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Investing	in	our	Common	Stock	involves	a	high	degree	of	risk.	Investors	should	carefully	consider	the	risks	described	below,
together	with	all	of	the	other	information	included	or	referred	to	in	this	Report,	before	purchasing	shares	of	our	Common	Stock.
The	risks	set	out	below	are	not	the	only	risks	we	face.	Additional	risks	and	uncertainties	not	presently	known	to	us	or	not
presently	deemed	material	by	us	might	also	impair	our	operations	and	performance.	If	any	of	these	risks	actually	occurs,	our
business,	financial	condition	or	results	of	operations	may	be	materially	adversely	affected.	In	such	a	case,	the	trading	price	of
our	Common	Stock	could	decline	and	investors	in	our	Common	Stock	could	lose	all	or	part	of	their	investment.	Risks	Related	to
Our	Business	The	COVID-	19	pandemic	and	ensuing	governmental	responses	have	negatively	impacted,	and	could	further
materially	adversely	affect,	our	business,	financial	condition,	results	of	operations	and	cash	flows.	The	COVID-	19	pandemic
had	an	unprecedented	impact	on	the	world	and	the	movie	exhibition	industry.	The	social	and	economic	effects	have	been
widespread.	At	various	points	during	the	pandemic,	authorities	around	the	world	-	imposed	measures	intended	to	control	the
spread	of	COVID-	19,	including	stay-	at-	home	orders	and	restrictions	on	large	public	gatherings,	which	caused	movie	theaters
in	countries	around	the	world	to	temporarily	close.	The	repercussions	of	the	COVID-	19	global	pandemic	resulted	in	a
significant	impact	to	our	customers,	specifically	those	in	the	entertainment	and	cinema	industries.	Through	Starting	in	2020	and
going	into	2022	the	theatres	reopened	as	soon	as	local	restrictions	and	the	status	of	the	COVID-	19	pandemic	would	allow.	As
of	June	30,	2023	2024	,	a	large	majority	of	domestic	and	international	theatres	were	open.	The	industry’	s	recovery	to	historical
levels	of	new	film	content,	both	in	terms	of	the	number	of	new	films	and	box	office	performance,	is	still	underway,	as	the
industry	also	continues	to	adjust	to	evolving	theatrical	release	windows,	competition	from	streaming	and	other	delivery
platforms,	supply	chain	delays,	inflationary	pressures,	labor	shortages,	wage	rate	pressures	and	other	economic	factors	.	On
September	7,	2022,	Regal	Cinema’	s	(our	customer)	parent	company,	Cineworld,	filed	for	bankruptcy	protection	due	to	the	slow
recovery	following	the	effects	of	COVID	on	the	industry	resulting	in	a	canceled	order.	On	August	1,	2023,	Cineworld	emerged
from	bankruptcy	.	Based	on	our	current	estimates	of	recovery,	we	believe	we	have,	and	will	generate,	sufficient	cash	to	sustain
operations.	Nonetheless,	the	COVID-	19	pandemic	has	had,	and	continues	to	have,	adverse	effects	on	the	Company’	s	business,
results	of	operations,	cash	flows	and	financial	condition.	General	political,	social	and	economic	conditions	can	adversely	affect
our	business.	Demand	for	our	products	and	services	depends	to	a	significant	degree	on	spending	in	our	markets.	Commercial
movie	exhibitors	generate	revenues	from	consumer	attendance	at	their	theaters,	which	depends	on	the	willingness	of	consumers
to	visit	movie	theaters	and	spend	discretionary	income	at	movie	theaters.	In	the	event	of	declining	box-	office	and	concession
revenues,	whether	as	a	result	of	an	economic	downturn	or	political	or	other	economic	event,	commercial	exhibitors	may	be	less
willing	to	invest	capital	in	building	or	refurbishing	theaters.	Worsening	economic	and	market	conditions,	downside	shocks,
economic	inflation	or	a	return	to	recessionary	economic	conditions	could	serve	to	reduce	demand	for	our	products	and	services
and	adversely	affect	our	operating	results.	However,	the	cinema	industry	has	historically	shown	incredible	resilience	in	such
economic	downturns,	as	it	remains	a	regional	and	affordable	out	of	home	experience.	These	economic	conditions	may	also
impact	the	financial	condition	of	one	or	more	of	our	key	suppliers,	which	could	affect	our	ability	to	secure	product	products	to
meet	our	customers’	demand	demands	.	In	addition,	a	downturn	in	the	cinema	market	could	impact	the	valuation	and
collectability	of	certain	receivables	held	by	us.	We	could	also	be	adversely	affected	by	such	factors	as	changes	in	foreign
currency	rates	and	weak	economic	and	political	conditions	in	each	of	the	countries	in	which	we	sell	our	products.	Interruptions
of,	or	higher	prices	of,	products	and	services	from	our	suppliers	may	affect	our	results	of	operations	and	financial	performance.
A	significant	portion	of	our	revenue	is	generated	from	the	distribution	to	the	theater	exhibition	industry	of	digital	cinema
equipment	and	services	manufactured	or	developed	by	third	party	OEMs	or	software	developers.	These	OEMs	include
companies	such	as	NEC,	Barco,	Christie,	QSC,	JBL,	Dolby	and	Samsung.	If	we	fail	to	maintain	satisfactory	relationships	with
these	entities,	or	if	these	entities	experience	significant	financial	difficulties,	we	could	experience	difficulty	in	obtaining	needed
goods	and	services	which	would	have	an	adverse	effect	on	our	business.	Even	if	we	are	able	to	secure	alternative	arrangements
with	OEMs	or	software	developers	of	similar	products,	products	or	software	services	sourced	from	alternative	sources	may	not
be	as	functional	or	desirable	to	potential	customers	which	could	cause	such	customers	to	meet	their	digital	cinema	needs
elsewhere.	With	respect	to	those	other	products	and	components	which	we	offer	but	do	not	manufacture	in-	house,	the	loss	of,	or
substantial	decrease	in	the	availability	of,	products	from	our	suppliers,	or	the	loss	of	our	key	supplier	agreements,	could
adversely	impact	our	financial	condition,	operating	results	and	cash	flows.	In	addition,	supply	interruptions	have	in	the	past
arisen	and	could	arise	in	the	future	from	effects	of	the	COVID-	19	pandemic,	shortages	of	raw	materials,	labor	disputes	or
weather	conditions	affecting	products	or	shipments,	transportation	disruptions,	adjustments	to	our	inventory	levels	or	other
factors	within	and	beyond	our	control.	Short-	and	long-	term	disruptions	in	our	supply	chain	would	result	in	a	need	to	maintain
higher	inventory	levels	as	we	replace	similar	product,	a	higher	cost	of	product	and	ultimately	a	decrease	in	our	net	sales	and
profitability.	A	disruption	in	the	timely	availability	of	our	products	by	our	key	suppliers	would	result	in	a	decrease	in	our
revenues	and	profitability.	Although	in	many	instances	we	have	agreements	with	our	suppliers,	these	agreements	are	generally
terminable	by	either	party	on	limited	notice.	Failure	by	our	suppliers	to	continue	to	supply	us	with	products	on	commercially
reasonable	terms,	or	at	all,	would	put	pressure	on	our	operating	margins	and	have	a	material	adverse	effect	on	our	financial
condition,	operating	results	and	cash	flows.	Short-	term	changes	in	the	cost	of	these	materials,	some	of	which	are	subject	to
significant	fluctuations,	are	sometimes,	but	not	always	passed	on	to	our	customers.	Our	inability	to	pass	on	material	price
increases	to	our	customers	could	adversely	impact	our	financial	condition,	operating	results	and	cash	flows.	9If	-	If	we	are



unable	to	timely	introduce	new	products	and	services	or	enhance	existing	products	and	services,	our	business	may	be	adversely
affected.	New	technological	innovations	continue	to	impact	our	industry.	Our	success	depends	in	part	on	our	ability	to	anticipate
and	satisfy	consumer	preferences	in	a	timely	manner.	As	we	operate	in	a	dynamic	environment	characterized	by	rapidly
changing	technologies	and	industry	and	legal	standards,	our	products	and	services	are	subject	to	changing	consumer	preferences
that	cannot	be	predicted	with	certainty.	We	must	continually	introduce	new	products	and	services,	identify	future	products	and
product	lines	that	complement	existing	products	and	product	lines	and	that	respond	to	our	customers’	needs	and	improve	and
enhance	our	existing	products	9products	and	services	to	maintain	or	increase	our	sales.	We	may	not	be	able	to	compete
