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Investing in our common stock involves a high degree of risk. You should carefully consider each of the following risks,
together with all other information set forth in this Annual Report on Form 10- K, including the financial statements and the
related notes and “ Management’ s Discussion and Analysis of Financial Conditions and Results of Operations ”, before making
a decision to purchase, hold or sell our common stock. The occurrence of any of the following risks could harm our business,
financial condition, results of operations and / or growth prospects or cause our actual results to differ materially from those
contained in forward- looking statements we have made in this report and those we may make from time to time. If any of the
following risks actually occurs, our business, financial condition, results of operations and future growth prospects would likely
be materially and adversely affected. In these circumstances, the market price of our common stock would likely decline and
you may lose all or part of your investments. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial also may impair our business operations. RiskFaetors-Summary-Risks Related to Our Business e—We-may
tHic-a Otra gt O—SHS H-out-ongo anatrocontmucot cscarcanaacve », actrv €S- yv€1




haﬁﬁed—Somce and Need for Capltal As we take steps in the commercmhzatlon and marketmg of our technology or respond to
potential opportunities and / or adverse events, our working capital needs may change. We anticipate that if our cash and cash
equivalents are insufficient to satisfy our liquidity requirements, we will require additional funding to sustain our ongoing
operations and to continue our research and development activities. We have funded most of our activities through sales of our
securities to investors. Qur Eventaal-eventual success efthe-Company-and generation of positive cash flow will be dependent
upon the extent of commercialization of products using our the-Cempany—s-technology. We can give no assurances that we will
generate sufficient cash flows in the future (through sales of our common stock, exercise of options and warrants, royalty fees, or
otherwise) to satisfy our liquidity requirements or sustain future operations, or that additional funding, if required, will be
available when needed or, if available, on favorable terms. History of Operating Losses. We have experienced net losses from
operationq and we may continue to incur net losses from operations in the future. We have incurred substantial costs and
expenses in researching and developing our electrokinetic technology. As-efDeeember3+2622,we-had-aeumtlative-nettoss
of $-88O-milltenrsinee-eurineeption—Our net loss was approximately $ 44-29 . 4-0 million for the year ended December 31,
20222023 . This includes non- cash accounting charges during the year ended December 31, 2622-2023 of approximately $ 2—12
.6-8 million, resulting from stock- based compensation expenses related to our stock options and restricted stock, loss on
issuance of debt, and depreciation and amortization. Our net loss was approximately $ +6-14 . 54 million for the year nine
menths-ended December 31, 2624-2022 . Non- cash accounting charges for the year atne-menths-ended December 31, 2624+
2022 were $ 82 . 5-6 million resulting from stock- based compensation expenses related to our stock options and restricted
stock, loss on issuance of debt, and depreciation and amortization offset by the gain on forgiveness of our PPP loan. We
expect to continue to incur losses from operations and negative cash flows, which raise substantial doubt about our ability to
continue as a Going Concern. We anticipate incurring additional losses until such time, if ever, that we can obtain marketing
approval to sell, and then generate significant sales, of our technology that is currently in development. We will need
Substantial-substantial additional financing wit-be-needed-by-the-Cempany-to fund our operations and to develop and
commercialize our technology. These factors raise substantial doubt about our the-Company—s-ability to continue as a going
concern. We will seek to obtain additional capital through the sale of debt or equity financings or other arrangements to fund
operations; however, there can be no assurance that we will be able to raise needed capital under acceptable terms, if at all. The
sale of additional equity may dilute existing stockholders and newly issued shares may contain senior rights and preferences
compared to currently outstanding shares of common stock. Issued debt securities may contain covenants and limit our ability to
pay dividends or make other distributions to stockholders. If we are unable to obtain such additional financing, future operations
would need to be scaled back or discontinued. Due to the uncertainty in our the-Company—s-ability to raise capital, we believe
that there is substantial doubt in our ability to continue as a going concern. We may not generate sufficient cash flows to cover
our operating expenses. As noted above, we have incurred recurring losses since inception and expect to continue to incur losses
as a result of costs and expenses related to our research and continued development of our technology and our corporate general
and administrative expenses. Our limited capital resources and operations to date have been substantially funded through sales
of our securities. As of December 31, 20222023 , we had negative working capital of approximately —$ 3-1 . 3-9 million, cash
of approximately $ 6-1 . 8-1 million, shareholders’ equity of approximately $ 84 . 5-7 million and an accumulated deficit of
approximately $ 88-117 . 0 million. In the event that we are unable to generate sufficient cash from our operating activities or
raise additional funds, we may be required to delay, reduce or severely curtail our operations or otherwise impede our on- going
business efforts, which could have a material adverse effect on our business, operating results, financial condition and long- term
prospects. We have never declared a cash dividend and do not intend to declare a cash dividend in the foreseeable future. We
have never declared or paid cash dividends on our common stock. Payment of dividends on our common stock is within the
discretion of our Board of Directors and will depend upon our future earnings, capital requirements, financial condition and
other relevant factors. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable



future. We currently rely upon our vendors to provide elements of the manufacturing tooling. We currently depend upon the
activities of our vendors to provide certain tooling elements of our manufacturing process. We do not have full control over their
processes which may mean risks in the form of delivery timing and quality of tooling components. Electrokinetic products face
intense competition, which could affect our ability to increase our revenues. The market for electrokinetic products is intensely
competitive and we expect competition to increase in the future. We compete based on the functionality and the quality of our
product. Many of our current and potential competitors have significantly greater financial, technical, marketing and other
resources than we have. In addition, many of our competitors have well- established relationships with our current and potential
customers and have extensive knowledge of our industry. If our competitors develop new technologies or new products, improve
the functionality or quality of their current products, or reduce their prices, and if we are unable to respond to such competitive
developments quickly either because our research and development efforts do not keep pace with our competitors or because of
our lack of financial resources, we may be unable to compete effectively. Declining production of automobiles and real estate
could harm our business. Our commercialization efforts could be negatively impacted if the global production of automobiles
and real estate construction declines significantly. If such commercialization is reduced, our revenues, results of operations and
financial condition could be negatively impacted. We are dependent on key personnel. Our continued success will depend, to
a significant extent, on the services of our directors, executive management team, key personnel and certain key scientists. If one
or more of these individuals were to leave the-our €empany-company , there is no guarantee that we could replace them with
qualified individuals in a timely or economically satisfactory manner or at all. The loss or unavailability of any or all of these
individuals could harm our ability to execute our business plan, maintain important business relationships and complete certain
product development initiatives, which would have a material adverse effect on our business, results of operatlons and financial
conditions. Dependence on electrokinetic technology. Our ause-eleetrokine
with;-eur-success depends upon the viability of electrokinetic technology Wthh has yet to be fully proven. We have not fully
ascertained the performance and long- term reliability of our technology, and therefore there is no guarantee that our technology
will be successfully incorporated into all of the products which we are targeting for use of electrokinetic technology. We expect
that different product applications for electrokinetic technology will have different performance and reliability specifications.
We expect that our licensees will primarily be responsible for reliability testing, but that we may also continue to do reliability
testing so that we can more effectively focus our research and development efforts toward constantly improving the
performance characteristics and reliability of products using electrokinetic technology. Our patents and other protective
measures may not adequately protect our proprietary intellectual property, and we may be infringing on the rights of others. Our
intellectual property, particularly our proprietary rights in our electrokinetic technology, is critical to our success. We have
acquired various patents, and filed other patent applications, for various applications and aspects of our electrokinetic
technology. In addition, we generally enter into confidentiality and invention agreements with our employees and consultants.
Such patents and agreements and various other measures we take to protect our intellectual property from use by others may not
be effective for various reasons generally applicable to patents and their granting and enforcement. In addition, the costs
associated with enforcing patents, confidentiality and invention agreements or other intellectual property rights may be
expensive. Our inability to protect our proprietary intellectual property rights or gain a competitive advantage from such rights
could harm our ability to generate revenues and, as a result, our business and operations. The extent to which the coronavirus (*
COVID- 19 ”) outbreak impacts our business, results of operations and financial condition will depend on future developments,
which cannot be predicted. The COVID- 19 pandemic has caused us to modify our business practices (including employee
travel, employee work locations, and cancellation of physical participation in meetings, events and conferences), and we may
take further actions as may be required by government authorities or that we determine are in the best interests of our
employees, customers and business partners. There is no certainty that such measures will be sufficient to mitigate the risks
posed by the virus or otherwise be satisfactory to government authorities. The extent to which COVID- 19 impacts our business,
results of operations and financial condition will depend on future developments, which are uncertain and cannot be predicted,
including, but not limited to, the duration and spread of the outbreak, its severity, the actions to contain the virus or treat its
impact, and how quickly and to what extent normal economic and operating conditions can resume. Even after the coronavirus
outbreak has subsided, we may continue to experience materially adverse impacts to our business as a result of its global
economic impact, including any recession that has occurred or may occur in the future. Our future growth and success is
dependent upon the real estate industry’ s willingness to adopt smart glass and specifically our products, especially in the smart
glass market which we are targeting with DynamicTintTM. Our growth is highly dependent upon the adoption of smart glass by
the real estate industry. Although we anticipate growing demand for our products, there is no guarantee of such future demand,
or that our products will remain competitive in the market. If the market for smart glass in general and our products in particular
do not develop as we expect, or develop more slowly than we expect, or if demand for our products decreases in our markets,
our business, prospects, financial condition and operating results could be harmed. The market for our products could be
affected by numerous factors, such as: ® perceptions about smart glass features, quality, safety, performance and cost; @
competition, including from other types of smart glass or traditional glass; e the cost premium of smart glass in contrast to
traditional glass; ® government regulations and economic incentives; ® reduced construction activity, including as a result of the
short and long- term effect of COVID- 19; and e concerns about our future viability. Our new products and services may not be
successful. We announced our first smart glass product in 2020 and we anticipate launching additional products and services in
the future. Existing and new products and services we may launch in the future may not be well received by our business
customers, may not help us to generate new business customers, may adversely affect the attrition rate of existing business
customers, may increase our business customer acquisition costs and may increase the costs to service our business customers.
Any profits we may generate from these or other new products or services may be lower than profits generated from our other
products and services and may not be sufficient for us to recoup our development or business customer acquisition costs




