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Investing in our securities involves a high degree of risk. Before you make a decision to buy our securities, in addition to the
risks and uncertainties described above under ““ Cautionary Note Regarding Forward- Looking Statements, ” you should
carefully consider the risks and uncertainties described below together with all of the other information contained in this Annual
Report. If any of the events or developments described below were to occur, our business, prospects, operating results and
financial condition could suffer materially, the trading price of our common stock could decline, and you could lose all or part
of your investment. The risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties
not presently known to us or that we currently believe to be immaterial may also adversely affect our business. Summary Risk
Factors Our business is subject to a number of risks of which you should be aware before making a decision to invest in our
securities. These risks include, among others, the following: * We are an early- stage company and have a limited operating
history, which makes it difficult to forecast our future results of operations. We have a history of operating losses and expect to
incur significant expenses and continuing losses for the fereseeable-near future. We may not be able to scale our business
quickly enough to meet customer and market demand, which could adversely affect our financial condition and restlt-results
of operations tn—leweﬁpreﬁtabrl-rt-y—or cause us to farl to execute on our busmess strategres We may not manage our growth
effectrvely Our : P p - estimates of marl(et opportumty and

upon assumptions and analyses we have developed If these assumptrons or analyses prove to be 1ncorrect our actual operating
results may be materially drfferent from our forecasted results —W

ﬁn&ﬂemg—wx—l-l—be—avaﬂable— We have not produced a scalable quantum computer and f"lce srgmﬁcant barrrers in our attempts to
produce quantum computers. eerdd-fat—We have experienced in the past,and could also suffer fatare-disruptions,outages,defects
and other performance and quality problems with our quantum computing systems,our private cloud, eretherinfermation
systems;-our research and development activities,our faetities-testbeds ,our facilities etherfixed-assets- or with the public
cloud,internet,and other infrastructure on which they rely.Even if we are successful in developing quantum computing systems
and executing our strategy,competitors in the industry may achieve technological breakthroughs that render our quantum
computing systems obsolete or inferior to other products.We may be negatively impacted by any early obsolescence of our
quantum computing technology. #We may be unable to reduce the cost per qubit sufficiently,which may prevent us from
pricing our eemputers-fattto-achieve-a-broad-quantum advantage;our-systems competitively. The quantum computing and
networking industry is competitive on a global scale and we may not be successful in competing in this industry or establishing
and maintaining confidence in our long- term business prospects among current and future partners and customers. We have
experienced in the past....... from pricing our quantum systems competitively. The quantum computing and networking industry
is in its early stages and volatile, and if it does not develop, if it develops slower than we expect, if it develops in a manner that
does not require use of our quantum computing solutions, if it encounters negative publicity or if our solution does not drive

commercial engagement the growth of our business will be harmed. {-r‘—etueeemptrters—&l-te—aehieve—a—bro&d-qﬁ&ﬂ‘fum

y y G -We may not be able to accurately estimate the future
supply and demand for our quantum computers Wthh could result ina Varrety of 1nefﬁc1enc1es in our business and hinder our
pe-tf-we fail to accurately predict tose
our et-heemeaﬁs—manufacturlng requirements , we
could incur addltlonal costs our— or experlence delays fevenue—may—deefease—subsf&nﬁ&l-l-y— Our systems depend on the use of
a particular isotope of an atomic element that provides qubits for our ion trap technology. If we are unable to procure these
isotopically enriched atomic samples, or are unable to do so on a timely and cost- effective basis, and in sufficient quantities, we
may incur significant costs or delays which could negatrvely affect our operations and business. ¢ [f we cannot successfully
execute on our-quantim-eomy ystems-are-notcompa v 0 our strategy, including alt-industry—standard
seftware-and-hardware-in response - to changmg customer needs and new technologies and the-other future-market
requirements, or achleve our objectlves ina tlmely manner , our business , financml condltlon and results of operatlons
could be har med. ¢ g ; ;

ab111ty to generate revenue. If & v S

customers’ abilities to implement useful quantum algorrthms and sufﬁcrent quantum resources for therr busmess If they are
unable to do so, including due to their algorithmic challenge or other technical or personnel dilemmas, our growth may
be negatively impacted. « Much of our revenue is concentrated in a few customers, and if we lose any of these customers
through contract terminations, acquisitions, or other means, our revenue may decrease substantially. ¢ Our future growth
and success depend-depends in part on our ability to sell effectively to government entities and large enterprises. ® Contracts



with domestlc and mternatlonal government and state agencres are subject to a number of challenges and risks. ¢ Gur-fatare

A —If our information technology systems, data, or
physrcal facrlrtres or those of third partres upon Wthh we rely, are or were Compromrsed we could experience adverse busrness
Consequences resultrng from such compromrse . AVora 7 bé

Because our success depends in part on our ability to expand sales 1nternat10nally, our busrness will be susceptible to risks
associated with international operations.  Contracts with government entities subject us Fteensing-ofinteHeetual-propertyis
oferittealimportanee-to our-bustness-risks, including early termination, audits, investigations, sanctions and penalties . * [f
we are unable to obtain and maintain patent protection for our products and technology, or if the scope of the patent protection
obtained is not sufficiently broad or robust, our competitors could develop and commercialize products and technology similar
or identical to ours, and our ability to successfully commercialize our products and technology may be adversely affected.
Moreover, our trade secrets could be compromised, which could cause us to lose the competitive advantage resulting from these
trade secrets. ® We may face patent infringement and other intellectual property claims that could be costly to defend, result in
injunctions and significant damage awards or other costs (including indemnification of third parties or costly licensing
arrangements (if licenses are available at all)) and limit our ability to use certain key technologies in the future or require
development of non- infringing products, services, or technologies , which could result in a significant expenditure and
otherwise harm our business . * Some of our in- licensed intellectual property, including the intellectual property licensed from
the University of Maryland and Duke University, has been conceived or developed through government- funded research and
thus may be subject to federal regulations providing for certain rights for the U. S. government or imposing certain obligations
on us , such as a license to the U. S. government covered by such intellectual property, “ march- in ” rights, certain
reporting requirements and a preference for U. S.- based companies, and compliance with such regulations may limit our
exclusive rights and our ability to contract with non- U. S. manufacturers. ¢ If our operating and financial performance in any
given period does not meet the guidance provided to the public or the expectations of investment analysts, the market price of
our common stock may decline. ® Our quarterly operating results may fluctuate significantly and could fall below the
expectations of securities analysts and investors due to several factors, some of which are beyond our control, resulting in a
decline in our stock price. Risks Related to Our Financial Condition and Status as an Early - Stage Company We are an early-
stage company and have a limited operating history, which makes it difficult to forecast our future results of operations.
As a result of our limited operating history, our ability to accurately forecast our future results of operations is limited and
subject to a number of uncertainties, including our ability to plan for and model future growth. Our ability to generate revenues
will largely be dependent on our ability to develop and produce quantum computers with increasing numbers of algorithmic
qubits and to connect those quantum computers via quantum networks . As a result, our scalable business model has not
been formed and it is possible that neither our December 2020 forward- looking technical roadmap nor our latest technical
roadmap will be realized as quickly as expected, or even at all. The development of our scalable business model will likely
require the incurrence of a substantially higher level of costs than incurred to date, while our revenues will not substantially
increase until more powerful, scalable computers are produced, which requires a number of technological advancements that
may not occur on the currently anticipated timetable or at all. As a result, our historical results should not be considered
indicative of our future performance. Further, in future periods, our growth could slow or decline for a number of reasons,
including but not limited to slowing demand for our service offerings, increased competition, changes to technology, inability to
scale up our technology, a decrease in the growth of the overall market, or our failure, for any reason, to continue to take
advantage of growth opportunities. We have also encountered, and will continue to encounter, risks and uncertainties frequently
experienced by growing companies in rapidly changing industries. If our assumptions regarding these risks and uncertainties and
our future growth are incorrect or change, or if we do not address these risks successfully, our operating and financial results
could differ materially from our expectations, and our business could suffer. Our success as a business ultimately relies upon
fundamental research and development breakthroughs in the coming years and decade. There is no certainty these research and
development milestones will be achieved as quickly as expected, or even at all. We have a history of operating losses and
expect to incur significant expenses and continuing losses for the near future. We have historically experienced net losses
from operations. For the year ended December 31, 2623-2024 , we incurred a loss from operations of $ +57-232 . -5 million. As
of December 31, 2023-2024 , we had an accumulated deficit of § 352-683 . +7 million. We believe that we will continue to
incur losses each year until at least the time we begin significant production and delivery of our quantum computers. Even with
significant production, such production may never become profitable. We expect to continue to the—rate-at-whieh-we-witk-incur
operating losses for the near to-be-signifteantly-higherin-future perteds-as we, among other things, continue to incur significant
expenses in connection with the design, development and construction of our quantum computers, and as we expand our
research and development activities, invest in manufacturing capabilities, build up inventories of components for our quantum
computers, increase our sales and marketing activities, develop our distribution infrastructure, and increase our general and
administrative functions to support our growing operations and costs of being a public company. We may find that these efforts
are more expensive than we currently anticipate or that these efforts may not result in revenues, which would further increase
our losses. If we are unable to achieve and / or sustain profitability, or if we are unable to achieve the growth that we expect
from these investments, it could have a material adverse effect on our business, financial condition or results of operations. Our
business model is unproven and may never allow us to cover our costs . We may not be able to scale our business quickly
enough to meet customer and market demand, which could adversely affect our financial condition and results of
operations or cause us to fail to execute on our business strategies . In order to grow our business, we will need to
continually evolve and scale our business and operations to meet customer and market demand. Quantum computing technology



has never been sold at large- scale commercial levels. Evolving and scaling our business and operations places increased
demands on our management as well as our financial and operational resources to: ® effectively manage organizational change; ¢
design scalable processes; ® accelerate and / or refocus research and development activities; ® expand manufacturing, supply
chain and distribution capacity; ¢ increase sales and marketing efforts; ® broaden customer- support and services capabilities; ®
maintain or increase operational efficiencies; ® scale support operations in a cost- effective manner; ® implement appropriate
operational and financial systems; and ® maintain effective financial disclosure controls and procedures. Commercial production
of quantum computers or networks may never occur. We have no experience in producing large quantities of our products and
are currently constructing advanced generations of our products. As noted above, there are significant technological and
logistical challenges associated with developing, producing, marketing, selling and distributing products in the advanced
technology industry, including our products, and we may not be able to resolve all of the difficulties that may arise in a timely or
cost- effective manner, or at all. We may not be able to cost- effectively manage production at a scale or quality consistent with
customer demand in a timely or economical manner. Our ability to scale is dependent also upon components we must source
from the optical, mechanical, electronics and semiconductor industries. Shortages or supply interruptions in any of these
components will adversely impact our ability to deliver revenues. The stability of ion traps may prove poorer than hoped, or
more difficult to manufacture. It may also prove more difficult or even impossible to reliably entangle / connect ion traps
together. Both of these factors would adversely impact scalability and costs of the ion trap system. If commercial production of
our quantum computers and networks commences, our products may contain defects in design and manufacture that may cause
them to not perform as expected or that may require repair, recalls and design changes. Our quantum computers are inherently
complex and incorporate technology and components that have not been used for other applications and that may contain defects
and errors, particularly when first introduced. We have a limited frame of reference from which to evaluate the long- term
performance of our products. There can be no assurance that we will be able to detect and fix any defects in our quantum
computers or networks prior to the sale to potential customers. If our products fail to perform as expected, customers may delay
deliveries, terminate further orders or initiate product recalls, each of which could adversely affect our sales and brand and could
adversely affect our business, prospects and results of operations. If we cannot evolve and scale our business and operations
effectively, we may not be able to execute our business strategies in a cost- effective manner and our business, financial
condition yprefitability-and results of operations could be adversely affected. We may not manage our growth effectively. If we
fail to manage growth effectively, our business, results of operations and financial condition could be harmed. We anticipate that
a period of significant expansion will be required to address potential growth. This expansion will place a significant strain on
our management, operational and financial resources. Expansion will require significant cash investments and management
resources and there is no guarantee that they will generate additional sales of our products or services, or that we will be able to
avoid cost overruns or be able to hire additional personnel to support them. In addition, we will also need to ensure our
compliance with regulatory requirements in various jurisdictions applicable to the sale, installation and servicing of our
products. To manage the growth of our operations and personnel, we must establish appropriate and scalable operational and
financial systems, procedures and controls and establish and maintain a qualified finance, administrative and operations staff.
We may be unable to acquire the necessary capabilities and personnel required to manage growth or to identify, manage and
exploit potential strategic relationships and market opportunities. Our management has limited experience in operating a
public company. Our executive officers have limited experience in the management of a publicly traded company. Our
management team may not successfully or effectively manage reporting obligations under federal securities laws. Their limited
experience in dealing with the increasingly complex laws pertaining to public companies could be a significant disadvantage in
that it is likely that an increasing amount of their time may be devoted to these activities, which will result in less time being
devoted to our management and growth At p ; andards-an ;

e*peeted—We have and we may be requlred to continue to expand our employee base and hire addltlonal employees to support
our operations as a public company, which will continue to increase our operating costs in future periods . Qur estimates of
market opportunity and forecasts of market growth may prove to be inaccurate . Market opportunity estimates and growth
forecasts, including those we have generated, are subject to significant uncertainty and are based on assumptions and estimates
that may not prove to be accurate. The variables that go into the calculation of our market opportunity are subject to change over
time, and there is no guarantee that any particular number or percentage of companies covered by our market opportunity
estimates will purchase our products at all or generate any particular level of revenue for us. In addition, alternatives to quantum
computing may present themselves, which could substantially reduce the market for quantum computing services. Any
expansion in our market depends on a number of factors, including the cost, performance, and perceived value associated with
quantum computing solutions. The methodology and assumptions used to estimate market opportunities may differ materially
from the methodologies and assumptions previously used to estimate the total addressable market. To estimate the size of our
market opportunities and our growth rates, we have relied on market reports by leading research and consulting firms. These
estimates of the total addressable market and growth forecasts are subject to significant uncertainty, are based on assumptions
and estimates that may not prove to be accurate and are based on data published by third parties that we have not independently
verified. Advances in classical computing may prove more robust for longer than currently anticipated. This could adversely
affect the timing of any quantum advantage being achieved, if at all. Even if the market in which we compete achieves the
forecasted growth, our business could fail to grow at similar rates, if at all. Our success will depend upon our ability to
expand, scale our operations, and increase our sales capability. Even if the market in which we compete meets the size estimates
and growth forecasted, our business could fail to grow at similar rates, if at all. Our growth is dependent upon our ability to
successfully scale up manufacturing of our products in sufficient quantity and quality, in a timely or cost- effective manner. Our
growth is also dependent upon our ability to successfully market and sell quantum computing and networking technology. We