effectively	unless	our	product	selection	keeps	up	with	trends	in	the	markets	in	which	we	compete	or	trends	in	new	products.	In
addition,	our	ability	to	integrate	new	products	and	product	lines	into	our	distribution	network	could	impact	our	ability	to
compete.	The	success	of	new	or	enhanced	products	and	services	may	depend	on	a	number	of	factors	including,	anticipating	and
effectively	addressing	consumer	preferences	and	demand,	the	success	of	our	sales	and	marketing	efforts,	timely	and	successful
research	and	development,	effective	forecasting	and	management	of	product	demand,	purchase	commitments,	and	inventory
levels,	effective	management	of	manufacturing	and	supply	costs,	and	the	quality	of	or	defects	in	our	products.	Problems	in	the
design	or	quality	of	our	products	or	services	may	also	have	an	adverse	effect	on	our	brand,	business,	financial	condition,	and
operating	results.	It	is	also	possible	that	competitors	could	introduce	new	products	and	services	that	negatively	impact	consumer
preference	for	our	products	and	services,	which	could	result	in	decreased	sales	and	a	loss	in	market	share.	Accordingly,	if	we	are
unable	to	respond	to	the	technological	preferences	of	our	customers,	or	if	we	fail	to	anticipate	and	satisfy	consumer	preferences
in	a	timely	manner,	our	business	may	be	adversely	affected.	We	depend	in	part	on	distributors,	dealers	and	resellers	to	sell	and
market	our	products	and	services,	and	our	failure	to	maintain	and	further	develop	our	sales	channels	could	harm	our	business.	In
addition	to	our	in-	house	sales	force,	we	sell	our	products	and	services	through	distributors,	dealers	and	resellers.	As	we	do	not
have	long-	term	contracts	with	most	of	them,	these	agreements	may	be	cancelled	at	any	time.	Any	changes	to	our	current	mix	of
distributors	could	adversely	affect	our	gross	margin	and	could	negatively	affect	both	our	brand	image	and	our	reputation.	If	our
distributors,	dealers	and	resellers	are	not	successful	in	selling	our	products,	our	revenue	would	decrease.	Specifically,	the
shutdowns	of	local	and	state	economies	as	a	result	of	the	COVID-	19	pandemic	have	and	may	continue	in	the	future	to	adversely
affected	--	affect	the	operations	of	our	dealers	and	resellers.	In	addition,	our	success	in	expanding	and	entering	into	new	markets
internationally	will	depend	on	our	ability	to	establish	relationships	with	new	distributors.	If	we	do	not	maintain	our	relationship
with	existing	distributors	or	develop	relationships	with	new	distributors,	dealers	and	reseller	our	ability	to	grow	our	business	and
sell	our	products	and	services	could	be	adversely	affected	,	and	our	business	may	be	harmed.	Our	operating	results	could	be
materially	harmed	if	we	are	unable	to	accurately	forecast	consumer	demand	for	our	products	and	services	and	adequately
manage	our	inventory.	To	ensure	an	adequate	inventory	supply,	we	must	forecast	inventory	needs	and	expenses	and	place
orders	sufficiently	in	advance	with	our	suppliers	and	contract	manufacturers	based	on	our	estimates	of	future	demand	for
particular	products.	Our	ability	to	accurately	forecast	demand	for	our	products	and	services	could	be	affected	by	many	factors,
including	an	increase	or	decrease	in	customer	demand	for	our	products	and	services	or	for	products	and	services	of	our
competitors,	product	and	service	introductions	by	competitors,	unanticipated	changes	in	general	market	conditions,	effects	of	the
COVID-	19	pandemic	and	the	weakening	of	economic	conditions	or	consumer	confidence	in	future	economic	conditions.	If	we
fail	to	accurately	forecast	customer	demand,	we	may	experience	excess	inventory	levels	or	a	shortage	of	products	available	for
sale.	Inventory	levels	in	excess	of	customer	demand	may	result	in	inventory	write-	downs	or	write-	offs	and	the	sale	of	excess
inventory	at	discounted	prices,	which	would	cause	our	gross	margin	to	suffer	and	could	impair	the	strength	of	our	brand.
Conversely,	if	we	underestimate	customer	demand	for	our	products	and	services,	our	suppliers	may	not	be	able	to	deliver
products	to	meet	our	requirements,	and	this	could	result	in	damage	to	our	brand	and	customer	relationships	and	adversely	affect
our	revenue	and	operating	results.	Our	operating	margins	may	decline	as	a	result	of	increasing	product	costs.	Our	business	is
subject	to	significant	pressure	on	pricing	and	costs	caused	by	many	factors,	including	intense	competition,	the	cost	of
components	used	in	our	products,	labor	costs,	constrained	sourcing	capacity,	inflationary	pressure,	pressure	from	customers	to
reduce	the	prices	we	charge	for	our	products	and	services,	and	changes	in	consumer	demand.	Costs	for	the	raw	materials	used	in
the	manufacture	of	our	products	are	affected	by,	among	other	things,	energy	prices,	consumer	demand,	fluctuations	in
commodity	prices	10and	--	and	currency,	and	other	factors	that	are	generally	unpredictable	and	beyond	our	control.	Increases	in
the	cost	of	raw	materials	used	to	manufacture	our	products	or	in	the	cost	of	labor	and	other	costs	of	doing	business	in	the	United
States	and	internationally	could	have	an	adverse	effect	on,	among	other	things,	the	cost	of	our	products,	gross	margins,
operating	results,	financial	condition,	and	cash	flows.	Our	10Our	sales	and	contract	fulfillment	cycles	can	be	long,	unpredictable
and	vary	seasonally,	which	can	cause	significant	variation	in	revenues	and	profitability	in	a	particular	quarter.	The	timing	of	our
sales	and	related	customer	contract	fulfillment	is	difficult	to	predict.	Many	of	our	customers	are	large	enterprises,	whose
purchasing	decisions,	budget	cycles	and	constraints	and	evaluation	processes	are	unpredictable	and	out	of	our	control.	Further,
the	timing	of	our	sales	is	difficult	to	predict.	The	length	of	our	sales	cycle,	from	initial	evaluation	to	payment	for	our	products
and	services,	can	range	from	several	months	to	well	over	a	year	and	can	vary	substantially	from	customer	to	customer.	Our	sales
efforts	involve	significant	investment	in	resources	in	field	sales,	marketing	and	educating	our	customers	about	the	use,	technical
capabilities	and	benefits	of	our	products	and	services.	Customers	often	undertake	a	prolonged	evaluation	process.	As	a	result,	it
is	difficult	to	predict	exactly	when,	or	even	if,	we	will	make	a	sale	to	a	potential	customer	or	if	we	can	increase	sales	to	our
existing	customers.	Large	individual	sales	have,	in	some	cases,	occurred	in	quarters	subsequent	to	those	we	anticipated,	or	have
not	occurred	at	all.	In	addition,	the	fulfillment	of	our	customer	contracts	is	partially	dependent	on	other	factors	related	to	our
customers’	businesses	that	are	not	in	our	control.	As	with	the	sales	cycle,	this	can	also	cause	revenues	and	earnings	to	fluctuate
from	quarter	to	quarter.	Specifically,	a	significant	number	of	our	customers	have	cancelled	or	pushed	back	the	delivery	of
pending	product	orders	and	/	or	delayed	the	start	of	scheduled	theater	refurbishing	and	construction	projects.	If	our	sales	and	/	or
contract	fulfillment	cycles	lengthen	or	our	substantial	upfront	investments	do	not	result	in	sufficient	revenue	to	justify	our



investments,	our	operating	results	could	be	adversely	affected.	We	have	experienced	seasonal	and	end-	of-	quarter	concentration
of	our	transactions	and	variations	in	the	number	and	size	of	transactions	that	close	in	a	particular	quarter,	which	impacts	our
ability	to	grow	revenue	over	the	long	term	and	plan	and	manage	cash	flows	and	other	aspects	of	our	business	and	cost	structure.
In	addition,	our	operating	results	can	vary	from	quarter	to	quarter	as	a	result	of	seasonality	in	consumer	spending	and	payment
patterns.	A	large	part	of	our	business	is	concerned	with	new	theater	builds,	which	often	see	substantial	delays	due	to	weather,
but	also	financing	timing,	permits	and	governmental	delays,	and	other	unpredictable	problems	often	associated	with	large	real
estate	projects.	Also,	our	revenue	growth	generally	is	higher	during	the	first	and	fourth	quarters	of	the	fiscal	year	as	the	weather
improves,	the	digital	cinema	market	becomes	more	active	,	and	consumers	begin	new	theater	builds	or	remodels	projects.