incurred. New products and services may also have lower gross margins, particularly to the extent that they do not fully utilize
our existing infrastructure. In addition, new products and services may require increased operational expenses or business
customer acquisition costs and present new and difficult technological and intellectual property challenges that may subject us to
claims or complaints if business customers experience service disruptions or failures or other quality issues. To the extent our
new products and services are not successful, it could have a material adverse effect on our business, financial condition, cash
flows or results of operations. If we are unable to establish and maintain confidence in our long- term business prospects among
business customers, analysts and within our industries, then our financial condition, operating results, and business prospects
may suffer materially. Business customers may be less likely to purchase our products if they are not convinced that our
business will succeed or that our service and support and other operations will continue in the long term. Similarly, suppliers
and other third parties will be less likely to invest time and resources in developing business relationships with us if they are not
convinced that its business will succeed. Accordingly, in order to build and maintain its business, we must maintain confidence
among business customers, suppliers, analysts, ratings agencies and other parties in our long- term financial viability and
business prospects. Maintaining such confidence may be complicated by certain factors, such as our limited operating history,
negative press, business customer unfamiliarity with our products, any delays in scaling manufacturing, delivery and service
operations to meet demand, competition and uncertainty regarding the future of smart glass or our other products and services,
our quarterly production and sales performance compared with market expectations, and any other negative publicity related to
us. Many of these factors are largely outside our control, and any negative perceptions about our long- term business prospects,
even if exaggerated or unfounded, such as speculation regarding the sufficiency or stability of our management team, could
harm our business and make it more difficult to raise additional funds if needed. Our operating and financial results forecast
relies in large part upon assumptions and analyses developed by us. If these assumptions or analyses prove to be incorrect, our
actual operating results may be materially different from our forecasted results. Our projected financial and operating
information reflect current estimates of future performance. Whether actual operating and financial results and business
developments will be consistent with our expectations and assumptions as reflected in our forecasts depends on a number of
factors, many of which are outside our control, including, but not limited to: ® market acceptance of our products; e success and
timing of development activity; @ competition, including from established and future competitors; @ our ability to manage our
growth; e our ability to satisfy the manufacturing and production demands associated with customer orders; ® whether we can
manage relationships with key suppliers; ® our ability to retain existing key management, integrate recent hires and attract,
retain and motivate qualified personnel; and e the overall strength and stability of domestic and international economies.
Unfavorable changes in any of these or other factors, most of which are beyond our control, could materially and adversely
affect our business, results of operations and financial results. Disruption of supply or shortage of materials, in particular for
glass, could harm our business. Our business is dependent on the continued supply of certain materials, including glass, acrylic,
as well as other chemicals such as indium tin oxide, certain pigments and polyethylene for use in our products, and we may
experience a sustained interruption in the supply or shortage of such materials. Any such supply interruption or shortage could
materially and negatively impact our business, prospects, financial condition and operating results. The available supply may be
unstable, depending on market conditions and global demand for these materials and could adversely affect our business and
operating results. Increases in cost of materials could harm our business. Certain materials necessary to produce our products,
including glass, acrylic, as well as other chemicals such as indium tin oxide, certain pigments and polyethylene, are sourced
from a limited number of suppliers. Any disruption in the supply of materials from such suppliers could disrupt production of
our products until such time as a different supplier is fully qualified. As a result, we may experience an increase in costs or
inability to meet customer demand. Furthermore, shortages or increased demand of such materials and other economic
conditions may cause us to experience significant increases in freight charges and the cost of materials. Substantial increases in
the prices for our materials or prices charged to us would increase our operating costs and could reduce our margins if we
cannot recoup the increased costs through increased product prices. Any attempts to increase product prices in response to
increased material costs could result in cancellations of product orders and reservations and therefore materially and adversely
affect our brand, image, business, prospects and operating results. We may be unable to meet our growing production demand,
product sales, delivery plans and servicing needs, or accurately project and manage this growth nationwide or internationally,
which could harm our business and prospects. In the past, we’ ve experienced, and we may experience in the future, delays or
other complications in the design, manufacture, launch, and production ramp of our products, including DynamicTintTM or may
not realize our manufacturing cost targets, which could harm our brand, business, prospects, financial condition and operating
results. Our manufacturing facility may require significant cash investments and management resources for these plans, and we
may not meet our expectations with respect to additional sales of our products. In addition, we’ ve introduced in the past, and we
may introduce in the future, new manufacturing technologies, techniques and processes. There is no guarantee that we will be
able to successfully and timely introduce and scale any such new processes or features. Our production plans for our products
are based on many key assumptions, including: e Ability to utilize manufacturing capacity to achieve the planned production
yield. We assume that we will be able to sustain and further expand our high- volume production and our products at our
Corvallis and Salem facilities, including with the introduction of new product features, without exceeding our projected costs
and on our projected timeline; and ® Suppliers’ ability to support our needs. We assume that we will be able to maintain
suppliers for the necessary components on terms and conditions that are acceptable to us and that we will be able to obtain high-
quality components on a timely basis and in the necessary quantities to support high- volume production. If one or both of the
foregoing assumptions turns out to be incorrect, our ability to meet our projections, including for production, on time and at
volumes and prices that are profitable, the demand for and deliveries of our products, as well as our business, prospects,
operating results and financial condition, may be materially and adversely impacted. Concurrent with developing, launching and
ramping our products, our success will depend on our ability to continue to significantly increase our sales, deliveries, and



