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Our business involves significant risks and uncertainties, some of which are described below. You should carefully consider the
rlsks and uncertamtles descrlbed below together Wlth all of the other 1nf0rmat10n in thls Annual Report on Form 10- K. The

ey y he reallzatlon of any of these
risks and uncertainties could have a materlal adverse effect on our reputation, busmess financial condmon results of operations,
growth , and future prospects as well as our ability to accomplish our strategic objectives. In that event, the market price of our
common stock could decline and you could lose part or all of your investment. Risks Related to Our Business We have a history
of losses. We have not been profitable historically and may not achieve or maintain profitability in the future. We have a history
of losses. Our ability to forecast our future operating results is subject to a number of uncertainties, including our ability to plan
for and model future growth. We have encountered and will continue to encounter risks and uncertainties frequently experienced
by growing companies in rapidly evolving industries. If our assumptions regarding these uncertainties, which we use to plan our
business, are incorrect or change in reaction to changes in our markets, or if we do not address these risks successfully, our
operating and financial results could differ materially from expectations, our business could suffer , and the trading price of our
stock may decline. We have incurred net losses of $ 106. 3 million and $ 86. 4 mithen-and-$4+06-—9-million for the years ended
December 31, 2023 and 2022 and-2024- respectively. As of December 31, 20222023 | we had an accumulated deficit of $ 492
298 . 2-5 million. We are not certain whether or when we will obtain a high enough volume of sales of our products to sustain or
increase our growth or achieve or maintain profitability in the future. We expect our costs to increase in future periods, which
could negatively affect our future operating results if our revenue does not increase. In particular, we expect to continue to
expend substantial financial and other resources on: * research and development related to our products, including investments in
expanding our research and development team; ¢ sales and marketing, including a significant expansion of our sales
organization, both direct and through ehannel-reseller partners; ¢ continued expansion of our business into new and adjacent
vertical markets and the launch of new product offerings ; and  general administration expenses, including legal and
accounting expenses related to being a public company and transitioning to large accelerated filer status . These investments
may not result in increased revenue or growth in our business. If we are unable to increase our revenue at a rate sufficient to
offset the expected increase in our costs, our business, financial position, and results of operations will be harmed, and we may
not be able to achieve or maintain profitability over the long term. Additionally, we may encounter unforeseen operating
expenses, difficulties, complications, delays, and other unknown factors that may result in losses in future periods. If our
revenue growth does not meet our expectations in future periods, our financial performance may be harmed, and we may not be
able to achieve or maintain profitability in the future. Our operating results may fluctuate for a variety of reasons, including our
failure to close large volume opportunity customer sales. A meaningful portion of our revenue is generated by product sales to
new customers and sales of additional products to existing customers. The timing of certain large volume opportunities can
impact our the-Cempaty’—s-results from quarter to quarter. In addition, the sales cycle can last several months from initial
engagement to contract negotiation and execution, culminating in delivery of our products to our customers, and this sales cycle
can be even longer, less predictable and more resource- intensive for both larger volume sales as well as sales to customers in
certain market segments. Customers may also require additional internal approvals or seek to pilot our products for a longer trial
period before deciding to purchase our solutions. As a result, the timing of individual sales can be difficult to predict. In some
cases, sales have occurred in a quarter subsequent to when anticipated, or have not occurred at all, which can significantly
impact our quarterly financial results and make it more difficult to meet market expectations. See “ Management’ s Discussion
and Analysis of Financial Condition and Results of Operations — Critical Accounting Policies — Revenue Recognition. ” In
addition to the sales cycle- related fluctuations noted above, our financial results, including our billings and deferred revenue,
wwitbmay continue to vary from period to period as a result of numerous factors, many of which are outside of our control and
may be difficult to predict, including: * our ability to attract and retain new customers; ¢ our ability to sell additional Evolv
Express systems to existing customers; * unforeseen changes or delays in our supply chain or third- party manufacturing
partners; ¢ our ability to expand into adjacent and complementary markets; * changes in customer or reseller partner
requirements or market needs; ¢ changes in the growth rate of the next- generation touchless security screening market; © the
timing and success of new product introductions by us or our competitors, or any other change in the competitive landscape of
the next- generation touchless security screening market, including consolidation among our customers or competitors or
significant price competition; * a disruption in, or termination of, any of our relationships with reseller partners; ¢ our ability to
successfully expand our business globally; * reductions in customer retention rates, especially at subscription term expiration; ®
changes in our pricing policies or those of our competitors; ¢ changes in financial markets or macroeconomic conditions,
including, for example, due to the effects of the-ongoingreeessionrecessionary ertrends, slow economic growth , or pelitical
elections in the United States and abroad, sistg-inflation and high interest rates, fuel prices, international currency fluctuations,
corruption, political instability, continuing social concerns and divisions in the United States and abroad, acts of war,
including the eenfliet-conflicts invetvingRussia-in Europe and Ykraine-the Middle East , and acts of terrorism +=generat
eeonomie-eonditionsinrour-markets-, ineludingreeessionary-pressures-both domestic and international ; * future accounting

pronouncements or changes in our accounting policies or practices; * the amount and timing of our operating costs, including

cost of goods sold; ¢ the impact of any the-€OVHD-—9-pandemic , epidemic, and-the-emergenee-of new-vartants-or a-future



outbreak of disease or similar public health concern , such as COVID- 19 (including the emergence of any new variants of
COVID- 19) on our existing and new customers, partners, employees, and supply chain; and ¢ increases or decreases in our
revenue and expenses caused by fluctuations in foreign currency exchange rates. Any of the above factors, individually or in the
aggregate, may result in significant fluctuations in our financial and other operating results from period to period. These
fluctuations could result in our failure to meet our operating plan or the expectations of investors or analysts for any period. If
we fail to meet such expectations for these or other reasons, the trading price of our common stock could fall substantially, and
we could face costly lawsuits, including securities class action suits. We rely on reseller partners to generate a growing portion
of our revenue, both in the United States and in emerging international markets which are generally slower to develop. If we fail
to maintain successful relationships with our reseller partners, or if our partners fail to perform, our ability to market, sell and
distribute our products will be limited, and our business, financial position and results of operations will be harmed. In addition
to our direct sales force, we rely on our reseller partners to sell our products. We expect to continue to focus on generating sales
to new and existing customers through our reseller partners as a part of our growth strategy. We provide our reseller partners
with specific training and programs to assist them in selling and supporting our products, but there can be no assurance that these
steps will be effective. In addition, our reseller partners may be unsuccessful in marketing, selling, and supporting our products.
If we are unable to develop and maintain effective sales incentive programs for our third- party reseller partners, we may not be
able to incentivize these partners to sell our products to customers and, in particular, to high profile public and private venues
and institutions. Our agreements with our reseller partners are generally non- exclusive and these partners may also market, sell
and support products that are competitive with us and may devote more resources to the marketing, sales and support of such
competitive products. These partners may have incentives to promote our competitors’ products to the detriment of ours or may
cease selling our products altogether. Our reseller partners may cease or de- emphasize the marketing of our products with
limited or no notice and with little or no penalty. Our agreements with our reseller partners may generally be terminated for any
reason by either party with advance notice prior to each annual renewal date. It cannot be certain that we will retain these
reseller partners or that we will be able to secure additional or replacement reseller partners. The loss of one or more of our
significant reseller partners or a decline in the number or size of orders from them could harm our operating results. In addition,
any new reseller partner requires extensive training and may take several months or more to achieve productivity. Our reseller
partner sales structure could subject us to lawsuits, potential liability and reputational harm if, for example, any of our reseller
partners misrepresent the functionality of our products, subscriptions or services to customers , or violate laws or our corporate
policies. If we fail to effectively manage our existing resellers, or if our reseller partners are unsuccessful in fulfilling the orders
for our products, or if we are unable to enter into arrangements with, and retain a sufficient number of, high quality reseller
partners in each of the regions in which it sells products and keep them motivated to sell our products, our ability to sell our
products and operating results will be harmed. The termination of our relationship with any significant reseller partner may also
adversely impact our sales and operating results. We may not be successful in our distributor licensing agreement with our
thlrd— party manufacturer. As part of our overall strategy to move away from purchase subscnptlon contracts -rn—faveieef

Regs pae G wh : v ategy—, we entered into a dlstrlbutor hcensrng agreement with
Columbla Tech in March 2023. Under this arrangement, we have granted a license of our intellectual property to Columbia
Tech, who wi-eentraet-contracts directly with certain of our resellers to fulfill the sales demand where the end- user customer
requires the contract to be in form of a hardware purchase, instead of leasing our hardware. Columbia Tech wilt-pay-pays us a
hardware license fee for each Evelv Express system setd-it manufactures and sells under this agreement. In these instances,
we wilkstill contract directly with the reseller to provide a multi- year security- as- a- service subscription to the end- users.
Columbia Tech is an independent entity subject to its own unique operational and financial risks which are out of our control.
Further, Columbia Tech does not regularly act in the capacity of a distributor for the products it manufactures. If Columbia Tech
fails to perform as required under the distributor licensing agreement, this could impair the reputation of our company and our
products, our relationships with resellers, our ability to earn revenue from SaaS subscription contracts, and our ability to receive
license fees from it under the distributor licensing agreement, any of which could, in turn, adversely impact our eentraet
mantfaeturer-business, financial position, and results of operations . Increases in component costs, long lead times, supply
shortages, and supply changes could disrupt our supply chain and have an adverse effect on our business, financial condition,
and operating results. We acquire certain of our materials, which are critical to the ongoing operation and future growth of our
business, from several third parties, both foreign and domestic. Generally, our third- party contract manufacturers contract
directly with component suppliers, and we rely on our contract manufacturers to manage their supply chains. Qur H-eur-contract
manufacturers have experienced, and may in the future experience any-, supply chain disruptions as a result of COVID- 19
or other similar health crises as well as global economic impacts or other changes in macroeconomic trends. In the event
our contract manufacturers are unable to adequately manage their supply chain or our relationships with our contract
manufacturers terminate, we could experience delays, which could negatively impact our business, customer relationships, and
margins. We also source some materials and components directly from suppliers. While most components and materials for our
products are available from multiple suppliers, certain of those items are only available from limited or sole sources. Should any



of these suppliers become unavailable or inadequate, or impose terms unacceptable to us, such as increased pricing terms, we
could be required to spend a significant amount of time and expense to develop alternate sources of supply, and may not be
successful in doing so on terms acceptable to it, or at all. As a result, the loss of a limited or sole source supplier could adversely
affect our manufacturing capacity, and relationships with our customers, as well as our results of operations and financial
condition. We depend on #-our primary third- party contract manufacturer for the production of our touchless security
screening systems. While there are several potential contract manufacturers for most of these products, all our preduets-systems
are currently manufactured, assembled, tested and-, and packaged by Columbia Tech a-third—party-manufacturertoeated-in
Massaehusetts-. In most cases, we rely on this manufacturer to procure components and, in some cases, provide manufacturing
engineering work. Although we are seeking to expand and diversify our contract manufacturer relationships, our current reliance
on one contract mantfaeturing-manufacturer involves several risks, including: « unexpected increases in manufacturing and
repair costs; ¢ inability to control the quality and reliability of finished preduets-systems ; ¢ inability to control delivery
schedules; ¢ potential liability for expenses incurred by the third- party contract manufacturer in reliance on our forecasts that
later prove to be inaccurate; * potential lack of adequate capacity to manufacture all ef-components or part-parts of the products
we require; ¢ potential labor unrest or unavailability affectlng the ability of the third- party manufacturers to produce
our systems; and ° the occurrence of unforeseen force majeure events -and-potentiaHaborunrestorunavatlability-affecting
the-abtlity-of-the third- party menufaetarers— manufacturer te-produee-otrproduets- We also use a third- party contract

manufacturer located in Massachusetts as a second source for the production of a key sensor component used in our touchless
security screening systems. If our third- party contract manufacturers experience a delay, disruption, or quality control problems
in its operations or if the third- party contract manufacturers do not renew or terminate our agreement with them, our operations
could be significantly disrupted and our product shipments could be delayed. Qualifying new manufacturers and commencing
volume production is expensive and time consuming. Ensuring that a contract manufacturer is qualified to manufacture our
products or components to our standards is time consuming. In addition, there is no assurance that contract manufacturers can
scale their production of our products or components at the volumes and in the quality that we require. If contract manufacturers
are unable to do these things, we may have to move production for the products or components to a new or existing third- party
manufacturer, which would take significant effort and our business, results of operations and financial condition could be
materially adversely affected. As we contemplate moving manufacturing into different jurisdictions, we may be subject to
additional and significant challenges in ensuring that quality, processes, and costs, among other issues, are consistent with our
expectations. For example, while we expect our third- party contract manufacturers to be responsible for penalties assessed on
us because of excessive failures of the products or warranty claims, there is no assurance that we will be able to collect such
reimbursements from these manufacturers, which causes #-us to take on additional risk for potential failures of our products. In
addition, because we currently use third- party contract manufacturers to produce our touchless security screening systems and
certain key components, increases in the prices charged may have an adverse effect on our results of operations, as we may be
unable to find a-contract menufaetarer-manufacturers who can supply us at a lower price. As a result, the loss of a limited or
sole source supplier could adversely affect our relationships with our Cuqtomerq and our results of operations and financial
condition. Our business operations th : actantts A Q s
faetlities;-are vulnerable to dlqruptlon due to natural or other dlqasterq including Chmate related events, strikes , and other
events beyond our control. A major earthquake, fire, tsunami, hurricane, cyclone, or other disaster, such as a major flood,
seasonal storms, drought, extreme temperatures, nuclear event, or terrorist attack affecting our facilities or the areas in which we
are located, or affecting those of our customers or third- party manufacturers or suppliers, could significantly disrupt our or their
operations and delay or prevent product shipment or installation during the time required to repair, reinforce, rebuild or replace
our or their damaged manufacturing facilities. These delays could be lengthy and costly. Climate change may contribute to
increased frequency or intensity of certain of these events, including increasing frequency and severity of storms, floods,
drought, water scarcity, heat waves, wildfires and resultant air quality impacts and power shutoffs associated with these
types of events, or a significant power outage as well as contribute to chronic changes in the physical environment (such as
changes to ambient temperature and precipitation patterns or sea- level rise) that may impair the operating conditions of these
facilities, or otherwise adversely impact our operations. If our third- party contract manufacturers', suppliers’, or customers’
facilities are negatively impacted by such a disaster, production, shipment, and installation of our products could be delayed,
which can impact the period in which it recognizes the revenue related to that product sale. Additionally, customers may delay
purchases of our products until operations return to normal. Even if we can respond quickly to a disaster, the continued effects
of the disaster could create uncertainty in our business operations. Climate- related events, including the increasing
frequency of extreme weather events and their impact on critical infrastructure in the United States and elsewhere, have
the potential to disrupt businesses in general and may cause us to experience higher attrition, losses, and additional costs
to maintain and resume operations. Transitional climate change risks that result from a shift to a low- carbon economy
may also subject us to increased regulations, reporting requirements, standards, or expectations regarding the
environmental impacts of our business and untimely or inaccurate disclosure could adversely affect our reputation,
business, or financial performance. In addition, concerns about terrorism, the effects of a terrorist attack, political turmoil,
strikes or other labor strikkes-unrest , war, including Russta's-invaston-of Bleraine-in Europe and the Middle East, and the
related geopolitical impacts, or the outbreak of epidemic diseases ( ineluding-such as the en—gotng-COVID- 19 pandemic) could
have a negative effect on eur-the operations of our facilities and those of our contract manufacturers, suppliers and
customers, resulting in delays or other challenges in the deployment of our products and services, among others, and
thereby negatively impact our sales. We recognize a substantial portion of our revenue ratably over the term of our agreements
with customers and, as a result, downturns or upturns in sales may not be immediately reflected in our operating results. We
recognize a substantial portion of our revenue ratably over the terms of our agreements with customers, which generally occurs