do not have experience with the mass distribution and sale of quantum computing and networking technology. Our growth and
long- term success will depend upon the development of our sales and delivery capabilities. Unforeseen issues associated with
scaling up and constructing quantum computing and networking technology at commercially viable levels, and selling our
technology, could negatively impact our business, financial condition and results of operations. Moreover, because of our
unique technology, our customers will require particular support and service functions, some of which are not currently
available. If we experience delays in adding such support capacity or servicing our customers efficiently, or experience
unforeseen issues with the reliability of our technology, it could overburden our servicing and support capabilities. Similarly,
increasing the number of our customers, products or services, for example by entering into government contracts and expanding
to new geographies, has required and may continue to require us to rapidly increase the availability of these services. Failure to
adequately support and service our customers may inhibit our growth and ability to expand computing targets globally. There
can be no assurance that our projections on which such targets are based will prove accurate or that the pace of growth or
coverage of our customer infrastructure network will meet customer expectations. Failure to grow at rates similar to that of the
quantum computing and networking industry may adversely affect our operating results and ability to effectively compete
within the industry. Our operating and financial results forecast relies in large part upon assumptions and analyses we have
developed. If these assumptions or analyses prove to be incorrect, our actual operating results may be materially different from
our forecasted results. Our projected financial and operating information reflect current estimates of future performance, which
may never occur. Whether actual operating and financial results and business developments will be consistent with our
expectations and assumptions as reflected in our forecasts depends on a number of factors, many of which are outside our
control, including, but not limited to: ¢ success and timing of development activity; ® customer acceptance of our quantum
computing and networking systems; ¢ breakthroughs in classical computing or other computing technologies that could
eliminate the advantages of quantum computing and networking systems rendering them less practical to customers; ¢
competition, including from established and future competitors; ® whether we can obtain sufficient capital to sustain and grow
our business; ¢ our ability to manage our growth; ® our ability to expand our sales into international markets; ® our ability to
retain existing key management, integrate recent hires and attract, retain and motivate qualified personnel; and e the overall
strength and stability of domestic and international economies. Unfavorable changes in any of these or other factors, many of
which are beyond our control, could materially and adversely affect our business, financial condition and results of operations .
We may need additional capital to pursue our business objectives and respond to business opportunities, challenges or
unforeseen circumstances, and we cannot be sure that additional financing will be available . Our business and our future
plans for expansion are capital- intensive and the specific timing of cash inflows and outflows may fluctuate substantially from
period to period. Our operating plan may change because of factors currently unknown, and we may need to seek additional
funds sooner than planned, through public or private equity or debt financings or other sources, such as strategic collaborations.
Such financings may result in dilution to our stockholders, issuance of securities with priority as to liquidation and dividend and
other rights more favorable than common stock, imposition of debt covenants and repayment obligations or other restrictions
that may adversely affect our business. In addition, we may seek additional capital due to favorable market conditions or
strategic considerations even if we believe that we have sufficient funds for current or future operating plans. Weakness and
volatility in capital markets and the economy, in general or as a result of bank failures or macroeconomic conditions such as
high inflation and interest rates, could limit our access to capital markets and increase our costs of borrowing. There can be no
assurance that financing will be available to us on favorable terms, or at all. The inability to obtain financing when needed may
make it more difficult for us to operate our business or implement our growth plans. Our ability to use net operating loss
carryforwards and other tax attributes may be limited. We have incurred losses during our history, do not expect to become
profitable in the near future and may never achieve profitability. To the extent that we continue to generate taxable-losses,
unused losses will carry forward to offset future taxable income, if any, until such unused losses expire, if at all. As of December
31,2023-2024 , we had U. S. federal and state net operating loss carryforwards of approximately $ +43-224 . 4-2 million and $
95-148 . 7-1 million, respectively. Our net operating loss carryforwards and other tax attributes arc subject to review and
possible adjustment by the Internal Revenue Service, and state tax authorities. Under Sections 382 and 383 of the Internal
Revenue Code of 1986, as amended (the “ Code ™), our U. S. federal net operating loss carryforwards and other tax attributes
may become subject to an annual limitation in the event of certain cumulative changes in the ownership of our stock. An *
ownership change ” pursuant to Section 382 of the Code generally occurs if one or more stockholders or groups of stockholders
who own at least 5 % of'a company’ s stock increase their ownership by more than 50 percentage points over their lowest
ownership percentage within a rolling three- year period. Our ability to utilize our net operating loss carryforwards and other tax
attributes to offset future taxable income or tax liabilities may be limited as a result of ownership changes, including changes in
connection with our Business Combination with AMY or other transactions. Similar rules may apply under state tax laws. We
have not yet determined the amount of the cumulative change in our ownership resulting from our Business Combination with
dMY or other transactions, or any resulting limitations on our ability to utilize our net operating loss carryforwards and other tax
attributes. If we earn taxable income, such limitations could result in increased future income tax liability and our future cash
flows could be adversely affected. We have recorded a full valuation allowance related to our net operating loss carryforwards
and other deferred tax assets due to the uncertainty of the ultimate realization of the future benefits of those assets. Risks Related
to Our Business and Industry We have not produced a scalable quantum computer and face significant barriers in our attempts to
produce quantum computers. If we cannot successfully overcome those barriers, our business will be negatively impacted and
could fail. Producing quantum computers is a difficult undertaking. There are significant engineeringresearch, development,
and manufacturing challenges that we must overcome to build our quantum computers. We are still in the development stage
and face significant challenges in eompteting-devetopment-developing efeur-quantum computers with sufficient performance
and scale to meet the requirements of commercial use- cases and in producing quantum computers in commercial volumes.



Some of the development challenges that could prevent the introduction of our quantum computers include, but are not limited
to, failure to find scalable ways to flexibly manipulate qubits, failure to increase their number, failure to transition quantum
systems to leverage low- cost, commodity optical technology, and failure to realize multicore and multiple QPU quantum
computer technology. Additional development challenges we face include: e gate fidelity, error correction and miniaturization
may not commercialize from the lab and scale as hoped or at all; ¢ it could prove more challenging and take materially longer
than expected to opelate gates within a single ion trap W1th hlgher throughput while malntalnlng gate ﬁdehty, -t-he—pheteﬁ-te

qubits in a qlngle ion trap, as Well as preserve the stability of the qubits w1th1n a trap as we seek to ﬁ&a*l-mﬂe—optlmlze the total
number of qubits within one trap; ¢ the gate speed in our technology could prove more difficult to improve than expected; ¢ the
Reconfigurable Multi- Core Quantum Architecture (RMQA) could prove to be more challenging to develop than
expected. This would limit our ability to scale ion traps beyond single- core operation; * the photonic interconnect
technology used to connect ion traps could prove more challenging and take longer to perfect than currently expected.
This would limit our ability to scale to a sufficiently large number of qubits in a single system or network systems
together; ¢ it could take longer to incorporate modular architectures for additional cross- processor computational strength than
currently expected, limiting our ability to realize the benefits of multicore technology; and e the scaling of fidelity with qubit
number could prove poorer than expected, limiting our ability to successfully run larger circuits or achieve commercial
advantage -}afgeiea-}geﬂt-hmle—qubﬁs— In addition, we will need to develop the manufacturing process necessary to make these
quantum computers in high volume. We have not yet validated a manufacturing process enor acquired the tools es, processes ,
or support functions necessary to produce high volumes of our quantum computers that meet all commercial requirements. If
we are not able to overcome these manufacturing hurdles in building our quantum computers, our business is likely to fail. Even
if we complete development and achieve volume production of our quantum computers, if the cost, performance characteristics
or other specifications of the quantum computer fall short of our projections, our business, financial condition and results of
operations would be adversely affected. The markets in which we operate are...... of operations, and financial condition. We
have experienced in the past, and could also suffer future disruptions, outages, defects and other performance and quality
problems with our quantum computing systems, our private cloud, or other information systems, our research and
development activities, our testbeds;-eurfacilitics , our other fixed assets , or with the public cloud, internet, and other
infrastructure on which they rely. Our business depends on our quantum computing systems to be available. We have
experienced, and may in the future further experience, disruptions, outages, defects and other performance and quality problems
with our systems. We have also experienced, and may in the future further experience, disruptions, outages, defects and other
performance and quality problems with the public cloud, internet, private data center providers , facilities in which we build
and deploy our systems and technology , and other infrastructure like utility power, water supply, air conditioning, air
compression, and other inputs on which our systems and their supporting services rely. These problems can be caused by a
variety of factors, including software or firmware updates, vulnerabilities and defects in proprietary software and open- source
software, hardware components, human error or misconduct, capacity constraints, design limitations, denial of service attacks or
other security- related incidents, foreign objects or debris, weather, construction, supply chain events, or accidents and other
force majeure. We do not have a contractual right with our public cloud providers that compensates us for any losses due to
availability interruptions in the public cloud. Any disruptions, outages, defects and other performance and quality problems with
our quantum computing systems or with the public cloud, internet, and other information systems and infrastructure on which
they rely, could result in reduced use of our systems, increased expenses, inelading-delayed delivery under our contractual
commitments, required provision of scrvice ereditcredits ebligattons-, and harm to our brand and reputation, any of which
could have a material adverse effect on our business, financial condition and results of operations. Even if we are successful in
developing quantum computing systems and executing our strategy, competitors in the industry may achieve
technological breakthroughs that render our quantum computing systems obsolete or inferior to other products. Our
continued growth and success depend on our ability to innovate and develop quantum computing and networking technology in
a timely manner and effectively market these products. Without timely innovation and development, our quantum computing
solutions could be rendered obsolete or less competitive by changing customer preferences or because of the introduction of a
competitor’ s newer technologies. We believe that many competing technologies will require a technological breakthrough in
one or more problems related to science, fundamental physics or manufacturing. While it is uncertain whether such
technological breakthroughs will occur in the next several years, that does not preclude the possibility that such technological
breakthroughs could eventually occur. Any technological breakthroughs that render our technology obsolete or inferior to other
products could have a material effect on our business, financial condition or results of operations. We may be negatively
impacted by any early obsolescence efearher-generations-of our quantum computing technology. We depreciate the cost of our
quantum computing systems over their expected useful lives. However, product cycles or quantum computing systems may
change periodically due to changes in innovation in the industry, and we may decide to update our products or production
processes more quickly than expected, resulting in obsolescence of all or part of our quantum computing systems prior to the
end of the previously expected useful life. Moreover, we may need to alter the way in which we deliver our products due to
changes in engineering and production expertise and efficiency . If our quantum computing systems are not compatible with
some or all industry- standard software and hardware in the future, our business could be harmed. Programming for
quantum computing requires unique tools, software, hardware, and development environments. We have focused our
efforts on creating quantum computing hardware, the system control platform for such hardware and a suite of low-
level software programs that optimize execution of quantum algorithms on our hardware. Further up the stack, we rely
on third parties to create and advance software, standards, specifications, applications, hardware and services that



enable these systems to integrate into various environments and be utilized towards various customer use cases. Full
utilization of our quantum computing solutions may depend on these third- party software, standards, specifications,
applications, hardware and services, which may not be compatible with our quantum computing solutions and their
development, or may not be available to us or our customers on commercially reasonable terms, or at all, which could
harm our business. If our customers are unable to achieve compatibility between other software and hardware and our
hardware, it could impact our relationships with such customers or with customers, generally, if the incompatibility is
more widespread. In addition, the mere announcement of an incompatibility problem relating to our products with
higher level software tools could cause us to suffer reputational harm and / or lead to a loss of customers. Any adverse
impacts from the incompatibility of our quantum computing solutions could adversely affect our business, operating
results and financial condition. We may be unable to reduce the cost per qubit sufficiently, which may prevent us from
pricing our quantum systems competitively . Our projections are dependent on the cost per qubit decreasing over the next
several years as our quantum computers advance. These cost projections are based on economies of scale due to demand for our
computer systems, technological innovation and negotiations with third- party parts suppliers. If these cost savings do not
materialize, the cost per qubit may be higher than projected, making our quantum computing solution less competitive than
those produced by our competitors, which could have a material adverse effect on our business, financial condition or
results of operations. If our computers fail to achieve a broad quantum advantage, our business, financial condition and
future prospects may be harmed. Quantum advantage refers to the moment when a quantum computer can compute
faster than traditional computers, while quantum supremacy is achieved once quantum computers are powerful enough
to complete calculations that traditional supercomputers cannot perform at all. Broad quantum advantage is when
quantum advantage is seen in many applications and developers prefer quantum computers to a traditional computer.
No current quantum computers, including our quantum hardware, have reached a broad quantum advantage, and they
may never reach such advantage. Achieving a broad quantum advantage will be critical to the success of any quantum
computing company, including us. However, achieving quantum advantage would not necessarily lead to commercial
viability of the technology that accomplished such advantage, nor would it mean that such system could outperform
classical computers in tasks other than the one used to determine a quantum advantage. Quantum computing
technology, including broad quantum advantage, may take decades to be realized, if ever. If we cannot develop quantum
computers that have quantum advantage, customers may not continue to purchase our products and services. If other
companies’ quantum computers reach a broad quantum advantage prior to the time ours reaches such capabilities, it
could lead to a loss of customers. If any of these events occur, it could have a material adverse effect on our business,
financial condition or results of operations. An element of our business is currently dependent upon our relationship with our
cloud providers. There are no assurances that we will be able to commercialize quantum computers from our relationships with
cloud providers. We currently offer our QCaaS on public clouds provided by AWS’ s Amazon Braket, Microsoft’ s Azure
Quantum, and the Google Cloud Marketplace. The companies that own these public clouds have internal quantum computing
efforts that are competitive to our technology. There is risk that one or more of these public cloud providers could use their
respective control of their public clouds to embed innovations or privileged interoperating capabilities in competing products,
bundle competing products, provide us with unfavorable pricing, leverage their public cloud customer relationships to exclude
us from opportunities, and treat us and our end users differently with respect to terms and conditions or regulatory requirements
than they would treat their similarly situated customers. Further, they have the resources to acquire or partner with existing and
emerging providers of competing technology and thereby accelerate adoption of those competing technologies. All of the
foregoing could make it difficult or impossible for us to provide products and services that compete favorably with those of the
public cloud providers. Any material change in our contractual and other business relationships with our public cloud providers
could result in harm to our brand and reputation and reduced use of our systems, which could have a material adverse effect on
our business, financial condition and results of operations. The The markets in which we operate are rapidly evolving and
highly competitive.As these markets continue to mature and new technologies and competitors enter such markets,we expect
competition to intensify.Our current competitors include (among others): =-large,well- established tech companies that generally
compete in all of our markets,including Google,Microsoft, Amazon, Geegle;Intel and [BM ;Intebandvierosoft; «—countries
such as China,Russia, Canada, Australia and ;€anada-the United Kingdom,and those eertaineeuntries-in the European Union
and we believe additional countries in the future ; =less- established public and private companies with competing
technology,including companies located outside the United States;and <-new or emerging entrants seeking to develop competing
technologies.We compete based on various factors,including technology,price,performance,multi- cloud availability,brand
recognition and reputation,customer support and differentiated capabilities,including ease of administration and use,scalability
and reliability,data governance and security.Many of our competitors have substantially greater brand recognition,customer
relationships,and financial,technical and other resources,including an experienced sales force and sophisticated supply chain
management. They may be able to respond more effectively than us to new or changing

opportunities,technologies,standards,customer requirements and buying practices or-to-eross—substeize-their-quantamofferings

fromrtheir-other-highermargiroperations-.[n addition,many countries are focused on developing quantum computing solutions
either in the private or public sector and may subsidize quantum computers er-gaantamnetworks- which may make it difficult

for us to compete.Many of these competitors do not face the same challenges we do in growing our business.In addition,other
competitors might be able to compete with us by bundling their other products in a way that does not allow us to offer a
competitive solution.Additionally,we must be able to achieve our objectives in a timely manner or quantum computing ane
networldng-may lose ground to competitors,including competing technologies.Because there are a large number of market
participants,including certain sovereign nations,focused on developing quantum computing and-networking-technology,we must
dedicate significant resources to achieving any technical objectives on the timelines established by our management team.Any



failure to achieve objectives in a timely manner could adversely affect our business,operating results and financial condition.For
all of these reasons,competition may negatively impact our ability to maintain and grow consumption of our platform or put
downward pressure on our prices and gross margins,any of which could materially harm our reputation,business,results of
operations,and financial condition. nascent market for quantum computers and networks is still rapidly evolving,
characterized by rapidly changing technologies, competitive pricing and competitive factors, evolving government regulation
and industry standards, and changing customer demands and behaviors. If the market for quantum computers and networks in
general does not develop as expected, or develops more slowly than expected, our business, prospects, financial condition and
operating results could be harmed. In addition, our growth and future demand for our products is highly dependent upon the
adoption of quantum computers and networks and commercially useful quantum algorithms to run on quantum
computers by developers and customers efqaantantreomptters—, as well as on our ability to demonstrate the value of quantum
computing to our customers. Delays in future generations of our quantum computers or technical failures at other quantum
computing and networking companies could limit market acceptance of our solution. Negative publicity concerning our
solution or the quantum computing and networking industry as a whole could limit market acceptance of our solution. We
believe quantum computing will solve many large- scale problems. However, such problems may never be solvable by quantum
computing technology , or may only be solvable by systems that are more technologically mature than we currently expect
. If our clients and partners do not perceive the benefits of our solution, or if our solution does not drive customer engagement,
then our market may not develop at all, or it may develop slower than we expect. If any of these events occur, it could have a
material adverse effect on our business, financial condition or results of operations. If progress towards quantum advantage ever
slows relative to expectations, it could adversely impact revenues and customer confidence to continue to pay for testing, access
and * quantum readiness. ” This would adversely affect harmerevenehminate-revenues in the period before quantum

adv antage Qﬁ&ﬁﬁ&%&gﬁe&f&We have and may contlnue to face supply ﬂ&e—memeﬂt—vv‘heﬂ—a—quaﬁfum—eeﬁaptﬁefe&n