servicing, while allocating our available resources among multiple products simultaneously. Although we have a plan for selling
and delivering increased volumes of our products, we have limited experience developing, manufacturing, selling, servicing and
allocating our available resources at the scale to which we expect to grow. If we are unable to realize our plans, our brand,
business, prospects, financial condition and operating results could be materially damaged. We continuously evaluate, and as
appropriate evolve, our operations and product offerings in order to maximize our reach and optimize our costs. However, there
is no guarantee that each step in our evolving strategy will be perceived as intended by developers, tenants, and the construction
industry. Likewise, as we develop and grow our products and services in North America, and possibly worldwide, our success
will depend on our ability to correctly forecast demand in different markets. We may also face difficulties meeting our sales and
delivery goals in both existing markets as well as new markets into which we expand. There is no assurance that we will be able
to ramp our business to meet our sales and delivery targets in North America or even globally, or that our projections on which
such targets are based will prove accurate. This ongoing expansion in North America and potentially internationally, which
includes planned entry into markets in which we have limited or no experience selling, delivering, and servicing our products at
scale, and which may pose legal, regulatory, labor, cultural and political challenges that we have not previously encountered,
may not have the desired effect of increasing sales and expanding our brand presence to the degree we are anticipating.
Moreover, we may not be successful in managing our national and future international operations if we are unable to avoid cost
overruns and other unexpected operating costs, adapt our products and conduct our operations to meet local requirements and
regulations, implement required local infrastructure, systems and processes, and find and hire as needed additional sales, service,
construction and administrative personnel. If we fail to manage our growth effectively, it could result in negative publicity and
damage to our brand and have a material adverse effect on our business, prospects, financial condition and operating results. We
rely on complex machinery for our operations, and production involves a significant degree of risk and uncertainty in terms of
operational performance and costs. We rely heavily on complex machinery for our operations and the production of our products
that suffers unexpected malfunctions from time to time and requires repairs and spare parts to resume operations, which may not
be available when needed. Unexpected malfunctions of our production equipment may significantly affect intended operational
efficiency. In addition, the operational performance and costs associated with this equipment can be difficult to predict and may
be influenced by factors outside of our control, such as, but not limited to, failures by suppliers to deliver necessary machinery
components in a timely manner and at prices and volumes acceptable to us, which could have a material adverse effect on our
operational performance, cash flows, financial condition or prospects. If our products fail to perform as expected, our ability to
develop, market and sell our products and services could be harmed. If our products contain defects in design and manufacture
that cause them not to perform as expected or that require repair, or certain features of our products take longer than expected to
become enabled or are legally restricted, our ability to develop, sell, and service our products could be harmed. Although we
attempt to remedy any issues we observe in our products as effectively and rapidly as possible, such efforts may not be timely,
may hamper production or may not be to the satisfaction of our business customers. While we perform extensive internal testing
on the products we manufacture, we currently have a limited frame of reference by which to evaluate detailed long- term quality,
reliability, durability and performance characteristics of our products. There can be no assurance that we will be able to detect
and fix any defects in our products prior to their sale to business customers. Our inability to provide products or services in a
timely manner, legal restrictions on product features, or defects in our products or services, including products and services of
third parties that we incorporate into our offerings, could adversely affect our reputation, result in delivery delays, product
recalls, product liability claims, and significant warranty and other expenses, and subject us to claims or litigation. In addition,
our inability to meet business customers’ expectations with respect to our products or services could increase attrition rates or
affect our ability to generate new business customers and thereby have a material adverse effect on our business, financial
condition, cash flow or results of operations. We may choose to or be compelled to undertake product recalls or take other
similar actions, which could adversely affect our brand image and financial performance. Any product recall with respect to our
products may result in adverse publicity, damage our brand and adversely affect our business, prospects, operating results and
financial condition. In the future, we may at various times, voluntarily or involuntarily, initiate a recall if any of our products
prove to be defective or noncompliant with applicable laws and regulations. Such recalls, whether voluntary or involuntary or
caused by systems or components engineered or manufactured by us or our suppliers, could involve significant expense and
could adversely affect our brand image in our target markets, as well as our business, prospects, financial condition and results of
operations. We must successfully maintain and upgrade our information technology systems. We rely on various information
technology systems to manage our operations, including general, non- proprietary information technology systems in our facility
and proprietary information technology systems in our products. As necessary, we implement modifications and upgrades to
these systems, and replace certain of our legacy systems with successor systems with new functionality. The technology and
capital equipment we employ may become old or obsolete, which could require significant capital expenditures for upkeep and
upgrade over time. Our products and services interact with the hardware and software technology of systems and devices located
at our business customers’ property. We may be required to implement new technologies or adapt existing technologies in
response to changing market conditions, business customer preferences, industry standards or inability to secure necessary
intellectual property licenses, which could require significant capital expenditures. Our inability to adapt to changing
technologies, market conditions or subscriber preferences in a timely manner could have a material adverse effect on our
business, financial condition, cash flows or results of operations. There are inherent costs and risks associated with modifying or
changing these systems and implementing new systems, including potential disruption of our internal control structure,
substantial capital expenditures, additional administration and operating expenses, retention of sufficiently skilled personnel to
implement and operate the new systems, demands on management time and other risks and costs of delays or difficulties in
transitioning to new systems or of integrating new systems into our current systems. While management seeks to identify and
remediate issues, we can provide no assurance that our identification and remediation efforts will be successful or that we will



not encounter additional issues as we complete the implementation of these and other systems. In addition, our information
technology system implementations may not result in productivity improvements at a level that outweighs the costs of
implementation, or at all. The implementation of new information technology systems may also cause disruptions in our
business operations and have an adverse effect on our business, cash flows and operations. We rely on certain third- party
providers of licensed software and services integral to the operations of our business. Certain aspects of the operation of our
business may depend on third- party software and service providers. With regard to licensed software technology, we may
become dependent upon the ability of third parties to maintain, enhance or develop their software and services on a timely and
cost- effective basis, to meet industry technological standards and innovations to deliver software and services that are free of
defects or security vulnerabilities, and to ensure their software and services are free from disruptions or interruptions. Further,
these third- party services and software licenses may not always be available to us on commercially reasonable terms or at all. If
the third- party software or services become obsolete, fail to function properly, are incompatible with future versions of our
products or services, or are defective or otherwise fail to address our needs, there is no assurance that we would be able to
replace the functionality provided by any future third- party software or services with software or services from alternative
providers. Any of these factors could have a material adverse effect on our financial condition, cash flows or results of
operations. Any unauthorized control or manipulation of our products’ systems could result in loss of confidence in us and our
products and harm our business. Our products contain complex information technology systems. We have designed,
implemented and tested security measures intended to prevent unauthorized access to our information technology networks, our
products and our systems. However, hackers may attempt to gain unauthorized access to modify, alter and use such networks,
products and systems to gain control of, or to change, our products’ functionality, user interface and performance characteristics,
or to gain access to data stored in or generated by our products. We encourage reporting of potential vulnerabilities in the
security of our products via our security vulnerability reporting policy, and we aim to remedy any reported and verified
vulnerability. However, there can be no assurance that vulnerabilities will not be exploited in the future before they can be
identified, or that our remediation efforts are or will be successful. Any unauthorized access to or control of our products or their
systems or any loss of data could result in legal claims or proceedings. In addition, regardless of their veracity, reports of
unauthorized access to our products, their systems or data, as well as other factors that may result in the perception that our
products, their systems or data are capable of being “ hacked, ” could negatively affect our brand and harm our business,
prospects, financial condition and operating results. If our security controls are breached or unauthorized or inadvertent access to
business customers’ information or other data are otherwise obtained, our services may be perceived as insecure, we may lose
existing business customers or fail to attract new business customers, our business may be harmed, and we may incur significant
liabilities. Our future products may involve the collection, storage, transmission and processing of personal, payment, credit and
other confidential and private information of our business customers, and may in certain cases permit access to our business
customers’ property or help secure them. Such future products that may present privacy and data risks may be subject to privacy
and data protection laws and regulations. We also maintain and process other confidential and proprietary information in our
business, including our employees’ and contractors’ personal information and confidential business information. We rely on
proprietary and commercially available systems, software, tools and monitoring to protect against unauthorized use or access of
the information we process and maintain. Our services and the networks and information systems we utilize in our business are
at risk for breaches as a result of third- party action, employee, vendor or partner error, malfeasance, or other factors. For
example, we may experience instances of our employees, contractors and other third parties improperly accessing our and / or
our business customers’ systems and information in violation of our internal policies and procedures. Criminals and other
nefarious actors may use increasingly sophisticated methods, including cyberattacks, phishing, social engineering and other
illicit acts to capture, access or alter various types of information, to engage in illegal activities such as fraud and identity theft,
and to expose and exploit potential security and privacy vulnerabilities in corporate systems and websites. Unauthorized
intrusion into the portions of our systems and networks and data storage devices that process and store business customers’
confidential and private information, the loss of such information or the deployment of malware or other harmful code to our
services or our networks or systems may result in negative consequences, including the actual or alleged malfunction of our
products or services. In addition, third parties, including our partners and vendors, could also be sources of security risks to us in
the event of a failure of their own security systems and infrastructure. The threats we face continue to evolve and are difficult to
predict due to advances in computer capabilities, new discoveries in the field of cryptography and new and sophisticated
methods used by criminals. There can be no assurances that our defensive measures will prevent cyber- attacks or that we will
discover network or system intrusions or other breaches on a timely basis or at all. We cannot be certain that we will not suffer a
compromise or breach of the technology protecting the systems or networks that house or access our products and services or on
which our or our partners or vendors process or store personal information or other sensitive information or data, or that any
such incident will not be believed or reported to have occurred. Any such actual or perceived compromises or breaches to
systems, or unauthorized access to, or acquisition or loss of, data, whether suffered by us, our partners or vendors or other third
parties, whether as a result of employee error or malfeasance or otherwise, could harm our business. They could, for example,
cause interruptions in operations, loss of data, loss of confidence in our services and products and damage to our reputation and
could limit the adoption of our services and products. They could also subject us to costs, regulatory investigations and orders,
litigation, contract damages, indemnity demands and other liabilities and materially and adversely affect our business customer
base, sales, revenue, and profits. Any of these could, in turn, have a material adverse impact on our business, financial condition,
cash flows or results of operations. Further, if a high profile security breach occurs with respect to another provider of smart
glass, our existing and potential business customers may lose trust in the security of our services or in smart glass generally,
which could adversely impact our ability to retain existing business customers or attract new ones. Even in the absence of any
security breach, business customers’ concerns about security, privacy or data protection may deter them from using our service.



