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An investment in our Class A common stock involves significant risks. You should carefully consider the following risks and
all other information set forth in this Annual Report before deciding to invest in our Class A common stock. If any of the events
or developments described below occurs, our business, financial condition and results of operations may suffer. In that case, the
value of our Class A common stock may decline and you could lose all or part of your investment. You should consider each of
the following risk factors and any other information set forth in this Annual Report and the other reports filed by the Company
with the SEC, including the Company’ s financial statements and related notes, in evaluating the Company’ s business and
prospects. The risks and uncertainties described below are not the only ones that impact on the Company’ s operations and
business. Additional risks and uncertainties not presently known to the Company, or that the Company currently considers
immaterial, may also impair its business or operations. If any of the following risks actually occurs, the Company’ s business
and financial condition, results or prospects could be harmed. Please also read carefully the section entitled “ Cautionary Note
About Forward- Looking Statements ” at the beginning of this Annual Report. 46-Risks Related to Our Company We have an
evolving business model, which increases the complexity of our business. Our business model has evolved in the past and
continues to do so. In prior years we have added additional types of services and product offerings and in some cases, we have
modified or discontinued those offerings. We intend to continue to try to offer additional types of products or services, and we
do not know whether any of them will be successful. From time to time we have also modified aspects of our business model
relating to our product mix. We do not know whether these or any other modifications will be successful. The additions and
modifications to our business have increased the complexity of our business and placed significant strain on our management,
personnel, operations, systems, technical performance, financial resources, and internal financial control and reporting
functions. Future additions to or modifications of our business are likely to have similar effects. Further, any new business or
website we launch that is not favorably received by the market could damage our reputation or our brand. The occurrence of any
of the foregoing could have a material adverse effect on our business. We are heavily dependent on our senior management, and
a loss of a member of our senior management team could cause our stock price to suffer. If we lose the services of Milton C.
Ault, III, our Executive Chairman, William B. Horne, our Chief Executive Officer, Henry Nisser, our President and General
Counsel, or Ken Cragun, our Chief Financial Officer and / or certain key employees, we may not be able to find appropriate
replacements on a timely basis, and our business could be adversely affected. Our existing operations and continued future
development depend to a significant extent upon the performance and active participation of these individuals and certain key
employees. Although we have entered into employment agreements with Messrs. Ault, Horne and Nisser, and we may enter into
employment agreements with additional key employees in the future, we cannot guarantee that we will be successful in retaining
the services of these individuals. If we were to lose any of these individuals, we may not be able to find appropriate
replacements on a timely basis and our financial condition and results of operations could be materially adversely affected. We
rely on highly skilled personnel and the continuing efforts of our executive officers and, if we are unable to retain, motivate or
hire qualified personnel, our business may be severely disrupted. Our performance largely depends on the talents, knowledge,
skills, know- how and efforts of highly skilled individuals and in particular, the expertise held by our Executive Chairman,
Milton C. Ault, III. His absence, were it to occur, would materially and adversely impact the development and implementation
of our projects and businesses. Our future success depends on our continuing ability to identify, hire, develop, motivate and
retain highly skilled personnel for all areas of our organization. Our continued ability to compete effectively depends on our
ability to attract, among others, new technology developers and to retain and motivate our existing contractors. If one or more of
our executive officers are unable or unwilling to continue in their present positions, we may not be able to replace them readily,
if at all. Therefore, our business may be severely disrupted, and we may incur additional expenses to recruit and retain new
officers. In addition, if any of our executives joins a competitor or forms a competing company, we may lose some customers.
31 We may not be able to utilize our net operating loss carryforwards. As of December 31, 2623-2024 , we had federal and state
net operating loss carryforwards (“ NOLs ™) for income tax purposes of approximately $ 23-134 . 74 million and $ 184-204 . 29
million, respectively, after application of the limitations set forth in Section 382 of the Internal Revenue Code. In accordance
with Section 382, future utilization of our NOLs is subject to an annual hmltatlon asa result of ownershlp changes that occurred
prev10usly We also malntaln NOLS in Varlous forelgn JurlSdlCthHS




effeeton al-eon rand-operating restlts Risks Related to Our Indebtedness and Liquidity We will need to raise
additional capltal to fund our operations in fur“[herance of our business plan. Until we are profitable, we will need to quickly
raise additional capital in order to fund our operations in furtherance of our business plan. The proposed financing may include
shares of common stock, shares of preferred stock, warrants to purchase shares of common stock or preferred stock, debt
securities, units consisting of the foregoing securities, equity investments from strategic development partners or some
combination of each. Any additional equity financings may be financially dilutive to, and will be dilutive from an ownership
perspective to, our stockholders, and such dilution may be significant based upon the size of such financing. Additionally, we
cannot assure that such funding will be available on a timely basis, in needed quantities, or on terms favorable to us, if at all. If
we are unable to comply with the covenants or restrictions contained in the Loan Agreement with our senior secured lender, the
lender could declare all amounts outstanding under the Loan Agreement to be due and payable and foreclose on its collateral,
which could materially adversely affect our financial condition and operations. As previously announced, on December 14,
2023, we, along with our wholly owned subsidiaries Sentinum, Fhird-Avenue;ACS, BNI Montana, Ault Lending, Ault Aviation
and AGREE, entered into the Loan Agreement with institutional lenders, pursuant to which Ault & Company borrowed $ 36
million and issued Secured Notes to the lenders in the aggregate amount of $ 38 . 9 million 794+8;949-. Pursuant to the Loan
Agreement, we, and the other Guarantors, agreed to act as guarantors for repayment of the Secured Notes. In addition, certain
Guarantors entered into various agreements as collateral in support of the guarantee of the Secured Notes, including (i) a
security agreement by Sentinum, pursuant to which Sentinum granted to the Lenders a security interest in (a) the Miners, (b) all
of the digital currency mined or otherwise generated from the Miners and (c) the membership interests of ACS, (ii) a security
agreement by the Company, Ault Lending, BNI Montana and AGREE, pursuant to which those entities granted to the lenders a
security interest in substantially all of their assets, as well as a pledge of equity interests in Ault Avratlon AGREE, Sentrnum
Fhird-Avenue;-Ault Energy v ABFE-, Eco Pack, and Circle 8 Holdco, (iii ya-me see by—Th
onrtheFlortdaProperty,(iv-) a future advance mortgage by ACS on the Mrchrgan Property, (V—lV ) an alrcraft mortgage and
security agreement by Ault Aviation on the Aircraft, and (#+v ) deposit account control agreements over certain bank accounts
held by certain of our subsidiaries. The Loan Agreement has customary representations, warranties and covenants including
restrictions on indebtedness, liens, restricted payments and dividends, investments, asset sales and similar covenants and
contains customary events of default. The covenants and other restrictions contained in the Loan Agreement and other current or
future debt agreements could, among other things, restrict our ability to dispose of assets, incur additional indebtedness, pay
dividends or make other restricted payments, create liens on assets, make investments, loans or advances, make acquisitions,
engage in mergers or consolidations and engage in certain transactions with affiliates. These restrictions could limit our ability to
plan for or react to market conditions or meet extraordinary capital needs or otherwise restrict corporate activities. In addition,
substantially all of our borrowed money obligations are secured by certain of our assets. A failure to comply with any
restrictions or covenants in the Loan Agreement, or to make payments into the Segregated Account when due or make other
payments we are obligated to make under Loan Agreement, could have serious consequences to our financial condition or result
in a default under the Loan Agreement and under other agreements containing cross- default provisions. A default would permit
lenders to accelerate the maturity of the debt under these debt agreements and to foreclose upon collateral securing the debt,
among other remedies. Furthermore, an event of default or an acceleration under one of our debt agreements could also cause a
cross- default or cross- acceleration of another debt instrument or contractual obligation, which would adversely impact our
liquidity. Under these circumstances, we might not have sufficient funds or other resources to satisfy all of our obligations. We
may not be granted waivers or other amendments to these debt agreements if for any reason we are unable to comply with these
debt agreements, and we may not be able to restructure or refinance our debt on terms acceptable to us, or at all. Whether or not
those kinds of actions are successful, we might seek protections of applicable bankruptcy laws. Additionally, all of our
indebtedness is senior to the existing common stock in our capital structure. If we were to seek certain restructuring transactions,
our creditors would experience better returns as compared to our equity holders. Any of these actions could have a material
adverse effect on the value of our equity and on our business, financial performance, and liquidity. 48-32 To service any future
indebtedness and other obligations, we will require a significant amount of cash. Our ability to generate cash depends on many
factors beyond our control, and any failure to meet our debt service obligations, of which we currently have very few but may in
the future incur, including our obligations under our indebtedness or future outstanding shares of preferred stock, could harm
our business, financial condition and results of operations. Our ability to make payments on and to refinance any indebtedness
and outstanding preferred stock and to fund working capital needs and planned capital expenditures will depend on our ability to
generate cash in the future. This, to a certain extent, is subject to general economic, financial, competitive, business, legislative,
regulatory and other factors that are beyond our control. If our business does not generate sufficient cash flow from operations or
if future borrowings are not available to us in an amount sufficient to enable us and our subsidiaries to pay our indebtedness or
make dividend payments with respect to our any shares of preferred stock that we may issue, or to fund our other liquidity needs,
we may need to refinance all or a portion of our indebtedness or redeem the preferred stock, on or before the maturity thereof,
sell assets, reduce or delay capital investments or seek to raise additional capital, any of which could have a material adverse
effect on us. In addition, we may not be able to effect any of these actions, if necessary, on commercially reasonable terms or at
all. Our ability to restructure or refinance our indebtedness or redeem the preferred stock will depend on the condition of the
capital markets and our financial condition at such time. Any refinancing of our debt or financings related to the redemption of
any shares of preferred stock that we may issue could be at higher interest rates and may require us to comply with more
onerous covenants, which could further restrict our business operations. The terms of future debt instruments or preferred stock
may limit or prevent us from taking any of these actions. In addition, any failure to make scheduled payments of interest and
principal on any future outstanding indebtedness or dividend payments on any shares of preferred stock that we may issue could
harm our ability to incur additional indebtedness or otherwise raise capital on commercially reasonable terms or at all. Our




inability to generate sufficient cash flow to satisfy any future debt service and other obligations, or to refinance or restructure our
obligations on commercially reasonable terms or at all, would have an adverse effect, which could be material, on our business,
financial condition and results of operations. Risks Related to Circle 8 Circle 8 uses substantial leverage in its capital structure
which could adversely affect its financial condition. Although Circle 8’ s debt- to- EBITDA ratio is below the industry median,
operational disruptions or economic shocks could hinder Circle 8’ s ability to service its debt and impact its solvency.
Additionally, the industry tends to heavily rely on debt to finance expansionary initiatives, whether through organic growth or
acquisitions. Circle 8 currently has a substantial amount of outstanding debt. As of December 31, 2623-2024 , it had total
outstanding indebtedness of approximately $ 22-16 . 5-6 million, of which § +5-13 . 9-1 million was borrowed from First
Citizens Bank (“ FCB ) in a senior secured asset- based revolving line of credit agd-, $ 4-1 . 8-9 million consists of outstanding
equipment notes with Petagetanden-Greup-Manitowoc Finance (“ MANF ) and SQN Capital Management , LLC (*
BEE-SQN), $. 9 million of outstanding vehicle notes with Ford Motor Credit (“ FMC ") and MidCap-Equipment-a $. 6
million short term unsecured note with Meridian Finance LLC ¢“Mie€ap=)-. Circle 8 has the ability to increase the FCB
loan by $ +6-7. 4 million as of December 31, 2024 . Circle 8 may further increase its debt balance where permitted by
incumbent lenders for growth and expansionary purposes. Circle 8’ s substantial indebtedness could have important
consequences. For example, it may: - increase Circle 8’ s vulnerability to general adverse economic, industry and competitive
conditions; - require management to dedicate a substantial portion of Circle 8’ s cash flow from operations to interest payments
and principal repayment, thereby reducing the availability of cash flow to fund working capital, capital expenditures,
acquisitions, dividend payments to its owners and other general corporate purposes; - limit Circle 8 s flexibility in planning for,
or reacting to, changes in Circle 8’ s specific business and the industry in which it operates; - place Circle 8 at a competitive
disadvantage compared to its competitors that have less debt; and - limit Circle 8’ s ability to obtain additional financing for
working capital, capital expenditures, acquisitions or general corporate purposes. 49-33 Circle § expects to use cash flow from
operations and borrowings under the FCB commitment to meet current and future financial obligations, including funding
operations, debt service and capital expenditures. Circle 8’ s ability to make these payments depends on future operational
performance, which will be affected by financial, business, economic and other factors, many of which Circle 8 cannot control.
Circle 8’ s business may not generate sufficient cash flow from operations in the future or be able to appropriately adjust
operations to suit organic industry developments, which could result in Circle 8’ s inability to service its debt obligations, or to
fund other liquidity needs. If Circle 8 has insufficient capital to cover its debt obligations, it may be forced to reduce or delay
ongoing or growth activities and capital expenditures, sell assets, obtain additional debt or dilutive equity capital or restructure
or refinance all or a portion of its debt, including the incumbent FCB, BEH=-MANF, SQN and Mid€ap-FMC loans, and any
other incremental loans, on or before maturity. There can be no assurance that Circle 8 will be able to accomplish any of these
alternatives on terms acceptable to it or to us, if at all. In addition, the terms of existing or future indebtedness, including the
agreements governing the incumbent loans, may limit Circle 8’ s ability to pursue any other alternatives. While Circle 8 has had
an industry- leading safety record throughout its history, it operates in a potentially hazardous industry, and any safety incident
could significantly impact its operations. A blemish on Circle 8’ s safety record could lead to direct consequences such as fines,
levies, and increased insurance premiums, as well as indirect consequences such as customers preferring competitors with better
safety records. The lifting solutions business is inherently risky, and accidents can occur due to a variety of factors, including
negligence and unforeseeable events. Despite this, Circle 8 has maintained an industry- leading safety record and has not
experienced any incidents that have significantly impacted its operations. While Circle 8 has a safety program in place, it cannot
guarantee protection against unforeseeable events or “ acts of God. ”” Any safety transgressions can have a material impact on
sales and operating results, leading to fines and levies, and potentially causing customers to prefer competitors with better safety
records. Therefore, Circle § places a great emphasis on maintaining its safety program and continually improving its practices to
minimize the risk of incidents occurring. The lifting solutions business is dependent on the domestic oil markets’ activity, oil
pricing, construction and industrial activities, and the overall economic conditions. Any downturn in these areas could adversely
affect the demand for lifting solutions, leading to decreased sales and lower lifting solutions prices, which may result in a
decline in Circle 8’ s revenues, gross margins and operating results. Circle 8 primarily provides lifting solutions for the U. S.
domestic oil market. As such, any downturn in the U. S. domestic oil market or the economy as a whole could result in reduced
demand for its services or lower sales prices. Additionally, its business may face temporary or long- term negative impacts due
to: - a reduction in extraction levels by customers due to increased costs and break- even oil price and lower levels of reserves
due to depletion of existing reserves and resources; - exploration and drilling are capital intensive and results are uncertain,
which may limit Circle 8 s current clients” demand for Circle 8” s services and adversely affect its ability to generate new
clients; - until it executes on its expansion program, dependence on a limited number of clients in a niche oil services market
could make Circle 8 vulnerable compared to larger industry incumbents with greater client diversity; - unfavorable credit and
equity markets affecting end- user access to capital or cost of capital, also potentially increasing the all- in cash costs and break-
even oil prices may make operations of its current and future clients no longer economically viable; - adverse changes in federal,
state, tribal and local government infrastructure spending; 56 an increase in the cost of consumables and construction materials
related to oil extraction and infrastructure construction; - adverse weather conditions or natural disasters which may affect a
particular region; 34 - a decrease in the level of exploration, development, production activity and capital spending by oil and
natural gas companies; - an increase in inflationary pressure on materials and labor; - labor issues such as strikes or worker
shortages; - a prolonged shutdown of the U. S. government; - an increase in interest rates; - supply chain disruptions; - changes
in federal and state regulations related to climate change and greenhouse gas emissions may materially adversely impact Circle
8’ s and / or its clients’ revenues, operating results and profitability; - public health crises and epidemics; or - terrorism or
hostilities involving the United States and / or its allies. Weakness or deterioration in the oil services industry, renewables
infrastructure construction, plant turn- around and public and industrial infrastructure construction sectors caused by the above