0 : 0 e : aterial-ad ofr-our busmess and operatmg —ﬁnanetal-
eeﬁd-rt—teﬁ—efresults e%epefaﬁeﬂs— We are rehant on thnd party suppllers including sole source suppliers, for components
necessary to develop and manufacture our quantum computing and networking solutions. As our business grows, we must
continue to scale and adapt our supply chain or it could have an adverse impact on our business. Any of the following factors
(and others) could have an adverse impact on the availability of these components necessary to our business: ® our inability to
enter into agreements with suppliers on commercially reasonable terms, or at all; diffiertties-e inability of suppliers rampingup
to mature their supply-of-materials-operations in line with our growth and to meet our evolving requirements; ® a significant
increase in the price of one or more components, including due to industry consolidation occurring within one or more
component supplier markets or as a result of decreased production capacity at manufacturers; ® any reductions or interruption in
supply, including disruptions on our global supply chain as a result of the global chip shortage, geopolitical tensions in and
around Ukraine, Israel and other areas of the world and any indirect effects thereof; ® financial problems of either manufacturers
or component suppliers; ® intentional sabotage by a malicious actor or actors; * significantly increased raw material costs and
other expenses associated with our business; * difficulty obtaining raw materials that meet our quality standards; ¢
significantly increased freight charges, disruptions in shipping or reduced availability of freight transportation; ¢
imposition of, or increase in, tariffs, trade protection measures, or import and export controls by the United States or
other countries; ¢ reduced access to raw material-materials eosts-and-other-expenses-assoetated-due to suppliers entering
into exclusivity arrangements with our bustress-competitors ; ® other factors beyond our control or that we do not presently
anticipate, could also affect our suppliers’ ability to deliver components to us on a timely basis; ¢ a failure to develop our supply
chain management capabilities and recruit and retain qualified professionals; ¢ a failure to adequately authorize procurement of
inventory by our contract manufacturers; or ® a failure to appropriately cancel, reschedule, or adjust our requirements based on
our business needs. We have experienced supply chain issues in the past as-a-resalt-of-COVB—3-. If any of the aforementioned
factors were to materialize, it could cause us to delay or halt production of our quantum computing and networking solutions
and / or entail higher manufacturing costs, any of which could materially adversely affect our business, operating results, and
financial condition and could materially damage customer relationships. We may not be able to accurately estimate the
future supply and demand for our quantum computers, which could result in a variety of inefficiencies in our business
and hinder our ability to generate revenue. [f wec eannetsueeessfully-exeeunte-fail to accurately predict our manufacturing
requirements, we could incur additional costs or experience delays. It is difficult to predict our future revenues and
appropriately budget for our expenses, and we may have limited insight into trends that may emerge and affect our
business. From time to time we have been required to provide, and we anticipate being required to provide more
consistently in the future, forecasts of our demand to our current and future suppliers prior to the scheduled delivery of
products to potential customers. Currently, there is very little historical basis for making judgments on the demand for



our quantum computers ot or our ability strategyineluding-inresponse-to ehanging-eustomer-needs-design, develop,
manufacture, and new-technotogies-and-deliver quantum computers, or our profitability, if any, in ether—- the market

future. If we overestimate our requirements, er-our achieve-suppliers may have excess inventory, which indirectly would
increase our ebjeetives-costs. If we underestimate our requirements, our suppliers may have inadequate inventory, which
could interrupt manufacturing of our products and result in delays in shipments and revenues. In addition, lead times for
materials and components that our suppliers order may vary significantly and depend on factors such as the specific
supplier, contract terms and demand for each component at a given time. If we fail to order sufficient quantities of
product components in a timely manner, the delivery of quantum computers and related compute time to our potential
customers could be delayed. We have previously failed, and may in the future fail, to accurately forecast customer
demand, which resulted in, and may in the future result in, an excess et or busirtess-obsolescence of materials and
supplies. Excess or obsolete materials and supplies may result in write- downs or write- offs. If we fail to effectively
manage our forecasted supply and demand and on hand materials and supplles our results of operatlons and [manual

u)ndmon &nd—fesu-lts—e-ﬁepefaﬁeﬂs-umld be adversely 1mpacted

belteve-it could result in loss of revenue, increased costs, or delays that could adversely impact customer success. Our
systems depend on the paee-use of tnﬁev&t-reﬁ—wrl-l—eeﬂfmﬁe—te—&eeeleﬁe—as—a partlcular isotope of an atomic element that

abt eon A ptiofrof-our-quantaireomp ll we are undb e to eﬁh&nee-procure
these 1sot0p1cally enrlched atomlc samples, ot or are unable qﬁ&nfttm—eempﬁﬁﬂg—system—m keep-pace-do so on a timely
and cost- effective basis, and in sufficient quantities, we may incur significant costs or delays, which could negatively
affect our operations and business. There are limited suppliers to sources of isotopically enriched materials that may be
necessary for the production of our ion trap technology. We currently purchase such materials through the National
Isotope Development Center managed by the U. S. Department of Energy Isotope Program. We do not have any supplier
agreements with the U. S. Department of Energy, and purchase the materials through a standard ordering process.
While we are currently looking to engage additional suppliers, there is no guarantee we will be able to establish or
maintain relationships with such additional suppliers on terms satisfactory to us. Reliance on any single supplier
increases the risks associated with being unable to obtain the necessary atomic samples because the supplier may have
laboratory constraints, can be subject to unanticipated shutdowns and / or may be affected by natural disasters and

other catastrophic events. Some of these rapidly-evolving-eustomerrequirements;-factors may be completely out of er-our +f
new-teehnologies-emerge-that-are-able-and our suppliers’ control. Failure to delivereompetitive-acquire sufficient

quantities of the necessary isotopically enriched atomic samples in a timely or cost- effective manner could materially
harm our busmess. Our pmduus &t—lewer—pﬂees—may not achleve market success , but w1ll still requlre s1gn1ﬁcant costs to

be-ady : e believe that we must eonlmue to dedicate
significant resources to our research and development efforts before kno\\ ing whether there will be market acceptance of our
quantum computing and networking technologies. Furthermore, the technology for our products is new, and the performance
of these products is uncertain. Our quantum computing and networking technologies could fail to attain sufficient market
acceptance, if at all, for many reasons, including: ¢ pricing and the perceived value of our systems relative to its cost; ® delays in
releasing quantum computers with sufficient performance and scale to the market; ¢ failure to produce products of consistent
quality that offer functionality comparable or superior to existing or new products; ¢ ability to produce products fit for their
intended purpose; ® failures to accurately predict market or customer demands; ¢ defects, errors or failures in the design or
performance of our quantum computing systems; ® negative publicity about the performance or effectiveness of our systems; ®
strategic reaction of companies that market competitive products; and e the introduction or anticipated introduction of competing
technology. To the extent we are unable to effectively develop and market a quantum computing system to address these
challenges and attain market acceptance, our business, operating results and financial condition may be adversely affected. If n
eathierstages-ofourlife-eyele-we were-cannot successfully execute on our strategy, including in response to changing
customer needs and new technologies and other market requirements, or achieve our objectives in a timely manner, our
business, financial condition and results of operations could be harmed. The quantum computing and networking
market is characterized by rapid technological change, changing user requirements, uncertain product lifecycles and
evolving industry standards. We believe that the pace of innovation will continue to accelerate as technology changes and
different approaches to quantum computing mature on a broad range of factors, including system architecture, error
correction, performance and scale, integration with classical computing resources, ease of programming, user
experience, markets addressed, types of data processed, and data governance and regulatory compliance. Our future
success depends on our ability to continue to innovate and increase customer adoption of our quantum computers and
networks. If we are unable to enhance our quantum computing system to keep pace with these rapidly evolving customer
requirements, or if new technologies emerge that are able to deliver competitive products at lower prices, more
efficiently, with better functionality, more conveniently, or more securely than our platform, our business, financial
condition and results of operations could be adversely affected. If we are unable to maintain our current strategic
partnerships or we are unable to develop future collaborative partnerships, our future growth and development could be
negatively impacted. We have entered into, and may enter into, strategic partnerships to develop and commerecialize our
current and future research and development programs with other companies to accomplish one or more of the




following: * obtain expertise in relevant markets;  obtain sales and marketing services or support; * obtain equipment
and facilities; * develop relationships with potential future customers; and * generate revenue. We may not be successful
in establishing or maintaining suitable partnerships, and we may not be able to negotiate collaboration agreements
having terms satisfactory to us, or at all. Failure to make or maintain these arrangements or a delay or failure in a
collaborative partner’ s performance under any such arrangements could harm our business and financial condition.
Our business depends on our customers’ abilities to implement useful quantum algorithms and sufficient quantum
resources for their business. If they are unable to do so, including due to their algorithmic challenge or other technical or
personnel dilemmas, our growth may be negatively impacted. We have entered into, and may enter into, contracts,
partnerships and other arrangements with customers to develop, test and run quantum algorithms specific to their
business. The success of these contracts and partnerships is dependent on our customer’ s ability to identify, implement,
and realize useful and scalable algorithms for their portfolio at a speed commensurate with the pace of hardware,
software, and technological development. These arrangements are also dependent on the availability of time and
resources to develop and optimize these algorithms. The development and optimization of these algorithms is reliant on
employing sufficient talent familiar with quantum computing and quantum networking, unique skills that require
special training and education. If the market fails to train a sufficient number of engineers, researchers and other key
quantum personnel, our customers may not find sufficient talent to partner with us to solve these problems. To the
extent our customers are unable to effectively develop or utilize resources to advance algorithmic- use cases, our
business, operating results and financial condltlon may be adversely 1mpacted We are ngl ly dependent on our key
employees who have specialized knowledge , 1 offb pé

and engineering-eompany;-our ability to attract and retain senior mdnaoement and othel key employees ysueh-as-quantum
phys-wisfs—&ﬂd—et-heﬁkey—teehmeal—emp}eyees—ls critical to our success —}Pwe—faﬂ—te—fefa-rrﬁa-}ef&edrhtg-liﬂy—qﬁah-ﬂed-semef

Our future success is highly dependent on our ablllty to attract and retain our executive oﬁlgels key employees and other
qualified personnel, including our employees who have specialized knowledge and our employees from acquired businesses .
As-We have experienced in the past, and as we build our brand and become more well known, there is increased risk that we
may further experience in the future, competitors or other companies hiring mayseekte-hire-our personnel. The loss of the
services provided by these individuals could advers‘ely impact the achievement of our business strategy. These individuals could
leave our employment at any time, as they are “ at will ” employees. A loss of one of our key employees, particularly to a
competitor, could also place us at a competitive disadvantage. Effective succession planning is important to our long- term
success, and failure to ensure effective transfer of knowledge and smooth transitions involving key employees could hinder our
strategic planning and execution. Our future success also depends on our continuing ability to attract, develop, motivate and
retain highly qualified and skilled employees. The market for highly skilled workers and leaders in the quantum computing
industry is extremely competitive. In particular, hiring qualified personnel specializing in engineering, software development
and sales, as well as other technical staff and research and development personnel is critical to our business and the development
of our quantum computing and networking systems. Some of these professionals are hard to find and we may encounter
significant competition in our efforts to hire them. Many of the other companies with which we compete for qualified personnel
have greater financial and other resources than we do. The effective operation of our supply chain, including the acquisition of
critical components and materials, the development of our quantum computing and networking technologies, the
commercialization of our quantum computing and networking technologies and the effective operation of our managerial and
operating systems all depend upon our ability to attract, train and retain qualified personnel in the aforementioned specialties.
Additionally, changes in immigration and work permit laws and regulations or the administration or interpretation of such laws
or regulations , including changes following the recent U. S. federal elections, could impair our ability to attract and retain
highly qualified employees. If we cannot attract, train and retain qualified personnel, in this competitive environment, we may
expelleme deldys n the de\ elopment 01‘ our qudntum computmo and networkmg tec moloues and be otherwise unable to




6 v HSe-eases; otrby -operatihgtesy
v v ; . Much of our revenue is concentrated in a few customers, and if we lose any
of these customers through contract terminations e, acquisitions , or other means , our revenue may decrease substantially.
We have a high degree of revenue concentration, and we expect to continue to experience significant revenue concentration for
the foreseeable future , including increasing revenue concentration among our major customers in the near term . Our
customers’ demand for our products may fluctuate due to factors beyond our control. A disruption in our relationship with any
of our customers could adversely affect our business. Our inability to meet our customers’ requirements or to qualify our
products with them could adversely impact our revenue. The loss of, or restrictions on our ability to sell to, one or more of our
major customers, or any significant reduction in orders from customers could have a material adverse effect on our operating
results and financial condition. Our future growth and success depends in part on our ability to sell effectively to government
entities and large enterprises. Our customers and potential customers include domestic and international government agencies
and large enterprises. Therefore, our future success will depend on our ability to effectively sell our products to such customers.
Sales to these end- customers involve risks that may not be present (or that are present to a lesser extent) with sales to non-
governmental agencies or smaller customers. These risks include, but are not limited to, (i) increased purchasing power and
leverage held by such customers in negotiating contractual arrangements with us and (ii) longer sales cycles and the associated
risk that substantial time and resources may be spent on a potential end- customer that elects not to purchase our solutions. Sales
to government agencies are-typteatty-under-can be priced as fixed fee development contracts, which involve additional risks .
Cost- plus and time- and- materials contracts can adversely affect our results of operations and financial condition if our
costs do not qualify as allowable costs under applicable regulations . [n addition, government contracts generally include the
ability of government agencies to terminate early which, if exercised, would result in a lower contract value and lower than
anticipated revenues generated by such arrangement. Additionally, such government contracts may limit our ability to do
business with foreign governments or prevent us from selling our products in certain countries. Government agencies and large
organizations often undertake a significant evaluation process that results in a lengthy sales cycle. Our contracts with
government agencies are typically structured in phases, with each phase subject to satisfaction of certain conditions. As a result,




the actual scope of work performed pursuant to any such contracts, in addition to related contract revenue, could be less than
total contract value. In addition, product purchases by such organizations are frequently subject to budget constraints, multiple
approvals and unanticipated administrative, processing and other delays. Finally, these organizations typically have longer
implementation cycles, require greater product functionality and scalability, require a broader range of services, demand that
vendors take on a larger share of risks, require acceptance provisions that can lead to a delay in revenue recognition and expect
greater payment flexibility. All of these factors can add further risk to business conducted with these potential customers and
could lead to lower revenue results than originally anticipated. Additionally, changes in government defense-spending could
have adverse consequences on our financial position, results of operations and business. Qur €ertain-etrrent-eontracts-and-our
anticipated future revenues from the U. S. government are-expeeted-to-result from contracts awarded under various U. S.
government programs. Cost cutting, including through consolidation and elimination of duplicative organizations, has become a
major initiative for certain departments within the U. S. government. The funding of our programs is subject to the overall U. S.
government budget and approprlatlon decisions and processes which are drlven by numerous factors, 1nclud1ng geo polmcal
events and macroeconomic conditions. Fhe-evera z y 6
reasens—Significant reduction in defense-U. S. government spendlng Could have long term consequences for our size and
structure. In addition, reduetion-changes in government priorities and requirements could impact the funding, or the timing of
funding, of our programs, which could negatively impact our results of operations and financial condition. Contracts with
domestic and international government and state agencies are subject to a number of challenges and risks. Contracts with
domestic and international government and state agencies are subject to a number of challenges and risks. The bidding process
for government contracts can be highly competitive, expensive and time- consuming, often requiring significant up #pfrent—-
front time and expense without any assurance that these efforts will generate revenue. We also must comply with both local and
international laws and regulations relating to the formation, administration, and performance of contracts, which provide public

sector customers rlghts many of Wthh are not typlcally found in commercial contracts. Forexample;-in2024-the- U-S—Hoeuse