Our insurance policies covering errors and omissions and certain security and privacy damages and claim expenses may not be
sufficient to compensate for all potential liability. Although we maintain cyber liability insurance, we cannot be certain that our
insurance coverage will be adequate for liabilities actually incurred or that insurance will continue to be available to us on
economically reasonable terms, or at all. Our products and our website, systems, and data we maintain may be subject to
intentional disruption, other security incidents, or alleged violations of laws, regulations, or other obligations relating to data
handling that could result in liability and adversely impact our reputation and future sales. We may face significant challenges
with respect to information security and maintaining the security and integrity of our systems and other systems used in our
business, as well as with respect to the data stored on or processed by these systems. Advances in technology, an increased level
of sophistication, and an increased level of expertise of hackers, new discoveries in the field of cryptography or others can result
in a compromise or breach of the systems used in its business or of security measures used in our business to protect confidential
information, personal information, and other data. The availability and effectiveness of our products, and our ability to conduct
our business and operations, depend on the continued operation of information technology and communications systems, some
of which we have yet to develop or otherwise obtain the ability to use. Systems used in our business, including data centers and
other information technology systems, will be vulnerable to damage or interruption. Such systems could also be subject to
break- ins, sabotage and intentional acts of vandalism, as well as disruptions and security incidents as a result of non- technical
issues, including intentional or inadvertent acts or omissions by employees, service providers, or others. We anticipate using
outsourced service providers to help provide certain services, and any such outsourced service providers face similar security
and system disruption risks as us. Some of the systems used in our business will not be fully redundant, and our disaster recovery
planning cannot account for all eventualities. Any data security incidents or other disruptions to any data centers or other
systems used in our business could result in lengthy interruptions in our service. Our products and services are subject to
substantial regulations, which are evolving, and unfavorable changes or failure by us to comply with these regulations could
substantially harm its business and operating results. Smart glass is subject to substantial regulation under international, federal,
state, and local laws. We incur significant costs in complying with these regulations and may be required to incur additional
costs to comply with any changes to such regulations, and any failures to comply could result in significant expenses, delays, or
fines. We may become subject to laws and regulations applicable to the supply, manufacture, import, sale and service of smart
glass internationally. For example, in countries outside of the U. S., we may be required to meet standards relating to safety that
are often materially different from requirements in the U. S., thus resulting in additional investment into the products and
systems to ensure regulatory compliance in those countries. This process may include official review and certification of our
products by foreign regulatory agencies prior to market entry, as well as compliance with foreign reporting and recall
management systems requirements. We are subject to various government regulations that could impose substantial costs upon
us and negatively impact our ability to operate our manufacturing facility. As a manufacturing company, including with respect
to its facility in Corvallis, Oregon, we are and will be subject to complex environmental, manufacturing, health and safety laws
and regulations, including laws relating to the use, handling, storage, recycling, disposal and human exposure to hazardous
materials. The costs of compliance, including remediating contamination if any is found on our properties and any changes to
our operations mandated by new or amended laws, may be significant. We may also face unexpected delays in obtaining permits
and approvals required by such laws in connection with its manufacturing facility, which would hinder our operation of this and
future facilities. Such costs and delays may adversely impact our business prospects and operating results. Furthermore, any
violations of these laws may result in substantial fines and penalties, remediation costs, third party damages, or a suspension or
cessation of our operations. We may also be subject to anti- corruption, anti- bribery, anti- money laundering, financial and
economic sanctions, and similar laws. Non- compliance with such laws can subject us to administrative, civil, and criminal fines
and penalties, collateral consequences, remedial measures and legal expenses, all of which could adversely affect our business,
results of operations, financial condition and reputation. There may be laws in jurisdictions we have not yet entered or laws we
are unaware of in jurisdictions we have entered that may restrict our sales or other business practices. The laws in this area can
be complex, difficult to interpret and may change over time. Continued regulatory limitations and other obstacles that may
interfere with our ability to commercialize our products could have a negative and material impact on our business, prospects,
financial condition, and results of operations. Many of our products must comply with local building codes and ordinances, and
failure of our products to comply with such codes and ordinances may have an adverse effect on its business. Many of our
products must comply with local building codes and ordinances. Building codes may also affect the products our customers are
allowed to use, and, consequently, changes in building codes may also affect the sale of our products. These codes and
ordinances are subject to future government review and interpretation. If our products fail to comply with such local building
codes or ordinances, our ability to market and sell such products would be impaired. Also, should these codes and ordinances be
amended or expanded, or should new laws and regulations be enacted, we could incur additional costs or become subject to
requirements or restrictions that require us to modify our products or adversely affect our ability to market and sell our products.
If our products do not adequately or quickly adapt to building standards, we may lose market share to competitors, which would
adversely affect our business, results of operation, financial condition, and cash flows. Furthermore, failure of our products to
comply with such codes or ordinances could subject it to negative publicity or damage its reputation. Compliance with the
regulations of the U. S. Occupational Safety and Health Administration (“ OSHA ) can be costly, and non- compliance with
such requirements may result in potentially significant monetary penalties, operational delays, negative publicity and adverse
effect on our financial condition. Our operations are subject to regulation under OSHA and other state and local laws and
regulations. OSHA establishes certain employer responsibilities, including maintenance of a workplace free of recognized
hazards likely to cause death or serious injury, compliance with standards promulgated by the applicable regulatory authorities
and various recordkeeping, disclosure and procedural requirements. Changes to OSHA requirements, or stricter interpretation or
enforcement of existing laws or regulations, could result in increased costs. If we fail to comply with applicable OSHA



regulations, even if no work- related serious injury or death occurs, we may be subject to civil or criminal enforcement and be
required to pay substantial penalties, incur significant capital expenditures or suspend or limit operations. Any such accidents,
citations, violations, injuries or failure to comply with industry best practices may subject us to adverse publicity, damage our
reputation and competitive position and adversely affect our business. We have incurred, and we will continue to incur, capital
and operating expenditures and other costs in the ordinary course of business in complying with OSHA and other state, local and
foreign laws and regulations. While we have invested, and we will continue to invest, substantial resources in worker health and
safety programs, there can be no assurance that we will avoid significant liability exposure. Personal injury claims for damages,
including for bodily injury or loss of life, could result in substantial costs and liabilities, which could materially and adversely
affect our financial condition, results of operations or cash flows. In addition, if our safety record were to substantially
deteriorate, or if we suffered substantial penalties or criminal prosecution for violation of health and safety regulations, business
customers could cancel existing contracts and not award future business to us, which could materially adversely affect our
liquidity, cash flows and results of operations. We are subject to labor and employment laws and regulations, which could
increase our costs and restrict our operations in the future. Our business is subject to a variety of employment laws and
regulations and may become subject to additional requirements in the future. Although we believe we are in material compliance
with applicable employment laws and regulations, in the event of a change in requirements, we may be required to modify our
operations or to utilize resources to maintain compliance with such laws and regulations. Moreover, we may be subject to
various employment- related claims, such as individual or class actions or government enforcement actions relating to alleged
employment discrimination, employee classification and related withholding, wage- hour disputes, labor standards or healthcare
and benefit issues. Our failure to comply with applicable employment laws and regulations and related legal actions against us
may affect our ability to compete or have a material adverse effect on our business, financial condition, cash flows or results of
operations. We may fail to obtain or maintain necessary licenses or otherwise fail to comply with applicable laws and
regulations. Our business focuses on contracts and transactions with business customers and therefore is subject to a variety of
laws, regulations and licensing requirements that govern our interactions with business customers, including those pertaining to
privacy and data security, business customer financial transactions and warranties. Our business may become subject to
additional such requirements in the future. In certain jurisdictions, we are also required to obtain licenses or permits to comply
with standards governing marketing and sales efforts, servicing of business customers, monitoring station employee selection
and training and to meet certain standards in the conduct of our business. These laws and regulations are dynamic and subject to
potentially differing interpretations, and various legislative and regulatory bodies may expand current laws or regulations or
enact new laws and regulations regarding these matters. We strive to comply with all applicable laws and regulations relating to
our interactions with business customers. It is possible, however, that these requirements may be interpreted and applied in a
manner that is inconsistent from one jurisdiction to another and may conflict with other rules or our practices. Our non-
compliance with any such law or regulations could also expose us to claims, proceedings, litigation and investigations by private
parties and regulatory authorities, as well as substantial fines and negative publicity, each of which may materially and adversely
affect our business. Delays in obtaining, or failing to obtain, approvals or rights, such as permitting, interconnection, or land
usage approvals or rights, could affect our business customers’ builds. We may incur significant expenses to comply with such
laws and regulations, and increased regulation of matters relating to our interactions with business customers could require us to
modify our operations and incur significant additional expenses, which could have an adverse effect on our business, financial
condition and results of operations. If we expand the scope of our products or services or our operations in new markets, we may
be required to obtain additional licenses and otherwise maintain compliance with additional laws, regulations or licensing
requirements. Changes in these laws or regulations or their interpretation, as well as new laws, regulations or licensing
requirements which may be enacted, could dramatically affect how we do business, acquire business customers, and manage
and use information we collect from and about current and prospective customers and the costs associated therewith. In
addition, federal, state and local governmental authorities have considered, and may in the future consider, implementing
consumer protection rules and regulations, which could impose significant constraints on our sales channels. We are subject to
requirements relating to environmental and safety regulations and environmental remediation matters which could adversely
affect its business, results of operation and reputation. We are subject to federal, state and local environmental laws and
regulations governing, among other things, solid and hazardous waste storage, treatment and disposal, and remediation of
releases of hazardous materials. Our suppliers are also subject to federal, state and local environmental laws and regulations, and
their use of hazardous materials may adversely impact their operations and the availability of raw materials. While we adapt our
manufacturing and distribution processes to the environmental control standards of regulatory authorities, we cannot completely
eliminate the risk of accidental contamination or injury from hazardous or regulated materials, including injury of its employees,
individuals who handle its products, or others who claim to have been exposed to our products, nor can we completely eliminate
the unanticipated interruption or suspension of operations at its facilities due to such events. We may be held liable for
significant damages or fines in the event of contamination or injury, and such assessed damages or fines could have an adverse
effect on its financial performance and results of operations. There are capital, operating and other costs associated with
compliance with these environmental laws and regulations. Environmental laws and regulations may become more stringent in
the future, which could increase costs of compliance or require us to manufacture with alternative technologies and materials.
Non- compliance with such regulations may include litigation, regulation, fines, increased insurance premiums, mandates to
temporarily halt production, workers’ compensation claims, or other actions that impact the company brand, finances, or ability
to operate. Our insurance strategy may not be adequate to protect us from all business risks. We may be subject, in the ordinary
course of business, to losses resulting from products liability, accidents, acts of God and other claims against us, for which we
may have no insurance coverage. A loss that is uninsured or which exceeds policy limits may require us to pay substantial
amounts, which could adversely affect our financial condition and operating results. We are subject to all of the ordinary course