or other factors could have a material adverse effect on Circle 8’ s financial position, results of operations and cash flows in the
future and may also have a material adverse effect on residual values realized on the disposition of the existing and future rental
fleet. Circle 8’ s business is highly reliant on the availability of specialized skilled labor, and this dependency is particularly
pronounced given the current scarcity of domestic U. S. skilled labor. This scarcity is at an all- time high, which is further
compounded as labor requirements to operate in Circle 8 * s business becomes even more specialized. The lifting solutions
business requires licensed operators to operate safely and within U. S. domestic regulatory requirements. It takes several months
and material funding to be trained to become a licensed crane operator, making the availability of qualified labor scarce for the
lifting solutions industry in general and specifically in remote locations in which Circle 8’ s client set operates its oil services.
Availability of labor may have a significant impact on Circle 8’ s ability to service its current client set and to be able to execute
on its expansion program. Additionally, the training and licensing requirements for crane operators can vary by state and even
by municipality, which can create further challenges for Circle 8 in sourcing and deploying qualified labor in different
geographic locations. Moreover, the competitive labor market for skilled workers in the oil services industry could potentially
drive- up labor costs for Circle 8, which would impact its profitability and competitiveness. Circle 8’ s business is, directly and
indirectly, dependent on a functioning global supply chain system. The oil and steel markets are global, and many suppliers,
vendors, OEM’ s and parts manufacturers for Circle 8 and its clients’ industries are offshore. The lifting solutions business
success is heavily dependent on the availability and efficient conversion to elevated utilization rates of the lifting assets. These
metrics can be fundamentally impacted by the functionality of the global supply chain, which plays several roles in the lifting
solutions business. For example, supply chain disruptions could delay the delivery of critical parts and components needed for
maintenance and repair of lifting assets, leading to longer downtime periods and reduced utilization rates. In addition,
fluctuations in commodity prices could impact the cost of raw materials needed to manufacture lifting assets, potentially
affecting the company’ s profitability. These fluctuations, among others, could impact the efficiency and profitability of Circle
8’ s lifting solutions business and can be impacted by a variety of factors, including the following: - possible geopolitical unrest
and conflict may impact ability to receive new parts or new cranes in a timely manner, if at all, to optimize utilization and
ultimately, profitability; 5335 - reliance on foreign suppliers for cranes and exposure to trade embargoes could impede its
ability to procure necessary parts and equipment to execute its growth strategies and maintain its fleet; - inflationary pressures
resulting from supply chain disruptions and labor shortages could make it difficult for Circle 8 to repair and replace its crane
equipment at regular costs; - fuel price escalation could have a material impact on gross profit since it is typically approximately
7 % of the operating cost structure in recent history; - oil market sanctions and political pressure on domestic production
reduction may adversely impact Circle 8’ s core clients and its revenues and profitability; or - steel market sanctions, trade
embargoes and other supply chain shocks may adversely impact public and private infrastructure and renewables new
construction and maintenance projects, ultimately slowing Circle 8’ s strategic transition to diversify its end markets and client
base. Furthermore, as Circle 8 expands its operations, it may need to rely on suppliers and logistics partners in new geographic
regions, which could expose the company to additional supply chain risks. Circle 8’ s reliance on a limited number of equipment
manufacturers exposes the company to significant risks, as the termination or disruption of relationships with any of these
manufacturers could adversely impact Circle 8’ s ability to obtain equipment in a timely or adequate manner, potentially leading
to operational disruptions and financial losses. Circle 8 purchases most of its equipment from a leading, nationally recognized
OEM. For the year ended December 31, 2023-2024 , the company acquired two didnotpurehase-anynew cranes pursuant to
leases with as-it-was-in-aperiod-of restraetaring-and-- an option to purchase rightsizingits-fleet Prior thereto, it purchased
100 % of its equipment from Manitowoc / Grove, one of the leading worldwide heavy equipment manufacturers. Utilizing one
OEM reduces the number of parts and inventory items kept on hand resulting in savings, while still allowing for efficient and
timely repairs and maintenance of Circle 8’ s cranes. Circle 8 may diversify its equipment supplier options going forward to
diversify its fleet somewhat. Utilizing a new OEM equipment manufacturer creates risk from requiring an increase in parts
inventory and could have an adverse effect on the business, financial condition or results of operations if the new OEM were
unable to supply Circle 8 in an adequate or timely manner. Circle 8 faces risks related to heightened inflation, recession,
financial and credit market disruptions and other economic conditions. Circle 8” s financial results, operations and forecasts
depend significantly on worldwide economic and geopolitical conditions, the demand for Circle 8 s products, and the financial
condition of its customers and suppliers. Economic weakness and geopolitical uncertainty have in the past resulted, and may
result in the future, in reduced demand for lifting solutions resulting in decreased sales, margins and earnings. In 2022 and 2023,
the U. S. experienced significantly heightened inflationary pressures which have continued into 2824-2025 . It is difficult to
fully mitigate the impact of inflation through price increases passed through to customers that are operating in commodity sector
with global end market pricing mechanisms, productivity initiatives and cost savings, which could have an adverse effect on
Circle 8’ s financial results and position. In addition, if the U. S. economy enters a recession, Circle 8’ s sales may decline,
which could have an adverse effect on its overall business, operating results and financial condition. Similarly, disruptions in
financial and / or credit markets may impact Circle 8 s ability to manage normal commercial relationships with its customers,
suppliers and creditors. Further, in the event of a recession or threat of a recession, Circle 8” s customers and suppliers may
suffer their own financial and economic challenges and as a result they may demand pricing accommodations, delay payment, or
become insolvent, which could harm Circle 8’ s ability to meet its customer demands or collect revenue or otherwise could
harm the business and its ability to service incumbent loans, ultimately leading to possible insolvency. An economic or credit
crisis could occur and impair credit availability and Circle 8 s ability to raise capital as required for ongoing working capital,
maintenance capital and expansion capex. A disruption in the financial markets could impair Circle 8" s banking or other
business partners, on whom it relies for access to capital. In addition, changes in tax or interest rates in the U. S. or other
nations, whether due to recession, economic disruptions or other reasons, could have an adverse effect on Circle 8’ s operating
results. Economic weakness and geopolitical uncertainty may also lead to asset impairment, restructuring actions or adjust



Circle 8’ s operating strategy and reduce expenses in response to decreased sales or margins. Circle 8 may not be able to
adequately adjust its cost structure in a timely fashion, which could have an adverse effect on its operating results and financial
condition. Uncertainty about economic conditions may increase foreign currency volatility in markets in which it transacts
business, which could have an adverse effect on Circle 8’ s operating results. 52-36 The inability to forecast trends accurately
may have an adverse impact on Circle 8’ s business and financial condition. An economic downturn or economic uncertainty
makes it difficult to forecast trends. For example, the economic uncertainty caused by COVID- 19, and its impact on Circle 8 s
operational and financial performance was highly dependent on the depth and duration of the pandemic, as well as the
government- mandated restrictions on economic activity and government economic stimulus packages passed in response to the
economic downturn. More recently, rising interest rates, higher than expected inflation, and several bank failures also
underscore the potential impact of ongoing economic risks to Circle 8’ s operations and financial performance. These factors can
lead to increased borrowing costs, reduced consumer spending, and reduced access to credit, among other potential challenges.
This uncertainty makes it difficult to forecast Circle 8” s future operating performance, cash flows and financial position, which
could have an adverse impact on its business and financial condition. Additionally, uncertainty regarding future oil and natural
gas prices have negatively impacted the exploration, production and construction activity of Circle 8” s customers in those
markets. Uncertainty regarding future lifting solutions demand could cause Circle 8 to maintain excess equipment inventory and
increase its equipment inventory carrying costs, decrease utilization and cause a technical default in certain covenants.
Alternatively, difficulty forecasting, in addition to labor shortages and supply chain disruptions could cause a shortage
incremental rental equipment that could result in an inability to satisfy demand for Circle 8 service and a loss of market share.
Circle 8’ s revenue and operating results may fluctuate, which could result in a decline in profitability and make it more difficult
to grow the business. Circle 8’ s revenue and operating results have historically varied from month to month and quarter to
quarter. Periods of decline could result in an overall decline in profitability and make it more difficult to adequately service
indebtedness and grow the business using incremental leverage. It can be expected that Circle 8 s quarterly results will continue
to fluctuate in the future due to a number of factors, including the following: - general economic conditions in the markets in
which the company operates; - the cyclical nature of Circle 8’ s customers’ business, particularly Circle 8’ s oil services
customer and prospective customers in the construction industry; - sales patterns in general in the construction industry, with
sales activity tending to be lower in the winter months, which causes significant volatility in utilization; - changes in the size of
Circle 8’ s fleet due to rapid growth followed by a slow- down and Circle 8’ s ability to service and maintain its fleet in a timely
manner; - an overcapacity of fleet in the crane services industry; - severe weather and seismic conditions temporarily affecting
the regions in which Circle 8 operates; - supply chain or other disruptions that impact its ability to obtain equipment and other
supplies from key suppliers on acceptable terms or at all; - changes in corporate spending for plants and facilities or changes in
government spending for infrastructure projects; - changes in interest rates and related changes in Circle 8’ s interest expense
and debt service obligations; or - the possible need, from time to time, to record impairment charges or other write- offs or
charges due to a variety of occurrences, such as the impairment of assets, existing location divestitures, dislocation in the equity
and / or credit markets, consolidations or closings, restructurings, or the refinancing of existing indebtedness. $3-37 Circle 8 is
subject to competition, which may have a material adverse effect on its business by reducing its ability to increase or maintain
revenues or profitability. The full- service crane services and lifting solutions industry is highly competitive and fragmented.
Many of the markets in which Circle 8 operates are served by numerous competitors, ranging from global, national and multi-
regional equipment rental companies to small, independent businesses with a limited number of locations. Circle 8 has
historically competed on the basis of availability, quality, reliability, delivery and price. Some of Circle 8” s competitors have
significantly greater financial, marketing and other resources than it does, and may be able to reduce rates. Circle 8 may
encounter increased competition from existing competitors or new market entrants in the future, which could have a material
adverse effect on its business, financial condition and results of operations. The cost of new Circle 8 rental fleet units may
increase and therefore may require a larger equity investment equipment. In some cases, it may not be possible to procure
equipment on a timely basis due to supplier constraints, among other reasons. The cost of new equipment from manufacturers of
Circle 8 fleet may increase because of increased raw material costs, including increases in the cost of steel, which is a primary
material used in almost all of the equipment Circle 8 uses, labor shortages, supply chain disruptions or due to increased
regulatory requirements, such as those related to emissions. In addition, in an effort to combat climate change, Circle 8’ s
customers may require Circle 8’ s fleet to meet certain standards which may not be able to be met without capital intensive and
time- consuming fleet unit retrofits or ultimately cost prohibitive replacements. If such retrofits or replacements cannot be
achieved in a timely manner, or at all, Circle 8 s sales, financial results and financial position would be materially adversely
impacted. These increases could materially impact Circle 8’ s financial condition or results of operations in future periods if
Circle 8 is not able to pass such cost increases through to its customers. Circle 8’ s fleet is subject to residual value risk upon
disposition. The market value of any given piece of equipment could be less than its depreciated value at the time it is sold. The
market value of used rental equipment depends on several factors, including: - wear and tear on the equipment relative to its age;
- the time of year that it is sold (prices are generally higher during the busy season); - worldwide and domestic demands for used
equipment; - the supply of used equipment on the market; and - general economic conditions. Circle 8 typically includes in
operating income the difference between the sales price and the depreciated value of an item of equipment sold. In Altheugh-for
the year ended December 31, 2023, Circle 8 sold used equipment from its €trete-8-rental fleet , reducing #ts-fleet-the total
number of cranes from 75 to 55 eranes-at-air, with the average selling price abeve-ef-exceeding the net orderly liquidation
value . However , in 2024, Circle 8 slightly increased ttits eannet-fleet size by adding two additional cranes, bringing the
total to 57 cranes. While recent equipment sales have remained favorable, there can be no assured— assurance that used
equipment selling prices will not decline in the future . Any significant deeline-downturn in the market seling-priees-for used
equipment could have a material adverse effect on Circle 8’ s business, financial condition, results of operations , or cash flows.



As Circle 8’ s rental fleet ages, its operating costs may increase, it may be unable to pass along such costs to customers, and
earnings may decrease. The costs of new fleet units may increase, requiring Circle 8 to spend more for replacement equipment
or preventing it from procuring equipment on a timely basis. If Circle 8’ s rental equipment ages, the costs of maintaining such
equipment, if not replaced within a certain period of time, will likely increase. The costs of maintenance may materially increase
in the future and could lead to material adverse effects on Circle 8” s results of operations. The cost of new equipment for use in
Circle 8’ s rental fleet could also increase due to increased material costs for its suppliers (including tariffs on raw materials) or
other factors beyond Circle 8’ s control. Such increases could materially adversely impact Circle 8” s financial condition and
results of operations in future periods. Furthermore, changes in customer demand could cause certain of Circle 8’ s existing
equipment to become obsolete and require Circle 8 to purchase new equipment at increased costs. $4-38 Labor disputes could
disrupt Circle 8’ s ability to serve its customers and / or lead to higher labor costs. As of December 31, 2623-2024 , Circle 8 had
approximately +43-132 employees in Texas, Louisiana and Oklahoma, none of whom is unionized. While Circle 8 has no
current plans to unionize any of its locations, it recognizes the possibility of a branch or group of branches in a state becoming
unionized against Circle 8’ s wishes in the future. However, Circle 8 is committed to maintaining positive and productive
relationships with its employees without union influence, prioritizing open communication and collaboration to address any
concerns and ensure a positive work environment. Any Circle 8 employee’ s union organizing efforts or collective bargaining
negotiations could potentially lead to work stoppages and / or slowdowns or strikes by certain Circle 8 employees, which could
adversely affect its ability to serve its customers. Climate change, climate change regulations and greenhouse effects may
materially adversely impact Circle 8 operations and markets. Climate change and its association with greenhouse gas emissions
is receiving increased attention from the scientific and political communities. The U. S. federal government, certain U. S. states
and certain other countries and regions have adopted or are considering legislation or regulation imposing overall caps or taxes
on greenhouse gas emissions from certain sectors or facility categories. Such new laws or regulations, or stricter enforcement of
existing laws and regulations, could increase the costs of operating Circle 8’ s businesses, reduce the demand for its products
and services and impact the prices charged to customers, any or all of which could adversely affect Circle 8” s results of
operations. Failure to comply with any legislation or regulations could potentially result in substantial fines, criminal sanctions
or operational changes. Moreover, even without such legislation or regulation, the perspectives of Circle 8’ s customers,
employees and other stakeholders regarding climate change are continuing to evolve, and increased awareness of, or any adverse
publicity regarding, the effects of greenhouse gases could harm Circle 8’ s reputation or reduce customer demand for Circle 8’ s
products and services. Additionally, as severe weather events become increasingly common, Circle 8’ s and its customers’
operations may be disrupted, which could result in increased operational costs or reduced demand for its products and services,
which could have an adverse effect on Circle 8’ s results of operations. In addition, climate change may also reduce the
availability or increase the cost of insurance for weather- related events and may impact the global economy, including as a
result of disruptions to supply chains. Circle 8 anticipates that climate change- related risks will increase over time. Risks
Related to Our Bitcoin Operations Risks Related to Our Bitcoin Operations — General Fe-rematieompetitive-trour-industry,-we




Wldesplead use of Bltcom is uncertain. Currently, there is a hmlted use of any Bitcoin in the retail and commercial marketplace,
thus contributing to price volatility that could adversely affect an investment in our securities. Banks and other established
financial institutions may refuse to process funds for Bitcoin transactions or process wire transfers to or from Bitcoin exchanges,
Bitcoin- related companies or service providers, which we have experienced, or maintain accounts for persons or entities
transacting in Bitcoin. Conversely, a significant portion of Bitcoin demand is generated by investors seeking a long- term store
of value or speculators seeking to profit from the short- or long- term holding of the asset. Price volatility undermines Bitcoin’ s
role as a medium of exchange, as retailers are much less likely to accept it as a form of payment. Market capitalization for a
Bitcoin as a medium of exchange and payment method may always be low. The relative lack of acceptance of Bitcoins in the
retail and commercial marketplace, or a reduction of such use, limits the ability of end users to use them to pay for goods and
services. Such lack of acceptance or decline in acceptances could have a material adverse effect on our ability to continue as a
going concern or to pursue our business strategy at all, which could have a material adverse effect on our business, prospects or
operations and potentially the value of Bitcoins we mine or otherwise acquire or hold for our own account. 39 The development
and acceptance of cryptographic and algorithmic protocols governing the issuance of and transactions in cryptocurrencies is
subject to a variety of special economic, geopolitical and regulatory factors, which could slow the growth of the industry in
general and our company as a result. The use of cryptocurrencies, including Bitcoin, to, among other things, buy and sell goods
and services and complete transactions, is part of a new and rapidly evolving industry that employs cryptocurrency assets based
upon a computer- generated mathematical and / or cryptographic protocol. Large- scale acceptance of cryptocurrencies as a
means of payment has not, and may never, occur. The growth of this industry in general, and the use of Bitcoin in particular, is
subject to a high degree of uncertainty, and the slowing or stopping of the development or acceptance of developing protocols
may occur unpredictably. The factors include, but are not limited to: - the progress of worldwide growth in the adoption and use
of Bitcoin and other cryptocurrencies as a medium of exchange; - the experience of businesses in using Bitcoin; - the impact
from prominent business leaders in criticizing Bitcoin’ s potential harm to the environment and the effect of announcements
critical of Bitcoin, such as those made by thateeetrred-with-Elon Musk of Tesla; - governmental and organizational regulation
of Bitcoin and other cryptocurrencies and their use, or restrictions on or regulation of access to and operation of the network or
similar cryptocurrency systems (such as the 2021 ban in China); $6- changes in consumer demographics and public tastes and
preferences, including as may result from coverage of Bitcoin or other cryptocurrencies by journalists and other sources of
information and media; - the maintenance and development of the open- source software protocol of the network; - the
increased consolidation of contributors to the Bitcoin blockchain through mining pools and scaling of mining equipment by
well- capitalized market participants; - the availability and popularity of other forms or methods of buying and selling goods and
services, including new means of using fiat currencies; - the use of the networks supporting Bitcoin or other cryptocurrencies for
developing smart contracts and distributed applications; - general economic conditions and the regulatory environment relating
to Bitcoin and other cryptocurrencies; - the impact of regulators focusing on cryptocurrencies and the costs, financial and
otherwise, associated with such regulatory oversight; and - a decline in the popularity or acceptance of Bitcoin could adversely
affect an investment in us. The outcome of these factors could have negative effects on our ability to continue as a going concern
or to pursue our business strategy, which could have a material adverse effect on our business, prospects or operationq as well as
potentially negatlve effects on the value of any Bitcoin or other cryptocurrencies we mine or otherwise acquire, which would
harm investors in our securities. If Bitcoin does er—et-heﬁeiﬂypteettffeﬂeies—we—ﬂ‘nﬂe-de—not gai-widespread-increase its market
acceptance as a mechanism to buy and sell goods and services or accrete in value over tlme our prospectq and your
investment in us would diminish - ; 0