afeas—me}udmg—quan‘fem—Any Changes to the government regulatlons apphcable to government contracts as—a—resu-}t—ef—t-h-ts
demenstrated-foeus-onrquantantreomputig-could affect our ability to enter into, or the profitability of, contracts with
government entities. In addition, other parties’ perceptions of our pereetved-relationship with the U. S. government could
adversely affect our business prospects in certain non- U. S. geographies or with certain non- U. S. governments. Conversely,
other parties’ perceptions of our pereetved-relationship with non- U. S. governments or government entities could adversely
affect our business prospects with the U. S. government. Accordingly, our business, financial condition, results of operations,
and growth prospects may be adversely affected by certain events or activities, including, but not limited to: ® changes in
government fiscal or procurement policies, or decreases in government funding available for procurement of goods and services
generally, or for our federal government contracts specifically; ® changes in government programs or applicable requirements; ¢
restrictions in the grant of personnel security clearances to our employees; ® ability to maintain facility clearances required to
perform on classified contracts for U. S. government and foreign government agencies, as applicable; ® changes in the political
environment, including before or after a change to the leadership within the government administration, and any resulting
uncertainty or changes in policy or priorities and resultant funding; ® changes in the government’ s attitude towards us as a
company or our technology; ® appeals, disputes, or litigation relating to government procurement, including but not limited to
bid protests by unsuccessful bidders on potential or actual awards of contracts to us or our partners by the government; ® the
adoption of new laws or regulations or changes to existing laws or regulations; ® budgetary constraints, including automatic
reductions as a result of ““ sequestration, ” operating under continuing resolutions, disruptions from government shutdowns, or
similar measures and constraints imposed by any lapses in appropriations for the federal government or certain of its departments
and agencies; ¢ influence by, or competition from, third parties with respect to pending, new, or existing contracts with
government customers; ® changes in legal obligations or political or social attitudes with respect to security or data-privacy
issues; ® potential delays or changes in the government appropriations or procurement processes, including as a result of events
such as war, incidents of terrorism, natural disasters, and public health concerns; and ¢ increased or unexpected costs or
unanticipated delays caused by other factors outside of our control. Any such event or activity, among others, could cause
governments and governmental agencies to delay or refrain from entering into contracts with us and / or purchasing our
computers in the future, reduce the size or timing of payment with respect to our services to or purchases from existing or new
government customers, or otherwise have an adverse effect on our business, results of operations, financial condition, and

growth prospects If our 1nformatlon technology systems {-n—t-he—efd-tﬂ-aﬂ—eet&se—e%busmes‘s— we—eel-}eet—feeetve—stefe—

physical facllltles ot or o

(eeHeet-l’v‘e}y—Seﬂsﬂ-we—Ba’fa—)—We—&ﬂd—t-he—those of third partles upon Wthh we rely may— are or were compromlsed we
could experience adverse business consequences resulting from such compromise. In the ordinary course of business, we
access, collect, receive, store, generate, use, transfer, disclose, make accessible, protect, secure, dispose of, transmit,
share, and otherwise process personal data and other sensitive information, including intellectual property, proprietary



and confidential business data, trade secrets, sensitive third- party data, business plans, transactions, and financial
information of our own, our partners, our vendors and their own supply chains, our customers, or other third parties
(collectively, “ Sensitive Data ). We and the third parties upon which we rely process Sensitive Data, and, as a result, we
and the third parties upon which we rely face a variety of evolving threats to our information technology systems, data, and
physical facilities (such as those where our quantum computers are stored), including but not limited to ransomware attacks et
advanced persistent threats, swhieh-eettld-and other eause-causes of sccurity incidents. Additionally, Sensitive Data could be
leaked, disclosed or revealed as a result of or in connection with our empleyee-employees ' >s-, contractors' persennel—s-,
consultants’, affiliates', or vendor-vendors ' >s-use of generative artificial intelligence (“ Al ”) technologies. Cyber- attacks,
malicious internet- based activity, online and offline fraud, and other similar activities threaten the confidentiality, integrity, and
availability of our Sensitive Data and information technology systems, and those of the third parties upon which we rely. Such
threats are prevalent and continue to rise, are increasingly difficult to detect, and come from a variety of sources, including
traditional computer “ hackers, > threat actors, ““ hacktivists, ”” organized criminal threat actors, personnel (such as through theft
or misuse), sophisticated nation states, and nation- state- supported actors. U. S. law enforcement agencies have indicated to us
that quantum computing technology is of particular interest to certain threat actors, including nation state and other malicious
actors, who may steal our Sensitive Data, including our intellectual property or other proprietary or confidential information,
including our trade secrets. Our employees, contractors, affiliates, and / or related parties may have already been directly
targeted by nation state actors and may be so targeted in the future. Some actors now engage and are expected to continue to
engage in cyber- attacks, including without limitation nation- state and nation- state- supported actors for geopolitical reasons
and in conjunction with military conflicts and defense activities. During times of war and other majer-geopolitical tensions or
conflicts, we, the third parties upon which we rely, and our customers may be vulnerable to a heightened risk of these attacks,
including retaliatory cyber- attacks, that could materially disrupt our systems and operations, supply chain, and ability to
distribute our services. We and the third parties upon which we rely are may-be-subject to a variety of evolving threats,
including but not limited to social- engineering attacks (including through deep fakes, which may be increasingly mere-difficult
to identify as fake, and phishing attacks), malicious code (such as viruses and worms), malware (including as a result of
advanced persistent threat intrusions), denial- of- service attacks (such as credential stuffing), credential harvesting, personnel
misconduct or error, ransomware attacks, supply- chain attacks, software bugs, server malfunctions, software or hardware
failures, loss or unavailability of data or other information technology assets, adware, telecommunications failures,
earthquakes, fires, floods, and other similar threats. In particular, severe ransomware attacks are becoming increasingly prevalent
and could lead to significant interruptions in our operations, loss or unavailability of Sensitive Data and less of income,
reputational harm, and diversion of funds. Extortion payments may alleviate the negative impact of a ransomware attack, but we
may be unwilling or unable to make such payments due to, for example, applicable laws or regulations prohibiting such
payments. Additionally, we are incorporated into the supply ehatn-chains efatarge-namber-of companies worldwide and, as a
result, if our services are compromised, a significant number or, in some instances, all of our customers and their data could be
simultaneously affected. The potential liability and associated consequences we could suffer as a result of such a large- scale
event could be catastrophic and result in irreparable harm. Remote work has become more common and has increased risks to
our information technology systems and data, as more of our employees utilize network connections, computers, and devices
outside our premises or network, including working at home, while in transit and in public locations. Additionally, future or past
business transactions (such as acquisitions or integrations) could expose us to additional cybersecurity risks and vulnerabilities,
as our systems could be negatively affected by vulnerabilities present in acquired or integrated entities’ systems and
technologies. Furthermore, we may discover security issues that were not found during due diligence of such acquired or
integrated entities, and it may be difficult to integrate companies into our information technology environment and security
program. In addition, our reliance on third- party service providers could introduce new cybersecurity risks and vulnerabilities,
including supply- chain attacks, and other threats to our business operations. Our platform is built to be accessed through third-
party cloud providers, such as AWS’ s Amazon Braket, Microsoft” s Azure Quantum, and Google’ s Cloud Marketplace, and we
rely on these and other third- party service providers and technologies to operate critical business systems to process Sensitive
Data in a variety of contexts, including, without limitation, other cloud- based infrastructure, data center facilities, encryption
and authentication technology, employee email, content delivery to customers, and other functions. We may-also rely on third-
party service providers to provide other products seerces sor parts or otherwrse to operate our business. There can be no
assurance that Sur-a aetre A :
third- party elond-service provrders h-aw‘e—'tmp}emeﬂted-securlty measures e}esrgned—have been or w1ll be effectlve to protect
against various cybersecurity risks and vulnerabilities d-o : y ;
-}n—fefm&t—ten—seet&tty—meaﬁﬁes—m—p-}aee— If our third- party service provrders experience a securlty 1n01dent or other interruption,
we could experience adverse consequences. While we may be entitled to damages if our third- party service providers fail to
satisfy their privacy or security- related obligations to us, any award may be insufficient to cover our damages, or we may be
unable to recover such award. In addition, supply- chain attacks have increased in frequency and severity, and we cannot
guarantee that third parties’ infrastructure in our supply chain or our third- party partners’ supply chains have not been
compromised. Any of the previously identified or similar threats could cause a security incident or other interruption that could
result in unauthorized, unlawful, or accidental access to, or acquisition, modification, destruction, loss, alteration, encryption,
disclosure ef, or aeeess-te-other processing of our Sensitive Data (including proprietary information and intellectual property)
or our information technology systems, or those of the third parties upon whom we rely. A security incident or other
interruption could disrupt our ability (and that of third parties upon whom we rely) to provide our services. We may expend
significant resources or modify our business activities to try to protect against security incidents. Additionally, certain data
privacy and security obligations may require us to implement and maintain specific security measures or industry- standard or




reasonable security measures to protect our information technology systems and Sensitive Data. While we have implemented
security measures designed to protect against security incidents and other interruptions , there can be no assurance that these
measures will be effective. We take steps to detect and remediate vulnerabilities in our information technology systems
(including in our services), but we may not be able to detect and remediate all vulnerabilities because the threats and techniques
used to exploit vulnerabilities change frequently and jare often sophisticated in nature. Therefore, such vulnerabilities could be
exploited but may not be detected until after a security incident has occurred; and, we may not be able to anticipate or detect
attacks or vulnerabilities reven-aftertmplementing-these-seeurity-measures-. These vulnerabilities pose material risks to our
business. Further, we may experience delays in developing and deploying remedial measures designed to address any such
identified vulnerabilities. As a result, we may be unable to implement adequate preventative and responsive measures to stop or
mitigate security breaches-incidents before or while they are occurring. Finally, incidents that may appear to be minor when
assessed individually, may become material, at a later date, when considered in the aggregate. Applicable data-privacy and
security obligations may require us to notify relevant stakeholders of security incidents. Such disclosures are costly, and the
disclosure or the failure to comply with such requirements could lead to adverse consequences. If we (or a third party upon
whom we rely) experience a security incident or are perceived to have experienced a security incident, we may experience
adverse consequences. These consequences may include: exposure , loss, unavailability, acquisition, or other unauthorized
processing of Sensitive Data (including intellectual property or confidential or proprietary information); government
enforcement actions (for example, investigations, fines, penalties, audits, and inspections); additional reporting requirements and
/ or oversight; restrictions on Preeessing-processing Sensitive Data (including personal data); litigation (including class claims);
indemnification obligations; negative publicity; reputational harm; monetary fund diversions; interruptions in our operations
(including availability of data); financial loss; and other similar harms. Security incidents and attendant consequences may cause
customers to stop using our services, deter new customers from using our services, and negatively impact our ability to grow
and operate our business. Our efforts to prevent and overcome these challenges could increase our expenses and may not be
successful. Our contracts may not contain limitations of liability, and even where they do, there can be no assurance that
limitations of liability in our contracts are sufficient to protect us from liabilities, damages, or claims related to our data-privacy
and security obligations. We cannot be sure that our insurance coverage will be adequate or sufficient to protect us from or to
mitigate liabilities arising out of our privacy and security praetiees-obligations , that such coverage will continue to be available
on commercially reasonable terms or at all, or that such coverage will pay future claims. In addition to experiencing a security
incident, third parties may gather, collect, or infer sensitive information about us from public sources, data brokers, or other
means that reveals competitively sensitive details about our organization and could be used to undermine our competitive
advantage or market position . Unfavorable conditions in our industry, the global economy, or other catastrophic events
may disrupt our business, could limit our ability to grow, and negatively affect our results of operations . Our results of
operations may vary based on the impact of changes in our industry or the global economy on us or our customers and potential
customers. The global economy, including credit and financial markets, has experienced extreme volatility and disruptions,
including severely diminished liquidity and credit availability, declines in customer confidence, declines in economic growth,
increases in unemployment rates, increases in inflation rates, higher interest rates and uncertainty about economic stability. For
example, the COVID- 19 pandemic resulted in widespread unemployment, economic slowdown and extreme volatility in the
capital markets and any future public health crises could result in similar impacts on the global economy. Similarly, geopolitical
tensions in and around Ukraine, Israel and other areas of the world have created extreme volatility in the global capital markets
and are expected to have further global economic consequences, including disruptions of the global supply chain and energy
markets, and further acts of war, terror, or responses to each could result in similar or increased impacts on the global economy.
Increased inflation rates can adversely affect us by increasing our costs, including labor and employee benefit costs. Employee
salaries and benefits expenses have increased as a result of economic growth, increased demand for business services, increased
competition for trained and talented employees, among other wage- inflationary pressures and we cannot assure that they will
not continue to rise. In addition, higher inflation also could increase our customers’ operating costs, which could result in
reduced budgets for our customers and potentially less demand for our platform and the development of quantum technologies.
Any significant increases in inflation and related increase in interest rates could have a material adverse effect on our business,
results of operations and financial condition. In addition, in challenging economic times, our current or potential future
customers may experience cash flow problems and as a result may modify, delay or cancel plans to purchase our products and
services. Additionally, if our customers are not successful in generating sufficient revenue or are unable to secure financing,
they may not be able to pay, or may delay payment of, accounts receivable due to us. Moreover, our key suppliers may reduce
their output or become insolvent, thereby adversely impacting our ability to manufacture our products. Furthermore, uncertain
economic conditions may make it more difficult for us to raise funds through borrowings or private or public sales of debt or
equity securities. We cannot predict the timing, location, strength or duration of any economic slowdown, instability or
recovery, generally or within any particular industry. Furthermore, a disruption or failure of our systems or operations
because of an earthquake, weather event, cyberattack, terrorist attack, pandemic, or other catastrophic event could
cause delays in providing services or performing other critical functions, which could also delay commercial deals and
the associated revenue recognition for those deals. Our quantum computing manufacturing facility and a significant
portion of our research and development activities, and certain other essential business operations are located in the
Seattle, Washington area, which is a seismically active region. A catastrophic event that results in the destruction or
disruption of any of our critical business or IT systems, or the infrastructure or systems they rely on could harm our
ability to conduct normal business operations. Government actions and regulations, such as tariffs and trade protection
measures, especially in China and the United States, may adversely impact our business, including our ability to obtain
products from our suppliers. Political challenges between the United States and countries in whieh-our supply chain supphets