operating hazards and risks that may come with the provision of our products and services and business operations. In addition
to contractual provisions limiting our liability to business customers and third parties, we maintain insurance policies in such
amounts and with such coverage and deductibles as required by law and that we believe are reasonable and prudent.
Nevertheless, such insurance may not be adequate to protect us from all the liabilities and expenses that may arise from claims
for personal injury, death or property damage arising in the ordinary course of our business and current levels of insurance may
not be able to be maintained or be available at economical prices. If a significant liability claim is brought against us that is not
covered by insurance, then we may have to pay the claim with our own funds, which could have a material adverse effect on our
business, financial condition, cash flows or results of operations. We may not be able to secure additional product liability
insurance coverage on commercially acceptable terms or at reasonable costs when needed, partlcularly 1f we do face hablhty for
our products and are forced to make a clalm under our pohcy Our e v y

dlsruptlons caused by union act1V1t1es Although our employees are currently not unionized and we have not experlenced any
work stoppages since our inception, it is not uncommon for employees at manufacturing companies to belong to a union, which
can result in higher employee costs and increased risk of work stoppages. Although we work diligently to provide the best
possible work environment for our employees, our employees may decide to join or seek recognition to form a labor union in the
future, or we may be required to become a union signatory. If a work stoppage occurs, it could delay the manufacture and sale
of our products and have a material adverse effect on our business, prospects, operating results or financial condition. Adverse
developments in the credit markets may impair our ability to secure debt financing. In past economic downturns, such as the
financial crisis in the United States that began in mid- 2007 and during other times of extreme market volatility, many
commercial banks and other financial institutions stopped lending or significantly curtailed their lending activity. In addition, in
an effort to stem losses and reduce their exposure to segments of the economy deemed to be high risk, some financial
institutions limited routine refinancing and loan modification transactions and even reviewed the terms of existing facilities to
identify bases for accelerating the maturity of existing lending facilities. The United States and global economies suffered
dramatic downturns as a result of COVID- 19, a deterioration in the credit markets and related financial crisis, as well as a
variety of other factors including, among other things, extreme volatility in security prices, severely diminished liquidity and
credit availability, ratings downgrades of certain investments and declining valuations of others. If these conditions recur or
persist, it may be difficult for us to obtain desired financing to finance the growth of our investments on acceptable economic
terms, or at all. COVID- 19 has, and until fully resolved could again, result in, among other things, increased draws by
borrowers on revolving lines of credit and increased requests by borrowers for amendments, modifications and waivers of their
credit agreements to avoid default or change payment terms, increased defaults by such borrowers and / or increased difficulty in
obtaining refinancing at the maturity dates of their loans. The duration and effectiveness of responsive measures implemented by
governments and central banks cannot be predicted. The commencement, continuation, or cessation of government and central
bank policies and economic stimulus programs, including changes in monetary policy involving interest rate adjustments or
governmental policies, may contribute to the development of or result in an increase in market volatility, illiquidity and other
adverse effects that could negatively impact the credit markets and us. If we are unable to consummate credit facilities on
commercially reasonable terms, our liquidity may be reduced significantly. If we are unable to repay amounts outstanding under
any facility we may enter into and are declared in default or are unable to renew or refinance any such facility, it would limit our
ability to initiate significant originations or to operate our business in the normal course. These situations may arise due to
circumstances that we may be unable to control, such as inaccessibility of the credit markets, a severe decline in the value of the
U. S. dollar, a further economic downturn or an operational problem that affects third parties or us, and could materially damage
our business. Moreover, we are unable to predict when economic and market conditions may become more favorable. Even if
such conditions improve broadly and significantly over the long term, adverse conditions in particular sectors of the financial
markets could adversely impact our business. Loss of a major customer could result in a decrease in our future sales and
earnings. We anticipate that a limited number of customers in any given period may account for a substantial portion of our total
net revenue for the foreseeable future. The business risks associated with this concentration, including increased credit risks for
these and other customers and the possibility of related bad debt write- offs, could negatively affect our margins and profits.
Additionally, the loss of a major customer, whether through competition or consolidation, or a disruption in sales to such a
customer, could result in a decrease of our future sales and earnings. If we are unable to achieve our targeted manufacturing
costs for our products, our financial condition and operating results will suffer. While we are continuing to and expect in the
future to realize cost reductions by both us and our suppliers, including through increased production, there is no guarantee we
will be able to achieve sufficient cost savings to reach our gross margin and profitability goals, or our other financial targets. We
incur significant costs related to procuring the materials required to manufacture our products and compensating our personnel.
If our efforts to continue to decrease manufacturing costs are not successful, we may incur substantial costs or cost overruns in
utilizing and increasing the production capability of our manufacturing facility. Many of the factors that impact our
manufacturing costs are beyond our control, such as potential increases in the costs of our materials and components. If we are
unable to continue to control and reduce our manufacturing costs, our operating results, business and prospects will be harmed.
We are exposed to fluctuations in currency exchange rates, which could affect our financial results. Foreign exchange rates are
influenced by many factors outside of our control, including but not limited to: changing supply and demand for a particular
currency, monetary policies of governments (including exchange- control programs, restrictions on local exchanges or markets
and limitations on foreign investment in a country or an investment by residents of a country in other countries), changes in