over a four- year period. As a result, a substantial portion of the revenue that we report in each period will be derived from the
recognition of deferred revenue relating to agreements entered into during previous periods. Consequently, a decline in new
sales or renewals in any one period may not be immediately reflected in our revenue results for that period. This decline,
however, will negatively affect our revenue in future periods. Accordingly, the effect of significant downturns in sales and
market acceptance of our products, and potential changes in our rate of renewals may not be fully reflected in our results of
operations until future periods. Our model also makes it difficult to rapidly increase our revenue through additional sales in any
period, as revenue from new customers generally will be recognized over the term of the applicable agreement. We also intend
to increase our investment in research and development, sales and marketing , and general and administrative functions and
other areas to grow our business. These costs are generally expensed as incurred (with the exception of sales commissions), as
compared to our revenue, a substantial portion of which is recognized ratably in future periods. We are likely to recognize the
costs associated with these increased investments earlier than some of the anticipated benefits and the return on these
investments may be lower, or may develop more slowly, than #-we expeets— expect , which could adversely affect our
operating results. The Al- based weapons detection for security screening market is new and evolving and may not grow as
expected or may develop more slowly or differently than we expect. If the market does not grow as we expect, or if we cannot
expand our solutions to meet the demands of this market, our revenue may decline, fail to grow or fail to grow at an accelerated
rate, and we may incur operating losses. We believe our future success will depend in large part on the growth, if any, in the
market for Al- based weapons detection for security screening solutions. This market is new and evolving, and as such, it is
difficult to predict important market trends, including our potential growth, if any. To date, enterprise and corporate security
budgets have allocated a majority of dollars to conventional security solutions, such as lower priced walk- through metal
detectors. Organizations that use these security products may be satisfied with them or slow to adapt to technical advances and,
as a result, these organizations may not adopt our solutions in addition to, or in lieu of, security products they currently use.
Further, sophisticated attackers are skilled at adapting to new technologies and developing new methods of breaching
organizations’ security systems, and changes in the nature of security threats could result in a shift in budgets away from
products such as ours. In addition, while recent high visibility attacks at publicly and privately- owned venues and schools have
increased market awareness of mass shootings, terrorist, or other attacks, if such attacks were to decline, or enterprises or
governments perceived that the general level of attacks has declined, our ability to attract new customers and expand our sales to
existing customers could be materially and adversely affected. If products such as ours are not viewed by organizations as
necessary, or if customers do not recognize the benefit of our products as a critical element of an effective security strategy, our
revenue may not grow as quickly as expected, or may decline, and the trading price of our stock could suffer. In addition, it is
difficult to predict customer adoption and retention rates, customer demand for our products, the size and growth rate of the
market for Al- based weapons detection for security screening, the entry of competitive products , or the success of existing
competitive products. Any expansion in our market depends on a number of factors, including the cost, performance , and
perceived value associated with our products and those of our competitors. If these products do not achieve widespread adoption
or there is a reduction in demand for products in our market caused by a lack of customer acceptance, technological challenges,
regulatory restrictions, competing technologies or products, decreases in corporate spending, weakening economic conditions or
otherwise, it could result in reduced customer orders, early terminations, reduced customer retention rates or decreased revenue,
any of which would adversely affect our business operations and financial results. You should consider our business and
prospects in light of the risks and difficulties it may encounter in this new and evolving market. We use machine learning,
artificial intelligence, and automated decision making in our development process and in our Al- based weapon detection
products. Machine learning, artificial intelligence and automated decision making technologies may not be accurate and
we may not be able to protect our intellectual property rights related to products or services created with machine
learning, artificial intelligence and automated decision making. We use machine learning, artificial intelligence, and
automated decision making technologies, including propriety artificial intelligence and machine learning algorithms, in
the development and operation of our AI- based weapons detection products for security screening. There are significant
risks involved in developing, maintaining, and deploying machine learning and artificial intelligence technologies and
there can be no assurance that the usage of such technologies will always enhance our products or services or be
beneficial to our business, including our efficiency or profitability. In particular, if these artificial intelligence or
machine learning models are incorrectly designed or implemented; trained or reliant on incomplete, inadequate,
inaccurate, biased or otherwise poor quality data or on data to which we do have sufficient rights; and / or are adversely
impacted by unforeseen defects, technical challenges, cyber security threats or material performance issues, the
performance of our products, services, and business, as well as our reputation and the reputations of our customers,
could suffer or we could incur liability through the violation of laws or contracts to which we are a party or civil claims.
Further, our ability to continue to develop or use such technologies may be dependent on access to specific third- party
software and infrastructure, such as processing hardware or third- party artificial intelligence models, and we cannot
control the availability or pricing of such third party software and infrastructure, especially in a highly competitive
environment. In addition, market acceptance and consumer perceptions of artificial intelligence and machine learning
technologies are uncertain. A number of aspects of intellectual property protection in the field of artificial intelligence
and machine learning are currently under development, and there is uncertainty and ongoing litigation in different
jurisdictions as to the degree and extent of protection warranted for artificial intelligence and machine learning systems
and relevant system input and outputs. If we fail to obtain protection for the intellectual property rights concerning our
artificial intelligence and machine learning technologies, or later have our intellectual property rights invalidated or
otherwise diminished, our competitors may be able to take advantage of our research and development efforts to develop
competing products. If we are unable to acquire new customers, our future revenues and operating results will be harmed.



Likewise, potential customer turnover in the future, or costs we incur to retain our existing customers, could materially and
adversely affect our financial performance. Our success depends on our ability to acquire new customers in new and existing
vertical markets, and in new and existing geographic markets. If we are unable to attract a sufficient number of new customers
and retain our existing customers, we may be unable to generate revenue growth at desired rates. The physical security
solutions market is competitive , and many of our competitors have substanttal-significantly greater financial, personnel , and
other resources that-than they-utilize-we do and may be able to devote greater resources to their efforts to develop solutions
and attract customers. As a result, it may be difficult for us to add new customers to our customer base. Competition in the
marketplace may also lead us to win fewer new customers or result in us providing discounts and other commercial incentives to
win new customers or retain our existing customers . Additional factors that impact our ability to acquire new customers
and retain existing customers include the perceived need for Al- based weapons detection for security solutions, the size of our
prospective customers’ security budgets, the availability of government funding, the utility and efficacy of our existing and new
products or product enhancements , whether proven or perceived, and general economic conditions. These factors may have a
meaningful negative impact on our future revenues and operating results. While our immediate focus is on the United States
market, our long- term success in part depends on our ability to acquire new customers outside the United States. The United
States has significantly more privately owned firearms than any other country. If customers in other countries do not perceive
the threat of firearms and weapons to be significant enough to justify the purchase of our products, we will be unable to establish
a meaningful business outside the United States. If we are unable to attract a sufficient number of new customers outside the
United States, we may be unable to generate future revenue growth at desired rates in the long term. If we are unable to sell
additional existing-and-new-products to our customers and maintain and grow our customer retention rates, our future revenue
and operating results will be harmed. Our future success depends, in part, on our ability to expand the deployment of our
products with existing customers by selling them additional Evolv Express systems. This may require increasingly sophisticated
and costly sales efforts and may not result in additional sales. In addition, the rate at which our customers purchase additional
products depends on a number of factors, including the perceived need for additional touchless security screening solutions as
well as general economic conditions. If our efforts to sell additional products to our customers are not successful, our business
may suffer. If our products fail or are perceived to fail to detect threats such as a firearm or other potential weapon or explosive
device, or if our products contain undetected errors or defects, these failures or errors could result in injury or loss of life, which
could harm our brand and reputation and have an adverse effect on our business and results of operations. If our products fail or
are perceived to fail to detect and prevent attacks or if our products fail to identify and respond to new and increasingly complex
and unpredictable methods of attacks, our business and reputation may suffer. There is no guarantee that our products will detect
and prevent all attacks, especially in light of the rapidly changing security landscape to which it must respond, as well as unique
factors that may be present in our customers’ operating environments. Additionally, our products may falsely detect items that
do not actually represent threats. These false positives may impair the perceived reliability of our products ;-and may therefore
adversely impact market acceptance of our products, and-which could , in turn, result in negative publicity, loss of customers
and sales , and increased costs to remedy any problem. Our products, which are complex, may also contain undetected errors or
defects when first introduced or as new versions are released. We have experienced these errors or defects in the past in
connection with new products and product upgrades. We expect that these errors or defects will be found from time to time in
the future in new or enhanced products after commercial release. Defects may result in increased vulnerability to attacks, cause
our products to fail to detect security threats, or temporarily interrupt our products’ ability to screen visitors in a customer’ s
location. Any errors, defects, disruptions in service or other performance problems with our products may damage our
customers’ business and could harm our reputation. If our products fail to detect security threats for any reason, including
failures due to customer personnel or security processes, it may result in significant costs, the attention of our key personnel
could be diverted, our customers may delay or withhold payment to us or elect not to renew or cause other significant customer
relations problems to arise. We may also be subject to liability claims for damages related to errors or defects in our products.
For example, if our products fail to detect weapons or explosive devices that are subsequently used by terrorists, criminals , or
unbalanced individuals to cause casualties at a high profile, public venue, we could incur financial damages and our reputation
could also be significantly harmed. A material liability claim or other occurrence that harms our reputation or decreases market
acceptance of our products may harm our business and operating results. Although we have limitation of liability provisions in
our terms and conditions of sale, they may not fully or effectively protect us from claims as a result of federal, state, or local
laws or ordinances, or unfavorable judicial decisions in the United States or other countries. The sale and support of our
products also entails the risk of product liability claims. We maintain insurance to protect against certain claims associated with
the use of our products, but our insurance coverage may not adequately cover any claim asserted against us. In addition, even
claims that ultimately are unsuccessful could result in our expenditure of funds in litigation, divert or distract management’ s
time and other resources, and harm our business and reputation. The loss of designation of our Evolv Express system as a
Qualified Anti- Terrorism Technology under the Homeland Security SAFETY Act could result in adverse reputational and
financial consequences. Our Evolv Express system has been awarded the H—S—Department-of Homeland-Seeurity (-DHS %y
SAFETY Act Designation as a Qualified Anti- Terrorism Technology. Technologies that are awarded the SAFETY Act
Designation have undergone rigorous use and review to meet and / or exceed the DHS' performance standards that include
examination of test results for weapons detection, operational use and effectiveness, manufacturing and quality assurance
practices, and customer feedback. Any amendments or interpretive guidance related to the SAFETY Act may affect our ability
to retain our SAFETY Act Designation, may increase the costs of compliance, and / or may negatively impact our ability to
attract new customers. Because we view our SAFETY Act Designation as a differentiating factor among our industry peers, if
laws and regulations change relating to the SAFETY Act or if we fail to comply with the SAFETY Act' s requirements, our
business, financial condition, results of operations, and stock price could be materially and adversely affected. If we do not



