant namber-ofshares

fromrstoekholders-who-eleetredemption-losses until we receive the necessary regulatory approvals to commercialize the
Acclaim CI in eenneetion-with-our-initial-business-eombinationrthe United States, which we may not be successful in

ach1ev1ng We ant1c1pate that er-our expenses w1ll increase substantlally if and as the-terms-of negotiated-transactions-to

-we may-berequired-to-: ® continue the research and

development of the Acclaim CI 1nclud1ng through chmcal trlals, o seck additional regulatory and marketing approvals in
jurisdictions outside the United States; ® establish a sales, marketing, and distribution infrastructure to commercialize
our product candidate; e rely on our third- party suppliers and manufacturers to obtain adequate supply of materials
and components for our products; e seek to identify, assess, acquire, license, and / or develop other product candidates
and subsequent generations of our current product candidate; ® seek to maintain, protect, and expand our intellectual
property portfolio; e seek to identify, hire, and retain skilled personnel; e create additional infrastructure to support our
operations as a public company and our product candidate development and planned future commercialization efforts;
and e experience any delays or encounter issues with respect to any of the above, including, but not limited to, failed
studies, complex results, safety issues or other regulatory challenges that require longer follow- up of existing studies or
additional supportive studies in order to pursue marketing approval. The amount of any future operating losses will
depend, in part, on the rate of our future expenditures and our ability to obtain funding through equity or debt finaneing
financings , strategic collaborations, or grants. Even if we obtain regulatory approvals to market the Acclaim CI or any
future product candidates, or-our future revenue will depend upon the size of any markets in which our products and
product candidates receive approval and our ability to abandemrachieve sufficient market acceptance, pricing and
reimbursement from third- party payors for our products and product candidates. Further, the operating losses that we
incur may fluctuate significantly from quarter- to- quarter and year to year, such that a period- to- period comparison of
our results of operations may not be a good indication of our future performance. Other unanticipated costs may also
arise. If we continue to generate operating losses, there will be an adverse effect on our results of operations, financial
condition, and the market price of our Class A Common Stock. We have generated limited revenue from product sales
and may never be profitable. While we have historically obtained revenue from our legacy Esteem FI- AMEI product,
such revenue has been limited, and we have not generated any revenue from sales of the Acclaim CI. Our ability to
generate revenue and achieve profitability mainly depends on our ability to obtain FDA approval for the Acclaim CI
and, if we obtain such approval, to successfully scale up production and market the device. We do not know when, or if,
we will generate any such revenue. Our ability to generate future revenue from product sales will depend heavily on our
success in many areas, including but not limited to: ® completing research and development of the Acclaim CI in a
timely and successful manner; e completing our pivotal clinical study in the United States successfully; ® obtaining FDA



approval for the Acclaim CI; e maintaining and enhancing a commercially viable, sustainable, scalable, reproducible
and transferable manufacturing process for the Acclaim CI that is compliant with current good manufacturing
practices, (“ cGMP ”); e establishing and maintaining supply and, if applicable, manufacturing relationships with third
parties that can provide, in both amount and quality, adequate products to support development and the market demand
for the Acclaim CI, if and when it is approved; e identifying, assessing, acquiring and / or developing new product
candidates; e launching and commercializing any product candidates for which we obtain regulatory and marketing
approval, either directly by establishing a sales force, marketing and distribution infrastructure, and / or with
collaborators or distributors in the United States, Europe and other potential markets that we will target; e accurately
identifying demand for the Acclaim CI and any future product candidates; ® exposing and educating physicians and
other medical professionals with respect to the use of our products; e obtaining market acceptance of the Acclaim CI
and any future product candidates from the medical community and third- party payors; e ensuring our product
candidates are approved for reimbursement from governmental agencies, health care providers and insurers in
jurisdictions where the-they propesed-have been approved for marketing; e addressing any competing technological and
market developments that impact the Acclaim CI and any future product candidates or their prospective usage by
medical professionals; e negotiating favorable terms in any collaboration, licensing or other arrangements into which we
may enter and performing our obligations under such arrangements; ® maintaining, protecting and expanding our
portfolio of intellectual property rights, including patents, patent applications, trade secrets and know- how; e avoiding
and defending against third- party interference or infringement claims; and e attracting, hiring and retaining qualified
personnel. We anticipate incurring significant incremental costs associated with commercializing the Acclaim CI. Our
expenses could increase beyond expectations if we are required by the FDA, or other domestic or foreign regulatory
agencies, to change our product design or manufacturing processes or to perform studies in addition to those that we
currently anticipate. Even if we are successful in obtaining regulatory approvals to market the Acclaim CI, our revenue
earned from such product candidate will be dependent in part upon the size of the markets in the territories for which
we gain regulatory approval for such product candidate, the accepted price for such product candidate, our ability to
obtain reimbursement for such product candidate at any price, and the expenses associated with manufacturing and
marketing such product candidate for such markets. Therefore, we may not generate significant revenue from the sale of
the Acclaim CI, even if we obtain FDA approval. Further, if we are not able to generate significant revenue from the sale
of our approved products, we may be forced to curtail or cease our operations, in which case our investors may lose the
full amount of their investment in us. Due to the numerous risks and uncertainties involved in product development, it is
difficult to predict the timing or amount of increased expenses, or when, or if, we will be able to achieve or maintain
profitability. If the Acclaim CI contains design or manufacturing defects, our eombination-and financial results
could be harmed. To date, we have completed initial patient implants of the Acclaim CI as part of our early feasibility
study. As the Acclaim CI has no history of commercial operation, we have a limited frame of reference from which to
evaluate its long- term performance. There can be no assurance that we will be able to detect and fix any defects in the
Acclaim CI in time to maintain our FDA trial schedule. Once we have commenced with implantation in additional
patients, we may discover latent defects in design, manufacture or construction that may cause our systems not to
perform as expected or to cause side effects. The Acclaim CI also requires software to operate, which may need to be
modified and updated over time. There can be no assurance that we will be able to detect and fix any defects in the
hardware or software of the Acclaim CI on the timescale necessary to maintain our clinical trial schedule, or at all.
Further, such defects may not become apparent until our systems are implanted in patients and may cause adverse
effects that cause harm to patients and require redesign of the Acclaim CI, which may result in great expense, harm to
our reputation, and harm to our results of operations, financial condition, and the trading price of the Class A Common
Stock expect eannetassture-you-that we sueh-finaneing-will need to raise substantial additional funding, which may not

or at all. Failure to obtain funding on acceptable terms and on a timely basis may
require us to curtail, delay or discontinue our product development efforts or other operations. The expenses we were
obligated to pay in relation to the Business Combination were substantial. As result, we will require substantial
additional capital to commercialize the Acclaim CI. In addition, our operating plans may change as a result of many
factors that may currently be unknown to us, and we may need to seek additional funds sooner than planned. Our future
funding requirements will depend on many factors, including but not limited to: e the progress, results and costs of our
planned studies and pivotal clinical trials; e the cost, timing and outcomes of regulatory review of the Acclaim CI; o the
scope, progress, results and costs of product development, testing, manufacturing, preclinical development and, if
applicable, clinical trials for any other product candidates that we may develop or otherwise obtain in the future; e the
costs of manufacturing the Acclaim CI, including costs related to engaging third- party manufacturers therefor; e the
cost of our future activities, including establishing sales, marketing and distribution capabilities for any product or
product candidates in any particular geography where we receive marketing approval for such product candidates;
the terms and timing of any collaborative, licensing and other arrangements that we may establish; e the costs of
preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property rights and
defending intellectual property- related claims; and e the level of revenue, if any, received from commercial sales of any
product candidates for which we receive marketing approval. Any additional fundraising efforts may divert our
management from their day- to- day activities, which may adversely affect our ability to develop and commercialize the
Acclaim CI. In addition, we cannot guarantee that future financing will be available in sufficient amounts or on terms
acceptable to us, Moreover, the terms of any financing may adversely affect the holdings or the rights of holders
of our securities and the issuance of additional securities, whether equity or debt, by us, or the possibility of such



issuance, may cause the value of our securities to decline. The incurrence of indebtedness could result in increased fixed
payment obligations, and we may be required to agree to certain restrictive covenants, such as limitations on our ability
to incur additional debt, limitations on our ability to acquire, sell or license intellectual property rights and other
operating restrictions that could adversely impact our ability to conduct our business. If we are unable to obtain funding
on a timely basis, we may be required to significantly curtail, delay or discontinue our research and development
program or the development or commercialization, if any, of the Acclaim CI or be unable to expand our operations or
otherwise capitalize on our business opportunities, as desired, which could materially and adversely affect our business,
financial condition, results of operations and value of our securities. Raising additional capital would cause dilution to
our existing stockholders, and may adversely affect the rights of existing stockholders. We may seek additional capital
through a combination of private and public equity offerings, debt financlngs and collaboratlons, and strateglc and
licensing arrangements. To the extent that we raise additional fina g

capital through the issuance of equity or otherwise, including through addltlonal preferred stock or convertlble debt
securities, etr-your ownership interest will nitial-business-eombination,-we-would-be eompelled-to-eitherrestrueture-diluted,
and the terms may 1nclude hquldatlon or t-he—other preferences tr&nsaeﬁen—e%&bandeﬁ—lhal adversely affect par&eu-lar

te—eemplete—emeyour fmﬁa-l-busmess—eefﬂbtnaﬁen—rlghts asa stockholder Future sales of our Class A Common Stock or of
securities convertible into our Class A Common Stock , we-maytreguire-or the perception that such finaneing-to-fund-sales
may occur, could cause immediate dilution and adversely affect thc eperations-value of er-our Class A Common Stock
growth-of the-target business-. The-failure-Failure to-seeure-additional-finaneing-of a key information technology system,
process or site could have an amaterial-adverse effect on the-eontinued-development-or-our growth-ofthe-target-business.
None-of our-direetors;offieers-We rely extensively on information technology systems to conduct er-our stoekhetdersis
required-to-provide-any-finaneing-to-us-ineonneetion-business. These systems affect, among other things, ordering and
managing materials from suppliers, summarizing and reporting results of operations, complying with er-afterregulatory,
legal our—- or inittal-tax requirements, data security and other processes necessary to manage our business eembinationr.
we-Our information technology systems and those of our third- party service providers, vendors, strategic partners and
other contractors or consultants are vulnerable to damage or interruption from computer viruses and malware (e. g.,
ransomware), natural disasters, terrorism, war, telecommunication and electrical failures, hacking, cyberattacks,
phishing attacks and other social engineering schemes, malicious code, employee theft or misuse, human error, fraud,
denial or degradation of service attacks, sophisticated nation- state and nation- state- supported actors or unauthorized
access or use by persons inside our organization, or persons with access to systems inside our organization. The risk of a
security breach or disruption, particularly through cyberattacks or cyber intrusion, including by computer hackers,
foreign governments and cyber terrorists, has generally increased as the number, intensity and sophistication of

attempted attacks and 1ntru51ons from around the world have 1ncreased ﬂet—eemp-leted—euﬁnr&al—busmess—eembm&ﬁeﬂ