aterte ; atton al-eor Polmcal or economic crises may motivate large-
scale sales of cryptocurrenmes which could result in a reductlon in values of Cryptocurren(:les such as Bitcoin and adversely
affect an investment in us. Geopolitical crises, in particular major ones such as Russia’ s invasion of Ukraine and the conflict
between Israel and Hamas as well as its supporters, may motivate large- scale purchases of Bitcoin and other cryptocurrencies,
which could increase the price of Bitcoin and other cryptocurrencies rapidly. This may increase the likelihood of a subsequent
price decrease as crisis- driven purchasing behavior dissipates, adversely affecting the value of our Bitcoin following such
downward adjustment. Such risks are similar to the risks of purchasing commodities in general uncertain times, such as the risk
of purchasing, holding or selling gold. Alternatively, as an emerging asset class with limited acceptance as a payment system or
commodity, global crises and general economic downturn may discourage investment in cryptocurrencies as investors focus
their investment on less volatile asset classes as a means of hedging their investment risk. 40 As an alternative to fiat currencies
that are backed by central governments, cryptocurrencies, which are relatively new, are subject to supply and demand forces.
How such supply and demand will be impacted by geopolitical events is largely uncertain but could be harmful to us and
investors in our Class A common stock. Political or economic crises may motivate large- scale acquisitions or sales of
cryptocurrencies either globally or locally. Such events could have a material adverse effect on our ability to continue as a going
concern or to pursue our new strategy at all, which could have a material adverse effect on our business, prospects or operations
and potentially the value of any Bitcoin or any other cryptocurrencies we mine or otherwise acquire or hold for our own
account. Negative media attention and public perception surrounding energy consumption by cryptocurrency mining may
adversely affect our reputation and, consequently, our stock price; particularly in the eyes of some of our investors who may be
more interested in our non- crypto operations as a holding company. Cryptocurrency mining has experienced negative media
attention surrounding its perceived high electricity use and environmental impact, which has adversely influenced public
perception of the industry as a whole. We believe these factors are overstated for the cryptocurrency mining industry because of
the informational disparity between cryptocurrency mining and other energy intensive industries. Cryptocurrency miners
(particularly Bitcoin miners) have freely and publicly disclosed their energy consumption statistics because electricity usage,
and the associated utility fees, is a cost of production. As increasing numbers of publicly traded cryptocurrency miners enter the
market, more data, reliably disclosed in compliance with generally accepted accounting principles in the United States of
America (“ GAAP ”), has become available; however, such data has not been made as readily available for competitive payment
systems and fiat currencies. Nevertheless, this negative media attention and public perception may materially and adversely
affect our reputation and, consequently, our stock price, particularly in the eyes of our investors who are more interested in our
non- crypto operations as a holding company. As a single company within the broader cryptocurrency industry, we are likely
incapable of effectively countering this negative media attention and affecting public perception. Therefore, we may not be able
to adequately respond to these external pressures, which may cause a significant decline in the price of our Class A common
stock. 58-Banks and financial institutions may not provide banking services, or may cut off services, to businesses like us that
engage in cryptocurrency- related activities. A number of companies that engage in Bitcoin and / or other cryptocurrency- related
activities have been unable to find banks or financial institutions that are willing to provide them with bank accounts and other
services. Similarly, a number of companies and individuals or businesses associated with cryptocurrencies may have had and
may continue to have their existing bank accounts closed or services discontinued with financial institutions in response to
government action. The difficulty that many businesses that provide Bitcoin and / or derivatives on other cryptocurrency- related
activities have and may continue to have in finding banks and financial institutions willing to provide them services may be
decreasing the usefulness of cryptocurrencies as a payment system and harming public perception of cryptocurrencies, and could
decrease their usefulness and harm their public perception in the future. The usefulness of cryptocurrencies as a payment system
and the public perception of cryptocurrencies could be damaged if banks or financial institutions were to close the accounts of
businesses engaging in Bitcoin and / or other cryptocurrency- related activities. This could occur as a result of compliance risk,
cost, government regulation or public pressure. The risk applies to securities firms, clearance and settlement firms, national
securities exchanges and derivatives on commodities exchanges, the over- the- counter market, and the Depository Trust
Company (“ DTC ), which, if any of such entities adopts or implements similar policies, rules or regulations, could negatively
affect our relationships with financial institutions and impede our ability to convert cryptocurrencies to fiat currencies. Such
factors could have a material adverse effect on our ability to continue as a going concern or to monetize our mining efforts,
which could have a material adverse effect on our business, prospects or operations and harm investors. 41 The price of
cryptocurrencies may be affected by the sale of such cryptocurrencies by other vehicles investing in cryptocurrencies or tracking
cryptocurrency markets. Such events could have a material adverse effect on our business, prospects or operations and
potentially the value of any Bitcoin we mine. The global market for cryptocurrency is characterized by supply constraints that



differ from those present in the markets for commodities or other assets such as gold and silver. The mathematical protocols
under which certain cryptocurrencies are mined permit the creation of a limited, predetermined amount of digital currency,
while others have no limit established on total supply. Increased numbers of miners and deployed mining power globally will
likely continue to increase the available supply of Bitcoin and other cryptocurrencies, which may depress their market price.
Further, large “ block sales ” involving significant numbers of Bitcoin following appreciation in the market price of Bitcoin may
also increase the supply of Bitcoin available on the market, which, without a corresponding increase in customer demand, may
cause its price to fall. Currently, the loss of customer demand is also accentuated by disruptions in the crypto assets market.
Additionally, to the extent that other vehicles investing in cryptocurrencies or tracking cryptocurrency markets form and come
to represent a significant proportion of the customer demand for cryptocurrencies, including the recent approval of Bitcoin
exchange traded funds, large redemptions of the securities of those vehicles and the subsequent sale of cryptocurrencies by such
vehicles could negatively affect cryptocurrency prices and therefore affect the value of the cryptocurrency inventory we hold.
Such events could have a material adverse effect on our business, prospects or operations and potentially the value of any
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Risk related to technological advancements and obsolescence of current bitcoin mining equipment. Our operations are exposed
to the risk of rapid technological advancements in the development and production of Bitcoin mining equipment, which could
render our existing mining infrastructure obsolete and adversely impact our financial performance. The Bitcoin mining industry
is characterized by rapid technological change, with companies continually developing and deploying new mining equipment
and techniques to enhance computational efficiency and reduce energy consumption. These advancements may outpace our
ability to adapt, maintain, and upgrade our mining equipment, thereby negatively affecting our competitive position and
operational efficiency. As a result, we may be required to make significant capital investments to acquire and implement new
technology to maintain our competitiveness. 68-If we are unable to anticipate or adapt to such advancements, or if we fail to
allocate our resources efficiently, we may be forced to rely on outdated equipment that becomes increasingly inefficient and
expensive to maintain. Moreover, the emergence of more advanced mining technologies could lead to an increase in the overall
mining difficulty, further reducing the effectiveness of our existing equipment and diminishing our mining rewards.
Additionally, there is a risk that our competitors, who may have greater financial resources and flexibility, will be better
positioned to adopt emerging technologies and gain a competitive advantage. This could result in a decline in our market share,
revenue, and profitability. Inability to manage these risks could have a material adver%e effect on our business, financial
condltlon and operatlng re%ult% - ; g -the-tra A §

Our future success will depend in part upon
the value of Bitcoin. The value of Bltcom may be subject to pricing risk and has hlqtorlcally been subject to wide swings. Our
operating results from this sector will depend in part upon the value of Bitcoin because it is the sole digital asset we currently
mine. Specifically, our revenues from our Bitcoin mining operations are principally based upon two factors: the number of
Bitcoin rewards we successfully mine and the value of Bitcoin. We also receive transaction fees paid in Bitcoin by participants
who initiated transactions associated with new blocks that we mine. Our strategy currently focuses primarily on Bitcoin (as
opposed to other digital assets). Further, our miners are principally utilized for mining Bitcoin and cannot mine other digital
assets that are not mined utilizing the “ SHA- 256 algorithm. ” If other digital assets were to achieve acceptance at the expense
of Bitcoin, causing the value of Bitcoin to decline, or if Bitcoin were to switch its proof of work algorithm from SHA- 256 to
another algorithm for which our miners are not specialized, or the value of Bitcoin were to decline for other reasons, particularly
if such decline were significant or over an extended period of time, our operating results would be adversely affected, and there
could be a material adverse effect on our ability to continue as a going concern or to pursue our business strategy at all, which
could have a material adverse effect on our business, prospects or operations, and harm investors. 6+Bitcoin and other
cryptocurrency market prices, which have historically been volatile and are impacted by a variety of factors are determined
primarily using data from various exchanges, over- the- counter markets and derivative platforms. Such prices may be subject to
factors such as those that impact commodities, more so than business activities, which could be subject to additional influence
from fraudulent or illegitimate actors, real or perceived scarcity, and political, economic, regulatory or other conditions. Pricing
may be the result of, and may continue to result in, speculation regarding future appreciation in the value of digital assets, or our
share price, inflating and making their market prices more volatile or creating “ bubble ” type risks for both Bitcoin and our
shares of Class A common stock. 42 We may be unable to raise additional capital needed to grow our Biteetn-mintng-data
center hosting business. We have operated and expect to continue to operate at a loss as we continue to establish our business
model and as Bitcoin prices continue to experience significant volatility. In addition, we expect to need to raise additional capital
to fund our working capital requirements, expand our operations, pursue our growth strategy and to respond to competitive
pressures or working capital requirements . Specifically, the expansion of our Michigan Property to potentially 340 MWs of
power will require significant capital . We may not be able to obtain additional debt or equity financing on favorable terms, if
at all, which could impair our growth and adversely affect our existing operations. The global economy, including credit and




financial markets, has recently experienced extreme volatility and disruptions, including diminished credit availability, rising
interest and inflation rates, declines in consumer confidence, declines in economic growth, increases in unemployment rates and
uncertainty about economic stability. Such macroeconomic conditions could also make it more difficult for us to incur
additional debt or obtain equity financing. If we raise additional equity financing, our stockholders may experience significant
dilution of their ownership interests, and the per share value of our Class A common stock could decline. Further, if we engage
in additional debt financing, the holders of debt likely would have priority over the holders of our Class A common stock on
order of payment preference. We may be required to accept terms that restrict our ability to incur additional indebtedness, take
other actions including accepting terms that requlre us to malntaln specified hqu1d1ty or other ratios that could otherwise not be
in the mtere%ts of our stockholders. y vely—impe ; ;

assefs—m&ﬂeets—aﬁd—m—B—tteetﬂ—Increa%ed Cledlt pressures on the Clyptocurrency mduqtry, quch as banks, investors and other
companies reducing or eliminating their exposure to the cryptocurrency industry through lending, have had and may continue to
have a material impact on our business. In light of conditions impacting our industry, it may be more difficult for us to obtain
equity or debt financing in the future. The emergence of competing blockchain platforms or technologies may harm our business
as presently conducted by preventing us from realizing the anticipated profits from our investments and forcing us to expend
additional capital in an effort to adapt. If blockchain platforms or technologies which compete with Bitcoin and its blockchain,
including competing cryptocurrencies which our miners may not be able to mine, such as cryptocurrencies being developed or
that may be developed by popular social media platforms, online retailers, or government sponsored cryptocurrencies,
consumers may use such alternative platforms or technologies. If that were to occur, we would face difficulty adapting to such
emergent digital ledgers, blockchains, or alternative platforms, cryptocurrencies or other digital assets. This may adversely affect
us by preventing us from realizing the anticipated profits from our investments and forcing us to expend additional capital in an
effort to adapt Further, to the extent we cannot adapt, be it due to our specialized miners or otherwise, we could be forced to
cease our mining or other cryptocurrency- related operations. Such C1rcum%tance§ would have a materlal adverse effect on our
business, and 1n turn your investment in our %ecurltle% —11 2 : 2

—lest—due—te—pasw*&d—nss&es— We rely on one or more thnd partle% for deposmng, Stonng and Wlthdrawmg the Bitcoin we
receive, which could result in a loss of assets, disputes and other liabilities or risks which could adversely impact our business.

We currently use a custodial wallet to store the Bitcoin we receive. In order to own, transfer and use Bitcoin on the blockchain
network, we must have a private and public key pair associated with a network address, commonly referred to as a *“ wallet.
Each wallet is associated with a unique “ public key ” and “ private key ” pair, each of which is a string of alphanumerical
characters. To deposit Bitcoin into our digital wallet, we must direct the transaction to the public key of a wallet that our Gemini
custodial account controls and provides to us, and broadcast the deposit transaction onto the underlying blockchain network. To
withdraw Bitcoin from our custodial account, an assigned account representative must initiate the transaction from our custodial
account, then an approver must approve the transaction. Once the custodian has verified that the request is valid and who the
recipient is through Know Your Customer / Anti- Money Laundering protocols, the custodian then ““ signs  a transaction
authorizing the transfer. In addition, some cryptocurrency networks require additional information to be provided in connection
with any transfer of cryptocurrency such as Bitcoin. A number of errors or other adverse events can occur in the process of
depositing, storing or withdrawing Bitcoin into or from our custodial account, such as typos, mistakes or the failure to include
the information required by the blockchain network. For instance, a user may incorrectly enter our wallet’ s public key or the
desired recipient’ s public key when depositing and withdrawing Bitcoin. Additionally, our reliance on third parties such as
Gemini and the maintenance of keys to access and utilize our digital wallet will expose us to enhanced cybersecurity risks from
unauthorized third parties employing illicit operations such as hacking, phishing and social engineering, notwithstanding the
security systems and safeguards employed by us and others. Cyberattacks upon systems across a variety of industries, including



the cryptocurrency industry, are increasing in frequency, persistence and sophistication and, in many cases, are being conducted
by sophisticated, well- funded, and organized groups and individuals. For example, attacks may be designed to deceive
employees and service providers into releasing control of the systems on which we depend to a hacker, while others may aim to
introduce computer viruses or malware into such systems with a view to stealing confidential or proprietary data. These attacks
may occur on our digital wallet or the systems of our third- party service providers or partners, which could result in asset losses
and other adverse consequences. Insurance held by third parties may not cover related losses. Alternatively, we may
inadvertently transfer Bitcoin to a wallet address that we do not own, control or hold the private keys to. In addition, a Bitcoin
wallet address can only be used to send and receive Bitcoin, and if the Bitcoin is inadvertently sent to an Ethereum or other
cryptocurrency wallet address, or if any of the foregoing errors occur, all of the Bitcoin will be permanently and irretrievably
lost with no means of recovery. Such incidents could result in asset loss or disputes, any of which could materially and adversely
affect our business. 43 If a malicious actor or botnet obtains control of more than 50 % of the processing power on a
cryptocurrency network, such actor or botnet could manipulate blockchains to adversely affect us, which would adversely affect
an investment in our company and our ability to operate. If a malicious actor or botnet (a volunteer or hacked collection of
computers controlled by networked software coordinating the actions of the computers) obtains a majority of the processing
power dedicated to mining a cryptocurrency, it may be able to alter blockchains on which transactions of cryptocurrency reside
and rely by constructing fraudulent blocks or preventing certain transactions from completing in a timely manner, or at all. The
malicious actor or botnet could control, exclude or modify the ordering of transactions, though it could not generate new units or
transactions using such control. The malicious actor could ““ double- spend ” its own cryptocurrency (i. e., spend the same
Bitcoin in more than one transaction) and prevent the confirmation of other users’ transactions for as long as it maintained
control. To the extent that such malicious actor or botnet does not yield its control of the processing power on the network or the
cryptocurrency community does not reject the fraudulent blocks as malicious, reversing any changes made to blockchains may
not be possible. The foregoing description is not the only means by which the entirety of blockchains or cryptocurrencies may
be compromised but is only an example. 63-Although we are unaware of any reports of malicious activity or control of
blockchains achieved through controlling over 50 % of the processing power on the network, it is believed that certain mining
pools may have exceeded the 50 % threshold in Bitcoin. The possible crossing of the 50 % threshold indicates a greater risk that
a single mining pool could exert authority over the validation of Bitcoin transactions. To the extent that the Bitcoin community,
and the administrators of mining pools, do not act to ensure greater decentralization of Bitcoin mining processing power, the
feasibility of a botnet or malicious actor obtaining control of the blockchain’ s processing power will increase, because such
botnet or malicious actor could more readily infiltrate and seize control over the blockchain by compromising a single mining
pool, if the mining pool compromises more than 50 % of the mining power on the blockchain, than it could if the mining pool
had a smaller share of the blockchain’ s total hashing power. Conversely, if the blockchain remains decentralized it is inherently
more difficult for the botnet or malicious actor to aggregate enough processing power to gain control of the blockchain. If this
were to occur, the public may lose confidence in the Bitcoin blockchain, and blockchain technology more generally. This would
likely have a material and adverse effect on the price of Bitcoin, which could have a material adverse effect on our business,
financial results and operations, and harm investors. Our reliance on a third- party mining pool service provider for our mining
revenue payouts may have a negative impact on our operations such as a result of cyber- attacks against the mining pool
operator and / or our limited recourse against the mining pool operator with respect to rewards paid to us. We receive crypto
asset mining rewards from our mining activity through a third- party mining pool operator. Mining pools allow miners to
combine their processing power, increasing their chances of solving a block and getting paid by the network. The rewards are
distributed by the pool operator, proportionally to our contribution to the pool’ s overall mining power, used to generate each
block. Should the pool operator’ s system suffer downtime due to a cyber- attack, software malfunction or other similar issues, it
will negatively impact our ability to mine and receive revenue. Furthermore, we are dependent on the accuracy of the mining
pool operator’ s record keeping to accurately record the total processing power provided to the pool for a given Bitcoin mining
application in order to assess the proportion of that total processing power we provided. While we have internal methods of
tracking both our power provided and the total used by the pool, the mining pool operator uses its own recordkeeping to
determine our proportion of a given reward. We have little means of recourse against the mining pool operator if we determine
the proportion of the reward paid out to us by the mining pool operator is incorrect, other than leaving the pool. If we are unable
to consistently obtain accurate proportionate rewards from our mining pool operators, we may experience reduced reward for
our efforts, which would have an adverse effect on our business and operations. €rypte-assets44 Bitcoin may have concentrated
ownership and large sales or distributions by holders of Bitcoin sueh-erypte-assets could have an adverse effect on the market
price of Bitcoin sueherypto-asset-. As of Beeember3+April 9 , 2623-2025 . the largest H4-93 and 2, +63-094 Bitcoin wallets
held approximately 15 % and 44-38 %, respectively, of the Bitcoin in circulation. Moreover, it is possible that other persons or
entities control multrple wallets that collectively hold a significant number of Bitcoins, even if they individually only hold a
small amount, and it is pos51ble that some of these Wallets are controlled by the same person or entity —Simar-ormere