successfully anticipate market needs and enhance our existing products or develop new products that meet those needs on a
timely basis, we may not be able to compete effectively and our ability to generate revenues will suffer. Our customers face
evolving security risks that require them to adapt to increasingly complex infrastructures that incorporate a variety of security
solutions. We face significant challenges in ensuring that our products effectively identify and respond to these security risks
without disrupting the performance of our customers’ infrastructures. As a result, we must continually modify and improve our
products in response to changes in our customers’ infrastructures. We cannot guarantee that we will be able to anticipate future
market needs and opportunities or be able to develop product enhancements or new products to meet such needs or opportunities
in a timely manner, if at all. Even if we are able to anticipate, develop and commercially introduce enhancements and new
products, there can be no assurance that enhancements or new products will achieve widespread market acceptance. New
products, as well as enhancements to our existing products, could fail to attain sufficient market acceptance for many reasons,
including: * delays in releasing new products ;-or product enhancements; ¢ failure to accurately predict market demand and to
supply products that meet this demand in a timely fashion; ¢ inability to protect against new types of attacks or techniques used
by terrorists or other threat sources; * defects in our products, errors or failures of our products; * negative publicity or
perceptions about the performance or effectiveness of our products; * introduction or anticipated introduction of competing
products by our competitors; ¢ installation, configuration, sensitivity setting, or usage errors by our customers; and ¢ easing or
changing of regulatory requirements at the federal, state, and / or local levels related to security or other aspects of our business.
If we fail to anticipate market requirements or fail to develop and introduce product enhancements or new products to meet those
needs in a timely manner, it could cause us to lose existing customers and prevent us from gaining new customers, which would
significantly harm our business, financial condition , and results of operations. While we continue to invest significant resources
in research and development to enable our products to continue to address the security risks that our customers face, the
introduction of products embodying new technologies could also render our existing products or services obsolete or less
attractive to customers. If we spend significant time and effort on research and development and are unable to generate an
adequate return on our investment, our business and results of operations may be materially and adversely affected. Our business
model is predicated, in part, on building a customer base that will generate a recurring stream of revenues through the sale of
our subscription contracts. If that recurring stream of revenues does not develop as expected, or if our business model changes
as the industry evolves, our operating results may be adversely affected. Our business model is dependent, in part, on our ability
to maintain and increase subscriptions for our proprietary products as they generate recurring revenues. Existing and future
customers of our products may not purchase our subscriptions for our proprietary products at the same rate at which customers
currently purchase those subscriptions. If our current and future customers purchase a lower volume of our subscriptions for our
proprietary products, our recurring revenue stream relative to our total revenues would be reduced and our operating results
would be adversely affected. A portion of our revenue is generated by sales to government entities and such sales are subject to a
number of challenges and risks. Approximately 4 % and-+%-of our revenue was generated by sales to government entities
during each of the years ended December 31, 2622-2023 and December 31, 26242022 , respectively. Selling to government
entities can be highly competitive, expensive, and time- consuming, and often requires s1gn1ﬁcant upfront time investment and
expense without any assurance of winning thatit-will-win-a sate-sales contract . Government demand and payment for our
solutions may also be impacted by changes in fiscal or contracting policies, changes in government programs or applicable
requirements, the adoption of new laws or regulations or changes to existing laws or regulations, public sector budgetary cycles
and funding authorizations, with funding reductions or delays adversely affecting public sector demand for our solutions.
Accordingly, increasing sales of our products to government entities may be more challenging than selling to commercial
organizations, especially given extensive certification, compliance, clearance , and security requirements. Government agencies
may have statutory, contractual , or other legal rights to terminate contracts with us or reseller partners. Further, in the course of
providing our solutions to government entities, our employees and those of our reseller partners may be exposed to sensitive
government information. Any failure by us or our reseller partners to safeguard and maintain the confidentiality of such
information could subject us to liability and reputational harm, which could materially and adversely affect our results of
operations and financial performance. Governments routinely investigate and audit government contractors’ administrative
processes, and any unfavorable audit may cause the government to shift away from our solutions and may result in a reduction
of revenue, fines or civil or criminal liability if the audit uncovers improper or illegal activities, which could adversely impact
our results or operations. Downturns in general economic and market conditions and reductions in spending may reduce demand
for our products and services and may impact third parties on which we rely, which could harm our revenue, results of
operations, and cash flows, and could make it difficult to predict revenue for a particular period. Our revenue depends
significantly on general economic conditions and the level of concern regarding physical security are-, which impacts the
public’ s willingness to attend live events or otherwise gather in numbers. Economic weakness, customer financial difficulties
and constrained spending on security measures may result in decreased revenue and earnings. Further worsening, broadening or
protracted extension of an economic downturn could have a material negative impact on our business, revenue, results of
operations , and cash flows. In addition, concerns regarding continued budgetary challenges in the United States and Europe
tnereasig-high interest rates in the United States and around the world, an a-sustaied-inflationary environment, recessmnary
pressures, geopolitical turmoil (including Russta-strvaston-of- Ukraine-in Europe and the Middle East ) and terrorism in many
parts of the world, and the effects of climate change have and may continue to put pressure on global economic conditions and
level of concern regarding physical security eeneerns-. [f we do not succeed in convincing customers that our products should
be an integral part of their overall approach to security and that a fixed portion of their annual security budgets should be
allocated to our products, general reductions in security spending by our customers are likely to have a disproportionate impact
on our business, results of operations , and financial condition. General economic weakness may also lead to longer collection
cycles for payments due from our customers, an increase in customer bad debt, restructuring initiatives and associated expenses



and impairment of investments. Furthermore, the continued weakness and uncertainty in worldwide credit markets, including the
sovereign debt situation in certain countries in the European Union sex(" the" EU ;') may adversely impact the ability of our
customers to adequately fund their expected capital expenditures, which could lead to delays or cancellations of planned
purchases of our products. We also face risks from financial difficulties or other uncertainties experienced by our suppliers,
ehannel-reseller partners , or other third parties on which we rely. If our partners and suppliers are negatively impacted by
declining economic conditions or circumstances arising from military conflicts , and such third parties are unable to supply us
with required materials or components or otherwise assist us in operating our business, our business could be harmed. In
addition, military conflicts, saehras-Russta~sinrvaston-of-Ukraine-including those in Europe and the Middle East , have and
could continue to disrupt or otherwise adversely impact our operations and those of third parties upon which we rely. Related
sanctions, export controls, and other actions have and may in the future be initiated by nations including the United States, the
EU, China, or Russia (such as potential cyberattacks, disruption of energy flows, and others), which could adversely affect our
business and / or our supply chain. Uncertainty about future economic conditions and market volatility also makes it difficult to
forecast operating results and to make decisions about future investments. Future or continued economic weakness for us or our
customers, failure of our customers and markets to recover from such weakness, customer financial difficulties , and reductions
in spending on security systems could have a material adverse effect on demand for our products, and consequently on our
business, financial condition , and results of operations. Our brand, reputation , and ability to attract, retain, and serve our
customers are dependent in part upon the reliable performance of our products, infrastructure, and employees. Our brand,
reputation , and ability to attract, retain, and serve our customers are dependent in part upon the reliable performance of, and the
ability of our existing customers and new customers to access and use, our solutions, including real- time analytics and
intelligence. We have experienced, and may in the future experience, disruptions, outages, and other performance problems due
to a variety of factors, including infrastructure changes, equipment failure, human or software errors, capacity constraints, and
fraud or cybersecurity attacks. In some instances, we may not be able to identify the cause or causes of these performance
problems within an acceptable period of time. Interruptions in our systems or the third- party systems on which we rely, whether
due to system failures, computer viruses, physical or electronic break- ins, or other factors, could affect the security or
availability of our products, network infrastructure, cloud infrastructure , and website. Problems with the reliability or security of
our systems could harm our reputation. Damage to our reputation and the cost of remedying these problems could negatively
affect our business, financial condition , and operating results. Additionally, our third- party hosting suppliers have no
obligations to renew their agreements with us on commercially reasonable terms or at all, and certain of the agreements
governing these relationships may be terminated by either party at any time. If we are unable to maintain, renew, or expand our
agreements with these providers on commercially reasonable terms, we may experience costs or downtime as we transition our
operations. Any disruptions or other performance problems with our products could harm our reputation and business and may
damage our customers’ businesses. Interruptions in our service delivery might reduce our revenue, cause us to issue credits to
customers, subject us to potential liability , and cause customers not to renew their subscription purchases of our products. If we
do not effectively expand, train, and retain qualified sales and marketing personnel, we may be unable to acquire new customers
or sell additional products to successfully pursue our growth strategy. We depend significantly on our sales force to attract new
customers and expand sales to existing customers. As a result, our ability to grow our revenue depends in part on our success in
recruiting, training, and retaining sufficient numbers of sales personnel to support our growth, particularly in the United States
and, to a more limited extent, internationally. The number of our sales and marketing personnel increased from 9497 as of
December 31, 2624-2022 to 97139 as of December 31, 2622-2023 . We expect to continue to expand our sales and marketing
personnel and face a number of challenges in achieving our hiring and integration goals. There is intense competition for
individuals with sales training and experience. In addition, the training and integration of a large number of sales and marketing
personnel in a short time requires the allocation of significant internal resources. We invest significant time and resources in
training new sales force personnel to understand our products, platform , and our growth strategy. Based on our past experience,
it takes approximately six to 12 months before a new sales force member operates at target performance levels, depending on
their role. However, we may be unable to achieve or maintain our target performance levels with large numbers of new sales
personnel as quickly as we have done in the past. Our failure to hire a sufficient number of qualified sales force members and
train them to operate at target performance levels may materially and adversely impact our projected growth rate. If we are not
able to maintain and enhance our brand or reputation as an industry leader, our business and operating results may be adversely
affected. We believe that maintaining and enhancing our reputation as the leader in next- generation Al- based weapons
detection for security screening is critical to our relationship with our existing end- user customers and reseller partners and our
ability to attract new customers and reseller partners. The successful promotion of our brand will depend on multiple factors,
including our marketing efforts, our ability to continue to deliver a superior customer experience and develop high- quality
features for our products , and our ability to successfully differentiate our products from those of our competitors. Our brand
promotion activities may not be successful or yield increased revenue. Additionally, the performance of our reseller partners
may affect our brand and reputation if customers do not have a positive experience with our products as implemented by our
reseller partners or with the implementation generally. The promotion of our brand requires us to make substantial expenditures,
and we anticipate that the expenditures will increase as our market becomes more competitive, as we expand into new
geographies and vertical markets and as more sales are generated through our reseller partners. To the extent that these activities
yield increased revenue, this-such increase in revenue may not offset the corresponding irereased- increase in expenses we
incur. If we do not successfully maintain and enhance our brand and reputation, our business and operating results may be
adversely affected. If our customers are unable to implement our products successfully, or if we fail to effectively assist our
customers in installing our products and provide effective ongoing support and training, customer perceptions of our products
may be impaired , or our reputation and brand may suffer. Our products are deployed in a wide variety of indoor and outdoor



environments, including large venues with multiple entry points. Some of our customers have experienced difficulties
implementing our products in the past and may experience implementation difficulties in the future. If our customers are unable
to implement our products successfully, customer perceptions of our products may be impaired , or our reputation and brand
may suffer. Any failure by our customers to appropriately implement our products or any failure of our products to effectively
integrate and operate within our customers’ operating environments could result in customer dissatisfaction, impact the
perceived reliability of our products, result in negative press coverage, negatively affect our reputation , and harm our financial
results. Successful deployment and operation of our products depend on the knowledge and skill of the customer security
personnel or implementation contractors charged with setting up, configuring, monitoring, and troubleshooting the equipment in
their own environment. Many of our customers experience relatively high turnover in their security personnel, creating
opportunities for knowledge and skill gaps that can result, and have resulted, in configuration, sensitivity setting, or operational
errors that allow prohibited threats into customer facilities. In these situations, customers can perceive, and have perceived, that
our products have failed to perform as designed until and unless we have been able to demonstrate otherwise. There can be no
assurance that we or our implementation partners will successfully isolate and identify failures due to customer error in the
future, and this could result in customer dissatisfaction, impact the perceived reliability of our products, result in negative press
coverage, negatively affect our reputation , and harm our financial results. Our customers depend in large part on customer
support delivered by us to resolve issues relating to the use of our products. However, even with our support, our customers are
ultimately responsible for effectively using our products and ensuring that their staff is properly trained in the use of our
products. The failure of our customers to correctly use our products, or our failure to effectively assist customers in installing our
products and provide effective ongoing support and training, may result in an increase in the vulnerability of our customers’
facilities and visitors to security threats. We are also in the process of expanding our customer success and support
organizations, including the engagement and training of third- party contractors. It can take significant time and resources to
recruit, hire and train qualified technical support and service employees and contractors. We may not be able to keep up with
demand, particularly if the sales of our products exceed our internal forecasts. To the extent that we are unsuccessful in hiring,
training , and retaining adequate support resources, our ability to provide adequate and timely support to our customers may be
negatively impacted, and our customers’ satisfaction with our products may be adversely affected. Additionally, in unusual
circumstances, if we it-wete-to-need-needed to rely on our sales engineers to provide post- sales support while we-atre-growing
our service organization, our sales productivity may be negatively impacted. Accordingly, any failure by us to provide
satisfactory maintenance and technical support services could have a material and adverse effect on our business and results of
operations. We are dependent on the continued services and performance of our senior management and other key employees, as
well as on our ability to successfully hire, train, manage , and retain qualified personnel, especially those in sales and marketing
and research and development. Our future performance depends on the continued services and contributions of our senior
management, particularly Peter George, our President and Chief Executive Officer, and other key employees to execute on our
business plan and to identify and pursue new opportunities and product innovations. We do not maintain key man insurance for
any of our executive officers or key employees. From time to time, there may be changes in our senior management team
resulting from the termination or departure of our executive officers and key employees. Our senior management and key
employees are generally employed on an at- will basis, which means that they could terminate their employment with us at any
time. The loss of the services of our senior management, particularly Mr. George and our founders, or other key employees for
any reason could significantly delay or prevent our development or the achievement of our strategic objectives and harm our
business, financial condition, and results of operations. Our ability to successfully pursue our growth strategy will also depend
on our ability to attract, motivate , and retain our personnel, especially those in sales and marketing and research and
development. We face escalating compensation demands from new and prospective employees, as well as intense competition
for these employees from numerous technology, software , and other companies, especially in certain geographic areas in which
we operate, and we cannot ensure that we will be able to attract, motivate and / or retain additional qualified employees in the
future. If we are unable to attract new employees and retain our current employees, we may not be able to adequately develop
and maintain new products, or market our existing products at the same levels as our competitors ane-it-may-, therefore;which
may lead us to lose customers and market share. eur-Our failure to attract and retain personnel, especially those in sales and
marketing, research and development and engmeerlng positions, could have an adverse effect on our ab111ty to execute our
business objectives 4 6 6 otd ’ o ;

eonld-deerease-. Even lf we are able to 1dent1fy and recru1t a sufficient number of new hlres these new hlres will require
significant training before they achieve full productivity and they may not become productive as quickly as we would like, or at
all. Any of these factors may adversely impact our ability to compete and cause our revenue to decrease and our
operating results to suffer. We incorporate technology and components from third parties into our products, and our inability to
obtain or maintain rights to the technology could harm our business. We incorporate technology and components from third
parties into our products. We cannot be certain that our suppliers and licensors are not infringing the intellectual property rights
of third parties or that the suppliers and licensors have sufficient rights to the technology in all jurisdictions in which it may sell
our products. We may not be able to rely on indemnification obligations of third parties if some of our agreements with our
suppliers and licensors may be terminated for convenience by them. If we are unable to obtain or maintain rights to any of this
technology because of intellectual property infringement claims brought by third parties against our suppliers and licensors or
against us, or if we are unable to continue to obtain such technology or enter into new agreements on commercially reasonable
terms, our ability to develop and sell products, subscriptions , and services containing such technology could be severely limited,
and our business could be harmed. Disputes with suppliers and licensors over uses or terms could result in the payment of
additional royalties or penalties by us, cancellation or non- renewal of the underlying license or litigation. In the event that we
cannot renew and / or expand existing licenses, we may be required to discontinue or limit our use of the operations, products, or