During	these	periods,	we	tend	to	experience	increased	transaction	volume.	Conversely,	our	revenue	growth	generally	slows
during	the	second	quarter	of	the	fiscal	year,	as	spending	on	new	theater	construction	and	theater	improvement	projects	tends	to
slow	leading	up	to	the	holiday	season	and	through	the	winter	months.	As	a	result,	growth	in	transaction	volume	also	tends	to
slow	during	these	periods.	We	expect	this	seasonality	to	continue	for	the	foreseeable	future,	which	may	cause	fluctuations	in	our
operating	results	and	financial	metrics.	However,	our	seasonality	trends	may	vary	in	the	future	as	we	introduce	products	to	new
industry	verticals	,	and	we	become	less	concentrated	in	the	new	theater	construction	and	improvement	sector.	If	expectations	for
our	business	turn	out	to	be	inaccurate,	our	revenue	growth	may	be	adversely	affected	over	time	,	and	we	may	not	be	able	to
adjust	our	cost	structure	on	a	timely	basis	and	our	cash	flows	may	suffer.	We	are	substantially	dependent	upon	significant
customers	who	could	cease	purchasing	our	products	and	services	at	any	time.	Our	top	ten	customers	accounted	for
approximately	45	%	and	37	%	and	48	%	of	net	revenues	for	the	years	ended	June	30,	2024	and	2023	and	2022	,	respectively.
Trade	accounts	receivable	from	these	customers	represented	approximately	62	%	and	19	%	and	48	%	of	net	receivables	at	June
30,	2024	and	2023	and	2022	,	respectively.	No	individual	customer	accounted	for	more	than	10	%	of	the	Company’	s	revenue
for	the	year	ended	June	30,	2024	or	2023	or	2022	.	While	we	believe	our	relationships	with	such	customers	are	stable,	most
arrangements	are	made	by	purchase	order	and	are	terminable	at	will	by	either	party.	We	could	also	be	adversely	affected	by
such	factors	as	changes	in	foreign	currency	rates	and	weak	economic	and	political	conditions	in	each	of	the	countries	in	which
we	sell	our	products.	Our	success	depends	on	our	ability	to	maintain	our	brand.	If	events	occur	that	damage	our	brand,	our
business	and	financial	results	may	be	harmed.	Our	business,	results	of	operations	and	prospects	depend,	in	part,	on	our	ability	to
maintain	the	value	of	our	brand	and	reputation	for	providing	high	quality	products	and	services.	Maintaining,	promoting,	and
positioning	our	brand	depends	largely	on	the	success	of	our	marketing	efforts	and	our	ability	to	provide	consistent,	high-	quality
products	and	services.	Our	brand	could	be	harmed	11if	if	we	fail	to	achieve	these	objectives	or	if	our	public	image	or	brand	were
to	be	tarnished	by	negative	publicity.	We	also	believe	that	our	reputation	and	brand	may	be	harmed	if	we	fail	to	maintain	a
consistently	high	level	of	customer	service.	If	we	fail	to	successfully	maintain,	promote,	and	position	our	brand	and	protect	our
reputation	or	if	we	incur	significant	expenses	in	this	effort,	our	business,	financial	condition	and	operating	results	may	be
adversely	affected.	Any	11Any	failure	to	offer	high-	quality	customer	support	may	harm	our	relationships	with	our	customers
and	our	results	of	operations.	Our	customers	depend	on	our	customer	support	teams	to	resolve	technical	and	operational	issues	if
and	when	they	arise.	We	may	be	unable	to	respond	quickly	enough	to	accommodate	short-	term	increases	in	customer	demand
for	customer	support.	Customer	demand	for	support	may	also	increase	as	we	expand	the	features	available	in	our	products.
Increased	customer	demand	for	customer	support,	without	corresponding	revenue,	could	increase	costs	and	harm	our	results	of
operations.	In	addition,	as	we	continue	to	expand	our	business	customer	base,	we	need	to	be	able	to	provide	efficient	and
effective	customer	support	that	meets	our	business	customers’	needs	and	expectations	globally	at	scale.	The	number	of	our
business	customers	has	grown	significantly,	which	puts	additional	pressure	on	our	support	organization.	If	we	are	unable	to
provide	efficient	and	effective	customer	support,	our	ability	to	grow	our	operations	may	be	harmed	and	we	may	need	to	hire
additional	support	personnel,	which	could	harm	our	margins	and	the	results	of	operations.	Our	sales	are	highly	dependent	on
our	business	reputation	and	on	positive	recommendations	from	our	existing	customers.	Any	failure	to	maintain	high-	quality
customer	support,	or	a	market	perception	that	we	do	not	maintain	high-	quality	customer	support,	could	harm	our	reputation,	our
ability	to	sell	our	products	and	services	to	existing	and	prospective	customers,	our	business,	results	of	operations,	and	financial
condition.	The	nature	of	our	business	exposes	us	to	product	liability	claims	as	well	as	other	legal	proceedings.	We	rely	in	part	on
manufacturers	and	other	suppliers	to	provide	us	with	many	of	the	products	we	sell	and	distribute.	As	we	do	not	have	direct
control	over	the	quality	of	the	products	manufactured	or	supplied	by	such	third-	party	suppliers,	we	are	exposed	to	risks	relating
to	the	quality	of	the	products	we	distribute	and	install.	It	is	possible	that	inventory	from	a	manufacturer	or	supplier	could	be	sold
to	our	customers	and	later	be	alleged	to	have	quality	problems	or	to	have	caused	personal	injury,	subjecting	us	to	potential
claims	from	customers	or	third	parties.	We	have	been	subject	to	such	claims	in	the	past,	which	have	been	resolved	without
material	financial	impact.	From	time	to	time,	we	are	involved	in	product	liability	claims	relating	to	the	products	we	distribute
and	manufacture	and	relating	to	products	we	have	installed.	In	certain	situations,	we	have	undertaken	to	voluntarily	remediate
any	defects,	which	can	be	a	costly	measure.	While	we	currently	maintain	insurance	coverage	to	address	a	portion	of	these	types
of	liabilities,	we	cannot	make	assurances	that	we	will	be	able	to	obtain	such	insurance	on	acceptable	terms	in	the	future,	if	at	all,
or	that	any	such	insurance	will	provide	adequate	coverage	against	potential	claims.	Further,	while	we	seek	indemnification
against	potential	liability	for	product	liability	claims	from	relevant	parties,	including	but	not	limited	to	manufacturers	and
suppliers,	we	cannot	guarantee	that	we	will	be	able	to	recover	under	such	indemnification	agreements.	Moreover,	if	we	increase
the	number	of	private	label	products	we	distribute,	our	exposure	to	potential	liability	for	products	liability	claims	may	increase.
