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An	investment	in	our	securities	involves	a	high	degree	of	risk.	The	occurrence	of	one	or	more	of	the	events	or	circumstances
described	in	the	section	titled	“	Risk	Factors,	”	alone	or	in	combination	with	other	events	or	circumstances,	may	materially
adversely	affect	our	business,	financial	condition	,	and	operating	results.	In	that	event,	the	trading	price	of	our	securities	could
decline,	and	you	could	lose	all	or	part	of	your	investment.	Such	risks	include,	but	are	not	limited	to:	·	We	have	a	limited
operating	history	so	there	is	a	lack	of	historical	data	on	which	to	determine	whether	we	can	be	a	commercially	viable	company.	·
We	are	competing	in	a	highly	competitive	market	and	to	compete	effectively	we	must	be	able	to	adapt	to	technology	changes
and	to	implement	innovative	technology	applications.	·	ICT	Investments	owns	a	majority	of	our	outstanding	shares	and	exerts
significant	control	over	business	decisions	as	well	as	matters	subject	to	stockholder	approval.	·	We	depend	on	the	U.	S.
Government	for	a	portion	of	our	business,	which	we	expect	to	increase,	and	changes	in	government	defense	spending	could	have
adverse	consequences	on	our	financial	position,	results	of	operations	and	business.	·	As	a	U.	S.	defense	contractor,	we	are
vulnerable	to	security	threats	and	other	disruptions	that	could	negatively	impact	our	business.	·	Our	international	business
exposes	us	to	geo-	political	and	economic	factors,	regulatory	requirements	and	other	risks	associated	with	doing	business	in
foreign	countries.	·	Our	success	may	depend	on	our	ability	to	obtain	and	protect	the	proprietary	information	on	which	we	base
our	laser-	based	cleaning	equipment.	The	patent	application	process	is	expensive	and	time-	consuming,	and	we	and	our	current
or	future	licensors	and	licensees	may	not	be	able	to	prepare,	file	and	prosecute	all	necessary	or	desirable	patent	applications	at	a
reasonable	cost	or	in	a	timely	manner.	It	is	also	possible	that	we	or	our	current	licensors,	or	any	future	licensors	or	licensees,	will
fail	to	identify	patentable	aspects	of	inventions	made	during	in	the	course	of	development	and	commercialization	activities
before	it	is	too	late	to	obtain	patent	protection	on	them.	14If	18	·	If	we	are	sued	for	infringing	intellectual	property	rights	of	third
parties,	it	will	be	costly	and	time	consuming,	and	an	unfavorable	outcome	in	that	litigation	could	harm	our	business.	·	Some
provisions	of	our	certificate	of	incorporation	and	bylaws	may	deter	takeover	attempts,	which	may	inhibit	a	takeover	that
stockholders	consider	favorable	and	limit	the	opportunity	of	our	stockholders	to	sell	their	shares	at	a	favorable	price.	·	Our
indemnification	of	our	officers	and	directors	may	cause	us	to	use	corporate	resources	to	the	detriment	of	our	stockholders.	·
Provisions	in	our	certificate	of	incorporation	and	bylaws	and	Delaware	law	may	have	the	effect	of	discouraging	lawsuits	against
our	directors	and	officers.	·	If	our	shares	of	common	stock	become	subject	to	the	penny	stock	rules,	it	would	become	more
difficult	to	trade	our	shares.	If	we	do	not	obtain	or	retain	a	listing	on	the	Nasdaq	Capital	Market	and	if	the	price	of	our	common
stock	is	less	than	$	5.	00	per	share,	our	common	stock	will	be	deemed	a	penny	stock.	Risks	Related	to	our	Business	and	Our
Industry	We	have	an	extremely	limited	operating	history.	With	respect	to	the	manufacturing	and	sale	of	laser-	based	cleaning
equipment,	we	are	still	akin	to	a	start-	up	company	with	limited	historical	sales	of	our	laser-	based	cleaning	products.	There	is
little	historical	basis	with	which	to	make	judgments	regarding	the	capabilities	of	our	enterprise	to	produce	a	widely
commercially	accepted	product	leading	to	ongoing	and	growing	profitability.	We	may	need	to	raise	additional	capital.	While	we
expect	that	the	funds	from	our	IPO	will	meet	our	financing	requirements	for	the	next	two	to	three	years,	if,	in	the	future,	we	are
not	able	to	generate	sufficient	revenues	from	operations	and	our	capital	resources	are	insufficient	to	meet	future	requirements,
we	may	have	to	raise	additional	funds	to	allow	us	to	continue	to	commercialize,	market	and	sell	our	products.	We	cannot	be
certain	that	funding	will	be	available	on	acceptable	terms	or	at	all.	To	the	extent	that	we	raise	additional	funds	by	issuing	equity
securities,	our	stockholders	may	experience	dilution.	Any	debt	financing,	if	available,	may	involve	restrictive	covenants	that
may	impact	on	our	ability	to	conduct	business	or	return	capital	to	investors.	If	we	are	unable	to	raise	additional	capital	if
required	or	on	acceptable	terms,	we	may	have	to	significantly	scale	back,	delay	or	discontinue	the	development	and	/	or
commercialization	of	our	laser-	based	cleaning	products,	restrict	our	operations	or	obtain	funds	by	entering	into	agreements	on
unattractive	terms.	If	our	proposed	marketing	efforts	are	unsuccessful,	we	may	not	earn	enough	revenue	to	scale	the	business
profitably.	Our	success	will	depend	on	investment	in	marketing	resources	and	the	successful	implementation	of	our	marketing
plan.	Our	marketing	plan	involves	attendance	at	trade	shows,	conducting	private	demonstrations,	utilizing	promotional
materials,	and	employing	advertising	campaigns	in	print	and	/	or	broadcast	media.	We	cannot	give	any	assurance	that	our
marketing	efforts	will	be	successful.	If	they	are	not,	revenue	may	be	insufficient	to	cover	our	growing	fixed	costs	and	we	may
suffer	a	reduction	in	profitability.	We	have	a	large	amount	of	intangible	assets,	and	if	these	assets	become	impaired,	our	earnings
would	be	adversely	affected.	We	have	a	substantial	amount	of	intangible	assets,	representing	approximately	15	28	%	of	our	total
assets	as	of	December	31,	2022	2023	.	While	we	amortize	our	intangible	assets,	they	may	be	subject	to	impairment	testing.	If	we
experience	any	significant	impairment	to	our	intangible	assets,	it	may	have	a	material	adverse	effect	on	our	reported	financial
results	for	the	period	in	which	the	charge	is	taken	and	could	result	in	a	decrease	in	the	market	price	of	our	common	stock.	19The
Coronavirus	pandemic	could	delay	or	eliminate	current	and	future	purchase	orders	for	our	laser-	based	cleaning	equipment	that
could	prevent	us	from	achieving	our	business	plan.	As	the	Covid-	19	outbreak	and	the	associated	global	response	continue	to
evolve,	our	financial	condition,	liquidity,	and	operational	results	could	be	jeopardized.	Our	operations	entail	the	soliciting	of
additional	purchase	orders	from	new	and	existing	customers	alike;	meanwhile,	the	Covid-	19	outbreak	could	reduce	or	eliminate
the	demand	for	our	equipment	as	a	result	of	factory	closures	or	slowdowns	on	the	part	of	our	customers,	disrupt	supply	lines,
cause	employee	absences,	precipitate	travel	restrictions,	and	otherwise	impair	the	demand	for	our	equipment.	As	a	consequence,
our	sales	pipeline	could	shrink	and	our	business	outlook	might	deteriorate	if	we	are	unable	to	adjust	to	a	reduction	in	cash	flow
and	raise	more	capital	on	acceptable	terms.	We	may	be	unable	to	respond	to	rapid	technology	technological	changes	and
innovative	products.	In	a	constantly	changing	and	innovative	technology	market	with	frequent	new	product	introductions,



enhancement	,	and	modifications,	we	may	be	forced	to	implement	and	develop	new	technologies	into	our	products	for
anticipation	of	changing	customer	requirements	that	may	significantly	impact	costs	in	order	to	retain	or	enhance	our	competitive
position	in	existing	and	new	markets.	There	is	intense	competition	in	our	market.	There	is	intense	competition	amongst
manufacturers	of	crystalline	silicon	laser	modules,	thin-	film	laser	modules,	solar	thermal	lasers,	and	concentrated	fiber	laser
systems.	Our	management	is	aware	that	failure	to	compete	away	eventual	new	entrants	will	affect	overall	business	prospects	and
the	product	itself.	Therefore,	if	we	are	able	to	innovate	more	quickly,	we	will	be	better	able	to	defend	our	pricing	power.
Competitive	factors	in	this	market	are	all	related	to	product	performance,	price,	customer	service,	training	platforms,	reputation,
and	sales	and	marketing	effectiveness,	all	of	which	are	factors	upon	which	we	believe	we	can	compete	successfully	but	will
need	greater	financial	resources	to	do	so.	Future	15Future	acquisitions	may	be	unsuccessful	and	may	negatively	affect
operations	and	financial	condition.	We	plan	to	grow	organically;	however,	we	will	opportunistically	pursue	potential
acquisitions	of	complementary	businesses.	Should	we	acquire	other	companies,	the	integration	of	businesses,	personnel,	product
lines,	and	technologies	might	prove	to	be	difficult,	time	consuming,	and	risky.	Any	difficulties	could	disrupt	our	ongoing
business,	distract	our	management	and	employees,	increase	our	expenses,	and	impair	our	revenue	and	results	of	operations.	If
we	are	unable	to	hire	additional	personnel,	we	will	have	trouble	growing	our	business.	Our	future	success	depends	on	our	ability
to	attract,	retain,	and	motivate	skilled	marketing,	managerial,	operational,	and	administrative	personnel.	We	plan	to	hire
additional	personnel	in	all	areas	of	our	business	as	we	grow.	Competition	for	qualified	personnel	is	intense.	As	a	result,	we	may
be	unable	to	attract	and	retain	qualified	personnel.	We	may	also	be	unable	to	retain	the	employees	that	we	currently	employ.	The
failure	to	attract	and	retain	highly	competent	personnel	could	seriously	harm	our	business,	financial	condition,	and	operational
results.	Our	business	depends	on	experienced	and	highly	-	skilled	technicians	and	business	development	personnel,	and	if	we	are
unable	to	attract	such	talent,	it	will	be	more	difficult	for	us	to	manage	our	business	and	complete	contracts.	The	success	of	our
business	depends	on	the	skill	of	our	personnel.	Accordingly,	it	is	critical	that	we	maintain,	and	continue	to	build,	a	highly
experienced	management	team	and	specialized	workforce,	including	designers,	engineers,	and	sales	professionals.	Competition
for	personnel	–	particularly	those	with	expertise	in	government	consulting	and	who	possess	a	security	clearance	–	is	high,	and
identifying	candidates	with	the	appropriate	qualifications	can	be	costly	and	difficult.	We	may	not	be	able	to	hire	the	necessary
personnel	to	implement	our	business	strategy	given	our	anticipated	hiring	needs,	or	we	may	need	to	provide	higher
compensation	or	more	training	to	our	personnel	than	we	currently	anticipate.	In	addition,	our	ability	to	recruit,	hire,	and
indirectly	deploy	former	employees	of	the	U.	S.	Government	is	subject	to	complex	laws	and	regulations,	which	may	serve	as	an
impediment	to	our	ability	to	attract	such	talent.	20Our	--	Our	business	is	labor	intensive	,	and	our	success	depends	on	our	ability
to	attract,	retain,	train	,	and	motivate	highly	skilled	employees,	including	employees	who	may	become	part	of	our	organization
in	connection	with	our	acquisitions.	The	increase	in	demand	for	consulting,	technology	integration,	and	managed	services	has
further	increased	the	need	for	employees	with	specialized	skills	or	significant	experience	in	these	areas.	We	may	not	be
successful	in	attracting	and	retaining	enough	employees	to	achieve	our	desired	staffing	and	expansion	objectives.	Furthermore,
the	industry	turnover	rates	for	these	types	of	employees	are	high	and	we	may	not	be	successful	in	retaining,	training	,	or
motivating	them.	Any	inability	to	attract,	retain,	train,	and	motivate	skilled	talent	could	impair	our	ability	to	adequately	manage
and	complete	existing	projects,	not	to	mention	restrict	our	ability	to	accept	new	client	engagements.	Such	an	inability	may	also
force	us	to	increase	our	hiring	of	independent	contractors,	which	may	increase	our	costs	and	reduce	our	profitability	on	client
engagements.	We	must	also	devote	substantial	managerial	and	financial	resources	to	monitoring	and	managing	our	workforce.