COVID- 19 pandemic , we and our third- party service providers and partners may also face increased cybersecurity
risks due to our reliance on internet technology and the number of our employees who are working remotely, which may
create additional opportunities for cybercriminals to exploit vulnerabilities. Although we have implemented

cybersecurity protections to safeguard our data, including our patient and subject data, we can provide no assurances




that these protections will prevent all cybersecurity breaches. We primarily use common off- the- shelf software systems,
such as Microsoft 365, which receive frequent security updates from the software providers. We also utilize a third-
party vendor to maintain our IT system networks, and as a result of limited internal IT resources, we are only able to
perform limited due diligence on our third- party IT vendors. We receive periodic security monitoring from our
cybersecurity insurance provider. However, because the techniques used to obtain unauthorized access to, or to
sabotage, systems change frequently and often are not recognized until launched against a target, we may be unable to
anticipate these techniques or implement adequate preventative measures. We may experience security breaches that
may remain undetected for an extended period. Even if identified, we may be unable to adequately investigate or
remediate incidents or breaches due to attackers increasingly using tools and techniques that are designed to circumvent
controls, to avoid detection, and to remove or obfuscate forensic evidence. Our third- party service providers and
partners are also subject to these heightened risks. If our systems are damaged or cease to function properly due to any
number of causes, ranging from catastrophic events to power outages to security breaches, and our business continuity
plans do not effectively compensate on a timely basis, we may experience interruptions in our operations, which could
have an adverse effect on our business. We and certain of our service providers are from time to time subject to
cyberattacks and security incidents. While we do not believe that we have experienced any significant system failure,
accident or security breach to date, if such an event were to occur, it could lead to unauthorized access, disclosure and
use of non- public information, including information from the patient information we create, receive, maintain or
transmit, which are governed by HIPAA and other laws. Any such access, disclosure, or other loss of information could
result in legal claims or proceedings, liability under laws that protect the privacy of personal information, and damage to
our reputation, which would, in turn, materially and adversely affect our results of operations, financial condition,
liquidity, and the value of our securities. Unfavorable global economic conditions could adversely affect our business,
financial condition or results of operations. Our results of operations could be adversely affected by general conditions in
the global economy and in the global financial markets. The global financial crisis caused extreme volatility and
disruptions in the capital and credit markets. Factors such as geopolitical cvents and-(including the status-ef-debt-ongoing
war in Ukraine and equity-matrkets—Fhe-the military conflict in Israel and Gaza), inflationary pressures, impacts from the
COVID- 19 pandemic has-adversely-affeeted-, and the U. S. election cycles have contributed to this volatility. Recently,
among other effects events{sueh-asterrorist-attacks- volatile economic conditions have caused high levels wars;naturat
disasters-or-a-signifieant-outbreak-of inflation, increases in interest rates by central banks with ether—- the infeetions
diseases)-intent of slowing inflation, and a reduction of available capital following increased interest rates. These global
economic conditions could result in a variety of risks to our business, including difficulty in raising funding from capital
markets and increased interest rates on loans used to finance our business. Such impacts would materially and ac \'Cl‘\‘el)
affect our—eeeﬁeﬁﬁes—&nd— mamml condltlon ma-fkefs—wef}d-wﬁe— llquldlty bﬁsrﬂess-emf&t-teﬂs—nm 1lu eeﬂéuet—value of

fesal-t—e-ﬂrrwfeased-mcreases in the mar l\u cost of employee compensatlon, Ve-}a-ﬁﬂ-y—&nd-éeefeased—ma-rket—hqtﬂdt&&nd—llmd—

party vendor pricing, and component procurement. In particular, since 2022, we have had to increase employee salaries
and benefits to aid employee retention and to compete for new employees. If labor costs in our market continue to rise,
we expect we will need to continue to increase our compensation levels. We have also seen an increase in pricing from
third- party vendors such as advisors, attorneys, and consultants. The per part pricing of components has also increased,
and, in many instances, without advanced warning. If we increase production of the Acclaim CI for clinical trials and, if
the Acclaim CI obtains FDA approval, eventual commercialization, we will also have greater exposure to rising costs of
components if inflation rates remain high. These increases in expenses could materially and adversely affect our
financial condition, liquidity and the trading price of our securities. Recent increases in interest rates may also affect our
ability to finance the continued development of the Acclaim CI, the cost of FDA trials, and additional costs of
commercializing the Acclaim CI. In recent years, we have financed our operations through convertible loans from a
related party, which we believe to have been favorable to us at below market interest rates. However, we expect that
loans on such favorable terms will no longer be available to us now that the Business Combination has been
consummated, and increased interest rates would make borrowing more expensive and may reduce the availability of
equity financing being-unavaitabte-. Our inability to raise additional funds on favorable terms , aceeptable-te-us-or at all -
Finalty-, would materially and adversely affect our results of operations, financial condition, liquidity, the trading price
of our securities, and our growth prospects. If we are able to proceed to FDA trials for the Acclaim CI and, if the
Acclaim CI obtains FDA approval and eventual commercialization, we may be exposed to the risk of supply chain



disruptions from events such as the COVID- 19 pandemic , the ongoing war in Ukraine and the military conflict in Israel
and Gaza, and other global, national, regional, and local events that cannot yet be predicted. Supply constraints
resulting from such events may also cause or exacerbate inflation. If have-the-effeetofheightening many-of the-otherrisks
deseritbed-rthis“RiskFaetorsseetion;such as-theserelated-to-the-market-events prevent us from obtaining necessary
components for productlon of Acclalm CI dev1ces, ot or substantlally raise the prlces seettﬂt-tes—&ﬂd-efess-—befdef

such components w&te-—e-ffs— festfuetuﬂ&g—aﬂd—rmpaﬁmeﬂt—efwe may be delayed in et-her—-— the eh&PgeS—t-h&t—FDA trlal

process, or we may be unable to produce sufficient Acclaim CI devices to meet demand, which eetld-would materially
and adversely h&ve—a—srgm—ﬁea&t—neg&t—we—effeet—affect efour results of operatlons and lmanual condition —l‘eStﬂ-t-S—Of
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internal u)nllol over financial reporting , —H-we are-may
not be unable—- able to ﬂ&&mﬁ&m—accurately or tlmely report our financial condition or results of operations, which may
adversely affect investor confidence in us am-and effeetive-systentthe value of our common stock. As a privately held

company, we were not required to evaluate our mlunal control over [manual re )omng —We—m&y—ﬂet—b&alﬁe—te—&eeﬂfafe}y
fepeﬁ—ettﬁﬁ-ﬂaﬂera-l—fesu-l-ts—m a {-ﬂﬁel-y—mdnnu W

Section 404 (a) of the Sarbanes- Oxley Act . As b v
matertal-wealkness-inour-public company, we are requlred to prov1de management’ S attestatlon on mtundl control over
financial reporting relatee-. If we are unable to establish or maintain appropriate internal control over financial reporting
or implement the-these interpretation-additional requirements in a timely manner or with adequate compliance, it could
result in material misstatements in our consolidated financial statements, failure to meet our reporting obligations on a
timely basis, increases in compliance costs, and aeeeunting-subject us to adverse regulatory consequences, all of which
may adversely affect investor confidence in us and the value of our Class A Common Stock. In connection with the
preparation and audit of our consolidated financial statements as of and for extingnishment-ofa-signifteanteontingent
obligation-the years ended December 31, 2023, 2022 and 2021, material weaknesses were identified in our internal control
over financial reporting . A material weakness is a deficiency, or acombination of deficiencies, in internal control over
financial reporting such that there is a reasonable possibility that a material misstatement of our annual-erinterim-financial
statements will not be prevented sor detected and-eerreeted-on a timely basis. Effeetive-internal-The following material



weaknesses were identified: © We do not maintain a sufficient complement of personnel with accounting knowledge,
experience and training to appropriately analyze, record and disclose certain accounting matters to provide reasonable
assurance of preventing material misstatements. ® Our management does not implement a formal risk assessment that
addresses risks relevant to financial reporting objectives, including cybersecurity and fraud risks. ¢ We have not
designed, documented and maintained formal accounting policies, procedures and controls over significant accounts and
disclosures to achieve complete, accurate and timely financial accounting, reporting and disclosures, including
segregation of duties and adequate controls related to the preparation, posting, modification and review of journal
entries. ® We have not designed and maintained effective controls around the interpretation and accounting treatment of
the valuation of a material liability and the forward purchase agreement. ¢ We have not designed and maintained
effective controls over certam 1nformat10n technology general controls for 1nformatlon systems that are relevant

preparatlon of&eeeun-t—r&g—sf&ndards—ﬂaa—t—&ppl-y—te—oul consolldated 1nancial \mlcmcnlx mclu(hnﬁt-hreﬁgh—eﬁh&ﬂeed—&na-lyses

by-eur-ineffective controls around user access and segregation of duties. The material weaknesses related to the
insufficient complement of personnel and third—party-professtonats-formal accounting policies, and the lack of procedures
and controls resulted in adjustments to several accounts and disclosures. The information technology deficiencies did not
result in a material misstatement to the consolidated financial statements; however, the deficiencies, when aggregated,
could result in potential misstatements that would not be prevented or detected. Each of these material weaknesses could
result in a material misstatement to the annual or interim consolidated financial statements that would not be prevented
or detected. We have begun implementation of a plan to remediate these material weaknesses. These remediation
measures are ongoing and include the following steps: e hiring additional accounting and financial reporting personnel
with appropriate technical whemwe-eonsultregarding-eomplex-accounting applieations—Fhe-elements-knowledge and public
company experience in financial reporting; e designing and implementing effective processes and controls over
significant accounts and disclosure; e designing and implementing security management and change management
controls over information technology systems, including adjusting user access levels and implementing external logging
of etrnactwlty and perlodlc rev1ew of such logs, and o engaglng an accountlng adv1sory firm to assist w1th the

A and testmgeffeet—we—system—( our

mtunal umuol over lmanual 1cpmlmg rbased on the crlterla estabhshed in ¢ ¢ Internal Control — Integrated
Framework”’ issued by the Committee of Sponsoring Organizations of the Treadway Commission. While we maynotbe
able-are designing and implementing measures to aeeurately-reportremediate our existing material weaknesses, we cannot
predict the success of such measures eur— or the outcome of its assessment of these measures at this time. Our current
controls and any new controls that we develop may become inadequate because of changes in conditions in our business,
personnel, information technology systems and applications, or other factors. If we fail to remediate our existing
material weaknesses or identify new material weaknesses in our internal control over financial results-reporting, if we are
unable to comply with the requlrements of Sectlon 404 of the Sarbanes- Oxley Act in a timely manner, whiteh-may-adversely

etotr— or if we are unablebttsrness—and—eper&&ng—rest&ts—&s

that a materlal mlsstatement of our ﬁnanclal statements would not be prevented or detected ona tlmely bas1s, 1nvestors
may lose confidence in the accuracy and completeness of our financial reports, and the value of our securities could be
materially and adversely affected. Our financial statements contain an explanatory paragraph regarding substantial