Product	liability	claims	can	be	expensive	to	defend	and	can	divert	the	attention	of	management	and	other	personnel	for
significant	time	periods,	regardless	of	the	ultimate	outcome.	An	unsuccessful	product	liability	defense	could	be	highly	costly
and	accordingly	result	in	a	decline	in	profitability.	Finally,	even	if	we	are	successful	in	defending	any	claim	relating	to	the
products	we	distribute,	claims	of	this	nature	could	negatively	impact	customer	confidence	in	our	products	and	our	company.	We
may	not	convert	all	of	our	backlog	into	revenue	and	cash	flows.	At	June	30,	2023	2024	,	our	sales	backlog	was	approximately	$



12	5	.	02	93	million,	which	represented	with	planned	orders	-	order	shipments	to	be	shipped	substantially	by	January	March
2024	2025	.	We	list	signed	contracts	for	theater	construction	or	refurbishing	for	which	revenue	has	not	been	recognized	as	sales
backlog	prior	to	the	time	of	revenue	recognition.	The	total	value	of	the	sales	backlog	represents	all	signed	agreements	that	are
expected	to	be	recognized	as	revenue	in	the	future	and	includes	initial	fees	along	with	the	value	of	fixed	minimum	ongoing	fees
due	over	the	term,	but	excludes	contingent	fees	in	excess	of	fixed	minimum	ongoing	fees	that	might	be	received	in	the	future
and	maintenance	and	extended	warranty	fees.	Notwithstanding	the	legal	obligation	to	do	so,	not	all	of	our	customers	with	which
we	have	signed	contracts	may	complete	theatrical	construction	or	refurbishing	systems	that	are	included	in	our	backlog.	This
could	adversely	affect	our	future	revenues	and	cash	flows.	In	addition,	customers	with	obligations	in	backlog	sometimes	request
that	we	agree	to	modify	or	reduce	such	obligations,	which	we	have	agreed	to	in	the	past	under	certain	circumstances.	Customer
requested	delays	in	the	construction	or	refurbishing	of	theaters	in	backlog	remain	a	recurring	and	unpredictable	part	of	our
business.	Specifically,	as	a	result	12of	of	the	effects	of	the	COVID-	19	pandemic,	a	significant	number	of	our	customers	had
temporarily	ceased	operations	and	others	have	cancelled	or	pushed	back	the	delivery	of	pending	product	orders	and	/	or	delayed
the	start	of	scheduled	theater	refurbishing	and	construction	projects.	We	12We	operate	in	a	highly	competitive	market.	If	we	do
not	compete	effectively,	our	prospects,	operating	results,	and	financial	condition	could	be	adversely	affected.	The	markets	for
our	products	and	services	are	highly	competitive,	with	companies	offering	a	variety	of	competitive	products	and	services.	In
addition,	we	face	competition	for	consumer	attention	from	other	forms	of	entertainment	that	may	be	more	attractive	to
consumers	than	those	utilizing	our	technologies.	We	expect	competition	in	our	markets	to	intensify	in	the	future	as	new	and
existing	competitors	introduce	new	or	enhanced	products	and	services	that	are	potentially	more	competitive	than	our	products
and	services.	We	believe	many	of	our	competitors	and	potential	competitors	have	significant	competitive	advantages,	including
longer	operating	histories,	ability	to	leverage	their	sales	efforts	and	marketing	expenditures	across	a	broader	portfolio	of
products	and	services,	larger	and	broader	customer	bases,	more	established	relationships	with	a	larger	number	of	suppliers,
contract	manufacturers,	and	channel	partners,	greater	brand	recognition,	and	greater	financial,	research	and	development,
marketing,	distribution,	and	other	resources	than	we	do.	Our	competitors	and	potential	competitors	may	also	be	able	to	develop
products	or	services	that	are	equal	or	superior	to	ours,	achieve	greater	market	acceptance	of	their	products	and	services,	and
increase	sales	by	utilizing	different	distribution	channels	than	we	do.	Some	of	our	competitors	may	aggressively	discount	their
products	and	services	in	order	to	gain	market	share,	which	could	result	in	pricing	pressures,	reduced	profit	margins,	lost	market
share,	or	a	failure	to	grow	market	share	for	us.	If	we	are	not	able	to	compete	effectively	against	our	current	or	potential
competitors,	our	prospects,	operating	results,	and	financial	condition	could	be	adversely	affected.	We	are	subject	to	competitive
pricing	pressure	from	our	customers.	Certain	of	our	largest	customers	historically	have	exerted	significant	pressure	on	their
outside	suppliers	to	keep	prices	low	because	of	their	market	share	and	their	ability	to	leverage	such	market	share	in	the	highly
fragmented	digital	cinema	products	and	services	industry.	The	previous	economic	downturn	resulted	in	increased	pricing
pressures	from	our	customers	and	could	occur	again.	If	we	are	unable	to	generate	sufficient	cost	savings	to	offset	any	price
reductions,	our	financial	condition,	operating	results	and	cash	flows	may	be	adversely	affected.	Our	international	operations
subject	us	to	indirect	risks,	which	could	adversely	affect	our	operating	results.	The	Company	sells	internationally	thru	through
existing	domestic	customers.	Still,	our	international	operations	are	exposed	to	the	following	risks,	several	of	which	are	out	of
our	control:	●	political	and	economic	instability,	international	terrorism	and	anti-	American	sentiment,	particularly	in	emerging
markets;	●	preference	for	locally	-	branded	products,	and	laws	and	business	practices	favoring	local	competition;	●	unusual	or
burdensome	foreign	laws	or	regulations,	and	unexpected	changes	to	those	laws	or	regulations;	●	import	and	export	license
requirements,	tariffs,	taxes	and	other	barriers;	●	costs	of	customizing	products	for	foreign	countries;	●	increased	difficulty	in
managing	inventory;	●	less	effective	protection	of	intellectual	property;	and	●	difficulties	and	costs	of	staffing	and	managing
foreign	operations.	13Any	--	Any	or	all	of	these	factors	could	adversely	affect	our	ability	to	execute	any	geographic	expansion
strategies	or	have	a	material	adverse	effect	on	our	business	and	results	of	operations.	We	13We	are	undertaking	and	may	enter
into	new	lines	of	business	and	these	new	business	initiatives	may	not	be	successful.	We	have	recently	undertaken	some	new
lines	of	business	and	intend	to	continue	to	opportunistically	pursue	new	lines	in	the	future.	For	example,	Caddy’	s	product	line
consists	of	products	we	had	not	previously	offered	to	our	customer	base.	These	initiatives	represent	new	areas	of	growth	for	us
and	could	include	the	offering	of	new	products	and	services	that	may	not	be	accepted	by	the	market.	If	any	new	business	which
we	acquire,	invest	in	or	attempt	to	develop	does	not	progress	as	planned,	we	may	be	adversely	affected	by	investment	expenses
that	have	not	led	to	the	anticipated	results,	by	the	distraction	of	management	from	our	core	business	or	by	damage	to	our	brand
or	reputation.	In	addition,	these	initiatives	may	involve	the	formation	of	joint	ventures	and	business	alliances.	While	we	would
intend	to	seek	to	employ	the	optimal	structure	for	each	such	business	alliance,	the	alliance	may	require	a	high	level	of
cooperation	with	and	reliance	on	our	partners	and	there	is	a	possibility	that	we	may	have	disagreements	with	its	relevant	partner
with	respect	to	financing,	technological	management,	product	development,	management	strategies	or	otherwise.	Any	such
disagreement	may	cause	the	joint	venture	or	business	alliance	to	be	terminated.	We	may	need	to	raise	additional	capital	required
to	grow	our	business,	and	we	may	not	be	able	to	raise	capital	on	terms	acceptable	to	us	or	at	all.	Growing	and	operating	our
business	will	require	significant	cash	outlays,	capital	expenditures	and	commitments.	We	have	utilized	cash	on	hand	and	cash
generated	from	operations	as	sources	of	liquidity.	If	cash	on	hand	and	cash	generated	from	operations	are	not	sufficient	to	meet
our	cash	requirements,	we	will	need	to	seek	additional	capital,	potentially	through	equity	or	debt	financing,	to	fund	our	growth.