aredeeated-, including China, and changes to trade policies, including tariff rates and customs duties, trade relations between the
United States and China and other macroeconomic issues could adversely impact our business. Specifically, United States-
China trade relations remain uncertain. The United States administration has continued to tmpeses— impeose tariffs on certain
products imported into the United States with China as the country of origin, and China has imposed tariffs in response to the
actions of the United States. The likelihood of a further increase in tariffs on goods from China and the imposition of
tariffs on goods sourced from other countries has materially increased in light of comments by the new U. S. presidential
administration, which has repeatedly communicated an intention to impose additional duties on imports from China, as
well as on imports from other countries. The U. S. government continues to add additional entities, in China and elsewhere, to
restricted party lists impacting the ability of U. S. companies to provide ttems-products and technology , and, in certain cases,
services, to these entities and, in some cases, to receive #tems-products, technology or services from these entities. The U. S.
government also continues to increase end- use restrictions on the provision of #tems-products, technology and serviee-services
to China and other countries including end- uses related to advanced computing . The new U. S. presidential administration
has signaled its intention to use U. S. trade policy, including tariffs and other trade restrictions, as an important foreign
policy tool presenting uncertainty regarding the impact of future trade policies on our business . There is also a possibility
of future tariffs, trade protection measures or other restrictions imposed on our products or on our customers by the United
States, China or other countries that could have a material adverse effect on our business. In addition, the Chinese government
exercises significant control over China’ s economy through the allocation of resources, control of the incurrence and payment
of foreign currency- denominated obligations, setting of monetary policy and provision of preferential treatment to particular
industries or companies. Changes in any of these policies, laws and regulations could adversely affect the overall economy in
China or our Chinese suppliers, which could harm our business through higher supply costs, reduced availability or both. Also,
due to concerns with the security of products and services from certain telecommunications equipment and services companies
based in China, U. S. Congress has enacted bans on the use of certain Chinese- origin components or systems either in items
sold to the U. S. government or in the internal networks of government contractors and subcontractors (even if those networks
are not used for government- related projects). Further, the Chinese government has responded to these U. S. actions by
-}ﬂdﬁat—rng—tts—tﬁteﬂ&eﬁ—te—éeve{ep—developlng an unreliable entity list, which may limit the ability of companies on the list to
engage in business with Chinese counterparties. In June 2022, the import restrictions contained in the Uyghur Forced Labor
Prevention Act (£ UFLPA £ ) became effective. The UFLPA creates a rebuttable presumption that any goods mined,
produced or manufactured, wholly or in part, in the Xinjiang Uyghur Autonomous Region (“ XUAR ) of China, or produced by
a listed entity, were made with forced labor and would therefore not be entitled to entry at any U. S. port. Importers are-may be
required to present clear and convincing evidence that such goods are not made with forced labor. While we do not source items
from the XUAR or from listed parties, and we have increased our supply chain diligence, there is risk that our ability to import
components and products may be adversely affected by the UFLPA. Given the relatively fluid regulatory environment in China
and the United States and uncertainty regarding how the U. S. government or Chinese and other foreign governments will act
with respect to tariffs and international trade agreements and policies, a trade war, further governmental action related to tariffs
or international trade policies, or additional tax or other regulatory changes in the future could directly and adversely impact our
financial results and results of operations. We cannot predict what actions may ultimately be taken with respect to trade relations
between the United States and China or other countries, what products may be subject to such actions or what actions may be
taken by the other countries in retaliation. If we are unable to obtain or use components for inclusion in our products, if
component prices increase significantly or if we are unable to export or sell our products to any of our customers, our business,
liquidity, financial condition and / or results of operations would be materially and adversely affected. limit our end customers’
ability to implement our services in those countries.Changes in our products ;-or future-technologies or changes in
applicable cxport or import laws and tmpert-regulations s-alse may create delays in the 1ntr0duct10n and sale of our products
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cases,prevent the export or 1mp0rt of our products and technologles to certain countries,governments y0r persons
altogether.Any change in export or import laws and regulations eentrols;economie-sanetions-orrelated-egistation- shift in the
enforcement or scope of existing laws and regulations,or change in the countries,governments,persons s-or technologies targeted
by such laws and regulations,could alse result in decreased use of our products by-and technelogies ,or in our decreased ability
to export or sell our products and technologies to ;existing or potential customers.Any decreased use of our products and
technologies or limitation on our ability to export or sell our products and technologies would likely Acquisitions,
divestitures, strategic investments and strategic partnerships could disrupt our business and harm our financial condition and
operating results. We have pursued and we may continue to pursue growth opportunities by acquiring complementary
businesses, solutions or technologies through strategic transactions, investments or partnerships. The identification of suitable
acquisition, strategic investment or strategic partnership candidates can be costly and time consuming and can distract our
management team from our current operations. If such strategic transactions require us to seek additional debt or equity
financing, we may not be able to obtain such financing on terms favorable to us or at all, and such transactions may adversely
affect our liquidity and capital structure . To the extent we issue equity and / or convertible securities as consideration in
such strategic transactions, our stockholders may experience substantial dilution . Any strategic transaction might not
strengthen our competitive position, may increase some of our risks, and may be viewed negatively by our customers, partners
or investors. Even if we successfully complete a strategic transaction, we may not be able to effectively integrate the acquired
business, technology, systems, control environment, solutions, personnel or operations into our business. We may experience
unexpected changes in how we are required to account for strategic transactions pursuant to U. S. GAAP and may not achieve
the anticipated benefits of any strategic transaction. We may incur unexpected costs, claims or liabilities that we incur during




the strategic transaction or that we assume from the acquired company, or we may discover adverse conditions post acquisition
for which we have limited or no recourse. Risks Related to Our International Expansion and Future Operations Because our
success depends, in part, on our ability to expand sales internationally, our business will be susceptible to risks associated
with international operations. We currently mamtam offices and / or have personnel in the United States ;-Canada;-and other
international locations Israck-and and-. We expect to continue to expand our
international operations by developlng our sales and operatlons presence tn—t-hese—aﬁd—et-her—rnfefﬂaﬁeﬂa-l—lnternatlonally
markets-, which may include opening offices in new jurisdictions. Any additional international expansion efforts that we are
undertaking and may undertake may not be successful. In addition, conducting international operations subjects us to new risks,
some of which we have not generally faced in the United States or other countries where we currently operate. These risks
include, among other things: ¢ lack of familiarity and burdens of complying with foreign laws, legal standards, privacy and
cybersecurity standards, regulatory requirements, tariffs and other barriers, and the risk of penalties to our customers and
individual members of management or employees if our practices are deemed to not be in compliance; ¢ practical difficulties of
enforcing intellectual property rights in countries with varying laws and standards and reduced or varied protection for
intellectual property rights in some countries; ® an evolving legal framework and additional legal or regulatory requirements for
data-privacy and cybersecurity, which may necessitate the establishment of systems to maintain data in local markets, requiring
us to invest in additional data centers and network infrastructure, and the implementation of additional employee data-privacy
documentation (including locally compliant deata-privacy notices and policies), all of which may involve substantial expense and
may cause us to need to divert resources from other aspects of our business, all of which may adversely affect our business; ¢
unexpected changes in regulatory requirements, taxes, trade laws, tariffs, export quotas, custom duties or other trade restrictions;
e difficulties in managing systems integrators and partners; ¢ increased or unexpected supply chain challenges or delays; ¢
differing technology standards; ¢ different pricing environments, longer sales cycles, longer accounts receivable payment cycles
and difficulties in collecting accounts receivable; ® increased financial accounting and reporting burdens and complexities; ®
difficulties in managing and staffing international operations including the proper classification of independent contractors and
other contingent workers, differing employer / employee relationships and local employment laws; ¢ increased costs involved
with recruiting and retaining an expanded employee population, including highly skilled workers and leaders in the quantum
computing industry, outside the United States through cash and equity- based incentive programs, and legal costs and regulatory
restrictions in issuing our shares to employees outside the United States; e global political and regulatory changes that may lead
to restrictions on immigration and travel for our employees; ¢ fluctuations in exchange rates that may decrease the value of our
foreign- based revenue or increase the cost of our foreign operations; ® global public health threats or geopolitical events such as
tensions in and around Ukraine, [srael and other areas of the world; ¢ degradation in U. S. relationships with targeted
countries that could result in those countries disfavoring doing business with U. S. companies; ¢ potentially adverse tax
consequences, including the complexities of foreign value added tax (or other tax) systems, restrictions on the repatriation of
earnings, and transfer pricing requirements; and ® permanent establishment risks and complexities in connection with
international payroll, tax and social security requirements for international employees. Additionally, operating in international
markets also requires significant management attention and financial resources. We cannot be certain that the investment and
additional resources required in establishing operations in other countries will produce desired levels of revenue or profitability.
Compliance with laws and regulations applicable to our global operations also substantially increases our cost of doing business
in foreign jurisdictions. We have limited experience in marketing, selling and supporting our platform outside of the United
States. Our limited experience in operating our business internationally increases the risk that any potential future expansion
efforts that we may undertake will not be successful. If we invest substantial time and resources to expand our international
operations and are unable to do so successfully, in a timely manner, our business, financial condition, revenues, results of
operations or cash flows will suffer. We may be unable to keep current with changes in government requirements as they change
from time to time. Failure to comply with these regulations could harm our business. In many countries, it is common for others
to engage in business practices that are prohibited by our internal policies and procedures or other regulations applicable to us.
Although we have implemented policies and procedures designed to ensure compliance with these laws and policies, there can
be no assurance that all of our employees, contractors, partners and agents will comply with these laws and policies. Violations
of laws or key control policies by our employees, contractors, partners or agents could result in delays in revenue recognition,
financial reporting misstatements, enforcement actions, reputational harm, disgorgement of profits, fines, civil and criminal
penalties, damages, injunctions, other collateral consequences or the prohibition of the importation or exportation of our
solutions and could harm our business, financial condltlon revenues, results of operatlons or cash ﬂows Our 1nternat10na1 sales
and operations subject us to additional risks and costs ; y ; aphies-o
exposure to foreign currency exchange rate fluctuations, that can adversely affect our busmess financial condltlon revenues,
results of operations or cash flows. We are continuing to expand our international operations as part of our growth strategy.
However, there are a variety of risks and costs associated with our international sales and operations, which include making
investments prior to the sales or use of quantum computers, the cost of conducting our business internationally and hiring and
training international employees and the costs associated with complying with local law. Furthermore, we cannot predict the rate
at which our quantum computers will be accepted in international markets by potential customers. Our sales, support and
engineering organization outside the United States is substantially smaller than our U. S. sales organization. We believe our
ability to attract new customers to subscribe to our platform or to attract existing customers to renew or expand their use of our
platform is directly correlated to the level of engagement we obtain with the customer. To the extent we are unable to
effectively engage with non- U. S. customers due to our limited sales force capacity, we may be unable to effectively grow in
international markets. As our international operations expand, our exposure to the effects of fluctuations in currency exchange
rates grows. While we have primarily transacted with customers in U. S. dollars shistorically, we expect to continue to expand




the number of transactions with our customers that are denominated in foreign currencies in the future. Additionally,
fluctuations in the value of the U. S. dollar and foreign currencies may make our subsetiptions-products and services more
expensive for international customers, which could harm our business. Additionally, we incur expenses for employee
compensation and other operating expenses for our non- U. S. employees in the local currency for such locations. Fluctuations
in the exchange rates between the U. S. dollar and other currencies could result in an increase to the U. S. dollar equivalent of
such expenses. These fluctuations could cause our results of operations to differ from our expectations or the expectations of our
investors. Additionally, such foreign currency exchange rate fluctuations could make it more difficult to detect underlying trends
in our business and results of operations. We may attempt to mitigate a portion of these risks through foreign currency hedging
based on our judgment of the appropriate trade- offs among risk, opportunity, and exposure. Any future hedging activities may
not offset the full, or in some cases any, adverse financial impact resulting from unfavorable movement in foreign currency
exchange rates, which could adversely affect our financial condition and results of operations. Our international operations may
subject us to greater than anticipated tax liabilities. The amount of taxes we may pay in different jurisdictions depends on the
application of the tax laws of various jurisdictions, including the United States, to our international business activities, changes
in tax rates, new or revised tax laws or interpretations of existing tax laws and policies, and our ability to operate our business in
a manner consistent with our corporate structure and intercompany arrangements. The taxing authorities of the jurisdictions in
which we operate may challenge our methodologies for pricing intercompany transactions pursuant to any future intercompany
arrangement or disagree with our determinations as to the income and expenses attributable to specific jurisdictions. If such a
challenge or disagreement were to occur, and our position was not sustained, we could be required to pay additional taxes,
interest and penalties, which could result in one- time tax charges, higher effective tax rates, reduced cash flows, and lower
overall profitability of our operations. Our consolidated financial statements could fail to reflect adequate reserves to cover such
a contingency. Similarly, a taxing authority could assert that we are subject to tax in a jurisdiction where we believe we have not
established a taxable connection, often referred to as a ““ permanent establishment ” under international tax treaties, and such an
assertion, if successful, could increase our expected tax liability in one or more jurisdictions. Risks Related to Litigation and
Government Regulation Our business is exposed to risks associated with litigation, investigations and regulatory proceedings.
We may face legal, administrative and regulatory proceedings, claims, demands and / or investigations involving stockholders,
customers, competition and / or other issues relating to our business. Litigation and regulatory proceedings are inherently
uncertain, and adverse ruling% could occur, including monetary damages, or an injunction stopping us from engaging in certain
business practices, or requlrlng other remedies, such as compulsory licensing of patents - 5 5 5

action Complalnt captioned Leacock v. lonQ Inc. et al., Caqe No. 8 22- ¢v- 01306 was filed by a stockholder ofthe Company
in the United States District Court for the District of Maryland (the “ Leacock Litigation ) against the Company and certain of
the Company’ s current officers. In June 2022, a securities class action complaint captioned Fisher v. IonQ, Inc., Case No. 8: 22-
cv- 01306- DLB (the “ Fisher Litigation ) was filed by a stockholder against the Company and certain of the Company’ s
current officers (“ TonQ Defendants ™). Both the Leacock Litigation and Fisher Litigation, which have been consolidated into a
single action, allege violations of Section 10 (b) of the Exchange Act, and Rule 10b- 5 promulgated thereunder, and Section 20
(a) of the Exchange Act and seek damages. In September 2022, the Court appointed lead plaintiffs and counsel for lead
plaintiffs, and ordered lead plaintiffs to file a consolidated amended complaint. The consolidated amended complaint was filed
on November 22, 2022. As part of the consolidated amended complaint, certain members of the Company’ s board of directors
as well as other dAMY - related defendants (“ Additional Defendants ”’) have been added as defendants to the case. On February 7,
2023, the IonQ Defendants and the Additional Defendants each filed a motion to dismiss the consolidated amended complaint.
On March 23, 2023, lead plaintiffs filed their omnibus opposition to the motions to dismiss. On April 26, 2023, the IonQ
Defendants and the Additional Defendants each filed a reply in support of the motions to dismiss. On September 28, 2023, the
District Court of Maryland issued an order dismissing plaintiffs' claims against the IonQ Defendants and the Additional
Defendants with prejudice and directed the clerk to close the case. On October 26, 2023, the plaintiffs filed a motion for post-
judgment relief, seeking to amend their consolidated amended complaint. The lonQ Defendants and Additional Defendants filed
oppositions to plaintiffs’ motion on December 1, 2023, and plaintiffs filed their reply on January 8, 2024. Beth-On July 10,
2024, the plaintiffs' motion for post- judgment relief was denied and the District Court of Maryland directed the clerk to