offerings that include or incorporate the licensed intellectual property. Any such discontinuation or limitation could have a
material and adverse impact on our business, financial condition, and results of operation. Additionally, if we are unable to
obtain necessary technology and components from third parties, including certain sole suppliers, we may be forced to acquire or
develop alternative technology or components, which may require significant time, cost , and effort and may be of lower quality
or performance standards. This would limit or delay our ability to offer new or competitive products and increase our costs of
production. If alternative technology or components cannot be obtained or developed, we may not be able to offer certain
functionality as part of our products, subscriptions , and services. As a result, our margins, market share and results of operations
could be significantly harmed. Our use of “ open source ” software could subject our proprietary software to general release,
negatively affect our ability to offer our products and subject us to possible litigation. We have used “ open source ” software in
connection with the development and deployment of our software products, and we expect to continue to use open source
software in the future. Open source software is licensed by its authors or other third parties under open source licenses, which in
some instances may subject us to certain unfavorable conditions, including requirements that we offer our products that
incorporate the open source software for no cost, that we make publicly available all or part of the source code for any
modifications or derivative works we create based upon, incorporating or using the open source software, or that we license such
modifications or derivative works under the terms of the particular open source license. Companies that incorporate open source
software into their products have, from time to time, faced claims challenging the use of open source software and compliance
with open source license terms. As a result, we could be subject to suits by parties claiming ownership of what we believe to be
open source software or claiming noncompliance with open source licensing terms. While we monitor our use of open source
software and try to ensure that none is used in a manner that would require us to disclose our proprietary source code or that
would otherwise breach the terms of an open source agreement, we cannot guarantee that we will be successful, that all open
source software is reviewed prior to use in our products, that our developers have not incorporated open source software into our
products that we are unaware of or that they will not do so in the future. Furthermore, there are an increasing number of open
source software license types, almost none of which have been interpreted by U. S. or foreign courts, resulting in a dearth of
guidance regarding the proper legal interpretation of such licenses. As a result, there is a risk that open source software licenses
could be construed in a manner that imposes unanticipated conditions or restrictions on our ability to market or provide our
products and services. If we are held to have breached or failed to fully comply with all the terms and conditions of an open
source software license, we could face infringement claims or other liability, or be required to seek costly licenses from third
parties to continue providing our offerings on terms that are not economically feasible, if at all, to re- engineer all or a portion of
our products, to discontinue or delay the provision of our offerings if re- engineering could not be accomplished on a timely
basis or to make generally available, in source code form, our proprietary code. Further, in addition to risks related to license
requirements, use of certain open source software carries greater technical and legal risks than does the use of third- party
commercial software. For example, open source software is generally provided without any support or warranties or other
contractual protections regarding infringement or the quality of the code, including the existence of security vulnerabilities. To
the extent that our products depends— depend upon the successful operation of open source software, any undetected errors or
defects in open source software that we use could prevent the deployment or impair the functionality of our systems and injure
our reputation. In addition, the public availability of such software may make it easier for others to compromise our products.
Any of the foregoing risks could materially and adversely affect our business, financial condition , and results of operations. We
may acquire or invest in other companies or technologies in the future, which could divert management’ s attention, fail to meet
our expectations, result in additional dilution to our stockholders, increase expenses, disrupt our operations , or otherwise harm
our operating results. We may in the future acquire or invest in ;-businesses, products, or technologies that we believe could
complement or expand our platform enhance our technrcal capabrhtles or otherwrse offer growth Opportunltles We-may-netbe
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potentral acqulsltlons may drvert the attention of management and cause us to incur various expenses related to identifying,
investigating, and pursuing suitable acquisitions, whether or not they are consummated. Even if they are consummated, we
may not be able to fully realize the anticipated benefits of any future acquisitions or anticipated benefits may not
transpire. There are inherent risks in integrating and managing acquisitions. If we acquire additional businesses, we may not be
able to assimilate or integrate the acquired personnel, operations, products, services , and technologies successfully or
effectively manage the combined business following the acquisition and our management may be distracted from operating our
business. We also may not achieve the anticipated benefits from the acquired business due to a number of factors, including,
without limitation: * unanticipated costs or liabilities associated with the acquisition; ¢ incurrence of acquisition- related costs,
which would be recognized as a current period expense; ¢ inability to generate sufficient revenue to offset acquisition or
investment costs; * inability to maintain relationships with customers and partners of the acquired business; ¢ difficulty of
incorporating acquired technology and rights into our platform and of maintaining quality and security standards consistent with
our brand; ¢ delays in customer purchases due to uncertainty related to any acquisition; * the potential loss of key employees; ®
use of resources that are needed in other parts of our business and diversion of management and employee resources; * inability
to recognize acquired deferred revenue in accordance with our revenue recognition policies; and ¢ use of substantial portions of
our available cash and equity or the incurrence of debt to consummate the acquisition. Acquisitions also increase the risk of
unforeseen legal liability, including fer-potential shareholder suits or potential violations of applicable law or industry rules and
regulations, arising from prior or ongoing acts or omissions by the acquired businesses that are not discovered by due diligence
during the acquisition process or new regulatory restrictions at the federal, state, or local levels. Generally, if an acquired
business fails to meet our expectations, our operating results, business , and financial condition may suffer. Acquisitions could
also result in dilutive issuances of equity securities or the incurrence of debt, which could adversely affect our business, results
of operations and financial condition. In addition, a significant portion of the purchase price of companies #-we aetires—-




acquire may be allocated to goodwill and other intangible assets, which must be assessed for impairment at least annually. If
our acquisitions do not ultimately yield expected returns, we may be required to take charges to our operating results based on
our impairment assessment process, which could harm our results of operations. Our intellectual property rights are valuable and
any inability to protect our proprietary technology and intellectual property rights could substantially harm our business and
operating results. Our future success and competitive position depend in part on our ability to protect our intellectual property
and proprietary technologies. To safeguard these rights, we rely on a combination of patent, trademark, copyright , and trade
secret laws and contractual protections in the United States and other jurisdictions, all of which provide only limited protection
and may not now or in the future provide us with a competitive advantage. We maintain a program of identifying technology
appropriate for patent protection. Our practice is to require employees and consultants to execute non- disclosure and proprietary
rights agreements upon commencement of employment or consulting arrangements. These agreements acknowledge our
exclusive ownership of all intellectual property developed by the individuals during their work for us and require that all
proprietary information disclosed will remain confidential. Such agreements may not be enforceable in full or in part in all
jurisdictions and any breach could have a negative effect on our business and our remedy for such breach may be limited. We
own or co- own severreight issued U. S. patents and thirteen-24 issued foreign patents and have fifteen-24 pending or allowed
patent applications relating to our products. It cannot be certain that any patents will issue from any patent applications, that
patents that issue from such applications will give us the protection that we seek or that any such patents will not be challenged,
invalidated, or circumvented. Any patents that may issue in the future from our pending or future patent applications may not
provide sufficiently broad protection and may not be enforceable in actions against alleged infringers. We have registered the
Evolv Technology ®, Evolv Express ®-, Evolv Insights, Evolv Cortex Al, and Evolv Edge ® names and logos in the United
States and certain other countries. We also have registrations and / or pending applications for additional marks in the United
States and other countries; however, we cannot be certain that any future trademark registrations will be issued for pending or
future applications or that any registered trademarks will be enforceable or provide adequate protection of our proprietary rights.
We also license software from third parties for integration into our products, including open source software and other software
available on commercially reasonable terms. We cannot be certain that such third parties will maintain such software or continue
to make it available. If we are unable to maintain sufficient intellectual property protection for our proprietary technologies or if
the scope of the intellectual property protection obtained is not sufficiently broad, our competitors and other third parties could
develop and commercialize technologies similar or identical to ours, and our ability to successfully commercialize our
technologies may be impaired. While we take steps to protect our intellectual property, the steps we take may be inadequate to
prevent infringement, misappropriation, or other violations of our intellectual property rights. We will not be able to protect our
intellectual property if we are unable to enforce our rights or if we do not detect unauthorized use of our intellectual property.
Any of our patents or other intellectual property rights may be challenged by others or invalidated through administrative
process or litigation. Furthermore, legal standards relating to the validity, enforceability , and scope of protection of intellectual
property rights are uncertain. Some license provisions protecting against unauthorized use, copying, transfer , and disclosure of
our offerings may be unenforceable under the laws of certain jurisdictions and foreign countries. In addition, the laws of some
countries do not protect proprietary rights to the same extent as the laws of the United States, and mechanisms for enforcement
of intellectual property rights in some foreign countries may be inadequate. Changes in the law or adverse court rulings may also
negatively affect our ability to prevent others from using our technology. To the extent we expand our international activities,
our exposure to unauthorized copying and use of our technology and proprietary information may increase. We may be required
to spend significant resources to monitor and protect our intellectual property rights. From time to time, legal action by us may
be necessary to enforce our patents and other intellectual property rights, to protect our trade secrets, to determine the validity
and scope of the intellectual property rights of others or to defend against claims of infringement or invalidity. Such litigation
could result in substantial costs and diversion of resources and could negatively affect our business, operating results, and
financial condition. Furthermore, our efforts to enforce our intellectual property rights may be met with defenses, counterclaims
, and countersuits attacking the validity and enforceability of our intellectual property rights. Our inability to protect our
proprietary technology against unauthorized copying or use, as well as any costly litigation, could delay further sales or the
implementation of our products and offerings, impair the functionality of our products and offerings, delay introductions of new
features or enhancements, result in our substituting inferior or more costly technologies into our products and offerings, or injure
our reputation. Assertions by third parties of infringement or other violations by us of their intellectual property rights, whether
or not correct, could result in significant costs and harm to our business and operating results. Third parties may in the future
assert claims of infringement, misappropriation , or other violations of intellectual property rights against us. They may also
assert such claims against our customers or reseller partners, whom we typically indemnify against claims that our products
infringe, misappropriate, or otherwise violate the intellectual property rights of third parties. If we do infringe a third party’ s
rights and are unable to provide a sufficient workaround, we may need to negotiate with holders of those rights to obtain a
license to those rights or otherwise settle any infringement claim as a party that makes a claim of infringement against us may
obtain an injunction preventing us from shipping products containing the allegedly infringing technology. As the number of
products and competitors in our market increase and overlaps occur, claims of infringement, misappropriation , and other
violations of intellectual property rights may increase. Any claim of infringement, misappropriation , or other violation of
intellectual property rights by a third party, even those without merit, could cause us to incur substantial costs defending against
the claim and could distract our management from our business. Future assertions of patent rights by third parties, and any
resulting litigation, may involve patent holding companies or other adverse patent owners who have no relevant product
revenues and against whom our own patents may therefore provide little or no deterrence or protection. There can be no
assurance that we will not be found to infringe or otherwise violate any third- party intellectual property rights or to have done
so in the past. An adverse outcome of a dispute may require us to: * pay substantial damages, including treble damages, if we are



found to have willfully infringed a third party’ s patents or copyrights ; * make substantial payments for legal fees, settlement
payments or other costs or damages; * cease selling, making, licensing , or using products that are alleged to infringe or
misappropriate the intellectual property of others; * expend additional development resources to attempt to redesign our products
or otherwise develop non- infringing technology, which may not be successful; * enter into potentially unfavorable royalty or
license agreements to obtain the right to use necessary technologies or intellectual property rights; « take legal action or initiate
administrative proceedings to challenge the validity and scope of the third- party rights or to defend against any allegations of
infringement; and ¢ indemnify our partners and other third parties. In addition, royalty or licensing agreements, if required or
desirable, may be unavailable on terms acceptable to us, or at all, and may require significant royalty payments and other
expenditures. Some licenses may also be non- exclusive, and therefore our competitors may have access to the same technology
licensed to us. Any of the foregoing events could seriously harm our business, financial condition, and results of operations.
Even if the claims do not result in litigation or are resolved in our favor, these claims, and the time and resources necessary to
resolve them, could divert the resources of our management and harm our business and operating results. Moreover, there could
be public announcements of the results of hearings, motions , or other interim proceedings or developments and if securities
analysts or investors perceive these results to be negative, it could have a substantial adverse effect on the price of our ordinary
shares. We expect that the occurrence of infringement claims is likely to grow as the market for our products and solutions
grows. Accordingly, our exposure to damages resulting from infringement claims could increase and this could further exhaust
our financial and management resources. Confidentiality arrangements with employees and others may not adequately prevent
disclosure of trade secrets and other proprietary information. We have devoted substantial resources to the development of our
technology, business operations , and business plans. In order to protect our trade secrets and proprietary information, we rely in
significant part on confidentiality arrangements with our employees, licensees, independent contractors, advisors, suppliers,
reseller partners, and customers. However, we cannot guarantee that we have entered into such agreements with each party that
may have or has had access to our trade secrets or proprietary technology and processes. Further, despite these efforts, these
arrangements may not be effective to prevent disclosure of confidential information, including trade secrets, and may not
provide an adequate remedy in the event of unauthorized disclosure of confidential information. Unauthorized parties may also
attempt to copy or reverse engineer certain aspects of our technologies that we consider proprietary. In addition, if others
independently develop equivalent knowledge, methods, and know- how, we would not be able to assert trade secret rights
against such parties. Monitoring unauthorized uses and disclosures is difficult, and we do not know whether the steps we have
taken to protect our proprietary information will be effective. Moreover, policing unauthorized use of our technologies, trade
secrets and intellectual property and enforcing a claim that a party illegally disclosed or misappropriated a trade secret are
difficult, expensive, time- consuming, and the outcome is unpredictable. In addition, effective trade secret protection may not be
available in every country in which our products are available or where we have employees or independent contractors as some
courts inside and outside the United States are less willing or unwilling to protect trade secrets. If any of our trade secrets were to
be disclosed to or independently developed by a competitor or other third party, our competitive position would be materially
and adversely harmed. The loss of trade secret protection could make it easier for third parties to compete with our products by
copying functionality. In addition, any changes in, or unexpected interpretations of, the trade secret and employment laws in any
country in which we operate may compromise our ability to enforce our trade secret and intellectual property rights. Costly and
time- consuming litigation could be necessary to enforce and determine the scope of our proprietary rights, and failure to obtain
or maintain trade secret protection could adversely affect our competitive business position. Our products and services may be
affected from time to time by design and manufacturing defects that could adversely affect our business and result in harm to our
reputation. Our touchless security screening systems are complex and may contain undetected defects or errors when first
introduced or as enhancements are released that, despite testing, are not discovered until after a product has been used. This
could result in delayed market acceptance of those products or claims from resellers, customers, or others, which may result in
litigation, increased end user warranty, support and repair or replacement costs, damage to our reputation and business, or
significant costs and diversion of support and engineering personnel to correct the defect or error. We have been in the past and
may from time to time become subject to warranty or product liability claims related to product quality issues that could lead us
to incur significant expenses. Evelv-We attempts— attempt to include provisions in our agreements with customers that are
designed to limit our exposure to potential liability for damages arising from defects or errors in our products. However, it is
possible that these limitations may not be effective as a result of unfavorable judicial decisions or applicable laws in existence or
enacted in the future. The sale and support of our products entails the risk of product liability claims. Any product liability claim
brought against #-us , regardless of its merit, could result in material expense, diversion of management time and attention,
damage to our business and reputation and brand, and cause us to fail to retain existing customers or to fail to attract new
customers. If the general level of physical threats / attacks declines, or is perceived by our current or potential customers to have
declined, our business could be harmed. Our business is substantially dependent on enterprises and governments recognizing
that mass shootings, terrorist attacks and similar security threats are not necessarily effectively prevented by conventional
security products such as walk- through metal detectors. High visibility attacks on prominent enterprises and governments have
increased market awareness of the problem of security threats and help to provide an impetus for enterprises and governments to
devote resources to protecting against security threats, such as testing our products, purchasing them and broadly deploying
them within their organizations. If security threats were to decline, or enterprises or governments perceived that the general level
of security threats has declined, our ability to attract new customers and expand sales of our products to existing customers
could be materially and adversely affected. A reduction in the security threat landscape could increase our sales cycles and harm
our business, results of operations , and financial condition. If we are unable to compete effectively with new entrants and other
potential competitors, our sales and profitability could be adversely affected. The sales prices for our products and services may
decline for a variety of reasons, including competitive pricing pressures, discounts, a change in our mix of products and services,