evels v 0 well-. As a result of this concentration of
ownershlp, large sales or drstrrbutrons by such holders could have an adverse effect on the market price of Bitcoin and-other
erypto-assets-. Risks Related to Our Bitcoin Operations — Legal and Regulatory We are subject to a highly evolving regulatory
landscape and any adverse changes to, or our failure to comply with, any laws and regulations could adversely affect our
business, prospects or operations. Our business is subject to extensive laws, rules, regulations, policies and legal and regulatory
guidance, including those governing securities, commodities, crypto asset custody, exchange and transfer, data governance, data
protection, cybersecurity and tax. Many of these legal and regulatory regimes were adopted prior to the advent of the Internet,
mobile technologies, crypto assets and related technologies. As a result, they do not contemplate or address unique issues
associated with the crypto economy, are subject to significant uncertainty, and vary widely across U. S. federal, state and local




and international jurisdictions. These legal and regulatory regimes, including the laws, rules and regulations thereunder, evolve
frequently and may be modified, interpreted and applied in an inconsistent manner from one jurisdiction to another, and may
conflict with one another. Moreover, the complexity and evolving nature of our business and the significant uncertainty
surrounding the regulation of the crypto economy requires us to exercise our judgement as to whether certain laws, rules and
regulations apply to us, and it is possible that governmental bodies and regulators may disagree with our conclusions. To the
extent we have not complied with such laws, rules and regulations, we could be subject to significant fines and other regulatory
consequences, which could adversely affect our business, prospects or operations. As Bitcoin has grown in popularity and in
market size, the Federal Reserve Board, U. S. Congress and certain U. S. agencies (e. g., the CFTC, SEC, FinCEN and the FBI)
have begun to examine the operations of the Bitcoin network, Bitcoin users and the Bitcoin exchange market. Regulatory
developments and / or our business activities may require us to comply with certain regulatory regimes. For example, to the
extent that our activities cause us to be deemed a money service business under the regulations promulgated by FinCEN under
the authority of the BSA, we may be required to comply with FinCEN regulations, including those that would mandate us to
implement certain anti- money laundering programs, make certain reports to FinCEN and maintain certain records. 64-On
November 23, 2022, the governor of New York signed into law a two- year moratorium on new or renewed permits for certain
electricity- generating facilities that use fossil fuel and provide energy for proof- of- work digital asset mining operations. While
this action does not directly impact our current operations, as our power generation plans are currently located in Michigan and
we have no plans to establish any facilities in New York, it may be the beginning of a new wave of climate change regulations
aimed at preventing or reducing the growth of Bitcoin mining in jurisdictions in the United States, including potentially
jurisdictions in which we now operate or may in the future operate. The above- described developments could also demonstrate
the beginning of a regional or global regulatory trend in response to environmental and energy preservation or other concerns
surrounding crypto assets, and similar action in a jurisdiction in which we operate or in general could have a devastating effect
on our operations. If further regulation follows, it is possible that the Bitcoin mining industry may not be able to adjust to a
sudden and dramatic overhaul to our ability to deploy energy towards the operation of mining equipment. We are not currently
aware of any legislation in Michigan being a near- term possibility. If further regulatory action is taken by various governmental
entities, our business may suffer and investors in our securities may lose part or all of their investment. We cannot quantify the
effects of this regulatory action on our industry as a whole. If further regulation follows, it is possible that our industry may not
be able to cope with the sudden and extreme loss of mining power. Because we are unable to influence or predict future
regulatory actions taken by governments in China, the United States, or elsewhere, we may have little opportunity or ability to
respond to rapidly evolving regulatory positions which may have a materially adverse effect on our industry and, therefore, our
business and results of operations. Ongoing and future regulatory actions may impact our ability to continue to operate, and such
actions could affect our ability to continue as a going concern or to pursue our %trategy at all, Wthh could have a material
adver%e effect on our bu%lneis prospect% or operatlonq 45 Th y a




s —A partlcular digital asset’ s status as a ““ security ~ in any
relevant jurisdiction is %ubj ecttoa hlgh degree of uncertalnty and if a regulator disagrees with our characterization of a digital
asset, we may be subject to regulatory scrutiny, investigations, fines, and penalties, which may adversely affect our business,
operating results and financial condition. Furthermore, a determination that Bitcoin or any other digital asset that we own or
mine is a “ security ”” may adversely affect the value of Bitcoin and our business. The SEC and its staff have taken the position
that certain digital assets fall within the definition of a “ security ” under the U. S. federal securities laws. The legal test for
determining whether any given digital asset is a security, as described below, is a highly complex, fact- driven analysis that may
evolve over time, and the outcome is difficult to predict. Our determination that the digital assets we hold are not securities is a
risk- based assessment and not a legal standard or one binding on regulators. The SEC generally does not provide advance
guidance or confirmation on the status of any particular digital asset as a security. Furthermore, the SEC’ s views in this area
have evolved over time and it is difficult to predict the direction or timing of any continuing evolution. It is also possible that a
change in the governing administration or the appointment of new SEC commissioners could substantially impact the views of
the SEC and its staff. Public statements made by senior officials at the SEC indicate that the SEC does not intend to take the
position that Bitcoin is a security (as currently offered and sold). However, such statements are not official policy statements by
the SEC and reflect only the speakers’ views, which are not binding on the SEC or any other agency or court and cannot be
generalized to any other digital asset. As of the date of this Annual Report, with the exception of certain centrally issued digital
assets that have received ““ no- action ” letters from the SEC staff, Bitcoin and Ethereum are the only digital assets which senior
officials at the SEC have publicly stated are unlikely to be considered securities. As a Bitcoin mining company, we do not
believe we are an issuer of any “ securities ” as defined under the federal securities laws. Our internal process for determining
whether the digital assets we hold or plan to hold is based upon the public statements of the SEC and existing case law. The
digital assets we hold or plan to hold, other than Bitcoin (if any) , may have been created by an issuer as an investment contract
under the Howey test, SEC v. Howey Co., 328 U. S. 293 (1946), and may be deemed to be securities by the SEC. However, the
Company was not the issuer that created the%e digital assets and is holding them on an interim basis until liquidated. Should the
SEC state that Bitcoin ;-er-other-digital-assets-we-hetd-should be deemed to be a seeurities-security , we may no longer be able
to hold any Bitcoin efthese-digital-assets-. It will then likely become difficult or impossible for such digital asset to be traded,
cleared or custodied in the United States through the same channels used by non- security digital assets, which in addition to
materially and adversely affecting the trading value of the digital asset is likely to cause substantial volatility and significantly
impact its liquidity and market participants’ ability to convert the digital asset into U. S. dollars. Our inability to exchange
Bitcoin for fiat or other digital assets (and vice versa) to administer our treasury management objectives may decrease our
earnings potential and have an adverse impact on our business and financial condition. 66-Under the Investment Company Act, a
company may fall within the definition of an investment company under section 3 (¢) (1) (A) thereof if it is or holds itself out as
being engaged primarily, or proposes to engage primarily in the business of investing, reinvesting or trading in securities, or
under section 3 (a) (1) (C) thereof if it is engaged or proposes to engage in business of investing, reinvesting, owning, holding,
or trading in securities, and owns or proposes to acquire “ investment securities ” (as defined therein) having a value exceeding
40 % of its total assets (exclusive of government securities and cash items) on an unconsolidated basis. There is no authoritative
law, rule or binding guidance published by the SEC regarding the status of digital assets as “ securities ” or “ investment
securities ”” under the Investment Company Act. Although we believe that we are not engaged in the business of investing,
reinvesting, or trading in investment securities, and we do not hold ourselves out as being primarily engaged, or proposing to
engage primarily, in the business of investing, reinvesting or trading in securities, to the extent the digital assets which we mine,
own, or otherwise acquire may be deemed “ securities ” or ““ investment securities ” by the SEC or a court of competent
jurisdiction, we may meet the definition of an investment company. If we fall within the definition of an investment company
under the Investment Company Act, we would be required to register with the SEC. If an investment company fails to register, it
hkely would have to stop doing almost all business, and its contracts would become V01dable Generally %peakmg, non- U S.
19§uer€ may not reglqter as an 1nve§tment company Wlthout an SEC order : : :




tobe a %ecurlty unde1 U. S securities laws, we may be required to comply with significant SEC registration and / or other
requirements. In general, novel or unique assets such as Bitcoin and other digital assets may be classified as securities if they
meet the definition of investment contracts under U. S. law. In recent years, the offer and sale of digital assets other than
Bitcoin, most notably Kik Interactive Inc.” s Kin tokens and Telegram Group Inc.” s TON tokens, have been deemed to be
investment contracts by the SEC. While we believe that Bitcoin is unlikely to be considered an investment contract, and thus a
security under the investment contract definition, we cannot provide any assurances that digital assets that we mine or otherwise
acquire or hold for our own account, including Bitcoin, will never be classified as securities under U. S. law. This would
obligate us to comply with registration and other requirements by the SEC and, therefore, cause us to incur significant, non-
recurring expenses, thereby materially and adversely impacting an investment in the Company. 46 Several foreign jurisdictions
have taken a broad- based approach to classifying crypto assets as “ securities, ” while other foreign jurisdictions, such as
Switzerland, Malta, and Singapore, have adopted a narrower approach. As a result, certain crypto assets may be deemed to be a
“security ” under the laws of some jurisdictions but not others. Various foreign jurisdictions may, in the future, adopt additional
laws, regulations, or directives that affect the characterization of crypto assets as *“ securities. 7 If Bitcoin er-atny-otherstupported
erypto-assetis deemed to be a security under any U. S. federal, state, or foreign jurisdiction, or in a proceeding in a court of law
or otherwise, it may have adverse consequences for Bitcoin saeh-supperted-erypto-asset-. For instance, all transactions in
Bitcoin suehsupperted-erypto-asset-would have to be registered with the SEC or other foreign authority, or conducted in
accordance with an exemption from registration, which could severely limit its liquidity, usability and transactability. Moreover,
the networks on which such Bitcoin is supperted-erypto-assets-are-utilized may be required to be regulated as securities
intermediaries, and subject to applicable rules, which could effectively render the network impracticable for its existing
purpo%e@ Further it could draw negatlve pubhc1ty and a dechne in the general acceptance of Bltcom -t-he—efyp’fe—&sset— Arlse—tt-

af&ﬂet—eeﬁﬂdefed—te—b&seet&rﬁes—é?—Current 1nterpretat10n§ requlre the regulatlon of Bltcom unde1 the C ommodlty Exchanoe
Act by the Commodity Futures Trading Commission, and we may be required to register and comply with such regulations. Any
disruption of our operations in response to the changed regulatory circumstances may be at a time that is disadvantageous to our
investors. Current and future legislation, regulation by the Commodity Futures Trading Commission (the “ CFTC ") and other
regulatory developments, including interpretations released by a regulatory authority, may impact the manner in which Bitcoin
and other cryptocurrencies are treated for classification and clearing purposes. In particular, derivatives on these assets are not
excluded from the definition of “ commodity future ” by the CFTC. We cannot be certain as to how future regulatory
developments will impact the treatment of Bitcoin and other cryptocurrencies under the law. Bitcoin has been deemed to fall
within the definition of a commodity and-, and we may be required to register and comply with additional regulation under the
Commodity Exchange Act, including additional periodic report and disclosure standards and requirements. Moreover, we may
be required to register as a commodity pool operator and to register as a commodity pool with the CFTC through the National
Futures Association. Such additional registrations may result in extraordinary, non- recurring expenses, thereby materially and
adversely impacting an investment in us. If we determine not to comply with such additional regulatory and registration
requirements, we may seek to cease certain of our operations. Any such action may adversely affect an investment in us.
Addltlonally, governmentq may develop and deploy their own blockcham ba%ed dlgltal assets, Wthh may have a material




aequtre-. We are subject to risks as%ocmted with our need for qlgnlﬁcant electrical power. Government regulator% may
potentially restrict the ability of electricity suppliers to provide electricity to mining operations, such as ours. The operation of a
Bitcoin mining center, as well as Al hyperscale data centers, can require massive amounts of electrical power. We presently
have access to approximately 30 MWs of capacity at our Michigan Facility, which we plan to dedicate to our Al hyperscale data
center operations, and 10 MWs of capacity at our Montana Facilities for our mining operations. However, we require additional
capacity to operate all of our miners outside the Michigan Facility and Montana Facilities and to support the growing power
demands of our Al hyperscale data centers. Our mining operations can only be successful and ultimately profitable if the costs,
including electrical power costs, associated with mining a Bitcoin are lower than the price of a Bitcoin. Similarly, our Al
hyperscale data centers require a reliable and cost- effective power supply to ensure optimal performance and profitability. As a
result, any facilities we establish can only be successful if we can obtain sufficient electrical power on a cost- effective basis.
The establishment of new mining and Al hyperscale data centers requires us to find locations where this is the case. There may
be significant competition for suitable locations for both mining operations and Al hyperscale data centers. Government
regulators may potentially restrict the ability of electricity suppliers to provide electricity to these operations in times of
electricity shortage or may otherwise potentially restrict or prohibit the provision of electricity to such operations. Any shortage
of electricity supply or increase in electricity cost in a jurisdiction may negatively impact the viability and the expected
economic return for our Bitcoin mining activities and Al hyperscale data center operations in that jurisdiction. 47 Our
interactions with a blockchain may expose us to specially designated nationals or blocked persons or cause us to violate
provisions of law that did not contemplate distributed ledger technology. The Office of Financial Assets Control of the U. S.
Department of Treasury (“ OFAC ™) requires us to comply with its sanction program and not conduct business with persons
named on its list of specially designated nationals (“ SDN ) #st-. However, because of the pseudonymous nature of blockchain
transactions, we may inadvertently and without our knowledge engage in transactions with persons named on OFAC’ s SDN
list. Our internal policies prohibit any transactions with such SDN individuals, but we may not be adequately capable of
determining the ultimate identity of the individual with whom we transact with respect to selling digital assets. In addition, in the
future OFAC or another regulator may require us to screen transactions for OFAC addresses or other bad actors before including
such transactions in a block, which may increase our compliance costs, decrease our anticipated transaction fees and lead to
decreased traffic on our network. Any of these factors, consequently, could have a material adverse effect on our business,
prospects, financial condition, and operating results. Moreover, federal law prohibits any U. S. person from knowingly or
unknowingly possessing any visual depiction commonly known as child pornography. Recent media reports have suggested that
persons have #mbedded-embedded such depictions on one or more blockchains. Because our business requires us to download
and retain one or more blockchains to effectuate our ongoing business, it is possible that such digital ledgers contain prohibited
depictions without our knowledge or consent. To the extent government enforcement authorities literally enforce these and other
laws and regulations that are impacted by decentralized distributed ledger technology, we may be subject to investigation,
administrative or court proceedings, and civil or criminal monetary fines and penalties, all of which could harm our reputation
and could have a material adverse effect on our bu%lnei% prospecti ﬁnanmal condmon and opelatlng reiult% Risks Related to
Our Bltcom Operatlon% — Technological A




—The characteristics of crypto assets have been, and may in the future continue to be, exploited to facilitate illegal activity
such as fraud, money laundering, tax evasion and ransomware scams; if any of our customers do so or are alleged to have done
so, it could adversely affect us. Digital currencies and the digital currency industry are relatively new and, in many cases, lightly
regulated or largely unregulated. Some types of digital currency have characteristics, such as the speed with which digital
currency transactions can be conducted, the ability to conduct transactions without the involvement of regulated intermediaries,
the ability to engage in transactions across multiple jurisdictions, the irreversible nature of certain digital currency transactions
and encryption technology that anonymizes these transactions, that make digital currency particularly susceptible to use in
illegal activity such as fraud, money laundering, tax evasion and ransomware scams. Two prominent examples of marketplaces
that accepted digital currency payments for illegal activities include Silk Road, an online marketplace on the dark web that,
among other things, facilitated the sale of illegal drugs and forged legal documents using digital currencies and AlphaBay,
another darknet market that utilized digital currencies to hide the locations of its servers and identities of its users. Both of these



marketplaces were investigated and closed by U. S. law enforcement authorities. U. S. regulators, including the SEC, CFTC and
Federal Trade Commission, as well as non- U. S. regulators, have taken legal action against persons alleged to be engaged in
Ponzi schemes and other fraudulent schemes involving digital currencies. In addition, the FBI has noted the increasing use of
digital currency in various ransomware scams. While our board and management believe that our risk management processes
and policies in light of current crypto asset market conditions, which include thorough reviews we conduct as part of our due
diligence process, is reasonably designed to detect any such illicit activities conducted by our potential or existing
counterparties, we cannot ensure that we will be able to detect any such illegal activity in all instances. Because the speed,
irreversibility and anonymity of certain digital currency transactions make them more difficult to track, fraudulent transactions
may be more likely to occur. We or our potential banking counterparties may be specifically targeted by individuals seeking to
conduct fraudulent transfers, and it may be difficult or impossible for us to detect and avoid such transactions in certain
circumstances. If one of our customers (or in the case of digital currency exchanges, their customers) were to engage in or be
accused of engaging in illegal activities using digital currency, we could be subject to various fines and sanctions, including
limitations on our activities, which could also cause reputational damage and adversely affect our business, financial condition
and results of operations. Incorrect or fraudulent cryptocurrency transactions may be irreversible and it is possible that, through
computer or human error, or through theft or criminal action, our cryptocurrency rewards could be transferred in incorrect
amounts or to unauthorized third parties. Cryptocurrency transactions are irrevocable and stolen or incorrectly transferred
cryptocurrencies may be irretrievable. As a result, any incorrectly executed or fraudulent cryptocurrency transactions, such as a
result of a cybersecurity breach against our Bitcoin holdings, could adversely affect our investments and assets. This is because
cryptocurrency transactions are not, from an administrative perspective, reversible without the consent and active participation
of the recipient of the cryptocurrencies from the transaction. Once a transaction has been verified and recorded in a block that is
added to a blockchain, an incorrect transfer of a cryptocurrency or a theft thereof generally will not be reversible and we may not
have sufficient recourse to recover our losses from any such transfer or theft. Further, it is possible that, through computer or
human error, or through theft or criminal action, our cryptocurrency rewards could be transferred in incorrect amounts or to
unauthorized third parties, or to uncontrolled accounts. If an errant or fraudulent transaction in our Bitcoin were to occur, we
would have very limited means of seeking to reverse the transaction or seek-seeking recourse. To the extent that we are unable
to recover our losses from such action, error or theft, such events could have a material adverse effect on our business. 48 7+