Our	future	success	will	depend	on	our	ability	to	manage	the	levels	and	related	costs	of	our	workforce.	In	the	event	we	are	unable
to	attract,	hire	and	retain	the	requisite	personnel	and	subcontractors,	we	may	experience	delays	in	completing	contracts	in
accordance	with	project	schedules	and	budgets,	which	may	have	an	adverse	effect	on	our	financial	results,	harm	our	reputation,
and	cause	us	to	curtail	our	pursuit	of	new	contracts.	Further,	any	increase	in	demand	for	personnel	may	result	in	higher	costs,
causing	us	to	exceed	the	budget	on	a	contract,	which	in	turn	may	have	an	adverse	effect	on	our	business,	financial	condition,	and
operating	results,	as	well	as	harm	our	customer	relationships.	We	face	a	higher	risk	of	failure	because	we	cannot	accurately
forecast	our	future	revenues	and	operating	results.	The	rapidly	changing	nature	of	the	markets	in	which	we	compete	makes	it
difficult	to	accurately	forecast	our	revenues	and	operating	results.	Moreover,	we	expect	our	future	revenues	and	operating
results	to	fluctuate	due	to	a	number	of	factors,	including	the	following:	·	the	timing	of	sales	of	our	products	.	;	·	unexpected
delays	in	the	introduction	of	new	products	.	;	·	increased	expenses,	whether	related	to	sales	and	marketing,	or	administration;	and
·	costs	related	to	anticipated	acquisitions	of	complementary	businesses.	Our	products	may	suffer	defects.	Our	products	may
suffer	defects	that	may	lead	to	substantial	product	liability,	damage,	or	warranty	claims.	Given	the	complexity	of	the	platforms
and	systems	inside	our	products,	the	potential	for	errors	and	defects	is	heightened.	Significant	expenses	arising	from	product
liability	or	warranty	claims	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	and	operating	results.	We
16We	need	to	increase	the	size	and	scale	of	our	organization,	and	we	may	experience	difficulties	in	managing	such	growth,
which	might	impair	our	financial	performance.	We	need	to	strengthen	our	managerial,	operational,	and	accounting
infrastructure,	in	addition	to	integrating	employees	retained	from	other	companies	that	we	might	acquire.	Future	growth	will
impose	significant	added	responsibilities	on	members	of	management,	including	the	need	to	identify,	recruit,	maintain,	and
integrate	new	employees.	Our	future	financial	performance	and	our	ability	to	commercialize	our	products	will	depend,	in	part,
on	our	ability	to	manage	any	future	growth	effectively.	To	21In	order	to	manage	our	future	growth,	we	will	need	to	continue	to
effect	improvements	in	our	managerial,	operational,	and	accounting	controls.	All	of	these	measures	will	require	significant
expenditures	-	expenditure	and	will	demand	the	attention	of	management.	If	we	fail	to	continue	making	enhancements	to	our
operational	and	financial	controls	in	support	of	the	growth	in	our	business,	we	could	develop	operating	and	reporting
inefficiencies	that	could	increase	our	costs	more	than	we	had	planned,	as	well	as	impair	our	competitive	position.	If	we	are
unable	to	manage	growth	effectively,	our	business,	financial	condition,	and	operating	results	could	be	adversely	affected.
Insurance	and	contractual	protections	may	not	always	cover	lost	revenue,	increased	expenses	,	or	liquidated	damages	payments,



which	could	adversely	affect	our	financial	results.	Although	we	maintain	insurance	and	intend	to	obtain	warranties	from
suppliers,	obligate	subcontractors	to	meet	certain	performance	levels	and	attempt,	where	feasible,	to	pass	risks	we	cannot	control
to	our	customers,	the	proceeds	of	such	insurance,	warranties,	performance	guarantees	or	risk	sharing	arrangements	may	not	be
adequate	to	cover	lost	revenue,	increased	expenses	or	liquidated	damages	payments	that	may	be	required	in	the	future.	Internal
system	or	service	failures	could	disrupt	our	business	and	impair	our	ability	to	effectively	provide	our	services	and	products	to	our
customers,	which	could	damage	our	reputation	and	adversely	affect	our	revenues	and	profitability.	Any	system	or	service
disruptions,	including	those	caused	by	ongoing	projects	to	improve	our	information	technology	systems	and	the	delivery	of
services,	if	not	anticipated	and	appropriately	mitigated,	could	have	a	material	adverse	effect	on	our	business	including,	among
other	things,	an	adverse	effect	on	our	ability	to	bill	our	customers	for	work	performed	on	our	contracts,	collect	the	amounts	that
have	been	billed	and	produce	accurate	financial	statements	in	a	timely	manner.	We	are	also	subject	to	system	failures,	including
network,	software	,	or	hardware	failures,	whether	caused	by	us,	third-	party	service	providers,	cyber	security	threats,	natural
disasters,	power	shortages,	terrorist	attacks	or	other	events,	which	could	cause	loss	of	data	and	interruptions	or	delays	in	our
business,	cause	us	to	incur	remediation	costs,	subject	us	to	claims	and	damage	our	reputation.	In	addition,	the	failure	or
disruption	of	our	communications	or	utilities	could	cause	us	to	interrupt	or	suspend	our	operations	or	otherwise	adversely	affect
our	business.	Our	property	and	business	interruption	insurance	may	be	inadequate	to	compensate	us	for	all	losses	that	may	occur
because	as	a	result	of	any	system	or	operational	failure	or	disruption	and,	as	a	result,	our	future	results	could	be	adversely
affected.	Our	financial	performance	could	be	adversely	affected	by	decreases	in	spending	on	technology	products	and	services
by	our	public	sector	customers.	Our	sales	to	our	public	sector	customers	are	impacted	by	government	spending	policies,	budget
priorities	and	revenue	levels.	An	adverse	change	in	government	spending	policies	(including	budget	cuts	at	the	federal	level),
budget	priorities	or	revenue	levels	could	cause	our	public	sector	customers	to	reduce	their	purchases	or	to	terminate	or	not	renew
their	contracts	with	us,	which	could	adversely	affect	our	business,	results	of	operations	or	cash	flows.	Our	business	could	be
adversely	affected	by	the	loss	of	certain	vendor	partner	relationships	and	the	availability	of	their	products.	We	purchase	products
from	vendors	on	a	global	basis	as	components	to	include	in	our	finished	laser-	based	cleaning	equipment.	In	the	event	we	were
to	lose	one	of	our	significant	vendor	partners,	our	business	could	be	adversely	affected.	We	expect	to	enter	into	joint	ventures,
teaming	and	other	arrangements,	and	these	activities	involve	risks	and	uncertainties.	We	expect	to	enter	into	joint	ventures,
teaming	and	other	arrangements.	These	activities	involve	risks	and	uncertainties,	including	the	risk	of	the	joint	venture	or
applicable	entity	failing	to	satisfy	its	obligations,	which	may	result	in	certain	liabilities	to	us	for	guarantees	and	other
commitments,	the	challenges	in	achieving	strategic	objectives	and	expected	benefits	of	the	business	arrangement,	the	risk	of
conflicts	arising	between	us	and	our	partners	and	the	difficulty	of	managing	and	resolving	such	conflicts,	and	the	difficulty	of
managing	or	otherwise	monitoring	such	business	arrangements.	22Our	--	Our	business	and	operations	expose	us	to	numerous
legal	and	regulatory	requirements	and	any	violation	of	these	requirements	could	harm	our	business.	We	are	subject	to	numerous
federal,	state	and	foreign	legal	requirements	on	matters	as	diverse	as	data	privacy	and	protection,	employment	and	labor
relations,	immigration,	taxation,	anticorruption,	import	/	export	controls,	trade	restrictions,	internal	and	disclosure	control
obligations,	securities	regulation	and	anti-	competition.	Compliance	with	diverse	and	changing	legal	requirements	is	costly,
time-	consuming	and	requires	significant	resources.	We	are	also	focused	on	expanding	our	business	in	certain	identified	growth
areas,	such	as	energy	and	environment,	which	are	highly	regulated	and	may	expose	us	to	increased	compliance	risk.	Violations
of	one	or	more	of	these	diverse	legal	requirements	in	the	conduct	of	our	business	could	result	in	significant	fines	and	other
damages,	criminal	sanctions	against	us	or	our	officers,	prohibitions	on	doing	business	and	damage	to	our	reputation.	Violations
of	these	regulations	or	contractual	obligations	related	to	regulatory	compliance	in	connection	with	the	performance	of	customer
contracts	could	also	result	in	liability	for	significant	monetary	damages,	fines	and	/	or	criminal	prosecution,	unfavorable
publicity	and	other	reputational	damage,	restrictions	on	our	ability	to	compete	for	certain	work	and	allegations	by	our	customers
that	we	have	not	performed	our	contractual	obligations.	As	17As	a	manufacturer	of	laser	cleaning	equipment	our	future	success
depends	on	our	ability	to	effectively	balance	manufacturing	production	with	market	demand	and	reducing	our	manufacturing
cost	per	watt.	Our	ability	to	generate	the	profits	we	expect	to	achieve	will	depend,	in	part,	on	our	ability	to	respond	to	market
demand	and	add	new	manufacturing	capacity	in	a	cost-	effective	manner.	In	addition,	we	must	continue	to	increase	the
efficiency	of	our	manufacturing	process	to	compete	successfully	and	generate	the	returns	to	our	stockholders,	attract	growth
capital	and	a	qualify	for	and	maintain	a	listing	on	an	exchange.	Our	failure	to	do	so	could	threaten	our	long-	term	viability.	We
expect	to	increase	our	business	with	the	U.	S.	Government,	and	changes	in	government	defense	spending	could	have	adverse
consequences	on	our	financial	position,	results	of	operations	and	business.	Less	than	5	_	%	of	our	U.	S.	revenues	in	2022	2023
were	from	sales	and	services	rendered	directly	or	indirectly	to	the	U.	S.	Government;	however,	we	expect	to	grow	that	to	25	%
in	the	next	12	months	to	two	years.	Our	business	with	the	U.	S.	Army,	Navy	and	Air	Force	has	been	defense	related,	and	our
anticipated	future	revenues	from	the	U.	S.	Government	are	expected	to	result	from	contracts	awarded	under	various	U.	S.
Government	programs,	primarily	defense-	related	programs	with	the	Department	of	Defense	(DoD)	and	other	departments	and
agencies.	Cost	cutting	including	through	consolidation	and	elimination	of	duplicative	organizations	and	insurance	has	become	a
major	initiative	for	DoD.	The	funding	of	our	programs	is	subject	to	the	overall	U.	S.	Government	budget	and	appropriation
decisions	and	processes	which	are	driven	by	numerous	factors,	including	geo-	political	events	and	macroeconomic	conditions.
The	overall	level	of	U.	S.	defense	spending	increased	in	recent	years	for	numerous	reasons,	including	increases	in	funding	of
operations	in	Iraq	and	Afghanistan.	However,	with	the	winding	down	of	both	wars,	defense	spending	levels	are	becoming
increasingly	difficult	to	predict	and	are	expected	to	be	affected	by	numerous	factors.	Such	factors	include	priorities	of	the
presidential	administration	and	the	Congress,	and	the	overall	health	of	the	U.	S.	and	world	economies	and	the	state	of
governmental	finances.	23The	--	The	Budget	Control	Act	of	2011,	along	with	five	subsequent	budget	agreements,	established
spending	caps	for	discretionary	defense	spending	and	nondefense	discretionary	(NDD)	spending	for	ten	fiscal	years,	from
FY2012-	FY2021,	which	led	to	a	decade	of	relative	austerity.	These	spending	caps	operated	under	what	was	called	a	“	principle



of	parity,	”	requiring	equivalent	cuts	to	defense	and	nondefense	programs.	With	the	BCA	expired,	an	opportunity	now	exists	to
substantially	increase	funding	for	NDD	spending,	without	a	concomitant	increase	in	defense	spending,	necessarily.	Given	the
potential	impasse	over	raising	the	debt	ceiling,	we	are	not	able	to	predict	the	impact	of	budget	policy	on	our	company	or	our
financial	results.	However,	we	expect	that	budgetary	constraints	and	concerns	related	to	the	national	debt	will	continue	to	place
downward	pressure	on	DoD	spending	levels	which	might	reduce,	delay	or	cancel	funding	for	certain	of	our	contracts-
particularly	those	with	unobligated	balances-	and	programs,	and	could	adversely	impact	our	operations,	financial	results	and
growth	prospects.	Significant	reduction	in	defense	spending	could	have	long-	term	consequences	for	our	size	and	structure.	In
addition,	reduction	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.	In	addition,	we	are	involved	in	U.	S.