Our	ability	to	access	the	credit	and	capital	markets	in	the	future	as	a	source	of	liquidity,	and	the	borrowing	costs	associated	with
such	financing	depend	upon	market	conditions.	We	cannot	provide	any	assurance	that	our	assumptions	used	to	estimate	our
liquidity	requirements	will	remain	accurate	due	to	the	unprecedented	nature	of	the	disruption	to	our	operations.	In	the	event	of	a
sustained	market	deterioration,	and	continued	revenue	declines,	we	may	need	additional	liquidity,	which	would	require	us	to
evaluate	available	alternatives	and	take	appropriate	actions.	We	cannot	provide	any	assurance	that	we	will	be	able	to	obtain
additional	sources	of	financing	or	liquidity	on	acceptable	terms,	or	at	all.	In	addition,	any	equity	securities	we	issue,	including



any	preferred	stock,	may	be	on	terms	that	are	dilutive	or	potentially	dilutive	to	our	stockholders,	and	the	prices	at	which	new
investors	would	be	willing	to	purchase	our	securities	may	be	lower	than	the	trading	price	per	share	of	our	Common	Stock.	The
holders	of	any	equity	securities	we	issue,	including	any	preferred	stock,	may	also	have	rights,	preferences	or	privileges	which
are	senior	to	those	of	existing	holders	of	Common	Stock.	If	new	sources	of	financing	are	required,	but	are	insufficient	or
unavailable,	we	will	be	required	to	modify	our	growth	and	operating	plans	based	on	available	funding,	if	any,	which	would	harm
our	ability	to	grow	our	business.	We	may	make	acquisitions	that	are	dilutive	to	existing	stockholders.	In	addition,	our	limited
experience	in	acquiring	other	businesses,	product	lines	and	technologies	may	make	it	difficult	for	us	to	overcome	problems
encountered	in	connection	with	any	acquisitions	we	may	undertake.	We	intend	to	evaluate	and	explore	strategic	opportunities	as
they	arise,	including	business	combinations,	strategic	partnerships,	and	the	purchase,	licensing	or	sale	of	assets.	In	connection
with	any	such	future	transaction,	we	could	issue	dilutive	equity	securities,	incur	substantial	debt,	reduce	our	cash	reserves	or
assume	contingent	liabilities.	Our	experience	in	acquiring	other	businesses,	product	lines	and	technologies	is	limited.	Our
inability	to	overcome	problems	encountered	in	connection	with	any	acquisitions	could	divert	the	attention	of	management,
utilize	scarce	corporate	resources	and	otherwise	harm	our	business.	Any	potential	future	acquisitions	also	involve	numerous
risks,	including:	●	problems	assimilating	the	purchased	operations,	technologies	or	products;	●	costs	associated	with	the
acquisition;	14	●	adverse	effects	on	existing	business	relationships	with	suppliers	and	customers;	●	risks	associated	with
entering	markets	in	which	we	have	no	or	limited	prior	experience;	14	●	potential	loss	of	key	employees	of	purchased
organizations;	and	●	potential	litigation	arising	from	the	acquired	company’	s	operations	before	the	acquisition.	Furthermore,
acquisitions	may	require	material	charges	and	could	result	in	adverse	tax	consequences,	substantial	depreciation,	deferred
compensation	charges,	in-	process	research	and	development	charges,	the	amortization	of	amounts	related	to	deferred
compensation	and	identifiable	purchased	intangible	assets	or	impairment	of	goodwill,	any	of	which	could	negatively	affect	our
results	of	operations.	We	have	limited	human	resources;	we	need	to	attract	and	retain	highly	skilled	personnel;	and	we	may	be
unable	to	manage	our	growth	with	our	limited	resources	effectively.	The	expansion	of	our	business	has	placed	a	significant	strain
on	our	limited	managerial,	operational,	and	financial	resources.	We	have	been	and	will	continue	to	be	required	to	expand	our
operational	and	financial	systems	significantly	and	to	expand,	train	and	manage	our	workforce	work	force	to	manage	the
expansion	of	our	operations.	Our	future	success	will	largely	depend	in	large	part	on	our	ability	to	attract,	train,	and	retain
additional	highly	skilled	executive	level	management	with	experience	in	the	digital	cinema	industry.	Competition	is	intense	for
these	types	of	personnel	from	more	established	organizations,	many	of	which	have	significantly	larger	operations	and	greater
financial,	marketing,	human,	and	other	resources	than	we	have.	We	may	not	be	successfully	attract	and	retaining	---	retain
qualified	personnel	on	a	timely	basis,	on	competitive	terms	or	at	all.	To	date	we	have	had	to	limit	the	engagement	of	critical
management	and	other	key	personnel	due	in	part	to	limited	financial	resources.	If	we	are	not	successful	in	attracting	and	retain
retaining	these	personnel,	our	business,	prospects,	financial	condition	and	operating	results	would	be	materially	adversely
affected.	Further,	our	ability	to	manage	our	growth	effectively	will	require	us	to	continue	to	improve	our	operational,	financial
and	management	controls,	reporting	systems	and	procedures,	to	install	new	management	information	and	control	systems	and	to
train,	motivate	and	manage	employees.	If	we	are	unable	to	manage	growth	effectively	and	new	employees	are	unable	to	achieve
adequate	performance	levels,	our	business,	prospects,	financial	condition	and	operating	results	will	be	materially	adversely
affected.	We	depend	on	our	founders,	senior	professionals	and	other	key	personnel,	and	our	ability	to	retain	them	and	attract
additional	qualified	personnel	is	critical	to	our	success	and	our	growth	prospects.	We	depend	on	the	diligence,	skill,	judgment,
business	contacts	and	personal	reputations	of	our	founders,	executive	officers	and	other	key	personnel.	In	addition,	certain	of	our
officers	have	built	highly	regarded	reputations	in	the	digital	cinema	industry,	and	they	aid	in	attracting	and	identifying
opportunities	and	negotiating	for	us	with	large	and	institutional	clients.	As	we	continue	to	grow,	our	success	will	largely	depend
on	our	ability	to	attract	and	retain	qualified	personnel	in	all	business	areas.	We	may	be	unable	to	continue	to	hire	and	retain	a
sufficient	number	of	qualified	personnel	to	support	or	keep	pace	with	our	planned	growth.	If	we	are	unable	to	maintain	and
protect	our	intellectual	property,	or	if	third	parties	assert	that	we	infringe	on	their	intellectual	property	rights,	our	business	could
suffer.	Our	business	depends,	in	part,	on	our	ability	to	identify	and	protect	proprietary	information	and	other	intellectual	property
such	as	our	,	client	lists	and	information	and	business	methods.	We	rely	on	a	combination	of	trade	secrets,	confidentiality
policies,	non-	disclosure	and	other	contractual	arrangements	and	copyright	and	trademark	laws	to	protect	our	intellectual
property	rights.	However,	we	may	not	adequately	protect	these	rights,	and	their	disclosure	to,	or	use	by,	third	parties	may	harm
our	competitive	position.	Our	inability	to	detect	unauthorized	use	of,	or	to	take	appropriate	or	timely	steps	to	enforce,	our
intellectual	property	rights	may	harm	our	business.	Also,	third	parties	may	claim	that	our	business	operations	infringe	on	their
intellectual	property	rights.	These	claims	may	harm	our	reputation,	cost	us	money	to	defend,	distract	the	attention	of	our
management	and	prevent	us	from	offering	some	services.	Confidential	intellectual	property	is	increasingly	stored	or	carried	on
mobile	devices,	such	as	laptop	computers,	which	increases	the	risk	of	inadvertent	disclosure	where	the	mobile	devices	are	lost	or
stolen	,	and	the	information	has	not	been	adequately	15safeguarded	--	safeguarded	or	encrypted.	This	also	makes	it	easier	for
someone	with	access	to	our	systems,	or	someone	who	gains	unauthorized	access,	to	steal	information	and	use	it	to	our
disadvantage.	Advances	in	technology,	which	permit	increasingly	large	amounts	of	information	to	be	stored	on	mobile	devices
or	on	third-	party	“	cloud	”	servers,	may	exacerbate	these	risks.	Our	15Our	business	could	be	adversely	affected	by	security
breaches	through	cyber-	attacks,	cyber	intrusions	or	otherwise.	We	face	risks	associated	with	security	breaches,	whether	through
cyber-	attacks	or	cyber	intrusions	over	the	internet,	malware,	computer	viruses,	attachments	to	e-	mails,	persons	inside	our
organization	or	persons	with	access	to	systems	inside	our	organization,	and	other	significant	disruptions	of	our	information
technology	networks	and	related	systems.	These	risks	include	operational	interruption,	private	data	exposure	and	damage	to	our
relationship	with	our	customers,	among	others.	A	security	breach	involving	our	networks	and	related	systems	could	disrupt	our
operations	in	numerous	ways	that	could	ultimately	have	an	adverse	effect	on	our	financial	condition	and	results	of	operations.