balances of payments and trade, trade restrictions and currency devaluations and revaluations. The resulting fluctuations in the
exchange rates for the other currencies could have an adverse effect on our financial condition and results of operations. We are
subject to collection risks. We may face normal collection risks with business customers and suppliers. If we fail to collect
from our business customers, our business and operating results could be adversely affected . Future transactions could pose
risks . We frequently evaluate strategic opportunities both within and outside our existing lines of business. We expect from
time to time to pursue additional business opportunities and may decide to eliminate or acquire certain businesses, products or
services. There are various risks and uncertainties associated with potential acquisitions and divestitures, including: (i)
availability of financing; (i) difficulties related to integrating previously separate businesses into a single unit, including product
and service offerings, distribution and operational capabilities and business cultures; (iii) general business disruption; (iv)
managing the integration process; (v) diversion of management’ s attention from day- to- day operations, (vi) assumption of
costs and liabilities of an acquired business, including unforeseen or contingent liabilities or liabilities in excess of the amounts
estimated; (vii) failure to realize anticipated benefits and synergies, such as cost savings and revenue enhancements; (viii)
potentially substantial costs and expenses associated with acquisitions and dispositions; (ix) failure to retain and motivate key
employees; and (x) difficulties in applying our internal control over financial reporting and disclosure controls and procedures to
an acquired business. Any or all of these risks and uncertainties, individually or collectively, could have material adverse effect
on our business, financial condition, cash flow or results of operations. We can offer no assurance that any such strategic
opportunities will prove to be successful. Among other negative effects, our pursuit of such opportunities could cause our cost of
investment in new business customers to grow at a faster rate than our recurring revenue and fees collected at the time of sale.
Additionally, any new product or service offerings could require developmental investments or have higher cost structures than
our current arrangements, which could reduce operating margins and require more working capital. Crown Fiber Optics is
dependent on the communications industry and may be susceptible to the risks associated with it, which could materially
adversely affect its business, financial position or results of operations. As the owner, lessor and provider of
communications services and distribution systems serving the communications industry, Crown Fiber Optics is impacted
by the risks associated with the communications industry. Therefore, our success is to some degree dependent on the
communications industry, which could be adversely affected by economic conditions in general, changes in consumer
trends and preferences, changes in communications technology designed to enhance the efficiency of communications
distribution systems (including lit fiber networks and wireless equipment), and other factors over which we and our
tenants have no control. As we are subject to risks inherent in substantial investments in a single industry, a decrease in
the communications business or development and implementation of any such new technologies would likely have an
adverse effect on our revenues. Any failure of Crown Fiber Optics’ physical infrastructure or services could lead to
significant costs and disruptions. Crown Fiber Optics’ business depends on providing customers with highly reliable
service. The services provided are subject to failure resulting from numerous factors, including human error, power loss,
improper maintenance, physical or electronic security breaches, fire, earthquake, hurricane, flood and other natural
disasters, water damage, the effect of war, terrorism and any related conflicts or similar events worldwide, and sabotage
and vandalism. Problems within Crown Fiber Optics’ networks or facilities, whether within our control or the control of
third- party providers, could result in service interruptions or equipment damage. We may not be able to efficiently
upgrade or change Crown Fiber Optics’ networks or facilities to meet new demands without incurring significant costs
that we may not be able to pass on to customers. Given the service guarantees that may be included in Crown Fiber
Optics’ agreements with customers, such disruptions could result in customer credits; however, we cannot assume that
customers will accept these credits as compensation in the future, and we may face additional liability or loss of
customers. Risks Related to our Common Stock [f the trading price of our eemmen-Common steek=Stock fails to comply
with the continued listing requirements of the NASDAQ-Nasdaq Capital Market, we would face possible delisting, which
would result in a limited public market for our eemmen-Common steek-Stock and make obtaining future debt or equity
financing more difficult for us. Companies listed on NASPDAQ-Nasdaq are subject to delisting for, among other things, failure
to maintain a minimum closing bid price of $ 1. 00 per share for 30 consecutive business days. On September+October 19 ,
2022-2023 , we received a letter from Fhe-Nasdaq SteeleMarketEEE(Nasdag>)-indicating that for at least the previous 30
consecutive business days, the closing bid price of our C common stock fell below the minimum $ 1. 00 per share requirement
pursuant to Nasdaq Listing Rule 5550 (a) (2) and 5810 (c) (3) (A) (the “ Nasdaq Listing Rules ”’). While the notification had no
immediate effect on the listing of our common stock on Nasdaq, in accordance with the Nasdaq Listing Rules, we had-have
been provided an initial period of 130 calendar days from the date of notification, or until Febraary28-April 16 , 2623-2024 ,
to regain compliance with the minimum bid price requirement, during which time our common stock continued to trade on the
Nasdaq €apitabMarket. The OnrMarelh1+,2023-wereeetved-a-lctter from-states that the Staffef-Nasdaq netifying-us-staff will
provide written notification that we have achieved hadnetregained-compliance with the minimum-Nasdaq Listing Rules if
at any time before April 16, 2024, the bid price requirement-of our Common Stock closes at $ 1. 00 per share or more for a
minimum of ten (10) consecutive business days. A hearing as-was scheduled with Nasdaq to occur in the second quarter
of February28;2623-2024 to discuss our approach to regain compliance and that-maintaining its listing. If we swere-do not
regain compliance with the Nasdaq Listing Rules by Aprll 16 2024 we may be eligible for a—seeeﬂd-an addltlonal 18()
calendar day extensterrcompliance period. To qualify TheNasd A 6
the-$-5-, 000,-060-stoekholders>eguity-we will be required to meet the continued llstm;c requnement for t-he—Nasdaq—G&pﬁa-}
M&fket—market value —&wﬁeel&te%&&s—equﬁy—was%%—@@@—as—of pubhcly held shares and all September36;,2022—The
: q ; he other 1n1t1al iP&neH




Mareh16-, 2023-On-Mareh-8-with the exception of the rule regarding bid price , 2623-and will need to provide written
notice of our intention to cure the deficiency during the second compliance period , swerequested-for example, by effecting
a reverse stock split hearing-before-thePanel-, whieh-if necessary. However, if it appears to the Nasdaq staff that we will
not be able to cure the deficiency, or if we are otherwise not eligible, Nasdaq will notify us that our securities will be
subject to delisting. In the event of such a notification, we may appeal the Nasdaq staff’ s determination to delist its
securities. There can be no assurance that we will be eligible for the additional 180 calendar day compliance period, if
applicable, or that the Nasdaq staff would grant our request sfayed—for contlnued llstlng subsequent to any -fuﬂ-hef

suspensreﬁ—efdehstmg notlﬁcatlon ;

ab-}e—te-ma-tﬁtatﬁ-eufhs&ng—en—Naséaq— F urther even 1f we are successful in our hearlng before the Panel we cannot guarantee

that the price of our common stock will comply with the Nasdaq Listing Rules for continued listing on the Nasdaq Capital
Market in the future. If we cannot comply with the Nasdaq Listing Rules either now or in the future, our common stock would
be subject to delisting and would likely trade on the over- the- counter market. If our common stock were to trade on the over-
the- counter market, selling shares of our common stock could be more difficult because smaller quantities of shares would
likely be bought and sold, transactions could be delayed, and security analysts’ coverage of us may be reduced. In addition,
broker- dealers have certain regulatory burdens imposed upon them, which may discourage broker- dealers from effecting
transactions in shares of our common stock, further limiting the liquidity of our common stock. As a result, the market price of
our common stock may be depressed, and you may find it more difficult to sell shares of our common stock. Such dehstlng from
the Nasdaq NASBAQ-CapttalMarket-and continued or further declines in our stock price could also greatly impair our ability
to raise additional necessary capital through equity or debt financing. If our shares of common stock become subject to the
penny stock rules, it would become more difficult to trade our shares. The SEC has adopted rules that regulate broker- dealer
practices in connection with transactions in penny stocks. Penny stocks are generally equity securities with a price of less than $
5. 00, other than securities registered on certain national securities exchanges or authorized for quotation on certain automated
quotation systems, provided that current price and volume information with respect to transactions in such securities is provided
by the exchange or system. If we do not retain a listing on the Nasdaq Capital Market (the “ Exchange ") or another national
securities exchange and if the price of our common stock is less than $ 5. 00, our common stock could be deemed a penny stock.
The penny stock rules require a broker- dealer, before a transaction in a penny stock not otherwise exempt from those rules, to
deliver a standardized risk disclosure document containing specified information. In addition, the penny stock rules require that
before effecting any transaction in a penny stock not otherwise exempt from those rules, a broker- dealer must make a special
written determination that the penny stock is a suitable investment for the purchaser and receive (i) the purchaser’ s written
acknowledgment of the receipt of a risk disclosure statement; (ii) a written agreement to transactions involving penny stocks;
and (iii) a signed and dated copy of a written suitability statement. These disclosure requirements may have the effect of
reducing the trading activity in the secondary market for our common stock, and therefore stockholders may have difficulty
selling their shares. Our stock price may be volatile, which could result in substantial losses to investors and litigation. In
addition to changes to market prices based on our results of operations and the factors discussed elsewhere in this “ Risk Factors
” section, the market price of and trading volume for our common stock may change for a variety of other reasons, not
necessarily related to our actual operating performance. The capital markets have experienced extreme volatility that has often
been unrelated to the operating performance of particular companies. These broad market fluctuations may adversely affect the
trading price of our common stock. In addition, the average daily trading volume of the securities of small companies can be
very low, which may contribute to future volatility. Factors that could cause the market price of our common stock to fluctuate
significantly include: e the results of operating and financial performance and prospects of other companies in our industry;
strategic actions by us or our competitors, such as acquisitions or restructurings; ® announcements of innovations, increased
service capabilities, new or terminated customers or new, amended or terminated contracts by our competitors; ® the public’ s
reaction to our press releases, other public announcements, and filings with the Securities and Exchange Commission; e lack of
securities analyst coverage or speculation in the press or investment community about us or market opportunities in the smart
glass industry; e changes in government policies in the United States and, as our international business increases, in other
foreign countries; ® changes in earnings estimates or recommendations by securities or research analysts who track our common
stock or failure of our actual results of operations to meet those expectations; ® market and industry perception of our success, or
lack thereof, in pursuing our growth strategy; ® changes in accounting standards, policies, guidance, interpretations or
principles; ® any lawsuit involving us, our services or our products; @ arrival and departure of key personnel; @ sales of common
stock by us, our investors or members of our management team; and e changes in general market, economic and political
conditions in the United States and global economies or financial markets, including those resulting from natural or man- made
disasters. Any of these factors, as well as broader market and industry factors, may result in large and sudden changes in the
trading volume of our common stock and could seriously harm the market price of our common stock, regardless of our
operating performance. This may prevent you from being able to sell your shares at or above the price you paid for your shares,
if at all. In addition, following periods of volatility in the market price of a company’ s shares, stockholders often institute
securities class action litigation against that company. Our involvement in any class action suit or other legal proceeding could
divert our senior management’ s attention and could adversely affect our business, financial condition, results of operations and
prospects. The sale or availability for sale of substantial amounts of our common stock could adversely affect the market price of
our common stock. Sales of substantial amounts of shares of our common stock after the completion of the offering, or the
perception that these sales could occur, could adversely affect the market price of our common stock and could impair our future
ability to raise capital through common stock offerings. Our executive officers and directors beneficially own, collectively, a