close the case. On July 26, 2024, the plaintiffs filed a Notice of Appeal with the Fourth Circuit Court of Appeals seeking
to review the trial court' s decision. Plaintiffs filed the-their Opening Brief in the Fourth Circuit on September 9, 2024. A
response brief by lon(Q) Defendants was filed on October 8, 2024 and Additional-Defendants-intend-to-defend-plaintiffs’ reply
brief was filed on October 29, 2024. Oral argument in the matters-vigorousty-Fourth Circuit occurred on January 31,
2025 . Given the uncertainty of litigation ;-the-preliminary-stage-of the-ease;-and the legal standards that must be met for, among
other things, elass-eertifieationand-success on the case merits, the Company cannot reasonably estimate the p0s51ble loss or
range of loss, if any, that may result from the associated suit. These proceedings and any additional investigations, inquiries or
litigation by various regulators may harm our reputation regardless of the outcome of any such action. The outcome of any
litigation, regardless of its merits, is inherently uncertain. Any claims and lawsuits, and the disposition of such claims and
lawsuits, could be time- consuming and expensive to resolve, divert management attention and resources, and lead to attempts
on the part of other parties to pursue similar claims. Negative perceptions of our business may result in additional regulation,
enforcement actions by the government and increased litigation, or harm to our ability to attract or retain customers or strategic
partners, any of which may affect our business. Any damage to our reputation, including from publicity fremrrelated to legal
proceedings against us or companies that work within our industry, governmental proceedings, unfavorable media coverage or
class action could adversely affect our business, financial condition and results of operations. An unfavorable outcome or
settlement or any other legal, administrative and regulatory proceeding may result in a material adverse impact on our business,
results of operations, financial position and overall trends. In addition, regardless of the outcome, litigation can be costly, time-
consuming, and disruptive to our operations. Any claims or litigation, even if fully indemnified or insured, could damage our
reputation and make it more difficult to compete effectively or to obtain adequate insurance in the future. In addition, the laws
and regulations our business is subject to are complex and change frequently. We may be required to incur significant expense to
comply with changes in, or remedy violations of, these laws and regulations. Furthermore, while we maintain insurance for
certain potential liabilities, such insurance does not cover all types and amounts of potential liabilities and is subject to various
exclusions as well as caps on amounts recoverable. Even if we believe a claim is covered by insurance, insurers may dispute our
entitlement to recovery for a variety of potential reasons, which may affect the timing and, if the insurers prevail, the amount of
our recovery. We may become subject to product liability claims, which could harm our financial condition and liquidity if we
are not able to successfully defend or insure against such claims. We may become subject to product liability claims, even those
without merit, which could harm our business prospects, operating results, and financial condition. We may face inherent risk of
exposure to claims in the event our quantum computers do not perform as expected or malfunction. A successful product
liability claim against us could require us to pay a substantial monetary award. Moreover, a product liability claim could
generate substantial negative publicity about our quantum computers and business and inhibit or prevent commercialization of
other future quantum computers, which would have material adverse effects on our brand, business, prospects and operating
results. Any insurance coverage might not be sufficient to cover all potential product liability claims. Any lawsuit seeking
significant monetary damages either in excess of our coverage, or outside of our coverage, may have a material adverse effect on
our reputation, business and financial condition. We may not be able to secure additional product liability insurance coverage on
commercially acceptable terms or at reasonable costs when needed, particularly if we do face liability for our products and are
forced to make a claim under our policy. Certain of our activities are subject to...... finances, or ability to operate. Contracts with
B—S—government entities subject us to risks, including early termination, audits, investigations, sanctions and penalties. As part
of our business strategy, we have entered into and may enter into additional contracts with state and federal government entities,
which subjects our business to statutes and regulations applicable to companies doing business with the government, including
the Federal Acquisition Regulation. These government contracts customarily contain provisions that give the government
substantial rights and remedies, many of which are not typically found in commercial contracts and which are unfavorable to
contractors. For instance, most U. S. government agencies include provisions that allow the government to unilaterally terminate
or modify contracts for convenience, and in that event, the counterparty to the contract may generally recover only its incurred
or committed costs and settlement expenses and profit on work completed prior to the termination. If the government terminates
a contract for default, the defaulting party may be liable for any extra costs incurred by the government in procuring undelivered
items from another source. In addition, government contracts normally contain additional requirements that may increase our
costs of doing business, reduce our profits, and expose us to liability for failure to comply with these terms and conditions.
These requirements eould include, for example: ¢ specialized disclosure and accounting requirements unique to government
contracts; ¢ financial and compliance audits that-of our cost structure, accounting controls and procedures and adequacy of
our policies and systems to meet Federal Acquisition Regulation requirements. These audits may result in potential
liability for price adjustments, recoupment of government funds after such funds have been spent, civil and criminal penalties, or
administrative sanctions such as suspension or debarment from doing business with the U. S. government; ¢ granting the U. S.
government certain rights to inventions, data, software codes and related material that we develop under government- funded
contracts and subcontracts, which may permit the U. S. government to disclose or license this information to third parties,
including, in some instances, our competitors; ® requirements to fulfill government contracts assigned ratings under the Defense
Priorities and Allocations System Program ahead of our commercial contracts, which could prevent us from meeting our
commercial customer contracts’ requirements or schedules; ® public disclosures of certain contract and company information; ¢
mandatory security and privacy framework compliance requirements, including the handling of controlled unclassified
information; and ¢ mandatory socioeconomic compliance requirements, including labor requirements, non- discrimination and
affirmative action programs and environmental compliance requirements. Government contracts are also generally subject to
greater scrutiny by the government than commerecial contracts are by commercial customers. For example . whieh
government agencies can initiate reviews, audits and investigations regarding our compliance with government contract
requirements. In addition, if we fail to comply with government contracting laws, regulations and contract requirements, our



contracts may be subject to termination, and we may be subject to financial and / or other liability under our contracts, the
Federal Civil False Claims Act (including treble damages and other penalties), or criminal law. In particular, the False Claims
Act’ s “ whistleblower ” provisions also allow private individuals, including present and former employees, to sue on behalf of
the U. S. government. Any penalties, damages;fines, suspension, or damages could adversely affect our ability to operate our
business and our financial results. Responding to any investigation or action relating to government contracts could result
in a significant diversion of management’ s attention and resources and significant defense costs and other professional
fees.Our customers also include non- U.S.governments.Similar procurement,budgetary,contract,and audit risks that
apply in the context of U.S.government contracting may also apply to our doing business with these entities.In
addition,compliance with complex regulations and contracting provisions in a variety of jurisdictions can be expensive
and consume significant management resources. Certain of our activities are subject to regulations relating to use of
radioactive material,compliance with which may be costly,and a failure to comply with these regulations may materially and
adversely affect our business.Various atomic species are used in trapped- ion systems in academic and commercial
settings,including isotopes of elemental ions.Some of these atomic isotopes are radioactive.We use certain radioactive materials
in our research,development,and production activities.As a result of our utilization of radioactive material,we and some of our
suppliers and-, distributors ,and customers are subject to regulation by United States governmental authorities,such as the Food
and Drug Administration (“ FDA ”) the Nuclear Regulatory Commli%lon (“ NRC ”) and state and local regulatory
agencies,which regulate ts-intended ve-rematnin-eomp ; everatng-products and activities which
emit,produce,or control radlatlon The%e regulatloni govern,among 0the1 thlngs the
design,development,testing,manufacturing,packaging,labeling,distribution,import / export,sale,marketing,and disposal of our
aetivittes-and-products. We are also subject to international laws and regulations that apply to the utilization of radioactive
materials. These are often comparable to,if not more stringent than,the equivalent regulations in the United States .Agency
reviews of radioactivity- related applications that we are required to make in order to
design,develop,test,manufacture,package,distribute,import,export,sell, market or dispose of radioactive materials may be
lengthy or unsuccessful,and as a result our ability to sell our products or operate in certain jurisdictions may be
impaired . Although we believe that our safety procedures for handling such materials comply with the standards prescribed by
such laws and regulations,the risk of accidental contamination or injury from these materials eaaret-may not be completely
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addition-to-the-environmental-matters-\We are %ubject to resetrees-We-are-subjeetto-requirements relating to environmental and
safety regulations and environmental remediation matters,which could adversely affect our business,results of operation and
reputation.We are subject to numerous federal,state and local environmental laws and regulations governing,among other
things,solid and hazardous waste storage,treatment and disposal,and remediation of releases of hazardous materials. There are
significant capital,operating and other costs associated with compliance with these environmental laws and
regulations.Environmental laws and regulations may become more stringent in the future,which could increase costs of
compliance or require us to manufacture with alternative technologies and materials.Federal,state and local authorities also
regulate a variety of matters,including,but not limited to,health,safety and permitting in addition to the environmental matters
discussed above.New legislation and regulations may require us to make material changes to our operations,resulting in
significant increases to the cost of production.Our manufacturing process will have hazards such as,but not limited to,hazardous
materials,machines with moving parts,and high voltage and / or high current electrical systems typical of large manufacturing
equipment and related safety incidents. There may be safety incidents that damage machinery or product,slow or stop
production,or harm employees.Consequences may include litigation,regulation, fines,increased insurance premiums,mandates to
temporarily halt production,workers’ compensation claims,or other actions that impact the company brand,finances,or ability to
operate.We are subject to stringent and evolving U. S. and foreign laws, regulations, rules, contractual obligations, policies
and other obligations related to privacy, data privaey-protection and security. Our actual or perceived failure to comply with
such obligations could lead to adverse business consequences. Our data storage and processing activities, including the
establishment and operation of future quantum data centers, may subject us to numerous privacey, data pfi—vaey—protection and
security obligations, such as various laws, regulations, guidance, industry standards, external and internal privacy and %ecurlty
policies, contractual requirements and other obligations relating to privacy, data localization privaey-data-sovereignty-an
security. Laws and regulations governing privacy, data protection and data sovereignty are rapidly evolving, extensive,
complex, and include inconsistencies and uncertainties that may conflict with other rules or our practices. Further, new laws,
rules, and regulations could be enacted with which we are not familiar or with which our ewrrent-practices do not comply. In the
United States, federal, state, and local governments have enacted numerous data-privacy and security laws, including data
breach notification laws, personal data privacy laws, consumer protection laws (e. g., Section 5 of the Federal Trade
Commission Act), and other similar laws (e. g., wiretapping laws). For example, the California Consumer Privacy Act of 2018 ,
as amended by the California Privacy Rights Act ( collectively, the “ CCPA ) applies to personal information of California

consumers ybustess-representatives-and imposes various employees;andrequires-requirements on businesses , including to



provide specific disclosures in privacy notices and honor requests of California restdents-consumers to exercise certain privacy
rights. The CCPA provides for civil penalties of up to $ 7, 500 per violation and allows private litigants affected by certain data
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a%se—passed—enacted are in the process of enacting, are proposmg to enact or are considering comprehensive state- level
privacy laws . Such s-and-simitar-laws are also being considered inseveral-otherstates;as-wethas-at the federal and local levels.
Our employees and personnel use generative artiftetatinteHigenee~Al Z-technologies to perform their work, and the
disclosure and use of personal information in generative Al technologies is subject to various privaey-evolving laws ,
regulations, guidance, industry standards, and other privaey-obligations. Additionally, several states and localities have
enacted measures related to the use of artificial intelligence and machine learning in products and services. Generally, we
understand the use of Al for employee productivity also presents emerging ethical and social issues and may draw public
scrutiny or controversy, and may also create or assist in producing output that appear correct but are factually
inaccurate, incomplete, misleading, biased, or otherwise flawed, or produce other discriminatory or unexpected results,
errors, or inadequacies, any of which may not be easily detectable. These circumstances and developments may further
complicate compliance efforts, and may increase legal risk and compliance costs for us, the third parties upon whom we rely,
and our customers. Outside the United States, an increasing number of laws, regulations, an€é-industry standards and other
obligations may govern privacy, data privaey-protection and security. For example, the European Union’ s General Data
Protection Regulation (“ EU GDPR ”), the United Kingdom’ s General Data Protection Regulation (“ UK GDPR ”), Brazil’ s
General Data Protection Law (Lei Geral de Protecao de Dados Pessoais, or “ LGPD ™) (Law No. 13, 709 /2018), and China’ s
Personal Information Protection Law (“ PIPL ™) impose strict requirements for processing personal data. For example, under the
EU GDPR, companies may face temporary or definitive bans on data processing and other corrective actions; fines of up to 20
million Euros or 4 % of annual global revenue, whichever is greater; or private litigation related to processing of personal data
brought by classes of data subjects or consumer protection organizations authorized at law to represent their interests.
Additionally, we also target customers in Asia and may be subject to new and emerging data protection and privacy regimes in
Asia, including China’ s PIPL, Japan’ s Act on the Protection of Personal Information, and Singapore’ s Personal Data
Protection Act. In addition, we may be unable to transfer personal data from Europe and other jurisdictions to the United States
or other countries due to data localization requirements or limitations on cross- border data flows. Europe and other jurisdictions
have enacted laws requiring data to be localized or limiting the transfer of personal data to other countries. In particular, the
European Economic Area (“ EEA ) and the United Kingdom (* UK ”) hawve-each has significantly restricted the transfer of
personal data to the United States and other countries whose privacy laws it believes are inadequate. Other jurisdictions may
adopt similarly stringent interpretations of their data localization and cross- border data transfer laws. Although there-are
enrrently-various mechanisms that-may be used to transfer personal data from the EEA and UK to the United States in
compliance with law, such as the EEA ? s and UK s respective standard contractual clauses , the EU- U. S. Data Privacy
Framework, the United Kingdom extension to the EU- U. S. Data Privacy Framework, and the Swiss- U. S. Data Privacy
Framework , these mechanisms are subject to legal challenges, and there is no assurance that we can satisfy or rely on these
measures to lawfully transfer personal data to the United States. If there is no lawful manner for us to transfer personal data
from the EEA, the UK, or other jurisdictions to the United States, or if the requirements for a legally- compliant transfer are too
onerous, we could face significant adverse consequences, including the interruption or degradation of our operations, the need to
relocate part of or all of our business or data processing activities to other jurisdictions at significant expense, increased
exposure to regulatory actions, substantial fines and penalties, the inability to transfer data and work with partners, vendors and
other third parties, and injunctions against our transferring or other processing ertransferring-of personal data necessary to
operate our business. Additionally, companies that transfer personal data out of the EEA and UK to other jurisdictions,
particularly to the United States, are subject to increased scrutiny from regulators, individual litigators, and activist groups.
Some European regulators have ordered certain companies to suspend or permanently cease certain transfers of personal data out
of Europe for allegedly violating the EU GDPR’ s cross- border data transfer limitations. In addition to privacy, data privaey
protection and security laws, we are contractually subject to industry standards adopted by industry groups and may become
subject to saeh-additional obligations in the future. We are also bound by other contractual obligations related to privacey, data
privaey-protection and security, and our efforts to comply with such obligations may not be successful. For example, certain
laws addressing privacy taws-, data protection and security , such as the EU GDPR , Switzerland Federal Act on Data
Protection (FADP) , UK GDPR and CCPA, require our customers to impose specific contractual restrictions on their service
providers. Additionally, some of our customers may require us to host personal data locally. We publish privacy policies,
marketing materials, and other statements, such as compliance with certain certifications or self- regulatory principles, regarding
privacy, data privaey-protection and security. If these policies, materials or statements are found-or are perceived to be
deficient, lacking in transparency, deceptive, unfair, or misrepresentative of our practices, we may be subject to investigation,
enforcement actions by regulators, or other adverse consequences. Obligations related to privacy, data privaey-protection and
security are quickly changing, becoming increasingly stringent, and creating regulatory uncertainty. Additionally, these
obligations may be subject to differing applications and interpretations, which may be inconsistent or conflict among
jurisdictions. Preparing for and complying with these obligations requires us to devote significant resources and may necessitate
changes to our services, information technologies, systems, and practices and to those of any third parties that process personal
data on our behalf. We may at times fail £, or be perceived to have failed ¥, in our efforts to comply with our privacy, data
privaey-and-protection or security obligations. Moreover, despite our efforts, our personnel or third parties on whom we rely
may fail , or be perceived to have failed, to comply with such obligations, which could negatively impact our business




operations. If we or the third parties on which we rely fail, or are perceived to have failed, to address or comply with applicable
privacy, data privaey-and-protection or sccurity obligations, we could face significant consequences, including but not limited
to: government enforcement actions (e. g., investigations, fines, penalties, audits, inspections, and similar events); litigation
(including class- action claims); additional reporting requirements and / or oversight; bans on processing personal data; and
orders to destroy or not use personal data. Any of these events could have a material adverse effect on our reputation, business,
or financial condition, including but not limited to: loss of customers; inability to process personal data or to operate in certain
jurisdictions; interruptions or stoppages in our business operations or data collection; limited ability to develop or commercialize
our products; expenditure of time and resources to defend any claim or inquiry; adverse publicity; or substantial changes to our
business model or operations. We are subject to U. S. and foreign anti- corruption, anti- bribery and similar laws, and non-
compliance with such laws can subject us to criminal or civil liability and harm our business. We are subject to the U. S. Foreign
Corrupt Practices Act of 1977, as amended, the U. S. domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel
Act, and other anti- bribery, and anti- corruption laws in countries in which we conduct activities. Anti- corruption and anti-
bribery laws have been enforced aggressively in recent years and are interpreted broadly to generally prohibit companies, their
employees, and their third- party intermediaries from authorizing, promising, offering, providing, soliciting, or accepting,
directly or indirectly, improper payments or benefits to or from any person whether in the public or private sector. We may
engage with partners and third- party intermediaries to conduct our business abroad, including market-marketing our services
and te-ebtain-obtaining necessary permits, licenses, and other regulatory approvals. In addition, we or our third- party
intermediaries may have direct or indirect interactions with officials and employees of government agencies or state- owned or
affiliated entities. We can be held liable for the corrupt or other illegal activities of these third- party intermediaries, and of our
employees, representatives, contractors, partners, and agents, even if we do not explicitly authorize such activities. These laws
also require that we keep accurate books and records and maintain internal controls and compliance procedures
designed to prevent any such actions. We cannot provide any assurance that all of our employees and agents will not take
actions in violation of our policies and applicable law, for which we may be ultimately held responsible. Detecting,
investigating, and resolving actual or alleged violations of anti- corruption laws can require a significant diversion of time,
resources, and attention from senior management. In addition, noncompliance with anti- corruption or anti- bribery laws could
subject us to whistleblower complaints, investigations, sanctions, settlements, prosecution, enforcement actions, fines, damages,
other civil or criminal penalties, injunctions, suspension or debarment from contracting with certain persons, reputational harm,
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ould affect the tax
our domestlc and foreign financial results. Any
new taxes could limit our end customers’ ability to...... sell our products and technologies would likely adversely affect our
domestic and international business operations ., and our business and financial eenditterrperformance. Further, existing
tax laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied adversely to us.
For example, in August 2022, as part of the Inflation Reduction Act of 2022, the United States enacted a 1 % excise tax
on stock buybacks and a 15 % alternative minimum tax on adjusted financial statement income. Additionally, beginning
in 2022, the Code eliminated the right to deduct research and development expenditures and instead requires taxpayers
to capitalize and amortize U. S. and foreign research and development expenditures over five and 15 tax years,
respectively. To the extent applicable, we have accounted for these changes in accordance with our understanding of the
guidance available as of the date of this filing and as described in more detail in our financial statements. Many
countries, as well as organizations such as the Organization for Economic Cooperation and Development, have
implemented or proposed changes to existing tax laws, including a 15 % global minimum tax. Any of these developments
or changes in U. S. federal, state or international tax laws or tax rulings could adversely affect our effective tax rate and
our operating results efeperations-. We-expeet-to-ineursignifteanteoststn-eomplying-with-There can be no assurance that
our effective tax rates, tax payments or tax credlts and incentives w1ll not be adversely affected by these or other
developments or regulatio ; ;
ﬂs-ks—asseeiﬂ-ted—wrt-h—chanoes in law te—t-hese—fegu-l&t—teﬂs— R1sl<s Related to our lntellectual Property L1cens1r1g of mtellectual
property is of critical importance to our business. For example, we license patents (some of which are foundational patents) and
other intellectual property from the University of Maryland and Duke University on an exclusive basis. If the license agreement
with these universities terminates, or if any of the other agreements under which we acquired or licensed, or will acquire or
license, material intellectual property rights is terminated, we could lose our rights to use key technologies to develop and