doubt about our ability to continue as a going concern, which could prevent us from obtaining new financing on
reasonable terms or at all. As described in our accompanying financial statements, our audited financial statements as of
December 31, 2023 contain an explanatory paragraph regarding substantial doubt about our ability to continue as a
going concern. This going concern opinion could materially limit our ability to raise additional funds through the
issuance of equity or debt securities or otherwise. Future financial statements may include an explanatory paragraph
with respect to our ability to continue as a going concern. Until we can generate significant recurring revenues, we
expect to satisfy our future cash needs through debt or equity financing. We cannot be certain that additional funding
will be available to us on acceptable terms, if at all. If funds are not available, we may be required to delay, reduce the
scope of, or eliminate research or development plans for, or commercialization efforts with respect to our products. This
may raise substantial doubts about our ability to continue as a going concern. We are a development- stage company and
are subject to all of the risks inherent in the establishment of a new product. We may not receive, or may be delayed in
receiving, the necessary approval or clearance for the Acclaim CI. Furthermore, even if our technology receives the
necessary regulatory approvals and becomes commercially viable, our business models may not generate sufficient
revenue necessary to support our business. If we are unable to address any issues mentioned above, or encounter other
problems, expenses, difficulties, complications, and delays in connection with the establishment and expansion of our
business, our entire business may fail, in which case you may lose part of, or our-your entire investment. We have a
history of net losses and negative cash flow from operations since our inception and we expect such losses and negative
cash flows from operations to continue in the foreseeable future. We anticipate our losses will continue to increase from
current levels because we expect to incur additional costs related to developing our business, including research and
development costs, manufacturing costs, employee- related costs, costs of complying with government regulations,
intellectual property development and prosecution costs, marketing and promotion costs, capital expenditures, general
and administrative expenses, and costs associated with operating as a public company. Our ability to generate revenue
from our operations and, ultimately, achieve profitability will depend on, among other factors, whether we can complete
the development and commercialization of our product candidate, whether we can manufacture the Acclaim CI on a
commercial scale in such amounts and at such costs as we anticipate, and whether we can achieve market acceptance of
our products, services and business models. We may never generate any revenue or operate on a profitable basis. Even if
we achieve profitability, we may not be able to sustain it. If we are unable to achieve sustainable profitability, our
financial condition and the price of our securities will be materially and adversely affected. Clinical failure can occur at
any stage of clinical development. Our clinical experience to date does not necessarily predict future results and may not
have revealed certain potential limitations of the technology or potential complications from the Acclaim CI and may
require further clinical validation. Any product version we advance through clinical trials may not have favorable
results in later clinical trials or receive regulatory approval. Clinical failure can occur at any stage of clinical
development. We are currently in the process of the early feasibility study for the Acclaim CI, and we submitted our IDE
for approval in Q1 of 2024 with approval anticipated by end of Q2 2024 or beginning of Q3 2024. As we have limited
clinical experience, our ability to identify potential problems and / or inefficiencies concerning current and future
versions of the Acclaim CI in advance of its use in general and expanded groups of patients may be limited, and we
cannot assure you that actual clinical performances will be satisfactory to support proposed indications and regulatory
approvals and clinical acceptance and adoption, or that its use will not result in unanticipated complications. If the
results of our feasibility study are not satisfactory, our U. S. pivotal study could be delayed or may not occur.
Furthermore, there can be no assurance that the implementation of our plan will be successful. In addition, the results of
our clinical trials are subject to human analyses and interpretation of the data accumulated, which could be affected by
various errors due to, among other factors, lack of sufficient clinical experience with the Acclaim CI, assumptions used in
the statistical analysis of results, interpretation errors in the analysis of the clinical trials results, or uncertainty in the
actual efficacy of the Acclaim CI in its current clinical stage. Therefore, the safety and efficacy of the Acclaim CI and the
clinical results to date will require further direetors-tnrexereising-professional validation and clinical study. If
thetr-- the Acclaim CI does not function as expected over time, we may not be able to develop the Acclaim CI at the rate
or to the stage we desire, we could be subject to liability claims, our reputation may be harmed, the Acclaim CI may not
achieve regulatory clearances, and the Acclaim CI may not be widely adopted by healthcare providers and patients. If
the Acclaim CI is not widely adopted, our judgment, financial condition, and results of operations will be
materially and adversely affected. The successful commercialization of the Acclaim CI, if it receives FDA approval, will
depend in part on the extent to which governmental authorities and health insurers establish coverage, adequate
reimbursement levels and favorable pricing policies. Failure to obtain or maintain coverage and adequate
reimbursement for our product candidates could limit our ability to market those products and decrease our ability to
generate revenue. The availability of coverage and the adequacy of reimbursement by governmental healthcare
programs such as Medicare and Medicaid, private health insurers and other third- party payors will be essential for
most patients to be able to afford the Acclaim CI. Our ability to achieve coverage and acceptable levels of reimbursement
for our products by third- party payors will affect our ability to successfully commercialize the Acclaim CI. Even if we
obtain coverage for the Acclaim CI by a third- party payor, the resulting reimbursement payment rates choese-

be adequate to-do-so-inany-partietlar-instanee-. We can provide H-eurindependent-direetors-ehoose-not— no to-enforee
assurance that coverage and reimbursement in these-- the indemnifteatiorrebligations-United States amountoffunds
irthe-trast-aceount European Union, or elsewhere will be any product that we may develop, and any
reimbursement that may become available may be decreased or eliminated in the future. There is significant uncertainty
related to third- party payor coverage and reimbursement of newly approved products. In the United States, third- party



payors, including private and governmental payors, such as the Medicare and Medicaid programs, play an important
role in determining the extent to which new products will be covered. Some third- party payors may require pre-
approval of coverage for new or innovative devices before they will reimburse healthcare providers who use such
therapies. Although we are confident that the Acclaim CI will be eligible for reimbursement, we cannot guarantee what
third- party payors will decide with respect to the coverage and reimbursement for the Acclaim CI, if approved.
Obtaining and maintaining reimbursement status is time consuming, costly and uncertain. The Medicare and Medicaid
programs increasingly are used as models for how private payors and other governmental payors develop their coverage
and reimbursement policies for drugs and medical devices. However, no uniform policy for coverage and reimbursement
for such products exists among third- party payors in the United States. Therefore, coverage and reimbursement for
products can differ significantly from payor to payor. As a result, the coverage determination process is often a time
consuming and costly process that may require us to provide scientific and clinical support for the use of our products to
each payor separately, with no assurance that coverage and adequate reimbursement will be applied consistently or
obtained in the first instance. Furthermore, rules and regulations regarding reimbursement change frequently, in some
cases at short notice, and we believe that changes in these rules and regulations are likely. Outside the United States, our
international operations will generally be subject to extensive governmental price controls and other market regulations,
and we believe the increasing emphasis on cost- containment initiatives in Europe and other countries has and will
continue to put pressure on the pricing and usage of our products. In many countries, the prices of medical products are
subject to varying price control mechanisms as part of national health systems. Other countries allow companies to fix
their own prices for medical products but monitor and control company profits. Additional foreign price controls or
other changes in pricing regulation could restrict the amount that we are able to charge for our product candidates, if
approved. Accordingly, in markets outside the United States, the reimbursement for our product candidates may be
reduced compared with the United States and may be insufficient to generate commercially reasonable revenue and
profits. Moreover, increasing efforts by governmental and third- party payors in the United States and abroad to cap or
reduce healthcare costs may cause such organizations to limit both coverage and the level of reimbursement for newly
approved products and, as a result, they may not cover or provide adequate payment for our products. We expect to
experience pricing pressures in connection with the sale of any of our product candidates due to the trend toward
managed healthcare, the increasing influence of health maintenance organizations and additional legislative changes.
The downward pressure on healthcare costs in general, particularly prescription drugs and surgical procedures and
other treatments, has become very intense. As a result, increasingly high barriers are being erected to the entry of new
products. If we are unable to obtain reimbursement coverage or adequate reimbursement levels, our results of
operations, financial condition, the value of our securities, and our future prospects will be materially and adversely
affected. We operate in a very competitive business environment, and if we are unable to compete successfully against
our existing or potential competitors, our business, financial condition and results of operations may be adversely
affected. The Acclaim CI will be subject to intense competition. The industry in which we operate is competitive, subject
to change and sensitive to the introduction of new products, procedures or other market activities of industry
participants. We will compete with large, diversified medical device companies, including Sonova, Demant, Cochlear,
and others. We also compete with smaller companies similar to us. At any time, these competitors and other potential
market entrants may develop new products, procedures or treatment alternatives that could render our products
obsolete or uncompetitive. In addition, one or more of such competitors may gain a market advantage by developing and
patenting competitive products, procedures or treatment alternatives earlier than we can, obtaining regulatory
clearances or approvals more rapidly than we can or selling competitive products at prices lower than ours. If medical
research were to lead to the discovery of alternative therapies or technologies that better treat or cure hearing loss, our
profitability could suffer through a reduction in sales or a loss in market share to a competitor. Many of our current and
potential competitors have substantially greater sales and financial resources than we do. These competitors may also
have more established to-networks, a broader offering of products, entrenched relationships with physicians
and distributors eur—- or publiesteckholdersmay bereduced-below-$10-greater experience in launching, marketing,
distributing and selling products or treatment alternatives . 66-per-We also compete with our competitors to engage the
services of independent sales agents, both those presently working with us and those with whom we hope to work as we
expand. In addition, we compete with our competitors to acquire technologies and technology licenses complementary to
our products or procedures or advantageous to our business. If we share—- are unable to compete successfully against our
existing or potential competitors, our business, financial condition and results of operations will be adversely affected,
and we may not be able to grow at our expected rate, if at all. We expect to derive most of our revenues from sales of the
Acclaim CI. Our inability to successfully commercialize this product candidate or any subsequent decline in demand for
this product candidate, could severely harm our ability to generate revenues currently dependent on the
successful commercialization of the Acclaim CI to generate revenues. As a result, factors adversely affecting our ability
to successfully commercialize, or the pricing of or demand for, this product could have a material adverse effect on our
financial condition and results of operations. If we are unable to successfully commercialize or create market demand
for the Acclaim CI, we will have limited ability to generate revenues. Furthermore, we may be vulnerable to fluctuations
in demand for the Acclaim CI, and a reduction in demand for the Acclaim CI would have a material adverse effect on
our results of operations and financial condition. Such fluctuations in demand may be due to many factors, many of
which are beyond our control, including, among others: ® market acceptance of a new product, including healthcare
professionals’ and patients’ preferences; ® market acceptance of the clinical safety and performance of the Acclaim CI;
o development of similarly cost- effective products by our competitors; ® development delays of the Acclaim CI; o



adverse medical side effects suffered by patients using the Acclaim CI, whether actually resulting from the use of the
Acclaim CI or not; e changes in regulatory policies toward hearing loss technologies; ® changes in regulatory approval,
clearance requirements and licensure for our product; e third- party claims of intellectual property infringement; o
budget constraints and the availability of reimbursement or insurance coverage from third- party payors for the Acclaim
CI; e any developments affecting the long- term implantation and use of the Acclaim CI; and e responses from certain
of our competitors to the offering of the Acclaim CI. If healthcare professionals do not recommend our product to their
patients, the Acclaim CI may not achieve market acceptance and we may not become profitable. If healthcare
professionals, including physicians, do not recommend or prescribe our product to their patients, the Acclaim CI may
not achieve market acceptance and we may not become profitable. In addition, physicians have historically been slow to
change their medical diagnostic and treatment practices because of perceived liability risks arising from the use of new
products. Delayed adoption of the Acclaim CI by healthcare professionals could lead to a delayed adoption by patients.
Healthcare professionals may not recommend the Acclaim CI until certain conditions have been satisfied, including,
among others: o there is sufficient long- term clinical and health- economic evidence to convince them to alter their
existing hearing loss treatments and recommendations; e there are recommendations from prominent physicians,
educators and / or associations indicating that the Acclaim CI is safe and effective; ® we obtain favorable data from
clinical and health- economic studies for the Acclaim CI; ® reimbursement or insurance coverage from government and
private third- party payors is available; e healthcare professionals obtain required approvals and licensures for the
handling, storage, dispensing and disposal of the Acclaim CI; and e healthcare professionals become familiar with the
advantages of the Acclaim CI in comparison to other hearing loss solutions. We cannot predict when, if ever, healthcare
professionals and patients will adopt the use of the Acclaim CI on a large scale. Even if favorable data is obtained from
clinical studies for the regulatory approval of the Acclaim CI, there can be no assurance that prominent physicians
would endorse it for use by their patients. If the Acclaim CI does not achieve an adequate level of acceptance by patients,
healthcare professionals, and government and private third- party payors, we may not generate significant product
revenues, we may not become profitable, in which case our results of operations, cash flows and the value of our
securities will be materially and adversely affected. We will be contract manufacturing organizations and
material suppliers, making us vulnerable to supply shortages and problems, increased costs and quality eur- or direetors
compliance issues, any of which could harm our business. Our production of Acclaim CI devices is currently limited to
production of prototype devices offieers-devices for our early feasibility study. As a result, our purchases of supplies