Government	programs,	which	are	classified	by	the	U.	S.	Government	and	our	ability	to	discuss	these	programs,	including	any
risks	and	disputes	and	claims	associated	with	and	our	performance	under	such	programs,	could	be	limited	due	to	applicable
security	restrictions.	Our	financial	performance	is	dependent	on	our	ability	to	perform	on	our	current	and	future	expected	U.	S.
Government	contracts,	which	are	subject	to	termination	for	convenience,	which	could	harm	our	financial	performance.	We
believe	that	our	financial	performance	will	be	dependent	on	our	performance	under	our	existing	U.	S.	Government	contracts	and
contracts	we	may	enter	into	with	the	U.	S.	Government	in	the	future.	Government	customers	have	the	right	to	cancel	any
contract	for	its	convenience.	An	unanticipated	termination	of,	or	reduced	purchases	under,	one	of	our	major	contracts	whether
due	to	lack	of	funding,	for	convenience	or	otherwise,	or	the	occurrence	of	delays,	cost	overruns	and	product	failures	could
adversely	impact	our	results	of	operations	and	financial	condition.	If	one	of	our	U.	S.	Government	contracts	were	terminated	for
convenience,	we	would	generally	be	entitled	to	payments	for	our	allowable	costs	and	would	receive	some	allowance	for	profit
on	the	work	performed.	If	one	of	our	contracts	were	terminated	for	default,	we	would	generally	be	entitled	to	payments	for	our
work	that	has	been	accepted	by	the	government.	A	termination	arising	out	of	our	default	could	expose	us	to	liability	and	have	a
negative	impact	on	our	ability	to	obtain	future	contracts	and	orders.	Furthermore,	on	contracts	for	which	we	are	a	subcontractor
and	not	the	prime	contractor,	the	U.	S.	Government	could	terminate	the	prime	contract	for	convenience	or	otherwise,
irrespective	of	our	performance	as	a	subcontractor.	Our	18Our	failure	to	comply	with	a	variety	of	complex	procurement	rules
and	regulations	could	result	in	our	being	liable	for	penalties,	including	termination	of	our	current	and	anticipated	U.	S.
Government	contracts,	disqualification	from	bidding	on	future	U.	S.	Government	contracts	and	suspension	or	debarment	from
U.	S.	Government	contracting	that	could	adversely	affect	our	financial	condition.	We	must	comply	with	laws	and	regulations
relating	to	the	formation,	administration	and	performance	of	our	one	existing	and	anticipated	future	U.	S.	Government	contracts,
which	affect	how	we	do	business	with	our	customers	and	may	impose	added	costs	on	our	business.	U.	S.	Government	contracts
generally	are	subject	to	the	Federal	Acquisition	Regulation	(FAR),	which	sets	forth	policies,	procedures	and	requirements	for
the	acquisition	of	goods	and	services	by	the	U.	S.	Government,	department-	specific	regulations	that	implement	or	supplement
DFAR,	such	as	the	DOD’	s	Defense	Federal	Acquisition	Regulation	Supplement	(DFARS)	and	other	applicable	laws	and
regulations.	We	are	also	subject	to	the	Truth	in	Negotiations	Act,	which	requires	certification	and	disclosure	of	cost	and	pricing
data	in	connection	with	certain	contract	negotiations;	the	Procurement	Integrity	Act,	which	regulates	access	to	competitor	bid
and	proposal	information	and	government	source	selection	information,	and	our	ability	to	provide	compensation	to	certain
former	government	officials;	the	Civil	False	Claims	Act,	which	provides	for	substantial	civil	penalties	for	violations,	including
for	submission	of	a	false	or	fraudulent	claim	to	the	U.	S.	Government	for	payment	or	approval;	the	Civil	False	Claims	Act,
which	provides	for	substantial	civil	penalties	for	violations,	including	for	submission	of	a	false	or	fraudulent	claim	to	the	U.	S.
Government	for	payment	or	approval;	and	the	U.	S.	Government	Cost	Accounting	Standards,	which	impose	accounting
requirements	that	govern	our	right	to	reimbursement	under	certain	cost-	based	U.	S.	Government	contracts.	These	regulations
impose	a	broad	range	of	requirements,	many	of	which	are	unique	to	government	contracting,	including	various	procurement,
import	and	export,	security,	contract	pricing	and	cost,	contract	termination	and	adjustment,	and	audit	requirements.	A
contractor’	s	failure	to	comply	with	these	regulations	and	requirements	could	result	in	reductions	to	the	value	of	contracts,
contract	modifications	or	termination,	and	the	assessment	of	penalties	and	fines	and	lead	to	suspension	or	debarment,	for	cause,
from	government	contracting	or	subcontracting	for	a	period	of	time.	In	addition,	government	contractors	are	also	subject	to
routine	audits	and	investigations	by	U.	S.	Government	agencies	such	as	the	Defense	Contract	Audit	Agency	(DCAA)	and
Defense	Contract	Management	Agency	(DCMA).	These	agencies	review	a	contractor’	s	performance	under	its	contracts,	cost
structure	and	compliance	with	applicable	laws,	regulations	and	standards.	The	DCAA	also	reviews	the	adequacy	of	and	a
contractor’	s	compliance	with	its	internal	control	systems	and	policies,	including	the	contractor’	s	purchasing,	property,
estimating,	compensation	and	management	information	systems.	During	the	term	of	any	suspension	or	debarment	by	any	U.	S.
Government	agency,	contractors	can	be	prohibited	from	competing	for	or	being	awarded	contracts	by	U.	S.	Government
agencies.	The	termination	of	any	of	our	significant	Government	contracts	or	the	imposition	of	fines,	damages,	suspensions	or
debarment	would	adversely	affect	our	business	and	financial	condition.	24The	--	The	U.	S.	Government	may	adopt	new	contract
rules	and	regulations	or	revise	its	procurement	practices	in	a	manner	adverse	to	us	at	any	time.	Our	industry	has	experienced,	and
we	expect	it	will	continue	to	experience,	significant	changes	to	business	practices	as	a	result	of	an	increased	focus	on
affordability,	efficiencies,	and	recovery	of	costs,	among	other	items.	U.	S.	Government	agencies	may	face	restrictions	or
pressure	regarding	the	type	and	number	of	services	that	they	may	obtain	from	private	contractors.	Legislation,	regulations	and
initiatives	dealing	with	procurement	reform,	mitigation	of	potential	conflicts	of	interest	and	environmental	responsibility	or
sustainability,	as	well	as	any	resulting	shifts	in	the	buying	practices	of	U.	S.	Government	agencies,	such	as	increased	usage	of
fixed	price	contracts,	multiple	award	contracts	and	small	business	set-	aside	contracts,	could	have	adverse	effects	on
government	contractors,	including	us.	Any	of	these	changes	could	impair	our	ability	to	obtain	new	contracts	or	renew	our
existing	contracts	when	those	contracts	are	recompeted.	Any	new	contracting	requirements	or	procurement	methods	could	be
costly	or	administratively	difficult	for	us	to	implement	and	could	adversely	affect	our	future	revenues,	profitability	and



prospects.	We	may	incur	cost	overruns	as	a	result	of	fixed	priced	government	contracts	which	would	have	a	negative	impact	on
our	operations.	As	we	pursue	additional	U.	S.	Government	contracts	in	addition	to	the	one	U.	S.	Government	contract	we	now
have	for	the	U.	S.	Army,	we	expect	to	have	to	perform	under	fixed	price	contracts	such	as	multi-	award,	multi-	year	IDIQ	task
order	based	contracts,	which	generally	provide	for	fixed	price	schedules	for	products	and	services,	have	no	pre-	set	delivery
schedules,	have	very	low	minimum	purchase	requirements,	are	typically	competed	among	multiple	awardees	and	could	force	us
to	carry	the	burden	of	any	cost	overruns.	Due	to	their	nature,	fixed-	priced	contracts	inherently	have	more	risk	than	cost
reimbursable	contracts.	If	we	are	unable	to	control	costs	or	if	our	initial	cost	estimates	are	incorrect,	we	can	lose	money	on	these
contracts.	In	addition,	some	of	these	fixed	price	contracts	will	likely	have	provisions	relating	to	cost	controls	and	audit	rights,
and	if	we	fail	to	meet	the	terms	specified	in	those	contracts,	we	may	not	realize	their	full	benefits.	Lower	earnings	caused	by
cost	overruns	and	cost	controls	would	have	a	negative	impact	on	our	results	of	operations	should	we	receive	awards	of	such
contracts.	The	U.	S.	Government	has	the	right	to	enter	into	contracts	with	other	suppliers,	which	may	be	competitive	with	our
IDIQ	contracts.	We	anticipate	that	it	may	also	perform	fixed	priced	contracts	under	which	we	agree	to	provide	specific
quantities	of	products	and	services	over	time	for	a	fixed	price.	Since	the	price	competition	to	win	both	IDIQ	and	fixed	price
contracts	is	intense	and	the	costs	of	future	contract	performance	cannot	be	predicted	with	certainty,	there	can	be	no	assurance	as
to	the	profits,	if	any,	that	we	will	realize	over	the	term	of	such	contracts.	Misconduct	of	employees,	subcontractors,	agents	and
business	partners	could	cause	us	to	lose	existing	contracts	or	customers	and	adversely	affect	our	ability	to	obtain	new	contracts
and	customers	and	could	have	a	significant	adverse	impact	on	our	business	and	reputation.	Misconduct	could	include	fraud	or
other	improper	activities	such	as	falsifying	time	or	other	records	and	violations	of	laws,	including	the	Anti-	Kickback	Act.	Other
examples	could	include	the	failure	to	comply	with	our	policies	and	procedures	or	with	federal,	state	or	local	government
procurement	regulations,	regulations	regarding	the	use	and	safeguarding	of	classified	or	other	protected	information,	legislation
regarding	the	pricing	of	labor	and	other	costs	in	government	contracts,	laws	and	regulations	relating	to	environmental,	health	or
safety	matters,	bribery	of	foreign	government	officials,	import-	export	control,	lobbying	or	similar	activities,	and	any	other
applicable	laws	or	regulations.	Any	data	loss	or	information	security	lapses	resulting	in	the	compromise	of	personal	information
or	the	improper	use	or	disclosure	of	sensitive	or	classified	information	could	result	in	claims,	remediation	costs,	regulatory
sanctions	against	us,	loss	of	current	and	future	contracts	and	serious	harm	to	our	reputation.	Although	we	have	implemented
policies,	procedures	and	controls	to	prevent	and	detect	these	activities,	these	precautions	may	not	prevent	all	misconduct,	and	as
a	result,	we	could	face	unknown	risks	or	losses.	Our	failure	to	comply	with	applicable	laws	or	regulations	or	misconduct	by	any
of	our	employees,	subcontractors,	agents	or	business	partners	could	damage	our	reputation	and	subject	us	to	fines	and	penalties,
restitution	or	other	damages,	loss	of	security	clearance,	loss	of	current	and	future	customer	contracts	and	suspension	or
debarment	from	contracting	with	federal,	state	or	local	government	agencies,	any	of	which	would	adversely	affect	our	business,
reputation	and	our	future	results.	25We	19We	may	fail	to	obtain	and	maintain	necessary	security	clearances,	which	may
adversely	affect	our	ability	to	perform	on	certain	anticipated	U.	S.	government	contracts	and	depress	our	potential	revenues.