matertally-and-adversely-affeeted—Cryptocurrencies, including those maintained by or for us, may be exposed to cybersecurity
threats and hacks. As with any computer code generally, flaws in crypto asset codes, including Bitcoin codes, may be exposed
by malicious actors. Several errors and defects have been found previously, including those that disabled some functionality for
users and exposed users’ information. Exploitation of flaws in the source code that allow malicious actors to take or create
money have previously occurred. Additionally, as Al capabilities improve and are increasingly adopted, we may see
cyberattacks created through Al. These attacks could be crafted with an Al tool to directly attack information systems with
increased speed and / or efficiency than a human threat actor or create more effective phishing emails. Despite our efforts and
processes to prevent breaches, our devices, as well as our miners, computer systems and those of third parties that we use in our
operations, are vulnerable to cyber security risks, including cyber- attacks such as viruses and worms, phishing attacks, denial-
of- service attacks, physical or electronic break- ins, employee theft or misuse, and similar disruptions from unauthorized
tampering with our miners and computer systems or those of third parties that we use in our operations. As technological change
occurs, the security threats to our cryptocurrencies will likely change and previously unknown threats may emerge. Human
error and the constantly evolving state of cybercrime and hacking techniques may render present security protocols and
procedures ineffective in ways which we cannot predict. Such events could have a material adverse effect on our ability to
continue as a going concern or to pursue our strategy at all, which could have a material adverse effect on our business,
prospects or operations and potentially the value of any Bitcoin we mine or otherwise acquire or hold for our own account. Our
use of third- party mining pools exposes us to additional risks. We receive Bitcoin rewards from our mining activity through
third- party mining pool operators. Mining pools allow miners to combine their processing power, increasing their chances of
solving a block and getting paid by the network. The rewards are distributed by the pool operator, proportionally to our
contribution to the pool” s overall mining power ;-used to solve a block on the Bitcoin blockchain. Should the pool operator’ s
system suffer downtime due to a cyber- attack, software malfunction or other issue, it will negatively impact our ability to mine
and receive revenue. Furthermore, we are dependent on the accuracy of the mining pool operator’ s record keeping to accurately
record the total processing power provided to the pool for a given Bitcoin mining application in order to assess the proportion of
that total processing power we provided. While we have internal methods of tracking both the hash rate we provide and the total
used by the pool, the mining pool operator uses its own record- keeping to determine our proportion of a given reward, which
may not match our own. If we are unable to consistently obtain accurate proportionate rewards from our mining pool operators,
we may experience reduced reward-rewards for our efforts, which would have an adverse effect on our business and operations.
Risks Related to Our Status as a Holding Company Our inability to successfully integrate new acquisitions could adversely
affect our combined business; our operations are widely disbursed. Our growth strategy through acquisitions is fraught with risk.
Since 2017, we have acquired the Michigan Facility, a majority interest in TurnOnGreen Mierophase,-at-of Enertee;at-of



, the four hotel properties in and around Madison, Wisconsin,
substantlally all the assets and certain specified llabllltles of Circle 8 Crane Service and a position in ROI that we
consolidate as a VIE. We also acquired all or majority interests in other companies and a certain real property located in
St. Petersburg, Florida, a-majority-interestin-SME;substantially—all the-assets-and-eertainspeetfied-tabilitiesof Cirele-8-Crane
Serviee-and-a-posttionrinrROwith-which we either sold off or are currently no longer eensolidate-consolidated as a VAE
result of bankruptcy . Our strategy and business plan are dependent on our ability to successfully integrate acquisitions. In
addition, while we are based in Las Vegas, NV, our finance and legal departments are located elsewhere in the U. S., and certain
subsidiary’ s operations are located across the U. S. and internationally. These distant locations and others that we may become
involved with in the future will stretch our resources and management time. Further, failure to quickly and adequately integrate
all of these operations and personnel could adversely affect our combined business and our ability to achieve our objectives and
strategy. No assurance can be given that we will realize synergies in the areas we currently operate. 72-49 If we make any
additional acquisitions, they may disrupt or have a negative impact on our business. We have plans to eventually make
additional acquisitions. Whenever we make acquisitions, we could have difficulty integrating the acquired companies’
personnel and operations with our own. In addition, the key personnel of the acquired business may not be willing to work for
us. We cannot predict the effect expansion may have on our core business. Regardless of whether we are successful in making
an acquisition, the negotiations could disrupt our ongoing business, distract our management and employees and increase our
expenses. In addition to the risks described above, acquisitions are accompanied by a number of inherent risks, including,
without limitation, the following: - If senior management and / or management of future acquired companies terminate their
employment prior to our completion of integration; - difficulty of integrating acquired products, services or operations;
integration of new employees and management into our culture while maintaining focus on operating efficiently and providing
consistent, high- quality goods and services; - potential disruption of the ongoing businesses and distraction of our management
and the management of acquired companies; - unanticipated issues with transferring customer relationships; - complexity
associated with managing our combined company; - difficulty of incorporating acquired rights or products into our existing
business; - difficulties in disposing of the excess or idle facilities of an acquired company or business and expenses in
maintaining such facilities; - difficulties in maintaining uniform standards, controls, procedures and policies; - potential
impairment of relationships with employees and customers as a result of any integration of new management personnel; -
potential inability or failure to achieve additional sales and enhance our customer base through cross- marketing of the products
to new and existing customers; - effect of any government regulations which relate to the business acquired; and - potential
unknown liabilities associated with acquired businesses or product lines, or the need to spend significant amounts to retool,
reposition or modify the marketing and sales of acquired products or the defense of any litigation, whether or not successful,
resulting from actions of the acquired company prior to our acquisition. Our business could be severely impaired if and to the
extent that we are unable to succeed in addressing any of these risks or other problems encountered in connection with these
acquisitions, many of which cannot be presently identified, these risks and problems could disrupt our ongoing business, distract
our management and employees, increase our expenses and adversely affect our results of operations. We may not be able to
successfully identify suitable acquisition targets and complete acquisitions to meet our growth strategy, and even if we are able
to do so, we may not realize the full anticipated benefits of such acquisitions, and our business, financial conditions and results
of operations may suffer. Increasing revenues through acquisitions is one of the key components of our growth strategy.
Identifying suitable acquisition candidates can be difficult, time- consuming and costly, and we may not be able to identify
suitable candidates or complete acquisitions in a timely manner, on a cost- effective basis or at all. 73-We will have to pay cash,
incur debt, or issue equity as consideration in any future acquisitions, each of which could adversely affect our financial
condition or the market price of our Class A common stock. The sale of equity or issuance of equity- linked debt to finance any
future acquisitions could result in dilution to our stockholders. The incurrence of indebtedness would result in increased fixed
obligations and could limit our flexibility in managing our business due to covenants or other restrictions contained in debt
instruments. 50 Further, we may not be able to realize the anticipated benefits of completed acquisitions. Some acquisition
targets may not have a developed business or are experiencing inefficiencies and incur losses. Additionally, small defense
contractors which we consider suitable acquisition targets may be uniquely dependent on their prior owners and the loss of such
owners’ services following the completion of acquisitions may adversely affect their business. Therefore, we may lose our
investment in the event that the acquired businesses do not develop as planned, we cannot retain key employees or that we are
unable to achieve the anticipated cost efficiencies or reduction of losses. Additionally, our acquisitions have previously required,
and any similar future transactions may also require, significant management efforts and expenditures. Regardless of whether
we are successful in making an acquisition, the negotiations could dlsrupt our ongomg business, dlvert the attention of our
management and key employees and increase our expenses —we-fa W vattia




. Because we face 51gn1ﬁcant competition for acqulsltlon and business
opportunities, including from numerous companies with a business plan similar to ours, it may be difficult for us to fully execute
our business strategy. Additionally, our subsidiaries also operate in highly competitive industries, limiting their ability to gain or
maintain their positions in their respective industries. We expect to encounter intense competition for acquisition and business
opportunities from both strategic investors and other entities having a business objective similar to ours, such as private
investors (which may be individuals or investment partnerships), blank check companies including special purpose acquisition
companies, and other entities, domestic and international, competing for the type of businesses that we may acquire. Many of
these competitors possess greater technical, human and other resources, or more local industry knowledge, or greater access to
capital, than we do, and our financial resources may be relatively limited when contrasted with those of many of these
competitors. These factors may place us at a competitive disadvantage in successfully completing future acquisitions and
investments. In addition, while we believe that there are numerous target businesses that we could potentially acquire or invest
in, our ability to compete with respect to the acquisition of certain target businesses that are sizable will be limited by our
available financial resources. We may need to obtain additional financing in order to consummate future acquisitions and
investment opportunities and cannot assure you that any additional financing will be available to us on acceptable terms, or at
all, or that the terms of our existing financing arrangements will not limit our ability to do so. This inherent competitive
limitation gives others an advantage in pursuing acquisition and investment opportunities. #4-Furthermore, our subsidiaries also
face competition from both tradmonal and new market entrants that may adversely affect them as well as dlscussed elsewhere
in these rlsk factors —W : atttia g pa Ave-a :

business opportunities could 1nvolve unknown rlsks that could harm our busmess and adversely affect our financial condition
and results of operations. We are a diversified holding company that owns interests in a number of different businesses across
several industries. We have in the past, and intend in the future, to acquire businesses or make investments, directly or indirectly
through our subsidiaries, that involve unknown risks, some of which will be particular to the industry in which the investment or
acquisition targets operate, including risks in industries with which we are not familiar or experienced. There can be no
assurance our due diligence investigations will identify every matter that could have a material adverse effect on us or the
entities that we may acquire. We may be unable to adequately address the financial, legal and operational risks raised by such
investments or acquisitions, especially if we are unfamiliar with the relevant industry, which can lead to significant losses on
material investments. The realization of any unknown risks could expose us to unanticipated costs and liabilities and prevent or
limit us from realizing the projected benefits of the investments or acquisitions, which could adversely affect our financial
condition and liquidity. In addition, our financial condition, results of operations and the ability to service our debt may be
adversely impacted depending on the specific risks applicable to any business we invest in or acquire and our ability to address
those risks. We face certain risks associated with the acquisition or disposition of businesses and lack of control over certain of
our investments. In pursuing our corporate strategy, we may acquire, dispose of or exit businesses or reorganize existing
investments. The success of this strategy is dependent upon our ability to identify appropriate opportunities, negotiate
transactions on favorable terms and ultimately complete such transactions. 51 In the course of our acquisitions, we may not
acquire 100 % ownership of certain of our operating subsidiaries or we may face delays in completing certain acquisitions,
including in acquiring full ownership of certain of our operating companies. Once we complete acquisitions or reorganizations
there can be no assurance that we will realize the anticipated benefits of any transaction, including revenue growth, operational
efficiencies or expected synergies. If we fail to recognize some or all of the strategic benefits and synergies expected from a
transaction, goodwill and intangible assets may be impaired in future periods. The negotiations associated with the acquisition
and disposition of businesses could also disrupt our ongoing business, distract management and employees or increase our
expenses. In addition, we may not be able to integrate acquisitions successfully and we could incur or assume unknown or
unanticipated liabilities or contingencies, which may impact our results of operations. If we dispose of or otherwise exit certain
businesses, there can be no assurance that we will not incur certain disposition related charges, or that we will be able to reduce
overhead related to the divested assets. #5-In the ordinary course of our business, we evaluate the potential disposition of assets
and businesses that may no longer help us meet our objectives or that no longer fit with our broader strategy. When we decide to
sell assets or a business, we may encounter difficulty in finding buyers or alternative exit strategies on acceptable terms in a
timely manner, which could delay the accomplishment of our strategic objectives, or we may dispose of a business at a price or
on terms which are less than we had anticipated. In addition, there is a risk that we sell a business whose subsequent



performance exceeds our expectations, in which case our decision would have potentially sacrificed enterprise value. Our
development stage companies may never produce revenues or income. We have made investments in and own stakes, either
majority or minority, in a certain development stage companies. Each of these companies is at an early stage of development and
is subject to all business risks associated with a new enterprise, including constraints on their financial and personnel resources,
lack of established credit, the need to establish meaningful and beneficial vendor and customer relationships and uncertainties
regarding product development and future revenues. We anticipate that many of these companies will continue to incur
substantial additional operating losses for at least the next several years and expect their losses to increase as research and
development efforts expand. There can be no assurance as to when or whether any of these companies will be able to develop
significant sources of revenue or that any of their respective operations will become profitable, even if any of them is able to
commercialize any products. As a result, we may not realize any returns on our investments in these companies for a significant
period of time, if at all, which could adversely affect our business, results of operations, financial condition or liquidity.
Divestitures and contingent liabilities from divested businesses could adversely affect our business and financial results. We
continually evaluate the performance and strategic fit of all of our businesses and may sell businesses or product lines.
Divestitures involve risks, including difficulties in the separation of operations, services, products and personnel, the diversion
of management’ s attention from other business concerns, the disruption of our business, the potential loss of key employees and
the retention of uncertain contingent liabilities, including environmental liabilities, related to the divested business. When we
decide to sell assets or a business, we may encounter difficulty in finding buyers or alternative exit strategies on acceptable
terms in a timely manner, which could delay the achievement of our strategic objectives. We may also dispose of a business at a
price or on terms that are less desirable than we had anticipated, which could result in significant asset impairment charges,
including those related to goodwill and other intangible assets, that could have a material adverse effect on our financial
condition and results of operations. In addition, we may experience greater dis- synergies than expected, the impact of the
divestiture on our revenue growth may be larger than projected, and some divestitures may be dilutive to earnings. There can be
no assurance whether the strategic benefits and expected financial impact of the divestiture will be achieved. We cannot assure
you that we will be successful in managing these or any other significant risks that we encounter in divesting a business or
product line, and any divestiture we undertake could materially and adversely affect our business, financial condition, results of
operations and cash flows. Risks Related to Related Party Transactions There may be conflicts of interest between our company
and certain of our related parties and their respective directors and officers which might not be resolved in our favor. More
importantly, there may be conflicts between certain of our related parties and their respective directors and officers which might
not be resolved in our favor. These risks are set forth below appurtenant to the relevant related party. 52 Our relationship with
Ault & Company may enhance the difficulty inherent in obtaining financing for us as well as expose us to certain conflicts of
interest. As of April +5-14 , 2824-2025 , Ault & Company, of which Milton C. (Todd) Ault, III is the chief executive officer,
beneficially owned 452-34 , 443-832, 482 shares of our common stock, consisting of (1) 229-8, 249 shares of Class A eommer
Common steek-Stock owned and-, (ii) 452-4 , 244-234, 561 shares of Class B eemmon-Common stoek-Stock that are
convertible into 4, 234, 561 shares of Class A Common Stock and carries the voting power of 42, 345, 610 shares of Class
A Common Stock, (iii) 29, 561, 308 shares of Class A Common Stock issuable upon conversion of Series C Convertible
Preferred Stock that carry the voting power of 464, 576 shares of Class A Common Stock, (iv) 567, 578 shares of Class A
Common Stock issuable upon conversion of Series G Convertible Preferred Stock that carry the voting power of 153,
748 shares of Class A Common Stock and (v) 460, 786 shares of Class A Common Stock underlying warrants that are
either presently exercisable or exercisable within 60 days . As While-as-of April +5-14 , 2624-2025 , Ault & Company
beneficially ewned—+-owns approximately 95. 8 % of our common stock and had the right to cast total votes of
approximately 82 . 5 % of eureommon-stoek-all votes entitled to be cast at a stockholder meeting. In addition, pursuant to
the (i) November 2023 SPA, as amended , Ault & Company ewned—has the rlght to purchase up to an addmonal sha1=es—$ 25
mllllon of Serles C Convertlble Preferred Stock and We

ameﬂded—m—Mafeh%G%* Ault & Company has the rlght to purchase up to an addmonal $ -3-1—49 50 m11110n of Serles &G
Convertible Preferred Stock and Series €-G Warrants, which would further increase their beneficial ownership. Given the close
relationship between Ault & Company, on the one hand, and our company, on the other, it is not inconceivable that we could
further amend the November 2023 SPA or December 2024 SPA or enter into additional securities purchase agreements with
Ault & Company. #6-Although we have relied on Ault & Company to finance us in the past, we cannot assure you that Ault &
Company will assist us in the future. We would far prefer to rely on Ault & Company’ s assistance compared to other sources of
financing as the terms they provide us are in general more favorable to us than we could obtain elsewhere. However, Messrs.
Ault, Horne and Nisser could face a conflict of interest in that they serve on the board of directors of each of Ault & Company
and our company. If they determine that an investment in our company is not in Ault & Company’ s best interest, we could be
forced to seek financing from other sources that would not necessarily be likely to provide us with equally favorable terms.
Other conflicts of interest between us, on the one hand, and Ault & Company, on the other hand, may arise relating to
commercial or strategic opportunities or initiatives. Mr. Ault, as the controlling stockholder of Ault & Company, may not
resolve such conflicts in our favor. For example, we cannot assure you that Ault & Company would not pursue opportunities to
provide financing to other entities whether or not it currently has a relationship with such other entities. Furthermore, our ability
to explore alternative sources of financing other than Ault & Company may be constrained due to Mr. Ault’ s vision for us and
he may not wish for us to receive any financing at all other than from entities that he controls. Alzamend Our relationship with