components are limited to date. However, we expect that we will need to significantly increase our production rates
to meet the supply of Acclaim CI devices needed for our clinical trials and, if the Acclaim CI obtains FDA approval, for
eventual commercialization, which we are targeting to obtain in 2026. We also expect that some of the critical materials
and components used in manufacturing the Acclaim CI may be sourced from single suppliers, which may expose us to
greater risks as we increase production of Acclaim CI devices than if our supplier base were more diversified. For
example, our suppliers may encounter problems during manufacturing for a variety of reasons, including, for example,
failure to follow specific protocols and procedures, failure to comply with applicable legal and regulatory requirements,
equipment malfunction and environmental factors, failure to properly conduct departare-own business affairs, and
infringement of third- party intellectual property rights, any of which could delay or impede their ability to meet our
increased requirements. An interruption in the supply of a key component could significantly delay our production of the
Acclaim CI or increase our production costs. When we increase production, our reliance on these third- party suppliers
will also subject us to other risks that could harm our business, including: ® we are not, and will not in the near future
be, a major customer of many of our suppliers, and these suppliers may therefore give other customers’ needs higher
priority than us; e we may not be able to obtain an adequate supply of components in a timely manner, on commercially
reasonable terms or at all; e our suppliers, especially new suppliers, may make errors in manufacturing that

the efficacy our—- or safety of our products or cause delays in shipment; ® we may have difficulty locating

and qualifying additional or alternative suppliers; ® switching components or suppliers may require product redesign
and possibly resubmission to the FDA or other similar foreign regulatory agencies, which could impede or delay our
commercial activities; ® one or more of our suppliers may be unwilling or unable to supply components for our products
in a timely manner, on commercially reasonable terms or at all; e the occurrence of a fire, natural disaster or other
catastrophe impacting one or more of our suppliers may affect their operate-deliver products to us in a timely
manner or at all; and e our suppliers may encounter financial or other business hardships unrelated to our demand,
which could inhibit their ability to fulfill our orders and meet our requirements. We may not be able to quickly establish
additional or alternative suppliers if necessary, in part because we may need to undertake additional activities to
establish such suppliers as required by the regulatory approval process. Any interruption or delay in obtaining products
from our third- party suppliers, or our inability to obtain products from qualified alternate sources at acceptable prices
in a timely manner, could materially impair our ability to meet the demand of our customers and cause them to switch to
competing products. Given our reliance on a limited number of suppliers, we may be susceptible to supply shortages
while looking for alternate suppliers, which could materially and adversely affect our business, financial condition,
results of operations and the trading price of our securities business plan relies on certain assumptions about the
market for our product; however, the size and expected growth of our addressable market has not been established with
precision and may be smaller than we estimate, and even if the addressable market is as large as we have estimated, we
may not be able to capture market share. Our estimates of the addressable market for the Acclaim CI are based on a
number of internal and third- party estimates and assumptions. While we believe our assumptions and the data
underlying our estimates are reasonable, these assumptions and our estimates may not be correct. As a result, the



projected demand for our products could materially differ from actual demand if our assumptions regarding these
trends and acceptance of our products by the medical community prove to be incorrect or do not materialize, or if non-
surgical treatments gain more widespread acceptance. In addition, even if the Acclaim CI gains acceptance,
technological or medical advances could provide alternatives to address hearing loss that are less invasive or offer other
benefits over Acclaim CI. As a result, our estimates of the addressable market for our current or future products and
procedures may prove to be incorrect. If the addressable market is not as large as we believe, our business, financial
condition and results of and business prospects would be materially and adversely affected. We will depend on
third parties to manage our pre- clinical studies and clinical trials, perform related data collection and analysis, and to
enroll patients for our clinical trials, and, as a result, we may face costs and delays that dependent-beyond our
control. We rely arelatively-third- party vendors, including Contract Research Organization (“ CROs ), to monitor
and manage data for our ongoing preclinical studies and will rely on them to manage our clinical trials. We also rely on
CROs for execution of our preclinical studies and will rely on them for execution of our clinical trials. Although we
control only certain aspects of their activities, we are and will be responsible for ensuring that each of our studies is
conducted in accordance with the applicable protocol, legal, regulatory and scientific standards, and our reliance on the
vendors and CROs does not relieve us of our regulatory responsibilities. We and our CROs and other vendors are
required to comply with good clinical practice (“ GCP ), cGMP, the Helsinki Declaration, the International Conference
on Harmonization Guideline for Good Clinical Practice, applicable European Commission Directives on Clinical Trials,
laws and regulations applicable to clinical trials conducted in other territories, and good laboratory practices, which are
regulations and guidelines enforced by the FDA, the Competent Authorities of the Member States of the EEA, and
comparable foreign regulatory authorities for smah-—- all group-of individuats-our product candidates in clinical
development. Regulatory authorities enforce these regulations through periodic inspections of study sponsors, principal
investigators, study sites and other contractors. If we or any of our CROs or vendors fail to comply with applicable
regulations, including GCP and cGMP regulations, the clinical data generated in our clinical studies may be deemed
unreliable and the FDA, European Medicines Agency (“ EMA ”), or comparable foreign regulatory authorities may
require us to perform additional clinical trials before approving our marketing applications. Our failure to comply with
these regulations may require us to repeat clinical trials, which would delay the regulatory approval process. If any of
our relationships with third- party CROs or vendors terminate, we may not be able to enter into arrangements with
alternative CROs or vendors or do so on commercially reasonable terms. In addition, our CROs are not our employees,
and, except for remedies available to us under our agreements with such CROs, we cannot control whether they devote
sufficient time and resources to our ongoing clinical programs. If our CROs do not successfully carry out their
contractual duties or obligations or meet expected deadlines, if they need to be replaced or if the quality or accuracy of
the clinical data they obtain is compromised due to their failure to adhere to our clinical protocols, regulatory
requirements or for other reasons, our clinical trials may be extended, delayed or terminated, and we may not be able to
obtain regulatory approval for or successfully commercialize our product candidates. Our CROs may also generate
higher costs than anticipated, which could adversely affect our results of operations and the commercial prospects for
our product candidate, increase our costs and delay our ability to generate revenue. Replacing or finding additional
CROs involves additional cost and requires management time and focus. In addition, there is a natural transition period
when a new CRO commences work. As a result, delays occur, which can materially impact our ability to meet our
desired clinical development timelines. Though we carefully manage our relationships with our CROs, we may encounter
similar challenges or delays in the future, which could have a material adverse effect on our business, financial condition
and prospects. We have been and in the future may become a defendant in one or more stockholder derivative, class-
action, and other litigation, and any such lawsuits may adversely affect our business, financial condition, results of
operations and cash flows. We and certain of our officers and directors have been and may in the future become
defendants in one or more stockholder derivative actions or other class- action lawsuits. For example: ® A lawsuit was
filed in January 2020 against certain members of the Legacy Envoy board of directors alleging that the terms of
financing transactions between GAT and Glen A. Taylor on the one and-hand inparttentar; Dr-and Legacy Envoy on the
other hand were unreasonably favorable to GAT and Mr . Taylor, that Mr. Taylor breached his fiduciary duty as a
shareholder, that each defendant breached his fiduciary duty as a director in approving such transactions and engaged
in common law fraud in not sufficiently disclosing the transactions, a claim of unjust enrichment against GAT and Mr.
Taylor, and claims against the other directors for aiding and abetting and conspiracy in relation to the claims against
GAT and Mr. Taylor. e A lawsuit was filed in November 2023 against Daniel Hirsch, Whitney , the
Sponsor the Company, as successor to Anzu Special Acquisition Corp I alleging a claim for breach of Anzu’ s
Amended and Restated Certificate of Incorporation against the Company, a claim for breach of fiduciary duty against

, Dr. Haring- Smith and the Sponsor and claims for unjust enrichment, fraudulent misrepresentation and
tortious interference with economic relations against the defendants. See Part I, Item 3. Legal Proceedings for more
information on these lawsuits. These lawsuits can divert our management’ s attention and resources from our ordinary
business operations, and we would likely incur significant expenses associated with their defense (including, without
limitation, substantial attorneys’ fees and other fees of professional advisors and potential obligations to indemnify
current and former officers and directors who are or may become parties to such actions). In connection with these
lawsuits, we may be required to pay material damages, consent to injunctions on future conduct and / or suffer other
penalties, remedies or sanctions, or issue additional shares upon the exercise of certain warrants, which may cause
additional dilution. In addition, any such future lawsuits could adversely impact our reputation and / or ability to launch
and commercialize our products, thereby harming our ability to generate revenue. Accordingly, the ultimate resolution



of these matters and any future matters could have a material adverse effect on our business, financial condition, results
of operation and cash flow and, consequently, could negatively impact the trading price of our Class A Common Stock .
We belteve-that-are highly dependent on key members of our executive management team. Our inability to retain these
individuals could impede our business plan and growth strategies, which could have a negative impact on our business
and the value of eur-your sueeess-investment. Qur ability to implement our business plan depends on the continued serviee
services of key members of our direetors-and-offieers-senior management. In particular , atteastunti-and to a critical
extent, we have-eompleted-are dependent on the continued efforts and services of the members of our inttial-management
team. If we lose the services of such key members of our management team, we would likely be forced to expend
significant time and money in the pursuit of replacement individuals, which may result in a delay in the implementation
of our business plan eombination—Inadditionour-direetors-and offieers-are-plan of operations. We may not required-be able

eemmtt—&ny—speerﬁed—&meﬂﬁt—o%&me—te-ﬁnd satlsfactory replacements on terms that would not be unduly expenswe ot

-x-nvest-meﬁt—maﬁ&gefs— We do not currently carry a have—&ﬁ—emp-}eyme&t—&greemeﬁt—v&&th—er—ku man llfe insurance pollcy

that would assist us in recouping enthe-tife-ofany-ofourdireetors-or-our offieers-costs in the event of the death or
disability of our management team . The unexpeeted-loss of members the-serviees-of one-or-our more-of management team,

ot or direetors-or-our offteers-inability to attract or retain other qualified individuals, could have a detrimental-material
adverse cffect on #s-our business, results of operations and financial condition . 400urkeypersennel-Certain of our
directors and / or officers may negotiate-have interests that are different from holders of our Class A Common Stock.
Certain of our directors and officers may have different interests than other holders of Class A Common Stock. As of
March 27, 2024, Mr. Taylor, a member of the Board, holds approximately 52. 6 % of the currently outstanding shares of
Class A Common Stock and approximately 22. 2 % of the outstanding shares of our Series A Preferred Stock. As a
result of these holdings, Mr. Taylor has the ability to exert significant influence over matters submitted to a vote of our
shareholders. Mr. Lucas, a member of the Board and the Chief Executive Officer, has interest in continued cmployment
with the Company that is different from other holders of Class A Common Stock. er-For eonsulting-additional
information regarding related party transactions and potential conflicts of interest, see Item 13. Certain Relationships
and Related Transactions, and Director Independence. Our management team does not have experience managing a
public company. The members of our management team do not have experience managing a publicly traded company,
interacting with public company investors or complying with the increasingly complex laws pertaining to public
companies in the United States. Our management team may not successfully or efficiently manage our transition to being
a public company subject to significant regulatory oversight and reporting obligations under the U. S. federal securities
laws and the continuous scrutiny of securities analysts and investors. These new obligations and constituents require
significant attention from our senior management and could divert their attention away from the day- to- day
management of our business, which could adversely affect our business, financial condition, results of operations and
prospects. Risks Relating to Our Intellectual Property If we are unable to obtain significant patent protection for our
products, or if our patents and other intellectual property rights do not adequately protect our products, we may be
unable to gain significant market share and be unable to operate our busmess proﬁtably We rely on patents, trade
secrets, copyrights, know- how, trademarks, license agreements with bist
eembtﬁaﬁeﬁ—and contractual prov1s10ns to establlsh our mtellectual property rlghts and protect our products Thcxc legal