substantial percentage of our outstanding common stock. If one or more of them were to sell a substantial portion of the shares
they hold, it could cause our stock price to decline. In addition, as of December 31, 2622-2023 , there were outstanding warrants
to purchase an aggregate of 271 , 66+760 , +8+095 shares of our common stock at a weighted- average exercise price of $ 6-18
. #5-96 per share, all of which were exercisable as of such date. As of December 31, 28222023 , we also had outstanding
options to purchase 9-382 , 779 543;-624-shares of our common stock, of which 8156 , 522 579;-376-have vested, with strike
prices ranging from $ 0. 15 per share to § 5. 49 per share. The exercise of options or warrants at prices below the market price of
our common stock could adversely affect the price of shares of our common stock. Additional dilution may result from the
issuance of shares of our capital stock in connection with acquisitions or in connection with other financing efforts. Any issuance
of our common stock that is not made solely to then- existing stockholders proportionate to their interests, such as in the case of
a stock dividend or stock split, will result in dilution to each stockholder. We are controlled by a small group of our existing
stockholders, whose interests may differ from other stockholders. Our executive officers and directors will significantly
influence our activities, and their interests may differ from your interests as a stockholder. Our executive officers and directors
beneficially own, collectively, a substantial percentage of our outstanding common stock. Accordingly, these stockholders have
had, and will continue to have, significant influence in determining the outcome of any corporate transaction or any other matter
submitted for approval to our stockholders, including mergers, consolidations and the sale of our assets, director elections and
other significant corporate actions. They will also have significant influence in preventing or causing a change in control of our
company. In addition, without the consent of these stockholders, we could be prevented from entering into transactions that
could be beneficial to us. The interests of these stockholders may differ from your interests as a stockholder, and they may act in
a manner that advances their best interests and not necessarily those of other stockholders. Our certificate of incorporation and
bylaws, and certain provisions of Delaware corporate law, contain provisions that could delay or prevent a change in control
even if the change in control would be beneficial to our stockholders. Delaware law, as well as our certificate of incorporation
and bylaws, contain anti- takeover provisions that could delay or prevent a change in control of our company, even if the change
in control would be beneficial to our stockholders. These provisions could lower the price that future investors might be willing
to pay for shares of our common stock. These anti- takeover provisions: @ authorize our board of directors to create and issue,
without stockholder approval, preferred stock, thereby increasing the number of outstanding shares, which can deter or prevent
a takeover attempt; e prohibit stockholder action by written consent, thereby requiring all stockholder actions to be taken at a
meeting of our stockholders; ® establish a three- tiered classified board of directors requiring that not all members of our board
be elected at one time; ® establish a supermajority requirement to amend our amended and restated bylaws and specified
provisions of our amended and restated certificate of incorporation; e prohibit cumulative voting in the election of directors,
which would otherwise allow less than a majority of stockholders to elect director candidates; ® establish limitations on the
removal of directors; ® empower our board of directors to fill any vacancy on our board of directors, whether such vacancy
occurs as a result of an increase in the number of directors or otherwise; ® provide that our board of directors is expressly
authorized to adopt, amend or repeal our bylaws; e provide that our directors will be elected by a plurality of the votes cast in
the election of directors; e establish advance notice requirements for nominations for election to our board of directors or for
proposing matters that can be acted on by our stockholders at stockholder meetings; and e limit the ability of our stockholders to
call special meetings of stockholders. If equity research analysts do not publish research or reports about our business, or if they
issue unfavorable commentary or downgrade our common stock, the market price of our common stock will likely decline. The
trading market for our common stock will rely in part on the research and reports that equity research analysts, over whom we
have no control, publish about us and our business. We may never obtain research coverage by securities and industry analysts.
If no securities or industry analysts commence coverage of our company, the market price for our common stock could decline.
In the event we obtain securities or industry analyst coverage, the market price of our common stock could decline if one or
more equity analysts downgrade our common stock or if those analysts issue unfavorable commentary, even if it is inaccurate,
or cease publishing reports about us or our business. As a newly Nasdaqg- listed company, we will incur material increased costs
and become subject to additional regulations and requirements. As a newly Exchange- listed public company, we will incur
material additional legal, accounting and other expenses including recruiting and retaining qualified independent directors,
payment of annual Exchange fees, and satisfying Exchange standards for companies listed with it. Because our common stock is
listed on the Exchange, we must meet certain financial and liquidity criteria to maintain such listing. If we violate Exchange
listing requirements, our common stock may be delisted. If we fail to meet any of the Exchange’ s listing standards, our common
stock may be delisted. In addition, our board of directors may determine that the cost of maintaining our listing on a national
securities exchange outweighs the benefits of such listing. A delisting of our common stock from the Exchange may materially
impair our stockholders’ ability to buy and sell our common stock and could have an adverse effect on the market price of, and
the efficiency of the trading market for, our common stock. The delisting of our common stock could significantly impair our
ability to raise capital and the value of your investment. We do not anticipate paying any dividends on our common stock for the
foreseeable future. We have not paid any dividends on our common stock to date, and we do not anticipate paying any such
dividends in the foreseeable future. We anticipate that any earnings experienced by us will be retained to finance the
implementation of our operational business plan and expected future growth. If we fail to develop and maintain proper and
effective internal control over financial reporting, our ability to produce timely and accurate financial statements, comply with
applicable laws and regulations, or access the capital markets could be impaired. As a public company, we have significant
requirements for enhanced financial reporting and internal control over financial reporting. The process of designing and
implementing effective internal control over financial reporting is a continuous effort that requires us to anticipate and react to
changes in our business and the economic and regulatory environments and to expend significant resources to maintain internal
control over financial reporting that is adequate to satisfy our reporting obligations as a public company. If we are unable to
establish or maintain appropriate internal control over financial reporting, it could cause us to fail to meet our reporting