Alzamend may expose us to certain conflicts of interest. As of April +5-14 , 2624-2025 , we beneficially own 2-3 , 692-386 , 427
340 shares of Alzamend’ s common stock, representing approximately 25-34 . 5-2 %, consisting of (i) 4111 shares of common
stock underlying currently exercisable warrants we own, (i1) 76877 , 365-268 shares of common stock held by Ault Lending
and, (111) +2 , 322982 , 954107 shares of common stock issuable upon conversion of series B convertible preferred stock of
Alzamend (the “ ALZN Series B Preferred ™) held by Ault Lending and (iv) 210, 000 shares of common stock issuable upon
exercise of currently exercisable warrants held by Ault Lending . [n addition, Ault Lending owns additional shares-efAEZN
-Seﬂes—B—P-fefe&ed—&ﬁd-\x arrants to puuhdse shares of common stock that cannot be eeﬁveﬁed-aﬂd+e%exelulse(i due to in

inerease-ourbenefietal-ownership-. Beyond the seuumes we benehuallv own, Mr. Ault, our (hlet Executl\ e thgel

beneficially owns an additional +177 , 436 +68;-560-shares of common stock, consisting of (1) +66-77 , $65-268 shares held by
Mr. Ault, (ii) 396~ 99 , +97-619 shares held by Ault Life Sciences, Inc. (“ ALSI ) and (iii) 549 5;498-shares held by Ault Life
Sciences Fund, LLC (““ ALSF ). Mr. Ault has sole voting and investment power with respect to the securities held of record by
ALSI and ALSF Messrs. Ault Horne and Nisser could face a conflict of mterest in that they serve on the board of directors of

w 1th ROI may expose us to Celtam conﬂlds of interest. As of April -16—14 260242025 , we benehuallv own 1, 76+829 , 969



901 shares of ROI’ s common stock, consisting of (i) 745-873 , 244-176 shares held by Ault Lending, (ii) 293, 358 shares
issuable upon the conversion of outstanding shares of Series A Convertible Redeemable Preferred Stock (“ ROI Series A
Preferred ”’) we own, and (iii) 663, 367 shares issuable upon the conversion of outstanding shares of ROI Series D Preferred we
own. While as of April +5-14 , 2624-202S , we beneficially owned approximately 5. +6 % of ROI’ s common stock, we own
shares of Series B Convertible Preferred Stock (“ ROI Series B Preferred ’) and additional shares of ROI Series D Preferred that
cannot be converted unless we first obtain shareholder approval, in addition to beneficial ownership blockers and other
restrictions. If shareholder approval was obtained and there were no restrictions on the conversion of the securities we own, as
of April +5-14 , 2624-2025 , then we would beneficially own 58. 2 % of ROI’ s common stock. 7&-Messrs. Ault and Nisser
could face a conflict of interest in that they serve on the board of directors of each of ROI and our company. Risks Related to
RiskOn RisksRelated-Our growth and profitability depend on continued interest in social gaming and sweepstakes
within the U. S., and shifts in consumer preferences could harm our business The acceptance of our Platform hinges on
sustained enthusiasm for sweepstakes- based social gaming and free- to BNE-- play models among U. S. consumers. [
BNE-players begin favoring alternative forms of entertainment, such as skill- based gaming, peer- to- peer betting,
traditional online casino gambling (where legal), or other digital experiences, then we may see a decline in user
engagement. Rapid shifts in consumer taste, technological advancements in gaming, or the emergence of more immersive
entertainment platforms could all undermine the appeal of our Platform. Maintaining user engagement also requires us
to stay current with ongoing trends, user preferences, and competing product offermgs. If our platform does not
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BNC’ s pmduus dnd changes to such products u)uld fail lo attr au or retain users or generate revenue and profits, or otherwise
adversely affect BNC’ s business. BNC” s ability to sustain retaininerease;-and engage-grow its user base , and te-thereby
increase revenue, relies substantially on introducing new sweepstakes offerings, social gaming experiences, and platform
features that remain engaging to existing players while attracting new ones. For example, rolling out a fresh sweepstakes
model, collaborating with third- party developers on innovative mini- games, or upgrading interactive social elements
can entail substantial costs. These initiatives also carry significant risk: if the new content fails to resonate with users or
presents unanticipated technical issues, BNC may struggle to see a return on its investments. Additionally, changes to the
product line such as altering the way players earn in- game currency or modifying prize structures — could prompt user
dissatisfaction or confusion, leading to attrition. Adapting the Platform to different regulatory interpretations or market
shifts may further complicate these efforts. While BNC concentrates on free- to- play sweepstakes that are legally
distinct from gambling, any adjustments to product features might draw heightened scrutiny from federal or state
authorities responsible for consumer protection or gaming laws. This scrutiny could increase the Company’ s compliance
burden, potentially delay product rollouts, or even lead to direct legal challenges. If BNC’ s new offerings or updates fail
to meet users’ expectations or do not comply with regulatory requirements, the Company’ s ability to generate revenue ,
maintain user engagement, or grow its market share may be significantly compromised, ultimately harming its business
and reputation. Our reliance on third- party certified game providers creates operational, compliance, and reputational
vulnerabilities that could adversely impact our business. BNC depends heavily-significantly on third- party game
providers to supply certified, compliance- tested games and core technological features — such as random number
generation modules, sweepstakes mechanics, and other elements that users rely on for fairness and transparency. If any
provider fails to maintain its certification, lapses in meeting regulatory standards, or experiences quality- control issues,
we may have to remove or suspend those games until the issues are resolved. This can lead to service gaps, user
dissatisfaction, and potential regulatory scrutiny. Moreover, we have limited oversight of our providers’ security
protocols, development practices, and ongoing maintenance, which means vulnerabilities or exploits in their systems
could expose BNC to data breaches, game manipulation, or other cyber threats. Even well- vetted vendors can face
resource limitations, operational disruptions, or legal challenges that could prevent them from delivering timely updates
or patches. 54 In addition, switching providers or bringing certain gaming functions in- house on short notice can be
time- consuming, technically complex and costly. We may need to develop new applications that integrate into our
Platform, which applications are currently provided by third party vendors, license alternative software, or reconfigure
our Platform infrastructure, each of which could interrupt users’ experience. Negotiating with new providers may also



require navigating different commercial and compliance frameworks, which can introduce delays and increase our
administrative burden. Furthermore, if a single major provider supplies several key games, that concentration of risk
heightens our exposure should that partner encounter financial difficulties or cease offering its products to us.
Ultimately, any disruptions or degradations in third- party game performance, or in the relationships themselves, may
harm our users’ satisfaction as well as our revenue streams, and overall ability to compete in the sweepstakes gaming
area. The lack of comprehensive encryption for communications on the Platform may increase the impact of a data
security incident. Communications on the Platform are not comprehensively encrypted at this time. As such, any data
security incident that involves unauthorized access, acquisition, disclosure, or use may be highly impactful to
abtlity-business. BNC may experience considerable incident response forensics, data recovery, legal fees, and costs of
notification related to eontinte-to-evolve-any such potential incident, and BNC may face an increased risk of reputational
harm, regulatory enforcement, and consumer litigation, which could further harm business, financial condition,
results of operations, and future business opportunities. Challenges in advertising and promoting our sweepstakes could
hinder our user acquisition and revenue growth. Advertising our sweepstakes- based social gaming platform presents
unique legal and operational complexities. Federal and state regulations often place restrictions on how promotional
materials may be worded to avoid the appearance of gambling or any implication that a purchase is necessary to enter.
These rules can mandate specific disclosures, such as “ No Purchase Necessary ” or detailed eligibility requirements, and
impose substantial penalties for noncompliance, including fines or injunctions. The heightened scrutiny around
promotional statements also means we must carefully vet all advertising, whether digital, print or social media, to ensure
we do not inadvertently violate regulations in any state where our users reside. Moreover, major online advertising
channels such as Google Ads, Facebook, and mobile app networks frequently maintain strict policies against content
perceived as gambling or misleading “ pay- to- play ” promotions. Our ads may be subject to frequent reviews,
suspensions, or outright bans if deemed non- compliant with these platforms’ terms. Even when ads are allowed, we may
need to invest heavily in specialized compliance expertise or premium ad placements to achieve visibility, pushing user-
acquisition costs higher than in other online gaming segments. Additionally, because our revenue hinges on attracting
engaged users who understand the sweepstakes model, any misperception in advertising, such as implying guaranteed
payouts or pay- only entries, could invite reputational damage, user dissatisfaction, or regulatory scrutiny. These
challenges can collectively reduce our ability to scale efficiently, constrain our marketing strategies, and, ultimately,
affect our ability to generate revenue from new or produets-users. A perceived lack of fairness in outcomes or
prize distribution could severely damage and-brand trust. Transparency around how winners are chosen, and assurances
that virtual coin purchases do not guarantee victory, form the bedrock of our Platform’ s integrity. Any misperception
that sweepstakes are rigged, or that some participants have insider advantages, can spread virally. Users might abandon
the platform in droves, while regulators could initiate investigations into alleged unfair practices. Even if claims prove
baseless, the time and resources spent defending our practices could distract management and strain finances. Risks
Related to ereate-steeessful-Government Regulation and Enforcement Regarding BNC Our sweepstakes model could be
reclassified as gambling or otherwise face tighter restrictions in certain U. S. states, which would materially affect our
operations. We carefully structure our Platform to comply with sweepstakes rules and avoid classification as gambling,
yet the line between “ promotional sweepstakes ” and “ illegal gambling ” can sometimes be blurry. Individual states
have differing definitions of what constitutes consideration, chance, and prize, which constitute the three criteria
generally used to determine legality. Should one or more states enact produets-legislation or reinterpret existing laws
to classify our sweepstakes model as gambling , both-independently-and-our ability to operate in eonjunetion-those states
could be significantly curtailed. 55 Such a determination could subject us to new licensing requirements, higher taxes, or
additional consumer protection measures. In extreme circumstances, states could ban our activities entirely. The
financial and operational costs of complying developers-gambling regulations, obtaining licenses, or redesigning our
platform to exclude users from certain states would be substantial. Any actual or perceived classification as gambling
might also deter users who are uncomfortable with real or perceived gambling- related activities, reducing participation
and revenue. We are subject to complex and evolving U. S. federal and state sweepstakes and consumer protection laws,
which may impose substantial compliance burdens and operational constraints. Operating as a sweepstakes social
gaming platform in the United States requires adherence to a tangle of rules and regulations, including federal guidelines
on sweepstakes and promotions, as well as a variety of state- specific laws. Many of these laws mandate alternative
methods of entry, specific disclosures, detailed recordkeeping, and in certain cases, bonding or registration. The costs
and administrative burdens of fulfilling these requirements can be significant, especially as we expand to new states or
introduce new sweepstakes features. Furthermore, any misstep, even if inadvertent, in the design or execution of a
sweepstakes could lead to allegations of illegal gambling, unfair trade practices, third-parties-regulatory violations
Certain states are particularly vigilant in policing sweepstakes models to ensure they do not equate to games of chance
that require a license or explicit regulatory oversight. If a regulator determines that some aspect of our Platform falls
outside permissible sweepstakes parameters, we could face fines, injunctions, forced modifications, or even closure of
operations in that jurisdiction. These regulatory uncertainties necessitate ongoing legal review and a level of caution that

can delay or complicate product innovations. As its business develops, may-introduee-expects to become subject to
changes-te-legislative and regulatory developments; further, new legislation and regulations could significantly
affect business in the future. These laws and regulations, as well as any associated claims, inquiries, or

investigations or any other government actions, have in the past led to, and may in the future lead to, unfavorable
outcomes including increased compliance costs, loss of revenue, delays or impediments in the development of new
, negative publicity and reputational harm, increased operating costs, diversion of management time and



attention, and remedies that harm BNC’ s business, including fines or demands or orders that BNC modify or cease
existing business practices. Regulatory inquiries or legal proceedings related to AML, consumer fraud, or other
compliance areas could disrupt er-our aequire-business and harm or-our introduee-reputation. While our U. S.
sweepstakes platform is not intended to handle large financial transactions typically associated with online casinos, we
do permit the purchase of virtual coins and awards of monetary or tangible prizes. Even these more modest transactions
can draw scrutiny from authorities concerned about AML or potential consumer fraud. If regulators believe our
Platform is used, knowingly or otherwise, to facilitate unlawful financial activities, we could be required to invest in more
comprehensive monitoring systems, implement additional customer due diligence, or face enforcement actions and
penalties. Any high- profile investigation or lawsuit, whether or not it leads to a formal penalty, may also attract
unwanted media attention, casting doubt on our security measures and the integrity of our games. Damage to our brand’
s reputation could undermine user confidence, leading to reduced engagement, fewer ncw and-unproven-produets-sign- ups
, ineluding-using-teehnologtes-and diminished revenue streams. We might also face lawsuits from users or other parties
alleging deceptive practices, demanding refunds, or claiming injuries from fraudulent or unauthorized activities. Even if
these claims lack merit, the cost of litigation, along with swhieh-BINC-hastittle-the potential impact on or-our ne-prior
development-oroperating-experieniee-Platform’ s public perception, can be considerable . Risks Related to Data, Security,
and Intellectual Property Security breaches, unauthorized attempts to manipulate For— or exampte-“ cheat ” sweepstakes
outcomes and other cyber mcldents could undermme trust in the Platform and BNE-doesnothavesignifieantexperienee

v v y y-adversely affect BNC” s ability-te
eueeessfu-l—l-y—deve}ep—busmess BNC’ s sweepstakes- based soclal gamlng envnronment involves the collection, storage, and

market-transmission of substantial amounts of user data, including personal information, payment details for virtual coin
purchases, and records of sweepstakes entries or prize awards. Bad actors who gain access to this data — or to the
underlying mechanics that determine sweepstakes winners — can distort the Platform’ s fairness, thereby undermining
user confidence in BNC’ s legitimacy. Cheating attempts may include automated scripts or bots designed to submit
multiple entries, exploit software vulnerabilities, or manipulate game outcomes. Similarly, broader cyber threats such as
hacking, malware, phishing, and social engineering attacks can compromise user accounts, disrupt platform availability,
and lead to the theft or misuse of sensitive information. These incidents, in turn, could trigger regulatory investigations,
private legal actions, and widespread reputational harm if users believe that BNC cannot safeguard their data or ensure
the integrity of its sweepstakes. 56 BNC takes measures intended to prevent, detect, and respond to these produets
threats, including firewalls, encryption, account verification protocols, and teehnologies-ongoing security monitoring .
However, software bugs, configuration errors, or newly emerging hacking techniques can frustrate even the best efforts,
especially as criminals become more sophisticated. Additionally, employee or contractor malfeasance, physical security
breaches at data centers, or oversights by third- party vendors that store or process user information for BNC may
expose the Company to further vulnerability. Remote work arrangements can compound these risks by creating new
attack surfaces, such as unsecured home networks or personal devices. Any successful cyber- attack, or even a serious
attempt at one, may require BNC to invest considerable resources in forensics, remediation, user notification, and
litigation defense. This would not only divert management’ s attention but could also erode BNC’ s active user base and
competitiveness if players perceive the Platform to be unsafe or prone to cheating. Furthermore, compliance with U. S.
cybersecurity and data protection laws could lead to additional costs and operational changes in the wake of a breach.
Failure to address these risks promptly and effectively could have a material adverse effect on BNC’ s business, financial
results, and reputation among regulators and users alike. We anticipate that BNC’ s efforts related to privacy, safety,
security, and content review will identify additional instances of misuse of user data or other undesirable activity by
third parties on the Platform. In addition to BNC’ s efforts to mitigate cybersecurity risks, BNC intends to make
investments in privacy, safety, security, and content review efforts to combat misuse of BNC’ s services and user data by
third parties, including investigations and audits of platform applications, as well as other enforcement efforts. As a
result of these efforts BNC anticipates that BNC will discover ineursubstantial-eosts;-and announce additional incidents of
misuse of user data or other undesirable activity by third parties. BNC may not discover all such incidents or activity,
whether as a result of BNC’ s data or technical limitations, including BNC’ s lack of visibility over BNC’ s encrypted
services, the allocation of resources to other projects, or other factors, and BNC may be sueeessfulingeneratingprofits
notified of such incidents or activity by the FTC . the media or other third parties. Such incidents and activities may in
eeﬂﬂeeﬁeﬁ—the future 1nclude the use 0f user data or BN C s systems in a manner inconsistent with in-the-fature-inetade-the
with-BNC’ s terms,contracts or policies,the existence of false or
undesirable user zlccounls,lmpropcr advertising practices,activities that threaten people’ s safety on or offline,or instances of
spamming,scraping,data harvesting,unsecured datasets,or spreading misinformation.BNC may also be unsuccessful in its efforts
to enforce BNC’ s policies or otherwise remediate any such incidents.Consequences of any of the foregoing developments
include negative effects on user trust and engagement,harm to BNC’ s reputation,changes to BNC’ s business practices in a
manner adverse to BNC’ s business,and adverse effects on BNC’ s business and financial results.Any such developments may
also subject BNC to additional litigation and regulatory inquiries,which could subject BNC to monetary penalties and
damages,divert management’ s time and attention,and lead to enhanced regulatory oversight. BNC’ s products and internal
systems rely on software and hardware that is highly technical,and any errors,bugs,or vulnerabilities in these systems
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orincluding software and hardware developers-developed ;-or if maintained internally and / or by third parties, that is
highly technical and complex. In addition, BNC’ s business-plans-are-unsueeessful-products and internal systems depend
on the ability of such software and hardware to store . retrieve, process, and manage considerable amounts of data. The
software and hardware on which BNC mayfait-relies is expected to contain errors attraet-orretain-tsers-or-to-generate
suffretentrevente-, bugs operating-margitr, or vulnerabilities, and other-valte-tojustif-BNC’ s investments;-and-systems are
subject to certain technical limitations that may compromise BNC’ s business-ability to meet BNC’ s objectives. Some
errors, bugs, or vulnerabilities inherently may be adverselyaffeeted-difficult to detect and may only be discovered after
the code has been released for external or internal use . Errors, bugs, vulnerabilities, design defects, or technical
limitations within the software and hardware on which BNC maynetbe-suecessfulrelies, or human error in using such
systems,may in the future lead to outcomes including a negative experience for users and marketers who use BNC’ s
products,compromised ability of BNC’ s products to perform in a manner consistent with BNC’ s terms,contracts,or
policies,delayed product introductions or enhancements,targeting,measurement,or billing errors,compromised ability to protect
the data of BNC’ s users and / or BNC’ s intellectual property or other data,or reductions in BNC’ s ability to provide some or all
of BNC’ s services.In addition,any errors,bugs,vulnerabilities,or defects in BNC’ s systems or the software and hardware on
which BNC relies,failures to properly address or mitigate the technical limitations in BNC’ s systems,or associated degradations
or interruptions of service or failures to fulfill BNC’ s commitments to BNC’ s users,are expected to lead to outcomes including
damage to BNC’ s reputation,loss of users,loss of marketers,prevention of its metaverse-strategy-and-investments-ability to
generate revenue , regulatory inquiries, litigation, or llablllty for fines, damages, or other remedies, any of which could
ad\'crs‘cl affect BNC’ s busmu,s and —fepﬂ-t'aﬁeﬂ—e'l“ inancial resu Its. 57 BNGbeheﬁ‘es—&t&t—t-he—mefaﬂfe%&afrefnbedted