Natural	disasters	and	other	catastrophic	events	beyond	our	control,	including	but	not	limited	to	the	COVID-	19	pandemic,	has



and	could	continue	in	the	future	adversely	affect	our	business	operations	and	financial	performance.	The	occurrence	of	the
global	COVID-	19	pandemic	has	had	a	material	adverse	effect	on	our	business.	A	significant	number	of	our	customers	have
temporarily	ceased	operations	and	others	have	cancelled	or	pushed	back	the	delivery	of	pending	product	orders	and	/	or	delayed
the	start	of	scheduled	theater	refurbishing	and	construction	projects.	In	addition,	we	have	experienced	increased	challenges	in	or
our	cost	of	acquiring	new	customers	and	increased	risk	in	collectability	of	accounts	receivable.	As	a	result	of	the
aforementioned	factors,	our	financial	and	operating	results	for	the	year	ended	June	30,	2023	2024	have	been	and	our	projected
financial	and	operating	results	for	fiscal	2024	will	be	adversely	affected.	The	occurrence	of	one	or	more	other	natural	disasters,
such	as	fires,	hurricanes,	tornados,	tsunamis,	floods	and	earthquakes;	geo-	political	events,	such	as	civil	unrest	in	a	country	in
which	our	suppliers	and	/	or	customers	are	located	or	terrorist	or	military	activities	disrupting	transportation,	communication	or
utility	systems;	or	other	highly	disruptive	events,	such	as	nuclear	accidents,	pandemics,	unusual	weather	conditions	or	cyber-
attacks,	could	adversely	affect	our	operations	and	financial	performance.	The	occurrence	of	the	global	COVID-	19	pandemic	has
resulted	in,	and	such	other	events	could	result	in,	among	other	things,	operational	disruptions,	or	disruption	of	one	or	more	of
our	properties	or	properties	used	by	third	parties	in	connection	with	the	supply	of	products	or	services	to	us,	the	lack	of	an
adequate	workforce	in	parts	or	all	of	our	operations	and	communications	and	transportation	disruptions.	The	occurrence	of	the
global	COVID-	19	pandemic	has	caused,	and	these	factors	could	also	cause,	consumer	confidence	and	spending	to	decrease	or
result	in	increased	volatility	in	the	United	States	and	global	financial	markets	and	economy.	Such	occurrences	have	had	and
could	in	the	future	have	a	material	adverse	effect	on	us	and	could	also	have	indirect	consequences	such	as	increases	in	the	costs
of	insurance	if	they	result	in	significant	loss	of	property	or	other	insurable	damage.	Our	business	could	be	adversely	affected	by
entertainment	content	provider	labor	disputes,	strikes	and	shutdowns.	From	time	to	time,	entertainment	content	providers	can
have	labor	disputes,	strikes	and	shutdowns	that	curtail	the	production	and	release	of	entertainment	content	featured	at	the	cinema
venues	that	we	support.	A	lack	of	entertainment	content	at	our	customer	cinema	venues	results	in	revenues	losses	at	the	cinema
and	may	impact	our	customer	customers	’	s	ability	to	continue	with	existing	or	new	venue	upgrades	using	our	products	and
services.	A	lack	of	entertainment	content	featured	at	the	cinema	venues	that	we	support	as	a	result	entertainment	content
providers	labor	disputes,	strikes	and	shutdowns	could	ultimately	have	an	adverse	effect	on	our	financial	condition	and	results	of
operations.	16Risks	Related	to	Ownership	of	Our	Common	StockWe	do	not	know	whether	an	active,	liquid	and	orderly	trading
market	will	develop	for	our	Common	Stock	or	what	the	market	price	of	our	Common	Stock	will	be	and	as	a	result	it	may	be
difficult	for	you	to	sell	your	shares	of	our	Common	Stock.	Prior	to	completion	of	our	initial	public	offering	in	July	2021,	there
was	no	market	for	the	shares	of	our	Common	Stock	and,	although	our	Common	Stock	is	listed	on	NYSE	American,	an	active
trading	market	for	these	securities	may	never	develop	or	be	sustained.	The	lack	of	an	active	market	may	impair	your	ability	to
sell	your	shares	at	the	time	you	wish	to	sell	them	or	at	a	price	that	you	consider	reasonable.	The	lack	of	an	active	market	may
also	reduce	the	fair	market	value	of	your	shares.	Further,	an	inactive	market	may	also	impair	our	ability	to	raise	capital	by
selling	shares	of	our	Common	Stock	and	may	impair	our	ability	to	enter	into	collaborations	or	acquire	companies	or	products	by
using	our	shares	of	Common	Stock	as	consideration.	The	market	price	of	our	Common	Stock	may	be	volatile,	and	you	could
lose	all	or	part	of	your	investment.	Our	operating	results	and	share	price	may	be	volatile	and	the	market	price	of	our	Common
Stock	may	decrease.	Our	quarterly	operating	results	have	in	the	past	fluctuated	and	are	likely	to	do	so	in	the	future.	As	a	result,
the	trading	price	of	the	shares	of	our	Common	Stock	is	likely	to	be	highly	volatile	and	could	be	subject	to	wide	fluctuations	in
response	to	various	factors,	some	of	which	are	beyond	our	control.	In	addition	to	the	factors	discussed	in	this	“	Risk	Factors	”
section	and	elsewhere	in	this	Report,	these	factors	include:	●	the	success	of	competitive	products	or	technologies;	●	actual	or
anticipated	changes	in	our	growth	rate	relative	to	our	competitors;	●	announcements	by	us	or	our	competitors	of	significant
acquisitions,	strategic	partnerships,	joint	ventures,	collaborations	or	capital	commitments;	●	regulatory	or	legal	developments	in
the	United	States	and	other	countries;	●	the	recruitment	or	departure	of	key	personnel;	●	the	level	of	expenses;	●	changes	in	our
backlog	in	a	given	period;	●	seasonality	in	our	business,	specifically	our	second	fiscal	quarter	which	is	traditionally	weaker;	●
actual	or	anticipated	changes	in	estimates	as	to	financial	results,	development	timelines	or	recommendations	by	securities
analysts;	●	variations	in	our	financial	results	or	those	of	companies	that	are	perceived	to	be	similar	to	us;	●	fluctuations	in	the
valuation	of	companies	perceived	by	investors	to	be	comparable	to	us;	●	inconsistent	trading	volume	levels	of	our	shares;	●
announcement	or	expectation	of	additional	financing	efforts;	●	sales	of	our	Common	Stock	by	us,	our	insiders	or	our	other
stockholders;	●	market	conditions	in	the	digital	cinema	sector;	and17	●	general	economic,	industry	and	market	conditions.
These	and	other	factors,	many	of	which	are	beyond	our	control,	may	cause	our	operating	results	and	the	market	price	and
demand	for	our	shares	to	fluctuate	substantially.	While	we	believe	that	operating	results	for	any	particular	quarter	are	not
necessarily	a	meaningful	indication	of	future	results,	fluctuations	in	our	quarterly	operating	results	could	limit	or	prevent
investors	from	readily	selling	their	shares	and	may	otherwise	negatively	affect	the	market	price	and	liquidity	of	our	shares.	In
addition,	the	stock	market	in	general,	and	companies	in	our	markets	in	particular,	have	experienced	extreme	price	and	volume
fluctuations	that	have	often	been	unrelated	or	disproportionate	to	the	operating	performance	of	these	companies.	Broad	market
and	industry	factors	may	negatively	affect	the	market	price	of	our	Common	Stock,	regardless	of	our	actual	operating
performance.	The	realization	of	any	of	these	risks	or	any	of	a	broad	range	of	other	risks,	including	those	described	in	these	“
Risk	Factors,	”	could	have	a	dramatic	and	material	adverse	impact	on	the	market	price	of	the	shares	of	our	Common	Stock.	We
may	be	subject	to	securities	litigation,	which	is	expensive	and	could	divert	management	attention.	The	market	price	of	the	shares
of	our	Common	Stock	may	be	volatile,	and	in	the	past	companies	that	have	experienced	volatility	in	the	market	price	of	their
securities	have	been	subject	to	securities	class	action	litigation.	We	may	be	the	target	of	this	type	of	litigation	in	the	future.