anticipation of the introduction of new products or promotional programs. Competition continues to increase in the market
segments in which we participate, and we expect competition to further increase in the future, thereby leading to increased
pricing pressures. Larger competitors with more diverse product and service offerings may reduce the price of products that
compete with theirs or may bundle them with other products and services. Additionally, currency fluctuations in certain
countries and regions may negatively impact prices that partners and customers are willing to pay in those countries and
regions. We cannot be certain that we will be successful in developing and introducing new products with enhanced
functionality on a timely basis, or that our new product offerings, if introduced, will enable it to maintain our prices and gross
profits at levels that will allow us to maintain positive gross margins and achieve profitability. Because our products may—collect
and store visitor and related information and images, domestic and international privacy and eyber-seeutity-cybersecurity
concerns, and other laws and regulations, could result in additional costs and liabilities to us or inhibit sales of our products. In
the ordinary course of our business, we and our third- party vendors collect and store personal information about
individuals such as our customers and employees, as well as our proprietary business information and intellectual
property and that of our customers and employees. Additionally, we rely on third parties and their security procedures
for the secure storage, processing, maintenance, and transmission of information that is critical to our operations. We
and our thlrd- party Vendors may be affected by cyber- attqcks and other means of ;Dalnlng unauthorlzed access to our

complex security risks that are dlfflcult to predlct and defend dgamst An increasing number of companies, 1nclud1n}a those with
significant online operations, have recently disclosed breaches of their security, some of which involved sophisticated tactics
and techniques allegedly attributable to criminal enterprises or nation- state actors. ¥White-Cybersecurity threats as well as the
tools (including artificial intelligence) used to breach security safeguards, circumvent security controls, evade detection,
and remove forensic evidence, are also constantly evolving and may originate from remote areas increasing the difficulty
of detecting and successfully defending against them. For instance, cyber criminals or insiders may target us or third
parties with which we take-have business relationships to obtain data, or in a manner that disrupts our operations or
compromises our products or the systems into which our products are integrated. Remote and hybrid working
arrangements also increase cybersecurity risks due to the challenges associated with managing remote computing assets
and security vulnerabilities that are present in many non- corporate and home networks. As such, we and our third-
party vendors may be subject to boycotts, spam, spyware, ransomware, phishing and social engineering, viruses, worms,
malware, DDOS attacks, password attacks, impersonation of employees or officers, and other threats. Cybersecurity
incidents directed at us or our third- party vendors can range from errors on the part of our personnel to uncoordinated
individual attempts to gain unauthorized access to information technology systems to sophisticated and targeted
measures known as advanced persistent threats. Specifically, a cyber incident could be caused by disasters, insiders
(through inadvertence or with malicious intent), or malicious third parties (including nation- states or nation- state
supported actors) using sophisticated, targeted methods to preteet-circumvent firewalls, encryption, and the-other security
defenses ofpersonal-information—, including hacking, fraud, trickery, or other forms of deception. And it is possible that our
security controls over personal information and other practices we follow may not prevent the unauthorized access to, or the
unintended release of, personal information. In addition, we do not know whether our current practices will be deemed sufficient
under appllcable laws or whether new regulatory requlrements mlght make our current practlces 1r1sufflclent -—p&f&es—aﬂd-t-hetr

epef&t—teﬂs—Desplte measures deugned to prevent, detect address, and mitigate Cybersecunty incidents,such measures will
require updates and improvements,and we cannot guarantee that such measures will be adequate to detect,prevent or
mitigate cyber incidents.Such incidents may occur to us or our third- party providers and,depending on their nature and
scope,could potentially result in the misappropriation,destruction,corruption or unavailability of critical data and confidential or
proprietary information (our own or that of third parties,including personal information of our customers and employees) and
the disruption of business operations. We-If there is a breach of our computer systems and we know or suspect that certain
personal information has been accessed, or used inappropriately, we may need to inform the affected individual and may be
subject to significant fines and penalties. In the event of a breach , we could face government scrutiny or consumer class actions.
Furthermore, there can be no assurance that our €yberseetrity-cybersecurity ineidents-direeted-at-tsrisk management
program and processes, including er-our policies, controls, or procedures, will be fully implemented, complied with or
effective in protecting our systems and information. We and our third- party vendors can range from errors on the part......
the disruption of business operations. We have experienced and expect to continue to experience #ttempted-routine-cyber-
attacks ef-eurinformationteehnologyretworks-, such as through phishing scams and ransomware. Although none of these
actual or attempted cyber- attacks has had a material adverse impact on our operations or financial condition, we cannot
guarantee that any such incidents will not have such an impact in the future. For example, we are at risk for interruptions,
outages and breaches of: operational systems, including business, financial, accounting, product development, data processing
or production processes, owned by us or our third- party vendors or suppliers; facility security systems, owned by us or our
third- party vendors or suppliers; in- product technology owned by us or our third- party vendors or suppliers; the integrated
software in our solutions; or customer or other data that we process or our third- party vendors or suppliers process on our
behalf. Such cyber incidents could materially disrupt operational systems; result in loss of intellectual property, trade secrets or
other proprietary or competitively sensitive information; compromise certain information of customers, employees, suppliers, or
others; jeopardize the security of our facilities; or affect the performance of in- product technology and the integrated software
in our solutions. A—eyber-Due to concerns about data security and integrity, a growing number of legislative and



regulatory bodies have adopted breach notification and other requirements in the event that information subject to such
laws is accessed by unauthorized persons and additional regulations regarding the use, access, accuracy, and security of
such data are possible. For example, in the United States, we are subject to laws in all states and numerous territories
that require notification. In addition, the SEC has recently adopted rules on the Cybersecurity Risk Management,
Strategy, Governance, and ineident-Incident Disclosure by Public Companies that enhances and standardizes disclosures
for public companies with regards to their cybersecurity risk strategy, management, and governance. Complying with
such numerous and complex regulations i in the event of unauthorlzed access would be expenswe and dlfﬁcult and fallure

adeqa&te—to regulatory scrutmy and addltlonal llabllltyéefeet—pfeiﬁrt—er—mmgate-eyber—metdeﬁts— An—y—ln addltlon to

potential noncompliance, any actual or alleged security breaches or alleged violations of federal or state laws or regulations
relating to privacy and data security could result in mandated user notifications, litigation (including class actions) ,
government investigations, regulatory action, significant fines, and expenditures; divert management’ s attention from
operations; deterring people from using our platform; damage our brand and reputation; and a materially adversely affect our
business, results of operations, and financial condition. Defending against claims or litigation based on any security breach or
incident, regardless of their merit, will be costly and may cause reputation harm. In addition, we may incur significant costs for
remediation that may include liability for stolen assets or information, repair of system damage, and compensation to customers,
employees, and business partners. The successful assertion of one or more large claims against us that exceed available
insurance coverage, denial of coverage as to any specific claim, or any change or cessation in our insurance policies and
coverages, including premium increases or the imposition of 1d1g€ deductible requirements, could have a materlal ad\ erse effect
on our business, results of operatlons and fmanClal condition. ata 8 a

-l-tabﬂ-rt-y—We are subject to governmental reguldtlon and othel 1egll obligations, partlcularly related to privacy, data protection
and-, information security, and product marketing and our actual or perceived failure to comply with such obligations could
harm our business. We, our reseller partners , and our customers are subject to a number of domestic and international laws and
regulations that apply to cloud services and the internet generally. These laws, rules , and regulations address a range of issues
including data privacy and cyber security, breach notification and restrictions or technologleal requirements regarding the
collection, use, storage, protection, disclosure, retention, transfer, or other processing ;-tuse;sterage;proteetion;-diselostre;
retentioror-transfer-of data. The regulatory framework for online services, data privacy and cyber security issues worldwide can
vary substantially from jurisdiction to jurisdiction, is rapidly evolving and is likely to remain uncertain for the foreseeable
future. Many federal, state, local , and foreign government bodies and agencies have adopted or are considering adopting laws,
rules and regulations regarding the collection, use, storage, disclosure and other processing ;-use;storage-and-diselosure-of
mform"mon Web browsmg and g geolocatlon dat"l collectlon data dnalytlcs f"lcml recoglltlon cyber seeurlty ,and bI‘BdCh

res_ulatlons that dpply to our busmess are being mnoduced at every level of government in the Unlted States as well as
internationally. As we seek to expand our business, we are, and may increasingly become subject to various laws, regulations,
and standards, and may be subject to contractual obhgatlons relating to data privacy and seeurlty in the JUIISdICUOHS in which we

there are numerous fedeml and state data privacy and seeurlty laws, rules, and regulations governing the collection, use,
disclosure, retention, security, transfer, storage, and other processing of personal data-information , including federal and state
data privacy laws, data breach notification laws, and consumer protection laws. Ferexampte;the-The U. S. Federal Trade
Commission (" FTC ") and many state attorneys general are interpreting federal and state consumer protection laws to impose
standards for the online collection, use, dissemination, and security of data. Such standards require us to publish statements that
describe how we handle personal data and choices individuals may have about the way we handle their personal data. If such
information that we publish is considered untrue or inaccurate, we may be subject to government claims of unfair or deceptive



trade practices, which could lead to significant liabilities and consequences. Moreover, according to the FTC, violating
consumers’ privacy rights or failing to take appropriate steps to keep consumers’ personal data secure may constitute unfair acts
or practices in or affecting commerce in violation of Section 5 (a) of the Federal Trade Commission Act. State consumer
protection laws provide similar causes of action for unfair or deceptive practices. There are also laws and regulations governing
the collection and use of biometric information, such as fingerprints and face prints. For example, the Illinois ' Biometric
Information Privacy Act (“ BIPA ™) apphes to the Collectlon and use of biometric identifiers ” and ““ biometric information ”
which 1nelude ﬁnger and face prlnt% g A i ; ; i

-mefeased—neﬁeemphaﬁee—ﬂs-le In add1t10n many %tate leglilature% have adopted legrilatlon that regulate% how bu%lnei%es
operate enlire-, including measures relating to privacy, data security, and data breaches. Such legislation includes the California
Consumer Privacy Act (" CCPA"), as amended by the California Privacy Rights Act ( “ €ERPA- CPRA "), which grants
eame-into-effeetin2020;inereases—privacy rights fer-te California consumers and imposes obligations on companies that
process their personal information. Among other things, the CCPA gives California consumers expanded-rights related to their
personal information, including the right to access , eorrect and delete their personal information , opt and-reeetve-detatled
information-abeut-—- out hew—of certaln processmg of therr perqonal information 8-, including possibly restricting the used--

- of certain sales-ofpersenatinformation-and
may—festfiet—t-he—use—e—ﬁcookles and qlnnlar technologle% for advertmng purposes. The CCPA prohibits discrimination against

individuals who exercise their privacy rights ;-and provides for civil penalties for violations enforceable by the California
Attorney General as well as a private right of action for certain data breaches that result in the loss of personal information. This
private right of action is expected to increase the likelihood of, and risks associated with, data breach litigation. Additionally, the