p ith-atyp i i ombination. As :Phefe—ts—ﬂe—eeﬁa-mty—hewever—t-hat—&n-y—( February 29, 2024, our
keypersemel—er—rema-rrrwth—us—a—fterexcluswely- owned patent portfolio included 30 issued patents in the United States
and 12 issued patents in the-other countries eempletion-ofourinitial-business-eembination-. We cannot assure you that our

intellectual property position will not be challenged or that all patents for which we have applied will be granted. The
validity and breadth of claims in patents involve complex legal and factual questions and, therefore, may be highly
uncertain. Uncertainties and risks that we face include the following: e our pending or future patent applications may
not result in the issuance of patents; e the scope of any ofexisting eur— or keypersonnet-future patent protection may not
exclude competitors or provide competitive advantages to us; ® our patents may not be held valid or enforceable if
subsequently challenged; e other parties may claim that our products and designs infringe the proprietary rights of
others and even if we are successful in defending our patents and proprietary rights, the cost of such litigation may
adversely affect our business; and e other parties may develop similar products, duplicate our products, or design
around our patents. The patent prosecution process is expensive and time- consuming, and we may not be able to file,
prosecute, maintain, enforce or license all necessary or desirable patent applications at a reasonable cost or in a timely




manner, or in all jurisdictions. We may choose not to seek patent protection for certain innovations and may choose not
to pursue patent protection in certain jurisdictions, and under the laws of certain jurisdictions, patents or other
intellectual property rights may be unavailable or limited in scope. It is also possible that we rematirin-semtor
management-fail to identify patentable aspects of er-our advisery-developments before it is too late to obtain patent
protection. In addition, the laws of foreign jurisdictions may not protect our rights to the same extent as the laws of the
United States. For example, most countries outside of the United States do not allow patents for methods of treating the
human body. This may preclude us from obtaining method patents outside of the United States having similar scope to
those we have obtained or may obtain in the future in the United States. Changes in either the patent laws or
interpretation of the patent laws in the United States and other countries may diminish the value of our patents or
narrow the scope of our patent protection. Moreover, we may be subject to a third- party pre- issuance submission of
prior art to the U. S. Patent and Trademark Office (the “ USPTO ”) or patent offices in foreign jurisdictions, or become
involved in pesitions-- opposition , derivation, reexamination, inter partes review, post- grant review or interference
proceedings challenging our patent rights or the patent rights of others. An adverse determination in any such
submission, proceeding or litigation could reduce the scope of, or invalidate, our patent rights, allow third parties to
commercialize our technology and compete directly , without payment to us determination-issuance of a
patent is not conclusive whether-its inventorship, scope, validity or enforceability, and our patents may be
challenged in the courts or patent offices in the United States and abroad. Such challenges may result in loss of
exclusivity or freedom to operate or in patent claims being narrowed, invalidated or held unenforceable, in whole or in
part, which could limit our ability to stop others from using or commercializing similar or identical products and
techniques, or limit the duration of the patent protection of our technology. While we are aware of several third- party
patents of interest, we do not believe that keypersonnel-products infringe any valid claims of patents or other
proprietary rights held by others. However, there can be no assurances that we do not infringe any patents or other
proprietary rights held by third parties. If our products were found to infringe any proprietary right of another party,
we could be required to pay significant damages or license fees to such party and / or cease production, marketing and
distribution of those products. We also rely on trade secrets and other unpatented proprietary technology. There can be
no assurances that we can meaningfully protect our rights in our unpatented proprietary technology or that others
remairrnot independently develop substantially equivalent proprietary products or processes or otherwise gain access to
our proprietary technology. We seek to protect our trade secrets and proprietary know- how, in part, confidentiality
agreements with employees and consultants that include customary intellectual property assignment obligations.
Litigation may also be necessary to defend infringement claims of third parties or to enforce patent rights we hold or to
protect trade secrets or techniques we own. There can be no assurances, however, that the agreements will not be
breached, adequate remedies for any breach would be available or competitors will not discover our trade secrets or
independently develop comparable intellectual property. If we are unable to successfully protect our intellectual
property, our business, financial condition, and results of operations will be materially and adversely affected. Obtaining
and maintaining patent protection depends on compliance with various procedural, document submission, fee payment
and other requirements imposed by governmental patent agencies, and our patent protection could be reduced or
eliminated for non- compliance with these requirements. The USPTO and various foreign governmental patent agencies
require compliance with a number of procedural, documentary, fee payment and other similar provisions during the
patent application process. In addition, periodic maintenance fees, renewal fees, annuity fees and various other
government fees on issued patents often must be paid to the USPTO and foreign patent agencies over the lifetime of the
patent and / or applications and any patent rights we may obtain in the future. While an unintentional lapse of a patent
or patent application can in many cases be cured by payment of a late fee or by other means in accordance with the
applicable rules, there are situations in which noncompliance can result in abandonment or lapse of the patent or patent
application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. Non- compliance events that
could result in abandonment or lapse of a patent or patent application include, but are not limited to, failure to respond
to official actions within prescribed time limits, non- payment of fees and failure to properly legalize and submit formal
documents. If we fail to maintain the patents and patent applications covering our products, we may not be able to stop a
competitor from marketing products that are the same as or similar to our products, which would have a material
adverse effect on our business. We may become a party to lawsuits or administrative proceedings involving patents or
other intellectual property. If we were to lose any future intellectual property lawsuits, a court could require us swit-to
pay significant damages and / or prevent us from selling our products. We may become a party to lawsuits or
administrative proceedings involving patents or other intellectual property, including interference proceedings, post
grant review and inter partes review before the USPTO or the equivalent foreign patent authority. A legal proceeding,
regardless of the outcome, could drain our financial resources and divert the time and effort of our management.
Protracted litigation to defend or prosecute our intellectual property rights could result in our customers or potential
customers deferring or limiting their purchase or use of the affected products until resolution of the litigation. If we are
found to infringe a third party’ s intellectual property rights, we could be made-required to obtain a license from such
third party to continue selling, developing and marketing our products and techniques. However, we may not be able to
obtain any required license on commercially reasonable terms or at all. Even if we were able to obtain a license, it could
be non- exclusive, thereby giving our competitors access to the tinte-of-same technologies licensed to us. We could be
forced, including by court order, to cease commercializing the infringing technology eur-- or initial-product. In addition,
we could be found liable for monetary damages, including treble damages and attorneys’ fees if we are found to have
willfully infringed a patent. A finding of infringement could force us to cease some of our operations, which



could materially harm our it ireeto o hetr-ti i -- business thereby
eausing-confhets-of interesti. Clalms that we have m1sappr0pr1ated thenk—— the confidentlal 1nf0rmatlon determination-as
to-how-mueh-time-to-devote-to-our— or trade secrets affairs—TFhis-eonthet-of interest-third parties could have a similar
negative impact on our ability-to-eomplete-ourinitial-business eombination-. Our-direetors-Intellectual property litigation may
lead to unfavorable publicity that harms our reputation and effieers-are-not-causes the value of our securities to decline.
Because competition in our industry is intense, competitors may infringe or otherwise violate our issued patents, patents
of our licensors or other intellectual property. To counter infringement or unauthorized use, we may be required to file
infringement claims , which can be expensive and wil-nettime consuming , eemmit-and could distract our technical and
management personnel from their fult-timenormal responsibilities. Any claims we assert against perceived infringers
could provoke these parties to assert counterclaims our—- or file administrative actions against us alleging that we infringe
affatrs;-which-mayresultin-a-confhietof interestinralloeating-their time-between-patents. In addition, in a patent
infringement proceeding, a court may decide that a patent of our-ours eperations-and-is invalid eur— or seareh
unenforceable, in whole for— or a-busitiess-eombination-and-in part, construe their—- the patent’ s claims narrowly or
refuse to stop the other businesses—We-party from using the technology at issue on the grounds that our patents do not
intend-cover the technology in question. An adverse result in any litigation proceeding or administrative action could put
one or more of our patents at risk of being invalidated or interpreted narrowly. Our competitors may assert invalidity on
various grounds, including lack of novelty, obviousness or that we were not the first applicant to file a patent application
related to our product. We may elect to enter into license agreements in order to settle patent infringement claims or to
resolve disputes before litigation, and any such license agreements may require us to pay royalties and other fees that
could be significant. Furthermore, because of the substantial amount of discovery required in connection with
intellectual property litigation, there is a risk that some of our confidential information could be compromised by

disclosure. Our competitors, many of which have any-fal—time-employeespriorto-the-made substantial investments in
patent portfohos, trade secrets, trademarks and eemp%et—ten» competmg technologles, may have applied e%euﬁmﬁa-}

P&ﬁners—and—te—eerta-’m—eemp&mes—m wh-teh—rt—has—rnvested—eﬁe—eert&m—ethef—— the future apply en-t-rt-res—rne’rud-rng—eempames-rn
industries-we-may-target-for eur— or obtain, patents initial-business-eombination—Certairofour—- or independent-directors-aise
seﬁe—as—e-f-ﬁeers-trademarks that may prevent limit 0r otherw1se 1nterfere w1th our ablhty to make, use, sell and / or

tehettt Re-or-our products or to use more
bst ireeto are;or-our may—m—the—future—beeeme—technologles or product names.
Moreover a-fﬁh&ted—wrth—eﬁﬁﬁes—mdlwduals and groups that arc engaged-non- practicing entities, commonly referred to

s “ patent trolls, ” purchase patents and other intellectual property assets for the purpose of making claims of

infringement in a-stmitar-order to extract settlements. From time to time, we may receive threatening letters, notices or
invitations to license, ” or may be the subject of clalms that our products and buxmc Ss —operatlons mfrlnge -Fe% or
violate the intellectual property rights of examp v phiea
-}aw—teq%nw—llart-nefs—e%et-her—others entities-. The defense of these matters can be tlme consummg Gur—spenser—and-d-rreetefs

d nitial- business-eombinations; prierte-us eemp-}etﬁrg—to incur 51gn1ﬁcant
expenses ot or tnrﬁ&l—busrness—eefnbtﬁaﬁen—make substantlal payments Negative results Any-sueheompaniesmay
presentadditional-eonfhiets-ofinterest-in pursuingan-aequisition-targetlitigation regarding our intellectual property , or
partietlarly-t-the-event-there—- the is-overlap-amenginvestmentmandates—However;Trequirement to make substantial
expenditures in litigation (regardless of whether we ultlmately prevall) ée—net—eurrentbhexpeet—t-h&t—&nysueh—e%her—b%ank