Many	U.	S.	Government	programs	require	contractors	to	have	security	clearances.	Depending	on	the	level	of	required	clearance,
security	clearances	can	be	difficult	and	time-	consuming	to	obtain.	If	we	or	our	employees	are	unable	to	obtain	or	retain
necessary	security	clearances,	we	may	not	be	able	to	win	new	business,	and	our	existing	clients	could	terminate	their	contracts
with	us	or	decide	not	to	renew	them.	To	the	extent	we	are	not	able	to	obtain	and	maintain	facility	security	clearances	or	engage
employees	with	the	required	security	clearances	for	a	particular	contract,	we	may	not	be	able	to	bid	on	or	win	new	contracts,	or
effectively	rebid	on	expiring	contracts,	as	well	as	lose	existing	contracts,	which	may	adversely	affect	our	operating	results	and
inhibit	the	execution	of	our	growth	strategy.	Our	future	revenues	and	growth	prospects	could	be	adversely	affected	by	our
dependence	on	other	contractors.	If	other	contractors	with	whom	we	have	contractual	relationships	either	as	a	prime	contractor
or	subcontractor	eliminate	or	reduce	their	work	with	us,	or	if	the	U.	S.	Government	terminates	or	reduces	these	other
contractors’	programs,	does	not	award	them	new	contracts	or	refuses	to	pay	under	a	contract	our	financial	and	business	condition
may	be	adversely	affected.	Companies	that	do	not	have	access	to	U.	S.	Government	contracts	may	perform	services	as	our
subcontractor	and	that	exposure	could	enhance	such	companies’	prospect	of	securing	a	future	position	as	a	prime	U.	S.
Government	contractor	which	could	increase	competition	for	future	contracts	and	impair	our	ability	to	perform	on	contracts.	We
may	have	disputes	with	our	subcontractors	arising	from,	among	other	things,	the	quality	and	timeliness	of	work	performed	by
the	subcontractor,	customer	concerns	about	the	subcontractor,	our	failure	to	extend	existing	task	orders	or	issue	new	task	orders
under	a	subcontract,	our	hiring	of	a	subcontractor’	s	personnel	or	the	subcontractor’	s	failure	to	comply	with	applicable	law.
Current	uncertain	economic	conditions	heighten	the	risk	of	financial	stress	of	our	subcontractors,	which	could	adversely	impact
their	ability	to	meet	their	contractual	requirements	to	us.	If	any	of	our	subcontractors	fail	to	timely	meet	their	contractual
obligations	or	have	regulatory	compliance	or	other	problems,	our	ability	to	fulfill	our	obligations	as	a	prime	contractor	or	higher
tier	subcontractor	may	be	jeopardized.	Significant	losses	could	arise	in	future	periods	and	subcontractor	performance
deficiencies	could	result	in	our	termination	for	default.	A	termination	for	default	could	eliminate	a	revenue	source,	expose	us	to
liability	and	have	an	adverse	effect	on	our	ability	to	compete	for	future	contracts	and	task	orders,	especially	if	the	customer	is	an
agency	of	the	U.	S.	Government.	We	intend	to	engage	in	additional	foreign	operations	which	pose	complex	management,
foreign	currency,	legal,	tax	and	economic	risks,	which	we	may	not	adequately	address.	These	risks	differ	from	and	potentially
may	be	greater	than	those	associated	with	our	domestic	business.	Our	international	business	is	sensitive	to	changes	in	the
priorities	and	budgets	of	international	customers	and	geo-	political	uncertainties,	which	may	be	driven	by	changes	in	threat
environments	and	potentially	volatile	worldwide	economic	conditions,	various	regional	and	local	economic	and	political	factors,
risks	and	uncertainties,	as	well	as	U.	S.	foreign	policy.	Our	international	sales	are	subject	to	U.	S.	laws,	regulations	and	policies,
including	the	International	Traffic	in	Arms	Regulations	(ITAR)	and	the	Foreign	Corrupt	Practices	Act	(see	below)	and	other
export	laws	and	regulations.	Due	to	the	nature	of	our	products,	we	must	first	obtain	licenses	and	authorizations	from	various	U.
S.	Government	agencies	before	we	are	permitted	to	sell	our	products	outside	of	the	U.	S.	We	can	give	no	assurance	that	we	will



continue	to	be	successful	in	obtaining	the	necessary	licenses	or	authorizations	or	that	certain	sales	will	not	be	prevented	or
delayed.	Any	significant	impairment	of	our	ability	to	sell	products	outside	of	the	U.	S.	could	negatively	impact	our	results	of
operations	and	financial	condition.	26Our	--	Our	international	sales	are	also	subject	to	local	government	laws,	regulations	and
procurement	policies	and	practices	which	may	differ	from	U.	S.	Government	regulations,	including	regulations	relating	to
import-	export	control,	investments,	exchange	controls	and	repatriation	of	earnings,	as	well	as	to	varying	currency,	geo-	political
and	economic	risks.	Our	international	contracts	may	include	industrial	cooperation	agreements	requiring	specific	in-	country
purchases,	manufacturing	agreements	or	financial	support	obligations,	known	as	offset	obligations,	and	provide	for	penalties	if
we	fail	to	meet	such	requirements.	Our	international	contracts	may	also	be	subject	to	termination	at	the	customer’	s	convenience
or	for	default	based	on	performance	and	may	be	subject	to	funding	risks.	We	also	are	exposed	to	risks	associated	with	using
foreign	representatives	and	consultants	for	international	sales	and	operations	and	teaming	with	international	subcontractors,
partners	and	suppliers	in	connection	with	international	programs.	As	a	result	of	these	factors,	we	could	experience	award	and
funding	delays	on	international	programs	and	could	incur	losses	on	such	programs,	which	could	negatively	impact	our	results	of
operations	and	financial	condition.	We	20We	are	also	subject	to	a	number	of	other	risks	including:	·	the	The	absence	in	some
jurisdictions	of	effective	laws	to	protect	our	intellectual	property	rights;	·	multiple	Multiple	and	possibly	overlapping	and
conflicting	tax	laws;	·	restrictions	Restrictions	on	movement	of	cash;	·	the	The	burdens	of	complying	with	a	variety	of	national
and	local	laws;	·	political	Political	instability;	·	currency	Currency	fluctuations;	·	longer	Longer	payment	cycles;	·	restrictions
Restrictions	on	the	import	and	export	of	certain	technologies;	·	price	Price	controls	or	restrictions	on	exchange	of	foreign
currencies;	and	·	trade	Trade	barriers.	Our	international	operations	are	subject	to	special	U.	S.	government	laws	and	regulations,
such	as	the	Foreign	Corrupt	Practices	Act,	and	regulations	and	procurement	policies	and	practices,	including	regulations	to
import-	export	control,	which	may	expose	us	to	liability	or	impair	our	ability	to	compete	in	international	markets.	Our
international	operations	are	subject	to	the	U.	S.	Foreign	Corrupt	Practices	Act,	or	the	FCPA,	and	other	laws	that	prohibit
improper	payments	or	offers	of	payments	to	foreign	governments	and	their	officials	and	political	parties	by	U.	S.	and	other
business	entities	for	the	purpose	of	obtaining	or	retaining	business.	We	expect	to	have	operations	and	deal	with	governmental
customers	in	countries	known	to	experience	corruption,	including	certain	countries	in	the	Middle	East	and	in	the	future,	the	Far
East.	Our	activities	in	these	countries	could	create	the	risk	of	unauthorized	payments	or	offers	of	payments	by	one	of	our
employees,	consultants	or	contractors	that	could	be	in	violation	of	various	laws	including	the	FCPA,	even	though	these	parties
are	not	always	subject	to	our	control.	We	are	also	subject	to	import-	export	control	regulations	restricting	the	use	and
dissemination	of	information	classified	for	national	security	purposes	and	the	export	of	certain	products,	services,	and	technical
data,	including	requirements	regarding	any	applicable	licensing	of	our	employees	involved	in	such	work.	As	a	U.	S.	defense
contractor,	we	face	certain	security	threats,	including	threats	to	our	information	technology	infrastructure,	attempts	to	gain
access	to	our	proprietary	or	classified	information,	and	threats	to	physical	security.	These	types	of	events	could	disrupt	our
operations,	require	significant	management	attention	and	resources,	and	could	negatively	impact	our	reputation	among	our
customers	and	the	public,	which	could	have	a	negative	impact	on	our	financial	condition,	results	of	operations	and	liquidity.	We
are	continuously	exposed	to	cyber-	attacks	and	other	security	threats,	including	physical	break-	ins.	Any	electronic	or	physical
break-	in	or	other	security	breach	or	compromise	may	jeopardize	security	of	information	stored	or	transmitted	through	our
information	technology	systems	and	networks.	This	could	lead	to	disruptions	in	mission-	critical	systems,	unauthorized	release
of	confidential	or	otherwise	protected	information	and	corruption	of	data.	Although	we	have	implemented	policies,	procedures
and	controls	to	protect	against,	detect	and	mitigate	these	threats,	we	face	advanced	and	persistent	attacks	on	our	information
systems	and	attempts	by	others	to	gain	unauthorized	access	to	our	information	technology	systems	are	becoming	more
sophisticated.	These	attempts	include	covertly	introducing	malware	to	our	computers	and	networks	and	impersonating
authorized	users,	among	others,	and	may	be	perpetrated	by	well-	funded	organized	crime	or	state	sponsored	efforts.	We	seek	to
detect	and	investigate	all	security	incidents	and	to	prevent	their	occurrence	or	recurrence.	We	continue	to	invest	in	and	improve
our	threat	protection,	detection	and	mitigation	policies,	procedures	and	controls.	In	addition,	we	work	with	other	companies	in
the	industry	and	government	participants	on	increased	awareness	and	enhanced	protections	against	cyber	security	threats.
However,	because	of	the	evolving	nature	and	sophistication	of	these	security	threats,	which	can	be	difficult	to	detect,	there	can
be	no	assurance	that	our	policies,	procedures	and	controls	have	or	will	detect	or	prevent	any	of	these	threats	and	we	cannot
predict	the	full	impact	of	any	such	past	or	future	incident.	Although	we	work	cooperatively	with	our	customers	and	other
business	partners	to	seek	to	minimize	the	impacts	of	cyber	and	other	security	threats,	we	must	rely	on	the	safeguards	put	in	place
by	those	entities.	Any	remedial	costs	or	other	liabilities	related	to	cyber	or	other	security	threats	may	not	be	fully	insured	or
indemnified	by	other	means.	Occurrence	of	any	of	these	security	threats	could	expose	us	to	claims,	contract	terminations	and
damages	and	could	adversely	affect	our	reputation,	ability	to	work	on	sensitive	U.	S.	Government	contracts,	business	operations
and	financial	results.	27Difficult	--	Difficult	conditions	in	the	global	capital	markets	and	the	economy	generally	may	materially
adversely	affect	our	business	and	results	of	operations.	Our	results	of	operations	are	materially	affected	by	conditions	in	the
global	capital	markets	and	the	economy	generally,	both	in	the	U.	S.	and	elsewhere	around	the	world.	Weak	economic	conditions
sustained	uncertainty	about	global	economic	conditions,	concerns	about	future	U.	S.	budgetary	cuts,	or	a	prolonged	or	further
tightening	of	credit	markets	could	cause	our	customers	and	potential	customers	to	postpone	or	reduce	spending	on	technology
products	or	services	or	put	downward	pressure	on	prices,	which	could	have	an	adverse	effect	on	our	business,	results	of
operations	or	cash	flows.	In	the	event	of	extreme	prolonged	adverse	market	events,	such	as	a	global	credit	crisis,	we	could	incur
significant	losses.	Inflation	21Inflation	has	been	on	the	rise	and	continues	to	destabilize	the	global	economy.	The	Russia
Ukraine	conflict	and	other	geopolitical	tensions,	as	well	as	the	related	international	response,	have	exacerbated	inflationary
pressures,	including	causing	increases	in	the	price	for	goods	and	services	and	exacerbated	global	supply	chain	disruptions,
which	have	resulted	in,	and	may	continue	to	result	in,	shortages	in	materials	and	services	and	related	uncertainties.	Such
shortages	have	resulted	in,	and	may	continue	to	result	in,	cost	increases	for	labor,	fuel,	materials	and	services,	and	could



continue	to	cause	costs	to	increase,	and	also	result	in	the	scarcity	of	certain	materials.	We	cannot	predict	any	future	trends	in	the
rate	of	inflation	or	other	negative	economic	factors	or	associated	increases	in	our	operating	costs	and	how	that	may	impact	our
business.	To	the	extent	we	are	unable	to	recover	higher	operating	costs	resulting	from	inflation	or	otherwise	mitigate	the	impact
of	such	costs	on	our	business,	our	revenues	and	gross	profit	could	decrease,	and	our	financial	condition	and	results	of	operations
could	be	adversely	affected.	Risks	Related	to	Our	Intellectual	Property	In	the	event	we	acquire	companies	with	intellectual
property	(“	IP	”)	that	is	important	to	the	development	of	our	laser	cleaning	products,	we	will	need	to:	·	obtain	Obtain	valid	and
enforceable	patents;	·	protect	Protect	trade	secrets;	and	·	operate	Operate	without	infringing	upon	the	proprietary	rights	of
others.	We	will	be	able	to	protect	our	proprietary	technology	from	unauthorized	use	by	third	parties	only	to	the	extent	that	such
proprietary	rights	are	covered	by	valid	and	enforceable	patents	or	are	effectively	maintained	as	trade	secrets.	Any	non-
confidential	disclosure	to	or	misappropriation	by	third	parties	of	our	confidential	or	proprietary	information	could	enable
competitors	to	quickly	duplicate	or	surpass	our	technological	achievements,	thus	eroding	our	competitive	position	in	our	market.