obligations on a timely basis, result in material misstatements in our financial statements, increase compliance costs, negatively
impact share trading prices, and otherwise harm its results of operations. In addition, we are wil-be-required, pursuant to
Section 404 (a) of the Sarbanes- Oxley Act, or Section 404, to furnish a report by management on our assessment of the
effectlveness of our 1nterna1 control over ﬁnanmal reporting i he-eom § offe
ple ; y ; se-. This assessment will ﬁeed—te—l-ne}ude-mcludes dlsclosure of any
materlal Weaknesses 1dent1ﬁed n our 1nterna1 control over financial reporting. The rules governing the standards that must be
met for our management to assess our internal control over financial reporting are complex and require significant
documentation, testing and possible remediation. Testing and maintaining our internal control over financial reporting may
divert our management’ s attention from other matters that are important to its business. Our independent registered public
accounting firm is not required to formally attest to the effectiveness of our internal control over financial reporting until after
we are no longer an ““ emerging growth company * as defined in the JOBS Act. We may not be able to conclude on an ongoing
basis that we have effective internal control over financial reporting in accordance with Section 404 or our independent
registered public accounting firm may not issue an unqualified opinion. If either we are unable to conclude that we have
effective internal control over financial reporting or our independent registered public accounting firm is unable to provide us
with an unqualified report, investors could lose confidence in our reported financial information, which could have a material
adverse effect on the trading price of our common stock. We are an “ emerging growth company  as defined in the JOBS Act
and a *“ smaller reporting company * as defined in the Securities Exchange Act of 1934, as amended, or the Exchange Act, and
are able to avail itself of reduced disclosure requirements applicable to emerging growth companies and smaller reporting
companies, which could make our common stock less attractive to investors and adversely affect the market price of our
common stock in the future. We are an “ emerging growth company, ” as defined in the JOBS Act. We will remain an emerging
growth company until the earlier of (i) the last day of our fiscal year in which we total annual gross revenue of at least $ 1. 07
billion; (ii) the last day of our first fiscal year following the fifth anniversary of our initial public offering; (iii) the date on which
we have issued more than § 1 billion in non- convertible debt securities during the previous three years; or (iv) the date on
which we are deemed to be a “ large accelerated filer ” under the rules of the SEC, which means the market value of our
common stock that is held by non- affiliates exceeds $ 700. 0 million. For so long as we remain an emerging growth company,
we are permitted and intend to rely on exemptions from certain disclosure requirements that are applicable to other public
companies that are not emerging growth companies. These exemptions include: ® not being required to comply with the auditor
attestation requirements of Section 404; e not being required to comply with any requirement that may be adopted by the Public
Company Accounting Oversight Board (“ PCAOB ) regarding mandatory audit firm rotation or a supplement to the auditor’ s
report providing additional information about the audit and the financial statements; ® providing only two years of audited
financial statements in addition to any required unaudited interim financial statements and a correspondingly reduced *
Management’ s Discussion and Analysis of Financial Condition and Results of Operations ™ disclosure for certain filings; ®
reduced disclosure obligations regarding executive compensation; and @ exemptions from the requirements of holding a
nonbinding advisory vote on executive compensation and stockholders approval of any golden parachute payments not
previously approved. In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended
transition period for complying with new or revised accounting standards. This allows an emerging growth company to delay the
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have elected to
use the extended transition period for new or revised accounting standards during the period in which we remain an emerging
growth company; however, we may adopt certain new or revised accounting standards early. Changes in rules of U. S. generally
accepted accounting principles or their interpretation, the adoption of new guidance or the application of existing guidance to
changes in our business could significantly affect our financial position and results of operations. In addition, our independent
registered public accounting firm will not be required to provide an attestation report on the effectiveness of our internal control
over financial reporting so long as we qualify as an “ emerging growth company, ” which may increase the risk that material
weaknesses or significant deficiencies in our internal control over financial reporting go undetected. Likewise, so long as we
qualify as a “ smaller reporting company ” or an ““ emerging growth company, ” we may elect not to provide stockholders or
investors with certain information, including certain financial information and certain information regarding compensation of
our executive officers, that we would otherwise have been required to provide in filings we make with the SEC, which may
make it more difficult for investors and securities analysts to evaluate our company. We are a “ smaller reporting company ” as
defined in the Exchange Act. We may continue to be a smaller reporting company even after we are no longer an emerging
growth company. We may take advantage of certain of the scaled disclosures available to smaller reporting companies until the
fiscal year following the determination that our voting and non- voting common stock held by non- affiliates is more than $ 250.
0 million measured on the last business day of our second fiscal quarter, or our annual revenue are more than $ 100. 0 million
during the most recently completed fiscal year and our voting and non- voting common stock held by non- affiliates is more
than $ 700. 0 million measured on the last business day of our second fiscal quarter. We may choose to take advantage of some,
but not all, of the available exemptions as an emerging growth company and a smaller reporting company. We will take
advantage of reduced reporting burdens. We cannot predict whether investors will find our common stock less attractive if we
rely on these exemptions. If some investors find our common stock less attractive as a result, there may be a less active trading
market for our common stock and our stock price may be more volatile. We are required by Section 404 of the Sarbanes- Oxley
Act to evaluate the effectiveness of its internal control over financial reporting. If we are unable to achieve and maintain
effective internal controls, our operating results and financial condition could be harmed. We are an emerging growth company,
and thus we are exempt from the auditor attestation requirement of Section 404 (b) of Sarbanes- Oxley until such time as we no
longer qualify as an emerging growth company. Regardless of whether we qualify as an emerging growth company, we will still
need to implement substantial internal control systems and procedures in order to satisfy the reporting requirements under the




Exchange Act and applicable requirements. Due to the recent implementation of the Reverse Stock Split, the liquidity of our
Common Stock may be adversely effected. We effected the Reverse Stock Split of our outstanding common stock on
August 14, 2023. The liquidity of the shares of our common stock may be affected adversely by any reverse stock split
given the reduced number of shares of our common stock that are outstanding following the Reverse Stock Split,
especially if the market price of our common stock does not increase as a result of the Reverse Stock Split. Following the
Reverse Stock Split, the resulting market price of our common stock may not attract new investors and may not satisfy
the investing requirements of those investors. Although we believe that a higher market price of our common stock may
help generate greater or broader investor interest, there can be no assurance that the Reverse Stock Split resulted in a
share price that will attract new Risks Related to our Indebtedness The requirement that we service our indebtedness could
limit the cash flow available for our operations and have other consequences that could adversely affect our business, and we
may not have %ufﬁment cash flow from our bll§1116§§ to pay our debt obhgatlom —:"rs—ef—Beeefﬁber—&l,—E@E%,—we—had—e&tﬁtaﬂdmg
0 AP ate-p al-a1me 0 0 . We may also incur
add1t10nal indebtedness to meet future financing needs. Intete%t payments fees, covenants and re%trlctlonq under agreements
governing our current or future indebtedness, including the Notes, could have significant consequences, including the following:
impairing our ability to successfully continue to commercialize our current or future products; limiting our ability to obtain
additional financing on satisfactory terms; increasing our vulnerability to general economic downturns, competition and industry
conditions; requiring the dedication of a substantial portion of our cash flow from operations to service our indebtedness;
inhibiting our flexibility to plan for, or react to, changes in our business; and diluting the interests of our existing stockholders if
we issue shares of our common stock upon conversion of the convertible Notes. The occurrence of any one of these events could
have an adverse effect on our business, financial condition, operating results or cash flows and ability to satisfy our obligations
under the indenture governing the Notes and any other indebtedness. Our ability to make payments of the principal and interest
on, or to refinance the amounts payable under, our current or future indebtedness, including the Notes, while still making
necessary investments in our business, will depend on our operating and financial performance, including our ability to generate
sufficient cash flow from operations, which may be subject to economic, financial, competitive and other factors beyond our
control. If we are unable to generate such cash flow, we may be required to sell assets, restructure existing debt or obtain
additional debt financing or equity capital on terms that may be onerous or highly dilutive. Our ability to refinance any future
indebtedness will depend on the capital markets and our financial condition at such time. We may not be able to engage in any
of these activities or secure desirable terms, which could result in a default on our debt obligations. Our financial condition and
results 0f opelatlone could be adver%ely affected if we do not effectlvely manage our current or future debt —As-of Deeember3t;
6 6 . Our obligations
related to our outqtandlng or any future 1ndebtedne§% could adversely affect our ablhty to take advantage of corporate
opportunities, which could adversely affect our business, financial condition, and results of operations, including, but not limited
to, the following: e our ability to obtain any necessary financing in the future for working capital, capital expenditures, debt
service requirements, or other purposes may be limited, or financing may be unavailable; @ a substantial portion of our cash
flows must be dedicated to the payment of principal and interest on our indebtedness and other obligations and will not be
available for use in our business; ® lack of liquidity could limit our flexibility in planning for, or reacting to, changes in our
business and the markets in which we operate; ® our debt obligations will make us more vulnerable to changes in general
economic conditions and / or a downturn in our business, thereby making it more difficult for us to satisfy our obligations; and e
if we fail to make required debt payments or to comply with other covenants in our debt agreements, we would be in default
under the terms of these agreements, which could permit our creditors to accelerate repayment of the debt and could cause
cross- defaults under other debt agreements. We may also incur additional indebtedness to meet future financing needs. If we
incur any additional debt, the related risks that we and our subsidiaries face could intensify. Finally, we may in the future be in
non- compliance with the terms of certain of our debt instruments. To the extent we are in non- compliance with the terms of
%uch debt mStmment@ we may, among other thlng% be requ1red to make payments to the holders of such instruments. 32 Our