eheek-eompany-would ma
direetors-and-offieers-have materlal i







h eeRPoss and-may-have-anadverse effect on our liquidity, busmess, financial condltlon, results of
operatlons, and the value of our securltles If we fail to execute invention assignment agreements with our employees and
contractors involved in the development of intellectual property or are unable to protect the confidentiality of our trade
secrets, the value of our products and our business and competitive position could be harmed. In addition to patent
protection, we also rely on protection of copyright, trade secrets, know- how and confidential and proprietary
information. We generally enter into confidentiality and invention assignment agreements with our employees,
consultants and third parties upon their commencement of a relationship with us. However, we may not enter into such
agreements with all employees, consultants and third parties who have been involved in the development of our
intellectual property. In addition, these agreements may not provide meaningful protection against the unauthorized use
or disclosure of our trade secrets or other confidential information, and adequate remedies may not exist if unauthorized
use or disclosure were to occur. The exposure of our trade secrets and other proprietary information would impair our
competitive advantages and could have a material adverse effect on our business, financial condition and results of
operations. In particular, a failure to protect our proprietary rights may allow competitors to copy our products and
procedures, which could adversely affect our pricing and market share. Further, other parties may independently
develop substantially equivalent know- how and technology. In addition to contractual measures, we try to protect the
confidential nature of our proprietary information using commonly accepted physical and technological security
measures. Such measures may not provide adequate protection for our proprietary information, such as in the case of
misappropriation of a trade secret by an employee investmentimrour— or third party with authorized access. Our seeurities
security measures may not prevent an employee or consultant from misappropriating our trade secrets and providing
them to a competitor, and recourse we take against such misconduct may not provide an adequate remedy to protect our
interests fully. Unauthorized parties may also attempt to copy or reverse engineer certain aspects of our products that
we consider proprietary. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret can be
difficult, expensive and time- consuming, and the outcome is unpredictable. Even though we use commonly accepted
security measures, trade secret violations are often a matter of state law, and the criteria for protection of trade secrets
can vary among different jurisdictions. In addition, trade secrets may be independently developed by others in a manner
that could prevent legal recourse by us. While we have agreements with many of our employees, consultants and third
parties that obligate them to assign their inventions to us, these agreements may not be self- executing, not all employees
or consultants may enter into such agreements, or employees or consultants may breach or violate the terms of these
agreements, and we may not have adequate remedies for any such breach or violation. If any of our intellectual property
or confidential or proprietary information, such as our trade secrets, were to be disclosed or misappropriated, or if any
such information was independently developed by a competitor, it could have a material adverse effect on our
competitive position, business, financial condition, results of operations and prospects. If our trademarks and trade
names are not adequately protected, we may not be able to build name recognition in our markets of interest and our
competitive position may be harmed. We rely on our trademarks, trade names and brand names to distinguish our
products from the products of our competitors and have registered or applied to register many of these trademarks.
There can be no assurance that our trademark applications will be approved. Third parties may also oppose our
trademark applications or otherwise challenge our use of the trademarks. In the event that our trademarks are
successfully challenged, we could be forced to rebrand our products, which could result in loss of brand recognition, and
could require us to devote resources to advertising and marketing new brands. Further, there can be no assurance that
competitors will not infringe our trademarks or that we will have adequate resources to enforce our trademarks. We
also license third parties to use our trademarks. In an effort to preserve our trademark rights, we enter into license
agreements with these third parties, which govern the use of our trademarks and require our licensees to abide by
quality control standards with respect to the goods and services that they provide under our trademarks. Although we
make efforts to monitor the use of our trademarks by our licensees, there can be no assurance that these efforts will be
sufficient to ensure that our licensees abide by the terms of their licenses. In the event that our licensees fail to do so, our
trademark rights could be diluted. Any of the foregoing could have a material adverse effect on our competitive position,
business, financial condition, results of operations and prospects. Patent terms may not be sufficient to effectively protect
our products and business for an adequate period of time. Patents have a limited lifespan. In the United States, the
natural expiration of a patent is generally 20 years after its first effective non- provisional filing date. Although various
extensions may be available, the term of a patent, and the protection it affords, is limited. Even if patents covering our
technologies and their uses are obtained, once the patent has expired, we may be open to competition. In addition,
although upon issuance in the United States a patent’ s term can be extended based on certain delays caused by the
USPTO, this extension can be reduced or eliminated based on certain delays caused by the patent applicant during
patent prosecution. Given the amount of time required for the development, testing and regulatory review of new
products, patents protecting such products might expire before or shortly after such products are commercialized. If we
do not have sufficient patent terms to protect our products, technologies and their uses, our business would be materially
adversely affected. We may be unable to enforce our intellectual property rights throughout the world . The laws personat
and-finanetat-interests-of eursponser;direetors-some foreign countries do not protect intellectual property rights to the
same extent as the laws of the United States. Many companies have encountered significant problems in protecting and

defendmg e-fﬁeefs—m&y—mﬂﬁeﬂee-llun met-rva-t—teﬁ—mtellectual property rlghts in certam forelgn Jurlsdlctlons ﬁe&t—x—f-ymg—&n&




following-the-initial-businesseombinatior. This could make it difficult risk-may-beeome-more-actte-as-September36,2023-or
for sueh-earlier-date-as-determined-us to stop infringement of our foreign patents, if obtained, or the misappropriation of

our other intellectual property rights. For example, some foreign countries have compulsory licensing laws under which
a patent owner must grant licenses to third parties. In addition, some countries limit the enforceability of patents against
certain third parties, including government agencies or government contractors. In these countries, patents may provide
limited or no benefit. Patent protection must ultimately be sought on a country- by - country basis our-beard-efdireetors
nears-, which is an expensive and time- consuming process with uncertain outcomes. Accordingly, we may choose not to
seek patent protection in certain countries, and we will not have the benefit of patent protection in such countries.
Proceedings to enforce our patent rights in foreign jurisdictions could result in substantial costs and divert our efforts
and attention from the-other deadline-aspects of our business. Accordingly, our efforts to protect our intellectual property
rights in such countries may be inadequate. In addition, changes in the law and legal decisions by courts in the United
States and foreign countries may affect our ability to obtain adequate protection for the-eompletion-ofour nitiat
technology and the enforcement of our intellectual property. If we are unable to fully protect our intellectual property,
our business eembination-will be materially and adversely affected . The-neminal-purehase-price-patd-We may be subject to
claims that we or our employees have misappropriated the intellectual 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 and third
parties may claim an ownership interest in intellectual property we regard as our own. Many of our employees and
consultants were prev1ously employed at or engaged by euﬁspeﬁser—fer—t-he—other medical device companies, including

- our competitors publiesharesupon-the

eeﬂSﬂ-H‘lﬁ&Hﬁﬁ-e-ﬁeﬂ'P or potentlal competltors Tﬂ-rt-ta-l—btts-rﬂe&s—eei‘ﬁbtﬁaﬁeﬂ— Some of fl"—he—ametu‘rt—rn—t-he—these employees
trust—aeeeunt—was—$—43— consultants and contractors 9 3 .

ha\ e executed proprletary rlghts, -fe%etu%rmﬁa—l—bustness—eernbtﬁaﬁeﬂ—rﬂne-non dlsclosure and &dd-rt—reﬁa-l—rnterest—ts—e&meel
efrnon - competition agreements th in connection with
such previous employment. Although we try to ensure that our employees and consultants do not use the intellectual
property, proprietary information, know- how eur-- or inittal-business-eombination-trade secrets of others in their work
for us , and-without-taking-inte-aceount-any-we may be subject to claims that we or these individuals have, inadvertently or
otherwise, mlsapproprlated the 1ntellectual property or dlsclosed the alleged trade secrets or other proprietary
information of potern OHEV as-the these former employers trad-rﬂg-pﬂee—e-ﬁeuﬁptﬂahe
shares-, competitors the-business-eombination COStSany-equtty g s-or other
third parties . Additionally , we may be subject to clalms from thlrd partles challengmg ot-our ownershlp interest in or
inventorship of intellectual property we regard t 3 d b
prospeets;-as well-as-our own, for example, based on clalms that our agreements w1th employees or consultants obhgatlng
the-them walue-of-to assign intellectual property to us are ineffective eur— or publie-and-private-warrants-in conflict with
prior or competing contractual obligations to assign inventions to another employer, to a former employer, or to another
person or entity . AtLitigation may be necessary to defend against claims, and it may be necessary or we may desire to
enter into a license to settle any such vakiatiorr-claim; however , there can be no assurance that we each-share-ofour-Class

A-eommon-stoek-would have-animphied-value-of43approximately-$2-be able to obtain a license on commercially

reasonable terms, if at all . 94-pershare-upon-consummation-of If our defense to those claims fails, in addition to paying
monetary damages ot or t&rt—ra-l—busmess—eefnbmaﬁeﬂ—a settlement payment wh-teh—a court weu-ld—could prohlblt be—a—'/-e—

be—reqtrrred—te—pay—fe&aH—pubhe—shafes— hat are Val-td-ly—submrtted-essentlal to our products, if such technologles -fer— or
features are found redemptionphis-any-ameotntrequired-to satisfy-incorporate or be derived from the trade secrets or other

proprietary information of the former employers, competitors or third parties. An inability to incorporate technologies,
features or other intellectual property that are important or essential to our products could have a material adverse
effect on our business and competitive position, 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 materially and

adversely affect our busmess, ﬁnanclal condltlon, operatmg results, cas h ﬂows eeﬂd-rt-teﬂs—pursu&ﬁt—te—&re—terms—e%t-he

ination-that-som 0 ppott: )LII &rneﬂded—Orgamzatlon dnd Structure Our Charterrest&ted
eert-i-ﬁeat&e%iﬂeeﬂaera-t—teﬁ—)lo\ 1dus that aﬂyhe-ﬁrts—preﬁsrerts—éeﬂ&er——— theth&n—&merniﬁaeﬂts—re}&t&xg—te—&te—&ppeﬁrtmeﬂt—ef




-Btstﬂet—Geuft—fer—ﬂae—Setﬁ-hem—Bistﬂet—ef—New%leﬂe&s—t he SOIL and cxclusn ¢ forum for eefta-ﬂa—Fy‘pes—e-P&et-teﬂs—substantlally
all disputes between us and proeeedings-thatmay-be-inittated-by-helders-ef-our warrants-stockholders ., which could limit the
our stockholders’ ability efwarrant-holders-to obtain a favorable judicial forum for disputes with us eut—- or eompany-our
directors, officers, or employees . Our Charter warrant-agreement-provides that, sabjeet-unless we consent in writing to
applieable-taw-the selection of an alternative forum , the (i) Court of Chancery of the State of Delaware (the “ Court of
Chancery ”) shall, to the fullest extent permitted by law, be the sole and exclusive forum for: (a) any derivative action or
proceeding brought on behalf of us, (b) any action ;preeceding-asserting a claim of breach of a fiduciary duty owed by
any of or-our directors, stockholders, officers or other employees to us or our stockholders, (c) any action asserting a
claim against us , our dlrectors, ofﬁcers or employees ansmg pursuant to eut—e-ﬁeﬁel&t-rﬂg—m—am provision way-to-the

0 v 6 eotrts-of the DGCL, State-of New
¥01‘l€0'1“0111‘ Bylaws t-he—U-&rted—States—Bistﬂet—Geuﬁ—fe& or the—Seut-haﬁa—BtSAmet—e%New#eﬁeour Charter (as either may be
amended from time to time) , and (d) any action asserting a claim against us, our directors, officers or employees
governed by the internal affairs doctrine; and (ii) subject that-we-trrevoeablysubmit-to sueh-]uﬂsd-tet-reﬂ—the foregoing ,
yrhteh-jurisdietion-the federal district courts of the United States of America shall be the exclusive forum for the resolution
of any complalnt assertmg a cause of actlon arlsmg under the Securltles Act Notwnthstandmg the foregomg, such aet-te-n—

[01 um selectlon —Net‘w%hsta—&dmg—ﬂae—fefegemg—these-pm\ isions shall e-f—t-he—waff&ﬂt—&gfeemem—%-l-l—lml apply to suits brought

to enforce any liability or duty created by the Exchange Act or any other lelm for w hldl the federal d-tstﬂet—wulls of th Umlcd
States have e-ﬁ%meﬁea—&fe—the—se-le—aﬂd-cu usl\ e —Ay-Persen-oren prrehasing h A




yrarrant-holder- Fhis-The choice —of —forum provision may limit a stockholder warrant-helder-" s ability to bring a claim in a
judicial forum that it finds favorable for disputes with us et or eompany-our directors , officers, or other employees, and
may potentially increase costs for investors to bring such a claim, both of which may discourage such lawsuits against us
and our directors, officers, and other employees . Alternatively, if a court were to find this-the choice of forum provision of
eur-warrant-agreement-contained in the Charter to be inapplicable or unenforceable in an with-respeetto-one-ormore-ofthe
speeified-types-ofactions— action erpreeeedings-, we may incur additional costs associated with resolving such mattets-action
in othu 1L111sdlulons which could harm mafeﬂ&Hy—&nd—advefsely—a-ffeet—oul busmcss results of operatlons, and 46-ﬁ-ﬁ&net&1—

Securities Act creates concurrent jurisdiction for federal and state courts over all suits blouom to enforce any duty or lldblllly
created by the Securities Act or the rules and regulations thereunder. As noted above, the Charter eur-amended-and-restated
eertifteate-ofineorporationprovides that the Ceurtof-Chaneery-and-the-federal d]smueeﬂft—courts for-the-Distriet-of Delaware
the United States of America shall have eeneurrentjurisdiction over any action arising under the Securities Act. Accordingly,
there is uncertainty as to whether a court would enforce such provision . Qur jand-eurstockholders will not be deemed to have
waiv Ld our compliance with 1hc deml SLLLlllllLs laws and the 1ulus and regulations lhurumdu As Altheugh-we-believe-this

b - ‘ emerging growth company , ”
withir-we cannot be certain if th me&&mg—e-ﬁreduced dlsclosure requlrements apphcable to “ emerging growth




companies ” will make the SeeuritiesAet-as-modified-by-the JOBSAet-Class A Common Stock less attractive to investors.