28The	--	The	patent	application	process,	also	known	as	patent	prosecution,	is	expensive	and	time-	consuming,	and	we	and	our
current	or	future	licensors	and	licensees	may	not	be	able	to	prepare,	file	and	prosecute	all	necessary	or	desirable	patent
applications	at	a	reasonable	cost	or	in	a	timely	manner.	It	is	also	possible	that	we	or	our	current	licensors,	or	any	future	licensors
or	licensees,	will	fail	to	identify	patentable	aspects	of	inventions	made	in	the	course	of	development	and	commercialization
activities	before	it	is	too	late	to	obtain	patent	protection	on	them.	Therefore,	these	and	any	of	our	patents	and	applications	may
not	be	prosecuted	and	enforced	in	a	manner	consistent	with	the	best	interests	of	our	business.	It	is	possible	that	defects	of	form	in
the	preparation	or	filing	of	our	patents	or	patent	applications	may	exist,	or	may	arise	in	the	future,	for	example	with	respect	to
proper	priority	claims	or	inventorship.	If	we	or	our	current	licensors	or	licensees,	or	any	future	licensors	or	licensees,	fail	to
establish,	maintain	or	protect	such	patents	and	other	intellectual	property	rights,	such	rights	may	be	reduced	or	eliminated.	If	our
current	licensors	or	licensees,	or	any	future	licensors	or	licensees,	are	not	fully	cooperative	or	disagree	with	us	as	to	the
prosecution,	maintenance	or	enforcement	of	any	patent	rights,	such	patent	rights	could	be	compromised.	If	there	are	material
defects	in	the	form	or	preparation	of	our	patents	or	patent	applications,	such	patents	or	applications	may	be	invalid	and
unenforceable.	Any	of	these	outcomes	could	impair	our	ability	to	prevent	competition	from	third	parties,	which	may	harm	our
business.	The	patent	applications	that	we	may	own	or	license	may	fail	to	result	in	issued	patents	in	the	United	States	or	in	other
countries.	Even	if	patents	do	issue	on	such	patent	applications,	third	parties	may	challenge	the	validity,	enforceability	or	scope
thereof,	which	may	result	in	such	patents	being	narrowed,	invalidated	or	held	unenforceable.	For	example,	U.	S.	patents	can	be
challenged	by	any	person	before	the	new	USPTO	Patent	Trial	and	Appeals	Board	at	any	time	within	the	first	year	of	that
person’	s	receipt	of	an	allegation	of	infringement	of	the	patents.	Patents	granted	by	the	European	Patent	Office	may	be	similarly
opposed	by	any	person	within	nine	months	from	the	publication	of	the	grant.	Similar	proceedings	are	available	in	other
jurisdictions,	and	in	the	United	States,	Europe	and	other	jurisdictions	third	parties	can	raise	questions	of	validity	with	a	patent
office	even	before	a	patent	has	granted.	Furthermore,	even	if	they	are	unchallenged,	our	patents	and	patent	applications	may	not
adequately	protect	our	intellectual	property	or	prevent	others	from	designing	around	our	claims.	If	the	breadth	or	strength	of
protection	provided	by	the	patents	and	patent	applications	we	hold	or	pursue	with	respect	to	our	product	candidates	is
successfully	challenged,	then	our	ability	to	commercialize	such	product	candidates	could	be	negatively	affected,	and	we	may
face	unexpected	competition	that	could	harm	our	business.	Further,	if	we	encounter	delays	in	our	clinical	trials,	the	period	of
time	during	which	we	or	our	collaborators	could	market	our	product	candidates	under	patent	protection	would	be	reduced.	The
degree	of	future	protection	of	our	proprietary	rights	is	uncertain.	Patent	protection	may	be	unavailable	or	severely	limited	in
some	cases	and	may	not	adequately	protect	our	rights	or	permit	us	to	gain	or	keep	our	competitive	advantage.	For	example:	·	we
might	not	have	been	the	first	to	invent	or	the	first	to	file	the	inventions	covered	by	each	of	our	pending	patent	applications	and
issued	patents;	·	others	may	be	able	to	make,	use,	sell,	offer	to	sell	or	import	products	that	are	similar	to	our	products	or	product
candidates	but	that	are	not	covered	by	the	claims	of	our	patents;	others	may	independently	develop	similar	or	alternative
technologies	or	duplicate	any	of	our	technologies;	·	the	proprietary	rights	of	others	may	have	an	adverse	effect	on	our	business;	·
any	proprietary	rights	we	do	obtain	may	not	encompass	commercially	viable	products,	may	not	provide	us	with	any	competitive
advantages	or	may	be	challenged	by	third	parties;	22	·	any	patents	we	obtain,	or	our	in-	licensed	issued	patents,	may	not	be	valid
or	enforceable;	or	·	we	may	not	develop	additional	technologies	or	products	that	are	patentable	or	suitable	to	maintain	as	trade
secrets.	29If	·	If	we	or	our	current	licensors	or	licensees,	or	any	future	licensors	or	licensees,	fail	to	prosecute,	maintain	and
enforce	patent	protection	for	our	product	candidates,	our	ability	to	develop	and	commercialize	our	product	candidates	could	be
harmed	and	we	might	not	be	able	to	prevent	competitors	from	making,	using	and	selling	competing	products.	This	failure	to
properly	protect	the	intellectual	property	rights	relating	to	our	product	candidates	could	harm	our	business,	financial	condition
and	operating	results.	Moreover,	our	competitors	may	independently	develop	equivalent	knowledge,	methods	and	know-	how.
Even	where	laws	provide	protection,	costly	and	time-	consuming	litigation	could	be	necessary	to	enforce	and	determine	the
scope	of	our	proprietary	rights,	and	the	outcome	of	such	litigation	would	be	uncertain.	If	we	or	one	of	our	collaborators	were	to
initiate	legal	proceedings	against	a	third	party	to	enforce	a	patent	covering	the	product	candidate,	the	defendant	could	assert	an
affirmative	defense	or	counterclaim	that	our	patent	is	not	infringed,	invalid	and	/	or	unenforceable.	In	patent	litigation	in	the
United	States,	defendant	defenses	and	counterclaims	alleging	non-	infringement,	invalidity	and	/	or	unenforceability	are
commonplace.	Grounds	for	a	validity	challenge	could	be	an	alleged	failure	to	meet	any	of	several	statutory	requirements,
including	lack	of	novelty,	anticipation	or	obviousness,	and	lack	of	written	description,	definiteness	or	enablement.	Patents	may
be	unenforceable	if	someone	connected	with	prosecution	of	the	patent	withheld	material	information	from	the	USPTO,	or	made
a	misleading	statement,	during	prosecution.	The	outcomes	of	proceedings	involving	assertions	of	invalidity	and	unenforceability
are	unpredictable.	It	is	possible	that	prior	art	of	which	we	and	the	patent	examiner	were	unaware	during	prosecution	exists,
which	would	render	our	patents	invalid.	Moreover,	it	is	also	possible	that	prior	art	may	exist	that	we	are	aware	of,	but	that	we	do
not	believe	are	relevant	to	our	current	or	future	patents,	that	could	nevertheless	be	determined	to	render	our	patents	invalid.	If	a



defendant	were	to	prevail	on	a	legal	assertion	of	invalidity	and	/	or	unenforceability	of	our	patents	covering	one	of	our	product
candidates,	we	would	lose	at	least	part,	and	perhaps	all,	of	the	patent	protection	on	such	product	candidate.	Such	a	loss	of	patent
protection	would	harm	our	business.	Moreover,	our	competitors	could	counterclaim	in	any	suit	to	enforce	our	patents	that	we
infringe	their	intellectual	property.	Furthermore,	some	of	our	competitors	have	substantially	greater	intellectual	property
portfolios,	and	resources,	than	we	do.	Our	ability	to	stop	third	parties	from	using	our	technology	or	making,	using,	selling,
offering	to	sell	or	importing	our	products	is	dependent	upon	the	extent	to	which	we	have	rights	under	valid	and	enforceable
patents	that	cover	these	activities.	If	any	patent	we	currently	or	in	the	future	may	own	or	license	is	deemed	not	infringed,	invalid
or	unenforceable,	it	could	impact	our	commercial	success.	We	cannot	predict	the	breadth	of	claims	that	may	be	issued	from	any
patent	applications	we	currently	or	may	in	the	future	own	or	license	from	third	parties.	To	the	extent	that	consultants	or	key
employees	apply	technological	information	independently	developed	by	them	or	by	others	to	our	product	candidates,	disputes
may	arise	as	to	who	has	the	proprietary	rights	to	such	information	and	product	candidates,	and	certain	of	such	disputes	may	not
be	resolved	in	our	favor.	Consultants	and	key	employees	that	work	with	our	confidential	and	proprietary	technologies	are
required	to	assign	all	intellectual	property	rights	in	their	inventions	and	discoveries	created	during	the	scope	of	their	work	to	our
company.	However,	these	consultants	or	key	employees	may	terminate	their	relationship	with	us,	and	we	cannot	preclude	them
indefinitely	from	dealing	with	our	competitors.	If	we	are	unable	to	prevent	disclosure	of	our	trade	secrets	or	other	confidential
information	to	third	parties,	our	competitive	position	may	be	impaired.	We	also	may	rely	on	trade	secrets	to	protect	our
technology,	especially	where	we	do	not	believe	patent	protection	is	appropriate	or	obtainable.	Our	ability	to	stop	third	parties
from	obtaining	the	information	or	know-	how	necessary	to	make,	use,	sell,	offer	to	sell	or	import	our	products	or	practice	our
technology	is	dependent	in	part	upon	the	extent	to	which	we	prevent	disclosure	of	the	trade	secrets	that	cover	these	activities.
Trade	secret	rights	can	be	lost	through	disclosure	to	third	parties.	Although	we	use	reasonable	efforts	to	protect	our	trade	secrets,
our	employees,	consultants,	contractors,	outside	scientific	collaborators	and	other	advisors	may	unintentionally	or	willfully
disclose	our	trade	secrets	to	third	parties,	resulting	in	loss	of	trade	secret	protection.	Moreover,	our	competitors	may
independently	develop	equivalent	knowledge,	methods	and	know-	how,	which	would	not	constitute	a	violation	of	our	trade
secret	rights.	Enforcing	a	claim	that	a	third	party	is	engaged	in	the	unlawful	use	of	our	trade	secrets	is	expensive,	difficult	and
time	consuming,	and	the	outcome	is	unpredictable.	In	addition,	recognition	of	rights	in	trade	secrets	and	a	willingness	to	enforce
trade	secrets	differs	in	certain	jurisdictions.	30Our	--	Our	commercial	success	depends	significantly	on	our	ability	to	operate
without	infringing,	violating	or	misappropriating	the	patents	and	other	proprietary	rights	of	third	parties.	Our	own	technologies
we	acquire	or	develop	may	infringe,	violate	or	misappropriate	the	patents	or	other	proprietary	rights	of	third	parties,	or	we	may
be	subject	to	third-	party	claims	of	such	infringement.	Numerous	U.	S.	and	foreign	issued	patents	and	pending	patent
applications	owned	by	third	parties,	exist	in	the	fields	in	which	we	are	developing	our	product	candidates.	Because	some	patent
applications	may	be	maintained	in	secrecy	until	the	patents	are	issued,	because	publication	of	patent	applications	is	often
delayed,	and	because	publications	in	the	scientific	literature	often	lag	behind	actual	discoveries,	we	cannot	be	certain	that	we
were	the	first	to	invent	the	technology	or	that	others	have	not	filed	patent	applications	for	technology	covered	by	our	pending
applications.	We	may	not	be	aware	of	patents	that	have	already	issued	that	a	third	party	might	assert	are	infringed	by	our	product
candidates.	It	is	also	possible	that	patents	of	which	we	are	aware,	but	which	we	do	not	believe	are	relevant	to	our	product
candidates,	could	nevertheless	be	found	to	be	infringed	by	our	product	candidates.	Moreover,	we	may	face	patent	infringement
claims	from	non-	practicing	entities	that	have	no	relevant	product	revenue	and	against	whom	our	own	patent	portfolio	may	thus
have	no	deterrent	effect.	In	the	future,	we	may	agree	to	indemnify	our	manufacturing	partners	against	certain	intellectual
property	claims	brought	by	third	parties.	Intellectual	23Intellectual	property	litigation	involves	many	risks	and	uncertainties,
and	there	is	no	assurance	that	we	will	prevail	in	any	lawsuit	brought	against	us.	Third	parties	making	claims	against	us	for
infringement,	violation	or	misappropriation	of	their	intellectual	property	rights	may	seek	and	obtain	injunctive	or	other	equitable
relief,	which	could	effectively	block	our	ability	to	further	develop	and	commercialize	our	product	candidates.	Further,	if	a	patent
infringement	suit	were	brought	against	us,	we	could	be	forced	to	stop	or	delay	research,	development,	manufacturing	or	sales	of
the	product	or	product	candidate	that	is	the	subject	of	the	suit.	Defense	of	these	claims,	regardless	of	their	merit,	would	cause	us
to	incur	substantial	expenses	and,	would	be	a	substantial	diversion	of	resources	from	our	business.	In	the	event	of	a	successful
claim	of	any	such	infringement,	violation	or	misappropriation,	we	may	need	to	obtain	licenses	from	such	third	parties	and	we
and	our	partners	may	be	prevented	from	pursuing	product	development	or	commercialization	and	/	or	may	be	required	to	pay
damages.	We	cannot	be	certain	that	any	licenses	required	under	such	patents	or	proprietary	rights	would	be	made	available	to	us,
or	that	any	offer	to	license	would	be	made	available	to	us	on	commercially	reasonable	terms.	If	we	cannot	obtain	such	licenses,
we	and	our	collaborators	may	be	restricted	or	prevented	from	manufacturing	and	selling	products	employing	our	technology.