cannot predict the likelihood....... BNC’ s p10duets dl]d mterndl systems 1elv on sotm are dnd hdld\’\ are that is hléhl\/ ...... to
askROI askROI is heavily dependent upon on an exclusive LLM licensing arrangement and a platform development
agreement —with the same primary developer, even though we maintain ownership of the askROI is-heavity-platform’ s IP.
askROI’ s AI- driven offermgs elepeﬂdeﬁt———— depend upon-one-— on single-a proprietary LLM licensed under an cxclusive
l-teeﬂstﬂg—agleunem (l 1e ‘ License Agreement )w1th a thlrd- party prov1der (the “ Llcensor ”) which also serves as

primary developer of our platform under a separate development agreement. Although we retaln ownershlp of the
-fel-levv‘mg—éﬁ—rehanee—askROI Platform s 1ntellectual property, our day- to- day innovation and updates rely heavily on &

the Licensor’ s technical expertise,
resources and tlmely performance. If the LILLHSL Auuumm is 1ummaled expires notrenewed-, or becomes subject does
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Similarly , if dlsputes arise or the development agreement 1s breached whether due to mlssed mllestones, shlftlng
priorities, or misaligned strategic objectives, our ability to maintain, enhance, and scale the platform could be severely
compromised. Even though we technically own the underlying software, replacing a primary developer or transitioning
to an alternative solution could be time- consuming, costly and risky, potentially delaying product rollouts and damaging



customer relationships. Because both the License Agreement and the platform development hinge on a single partner, a
deterioration in our relationship with the Licensor could simultaneously threaten our Al functionality and our capacity
to enhance the capability of the askROI Platform. Such a scenario would materially and adversely affect our
competitiveness, financial condition, and prospects for growth. Desplte our multl- LLM routmg model performance or
reliability sissues with er-our primary development partner adaptab otttd-direethy-ard-ad AP *s LLM
could still harm our product quality and eustemeﬁaﬁsfaeﬁen—én)—&nydﬂpt&es—reputatlon. Our new “ routlng model &
allows us to tap 1nto multlple LLMs, theoretlcally reducmg rehance on one provider. However, or-our primary developer
; P : o-the key source of certain proprietary Al
functionalities and platform support, meaning that ongoing performance or reliability problems with its LL.M technology
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askROl aces 11%ks commonly assoudtcd with start- up companies. dsl\R()l faces risks commonly associated with start- up
companies. As a start- up company, askROI may face difficulties in validating market demand for its Al- powered insights
platform, which could adversely impact its ability to attract and acquire customers. Further, enterprise sales cycles can be
lengthy, particularly for a start- up company without an established track record. Prolonged sales cycles could strain askROI’ s
cash flow and hinder growth, and (iii) reliance on a few large customers could make askROI vulnerable to revenue volatility and
adversely impact its bargaining power. If any of the foregoing risks were to materialize, askROI’ s business and future prospects
could be materially and adversely affected. askROI faces adoption and integration and other challenges. askROI faces adoption
and integration challenges. Complex onboarding processes or steep learning curves could slow customer adoption and time- to-
value realization. Further, its software could be difficult to integrate with a customer’ s legacy systems, leading to challenges
with customers’ legacy systems and tools. Any difficulties associated with the integration of different systems could limit
askROI” s market penetration and customer satisfaction. In addition, the Licensor’ s development team may have limited
capacity to support askROI” s platform development needs, particularly if askROI were to begin seeing significant growth and
require more rapid iterations and customizations. Also, the LLM technology may not be optimized for the scale and
performance requirements of askROI” s growing user base, leading to performance bottlenecks and customer dissatisfaction.
Additionally, as a new entrant in the market, askROI may struggle to establish brand awareness and credibility, making it harder
to attract customers and partners. Similarly, any negative publicity or customer complaints could disproportionately impact
askROI” s reputation as a startup, hindering its growth and ability to compete against established players. If any of the foregoing
risks were to materialize, askROI’ s business and future prospects could be materially and adversely affected. Rapidly changing
Al regulation may require significant adjustments and investments. Governments and regulatory bodies worldwide are
introducing new laws and guidelines for Al, data privacy, and automated decision- making. These regulations may force
us to modify certain features, require additional transparency or auditing tools, or limit our platform’ s functionality.
Complying with emerging or conflicting rules across jurisdictions could raise operating costs or delay product rollouts.
Failure to meet these requirements could result in fines, legal action, or reputational harm. 58 Data privacy and security
laws could increase compliance costs and limit our flexibility. Various jurisdictions are adopting stricter data privacy
and security regulations, such as the GDPR in the EU and certain U. S. state privacy laws. We must continually enhance
our security measures, encryption protocols, and data handling procedures to remain compliant. These changes could
increase our operational expenses. Any failure to comply with evolving data protection requirements may lead to
enforcement actions, penalties, or erosion of customer trust. Established technology companies with greater resources
may outcompete us. Larger technology firms with substantial financial and technical resources continue to expand their
Al- driven offerings, sometimes bundling analytics solutions into broader enterprise software suites. These competitors
may benefit from existing customer relationships, extensive R & D budgets, and powerful marketing capabilities. If they
introduce more advanced or cost- effective solutions, we may find it difficult to retain or attract customers, thereby
adversely impacting our revenue and market share. Our future success depends on ongoing innovation and technological
advancements. The market for Al- driven analytics is evolving rapidly. We must invest in research and development to
remain competitive in natural language processing, data visualization, and user experience. If we fail to keep pace with
or anticipate market trends, or if the capabilities of our platform lag behind those of our competitors, our solutions may
become less attractive, resulting in lost revenue and diminished market position. Our platform’ s integration with third-
party tools and systems may present technical and operational risks. askROI relies on seamless integration with a wide
range of external applications, including customer relations management platforms, file storage providers, and
communication tools. If these third parties modify their application programming interfaces, introduce
incompatibilities, or discontinue services, we may need to invest significant resources to maintain compatibility.
Difficulties integrating with common enterprise systems could hamper our ability to onboard new customers efficiently.



We rely on secure workspaces and knowledge bases that may still pose data exposure risks. Even though we do not train
the underlying LLM on customers’ proprietary information, we host and index their data within dedicated workspaces.
Any unauthorized access, security breach, or deficiency in our data- protection measures could expose confidential
information, leading to legal liability, regulatory scrutiny and reputational damage. Inaccurate or biased Al outputs
could expose us to reputational and legal risks. Our AI- driven insights may occasionally generate incorrect or biased
results. Such outcomes could lead customers to make flawed business decisions, undermine confidence in our platform,
or result in litigation. Ongoing model validation and prompt issue resolution are crucial to mitigating these risks. Our
proprietary rights could be inadequately protected, leading to IP disputes. The unique components of our platform and
certain enhancements we develop may be subject to intellectual property protection. If we fail to enforce or defend our
rights, or if third parties allege that our technology infringes on their IP, we could face costly litigation and be required
to alter or cease certain offerings. Such disputes can disrupt operations and harm our reputation. Customer retention risks
could pose a challenge for askROI. askROI may experience difficulties in retaining customers. Any failure on its part to achieve
strong product- market fit could lead to high customer churn rates, as businesses may not perceive sufficient value in askROI’ s
offerings. Further, as a newly formed entity, askROI may struggle to provide the level of customer support expected by
enterprise clients, which could have a materially adverse impact on customer satisfaction and retention. Finally, low barriers to
entry and minimal switching costs in the Al and analytics market could make it easier for customers to move to competitors,
thereby increasing askROI’ s customer retention risks. If any of these developments were to occur, askROI’ s business and
future prospects could be materially and adversely affected. 589 Ethical Al concerns. The Al industry is commonly associated
with ethical concerns, whether real or perceived, which askROI must overcome in order to successfully develop its business.
Such concerns include the risk that unintended biases in askROI’ s Al models could lead to discriminatory or unfair outcomes,
damaging-damage the entity’ s reputation and expestng-expose it to legal risks, and that difficulty in providing clear
explanations for Al- generated insights could erode customer trust and hinder adoption of askROI” s product offerings. If
askROI cannot substantially mitigate or prevent such concerns from arising, its business and future prospects could be
materially and adversely affected. 89-Uncertain legal interpretations of emerging Al regulations could lead to operational
constraints. Because Al- related laws and guidelines are still developing, legal interpretations can vary widely across
different regulators and courts. We may need to adjust our platform functionality or compliance processes in response to
evolving interpretations, which could divert resources from other initiatives and slow innovation. If we fail to effectively
manage our growth, our business could suffer. Rapid or poorly managed growth could lead to operational inefficiencies,
resource strains, and quality control issues. We may also face challenges in maintaining our corporate culture or
onboarding new staff quickly. If we cannot scale responsibly, product quality or customer satisfaction could decline,
harming our market reputation. Risks Related to GuyCare-GuyCare-TurnOnGreen TurnOnGreen can provide no
assurance of any successful expansion of its operations. TurnOnGreen ’ s limited-significant increase in the scope and the
scale of its operations, including the hiring of additional personnel, has resulted in significantly higher operating history
and-evolving-businessmodel-expenses. TurnOnGreen anticipates that its operating expenses will continue to increase.
Expansion of its operations may also make significant demands on its management, finances and other resources. Its
ablhty to manage the antlclpated future growth should it occur di-fﬁeﬁHe-eva%uate-Gth&re—s—future—prespeets-&nd-may
------ 76 estment: nehed Guy@&re—faees—wﬂl depend upon a swm ficant

st&kehe-}e}ers—lnternal management systems and the 1mplementat10n and subsequent 1mpr0vement of a varlety of systems,
procedures and controls. TurnOnGreen cannot assure that significant problems in these areas will not occur. Failure to
evaluate-expand these areas and implement and improve such systems, procedures and controls in an efficient manner at
a pace consistent with its business medet-could have a material adverse effect on its business , financial condition
performanee;-and results of operations. TurnOnGreen cannot assure that attempts to expand its marketing, sales,
manufacturing and customer support efforts will succeed or generate addltlonal sales or profits in any future period. As a
y Rrskeﬁ—wl‘neh—has—et-her——— the expansmn of

opuallons and the ant1c1pated increase in —eﬁnfereseeﬁ—regt&&tew—htﬁd%es—\ﬁteh—eet&d—hméef abﬁ-rt-y—operatmg
expenses, along with the difficulty in forecasting revenue levels, TurnOnGreen expects to exeette-continue to experience
significant fluctuations in its business-plan-—effeetivelyresults of operations . Changes Additionally-as-a-new-entrant;

Guy@&re—may—need—te—mvest—he&'v‘r}y—m U S. m&rket—rng—teehne-}egy—r&frasﬁﬁeture,—dmi international trade policies,
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Guy@&re—lmpact TurnOnGreen S busmess —ﬁﬁaﬁeﬂna-l—eeﬁd-rt-reﬁ,—dnd operatlng ILSLlllS e%epef&ﬁeﬁs— TurnOnGreen




fehaﬂee—eﬁ—lhud mllv manufacturers, and parts suppliers, m&ﬂu-f&et&fefs—lncludmg those in Chma Talwan, Israel, and
partners-exposes-GuyCare-other countries. The U. S. government and persons involved in the Trump administration have
made statements and taken certain actions that may lead to varteus-potential changes to U. S. and eperationat
international trade policies. In April 2025, the U. S. government announced a combined total rate of at least 145 %,
which includes the 20 % in place since February 2025 on imports from China. If maintained and finanetal-if extended to
other countries, tariffs, and the potential escalation of trade disputes with China and other countries could pose a
significant risks— risk to its ~GayCare’s-business medel-dependsheavity-and could result in higher cost of revenues and
operating expenses. The extent and duratlon of any tarlffs and the resultmg 1mpact on general economlc condltlons t-hrf&-




echnotogy-and-otherinteHeetual-propert asSets el ssteeessdepends on its business are uncertain ability-to-devetop;

proteet< nd eeﬂamefetai-lze-&s—pfepﬂef&ﬁ'—teehﬂe}egydepend on various factors , trade-seerets;-such as negotiations between
the United States and Chma and / or 01 1er countries, fnfeHeeﬁta-l—pfﬂaeﬁy%H’i)-aﬁets—As—a—ﬂew—eﬂﬁ&ﬂt—m—t he response of
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of its competitors which are larger and have greater ﬁnanclal resources. TurnOnGreen faces strong competition from
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continue to satisfy the NYSE Amulum continued listing requirements, our Class A common stock could bu dcllslui Tom
NYSE American. The listing of our Class A common stock on the NYSE American is contingent on our compliance with the
NYSE American’ s conditions for continued listing. While-We were notified by the NYSE American on December 18, 2024
that, due to our disclosure in our Form 10- Q filed for the fiscal period ended September 30, 2024, which reported
stockholders’ equity of approximately $ 2. 2 million, we are-presentlno longer met the requirement that we must have
no less than $ 6 million or more in stockholders’ equity pursuant to the listing standard set forth under Section 1003 (a)
(ii) and (iii) of the NYSE American Company Guide (the “ Listing Standards ) because we have reported losses from
continuing operations and / or net losses in five of our most recent fiscal years ended December 31, 2023. Under the
applicable NYSE American listing rules, we were required to, no later than January 17, 2025, submit a compliance plan
that demonstrates how we intend to regain compliance with al-stael-eonditions-the Listing Standards within 18 months of