As and-- an “ emerging growth company, ” we may-take advantage of certain exemptions from various reporting requirements
that are applicable to other public companies that are not € emerging growth companies , ? including ;7butnethmitedto;not
being required to obtain an assessment eomply-with-the-auditor-attestationrequirements-of the effectiveness of our 1nternal
control over financial reporting from our independent registered public accounting firm pursuant to Section 404 of the
Sarbanes- Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements, and exemptions from the requirements of holding a non- nenbinding—-- binding advisory vote on executive
compcn\dllon and stockholder applo\al of any Ooldcn )amchulc payments not previously approved. In addition As-aresult,

the JOBS Act provides that may-deem-important—We-eould

be—dn emerging grow th wmpanv can take advantage of an extended trans1tlon perlod or complylng with new up—te—ﬁye

accountlng standards shares—© hetd-by1
efafisealyear- in-which ease-we have elected to do ser-bea Sgaas q d ek
fisealyear- We cannot predict whether-if investors will md etﬂ“seeﬂ-ﬂ-t—tes—the Class A Common Stock ess allmcll\ e bccausc
we wHrely on these exemptions. If some investors find eurseeurities-the Class A Common Stock less attractive as a result ,
there may be a less active market for the Class A Common Stock, the share price of Class A Common Stock may be
more volatile and the price at which our relianee-enrsecurities trade could be less than if we did not use these exemptions 5
the-. The requirements of being a public company may trading—- strain priees-ef-our resources and divert management’ s
attention. As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley
Act, the Dodd- Frank Wall Street Reform and Consumer Protection Act, the listing requirements of Nasdaq and other
applicable sccuritics rules and regulations. Compliance with may-belowerthanthey-otherwise-would-be-there-these may-be
a—less—aet—we—trad-rﬂg—rules and regulatlons increase our legal and financial compliance costs, market-- make some activities
5 may-be-more difficult velatiteFuarther- Seetton102-(b)(H-ofthe
:IGB-Sﬁet—exempts-tlme- consumlng or costly and increase demand on our systems and resources, particularly after we
are no longer an “ ecmerging growth eempantes-company . ” The Sarbanes- Oxley Act requires, among other things, that
we maintain effective disclosure controls and procedures and internal control over financial reporting. In order to
maintain and, if required, improve our disclosure controls and procedures and internal control over financial reporting
to meet this standard, significant resources and management oversight may be required. As a result, management’ s
attention may be diverted from beingrequired-other business concerns, which could adversely affect our business and
operatmg results We may need to h1re more employees in the future or engage outside consultants to comply with aew-er
e g-stan ; hese-these thathave-requirements, which will increase
our costs and expenses RlSkS Relatlng to Our Class A Common Stock and Warrants We may not had-a-SeeuritiesAet
registrationrstatement-deelared-effeetive-orreceive any proceeds from the exercise of Warrants, and if we do , we may be
unable to invest the portion of the net proceeds from the exercise of Warrants on acceptable terms. We will receive up to
an aggregate of approximately $ 203. 4 million from the exercise of our outstanding Warrants, assuming the exercise in
full of all of the Warrants for cash. However, we will only receive proceeds to the extent holders of Warrants elect to
exercise. We can provide not- no assurances as to have-aelass-of seeunritiesregistered-under-the Exehange-Aetj-amount of
proceeds we will receive from the exercise of Warrants or whether we will recelve any proceeds As of the date of thls
Report, our Warrants are « 0 v

that—a—eerﬁpany—e&n—eleet—te—ept—out of the money, e

tr&ns%t—ieﬂ—peﬂed-\\ lmh means lhal vv‘hen—a—standard-the tradlng prlce of the shares of Class A Common Stock underlylng the
Public Warrants, which was $ 3. 91 on March 27, 2024 is issted v A e
the $ 11. 50 exercise price of the publie-Public Warrants and the $ 10. 46 exercise prlce of the Shortfall Warrants or-For

SO long pﬂva-te-eempames,—we,—as an—efnerg-mg—gfewth—eempany—e&rradept—t he Warrants remain “ ﬁew—eierewsed-staﬁdafd-at-

o[ 'l:lS'lﬂg—lllL money

sta-ndards—usedﬂ%édmeﬁa-l-l-y— we—are—a—sma-l—le%repert—mg—eempany— we do not expect warrantholders as—deﬁned—rn—l—tem—l—e

ameﬁg—etheﬁ-hmgs—preﬂd-rﬂg—eﬂl-y—mfe— to ye&rs—e-ﬁaud-rted—ﬁﬂaﬂetal—sta-temeﬂts-exerclse thelr warrants and therefore, we
do not expect to receive cash proceeds from any such exercise vill have broad dlscretlon fem&m—a—sma-l-ler—repeft-mg

-i-mpess%bl&%—l&sks—l%ela-ted—te—@wnershfp—ol any proceeds recelved from eﬁi‘—s-eeﬂﬂ&es:l:he—E*teflsteﬂ—RedefﬁpﬁeﬁS-aﬂd-lhc
fature-ability-of our-publie-stoekheolders-to-cxercise rede










W cannot assure \ou that we w 111 pfepeflry—assess-be able

t0 1dent1fy uses 0f proceeds that meet our mvestment objectlves or that any investment that we make will produce a
positive return. We may be unable to invest the net proceeds from the exercise of Warrants on acceptable terms within
the time period that we anticipate or at all ela b h eh

steekholderscould peteﬁ&a-l-lry—be—l-tab%e—fer—&&y—e}aﬂﬂs—te-harm our financlal condltlon and operatmg results Moreover, we
will have significant flexibility in investing the extentnet proceeds from the exercise of distributionsreeetved-Warrants and
may use the net proceeds from the exercise of Warrants in ways with which investors may not agree. The sale of
substantlal amounts of our securities in the publlc market b\ thefn—our ex1st1ng securltyholders ( lncludlng bttt—ne—mefe}




Stock), or the perceptlon that may-b g

efsuch warrants-sales may occur, may cause the market price 0f efour securltles to declme s1gn1ﬁcantly We have
registered the issuance of shares of etr-Class A eemmoen-Common steek-Stock isstable-upon-exereise-representing
approximately 113. 2 % of sueh-warrants-and-thc ForwardPurehasersean-demand-total shares of Class A Common Stock
outstanding as of the date of this Report (assuming that all Warrants are exercised we-register-theforward-purehase
seeurities-and all outstanding shares underlying-the-of Series A Preferred Stock are eonvertible—-- converted notes-into
Class A Common Stock) . In addition, we have We-will-bear-the-eostofregistering registered the resale of Class A
Common Stock representing 77. 6 % of the total shares of Class A Common Stock outstanding as of the date of this
Report (assuming that no Public Warrants are exercised, all Shortfall Warrants are exercised and all outstanding shares
of Series A Preferred Stock are converted into Class A Common Stock). Further, the shares of Class A Common Stock
that we have registered for resale represent a significant percentage of our outstanding Class A Common Stock,
including (i) 11, 159, 614 shares of Class A Common Stock beneficially owned by Glen A. Taylor, which represent 54. 65
% of our outstanding Class A Common Stock (assuming that no Public Warrants or Shortfall Warrants are exercised
and all shares of Series A Preferred Stock beneficially owned by Mr. Taylor are converted into Class A Common Stock)
and (ii) 5, 043, 478 shares of Class A Common Stock beneficially owned by the Sponsor, which represent 22. 3 % of our
outstanding Class A Common Stock (assuming that no Public Warrants or Shortfall Warrants are exercised and all
shares of Series A Preferred Stock beneficially owned by the Sponsor are converted into Class A Common Stock). The
sale of all of these securities , including the shares —Theregistration-and-avatability-of sueh-a-signifieant mumber-of seeurities
for-trading-Class A Common Stock underlying the Warrants and Series A Preferred Stock, in the public market may-, or
the perception that holders of a large number of securities intend to sell their securities, could significantly reduce the
market price of our Class A Common Stock and Public Warrants and could impair our ability to raise capital through
the sale of additional equity securities. Certain of our stockholders holding an aggregate of 12, 905, 049 shares of Class A
Common Stock have agreed, subject to certain exceptions, not to sell their shares of Class A Common Stock during the
period beginning on the Closing Date an-and ending on the first to occur of (a) March 29, 2024, (b) if the last sale price of
our Class A Common Stock equals or exceeds $ 10. S0 per share (as adjusted for stock splits, stock dividends,
reorganizations, recapitalizations and the like) for any 20 trading days within any 30- trading day period or (c) such date
on which the Company completes a liquidation, merger, stock exchange or other similar transaction that results in all of
the Company’ s stockholders having the right to exchange their shares of Common Stock for cash, securities or other
property. Once such resale restrictions end, the market price of our Class A Common Stock could decline if such
stockholders sell their shares or are perceived by the market as intending to sell them. Furthermore, despite such a
decline in the public trading price, some of such stockholders may still experience a positive rate of return on the
securities they purchased due to the price at which such stockholders initially purchased the securities. The market
prices of our Class A Common Stock and Public Warrants have been and may continue to be extremely volatile, which
could cause purchasers of our securities to incur substantial losses. The market prices and trading volume of our shares
of Class A Common Stock have recently experienced, and may continue to experience, extreme volatility, which could
cause purchasers of our Class A Common Stock and Public Warrants to incur substantial losses. Since the closing of the
Business Combination, our Class A Common Stock has traded as low as $ 0. 747 and as high as $ 11. 46 as of March 27,
2024. In addition, the volume of trading of our Class A Common Stock has been inconsistent. For example, on February
27,2024 our Class A Common Stock had trading volume of 14, 000 shares and on February 29, 2024 our Class A
Common Stock had trading volume of 8, 031, 900 shares. Our Public Warrants have not traded in tandem with our
Class A Common Stock, and since the closing of the Business Combination has traded within a range of $ 0. 0092 to $ 0.
315 as of March 27, 2024. We believe that the recent volatility and our current market prices reflect market and trading
dynamics unrelated to our underlying business, or macro or industry fundamentals, and we do not know how long these
dynamics will last. Under the circumstances, investors in our Class A Common Stock and Public Warrants are subject to
the risk of losing all or a substantial portion of their investment. The market volatility and trading patterns we have
experienced create several risks for investors, including the following: e the market price of our Class A Common Stock
has experienced and may continue to experience rapid and substantial increases or decreases unrelated to our operating
performance or prospects, or macro or industry fundamentals, and substantial increases may be significantly
inconsistent with the risks and uncertainties that we continue to face; e factors in the public trading market for our
Class A Common Stock may include the sentiment of retail investors, the direct access by retail investors to broadly
available trading platforms, the amount and status of short interest in our securities, access to margin debt, trading in