operate our business. We are heavily reliant upon licenses to certain patent rights and other intellectual property from third
parties that are important or necessary to the development of our products. In particular, our quantum computing technology is
dependent on our license agreement Wlth University of Maryland and Duke Unlver51ty, or the Unlversmes -S-tg-m—ﬁeaﬂf

i t it P : Pursuant to the hcense agreement with the Unlversmes —P-ufsuaﬁt—te
the-lieense-agreement-with-the-untversities-, we were granted an exclusive, worldwide, royalty- free, sublieenseable—
sublicensable license for certain patents, know- how (on a non- exclusive basis) and other intellectual property to develop,
manufacture and commercialize products for use in certain licensed fields, the scope of which includes the application of the
licensed intellectual property in ion trap quantum computing. Our existing license agreement with the Universities imposes, and
we expect that any future license agreements will impose, upon us various commercial and development obligations. If we fail
to comply with our obligations under these agreements, or we are subject to an insolvency- related event, the licensor may have
the right to terminate these agreements, in which event we would not be able to develop, market or otherwise commercialize
products covered by these agreements, including if any of the foregoing were to occur with respect to our license agreement with
the Universities. Our business could significantly suffer, for example, if any current or future licenses terminate, if the licensors
fail to abide by the terms of the license, or if we are unable to enter into necessary licenses on acceptable terms. Licensing of
intellectual property is of critical importance to our business and involves complex legal, business and scientific issues, and
certain provisions in intellectual property license agreements may be susceptible to multiple interpretations. Disputes may arise
between us and our licensors regarding intellectual property subject to a license agreement, including: ¢ the scope of rights
granted under the license agreement and other interpretation- related issues; ® whether and the extent to which our technology
and processes infringe on intellectual property of the licensor that is not subject to the licensing agreement; ® our right to
sublicense patent and other rights to third parties; ® our diligence obligations with respect to the use of the licensed technology in
relation to our development and commercialization of our product and technology, and what activities satisfy those diligence
obligations; ¢ the ownership of inventions and know- how resulting from the joint creation or use of intellectual property by our
licensors and the company; ® our right to transfer or assign the license; and ¢ the effects of termination. The resolution of any
contract interpretation disagreement that may arise could narrow what we believe to be the scope of our rights to the relevant
intellectual property or technology, or increase what we believe to be our financial or other obligations under the relevant
agreement, either of which could harm our business, financial condition and results of operations. Moreover, if disputes over
intellectual property that we have licensed prevent or impair our ability to maintain our current licensing arrangements on
acceptable terms, we may be unable to successfully develop and commercialize our products or technology. While we would
expect to exercise all rights and remedies available to us, including seeking to cure any breach by us, and otherwise seek to
preserve our rights under the license agreement, we may not be able to do so in a timely manner, at an acceptable cost or at all.
If we are unable to obtain and maintain patent protection for our products and technology, or if the scope of the patent
protection obtained is not sufficiently broad or robust, our competitors could develop and commercialize products and
technology similar or identical to ours, and our ability to successfully commercialize our products and technology may
be adversely affected. Moreover, our trade secrets could be compromised, which could cause us to lose the competitive
advantage resulting from these trade secrets. Our success depends, in significant part, on our ability to obtain, maintain,
enforce and defend patents and other intellectual property rights, including trade secrets, with respect to our products and
technology and to operate our business without infringing, misappropriating, or otherwise violating the intellectual property
rights of others. We may not be able to prevent unauthorized use of our intellectual property. We rely upon a combination of the
intellectual property protections afforded by patent, copyright, trademark and trade secret laws in the United States and other
jurisdictions, as well as license agreements and other contractual protections, to establish, maintain and enforce rights in our
proprietary technologies. In addition, we seek to protect our intellectual property rights through nondisclosure and invention
assignment agreements with our employees and consultants, and through non- disclosure agreements with business partners and
other third parties , however, our employees and consultants may not abide by, and not all of them have always abided by,
their obligations under their nondisclosure and invention assignment agreements . Our trade secrets may also be
compromised, which could cause us to lose the competitive advantage from such trade secrets. Despite our efforts to protect our
proprietary rights, third parties may attempt to copy or otherwise obtain and use our intellectual property. Monitoring
unauthorized use of our intellectual property is difficult and costly, and the steps we have taken or will take to prevent
misappropriation may not be sufficient. Any enforcement efforts we undertake, including litigation, could be time- consuming
and expensive and could divert management’ s attention, which could harm our business, results of operations and financial
condition. In addition, existing intellectual property laws and contractual remedies may afford less protection than needed to
safeguard our intellectual property portfolio. Patent, copyright, trademark and trade secret laws vary significantly throughout the
world. A number of foreign countries do not protect intellectual property rights to the same extent as do the laws of the United
States. Therefore, our intellectual property rights may not be as strong or as easily enforced outside of the United States and
efforts to protect against the unauthorized use of our intellectual property rights, technology and other proprietary rights may be
more expensive and difficult outside of the United States. Failure to adequately protect our intellectual property rights could
result in our competitors using our intellectual property to offer products, potentially resulting in the loss of some of our
competitive advantage and a decrease in our revenue, which would adversely affect our business, financial condition and
operating results. Our patent applications may not result in issued patents or our patent rights may be contested, circumvented,
invalidated or limited in scope, any of which could have a material adverse effect on our ability to prevent others from
interfering with our commercialization of our products. Our patent applications may not result in issued patents, which may have
a material adverse effect on our ability to prevent others from commercially exploiting products similar to ours. The status of



patents involves complex legal and factual questions and the breadth of claims allowed is uncertain. As a result, we cannot be
certain that the patent applications that we file will result in patents being issued, or that our patents and any patents that may be
issued to us will afford protection against competitors with similar technology. Numerous patents and pending patent
applications owned by others exist in the fields in which we have developed and are developing our technology. In addition to
those who may have patents or patent applications directed to relevant technology with an effective filing date earlier than any
of our existing patents or pending patent applications, any of our existing or pending patents may also be challenged by others
on the basis that they are otherwise invalid or unenforceable. Furthermore, patent applications filed in foreign countries are
subject to laws, rules and procedures that differ from those of the United States, and thus we cannot be certain that foreign
patent applications related to issued U. S. patents will be issued. Even if our patent applications succeed and we are issued
patents in accordance with them, it is still uncertain whether these patents — including any of the issued patents exclusively
licensed to us — will be contested, circumvented, invalidated, found to be unenforceable or limited in scope in the future. The
rights granted under any issued patents may not provide us with meaningful protection or competitive advantages, and some
foreign countries provide significantly less effective patent enforcement than in the United States. In addition, the claims under
any patents that issue from our patent applications may not be broad enough to prevent others from developing technologies that
are similar or that achieve results similar to ours. The intellectual property rights of others could also bar us from licensing and
exploiting any patents that issue from our pending applications. In addition, patents issued to us may be infringed upon or
designed around by others and others may obtain patents that we need to license or design around, either of which would
increase costs and may adversely affect our business, prospects, financial condition and operating results. We may face patent
infringement and other intellectual property claims that could be costly to defend, result in injunctions and significant damage
awards or other costs (including indemnification of third parties or costly licensing arrangements (if licenses are available at
all)) and limit our ability to use certain key technologies in the future or require development of non- infringing products,
services, or technologies, which could result in a significant expenditure and otherwise harm our business. We may become
subject to intellectual property disputes. Our success depends, in part, on our ability to develop and commercialize our products,
services and technologies without infringing, misappropriating or otherwise violating the intellectual property rights of third
parties. However, we may not be aware that our products, services or technologies are infringing, misappropriating or otherwise
violating third- party intellectual property rights and such third parties may bring claims alleging such infringement,
misappropriation or violation. For example, there may be issued patents of which we are unaware, held by third parties that, if
found to be valid and enforceable, could be alleged to be infringed by our current or future products, services or technologies.
There also may be pending patent applications of which we are not aware that may result in issued patents, which could be
alleged to be infringed by our current or future products, services or technologies. Because patent applications can take years to
issue and are often afforded confidentiality for some period of time there may currently be pending applications, unknown to us,
that later result in issued patents that could cover our current or future products, services or technologies. Lawsuits can be time-
consuming and expensive to resolve, and they divert management’ s time and attention. Numerous patents and pending patent
applications owned by others exist in the fields in which we have developed and are developing our technology. Companies that
have developed and are developing technology are often required to defend against litigation claims based on allegations of
infringement, misappropriation or other violations of intellectual property rights. Our products, services or technologies may not
be able to withstand any third- party claims against their use. In addition, many companies have the capability to dedicate
substantially greater resources to enforce their intellectual property rights and to defend claims that may be brought against
them. In a patent infringement claim against us, we may assert, as a defense, that we do not infringe the relevant patent claims,
that the patent is invalid or both. The strength of our defenses will depend on the patents asserted, the interpretation of these
patents, and our ability to invalidate the asserted patents. However, we could be unsuccessful in advancing non- infringement
and / or invalidity arguments in our defense. In the United States, issued patents enjoy a presumption of validity, and the party
challenging the validity of a patent claim must present clear and convincing evidence of invalidity, which is a high burden of
proof. Conversely, the patent owner need only prove infringement by a preponderance of the evidence, which is a lower burden
of proof. Our patent portfolio may not be large enough to deter patent infringement claims, and our competitors and others may
now and in the future have significantly larger and more mature patent portfolios. Any litigation may also involve patent
holding companies or other adverse patent owners that have no relevant solution revenue, and therefore, our patent portfolio
may provide little or no deterrence as we would not be able to assert our patents against such entities or individuals. If a third
party is able to obtain an injunction preventing us from accessing such third- party intellectual property rights, or if we cannot
license or develop alternative technology for any infringing aspect of our business, we may be forced to limit or stop sales of our
products, services or technologies or cease business activities related to such intellectual property. Although we carry general
liability insurance, our insurance may not cover potential claims of this type or may not be adequate to indemnify us for all
liability that may be imposed. We cannot predict the outcome of lawsuits and cannot ensure that the results of any such actions
will not have an adverse effect on our business, financial condition or results of operations. Any intellectual property litigation to
which we might become a party, or for which we are required to provide indemnification, regardless of the merit of the claim or
our defenses, may require us to do one or more of the following: ¢ cease selling or using solutions or services that incorporate
the intellectual property rights that allegedly infringe, misappropriate or violate the intellectual property of a third party; ® make
substantial payments for legal fees, settlement payments or other costs or damages; ® obtain a license, which may not be
available on reasonable terms or at all, to sell or use the relevant technology; ¢ redesign the allegedly infringing solutions to
avoid infringement, misappropriation or violation, which could be costly, time- consuming or impossible; or ¢ indemnify
organizations using our platform or third- party service providers. Even if the claims do not result in litigation or are resolved in
our favor, these claims, and the time and resources necessary to resolve them, could divert the resources of our management and
harm our business and operating results. Moreover, there could be public announcements of the results of hearings, motions or



other interim proceedings or developments and if securities analysts or investors perceive these results to be negative, it could
have a substantial adverse effect on the price of our common stock. The occurrence of infringement claims may grow as the
market for our products, services and technologies grows. Accordingly, our exposure to damages resulting from infringement
claims could increase and this could further exhaust our financial and management resources. Some of our in- licensed
intellectual property, including the intellectual property licensed from the Universities-University of Maryland and Duke
University , has been conceived or developed through government- funded research and thus may be subject to federal
regulations providing for certain rights for the U. S. government or imposing certain obligations on us, such as a license to the
U. S. government unider-covered by such intellectual property, “ march- in ” rights, certain reporting requirements and a
preference for U. S.- based companies, and compliance with such regulations may limit our exclusive rights and our ability to
contract with non- U. S. manufacturers. Certain intellectual property rights that have been in- licensed pursuant to the license
agreement with the Universities have been generated through the use of U. S. government funding and are therefore subject to
certain federal regulations. As a result, the U. S. government may have certain rights to intellectual property embodied in our
current or future product candidates pursuant to the Bayh- Dole Act of 1980, or the Patent and Trademark Law Amendment.
These U. S. government rights include a non- exclusive, non- transferable, irrevocable worldwide license to use inventions for
any governmental purpose. In addition, the U. S. government has the right, under certain limited circumstances, to require the
licensor to grant exclusive, partially exclusive or non- exclusive licenses to any of these inventions to a third party if it
determines that: (1) adequate steps have not been taken to commercialize the invention, (2) government action is necessary to
meet public health or safety needs or (3) government action is necessary to meet requirements for public use under federal
regulations (also referred to as “ march- in rights ). The U. S. government also has the right to take title to these inventions if
the licensor fails to disclose the invention to the government or fails to file an application to register the intellectual property
within specified time limits. Intellectual property generated under a government funded program is also subject to certain
reporting requirements, compliance with which may require us to expend substantial resources. In addition, the U. S.
government requires that any products embodying any of these inventions or produced through the use of any of these
inventions be manufactured substantially in the U. S., and the license agreement with the Universities requires that we comply
with this requirement. This preference for U. S. industry may be waived by the federal agency that provided the funding if the
owner or assignee of the intellectual property can show that reasonable but unsuccessful efforts have been made to grant licenses
on similar terms to potential licensees that would be likely to manufacture the products substantially in the United States or that
under the circumstances domestic manufacture is not commercially feasible. To the extent any of our owned or licensed future
intellectual property is also generated through the use of U. S. government funding, the provisions of the Bayh- Dole Act may
similarly apply. Risks Related to an Investment in our Securities and Other General Matters The market price of shares of our
common stock or public warrants may be volatile, which could cause the value of your investment to decline. If you purchase
shares of our common stock or warrants to purchase common stock , you may not be able to resell those shares or warrants
at or above the price you paid. The market price of our common stock may be highly volatile and may fluctuate or decline
significantly in response to numerous factors, some of which are beyond our control. It is possible that an active trading market
will not be sustained. The securities markets have experienced and continue to experience significant volatility. Market
volatility, as well as general economic, market or political conditions, could reduce the market price of shares of our common
stock or warrants to purchase common stock regardless of our operating performance. Our operating results could be below
the expectations of public market analysts and investors due to a number of potential factors, including: ® variations in quarterly
operating results or dividends, if any, to stockholders; ® additions or departures of key management personnel; ¢ publication of
research reports about our industry; ® rumors and market speculation involving us or other companies in our industry, which may
include short seller reports; ® litigation and government investigations; ® changes or proposed changes in laws or regulations or
differing interpretations or enforcement of laws or regulations affecting our business; ¢ adverse market reaction to any
indebtedness incurred or securities issued in the future; ® changes in market valuations of similar companies; ® announcements
by competitors of significant contracts, acquisitions, dispositions, strategic partnerships, joint ventures, or capital commitments;
¢ the impact of any future bank failures, public health crises or geopolitical events such as tensions in and around Ukraine, Israel
and other areas of the world; and e the impact of any of the foregoing on our management, employees, partners, customers, and
operating results. Following periods of volatility in the overall market and the market price of a company’ s securities, securities
class action litigation has often been instituted against such company. Such litigation could result in substantial costs and a
diversion of management’ s attention and resources. See also “ — Risks Related to Litigation and Government Regulation —
Our business is exposed to risks associated with litigation, investigations and regulatory proceedings. ” If our operating and
financial performance in any given period does not meet the guidance provided to the public or the expectations of
investment analysts, the market price of our common stock may decline. We have historically and may continue to, but are
not obligated to, provide public guidance on our expected operating and financial results for future periods. Any such guidance
will consist of forward- looking statements, subject to the risks and uncertainties described in this filing and in our other public
filings and public statements. Our actual results may not always be in line with or exceed any guidance we have provided,
especially in times of economic uncertainty . Further , saeh-our lengthy sales cycle may contrlbute to substantlal
fluctuations in our quarterly or annual operating results as the—e g
significant sales can be delayed to subsequent periods . If, in the future our operatlng or ﬁnan01al results for a partlcular
period do not meet any guidance provided or the expectations of investment analysts, or if we reduce our guidance for future
periods, the market price of our common stock may decline as well. There can be no assurance that we will continue to issue
public guidance in the future. Our quarterly operating results may fluctuate significantly beeatse-and could fall below the
expectations of securities analysts and investors due to scveral factors, some of which are beyond our control, resulting in
a decline in our stock price. Our quarterly operating results may fluctuate significantly because of several factors,