the receipt of the notice , i-is-possibte-or June 18, 2026. The compliance plan was submitted to the NYSE American on
January 17, 2025. We have, at the request of the NYSE American, provided supplements to the original compliance plan.
On March 4, 2025, the NYSE American notified us that we wil-fai-to-meet-have been granted a listing extension until
June 18, 2026 one-- on ermore-ofthese-- the eonditions—rbasis of the futare-compliance plan we recently submitted to
regain compliance with the Listing Standards . If we do not make progress consistent with the plan during the plan
period, the NYSE American will initiate delisting procedures. We will be subject to periodic reviews including quarterly
monitoring for compliance with the plan. Additionally, if we were to fail to meet a-any other NYSE American listing
requirement, we may be subject to delisting by the NYSE American. In the event our Class A common stock is no longer listed
for trading on the NYSE American, our trading volume and share price may decrease and we may experience further difficulties
in raising capital which could materially affect our operations and financial results. Further, delisting from the NYSE American
could also have other negative effects, including potential loss of confidence by partners, lenders, suppliers and employees and
could also trigger various defaults under our lending agreements and other outstanding agreements. Finally, delisting could
make it harder for us to raise capital and sell securities. You may experience future dilution as a result of future equity offerings.
In order to raise additional capital, we may in the future offer additional shares of our Class A common stock or other securities
convertible into or exchangeable for our Class A common stock at prices that may not be the same as the price per share in this
offering. We may sell shares or other securities in any other offering at a price per share that is less than the price per share paid
by investors in this offering, and investors purchasing shares or other securities in the future could have rights superior to
existing stockholders. The price per share at which we sell additional shares of our Class A common stock, or securities
convertible or exchangeable into common stock, in future transactions may be higher or lower than the price per share paid by
existing investors trrthis-efferitg-. You may experience future dilution as a result of future equity offerings. In order to raise
additional capital, we may in the future offer additional shares of our common stock or other securities convertible into or
exchangeable for our common stock at prices that may not be the same as the price per share in this offering. We may sell
shares or other securities in any other offering at a price per share that is less than the price per share paid by investors in this
offering, and investors purchasing shares or other securities in the future could have rights superior to existing stockholders. The
price per share at which we sell additional shares of our common stock, or securities convertible or exchangeable into common
stock, in future transactions may be higher or lower than the price per share paid by investors n-this-effering-. +65-Our Class A
common stock price is volatile. Our Class A common stock is listed on the NYSE American. In the past, our trading price has
fluctuated widely, depending on many factors that may have little to do with our operations or business prospects. During the
past 52- week period (through April 35-11 , 2624-2025 ), our stock closed at prices between $ 7#5-16 . 8347 per share and $ 6-2
. 2779-18 per share, as reported on Nasdaq. com. On April +5-11 , 2824-2025 , the price of our Class A common stock closed at
$6-2 . 2779-35 per share. 61 Stock markets, in general, have experienced, and continue to experience, significant price and
volume volatility, and the market price of our Class A common stock may continue to be subject to similar market fluctuations
unrelated to our operating performance or prospects. This increased volatility, coupled with depressed economic conditions,
could continue to have a depressive effect on the market price of our Class A common stock. The following factors, many of
which are beyond our control, may influence our stock price: - the status of our growth strategy including the development of
new products with any proceeds we may be able to raise in the future; - announcements of technological or competitive
developments; - announcements or expectations of additional financing efforts; - our ability to market new and enhanced
products on a timely basis; - changes in laws and regulations affecting our business; - commencement of, or involvement in,
litigation involving us; - regulatory developments affecting us, our customers or our competitors; - announcements regarding
patent or other intellectual property litigation or the issuance of patents to us or our competitors or updates with respect to the
enforceability of patents or other intellectual property rights generally in the US or internationally; - actual or anticipated
fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to us;
changes in the market’ s expectations about our operating results; - our operating results failing to meet the expectations of
securities analysts or investors in a particular period; - changes in the economic performance or market valuations of our
competitors; - additions or departures of our executive officers; - sales or perceived sales of our common stock by us, our
insiders or our other stockholders; - share price and volume fluctuations attributable to inconsistent trading volume levels of our
shares; and - general economic, industry, political and market conditions and overall fluctuations in the financial markets in the
United States and abroad. In addition, the securities markets have, from time to time, experienced significant price and volume
fluctuations that are not related to the operating performance of particular companies. Any of these factors could result in large
and sudden changes in the volume and trading price of our Class A common stock and could cause our stockholders to incur
substantial losses. In the past, following periods of volatility in the market price of a company’ s securities, stockholders have
often instituted securities class action litigation against that company. If we were involved in a class action suit or other
securities litigation, it would divert the attention of our senior management, require us to incur significant expense and, whether
or not adversely determined, have a material adverse effect on our business, financial condition, results of operations and
prospects. +66-62 Volatility in our Class A common stock price may subject us to securities litigation. Stock markets, in general,
have experienced, and continue to experience, significant price and volume volatility, and the market price of our Class A
common stock may continue to be subject to similar market fluctuations unrelated to our operating performance or prospects.
This increased volatility, coupled with depressed economic conditions, could have a depressing effect on the market price of our
Class A common stock. We have a substantial number of convertible notes, warrants ;-eptiens-and preferred stock outstanding
that could affect our price. Due to a number of financings, we have a substantial number of shares that are subject to issuance
pursuant to outstanding convertible debt, warrants and options. As of April 14, 2025 the-date-of this-annualrepert, the number
of shares of Class A common stock subject to convertible notes, warrants, class B common eptions;-SertesA-Convertible
Preferred-Stoekstock , Series C Convertible Preferred Stock and Series B-G Preferred Stock were 6-8 , +68-248 , $+6-865 , +4
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Factors Our limited opelatmg h1§t01y makes it d1ﬁ1cult to evaluate our future busmess prospects and to make decisions based on
our historical performance. Although our executive officers have been engaged in the industries in which we operate for varying
degrees of time, we did not begin operations of our current business until recently. We have a very limited operating history in
our current form, which makes it difficult to evaluate our business on the basis of historical operations. As a consequence, it is
difficult, if not impossible, to forecast our future results based upon our historical data. Reliance on our historical results may not
be representative of the results we will achieve, and for certain areas in which we operate, principally those unrelated to defense
contracting, will not be indicative at all. Because of the uncertainties related to our lack of historical operations, we may be
hindered in our ability to anticipate and timely adapt to increases or decreases in sales, product costs or expenses. If we make
poor budgetary decisions as a result of unreliable historical data, we could be less profitable or incur losses, which may result in
a decline in our stock price. Deterioration of global economic conditions could adversely affect our business. The global
economy and capital and credit markets have experienced exceptional turmoil and upheaval over the past several years.
Ongoing concerns about the systemic impact of potential long- term and widespread recession and potentially prolonged
economic recovery, volatile energy costs, fluctuating commodity prices and interest rates, volatile exchange rates, geopolitical
issues, including the conflicts between Russia and Ukraine and between Israel and Hamas, natural disasters and pandemic
illness, instability in credit markets, cost and terms of credit, consumer and business confidence and demand, a changing
financial, regulatory and political environment, and substantially increased unemployment rates have all contributed to increased
market volatility and diminished expectations for many established and emerging economies, including those in which we
operate. Furthermore, austerity measures that certain countries may agree to as part of any debt crisis or disruptions to major
financial trading markets may adversely affect world economic conditions and have an adverse impact on our business. These
general economic conditions could have a material adverse effect on our cash flow from operations, results of operations and
overall financial condition. The availability, cost and terms of credit also have been and may continue to be adversely affected
by illiquid markets and wider credit spreads. Concern about the stability of the markets generally, and the strength of
counterparties specifically, has led many lenders and institutional investors to reduce credit to businesses and consumers. These
factors have led to a decrease in spending by businesses and consumers over the past several years, and a corresponding
slowdown in global infrastructure spending. 63 Continued uncertainty in the U. S. and international markets and economies and
prolonged stagnation in business and consumer spending may adversely affect our liquidity and financial condition, and the
llqu1d1ty and hnancml condmon of our customers, including our ab1hty to access capltal markets and obtaln capltal lease




: et ; 08 If we fail to estabhsh and mamtam an effectlve system of
internal control over ﬁnan(:lal reportlng, we may not be able to report our financial results accurately or prevent fraud. Any
inability to report and file our financial results accurately and timely could harm our reputation and adversely impact the trading
price of our Class A common stock. Effective internal control over financial reporting is necessary for us to provide reliable
financial reports and prevent fraud. If we cannot provide reliable financial reports or prevent fraud, we may not be able to
manage our business as effectively as we would if an effective control environment existed, and our business and reputation with
investors may be harmed. As a result, our small size and any current internal control deficiencies may adversely affect our
financial condition, results of operations and access to capital. We have carried out an evaluation under the supervision and with
the participation of our management, including our principal executive officer and principal financial officer, of the
effectiveness of the design and operation of our disclosure controls and procedures as of the end of the most recent period
covered by this report. Based on the foregoing, our principal executive officer and principal financial officer concluded that our
disclosure controls and procedures were not effective at the reasonable assurance level due to the material weakness described
below. A material weakness is a deficiency, or a combination of deficiencies, within the meaning of Public Company
Accounting Oversight Board (“ PCAOB ”) Audit Standard No. 5, in internal control over financial reporting, such that there is a
reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected
on a timely basis. Management has identified the following material weakness which has caused management to conclude that
as of December 31, 2823-2024 , our internal control over financial reporting (“ ICFR ”) was not effective at the reasonable
assurance level. We do not have sufficient resources in our accounting function, which restricts our ability to gather, analyze and
properly review information related to financial reporting, including fair value estimates, in a timely manner. In addition, due to
our size and nature, segregation of all conflicting duties may not always be possible and may not be economically feasible.
However, to the extent possible, the initiation of transactions, the custody of assets and the recording of transactions should be
performed by separate individuals. Management evaluated the impact of our failure to have segregation of duties during our
assessment of our disclosure controls and procedures and concluded that the resulting control deficiency represented a material
weakness. We are currently working to improve and simplify our internal processes and implement enhanced controls to address
the material weakness in our internal control over financial reporting and to remedy the ineffectiveness of our disclosure
controls and procedures. This material weakness will not be considered to be remediated until the applicable remediated controls
are operating for a sufficient period of time and management has concluded, through testing, that these controls are operating
effectively. If our accounting controls and procedures are circumvented or otherwise fail to achieve their intended purposes, our
business could be seriously harmed. We evaluate our disclosure controls and procedures as of the end of each fiscal quarter, and
annually review and evaluate our internal control over financial reporting in order to comply with the SEC’ s rules relating to
internal control over financial reporting adopted pursuant to the Sarbanes- Oxley Act of 2002. Because of its inherent
limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation
of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate. If we fail to maintain effective internal control
over financial reporting or our management does not timely assess the adequacy of such internal control, we may be subject to
regulatory sanctions, and our reputation may decline. Our internal computer systems may fail or suffer security breaches, which
could result in a material disruption of our operations. Like any other business, we rely on e- mail and other digital
communications methods as part of our normal operations. As such, our internal computer systems and servers could fail or
suffer security breaches, possibly resulting in a material disruption to our operations. The secure operation of our IT networks
and systems as well as the secure processing and maintenance of information is critical to our operations and business strategy.
Notwithstanding these priorities, we have experienced attempts at cybercrime such as phishing and other electronic fraud,
including efforts to misdirect payments to imposter vendors and service providers. After experiencing a financial loss due to e-
mail fraud in November 2021, we have instituted greater internal controls and procedures, both electronic and non- electronic, to
combat such fraudulent conduct. We also maintain an insurance policy to cover any losses or injuries suffered from cybercrime
of this nature; however, it may not be sufficient to cover all damages. Despite our efforts, attempts at fraud such as spoofed e-
mails, requests for payment and similar deceptions have become commonplace in the world of e- commerce and are expected to
continue. If we are unable to prevent such security breaches in the future, these events or circumstances could materially and
adversely affect our operations, financial condition and operating results and impair our ability to execute our business strategy.
169-64 We face significant competition, including changes in pricing. The markets for our products and services are both
competitive and price sensitive. Many competitors have significant financial, operations, sales and marketing resources, plus
experience in research and development, and compete with us by offering lower prices. Competitors could develop new
technologies that compete with our products to achieve a lower unit price. If a competitor develops lower cost and / or superior
technology or cost- effective alternatives to our products and services, our business could be seriously harmed. The markets for
some of our products are also subject to specific competitive risks because these markets are highly price sensitive. Our
competitors have competed in the past by lowering prices on certain products. If they do so again, we may be forced to respond
by lowering our prices. This would reduce sales revenues and increase losses. Failure to anticipate and respond to price
competition may also impact sales and aggravate losses. Many of our competitors are larger and have greater financial and other
resources than we do. Our products compete and will compete with similar if not identical products produced by our



competitors. These competitive products could be marketed by well- established, successful companies that possess greater
financial, marketing, distribution personnel, and other resources than we do. Using said resources, these companies can
implement extensive advertising and promotional campaigns, both generally and in response to specific marketing efforts by
competitors. They can introduce new products to new markets more rapidly. In certain instances, competitors with greater
financial resources may be able to enter a market in direct competition with us, offering attractive marketing tools to encourage
the sale of products that compete with our products or present cost features that consumers may find attractive. Our growth
strategy is subject to a significant degree of risk. Our growth strategy through acquisitions involves a significant degree of risk.
Some of the companies that we have identified as acquisition targets or made a significant investment in may not have a
developed business or are experiencing inefficiencies and incur losses. Therefore, we may lose our investment in the event that
these companies’ businesses do not develop as planned or that they are unable to achieve the anticipated cost efficiencies or
reduction of losses. Further, in order to implement our growth plan, we have hired additional staff and consultants to review
potential investments and implement our plan. As a result, we have substantially increased our infrastructure and costs. If we fail
to quickly find new companies that provide revenue to offset our costs, we will continue to experience losses. No assurance can
be glven that our product development and investments will produce sufficient revenues to offqet these increases in

s-rg-m—ﬁeaﬂt-}y—Changeq in the U. S. tax and other laws and regulatlom may adversely affect our bu%lne@i The U. S Govemment
may revise tax laws, regulations or official interpretations in ways that could have a significant adverse effect on our business,
including modifications that could reduce the profits that we can effectively realize from our international operations, or that
could require costly changes to those operations, or the way in which they are structured. For example, the effective tax rates for
most U. S. companies reflect the fact that income earned and reinvested outside the U. S. is generally taxed at local rates, which
may be much lower than U. S. tax rates. If we expand abroad and there are changes in tax laws, regulations or interpretations
that significantly increase the tax rates on non- U. S. income, our effective tax rate could increase and our profits could be
reduced. If such increases resulted from our status as a U. S. company, those changes could place us at a disadvantage to our
non- U. S. competitors if those competitors remain subject to lower local tax rates. 4+8-65 Our sales and profitability may be
affected by changes in economic, business and industry conditions. If the economic climate in the U. S. or abroad deteriorates,
customers or potential customers could reduce or delay their technology investments. Reduced or delayed technology and
entertainment investments could decrease our sales and profitability. In this environment, our customers may experience
financial difficulty, cease operations and fail to budget or reduce budgets for the purchase of our products and professional
services. This may lead to longer sales cycles, delays in purchase decisions, payment and collection, and can also result in
downward price pressures, causing our sales and profitability to decline. In addition, general economic uncertainty and general
declines in capital spending in the information technology sector make it difficult to predict changes in the purchasing
requirements of our customers and the markets we serve. There are many other factors which could affect our business,
including: - The introduction and market acceptance of new technologies, products and services; - New competitors and new
forms of competition; - The size and timing of customer orders (for retail distributed physical product); - The size and timing of
capital expenditures by our customers; - Adverse changes in the credit quality of our customers and suppliers; - Changes in the
pricing policies of, or the introduction of, new products and services by us or our competitors; - Changes in the terms of our
contracts with our customers or suppliers; - The availability of products from our suppliers; and - Variations in product costs and
the mix of products sold. These trends and factors could adversely affect our bu%lne@i proﬁtablhty and ﬁnanc1al condltlon and
dlmmlqh our ablhty to achieve our strategic objectlve% The sa ; ;




may be 1rnparred by the potentral issuance of preferred %tock Our Certrﬁcate of'i 1nc0rp0rat10n gives our Board the rrght to create
new series of preferred stock. As a result, the Board may, without stockholder approval, issue preferred stock with voting,
dividend, conversion, liquidation or other rights which could adversely affect the voting power and equity interest of the holders
of common stock. Preferred stock, which could be issued with the right to more than one vote per share, could be utilized as a
method of discouraging, delaying or preventing a change of control. The possible impact on takeover attempts could adversely
affect the price of our Class A common stock. We may issue shares of preferred stock in the future. The requirements of being a
public company may strain our resources, divert management’ s attention and affect our ability to attract and retain qualified
board members. We are a public company and subject to the reporting requirements of the Exchange Act, and the Sarbanes-
Oxley Act of 2002. The Exchange Act requires, among other things, that we file annual, quarterly and current reports with
respect to our business and financial condition. The Sarbanes- Oxley Act requires, among other things, that we maintain
effective disclosure controls and procedures and internal controls for financial reporting. For example, Section 404 of the
Sarbanes- Oxley Act requires that our management report on the effectiveness of our internal controls structure and procedures
for financial reporting. Section 404 compliance may divert internal resources and will take a significant amount of time and
effort to complete. If we fail to maintain compliance under Section 404, or if our internal control over financial reporting
continues to not be effective as defined under Section 404, we could be subject to sanctions or investigations by the NYSE
American, the SEC, or other regulatory authorities. Furthermore, investor perceptions of our company may suffer, and this
could cause a decline in the market price of our Class A common stock. Any failure of our internal controls could have a
material adverse effect on our stated results of operations and harm our reputation. If we are unable to implement these changes
effectively or efficiently, it could harm our operations, financial reporting or financial results and could result in an adverse
opinion on internal controls from our independent auditors. We may need to hire a number of additional employees with public
accounting and disclosure experience in order to meet our ongoing obligations as a public company, particularly if we become
fully subject to Section 404 and its auditor attestation requirements, which will increase costs. Our management team and other
personnel will need to devote a substantial amount of time to new compliance initiatives and to meeting the obligations that are
associated with being a public company, which may divert attention from other business concerns, which could have a material
adverse effect on our business, financial condition and results of operations. +42-66 We have identified material weaknesses in
our internal control over financial reporting and may identify additional material weaknesses in the future or otherwise fail to
maintain an effective system of internal controls, which may result in material misstatements of our financial statements or
cause us to fail to meet our periodic reporting obligations. We are required to comply with certain provisions of Section 404 of
the Sarbanes- Oxley Act 0of 2002 (“ Sarbanes- Oxley Act ). Section 404 requires that we document and test our internal control
over financial reporting and issue management’ s assessment of our internal control over financial reporting. Management
assessed the effectiveness of our internal control over financial reporting as of December 31, 2023-2024 . In making this
assessment, we used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO)
in Internal Control — Integrated Framework. A material weakness is a deficiency, or a combination of deficiencies, in internal
control over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim
financial statements will not be prevented or detected on a timely basis. Based on our assessment, as of December 31, 2623-2024
, we concluded that our internal control over financial reporting contained material weaknesses. The weakness will not be
considered remediated, however, until the applicable controls operate for a sufficient period of time and our management has
concluded, through testing, that these controls are operating effectively. If we fail to comply with the requirements of Section
404 of the Sarbanes- Oxley Act, the accuracy and timeliness of the filing of our annual and quarterly reports may be materially
adversely affected and could cause investors to lose confidence in our reported financial information, which could have a
negative effect on the trading price of our Class A common stock. In addition, a material weakness in the effectiveness of our
internal control over financial reporting could result in an increased chance of fraud and the loss of customers, reduce our ability



to obtain financing and require additional expenditures to comply with these requirements, each of which could have a material

adverse effect on our business, results of Opelathl’B and financial condition —H-we-fat-to-eomply-with-the-rales-underthe

er—t-fad-rﬁg—ve-]-&me—te—&eehﬁe— The ehmlnatlon of monetaly hablhty agalnqt our dlrectors officers and employee% under law and
the existence of indemnification rights for or obligations to our directors, officers and employees may result in substantial
expenditures by us and may discourage lawsuits against our directors, officers and employees. Our certificate of incorporation
contains a provision permitting us to eliminate the personal liability of our directors to us and our stockholders for damages for
the breach of a fiduciary duty as a director or officer to the extent provided by Delaware law. We may also have contractual
indemnification obligations under any future employment agreements with our officers. The foregoing indemnification
obligations could result in us incurring substantial expenditures to cover the cost of settlement or damage awards against
directors and officers, which we may be unable to recoup. These provisions and the resulting costs may also discourage us from
bringing a lawsuit against directors and officers for breaches of their fiduciary duties, and may similarly discourage the filing of
derivative litigation by our stockholders against our directors and officers even though such actions, if successful, might
otherwise benefit us and our stockholders. We do not anticipate paying cash dividends on our common stock and, accordingly,
stockholders must rely on stock appreciation for any return on their investment. We have never declared or paid cash dividends
on our Class A common stock and do not expect to do so in the foreseeable future. The declaration of dividends is subject to the
discretion of our Board and will depend on various factors, including our operating results, financial condition, future prospects
and any other factors deemed relevant by our Board. You should not rely on an investment in our company if you require
dividend income from your investment in our company. The success of your investment will likely depend entirely upon any
future appreciation of the market price of our Class A common stock, which is uncertain and unpredictable. There is no
guarantee that our Class A common stock will appreciate in value. H3-ITEM 1B. UNRESOLVED STAFF COMMENTS