options and other derivatives on our Class A Common Stock and any related hedging and other trading factors; e to the
extent volatility in our Class A Common Stock is caused by a “ short squeeze ” in which coordinated trading activity
causes a spike in the market price of our Class A Common Stock as traders with a short position make market purchases
to avoid or to mitigate potential losses, investors purchase at inflated prices unrelated to our financial performance or
prospects, and may thereafter suffer substantial losses as prices decline once the level of short- covering purchases has
abated; and e if the market price of our Class A Common Stock declines, you may be unable to resell your shares at or
above the price at which you acquired them, and the Public Warrant you own may become out of the money. The
trading prices of our Class A Common Stock and Public Warrants depend on many factors, including those described in
this Item 1A. Risk Factors, many of which are beyond our control and may not be related to our operating performance.
Any of the factors listed below could have a material adverse effect on investment in the-marketpriee-ofshares-ofour Class
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W S rip ng-to obtaireontrotofbe
slmllar to us; ® changes in the may—&dverse}y—a-ffeet—pfevaﬁng—lmu l\u ’s expectatlons about our operating results; e the
public’ s reaction to our press releases, our other public announcements and our filings with the SEC; e speculation in
the press or investment community; e actual or anticipated developments in our business or our competitors’ businesses
or the competitive landscape generally; e our operating results failing to meet the expectation of securities analysts or
investors in a particular period; e changes in financial estimates and recommendations by securities analysts concerning
us or the market in general; e operating and stock price performance of other companies that investors deem
comparable to us; e publications of research reports by securities analysts about us, our competitors, or the industry we
operate in; e changes in laws and regulations affecting our business; ® commencement of, or involvement in, litigation
involving us; e changes in our capital structure, such as future issuances of securities or the incurrence of additional
debt; e the volume of Class A Common Stock available for public sale; ® any major change in the Board or
management; ® sales of substantial amounts of Class A Common Stock by directors, officers or significant stockholders
or the perception that such sales could occur; e general economic and political conditions such as recessions, interest




rates, fuel prices , trade wars, pandemics (such as COVID- 19), epidemics, currency fluctuations and acts of war (such as
the conflict between Russia and Ukraine and the military conflict in Israel and Gaza) for— or terrorism eurtnits;shares
of eommonstoek-and-/orwarrants—; and e may-other risk factors listed under this Item 1A. Risk Factors. There is not- no
guarantee that resultin-adjustmentto-the Public exereise-priee-ofourwarrants-Warrants will be in the money, and they may
expire worthless and the terms of our Pubhc Warrants may be amended The exercise pnu for the pﬂb-he-Pubhc yrartants
Warrants i5-hig v-stmtar-blank-eheeleompany-offerings-in-thepas h 6

he-initial publ i i teefo i $-1S S 11. ﬁ() per share ofClassA Common Stock Sﬂbjeet
te—adjﬂstmeﬂt—whlch exceeds the market price of the shares of Class A Common Stock, which as-was providedheretnr$ 3 .
As-arestl-91 per share based on the closing price of the Class A Common Stock on March 27, 2024. There is no
guarantee that the Public warrants-Warrants are-mere-tikelywill be in the money at any given time prior to their
expiration. Pursuant to the terms of Warrant Agreement, the Public Warrants will expire on September 29, 2028, at 5:
00 p. m., New York City time, or earlier upon redemption or liquidation. If the trading price of Class A Common Stock
declines, the Public Warrants may cxpire worthless. If all of the Public Warrants were exercised in full for cash, we
would receive an aggregate of approximately $ 162. 9 million. We do not expect the holders of the Public Warrants to
exercise their Public Warrants and therefore, we do not expect to receive cash proceeds from any such exercise, for so
long as the Public Warrants remain out of the money. We can provide no assurances that the trading price of our Class
A Common Stock will remain at levels where it would be attractive to exercise our outstanding Public Warrants until
the time that such Public Warrants become exercisable. We may redeem yeur-unexpired Public warrants-Warrants prior to
their exercise at a time that is disadvantageous to you-the holders of such Public Warrants , thereby making yeur-such Public
yyarrants-Warrants worthless. We have the ability to redeem the-outstanding Public warrants-Warrants at any time after they
become exercisable and prior to their expiration, at a price of § 0. 01 per warrant +#-, arneﬁg—provided that other—- the things;
the-Referenee-Valte-last reported sales price of our Class A Common Stock equals or exceeds $ 18. 00 per share (as adjusted
for adjﬁstmeﬂts—te-stock spllts, stock d1v1dends, reorganlzatlons, recapltahzatlons and the hke ﬂttmbefeﬂﬁshares—rssuab}e

Aﬁnﬁa-l—Repeﬁ— —P-}ease—see-rn-for any 20 tradmg days w1th1n a 30 tradmg day perlod endmg on the th1rd tradmg day
prior to the date on whlch we glve proper notlce of such redemption and provided certain the-other conditions are met

. S-to-this-AnnualReport-Shares of our Class A Common Stock have never
traded above $ 18. 00 per share . [f and when the-such Public warrants-Warrants become redeemable by us, we may not
exercise our redemption rightrights ever-if the issuance of shares of Class A Common Stock upon exercise of the Public
Warrants is not exempt from registration or qualification under applicable state blue sky laws or we are unable to effect
such registration or qualification. We will use our best efforts to register or qualify the-underlyingseeuritiesforsale-such
shares of common stock under alt-applieable-the blue sky laws of the statc of residence in seeuritiestaws—As-aresult-we-may
redeentthe-those states in which the Public warrants-Warrants were offered by Anzu in its IPO asset-forth-above-evenif
the-holdersare-otherwise-unable-to-exeretse-the-warrants- Redemption of the outstanding Public swarrants-Warrants as
desertbed-above-could force yotrto-the holders of such Public Warrants ( +i ) to cxercise your-the Public warrants
Warrants and pay the exercise price therefor at a time when it may be disadvantageous for yew-such holder to do so 4+, ( 2Hii )
to scll yeur-the Public warrants-Warrants at the then- current market price when you might otherwise wish to hold yeur-the
Public warrants-Warrants <-or ( 3-ii ) to accept the nominal redemption price which, at the time the outstanding Public
warrants-Warrants are called for redemption, swe-expeet-would-s likely to be substantially less than the market value of yeur
the Public warrants-Warrants . Nene-of We may amend the private-placement-terms of the Public warrants-Warrants wit-in
a manner that may be redeemable-adverse to holders of Public Warrants with the approval by us-54-the holders of at least
65 % of the then outstanding Public Warrants. The Public Warrants were issued in registered form under the Warrant
Agreement. The Warrant Agreement provides that ( exeept-a) the terms of the Public Warrants may be amended without
the consent of any holder for the purpose of (i) curing any ambiguity or correcting any mistake or defective provision or
(ii) adding or changing any provisions with respect to matters or questions arising under the Warrant Agreement as
deseribedHtrthe parties Deseription-of-Seetrities-exhibitfiled-asExhibit4—5-t0 this-Annual-Report-the Warrant Agreement
may deem necessary or desirable and that the parties deem to not adversely affect the rights of the registered holders of
the Public Warrants under the Warrant Agreement and (b ) setongas-all other modifications or amendments require
they—- the vote are-held-by-our—- or written consent of at least 65 % of the spenser-orits-permitted-transferees—tradditionwe
have-the-then outstanding Public Warrants. Accordingly, we may amend the terms of the Public Warrants in a manner
adverse to a holder if holders of at least 65 % of the then outstanding Public Warrants approve of such amendment. Our
ability to redeerramend the terms of the Pubhc Warrants w1th the consent of at least 65 % of the t-he—then 0ulx1andm<T
Public warrants-Warrants is broad at-any beeo b h 6 :
per-warrantif Examples of such amendments could be amendments to . among olhu things, increase the exercise price of
the Public Warrants, shorten the exercise period or decrease the number of shares of Class A Common Stock
purchasable upon exercise of a Public Warrant. While we will pay dividends on shares of Series A Preferred Stock
pursuant to the Certificate of Designation, we do not intend to pay dividends on shares of Class A Common Stock for the
foreseeable future. Except with respect to dividends on shares of Series A Preferred Stock pursuant to the terms of the
Certificate of Designation, we currently intend to retain all available funds and any future earnings to fund the
development and growth of our business. As a result, while we will pay dividends on shares of Series A Preferred Stock,
we do not anticipate declaring or paying any cash dividends on shares of Class A Common Stock in the foreseeable




future. Any decision to declare and pay dividends in the future will be made at the discretion of the Board and will
depend on, among other things, the dividend rights of the Series A Preferred Stock pursuant to the Certificate of
Designation, our business prospects, results of operations, financial condition, cash requirements and availability, certain
restrictions related to our indebtedness, industry trends and other factors that the Board may deem relevant. Any such
decision will also be subject to compliance with contractual restrictions and covenants in the agreements governing our
current and future indebtedness. In addition, we may incur additional indebtedness, the terms of which may further
restrict or prevent us from paying dividends on shares of Class A Common Stock. As a result, you may have to sell some
or all of your shares of Class A Common Stock after price appreciation in order to generate cash flow from your
investment, which you may not be able to do. Our inability or decision not to pay dividends, particularly when others in
our industry have elected to do so, could also adversely affect the market price of shares of Class A Common Stock. If
analysts do not publish research about our business or if the-they Referenee-Value-eqtials-publish inaccurate or
unfavorable research, er-our exeeeds-$1+6-stock price and trading volume could decline . 86-The trading market for our
Class A Common Stock will depend in part on the research and reports that analysts publish about our business. We do
not have any control over these analysts. If one or more of the analysts who cover us downgrade our Class A Common
Stock or publish inaccurate or unfavorable research about our business, the price of our Class A Common Stock would
likely decline. If few analysts cover us, demand for our Class A Common Stock could decrease and our Class A Common
Stock price and trading volume may decline. Similar results may occur if one or more of these analysts stop covering us
in the future or fail to publish reports on us regularly. You may experience future dilution as a result of future equity
offerings. In order to raise additional capital, we may, in the future, offer additional shares of our Class A Common
Stock or other securities convertible into or exchangeable for our Class A Common Stock at prices that may not be the
same as the price per share paid by any investor. We may sell (as-adjusted-for-adjustments-to-the-namber-ofshares isstuable
upon-exereise-or the-other exereise-securities in any other offering at a price efa-warrant-as-deseribednrper share that is less
than the price per share pald by any 1nvest0r, and 1nvest0rs purchasmg shares or fhe—other Beseﬂpﬁeﬁ—e-f—Seeuﬂ&es
securities in exhib -

warrants-future could have rights pﬂefsuperlor to fee}empﬁeﬂ—fe%a—n-mﬂ-ber—e-ﬁyou The prlce per share at which we sell
additional shares of our Class A common Stock, or securities convertible or exchangeable into common stock determined
based-om, in future transactions may be higher or lower than the redemptionr-date-price per share paid by any investor.

We may be subject to securities litigation, which is expensive and the-fair-could divert management attention. The market
watue-price of shares-ofour-Class A eemmenr-Common Stock may continue to be volatile and, in the past, companies that
have experienced volatility in the market price of their stock have been subject to securities class action litigation . Please
see-We may be the Deseription-target of this type of litigation in the future. Sccuritics exhibitfited-litigation against us
could result in substantial costs and divert management’ s attention from other business concerns, which could seriously
harm our business. We are and may become involved in legal proceedings, and no assurance can be provided as Exhibit
4-5-to the outcome this-Annual-Report—The-valuereeetved-upomrexereise-of the-these warrants(H-maybe-less-than-matters.
From time to time, we are involved in various legal proceedings, lawsuits, and the-other valae-claims relating to matters
incidental to our business. For example, we are currently a defendant in a lawsuit in the helders-woutd-Court of Chancery
of the State of Delaware involving a stockholder’ s redemption request in connection with our special meeting of
stockholders held on September 27, 2023. An unfavorable resolutlon of any lltlgatlon may have feeeﬁed—l-f;t'hey—h&d'
exereised-their-warrants-at-a materlal ; W yirg-sha Y
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