These	adverse	results,	if	they	occur,	could	adversely	affect	our	business,	results	of	operations	and	prospects,	and	the	value	of	our
shares.	We	may	become	involved	in	lawsuits	to	protect	or	enforce	our	patents	or	other	intellectual	property,	which	could	be
expensive,	time	consuming	and	unsuccessful.	The	defense	and	prosecution	of	contractual	or	intellectual	property	lawsuits,
USPTO	interference	or	derivation	proceedings,	European	Patent	Office	oppositions	and	related	legal	and	administrative
proceedings	in	the	United	States,	Europe	and	other	countries,	involve	complex	legal	and	factual	questions.	As	a	result,	such
proceedings	may	be	costly	and	time-	consuming	to	pursue,	and	their	outcome	is	uncertain.	·	Litigation	may	be	necessary	to:	·
protect	and	enforce	our	patents	and	any	future	patents	issuing	on	our	patent	applications;	·	enforce	or	clarify	the	terms	of	the
licenses	we	have	granted	or	may	be	granted	in	the	future;	·	protect	and	enforce	trade	secrets,	know-	how	and	other	proprietary
rights	that	we	own	or	have	licensed,	or	may	license	in	the	future;	or	·	determine	the	enforceability,	scope	and	validity	of	the
proprietary	rights	of	third	parties	and	defend	against	alleged	patent	infringement.	31Competitors	--	Competitors	may	infringe
our	intellectual	property.	As	a	result,	we	may	be	required	to	file	infringement	claims	to	stop	third-	party	infringement	or
unauthorized	use.	This	can	be	expensive,	particularly	for	a	company	of	our	size,	and	time-	consuming.	In	addition,	in	an
infringement	proceeding,	a	court	may	decide	that	a	patent	of	ours	is	not	valid	or	is	unenforceable	,	or	may	refuse	to	stop	the



other	party	from	using	the	technology	at	issue	on	the	grounds	that	our	patent	claims	do	not	cover	its	technology	or	that	the
factors	necessary	to	grant	an	injunction	against	an	infringer	are	not	satisfied.	An	adverse	determination	of	any	litigation	or	other
proceedings	could	put	one	or	more	of	our	patents	at	risk	of	being	invalidated,	interpreted	narrowly,	or	amended	such	that	they	do
not	cover	our	product	candidates.	Moreover,	such	adverse	determinations	could	put	our	patent	applications	at	risk	of	not	issuing,
or	issuing	with	limited	and	potentially	inadequate	scope	to	cover	our	product	candidates	or	to	prevent	others	from	marketing
similar	products.	Interference,	derivation	or	other	proceedings	brought	at	the	USPTO,	may	be	necessary	to	determine	the
priority	or	patentability	of	inventions	with	respect	to	our	patent	applications	or	those	of	our	licensors	or	potential	collaborators.
Litigation	or	USPTO	proceedings	brought	by	us	may	fail	or	may	be	invoked	against	us	by	third	parties.	Even	if	we	are
successful,	domestic	or	foreign	litigation	or	USPTO	or	foreign	patent	office	proceedings	may	result	in	substantial	costs	and
distraction	to	our	management.	We	may	not	be	able,	alone	or	with	our	licensors	or	potential	collaborators,	to	prevent
misappropriation	of	our	proprietary	rights,	particularly	in	countries	where	the	laws	may	not	protect	such	rights	as	fully	as	in	the
United	States.	Furthermore,	because	of	the	substantial	amount	of	discovery	required	in	connection	with	intellectual	property
litigation	or	other	proceedings,	there	is	a	risk	that	some	of	our	confidential	information	could	be	compromised	by	disclosure
during	this	type	of	litigation	or	other	proceedings.	In	addition,	during	the	course	of	this	kind	of	litigation	or	proceedings,	there
could	be	public	announcements	of	the	results	of	hearings,	motions	or	other	interim	proceedings	or	developments	or	public
access	to	related	documents.	If	investors	perceive	these	results	to	be	negative,	the	market	price	for	our	common	stock	could	be
significantly	harmed.	Some	of	our	competitors	may	be	able	to	sustain	the	costs	of	patent-	related	disputes,	including	patent
litigation,	more	effectively	than	we	can	because	they	have	substantially	greater	resources.	In	addition,	any	uncertainties	resulting
from	the	initiation	and	continuation	of	any	litigation	could	have	a	material	adverse	effect	on	our	ability	to	raise	the	funds
necessary	to	continue	our	operations.	We	24We	may	not	be	able	to	enforce	our	intellectual	property	rights	throughout	the	world.
Filing,	prosecuting	and	defending	patents	on	our	product	candidates	in	all	countries	throughout	the	world	would	be	prohibitively
expensive.	The	requirements	for	patentability	may	differ	in	certain	countries,	particularly	in	developing	countries.	Moreover,
our	ability	to	protect	and	enforce	our	intellectual	property	rights	may	be	adversely	affected	by	unforeseen	changes	in	foreign
intellectual	property	laws.	Additionally,	laws	of	some	countries	outside	of	the	United	States	do	not	afford	intellectual	property
protection	to	the	same	extent	as	the	laws	of	the	United	States.	Many	companies	have	encountered	significant	problems	in
protecting	and	defending	intellectual	property	rights	in	certain	foreign	jurisdictions.	The	legal	systems	of	some	countries,
particularly	developing	countries,	do	not	favor	the	enforcement	of	patents	and	other	intellectual	property	rights.	This	could	make
it	difficult	for	us	to	stop	the	infringement	of	our	patents	or	the	misappropriation	of	our	other	intellectual	property	rights.	For
example,	many	foreign	countries	have	compulsory	licensing	laws	under	which	a	patent	owner	must	grant	licenses	to	third
parties.	Consequently,	we	may	not	be	able	to	prevent	third	parties	from	practicing	our	inventions	in	all	countries	outside	the
United	States.	Competitors	may	use	our	technologies	in	jurisdictions	where	we	have	not	obtained	patent	protection	to	develop
their	own	products	and,	further,	may	export	otherwise	infringing	products	to	territories	where	we	have	patent	protection,	if	our
ability	to	enforce	our	patents	to	stop	infringing	activities	is	inadequate.	These	products	may	compete	with	our	products,	and	our
patents	or	other	intellectual	property	rights	may	not	be	effective	or	sufficient	to	prevent	them	from	competing.	Proceedings	to
enforce	our	patent	rights	in	foreign	jurisdictions,	whether	or	not	successful,	could	result	in	substantial	costs	and	divert	our	efforts
and	resources	from	other	aspects	of	our	business.	Furthermore,	while	we	intend	to	protect	our	intellectual	property	rights	in
major	markets	for	our	products,	we	cannot	ensure	that	we	will	be	able	to	initiate	or	maintain	similar	efforts	in	all	jurisdictions	in
which	we	may	wish	to	market	our	products.	Accordingly,	our	efforts	to	protect	our	intellectual	property	rights	in	such	countries
may	be	inadequate.	32Risks	--	Risks	Related	to	Investing	in	Our	Common	Stock	We	are	an	“	emerging	growth	company	”	as
defined	in	the	Jumpstart	Our	Business	Startups	Act	of	2012,	and	we	cannot	be	certain	if	the	reduced	disclosure	requirements
applicable	to	emerging	growth	companies	will	make	our	common	stock	less	attractive	to	investors.	We	are	an	“	emerging	growth
company	”,	as	defined	in	the	Jumpstart	Our	Business	Startups	Act	of	2012,	or	the	JOBS	Act.	For	as	long	as	we	continue	to	be	an
emerging	growth	company,	we	may	take	advantage	of	exemptions	from	various	reporting	requirements	that	are	applicable	to
other	public	companies	that	are	not	emerging	growth	companies,	including	(1)	not	being	required	to	comply	with	the	auditor
attestation	requirements	of	Section	404	of	the	Sarbanes-	Oxley	Act	of	2002,	which	we	refer	to	as	the	Sarbanes-	Oxley	Act,	(2)
reduced	disclosure	obligations	regarding	executive	compensation	in	our	periodic	reports	and	proxy	statements	and	(3)
exemptions	from	the	requirements	of	holding	a	nonbinding	advisory	vote	on	executive	compensation	and	stockholder	approval
of	any	golden	parachute	payments	not	previously	approved.	We	could	be	an	emerging	growth	company	for	up	to	five	years,
although	circumstances	could	cause	us	to	lose	that	status	earlier,	including	if	the	market	value	of	our	common	stock	held	by
non-	affiliates	exceeds	$	700	million	as	of	any	September	30	before	that	time	or	if	we	have	total	annual	gross	revenue	of	$	1.	0
billion	or	more	during	any	fiscal	year	before	that	time,	in	which	cases	we	would	no	longer	be	an	emerging	growth	company	as
of	the	following	December	31	or,	if	we	issue	more	than	$	1.	0	billion	in	non-	convertible	debt	during	any	three-	year	period
before	that	time,	we	would	cease	to	be	an	emerging	growth	company	immediately.	Even	after	we	no	longer	qualify	as	an
emerging	growth	company,	we	may	still	qualify	as	a	“	smaller	reporting	company	”	which	would	allow	us	to	take	advantage	of
many	of	the	same	exemptions	from	disclosure	requirements,	including	not	being	required	to	comply	with	the	auditor	attestation
requirements	of	Section	404	of	the	Sarbanes-	Oxley	Act	and	reduced	disclosure	obligations	regarding	executive	compensation	in
our	periodic	reports	and	proxy	statements.	We	cannot	predict	if	investors	will	find	our	common	stock	less	attractive	because	we
may	rely	on	these	exemptions.	If	some	investors	find	our	common	stock	less	attractive	as	a	result,	there	may	be	a	less	active
trading	market	for	our	common	stock	and	/	or	warrants	and	our	stock	price	and	price	for	the	warrants	may	be	more	volatile.	Our
independent	registered	public	accounting	firm	will	not	be	required	to	formally	attest	to	the	effectiveness	of	our	internal	control
over	financial	reporting	until	the	later	of	our	second	annual	report	or	the	first	annual	report	required	to	be	filed	with	the
Securities	and	Exchange	Commission	(the	“	SEC	”)	following	the	date	upon	which	we	are	no	longer	an	“	emerging	growth
company	”	as	defined	in	the	JOBS	Act.	Under	the	JOBS	Act,	emerging	growth	companies	can	also	delay	adopting	new	or



revised	accounting	standards	until	such	time	as	those	standards	apply	to	private	companies.	We	have	elected	to	avail	ourselves	of
this	exemption	from	new	or	revised	accounting	standards	and,	therefore,	will	not	be	subject	to	the	same	new	or	revised
accounting	standards	as	other	public	companies	that	are	not	emerging	growth	companies	Because	the	Company	is	a	“	smaller
reporting	company,	”	we	may	take	advantage	of	certain	scaled	disclosures	available	to	us,	resulting	in	holders	of	our	securities
receiving	less	Company	information	than	they	would	receive	from	a	public	company	that	is	not	a	smaller	reporting	company.