CaliferntaPrivaeyRightsAet{the“-CPRA 2)-, which substantially amends the CCPA, went into effect on January 1, 2023 and
beeomes-enforeeable-onJuly152023—The-CRRA-restricts use of certain categories of sensitive personal information that we

handle; further restricts the use of cross- context behavioral advertising techniques on which our products may rely in the future;
establishes restrictions on the retention of personal information; expands the types of data breaches subject to the private right of
action; and establishes the California Privacy Protection Agency to implement and enforce the new law, as well as impose
administrative fines. Additionally, comprehensive privacy statutes that share similarities with the CCPA have been enacted in
Virginia (effective January 1, 2023), Colorado (effectrve July 1, 2023) Connecticut (effectlve July 1, 2023), and Utah (effective
Deeember 31 2023) - y

other states and at—t-he—federal -}evel-leglslatlon has also been enacted and / or proposed , reﬂectrng a trend toward more
stringent data privacy legislation in the United States. This legislation may add additional complexity, variation in
requirements, restrictions , and potential legal risk, require additional investment in resources to compliance programs, could
impact strategies and availability of previously useful data, and could result in increased compliance costs and / or changes in
business practices and policies. In addition, some laws may require us to notify governmental authorities and / or affected
individuals of data breaches involving certain personal information or other unauthorized or inadvertent access to or disclosure
of such information. We may need to notify governmental authorities and affected individuals with respect to such incidents. For
example, laws in all 50 U. S. states may require businesses to provide notice to consumers whose personal information has been
disclosed as a result of a data breach. These laws are not consistent, and compliance in the event of a widespread data breach
may be difficult and costly. We also may be contractually required to notify consumers or other counterparties of a security
breach. Regardless of our contractual protections, any actual or perceived security breach or breach of our contractual
obligations could harm our reputation and brand, expose us to potential liability or require us to expend significant resources on
data security and in responding to any such actual or perceived breach. Internationally, virtually every jurisdiction in which we
operate and has customers and / or have prospective customers to which we market has established its own data security and
prlvacy legal frameworki with which we, our reseller partners or our customers must Comply -Fu-rt-hefFor example in fnﬁny

we are %ubject to the European Unlon General Data Protectron Regulatlon (the “EU GDPR ”) and to the United Kingdom
General Data Protection Regulation and Data Protection Act 2018 (collectively, the “ UK GDPR ) (the EU GDPR and UK
GDPR together referred to as the “ GDPR ). The GDPR imposes comprehensive data privacy compliance obligations in
relation to our collection, processing, sharing, disclosure, transfer , and other use of data relating to an identifiable living
individual or ““ personal data , ” ;-including a principal of accountability and the obligation to demonstrate compliance through
policies, procedures, training, and audit. Non- compliance with the EU GDPR and UK GDPR can trigger steep fines of up to the



greater of (i) 4 % of total worldwide annual turnover and (ii) € 20 million. Separate EU and UK laws and regulations (and
national implementations thereof) govern the protection of consumers and of electronic communications and these are also
evolving. For instance, the current European laws that cover the use of cookies and similar technology and marketing online or
by electronic means are under reform. A draft of the new ePrivacy Regulation extends the strict opt- in marketing rules with
limited exceptions to business- to- business communications, alters rules on third- party cookies, web beacons and similar
technology and significantly increases penalties. We cannot yet determine the impact such future laws, regulations, and
standards may have on our business. Such laws and regulations are often subject to differing interpretations and may be
inconsistent among jurisdictions. Compliance with the EU GDPR and UK GDPR, and other such laws, may incur substantial
expense and we may be required to make significant changes in our business operations and product and services development,
all of which may adversely affect our revenues and our business. We are also subject to EU and UK and-rules with respect to
cross- border transfers of personal data out of the European Economic Area (the" EEA ') and the UK, respectively. Recent
legal developments in Europe have created complex1ty and uncertalnty regardlng transfers of personal data from the EEA and
the UK to the Unlted States. alide

Transfers must be assessed on a case- by case basls and rellance on the standard contractual clauses (a standard form of
contract approved by the European Commission as an adequate personal data transfer mechanism,) alone may not
necessarily be sufficient in all circumstances . European court and regulatory decisions stabseguentte-the-CIHEU-deetstonof
Faly16;2620-have-taken— take a restrictive approach to international data transfers. The UK regulator has adopted a similar
approach to data export outside of the UK and, on March 21, 2022, the international data transfer agreement and the
international data transfer addendum to the European Commission’ s standard contractual clauses for international data transfers
came into force. The UK regulator also recommends, consistent with the European Commission approach, a transfer risk
assessment is undertaken. Use of such standard contractual clauses must now be assessed on a case- by- case basis taking into
account the legal regime applicable in the destination country, in particular applicable surveillance laws and rights of individuals
and additional measures and / or contractual provisions may need to be put in place, however, the nature of these additional
measures is currently uncertain. As the enforcement landscape further develops, and supervisory authorities issue further
guidance on international data transfers, we could suffer additional costs, complaints and / or regulatory investigations or fines;
we may have to stop using certain tools and vendors and make other operational changes and / or it could otherwise affect the
manner in which we provide our services, and could adversely affect our business, operatlons and ﬁnan01a1 condition.
eireumstanees-.Separately,there are increasing concerns regarding how Al and sa 5

ndividuatrights-machine learning can result in unintentional bias or discrimination 1nclud1ng on the rightte-ebtainhuman
-rntervenﬁen—basm of race,ethmcnty,gender,or other protected classes.Regulators and other governmental bodles are

expenses-and discrimination in v Wt v i d-p ta-abiity+
we—afe—&nab}e—te-eempl-y—wrt-h—t-hese-—— the -}aws-context of AI and machlne learnlng Whlle we minimize any physlcal blas in
our product’ s identification of threats because the product” s Al does not process or analyze an-individual-individuals s
physical characteristics,we may not be able to identify such issues in advance,or if identified,we may not be able to identify
mechanisms for effectively mitigating such issues We strive to comply with all applicable laws, policies, legal obligations , and
industry codes of conduct relating to privacy and data protection to the extent possible. Because the interpretation and
application of privacy and data protection laws are still uncertain, it is possible that these laws may be interpreted and applied in
a manner that is inconsistent from one jurisdiction to another or with our existing practices or the features of our products and
may conflict with other rules or regulations, making enforcement, and thus compliance requirements, ambiguous, uncertain, and
potentially inconsistent. Any significant change to applicable laws, regulations or industry practices, or how each is
interpreted, regarding the use or disclosure of personal information, or regarding the manner in which the express or
implied consent of customers for the use and disclosure of personal information is obtained, could require us to modify
our products and features, possibly in a material manner and subject to increased compliance costs, which may limit our
ability to develop new products and features that make use of the personal information that our customers voluntarily
share. Any failure or perceived failure by us to comply with our privacy policies, privacy- related obligations to customers or
other third parties, or our privacy- related legal obligations, or any compromise of security that results in the unauthorized access
to or unintended release of personally identifiable information or other customer data, may result in governmental enforcement
actions, litigation, or public statements against us by consumer advocacy groups or others. Any of these events could cause us to
incur significant costs in investigating and defending such claims and, if found liable, pay significant damages. Further, these
proceedings and any subsequent adverse outcomes may cause our customers to lose trust in us, which could have an adverse
effect on our reputation and business. We may also be subject to claims of liability or responsibility for the actions of third
parties with whom we interact or upon whom it relies in relation to various products, including but not limited to vendors and
business partners. If so, in addition to the possibility of fines, lawsuits and other claims, we could be required to fundamentally
change our business activities and practices or modify our products, which could have an adverse effect on our business. Any
inability to adequately address privacy and / or data concerns, even if unfounded, or comply with applicable privacy or data
protection laws, regulations , and policies, could result in additional cost and liability to us, damage our reputation, inhibit sales
and adversely affect our business . Separately, there are increasing concerns...... identify mechanisms for effectively mitigating
such issues . The costs of compliance with, and other burdens imposed by, the laws, rules, regulations, and policies that are



applicable to the businesses of our customers may limit the use and adoption of, and reduce the overall demand for, our
software. Even the perception of privacy or discrimination concerns, whether or not valid, may harm our reputation, inhibit
adoption of our products by current and future customers, or adversely impact our ability to attract and retain workforce talent.
Our failure to comply with applicable laws and regulations, or to protect such data, could result in enforcement action against us,
including fines, imprisonment of company officials and public censure, claims for damages by customers and other affected
individuals, damage to our reputation and loss of goodwill (both in relation to existing customers and prospective customers),
any of which could have a material adverse effect on our operations, financial performance and business. We may also have
costs associated with engaging with stakeholders, including investors, insurance providers, and other capital providers, on such
issues. The marketing and sale of our products are also subject to extensive regulation by various federal agencies,
including the FTC and Customer Product Safety commission, as well as various other federal, state, provincial, local,
and international regulatory authorities in the countries in which our products are distributed or sold and industry
codes of conduct. From time to time, we receive government regulatory inquiries and requests for information relating to
our marketing practices and our approach is to be cooperative and educate them about our company and products. For
example, the FTC has requested information about certain aspects of our marketing practices. We are complying with
the FTC' s requests and have been cooperating with them to answer their questions and educate them about our mission.
Furthermore, in February 2024, we received a subpoena from the SEC, Division of Enforcement, requesting that we
produce certain documents and information, much of which is similar to the documents and information previously
requested by the FTC. We are cooperating and intend to continue to cooperate with the SEC' s investigation. The
Company is cooperating with the FTC and SEC with respect to the investigations, and there can be no assurance
whether there will be further information requests or potential enforcement or litigation, which is necessarily uncertain.
We can offer no assurances as to the outcome of these investigations or their potential effect, if any, on us or our results
of operations. Any inability to adequately address the FTC’ s or SEC' s concerns, even if unfounded, or comply with
applicable laws, regulations, and policies, could result in enforcement actions or significant penalties or claims, which
could, in turn, divert financial and management resources, damage our reputation, inhibit sales, and otherwise adversely
affect our business. In addition to the possibility of fines, injunctive relief, lawsuits and other claims, we could be
required to fundamentally change our business operations, marketing activities, and practices. Responding to these or
other investigations alone can be costly and time- consuming. Regulations related to “ conflict minerals ” may force us to
incur additional expenses, may result in damage to our business reputation and may materially and adversely impact our
ability to conduct our business. As a public company, we are subject to the requirements under the Dodd- Frank Wall
Street Reform and Consumer Protection Act of 2010 (the “ Dodd- Frank Act ) that require us to exercise diligence,
disclose and report whether or not our devices contain conflict minerals. These requirements could adversely affect the
sourcing, availability and pricing of the materials used in the manufacture of components used in our devices. In
addition, we will incur additional costs to comply with the disclosure requirements, including costs related to conducting
diligence procedures to determine the sources of conflict minerals that may be used or necessary to the production of our
devices and, if applicable, potential changes to devices, processes or sources of supply as a consequence of such
verification activities. It is also possible that we may face reputational harm if we determine that certain of our devices
contain minerals which are not determined to be conflict- free or if we are unable to alter our devices, processes, or
sources of supply to avoid such materials. Our operating results may be harmed if we are required to collect sales and use or
other related taxes for our products in jurisdictions where it has not historically done so. Taxing jurisdictions, including state,
local , and foreign taxing authorities, have differing rules and regulations governing sales and use or other taxes, and these rules
and regulations are subject to varying interpretations that may change over time. In particular, significant judgment is required in
evaluating our tax positions and our worldwide provision for taxes. While we believe that we are in material compliance with
our obligations under applicable taxing regimes, one or more states, localities , or countries may seek to impose additional sales
or other tax collection obligations on us, including for past sales by us or our reseller partners. It is possible that we could face
sales tax audits and that such audits could result in tax- related liabilities for which it has not accrued. A successful assertion that
it should be collecting additional sales or other taxes on our products in jurisdictions where it has not historically done so and do
not accrue for sales taxes could result in substantial tax liabilities for past sales, discourage customers from purchasing our
products or otherwise harm our business and operating results. In addition, our tax obligations and effective tax rates could be
adversely affected by changes in the relevant tax, accounting and other laws, regulations, principles and interpretations (such as
the recent United States Inflation Reduction Act which, among other changes, introduced a 15 % corporate minimum tax on
certain United States corporations and a 1 % excise tax on certain stock redemptions by United States corporations), including
those relating to income tax nexus, jurisdictional mix of profits at varying statutory tax rates, by changes in foreign currency
exchange rates, or by changes in the valuation of our deferred tax assets and liabilities. Although we believe our tax estimates
are reasonable, the final determination of any tax audits or litigation could be materially different from our historical tax
provisions and accruals, which could have a material adverse effect on our operating results or cash flows in the period or
periods for which a determination is made. For example, in 2021 we established a new wholly owned subsidiary of Evolv
Technologies Holdings, Inc., Give Evolv LLC, a Delaware limited liability company, to (1) promote our core mission in
locations that might not otherwise be able to afford our weapons detection security screening systems and related products and
services, (2) make public venues and institutions safer for all patrons, students, visitors, and other attendees, and (3) carry out
charitable efforts consistent with the foregoing mission, for which historical tax data does not exist. Our ability to utilize net
operating loss carryforwards as well as research and development tax credit carryforwards to offset future taxable income may
be subject to certain limitations and we could be subject to tax audits or examinations that could result in a loss of our net
operating loss carryforwards as well as research and development credits and / or cash tax exposures. As of December 31, 2023



and 2022 ard-2021-, we had gross federal net operating losses of § 20. 1 million and $ 20. 1 million that are subject to expire at
various dates beginning in 2033, and federal net operating losses of § 142. 4 million and $ 124. 3 millienand-$79-Fmillion,
which have no expiration date and can be used to offset up to 80 % of future taxable income in any one tax period, respectively.
We also had gross state net operating loss carryforwards of $ 142. 4 million and $ 103 —8-mtHienand-$75- 8 million for the
years ended December 31, 2023 and 2022 and2624-, respectively, which may be available to offset future state taxable income
and which begin to expire in 2033. Additionally, as-efDeeember34;2022-and202+;-we had no gross UK YUnited-kingdemne
operating loss carryforwards as of December 31, 2023 and gross UK net operating loss carryforwards of approximately $ 2
3 million and-$3-—-5-mitien;respeetively-that will not expire as —As-of December 31, 2022 . As of December 31, 2023 , we had
gross U. S. federal and state research and development and other tax credit carryforwards of $ 2. 5 million and $ 1. 6 million,
respectively, which may be available to offset future tax liabilities and the majority of which begin to expire in 2033 and 2025
2030, respectively. As of December 31, 28242022 , we had gross U. S. federal and state research and development and other
tax credit carryforwards of $ 3-2 . 3-5 million and $ 2+-1 . 6 million, respectively, which may be available to offset future tax
liabilities and the majority of which begin to expire in 2033 and 2029, respectively. These net operating loss and tax credit
carryforwards could expire unused and be unavailable to offset our future income tax liabilities. In addition, under Section 382
of the Internal Revenue Code of 1986, as amended, or the Code, and corresponding provisions of state law, if a corporation
undergoes an “ ownership change, ”” which is generally defined as a greater than 50 % change, by value, in our equity ownership
over a three- year period, the corporation’ s ability to use our pre- change net operating loss carryforwards and other pre- change
tax attributes to offset our post- change income may be limited. We have not determined if we have experienced Section 382
ownership changes as of December 31, 2822-2023 and if a portion of our net operating loss and tax credit carryforwards is
subject to an annual limitation under Section 382. In addition, we may experience ownership changes in the future as a result of
subsequent shifts in our stock ownership, some of which may be outside of our control, but that would not be material to the
consolidated financial statements for the year ended December 31, 2022-2023 . If we determine that an ownership change has
occurred and our ability to use our historical net operating loss and tax credit carryforwards is materially limited, it would harm
our future operating results by effectively increasing our future tax obligations. Our cash and cash equivalents could be
adversely affected 1f the ﬁnanClal 1n§t1tut10n§ at which we hold our ca@h and cash equivalents fail. We maintain the majority