Securities	litigation	against	us	could	result	in	substantial	costs	and	divert	our	management’	s	attention	from	other	business
concerns,	which	could	seriously	harm	our	business.	Insiders	exercise	significant	control	over	our	company	and	all	corporate
matters.	Our	directors	and	executive	officers	beneficially	owned,	in	the	aggregate,	approximately	31	34	.	6	9	%	of	our
outstanding	capital	stock	as	of	September	22	26	,	2023	2024	.	As	a	result,	if	they	act	together,	these	stockholders	will	be	able	to



exercise	significant	influence	over	all	matters	submitted	to	our	stockholders	for	approval,	including	the	election	of	directors	and
approval	of	significant	corporate	transactions,	such	as	(i)	making	changes	to	our	certificate	of	incorporation	whether	to	issue
additional	Common	Stock	and	preferred	stock,	including	to	itself,	(ii)	employment	decisions,	including	compensation
arrangements;	and	(iii)	whether	to	enter	into	material	transactions	with	related	parties.	This	concentration	of	ownership	may	also
have	the	effect	of	delaying	or	preventing	a	third	party	from	acquiring	control	of	our	company	,	which	could	adversely	affect	the
price	of	our	Common	Stock.	We	are	an	“	emerging	growth	company	”	and	we	intend	to	take	advantage	of	reduced	disclosure
and	governance	requirements	applicable	to	emerging	growth	companies,	which	could	result	in	our	shares	of	Common	Stock
being	less	attractive	to	investors.	We	are	an	“	emerging	growth	company,	”	as	defined	in	the	JOBS	Act,	and	we	intend	to	take
advantage	of	certain	exemptions	from	various	reporting	requirements	that	are	applicable	to	other	public	companies	that	are	not
emerging	growth	companies	including,	but	not	limited	to,	not	being	required	to	comply	with	the	auditor	attestation	requirements
of	Section	404	of	the	Sarbanes-	Oxley	Act,	reduced	disclosure	obligations	regarding	executive	compensation	in	our	periodic
reports	and	proxy	statements,	and	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	cannot	predict	if
investors	will	find	our	shares	of	Common	Stock	less	attractive	because	we	will	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	shares	of	common	stock	and	the
market	price	of	such	securities	may	be	more	volatile.	We	may	take	advantage	of	these	reporting	exemptions	until	we	are	no
longer	an	emerging	growth	company,	which	in	certain	circumstances	could	be	for	up	to	five	years.	We	will	cease	to	be	an	“
emerging	growth	company	”	upon	the	earliest	of:	(1)	the	last	day	of	the	fiscal	year	following	the	fifth	anniversary	of	our	initial
public	offering,	(2)	the	last	day	of	the	first	fiscal	year	in	which	our	annual	gross	revenues	are	$	1.	235	billion	or	more,	(3)	the
date	on	which	we	have,	during	the	previous	rolling	three-	year	period,	issued	more	than	$	1	billion	in	non-	convertible	debt
securities,	and	(4)	the	date	on	which	we	are	deemed	to	be	a	“	large	accelerated	filer	”	as	defined	in	the	Exchange	Act.	18Our
status	as	an	“	emerging	growth	company	”	under	the	JOBS	Act	may	make	it	more	difficult	to	raise	capital	as	and	when	we	need
it.	Because	of	the	exemptions	from	various	reporting	requirements	provided	to	us	as	an	“	emerging	growth	company	”	we	may
be	less	attractive	to	investors	,	and	it	may	be	difficult	for	us	to	raise	additional	capital	as	and	when	we	need	it.	Investors	may	be
unable	to	compare	our	business	with	other	companies	in	our	industry	if	they	believe	that	our	financial	accounting	is	not	as
transparent	as	other	companies	in	our	industry.	If	we	are	unable	to	raise	additional	capital	as	and	when	we	need	it,	our	financial
condition	and	results	of	operations	may	be	materially	and	adversely	affected.	We	incur	increased	costs	as	a	result	of	being	a
public	company	and	our	management	expects	to	devote	substantial	time	to	public	company	compliance	programs.	As	a	public
company,	we	incur	significant	legal,	insurance,	accounting	and	other	expenses	that	we	did	not	incur	as	a	private	company.	In
addition,	our	administrative	staff	is	required	to	perform	additional	tasks.	For	example,	we	have	adopted	additional	internal
controls	and	disclosure	controls	and	procedures	and	bear	all	of	the	internal	and	external	costs	of	preparing	and	distributing
periodic	public	reports	in	compliance	with	our	obligations	under	the	securities	laws.	This	investment	may	result	in	increased
general	and	administrative	expenses	and	may	divert	management’	s	time	and	attention	from	the	marketing	and	sale	of	our
products.	We	maintain	directors’	and	officers’	insurance	coverage	at	a	level	that	we	believe	is	customary	for	similarly	situated
companies	and	adequate	to	provide	us	with	insurance	coverage	for	foreseeable	risks,	which	will	increase	our	insurance	cost
costs	.	In	the	future,	it	may	be	more	expensive	for	us	to	obtain	director	and	officer	liability	insurance,	and	we	may	be	required	to
accept	reduced	coverage	or	incur	substantially	higher	costs	to	obtain	coverage.	These	factors	could	also	make	it	more	difficult
for	us	to	attract	and	retain	qualified	members	of	our	board	of	directors,	particularly	to	serve	on	our	audit	committee	and
compensation	committee,	and	qualified	executive	officers.	In	addition,	in	order	to	comply	with	the	requirements	of	being	a
public	company,	we	have	undertaken	various	actions,	including	implementing	new	internal	controls	and	procedures	and	hiring
new	accounting	or	internal	audit	staff.	The	Sarbanes-	Oxley	Act	requires	that	we	maintain	effective	disclosure	controls	and
procedures	and	internal	control	over	financial	reporting.	We	are	continuing	to	develop	and	refine	our	disclosure	controls	and
other	procedures	that	are	designed	to	ensure	that	information	required	to	be	disclosed	by	us	in	the	reports	that	we	file	with	the
Securities	and	Exchange	Commission,	or	Commission,	is	recorded,	processed,	summarized	and	reported	within	the	time	periods
specified	in	the	Commission’	s	rules	and	forms,	and	that	information	required	to	be	disclosed	in	reports	under	the	Exchange	Act
is	accumulated	and	communicated	to	our	principal	executive	and	financial	officers.	Any	failure	to	develop	or	maintain	effective
controls	could	adversely	affect	the	results	of	periodic	management	evaluations.	In	the	event	that	we	are	not	able	to	demonstrate
compliance	with	the	Sarbanes-	Oxley	Act,	that	our	internal	control	over	financial	reporting	is	perceived	as	inadequate,	or	that	we
are	unable	to	produce	timely	or	accurate	financial	statements,	investors	may	lose	confidence	in	our	operating	results	and	the
price	of	our	common	stock	could	decline.	In	addition,	if	we	are	unable	to	continue	to	meet	these	requirements,	we	may	not	be
able	to	remain	listed	on	NYSE	American.	We	have	identified	material	weaknesses	in	our	internal	control	over	financial
reporting	and	may	identify	additional	material	weaknesses	in	the	future	that	may	cause	us	to	fail	to	meet	our	reporting
obligations	or	result	in	material	misstatements	of	our	financial	statements.	If	we	fail	to	remediate	any	material	weaknesses	or	if
we	fail	to	establish	and	maintain	effective	control	over	financial	reporting,	our	ability	to	accurately	and	timely	report	our
financial	results	could	be	adversely	affected.	Our	management	is	responsible	for	establishing	and	maintaining	adequate	internal
control	over	financial	reporting,	as	defined	in	Exchange	Act	Rule	13a-	15	(f)	and	15d-	15	(f).	Internal	control	over	financial
reporting	is	a	process	used	to	provide	reasonable	assurance	regarding	the	reliability	of	our	financial	reporting	and	the
preparation	of	our	financial	statements	for	external	purposes	in	accordance	with	generally	accepted	accounting	principles	in	the
United	States.	Internal	control	over	financial	reporting	includes	policies	and	procedures	that	pertain	to	the	maintenance	of
records	that	in	reasonable	detail	accurately	and	fairly	reflect	the	transactions	and	dispositions	of	our	assets;	provide	reasonable
assurance	that	transactions	are	recorded	as	necessary	to	permit	preparation	of	our	financial	statements	in	accordance	with
generally	accepted	accounting	principles	in	the	United	States,	and	that	our	receipts	and	expenditures	are	being	made	only	in
accordance	with	the	authorization	of	our	board	of	directors	and	management;	and	provide	reasonable	assurance	regarding



prevention	or	timely	detection	of	unauthorized	acquisition,	use	or	disposition	of	our	assets	that	could	have	a	material	effect	on
our	financial	statements.	19Under	the	supervision	and	with	the	participation	of	our	management,	including	our	Chief	Executive
Officer	(our	principal	executive	officer)	and	Chief	Financial	Officer	(our	principal	financial	officer	and	principal	accounting
officer),	we	performed	an	assessment	of	the	Company’	s	significant	processes	and	key	controls.	Based	on	this	assessment,
management	concluded	that	our	internal	controls	over	financial	reporting	were	not	effective	as	of	June	30,	2023	2024	due	to	the
material	weaknesses	described	below.	A	material	weakness	is	defined	within	the	Public	Company	Accounting	Oversight	Board’