We	are	a	“	smaller	reporting	company	”	as	defined	in	the	Securities	Exchange	Act	of	1934,	as	amended	(the	“	Exchange	Act	”).
As	a	smaller	reporting	company,	we	may	take	advantage	of	certain	of	the	scaled	disclosures	available	to	smaller	reporting
companies	and	will	be	able	to	take	advantage	of	these	scaled	disclosures	for	so	long	as	(i)	our	common	shares	held	by	non-
affiliates	is	less	than	$	250	million	measured	on	the	last	business	day	of	our	second	fiscal	quarter,	or	(ii)	our	annual	revenue	is
less	than	$	100	million	during	the	most	recently	completed	fiscal	year	and	our	common	shares	held	by	non-	affiliates	is	less	than
$	700	million	measured	on	the	last	business	day	of	our	second	fiscal	quarter.	To	the	extent	we	take	advantage	of	any	reduced
disclosure	obligations,	it	may	make	it	harder	for	investors	to	analyze	the	Company’	s	results	of	operations	and	financial
prospects	in	comparison	with	other	public	companies.	As	a	smaller	reporting	company,	we	are	permitted	to	comply	with	scaled-
back	disclosure	obligations	in	our	SEC	filings	compared	to	other	issuers,	including	with	respect	to	disclosure	obligations
regarding	executive	compensation	in	our	periodic	reports	and	proxy	statements.	We	have	elected	to	adopt	the	accommodations
available	to	smaller	reporting	companies.	Until	we	cease	to	be	a	smaller	reporting	company,	the	scaled-	back	disclosure	in	our
SEC	filings	will	result	in	less	information	about	our	company	being	available	than	for	other	public	companies.	33Our	25Our
largest	stockholder	beneficially	owns	a	significant	number	of	shares	of	our	common	stock.	That	stockholder’	s	interests	may
conflict	with	other	stockholders,	who	may	be	unable	to	influence	management	and	exercise	control	over	our	business.	Our
largest	stockholder,	Fonon	Corporation,	that	is	owned	by	ICT	Investments,	owns	51	approximately	60	%	of	our	shares	of
common	stock.	As	a	result,	ICT	Investments	is	able	to:	place,	elect,	or	defeat	the	election	of	our	directors;	amend	or	prevent
amendment	to	our	certificates	of	incorporation	or	bylaws;	effect	or	prevent	a	merger,	sale	of	assets	or	other	corporate
transaction;	drive	business	decisions	and	control	expenditures;	and	control	the	outcome	of	any	other	matter	submitted	to	the
stockholders	for	vote.	Accordingly,	other	stockholders	are	unable	to	influence	management	or	exercise	control	over	our
business.	We	do	not	intend	to	pay	cash	dividends	to	our	stockholders.	We	paid	a	one-	time	cash	dividend	for	the	year	ended
December	31,	2021	in	the	amount	of	$	310,	280.	We	currently	intend	to	retain	any	future	earnings	for	funding	growth	and,
therefore,	do	not	expect	to	pay	any	cash	dividends	in	the	foreseeable	future.	If	we	determine	that	we	will	pay	cash	dividends	to
the	holders	of	our	common	stock,	we	cannot	assure	that	such	cash	dividends	will	be	paid	on	a	timely	basis.	The	success	of	your
investment	in	our	Company	will	likely	depend	entirely	upon	any	future	appreciation.	Under	our	certificate	of	incorporation,	our
Board	of	Directors	may	issue	additional	shares	of	common	or	preferred	stock.	Our	Board	of	Directors	has	the	ability	to	authorize
“	blank	check	”	preferred	stock	without	future	stockholder	approval.	This	makes	it	possible	for	our	Board	of	Directors	to	issue
preferred	stock	with	voting	or	other	rights	or	preferences	that	could	impede	the	success	of	any	attempt	to	acquire	us	by	means	of
a	merger,	tender	offer,	proxy	contest	or	otherwise,	including	a	transaction	in	which	our	stockholders	would	receive	a	premium
over	the	market	price	for	their	shares	and	/	or	any	other	transaction	that	might	otherwise	be	deemed	to	be	in	their	best	interests,
and	thereby	protects	the	continuity	of	our	management	and	limits	an	investor’	s	opportunity	to	profit	by	their	investment	in	our
business.	Specifically,	if	in	the	due	exercise	of	its	fiduciary	obligations,	the	Board	of	Directors	were	to	determine	that	a	takeover
proposal	was	not	in	our	best	interest,	shares	could	be	issued	by	our	Board	of	Directors	without	stockholder	approval	in	one	or
more	transactions	that	might	prevent	or	render	more	difficult	or	costly	the	completion	of	the	takeover	by:	·	diluting	the	voting	or
other	rights	of	the	proposed	acquirer	or	insurgent	stockholder	group,	·	putting	a	substantial	voting	bloc	in	institutional	or	other
hands	that	might	undertake	to	support	the	incumbent	Board	of	Directors,	or	·	effecting	an	acquisition	that	might	complicate	or
preclude	the	takeover.	Our	certificate	of	incorporation	eliminates	the	personal	liability	of	our	directors	for	monetary	damages
arising	from	a	breach	of	their	fiduciary	duty	as	directors	to	the	fullest	extent	permitted	by	Delaware	law.	This	limitation	does	not
affect	the	availability	of	equitable	remedies,	such	as	injunctive	relief	or	rescission.	Our	certificate	of	incorporation	requires	us	to
indemnify	our	directors	and	officers	to	the	fullest	extent	permitted	by	Delaware	law,	including	in	circumstances	in	which
indemnification	is	otherwise	discretionary	under	Delaware	law.	34Under	--	Under	Delaware	law,	we	may	indemnify	our
directors	or	officers	or	other	persons	who	were,	are	or	are	threatened	to	be	made	a	named	defendant	or	respondent	in	a
proceeding	because	the	person	is	or	was	our	director,	officer,	employee	or	agent,	if	we	determine	that	the	person:	·	conducted
himself	or	herself	in	good	faith,	reasonably	believed,	in	the	case	of	conduct	in	his	or	her	official	capacity	as	our	director	or
officer,	that	his	or	her	conduct	was	in	our	best	interests,	and,	in	all	other	cases,	that	his	or	her	conduct	was	at	least	not	opposed	to
our	best	interests;	and	·	in	the	case	of	any	criminal	proceeding,	had	no	reasonable	cause	to	believe	that	his	or	her	conduct	was
unlawful.	These	persons	may	be	indemnified	against	expenses,	including	attorneys’	fees,	judgments,	fines,	including	excise
taxes,	and	amounts	paid	in	settlement,	actually	and	reasonably	incurred,	by	the	person	in	connection	with	the	proceeding.	If	the
person	is	found	liable	to	the	corporation,	no	indemnification	will	be	made	unless	the	court	in	which	the	action	was	brought
determines	that	the	person	is	fairly	and	reasonably	entitled	to	indemnity	in	an	amount	that	the	court	will	establish.	Insofar	as
indemnification	for	liabilities	under	the	Securities	Act	of	1933,	as	amended	–	the	“	Securities	Act	”	–	may	be	permitted	to
directors,	officers	or	persons	controlling	us	under	the	above	provisions,	we	have	been	informed	that,	in	the	opinion	of	the	SEC,
such	indemnification	is	against	public	policy	as	expressed	in	the	Securities	Act	and	is,	therefore,	unenforceable.	Our	26Our
bylaws	include	a	forum	selection	clause,	which	could	limit	our	stockholders’	ability	to	obtain	a	favorable	judicial	forum	for
disputes	with	us,	remove	current	management	or	to	be	acquired	by	a	third	party.	Our	bylaws	require	that,	unless	we	consent	in
writing	to	the	selection	of	an	alternative	forum,	either	(i)	the	Court	of	Chancery	of	the	State	of	Delaware	is	to	be	the	sole	and
exclusive	forum	for	(a)	any	derivative	action	or	proceeding	brought	on	our	behalf,	(b)	any	action	asserting	a	claim	of	breach	of	a
fiduciary	duty	owed	by	any	of	our	directors,	officers	or	other	employees	to	us	or	our	stockholders,	(c)	any	action	asserting	a
claim	arising	pursuant	to	any	provision	of	the	General	Corporation	Law	of	the	State	of	Delaware	or	our	bylaws	or	(d)	any	action



or	proceeding	asserting	a	claim	governed	by	the	internal	affairs	doctrine	or	(ii)	the	federal	district	court	in	the	State	of	Delaware
will	be	the	exclusive	forum	for	a	cause	of	action	arising	under	the	Securities	Act	and	the	Exchange	Act.	In	addition,	our	bylaws
could	make	it	more	difficult	for	a	third	party	to	acquire	us	or	to	remove	current	management	through	provisions	that	preclude
cumulative	voting	in	the	election	of	directors	and	that	allow	our	bylaws	to	be	adopted,	amended	or	repealed	by	our	board	of
directors.	This	exclusive	forum	provision	will	apply	to	other	state	and	federal	law	claims	including	actions	arising	under	the
Securities	Act	(although	our	stockholders	will	not	be	deemed	to	have	waived	our	compliance	with	the	federal	securities	laws	and
the	rules	and	regulations	thereunder).	Section	22	of	the	Securities	Act,	however,	creates	concurrent	jurisdiction	for	federal	and
state	courts	over	all	suits	brought	to	enforce	any	duty	or	liability	created	by	the	Securities	Act	or	the	rules	and	regulations
thereunder.	Accordingly,	there	is	uncertainty	as	to	whether	a	court	would	enforce	such	a	forum	selection	provision	as	written	in
connection	with	claims	arising	under	the	Securities	Act.	Any	person	or	entity	purchasing	or	otherwise	acquiring	any	interest	in
shares	of	our	capital	stock	is	deemed	to	have	notice	of	and	consented	to	the	foregoing	provisions.	This	forum	selection	provision
in	our	bylaws	may	limit	our	stockholders’	ability	to	obtain	a	favorable	judicial	forum	for	disputes	with	us.	It	is	also	possible	that,
notwithstanding	the	forum	selection	clause	included	in	our	bylaws,	a	court	could	rule	that	such	a	provision	is	inapplicable	or
unenforceable.	The	obligations	associated	with	being	a	public	company	require	significant	resources	and	management	attention,
which	may	divert	from	our	business	operations.	We	are	subject	to	the	reporting	requirements	of	the	Securities	Exchange	Act	of
1934,	as	amended	(the	“	Exchange	Act	”),	and	The	Sarbanes-	Oxley	Act	of	2002,	or	the	Sarbanes-	Oxley	Act.	The	Exchange	Act
requires	that	we	file	annual,	quarterly	and	current	reports	with	respect	to	our	business	and	financial	condition,	proxy	statement,
and	other	information.	The	Sarbanes-	Oxley	Act	requires,	among	other	things,	that	we	establish	and	maintain	effective	internal
controls	and	procedures	for	financial	reporting.	Our	Chief	Executive	Officer	and	Chief	Financial	Officer	will	need	to	certify	that
our	disclosure	controls	and	procedures	are	effective	in	ensuring	that	material	information	we	are	required	to	disclose	in	reports
that	we	file	or	submit	under	the	Exchange	Act	is	recorded,	processed,	summarized	and	reported	within	the	time	periods
specified	in	the	SEC’	s	rules	and	forms.	We	may	need	to	hire	additional	financial	reporting,	internal	controls	and	other	financial
personnel	in	order	to	develop	and	implement	appropriate	internal	controls	and	reporting	procedures.	As	a	result,	we	will	incur
significant	legal,	accounting	and	other	expenses.	Furthermore,	the	need	to	establish	the	corporate	infrastructure	demanded	of	a
public	company	may	divert	management’	s	attention	from	implementing	our	growth	strategy,	which	could	prevent	us	from
improving	our	business,	results	of	operations	and	financial	condition.	We	have	made,	and	will	continue	to	make,	changes	to	our
internal	controls	and	procedures	for	financial	reporting	and	accounting	systems	to	meet	our	reporting	obligations	as	a	public
company.	However,	the	measures	we	take	may	not	be	sufficient	to	satisfy	our	obligations	as	a	public	company.	In	addition,	we
cannot	predict	or	estimate	the	amount	of	additional	costs	we	may	incur	in	order	to	comply	with	these	requirements.	We
anticipate	that	these	costs	will	materially	increase	our	selling,	general	and	administrative	expenses.	35Public	--	Public	company
compliance	may	make	it	more	difficult	to	attract	and	retain	officers	and	directors.	The	Sarbanes-	Oxley	Act	and	rules
implemented	by	the	SEC	have	required	changes	in	corporate	governance	practices	of	public	companies.	As	a	public	company,
these	rules	and	regulations	increase	our	compliance	costs	and	make	certain	activities	more	time	consuming	and	costly.	As	a
public	company,	these	rules	and	regulations	may	make	it	more	difficult	and	expensive	for	us	to	maintain	our	director	and	officer
liability	insurance	and	we	may	be	required	to	accept	reduced	policy	limits	and	coverage	or	incur	substantially	higher	costs	to
obtain	the	same	or	similar	coverage.	As	a	result,	it	may	be	more	difficult	for	us	to	attract	and	retain	qualified	persons	to	serve	on
our	Board	of	Directors	or	as	executive	officers,	and	to	maintain	insurance	at	reasonable	rates,	or	at	all.	If	we	fail	to	establish	and
maintain	an	effective	system	of	internal	controls,	we	may	not	be	able	to	report	our	financial	results	accurately	or	prevent	fraud.