: pa : : : : aH-of our cash -and cash

titat taty-a tvatents-in accounts with major U S and multi- national ﬁnanClal
institutions, inetading-StheonVatey Bank-("-S¥B");-and our deposits at certain of these institutions exceed insured limits.
Market conditions can impact the viability of these institutions. In the event of a future failure For-- or example;-onMareh16;
2023-SVB-was-elosed- closure by-of any of the financial institutions where we maintain our cash and cash equivalents,
the-there €alifornia-can be no assurance that we would be able to access uninsured funds in a timely manner or at all,
and there is no guarantee that the Federal Reserve Board, the U. S. Treasury Department efFinanetal-Proteetionand

-I-ﬂﬂevaﬁeﬂ—wlﬂeh—&ppemfed—the F ede1 al Depoqlt ln%urance C 01p0rat10n (—F—B}@)-as-feeeweﬁhe—F-B{Gefeaﬁﬁ—a—sueeesser

fashion or at all Any 1nab111ty to access or delay in accessing these fund% could adversely affect our ablllty to finance our
operatlons, whlch 1n turn, could adversely affect our business , results of operatlons hnanmal posmon and-hguidity—t-we

require addmonal Capltal to qupport bu%lnei% growth, and thl% Capltal m1ght not be avallable on acceptable terms, if at all. We
intend to continue to make investments to support our business growth and may require additional funds to respond to business
challenges, including the need to develop new features or enhance our products, improve our operating infrastructure, or acquire
complementary businesses and technologies. Accordingly, we may need to engage in equity or debt financings to secure
additional funds. If we raise additional funds through future issuances of equity or convertible debt securities, our existing
stockholders could suffer significant dilution, and any new equity securities we issue could have rights, preferences , and
privileges superior to those of holders of our common stock. Any debt financing that we may secure in the future could involve
restrictive covenants relating to our capital raising activities and other financial and operational matters, which may make it



more difficult for us to obtain additional capital and to pursue business opportunities, including potential acquisitions. We may
not be able to obtain additional financing on terms favorable to it, if at all. If we are unable to obtain adequate financing or
financing on terms satisfactory to it when we require it, our ability to continue to support our business growth and to respond to
busmess challenges could be ugmhc’lntly 1mpalred and our busmess may be ad\ ersely affected. We -faee—ﬂs-ks—fe}afed-te-euf

have identified mdtendl Weaknesses in our internal control over financial reportmg and our internal control over ﬁnancnal
reporting was not effective as of December 31, 2023. We may identify additional material weaknesses in the future or
otherwise fail to maintain effective internal control over financial reporting, which may result in a material misstatement of our
consolidated financial statements or cause us to fail to meet our periodic reporting obligations. We-As described in Part I1,
Item 9A — Controls and Procedures, of this Annual Report on Form 10- K, we have identified material weaknesses in our
internal control over financial reporting. A material weakness is a deficiency, or combination of deficiencies, in internal control
over financial reporting such that there is a reasonable possibility that a material misstatement of the annual or interim
eonsohidated-financial statements will not be prevented or detected on a timely basis. We did not design and maintain an
effective control environment commensurate with our financial reporting requirements. Specifically, we lacked a sufficient
complement of personnel with an appropriate level of internal controls and accounting knowledge, training and experience
commensurate with our financial reporting requirements. Additionally, the limited personnel resulted in our inability to
consistently establish appropriate authorities and responsibilities in pursuit of our financial reporting objectives, as demonstrated
by, among other things, insufficient segregation of duties in our finance and accounting functions. Fhis-In addition, we did not
design and maintain effective controls in response to the risks of material misstatement, as changes to existing controls or
the implementation of new controls were not sufficient to respond to changes to the risks of material misstatement to
financial reporting. These material sveakness-weaknesses contributed to the following additional material weaknesses: « We
did not design and maintain effective controls over the period- end financial reporting process to achieve complete, accurate ,
and timely financial accounting, reporting and disclosures, including the classification of various accounts in the eenselidated
financial statements and the presentation and disclosure of items in the consolidated statement-statements of cash flows. « We
did not design and maintain processes and controls to analyze, account for and disclose non- routine, unusual or complex
transactions. Specifically, we did not design and maintain controls to timely analyze and account for debt modifications and
extinguishments, convertible notes, warrant instruments, non- routine complex revenue transactions including the leasing of
products and transfer of inventory for leased assets into property plant and equipment, merger transactions, and the accounting
and valuation of earn out liabilities. * We did not design and maintain formal accounting policies, procedures , and controls to
achieve complete, accurate , and timely financial accounting, reporting and disclosures, including segregation of duties ane-,
controls to validate reliability of system- generated information used in the controls, controls over the preparation and
review of account reconciliations and journal entries , ——We-dtdnot-destgirand maintatneffeetive-controls over to-ensure-the



recording of revenue, receivables, and deferred rcvenue transactions , 4 tate-period d
matntatn-effeetive-eontrols-overthe-completeness and accuracy of accounts payable and accmed habllmeq commlssmns,
equity and share- based compensation, fixed assets, inventory, payroll, income taxes, and cash and investments . These
material weaknesses resulted in audit adjustments and certain immaterial misstatements in the Evolv financial statements to
prepaid and other current assets, accounts payable and accrued liabilities, long- term and short- term debt, convertible notes,
contingent earn- out liabilities, change in fair value of contingent earn- out liability, equity, commission assets, contract asset
assets , revenue, deferred revenue, accounts receivable, inventory, property plant and equipment, cost of sales and various
expense line items and related financial statement disclosures as of and for the years ended December 31, 2019, 2020 and 2021.
The material weakness-weaknesses related to accounting for warrant instruments, the classification of various accounts in the
consolidated financial statements and the presentation and disclosure of items in the consolidated statement-statements of cash
flows also resulted in the revision of the Company' s previously issued 2020 annual financial statements, 2021 quarterly and
annual financial statements, and quarterly financial statements for the three months ended March 31, 2022 —See-Nete1-to-otr
eonsolidated-, as well as the restatement of the Company’ s financial statements as of and for the yea-nthree and six months
ended Deeember3+June 30 , 2022-2023 eontained-elsewhere-in-this-AnnualReportonForm1+6-I—. Additionally, these
material weaknesses could result in a misstatement of substantially all of our accounts or disclosures that would result in a
material misstatement to the annual or interim consolidated financial statements that would not be prevented or detected. * In
addition to the foregoing, we did not design and maintain effective controls over information technology (“ IT ’) general
controls for information systems that are relevant to the preparation of our consolidated financial statements, specifically, with
respect to: (i) program change management controls for financial systems to ensure that IT program and data changes affecting
financial IT applications and underlying accounting records are identified, tested, authorized , and implemented appropriately;
(i) user access controls to ensure appropriate segregation of duties and that adequately restrict user and privileged access to
financial applications, programs, and data to appropriate company personnel; (iii) computer operations controls to ensure that
critical batch jobs are monitored and data backups are authorized and monitored, and (iv) testing and approval controls for
program development to ensure that new software development is aligned with business and IT requirements. These IT
deficiencies did not result in a misstatement to the consolidated financial statements, however, the deficiencies, when
aggregated, could impact maintaining effective segregation of duties, as well as the effectiveness of IT- dependent controls
(such as automated controls that address the risk of material misstatement to one or more assertions, along with the IT controls
and underlying data that support the effectiveness of system- generated data and reports) that could result in misstatements
potentially impacting all financial statement accounts and disclosures that would not be prevented or detected. Accordingly,
management has determined these deficiencies in the aggregate constitute a material weakness. We have continued
implementation of a plan to remediate these material weaknesses. These remediation measures are ongoing and include hiring
additional accounting, internal audit, and IT personnel to bolster our reporting, technical accounting, and IT capabilities. We are
in the process of designing and implementing controls to formalize roles and review responsibilities to align with our team’ s
skills and experience and designing and implementing controls over segregation of duties. We
to-assistus-inthese-efforts—We-added, and continue to add, finance personnel, including a Chief Financial Officer and a Chief
Accounting Officer, to strengthen our internal accounting team, to provide oversight, structure and reporting lines, and to
provide additional review over our disclosures. We have performed a financial statement risk assessment in order to
identify material financial statement line items for which key controls arc needed in order to ensure complete and
accurate financial reporting, and have engaged outside consultants to assist with the proeess-of-designing—--- design and
implementing— implementation of control activities resulting from the risk assessment. We have designed and
implemented additional review and training procedures within our accounting and finance functions to enhance
knowledge and understanding of internal control over financial reporting. During each of the three months ended June
30, September 30, and December 31, 2023, we implemented controls related to , among other items, (i) the period- end
financial reporting process and the classification of various accounts in our consolidated financial statements, including the
presentation and disclosure of items in the consolidated statements of cash flows, (ii) timely identification and accounting
for non- routine, unusual , or complex transactions, including controls over the preparation and review of accounting
memoranda addressing these matters, and-(iii) revenue recognition, including non- routine complex revenue transactions that
may also include the leasing of products, the recording of revenue transactions in the appropriate period, anéd-(iv) the
completeness and accuracy of accounts payable and accrued liabilities , and (v) completeness, accuracy, valuation, and
classification of each equivalent and marketable securities. Additionally, we are in the process of designing and
implementing controls related to the preparation and review of journal entries and account reconciliations to ensure
proper segregation of duties . We are in the process of designing and maintaining formal accounting policies, procedures, and
controls to achieve Complete accurate , and tnnely ﬁnan01a1 accountlng, reportlng , and disclosures sineluding-eentrols-overthe
prepara 6 3 . We are in the process of de%lgnlng and implementing
1nf0rmat10n technology general control% 1nclud1ng control% over program change management, the review and update of user
access rights and privileges, controls over batch jobs and data backups, and program development approvals and testing. In
April 2022, we went live on a new Enterprise Resource Planning (" ERP") system and have implemented, and continue to
implement, IT general controls related to the new system. While we are undertaking efforts to remediate these material
weaknesses, the material weaknesses will not be considered remediated until our remediation plan has been fully implemented,
the applicable controls operate for a sufficient period of time, and we have concluded, through testing, that the newly
implemented and enhanced controls are operating effectively. As disclosed in Part I, Item 9A — Controls and Procedures, of
this Annual Report on Form 10- K, our management has concluded that our internal control over financial reporting
was not effective as of December 31, 2023, and our independent registered public accounting firm rendered an adverse




opinion on our internal control over financial reporting, as a result of the material weaknesses described above. At this
time, we cannot predict the success of our remediation efforts or the outcome of our assessment of such efferts-erthe
otteome-of-our-assessment-of the-remediattonrefforts. We can give no assurance that our efforts will remediate these material
weaknesses in our internal control over financial reporting, or that additional material weaknesses will not be identified in the
future. The effectiveness of our internal control over financial reporting is subject to various inherent limitations, including cost
limitations, judgments used in decision making, assumptions about the likelihood of future events, the possibility of human error
and the risk of fraud. If we are unable to remediate the material weaknesses, our ability to record, process , and report financial
information accurately, and to prepare the consolidated financial statements within the time periods specified by the rules and
regulations of the SEC could continue to be adv ersely affected which, in turn, mdy ddversely affect our reputation and business

deelinein-the-price of our common stock. ln addmon any such fallules could result in lmoatlon or regulatory actions by the
SEC or other regulatory authorities, which could further result in loss of investor confidence, a decline in the price of our
common stock, delisting of our securities ane-, harm to our reputation and financial condition s-and / or diversion of financial
and management resources from the operation of our business. Failure to comply with applicable anti- corruption legislation,
export controls, economic sanctions and other governmental laws and regulations could result in fines ;-and criminal penalties
and materially adversely affect our business, financial condition , and results of operations. We are required to comply with anti-

corruption and anti- bribery laws in the jurisdictions in which we operate, including the Feretgn-CorraptPraetieesAetorF CPA
7in the United States ﬂ&e—U-IéBﬂbefyﬂ*et—eﬁhe Brlbery Act and other similar laws in other countries 1n which we do busmess

v v v A The FCPA pl‘OhlbltS us or any thnd party actmg on our
behalf hom corruptly promising, authorizing, making, offering, or providing anything of value to foreign officials for the

purpose% of obtammg or retamlng business or securmg any 1mp10pel busmess ddvantage —We-may-deal-with-both-governments

FCPA fulther requires us to keep and mamtdm books dnd records that accurately reﬂect transactions and dispositions of assets
and to maintain a system of internal accounting controls. The Bribery Act also prohibits “ commercial  bribery not involving
foreign officials, facilitation payments, and the receipt of bribes, while providing a defense to a charge of failure to prevent
bribery to companies that demonstrate they had in place adequate procedures to prevent bribery. We may deal with both
governments and state- owned business enterprises, the employees of which are considered foreign officials for purposes
of the FCPA. Some of the international locations in which we will operate have developing legal systems and may have
higher levels of corruption than more developed nations. As a result of doing business in foreign countries, including
through reseller partners and agents, we will be exposed to a risk of violating anti- corruption laws. We are also required
to comply with applicable export controls and economic and trade sanctions laws and regulations, such as those administered
and enforced by OFAC, the U. S. Department of State, and the U. S. Department of Commerce. Our global operations expose us
to the risk of violating s-or being accused of violating these laws. Although we have adopted policies and procedures reasonably
designed to promote compliance with such laws, there can be no assurance that such policies or procedures will work effectively
at all times or protect us against liability under these or other laws for actions taken by our employees, reseller partners , and
other third parties who are acting on our behalf with respect to our business. If we are not in compliance with anti- corruption
laws and other laws governing the conduct of business with government entities and / or officials (including local laws) or
export controls and economic and trade sanettens— sanction laws and regulations, we may be subject to criminal and civil
penalties and other remedial measures, which could harm our business, financial condition, results of operations, cash flows ,
and prospects. In addition, investigations of any actual or alleged violations of such laws or policies related to us could harm our

busmess financial condltlon results of opelatlons cash flows , and prospects —TFhelong—termimpaets-of the COVAID—9




festl-l-ts—e—f—epef&&eﬁs— Rlsks Reldted to Our ( ommon Stock and Wdrmnts The mdlket price 01‘ our common stock and warrants 18
Hkely-has been highly and may continue to be highly volatile, and you may lose some or all of your investment. The trading
price of our common stock as well as warrants has been isttkelyte-be-highly volatile since their initial listing on the
NASDAQ and may continue be-stbjeet-to fluctuate wide-widely fluetaattons-in response to a variety of factors, including the
following: * actual or anticipated fluctuations in our financial condition and results of operations; * the financial
projections we may provide to the public, any changes in these projections or our failure to meet these projections; ¢
failure of securities analysts to initiate or maintain coverage of our company, changes in financial estimates or ratings by
any securities analysts who follow our company, or our failure to meet these estimates or the expectations of investors; ¢
changes in financial markets or macroeconomic conditions, including, for example, due to the effects of recession or slow
economic growth in the United States and abroad, high inflation and interest rates, bank failures, fuel prices,
international currency fluctuations, corruption, political instability, acts of war, including the conflicts in Europe and the
Middle East, and acts of terrorism; * changes in market valuations of similar companies; * the impact of a pandemic
(such as C OVID 19 or varlants thereof), p&ﬂéeﬂa-te-epldemlc ora s1mllar futme outbreak of disease or srm&a-rpubhc health