s	Auditing	Standard	No.	5	as	a	deficiency	or	a	combination	of	deficiencies,	in	internal	control	over	financial	reporting,	such	that
there	is	a	reasonable	possibility	that	a	material	misstatement	of	the	Company’	s	annual	or	interim	financial	statements	will	not	be
prevented	or	detected	on	a	timely	basis.	We	determined	that	our	internal	control	over	financial	reporting	had	the	following
material	weaknesses:	Prior	to	the	completion	of	our	IPO,	we	had	been	a	private	company	with	limited	accounting	personnel	and
other	resources	to	address	our	internal	control	over	financial	reporting.	During	the	course	of	preparing	our	consolidated	financial
statements	for	the	years	ended	June	30,	2024	and	2023	and	2022	,	we	determined	that	we	had	material	weaknesses	in	our
internal	control	over	financial	reporting	relating	to	(i)	the	design	and	operation	of	our	closing	and	financial	reporting	process,	(ii)
the	fact	that	we	had	no	formal	or	documented	accounting	policies	or	procedures,	(iii)	the	fact	that	certain	segregation	of	duties
issues	existed	and	(iv)	the	fact	that	there	was	no	formal	review	process	around	journal	entries	recorded.	For	a	discussion	of	our
remediation	plan,	see	Item	9A	“	Controls	and	Procedures	”.	The	actions	we	have	taken	are	subject	to	continued	review,
supported	by	confirmation	and	testing	by	management.	While	we	have	implemented	a	plan	to	remediate	these	weaknesses,	we
cannot	assure	you	that	we	will	be	able	to	remediate	this	weakness,	which	could	impair	our	ability	to	accurately	and	timely	report
our	financial	position,	results	of	operations	or	cash	flows.	Our	failure	to	remediate	the	material	weaknesses	identified	above	or
the	identification	of	additional	material	weaknesses	in	the	future,	could	adversely	affect	our	ability	to	report	financial
information,	including	our	filing	of	quarterly	or	annual	reports	with	the	Commission	on	a	timely	and	accurate	basis.	Moreover,
our	failure	to	remediate	the	material	weakness	identified	above	or	the	identification	of	additional	material	weaknesses	could
prohibit	us	from	producing	timely	and	accurate	financial	statements,	which	may	adversely	affect	the	market	price	of	shares	of
our	common	stock	,	and	we	may	be	unable	to	maintain	compliance	with	NYSE	American	listing	requirements.	Because	we	do
not	anticipate	paying	any	cash	dividends	on	our	capital	stock	in	the	foreseeable	future,	capital	appreciation,	if	any,	will	be	your
sole	source	of	potential	gain.	We	have	never	declared	or	paid	cash	dividends	on	our	capital	stock.	We	currently	intend	to	retain
all	of	our	future	earnings,	if	any,	to	finance	the	growth	and	development	of	our	business.	In	addition,	the	terms	of	any	future	debt
agreements	may	preclude	us	from	paying	dividends.	As	a	result,	capital	appreciation,	if	any,	of	our	shares	of	Common	Stock
will	be	your	sole	source	of	gain	for	the	foreseeable	future.	Our	issuance	of	additional	capital	stock	in	connection	with
financings,	acquisitions,	investments,	our	equity	incentive	plans,	or	otherwise	will	dilute	all	other	stockholders.	We	expect	to
issue	additional	capital	stock	in	the	future	that	will	result	in	dilution	to	all	other	stockholders.	We	also	expect	to	grant	equity
awards	to	employees,	directors,	and	consultants	under	our	equity	incentive	plans.	All	the	shares	of	Common	Stock	subject	to
outstanding	awards	and	reserved	for	issuance	under	our	equity	incentive	plans	have	been	registered	on	Form	S-	8	under	the
Securities	Act	and	such	shares	are	eligible	for	sale	in	the	public	markets,	subject	to	Rule	144	limitations	applicable	to	affiliates.
We	may	also	raise	capital	through	equity	financings	in	the	future.	As	part	of	our	business	strategy,	we	may	acquire	or	make
investments	in	complementary	companies,	products,	or	technologies,	and	issue	equity	securities	to	pay	for	any	such	acquisition
or	investment.	Furthermore,	if	our	existing	stockholders	sell,	or	indicate	an	intention	to	sell,	substantial	amounts	of	our	Common
Stock	in	the	public	market,	then	the	trading	price	of	our	Common	Stock	could	decline.	Any	such	issuances	of	additional	capital
stock,	sale	of	Common	Stock	by	existing	stockholders,	or	the	perception	in	the	market	of	stock	issuances	or	sales,	may	cause
stockholders	to	experience	significant	dilution	of	their	ownership	interests	and	the	per	share	value	of	our	Common	Stock	to
decline.	20Some	provisions	of	our	charter	documents	and	Delaware	law	may	have	anti-	takeover	effects	that	could	discourage	an
acquisition	of	us	by	others,	even	if	an	acquisition	would	be	beneficial	to	our	stockholders	and	may	prevent	attempts	by	our
stockholders	to	replace	or	remove	our	current	management.	Provisions	in	our	Certificate	of	Incorporation	and	Bylaws,	as	well	as
provisions	of	Delaware	law,	could	make	it	more	difficult	for	a	third	party	to	acquire	us	or	increase	the	cost	of	acquiring	us,	even
if	doing	so	would	benefit	our	stockholders,	or	remove	our	current	management.	These	include	provisions	that:	●	permit	our
board	of	directors	to	issue	up	to	10,	000,	000	additional	shares	of	preferred	stock,	with	any	rights,	preferences	and	privileges	as
they	may	designate;	●	provide	that	all	vacancies	on	our	board	of	directors,	including	as	a	result	of	newly	created	directorships,
may,	except	as	otherwise	required	by	law,	be	filled	by	the	affirmative	vote	of	a	majority	of	directors	then	in	office,	even	if	less
than	a	quorum;	●	require	that	any	action	to	be	taken	by	our	stockholders	must	be	affected	at	a	duly	called	annual	or	special
meeting	of	stockholders	and	not	be	taken	by	written	consent;	●	provide	that	stockholders	seeking	to	present	proposals	before	a
meeting	of	stockholders	or	to	nominate	candidates	for	election	as	directors	at	a	meeting	of	stockholders	must	provide	advance
notice	in	writing,	and	also	satisfy	requirements	as	to	the	form	and	content	of	a	stockholder’	s	notice;	and	●	not	provide	for
cumulative	voting	rights,	thereby	allowing	the	holders	of	a	plurality	of	the	shares	of	Common	Stock	entitled	to	vote	in	any
election	of	directors	to	elect	all	of	the	directors	standing	for	election.	These	provisions	may	frustrate	or	prevent	any	attempts	by
our	stockholders	to	replace	or	remove	our	current	management	by	making	it	more	difficult	for	stockholders	to	replace	members
of	our	board	of	directors,	who	are	responsible	for	appointing	the	members	of	our	management.	Because	we	are	incorporated	in
Delaware,	we	are	governed	by	the	provisions	of	Section	203	of	the	Delaware	General	Corporation	Law,	which	may	discourage,
delay	or	prevent	someone	from	acquiring	us	or	merging	with	us	whether	or	not	it	is	desired	by	or	beneficial	to	our	stockholders.
Under	Delaware	law,	a	corporation	may	not,	in	general,	engage	in	a	business	combination	with	any	holder	of	15	%	or	more	of	its
capital	stock	unless	the	holder	has	held	the	stock	for	three	years	or,	among	other	things,	the	board	of	directors	has	approved	the
transaction.	Any	provision	of	our	Certificate	of	Incorporation	or	Bylaws	or	Delaware	law	that	has	the	effect	of	delaying	or
deterring	a	change	in	control	could	limit	the	opportunity	for	our	stockholders	to	receive	a	premium	for	their	shares	of	Common
Stock,	and	could	also	affect	the	price	that	some	investors	are	willing	to	pay	for	our	shares	of	Common	Stock.	Our	Bylaws	have



an	exclusive	forum	for	adjudication	of	disputes	provision	which	limits	the	forum	to	the	Delaware	Court	of	Chancery	for	certain
actions	against	the	Company.	Section	6	of	Article	VII	of	our	Bylaws	dictates	that	the	Delaware	Court	of	Chancery	is	the	sole
and	exclusive	forum	for	certain	actions	including	derivative	action	or	proceeding	brought	on	behalf	of	the	Company;	an	action
asserting	a	breach	of	fiduciary	duty	owed	by	an	officer,	director,	employee	or	to	the	shareholders	of	our	company;	any	claim
arising	under	Delaware	corporate	law;	and	any	action	asserting	a	claim	governed	by	the	internal	affairs	doctrine.	These
exclusive-	forum	provisions	do	not	apply	to	claims	under	the	Securities	Act	or	the	Exchange	Act.	While	management	believes
limiting	the	forum	is	a	benefit,	shareholders	could	be	inconvenienced	by	not	being	able	to	bring	an	action	in	another	forum	they
find	favorable.	A	Delaware	corporation	is	allowed	to	mandate	in	its	corporate	governance	documents	a	chosen	forum	for	the
resolution	of	state	law-	based	shareholder	class	actions,	derivative	suits	and	other	intra-	corporate	disputes.	Our	management
believes	limiting	state	law-	based	claims	to	Delaware	will	provide	the	most	appropriate	outcomes	as	the	risk	of	another	forum
misapplying	Delaware	law	is	avoided,	Delaware	courts	have	a	well-	developed	body	of	case	law	and	limiting	the	forum	will
preclude	costly	and	duplicative	litigation	and	avoids	the	risk	of	inconsistent	outcomes.	Additionally,	Delaware	Chancery	Courts
can	typically	resolve	disputes	on	an	accelerated	schedule	when	compared	to	other	forums.	21