Any	inability	to	report	and	file	our	financial	results	accurately	and	timely	could	harm	our	reputation	and	adversely	impact	the
trading	price	of	our	common	stock.	Effective	internal	controls	are	necessary	for	us	to	provide	reliable	financial	reports	and
prevent	fraud.	There	exist	material	weaknesses	in	our	internal	controls	as	of	December	31,	2022	2023	.	If	we	cannot	provide
reliable	financial	reports	or	prevent	fraud,	we	may	not	be	able	to	manage	our	business	as	effectively	as	we	would	if	an	effective
control	environment	existed,	and	our	business	and	reputation	with	investors	may	be	harmed.	With	each	prospective	acquisition
we	may	make	we	will	conduct	whatever	due	diligence	is	necessary	or	prudent	to	assure	us	that	the	acquisition	target	can	comply
with	the	internal	control	requirements	of	the	Sarbanes-	Oxley	Act.	Notwithstanding	our	diligence,	certain	internal	control
deficiencies	may	not	be	detected	at	acquired	entities.	As	a	result,	any	internal	control	deficiencies	may	adversely	affect	our
financial	condition,	results	of	operations,	and	access	to	capital.	A	material	weakness	is	a	deficiency,	or	a	combination	of
deficiencies,	in	internal	financial	controls	such	that	there	is	a	reasonable	possibility	that	a	material	misstatement	of	our	annual	or
interim	financial	statements	will	not	be	prevented	or	detected	and	corrected	on	a	timely	basis.	Effective	internal	controls	are
necessary	for	us	to	provide	reliable	financial	reports	and	prevent	fraud.	We	continue	to	evaluate	steps	to	remediate	our	material
weaknesses.	These	remediation	measures	may	be	time	consuming	and	costly	and	there	is	no	assurance	that	these	initiatives	will
ultimately	have	the	intended	effects.	Any	27Any	failure	to	maintain	effective	internal	controls	could	adversely	impact	our
ability	to	report	our	financial	position	and	results	from	operations	on	a	timely	and	accurate	basis.	If	our	financial	statements	are
not	accurate,	investors	may	not	have	a	complete	understanding	of	our	operations.	Likewise,	if	our	financial	statements	are	not
filed	on	a	timely	basis,	we	could	be	subject	to	sanctions	or	investigations	by	the	SEC	or	other	regulatory	authorities.	In	either
case,	there	could	result	a	material	adverse	effect	on	our	business.	Ineffective	internal	controls	could	also	cause	investors	to	lose
confidence	in	our	reported	financial	information	which	could	have	a	negative	effect	on	the	trading	price	of	our	stock.	We	can
give	no	assurance	that	the	measures	we	have	taken	and	plan	to	take	in	the	future	will	remediate	the	material	weaknesses	or	that
any	additional	material	weaknesses	or	restatements	of	financial	results	will	not	arise	in	the	future	due	to	a	failure	to	implement
and	maintain	adequate	internal	control	over	financial	reporting	or	circumvention	of	these	controls.	In	addition,	even	if	we	are
successful	in	strengthening	our	controls	and	procedures,	in	the	future	those	controls	and	procedures	may	not	be	adequate	to
prevent	or	identify	irregularities	or	errors	or	to	facilitate	the	fair	presentation	of	our	consolidated	financial	statements.	36Our	--
Our	stock	price	may	be	volatile.	The	market	price	of	our	common	stock	is	likely	to	be	highly	volatile	and	could	fluctuate	widely



in	price	in	response	to	various	factors,	many	of	which	are	beyond	our	control,	including	the	following:	·	our	ability	to	execute
our	business	plan	and	complete	prospective	acquisitions;	·	changes	in	our	industry;	·	competitive	pricing	pressures;	·	our	ability
to	obtain	working	capital	financing;	·	additions	or	departures	of	key	personnel;	·	limited	“	public	float	”	in	the	hands	of	a	small
number	of	persons	whose	sales	or	lack	of	sales	could	result	in	positive	or	negative	pricing	pressure	on	the	market	price	for	our
common	stock;	·	sales	of	our	common	stock	(particularly	following	effectiveness	of	this	Form	S-	1);	·	operating	results	that	fall
below	expectations;	·	regulatory	developments;	·	economic	and	other	external	factors;	·	period-	to-	period	fluctuations	in	our
financial	results;	·	our	inability	to	develop	or	acquire	new	or	needed	technologies;	·	the	public’	s	response	to	press	releases	or
other	public	announcements	by	us	or	third	parties,	including	filings	with	the	SEC;	·	changes	in	financial	estimates	or	ratings	by
any	securities	analysts	who	follow	our	common	stock,	our	failure	to	meet	these	estimates	or	failure	of	those	analysts	to	initiate
or	maintain	coverage	of	our	common	stock;	·	the	development	and	sustainability	of	an	active	trading	market	for	our	common
stock;	and	·	any	future	sales	of	our	common	stock	by	our	officers,	directors	and	significant	stockholders.	In	addition,	the
securities	markets	have	from	time-	to-	time	experienced	significant	price	and	volume	fluctuations	that	are	unrelated	to	the
operating	performance	of	particular	companies.	These	market	fluctuations	may	also	materially	and	adversely	affect	the	market
price	of	our	common	stock.	The	SEC	has	adopted	rules	that	regulate	broker-	dealer	practices	in	connection	with	transactions	in
penny	stocks.	Penny	stocks	are	generally	equity	securities	with	a	price	per	share	of	less	than	$	5.	00,	other	than	securities
registered	on	certain	national	securities	exchanges	or	authorized	for	quotation	on	certain	automated	quotation	systems,	provided
that	current	price	and	volume	information	with	respect	to	transactions	in	such	securities	is	provided	by	the	exchange	or	system.
If	we	do	not	obtain	or	retain	a	listing	on	the	Nasdaq	Capital	Market	and	if	the	price	of	our	common	stock	is	less	than	$	5.	00	per
share,	our	common	stock	will	be	deemed	a	penny	stock.	The	penny	stock	rules	require	a	broker-	dealer,	before	effecting	a
transaction	in	a	penny	stock	not	otherwise	exempt	from	those	rules,	to	deliver	a	standardized	risk	disclosure	document
containing	specified	information.	In	addition,	the	penny	stock	rules	require	that,	before	effecting	any	such	transaction	in	a	penny
stock	not	otherwise	exempt	from	those	rules,	a	broker-	dealer	must	make	a	special	written	determination	that	the	penny	stock	is
a	suitable	investment	for	the	purchaser	and	receive	(i)	the	purchaser’	s	written	acknowledgment	of	the	receipt	of	a	risk	disclosure
statement;	(ii)	a	written	agreement	to	transactions	involving	penny	stocks;	and	(iii)	a	signed	and	dated	copy	of	a	written
suitability	statement.	These	disclosure	requirements	may	have	the	effect	of	reducing	the	trading	activity	in	the	secondary	market
for	our	common	stock,	and	therefore	stockholders	may	have	difficulty	selling	their	shares.	37FINRA	--	FINRA	sales	practice
requirements	may	limit	a	stockholder’	s	ability	to	buy	and	sell	our	stock.	In	addition	to	the	“	penny	stock	”	rules	described
above,	FINRA	has	adopted	rules	that	require	that	in	recommending	an	investment	to	a	customer,	a	broker-	dealer	must	have
reasonable	grounds	for	believing	that	the	investment	is	suitable	for	that	customer.	Prior	to	recommending	speculative,	low-
priced	securities	to	their	non-	institutional	customers,	broker-	dealers	must	make	reasonable	efforts	to	obtain	information	about
the	customer’	s	financial	status,	tax	status,	investment	objectives	and	other	information.	The	FINRA	requirements	may	make	it
more	difficult	for	broker-	dealers	to	recommend	that	their	customers	buy	our	common	stock,	which	may	have	the	effect	of
reducing	the	level	of	trading	activity	in	our	common	stock.	As	a	result,	fewer	broker-	dealers	may	be	willing	to	make	a	market	in
our	common	stock,	reducing	a	stockholder’	s	ability	to	resell	shares	of	our	common	stock.	If	28If	securities	or	industry	analysts
do	not	publish	research	or	reports	about	our	business,	or	publish	negative	reports	about	our	business,	our	share	price	and	trading
volume	could	decline.	The	trading	market	for	our	common	stock	will,	to	some	extent,	depend	on	the	research	and	reports	that
securities	or	industry	analysts	publish	about	us	or	our	business.	We	do	not	have	any	control	over	these	analysts.	If	one	or	more	of
the	analysts	who	cover	us	downgrade	our	shares	or	change	their	opinion	of	our	shares,	our	share	price	would	likely	decline.	If
one	or	more	of	these	analysts	cease	coverage	of	us	or	fail	to	regularly	publish	reports	on	us,	we	could	lose	visibility	in	the
financial	markets,	which	could	cause	our	share	price	or	trading	volume	to	decline.	Offers	or	availability	for	sale	of	a	substantial
number	of	shares	of	our	common	stock	may	cause	the	price	of	our	common	stock	to	decline.	If	our	stockholders	sell	substantial
amounts	of	our	common	stock	in	the	public	market	upon	the	expiration	of	any	statutory	holding	period	under	Rule	144,	or	shares
issued	upon	the	exercise	of	outstanding	options	or	warrants,	it	could	create	a	circumstance	commonly	referred	to	as	an	“
overhang	”	and,	in	anticipation	of	which,	the	market	price	of	our	common	stock	could	fall.	The	existence	of	an	overhang,
whether	or	not	sales	have	occurred	or	are	occurring,	also	could	make	more	difficult	our	ability	to	raise	additional	financing
through	the	sale	of	equity	or	equity-	related	securities	in	the	future	at	a	time	and	price	that	we	deem	reasonable	or	appropriate.
Sales	of	substantial	amounts	of	our	common	stock	in	the	public	market,	or	the	perception	that	these	sales	could	occur,	could
adversely	affect	the	price	of	our	common	stock	and	impair	our	ability	to	raise	capital	through	the	sale	of	shares.	Any	substantial
sale	of	stock	by	existing	stockholders	could	depress	the	market	value	of	our	stock,	thereby	devaluing	the	market	price	and
causing	investors	to	risk	losing	all	or	part	of	their	investment.	ICT	Investments	through	its	ownership	of	Fonon	Corporation,
holds	a	large	number	of	our	outstanding	shares.	We	can	make	no	prediction	as	to	the	effect,	if	any,	that	sales	of	shares,	or	the
availability	of	shares	for	future	sale,	will	have	on	the	prevailing	market	price	of	our	shares	of	common	stock.	Sales	of	substantial
amounts	of	shares	in	the	public	market,	or	the	perception	that	such	sales	could	occur,	could	depress	prevailing	market	prices	for
the	shares.	Such	sales	may	also	make	it	more	difficult	for	us	to	sell	equity	securities	or	equity-	related	securities	in	the	future	at	a
time	and	price	which	it	deems	appropriate.