including: e labor availability and costs for hourly and management personnel; ¢ profitability of our products, especially in new
markets; ® changes in interest rates; ® impairment of long- lived assets; ® macroeconomic conditions, both nationally and locally;
* size and scope of our revenue arrangements with our customers; ® negative publicity relating to our products; ® changes in
customer preferences and competitive conditions; ¢ the loss of strategic relationships or existing contracts with any customer; ®
lengthy customer sales cycle, leading to difficulty in forecasting the timing of purchasing decisions; ® expansion to new markets;
and ¢ fluctuations in commodity prices. Short sellers may engage in manipulative activity intended to drive down the market
price of our common stock, which could also result in related regulatory and governmental scrutiny, among other effects. Short
selling is the practice of selling securities that the seller does not own but rather has borrowed or intends to borrow from a third
party with the intention of later buying lower priced identical securities to return to the lender. Accordingly, it is in the interest of
a short seller of our common stock for the price to decline. At any time, short sellers may publish, or arrange for the publication
of, opinions or characterizations that are intended to create negative market momentum. Issuers, like us, whose securities have
historically had limited trading history or volumes and / or have been susceptible to relatively high volatility levels can be
vulnerable to such short seller attacks. Short selling reports can cause increased volatility in an issuer’ s stock price, and result in
regulatory and governmental inquiries. On May 3, 2022, a short seller report was published about us, which contained certain
allegations against us. Any inquiry or formal investigation from a governmental organization or other regulatory body, including
any inquiry from the SEC or the U. S. Department of Justice, could result in a material diversion of our management’ s time and
could have a material adverse effect on our business and results of operations. Our ability to timely raise capital in the future
may be limited, or may be unavailable on acceptable terms, if at all. The failure to raise capital when needed could harm our
business, operating results and financial condition. Debt or equity issued to raise additional capital may reduce the value of our
common stock. We cannot be certain when or if the operations of our business will generate sufficient cash to fund our ongoing
operations or the growth of our business. We intend to make investments to support our current business and may require
additional funds to respond to business challenges, including the need to develop or enhance our technology, improve our
operating infrastructure or acquire complementary businesses and technologies. Additional financing may not be available on
favorable terms, if at all. In addition, we may not be able to access a portion of our existing cash, cash equivalents and
investments due to market conditions. For example, on March 10, 2023, the Federal Deposit Insurance Corporation (“ FDIC )
took control and was appointed receiver of Silicon Valley Bank (“ SVB ”). Similarly, on March 12, 2023, Signature Bank and
Silvergate Capital Corp. were each swept into receivership. If other banks and financial institutions enter receivership or become
insolvent in the future in response to financial conditions affecting the banking system and financial markets, our ability to
access our existing cash, cash equivalents and investments may be threatened and could have a material adverse effect on our
business and financial condition. Additionally, weakness and volatility in capital markets and the economy, in general or as a
result of bank failures or macroeconomic conditions such as rising inflation, could limit our access to capital markets and
increase our costs of borrowing. If adequate funds are not available on acceptable terms, we may be unable to invest in future
growth opportunities, which could harm our business, operating results and financial condition. If we incur debt, the debt
holders could have rights senior to holders of our common stock to make claims on our assets. The terms of any debt could
restrict our operations, including our ability to pay dividends on our common stock. If we issue additional equity securities,
stockholders will experience dilution, and the new equity securities could have rights senior to those of our common stock.
Because the decision to issue securities in the future offering will depend on numerous considerations, including factors beyond
our control, we cannot predict or estimate the amount, timing or nature of any future issuances of debt or equity securities. As a
result, stockholders will bear the risk of future issuances of debt or equity securities reducing the value of their common stock
and diluting their interest. There can be no assurance that we will be able to comply with the continued listing standards of the
New York Stock Exchange (“ NYSE ). If we fail to satisfy the continued listing requirements of NYSE, such as the corporate
governance requirements or the minimum share price requirement, NYSE may take steps to delist our securities. Such a
delisting would likely have a negative effect on the price of the securities and would impair your ability to sell or purchase the
securities when you wish to do so. In the event of a delisting, we can provide no assurance that any action taken by us to restore
compliance with listing requirements would allow our securities to become listed again, stabilize the market price or improve
the liquidity of our securities, prevent our securities from dropping below the NYSE minimum share price requirement or
prevent future non- compliance with NYSE’ s listing requirements. Additionally, if our securities are not listed on, or become
delisted from the NYSE, for any reason, and are quoted on the OTC Bulletin Board, an inter- dealer automated quotation
system for equity securities that is not a national securities exchange, the liquidity and price of our securities may be more
limited than if we were quoted or listed on the NYSE or another national securities exchange. You may be unable to sell your
securities unless a market can be established or sustained. If we are unable to implement-and-maintain effective internal control
over financial reporting, investors may lose confidence in the accuracy and completeness of financial reports, and the market
price of our common stock may decline. We are required to maintain internal controls over financial reporting and to report any
material weaknesses in such internal controls. The process of designing, implementing, and testing the internal control over
financial reporting required to comply with this obligation is time- consuming, costly, and complicated. There can be no
assurance that the controls put in place will remain effective or that any additional controls needed will be designed and
implemented timely to prevent material misstatements in our consolidated financial statements in future periods. If we identify
material weaknesses in our internal control over financial reporting in the future, if we are unable to comply with the
requirements of Section 404 of Sarbanes- Oxley Act of 2002 in a timely manner, or if we are unable to assert that our internal
control over financial reporting is effective, we will be unable to certify that our internal control over financial reporting is
effective. We cannot assure you that there will not be material weaknesses or significant deficiencies in our internal control over
financial reporting in the future. Any failure to maintain internal control over financial reporting could severely inhibit our
ability to accurately report our financial condition or results of operations. If we are unable to conclude that our internal control



over financial reporting is effective, investors may lose confidence in the accuracy and completeness of our financial reports and
the market price of our common stock could decline. We could become subject to investigations by the NYSE, the SEC or other
regulatory authorities, which could require additional financial and management resources. We will continue to incur significant
increased expenses and administrative burdens as a public company, which could negatively impact our business, financial
condition and results of operations. We face increased legal, accounting, insurance, administrative and other costs and expenses
as a public company. Sarbanes- Oxley, including the requirements of Section 404, as well as rules and regulations subsequently
implemented by the SEC, the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010 and the rules and
regulations promulgated and to be promulgated thereunder, the Public Company Accounting Oversight Board (“ PCAOB ™) and
the securities exchanges, impose additional reporting and other obligations on public companies. Compliance with public
company requlrements erl continue to 1ncrea§e costs and make certarn activities more time- consunnng A—nttmbeiee-f—t-hese

dise{eswe-eeﬂtfe-}s—aﬂd-pfeee&ufes—lf any issues in complyrng Wrth SEC reportrng requrrementq are 1dent1f1ed (for example if

we identify a material weakness or significant deficiency in the internal control over financial reporting), we could incur
additional costs rectifying those issues, and the existence of those issues could harm our reputation or investor perceptions of us.
Further, the costs to maintain our director and officer liability insurance may eentinte-to-rise to-unpreeedenteddevels-. Risks
associated with our status as a public company may make it more difficult to attract and retain qualified persons to serve on our
Board or as executive officers. The additional reporting and other obligations imposed by these rules and regulations will
increase legal and financial compliance costs and the costs of related legal, accounting and administrative activities. These
increased costs will require us to divert a significant amount of money that could otherwise be used to expand our business and
achieve strategic objectives. Advocacy efforts by stockholders and third parties may also prompt additional changes in

governance and reporting requrrementq Wthh could further increase costs. We no-longergualify-as-an-emerging growth

s’feeHVe—may issue additional shares of common Stock or other equity securities without your approval, which would drlute
your ownership interests and may depress the market price of our common stock. As of December 31, 2623-2024 , we had
warrants outstanding to purchase an aggregate of 43-2 , 529-863 , 455-848 shares of common stock. Pursuant to our employee
benefit plans, we may issue an aggregate of up to 49-27 , 425-886 , 832-379 shares of common stock, which amount may be
subject to increase from time to time. We may also issue additional shares of common stock or other equity securities of equal or
senior rank in the future in connection with, among other things, future acquisitions or repayment of outstanding indebtedness,
without stockholder approval, in a number of circumstances. The issuance of additional shares or other equity securities of equal
or senior rank would have the following effects: ® existing stockholders’ proportionate ownership interest in us will decrease; ®
the amount of cash available per share, including for payment of dividends, if any, may decrease; ® the relative voting strength
of each previously outstanding share of common stock may be diminished; and ¢ the market price of our common stock may
decline. There is no guarantee that the public warrants will be in the money at any specific point in time , and they may expire
worthless. The exercise price for our public warrants is $ 11. 50 per share of common stock. There is no guarantee that the
public warrants will be in the money at any specific point in time prior to their expiration, and as such, the public warrants may
expire worthless. The public warrants expire on September 30, 2026. We may amend the terms of the public warrants in a
manner that may be adverse to holders with the approval by the holders of at least 50 % of the then- outstanding public
warrants. As a result, the exercise price of your public warrants could be increased, the exercise period could be shortened and
the number of shares of our common stock purchasable upon exercise of a public warrant could be decreased, all without your
approval. Our public warrants are issued in registered form under the Warrant Agreement between the warrant agent and us. The
Warrant Agreement provides that the terms of the public warrants may be amended without the consent of any holder to cure
any ambiguity or correct any defective provision, but requires the approval by the holders of at least 50 % of the then-
outstanding public warrants to make any change that adversely affects the interests of the registered holders of public warrants.



Accordingly, we may amend the terms of the public warrants in a manner adverse to a holder if holders of at least 50 % of the
then- outstanding public warrants approve of such amendment. Although our ability to amend the terms of the public warrants
with the consent of at least 50 % of the then- outstanding public warrants is unlimited, examples of such amendments could be
amendments to, among other things, increase the exercise price of the warrants, convert the public warrants into cash or stock
(at a ratio different than initially provided), shorten the exercise period or decrease the number of shares of our common stock
purchasable upon exercise of a public warrant. We may redeem unexpired public warrants prior to their exercise at a time that is
disadvantageous to warranthotders-warrant holders , thereby making such warrants worthless. We have the ability to redeem
outstanding public warrants prior to their expiration, at a price of $ 0. 01 per warrant, provided that the last reported sales price
of our common stock equals or exceeds $ 18. 00 per share (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like) for any 20 trading days within a 30- trading day period ending on the third trading day prior to the
date on which we give proper notice of such redemption and provided certain other conditions are met. While H-and-when-the
public warrants beeeme-are redeemable by us, we may exercise our redemption right even if we are unable to register or qualify
the underlying securities for sale under all applicable state securities laws. Redemption of the outstanding public warrants could
force you (1) to exercise your public warrants and pay the exercise price therefor-at a time when it may be disadvantageous for
you to do so, (2) to sell your public warrants at the then- current market price when you might otherwise wish to hold your
public warrants or (3) to accept the nominal redemption price which, at the time the outstanding public warrants are called for
redemption, is likely to be substantially less than the market value of your public warrants. In addition, we may redeem the
public warrants after-prior to their expiration, at a price of $ 0. 10 per warrant, provided that they— the beeeme-last
reported sales price of our common stock equals or exceeds $ 10. 00 per share (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations and the like) for any 20 trading days within a 30- trading day period ending
on the third trading day prior to the date on which we give proper notice of such redemption, provided that the warrants
can be exereisable—-- exercised on a cashless basis prior to redemption for a number of shares of common stock determined
based on the redemption date and the fair market value of our common stock , and provided certain other conditions are met
. Any such redemption may have similar consequences to a cash redemption described above. In addition, such redemption may
occur at a time when the public warrants are “ out- of- the- money, ” in which case, you would lose any potential embedded
value from a subsequent increase in the value of our common stock had your public warrants remained outstanding. We have no
current plans to pay cash dividends on our common stock; as a result, stockholders may not receive any return on investment
unless they sell their common stock for a price greater than the purchase price. We have no current plans to pay dividends on
our common stock. Any future determination to pay dividends will be made at the discretion of our Board, subject to applicable
laws. It will depend on a number of factors, including our financial condition, results of operations, capital requirements,
contractual, legal, tax and regulatory restrictions, general business conditions, and other factors that the Board may deem
relevant. In addition, the ability to pay cash dividends may be restricted by the terms of debt financing arrangements, as any
future debt financing arrangement likely will contain terms restricting or limiting the amount of dividends that may be declared
or paid on our common stock. As a result, stockholders may not receive any return on an investment in our common stock
unless they sell their shares for a price greater than what they paid for them. Provisions in our organizational documents and
certain rules imposed by regulatory authorities may delay or prevent an acquisition by a third party that could otherwise be in
the interests of stockholders. Our second amended and restated certificate of incorporation (““ Certificate of Incorporation ) and
amended and restated bylaws (“ Bylaws ") contain several provisions that may make it more difficult or expensive for a third
party to acquire control of us without the approval of the Board. These provisions, which may delay, prevent or deter a merger,
acquisition, tender offer, proxy contest, or other transaction that stockholders may consider favorable, include the following:  a
classified board; ¢ advance notice for nominations of directors by stockholders and for stockholders to include matters to be
considered at our annual meetings; ® certain limitations on convening special stockholder meetings; ¢ limiting the persons who
may call special meetings of stockholders; ® limiting the ability of stockholders to act by written consent; ¢ restrictions on
business combinations with an interested stockholder; ¢ in certain cases, the approval of holders representing at least 66 2 /3 %
of the total voting power of the shares entitled to vote generally in the election of directors will be required for stockholders to
adopt, amend or repeal the Bylaws, or amend or repeal certain provisions of the Certificate of Incorporation; ® no cumulative
voting; e the required approval of holders representing at least 66 2 / 3 % of the total voting power of the shares entitled to vote
at an election of the directors to remove directors; and ¢ the ability of the Board to designate the terms of and issue new series of
preferred stock without stockholder approval, which could be used, among other things to institute a rights plan that would
have the effect of elgnlﬂcantly dllutlng the %tock owner%hlp of a potentlal h0§t11€ acqu1rer hkely preventlng acqulsmon% 49