1ndustry our dblllty to grow and manage growth plohtdblhty, and retain our key employees . lawsu1ts threatened or filed
against us; ¢ anticipated or actual changes in laws, or regulations or government policies applicable taws-to er-our
regulations-business; ¢ increases in compliance or enforcement mqulrles and government mqulrles or 1nvest1gatlons (such
as the ongoing SEC and FTC matters) ; ° risks relating p 0
related to the organic and inorganic growth of our busmess and the timing of expected business milestones ; ® short sales,
hedging, and other derivative transactions involving our common stock; and ¢ the other factors descrlbed in this" Risk
Factors" section of this Annual Report on Form 10- K. Furthermore, short sellers or those that directly or indirectly
assist short sellers may attempt to engage in manipulative activity intended to drive down the market price of a target
company' s stock. We believe we have in the past been the subject of negative public attacks by certain non-
governmental entities purporting to be objective media outlets, and while we reviewed the allegations published in their
associated reports and believe them to be unsubstantiated and false, we may in the future become subject to similar
attacks, which may lead to increased volatility in the price of our common stock . In addition, the stock markets— market
have-has experienced extreme price and volume fluctuations that have affected and continue to affect the market prices of equity
securities of many companies. These fluctuations have often been unrelated or disproportionate to the operating performance of
those companies . Volatility in our share price could subject us to securities class action litigation. In the past, securities
class action litigation has often been brought against a company following a decline in the market price of its securities
or the completion of a merger. We may be the target of this type of litigation in the future. Securities litigation against us
could result in substantial costs and a diversion of management’ s attention and resources, which could harm our
business, financial condition, and results of operations . Certain of our warrants are accounted for as liabilities and the
changes in value of such warrants could have a material effect on our financial results. On April 12, 2021, the Acting Director of
the Division of Corporation Finance and Acting Chief Accountant of the SEC together issued a statement regarding the
accounting and reporting considerations for warrants issued by special purpose acquisition companies entitled “ Staff Statement
on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies (“ SPACs ) ”
(the “ SEC Statement ). Specifically, the SEC Statement focused on certain settlement terms and provisions related to certain
tender offers following a business combination, which terms are similar to those contained in the warrant agreement governing
our public warrants. We evaluated the accounting treatment of our public warrants and determined to classify such warrants as
derivative liabilities measured at fair value, with changes in fair value each period reported in earnings. Due to the recurring fair
value measurement, we expeetthat-we-wi-recognize non- cash gains or losses on our public warrants each reporting period .
The and-thatthe-amount of such gains or losses could be material. Qur Fhe-Company—s-accounting treatment of the public
warrants is based on our current interpretation of the SEC Statement and other related guidance and may change in light of any
further interpretive guidance or new guidance, as may be applicable. Certain of our earn- out shares and founder shares are
accounted for as liabilities and the changes in value of such shares could have a material effect on our financial results. We
evaluated the accounting treatment of (i) our earn- out shares and feunder-(ii) 4, 312, 500 shares of NHIC Class B common
stock owned by certain NHIC shareholders which were converted into shares of the Company' s stock in connection with
the Merger, (the" Founder Shares') and determined to classify such shares as liabilities measured at fair value, with changes
in fair value each period reported in earnings. Due to the recurring fair value measurement, we expeet-that-we-wi-recognize
non- cash gains or losses on our earn- out and founder shares each Iepomno peuod The ﬁﬂd-t-h&t—t-he%lmount of such g gams or

aﬁd-reseufees—whteh—eet&d—harﬂa—eufbusmess—Because we do not a-nﬁerpate—payrng—mtend to pay any cash dl\ idends rn—for the
foreseeable future, capital appreciation, if any, would be your sole source of gain. We currently intend to antietpate-that-we-wit
retain any future earnings for the development, operation and expansion of our business and #e-do not antieipate-intend to



deelaring-declare or paying-pay any cash dividends for the foreseeable future. As a result, capital appreciation, if any, of our
common stock would be your sole source of gain on an investment in such shares for the foreseeable future. Future sales , or the
perception of future sales, of common stock by our existing security holders in the public market may cause the market
price of our securities to drop-signifieantly-decline. Future sales of a substantial number of our common stock into the
public market . evenif-particularly sales by our directors and executive officers our- or by holders busiftessis-dotngwel-
Certairof ourstoekholders-thathold-Founder Shares were-inr, or the perception pastsubjeet-totoek—uprestrietions-that have
expited-these sales might occur, could cause the market price of our common stock to decline . The shares held by our
directors and executive officers, as well as the Founder Shares that vested at the closing of the Merger may be freely
resold in the public market, except that any shares held by our affiliates, as defined in Rule 144 under the Securities Act
would only be able to be sold in compliance with Rule 144. Certaln of the Founder Shares are also subject to certain share-
performance- based vesting provisions whereas—- where 56-25 % of the Founder Shares will Ves-ted-a-t—t-he—e}esmg-e%t-he
Merger; 25-%of the Founder-Shares-shall-vest on or before July 16, 2026 the-fifth-anntversary-ofthe-Closing-if the closing

share price of the common stock equals or exceeds § 12. 50 over any 20 trading days within a 30- day trading period and the
remaining 25 % will vest on or before July 16, 2026 the-fifth-anniversary-ofthe-Closing-if the closing share price of the
common stock equals or exceeds $ 15. 00 over any 20 trading days within any 30- day trading period. New-In addition, as of
December 31, 2023, we had stock options, restricted stock units (“ RSUs ), and performance stock units (" PSUs")
outstanding that , if fully exercised or vested, would result in these—- the issuance of 33

loek—uprestrietions-have-expired-,
751, 207 sueh—steel&re}ders—&re—net—restﬂeted-frem—se}hng— hares of ou1 common stock he}d—by— All ofthem» the shares that

1ssuable upon the exercise of stock optlons, and the shares reserved for future issuance under our plans, are reglstered
for public resale under the Securities Act. Accordingly, these shares can be freely sold in the public market upon
issuance subject to applicable vesting requirements, comphance by afﬁllates w1th Rule 144, and other restr ictions end
provided under the terms of the applicable plan and / ves 55

seltequity-seenritiesin-the futare-ata-time-award agreements entered 1nto w1th partlclpants and any such at—a—pﬂee—that—we
deenrappropriate—These-sales could alse-eause-adversely affect the trading-market price of our common stock . We are
unable to predict the timing fall-and-make-it-more-diffienltfor—- or usto-sel-shares-effect of such sales on the market price
of our common stock. We are no longer an " emerging growth company " or a" smaller reporting company" and we-eannot
be-eertainrtf-the reduced reporting requirements applicable to emerging growth companies and smaller reporting companies
will no longer apply make-oursharesless-attraetive-to irvestors-us . We-are-As of December 31, 2023, we lost our status as
an " emerging growth company 3- 5" as defined in the Jumpstart Our Business Startups Act of 2012 (the <" JOBS Act ") and a *
smaller reporting company )—Fehls deﬁned under the Exchange Act As a result, we are no tong-longer entitled as-we
eontinte-to rely on be-an wthreompat y v ge-ofcxemptions from variousreperting-certain
disclosure and compliance 1cquncmcnlx thal are appllcablc to etheepubhe—eempames—t-h&t—&re—net—unumnc growth
companies, Zincluding exemptionfrontreomphanee-with-, but not limited to: ¢ the auditorattestationrequirements—

requirement ofto have our 1ndependent registered public accountlng firm audlt our 1nternal controls over ﬁnanclal
reporting under Section 404 (b) of the Sarbanes- Oxley Act 5 S bligationsregarding €
eompensation-and-exemptions-from-the requirements— requlrement that we adopt new or rev1sed accountlng standards
when they are applicable to public companies, instead of helding-delaying their adoption until they are applicable to
private companies; and ¢ the requirement that we hold a non- nenbinding--- binding advisory vote on executive
compensation and ebtain stockholder approval of any golden parachute payments not previously approved. Additionally,
although we are permitted to continue to provide scaled disclosures permitted for a smaller reporting company through
our Annual Report on Form 10- K for the fiscal year ended December 31, 2023, beginning with our first quarterly report
on Form 10- Q for the quarter ending March 31, 2024, we will no longer be permitted to rely on exemptions from those
requirements that are applicable to smaller reporting companies, including, but not limited to, the requirement that we
provide full and more detailed dlsclosures regardlng executive compensatlon We wrl-l—reﬂaam—an—expect that the loss of
cmugmc growth wmpanv status un : ; ey

-freﬂa—comp iance w nh t-he—these addltlonal aud-rte%attesta&eﬂ—lcquncmuns may place a burden on our financlal and
management resources and increase our accounting, legal, and financial compliance costs associated with corporate
governance requirements applicable to us as a public company, including under the rules and regulations of the SEC,
-Seet—teﬁ—494—éb)—e-ﬁt he Smbdncs ()\lc\ Acl the Dodd F rank Wall Street Reform and Customer Protection Act of 2662
e G & e niirthe Exchange Act, as well
as the Nasdaq rules, and make some act1v1t1es more t1me consumlng We also expect these rules and regulations to make
it more difficult and more expensive for us to obtain director and officer liability insurance, and we may be required to

incur substantial costs to maintain the same ot or similar coverage periodie-reports-and-proxystatements-. We cannot

predict or estimate the amount or timing of additional costs we may incur to respond to these requirements. The impact




of these requirements could also make it more difficult for us to attract and retain qualified individuals to serve on our
board of directors, our board committees or as executive officers. Furthermore, if our additional disclosures in future
SEC ﬁlmgs are percelved as insufficient or madequate by 1nvest0rs wrl-l—ﬁﬂd-etnh or regulatory authorltles, eeﬁameﬁ—steek

iy 6 0 ; market price may-of our stock could declme
and we could be mefe—velat-ﬁe-subject to actlons by stockholders or regulatory authorities . General Risk Factors Increasing
attention to, and evolving expectations for, environmental, social, and governance (“ ESG ”) initiatives could increase our costs,
harm our reputation, or otherwise adversely impact our business. Companies across industries are facing increasing scrutiny
from a variety of stakeholders related to their ESG practices. Expectations regarding voluntary ESG initiatives and disclosures
may result in increased costs (including but not limited to increased costs related to compliance, stakeholder engagement,
contracting , and insurance), changes in demand for certain offerings, enhanced compliance or disclosure obligations, or other
adverse impacts to our business, financial condition, or results of operations. While we may at times engage in voluntary
initiatives (such as voluntary disclosures, certifications, or goals, among others) to improve the ESG profile of our company and
/ or offerings or to respond to stakeholder demands, such initiatives may be costly and may not have the desired effect.
Expectations around companies’ management of ESG matters eentinwes— continue to evolve rapidly, in many instances due to
factors that are out of our control. We may experience pressure to make commitments relating to ESG matters that affect us;
however, we may not agree that particular initiatives will be appropriate for our business, and we may not be able to implement
such initiatives because of potential costs or technical or operational obstacles, which may adversely impact our reputation or
stakeholder relations. If we do not, or are perceived by stakeholders to not, take sufficient action to respond to ESG matters, we
may be subject to investor or regulator engagement on our ESG initiatives and disclosures, even if such initiatives are currently
voluntary. Certain market participants, including major institutional investors and capital providers, use third- party benchmarks
and scores to assess companies’ ESG profiles in making investment or voting decisions. Unfavorable ESG ratings could lead to
increased negative investor sentiment towards us, which could negatively impact our share price as well as our access to and
cost of capital. To the extent ESG matters negatively impact our reputation, it may also impede our ability to compete as
effectively to attract and retain employees or customers, which may adversely impact our operations. In addition, we expect
there will likely be increasing levels of regulation, disclosure- related and otherwise, with respect to ESG matters. For example,
the SEC has proposed requirements to disclose a variety of climate- related information, in addition to other rules, which could
require us to incur significant costs for monitoring and compliance. This and other regulations will likely lead to increased costs
as well as scrutiny that could heighten all of the risks identified in this risk factor. Additionally, many of our customers and
suppliers may be subject to similar expectations, which may augment or create additional risks, including risks that may not be
known to us. If we cannot maintain our company culture as #-we grews— grow , we could lose the innovation, teamwork,
passion , and focus on execution that we believe contributes to our success and our business may be harmed. We believe that a
critical component to our success has been our mission- driven company culture based on our shared commitment to make the
world a safer place to live, work, learn, and play, which we believe fosters innovation, teamwork, passion for customers and
focus on execution, and facilitates critical knowledge transfer, knowledge sharing , and professional growth. We have invested
substantial time and resources in building our team within this company culture. Any failure to preserve our culture could
negatively affect our ability to retain and recruit personnel and to effectively focus on and pursue our corporate objectives. As
we grow and develop our public company infrastructure and processes, we may find it difficult to maintain these important
aspects of our company culture. If we fail to maintain our company culture, our business may be adversely impacted. Our
reported financial results may be adversely affected by changes in accounting principles generally accepted in the United States.
U. S. generally-Generally aeeepted-Accepted aceounting-Accounting prineiptes-Principles (" GAAP " ) are subject to
interpretation by the Financial Accounting Standards Board (FASB), the SEC, and various bodies formed to promulgate and
interpret appropriate accounting principles. A change in these principles or interpretations could have a significant effect on our
reported results of operations and could affect the reporting of transactions already completed before the announcement of such
change. If securities or industry analysts do not publish research or reports about us, or publish negative reports, our stock price
and trading volume could decline. The trading market for our common stock will depend, in part, on the research and reports
that securities or industry analysts publish about us. We do not have any control over these analysts repeorts . If our financial
performance fails to meet analyst estimates or one or more of the analysts who cover us downgrade our common stock, change
their opinion, or reduce their target stock price on us, our stock price would likely decline. If one or more of these analysts cease
coverage of ws-our company or fail to regularly publish reports en-about us, we could lose visibility in the financial markets,
which could cause our stock price or trading volume to decline.




