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The following summarizes the principal factors that make an investment in us speculative or risky, all of which are more fully
described in ““ Item 1A. Risk Factors ” below. This summary should be read in conjunction with “ Item 1A. Risk Factors ” and
should not be relied upon as an exhaustive summary of the material risks facing our business. Risks Related to the Business and
the Industry @ We have incurred significant losses since inception. We expect to incur losses in the future afe- may not be able
to achieve or maintain profitability , and may need to raise additional capital to maintain our operations in the future. ® Our
limited-operating-history-The developing nature of our technology and product services makes it difficult to evaluate our
future prospects and the risks and challenges we may encounter. ® The Indenture governing our senior secured notes contains
restrictions and other provisions regarding events of default that may make it more difficult to execute our strategy or to
effectively compete, or thdt could mdtendlly and ddversely affect our financial posmon ° Our ablllty to sell Pmnacle z- ax1s

nd %—e-leet-heﬁfaetefs—depends on thlrd- party adoptlon

and market demand . o Gtﬂ’—The majorlty of our busmess plan andtn-tern-our-ability-to-generaterevente,-depends Hir-large
part-on selling end-users-aceessing-onr-scrvices thretgh-that must be licensed and integrated into our customers’ platforms

for sales to end users, and we typically only generate revenue from the arrangements when end users access those third-
party platforms and utilize our services . ® We-Depending on whether the FCC grants approval of our petition, we may
not be successful in the evolution of our operations FerraPoiNT-teehnotogy-to utilize 5G NR signals, which weuld-will increase
our costs and mdy increase the eha-l-leﬂges» challenge of adoptmo our serv1ces, and the tlme it takes us to evolve our serv 1ce T

paﬁ-tes—ts—tmpfeveﬂ—may dlffer from
intense competition in our 1ndrket-freﬁa—mu-l-t—1-p-le—setlfees— especmlly hom competltms that offer their locanon services for free,

which could make it difficult for us to acquire and retain customers and end users. ® We are-heavilyreliant-face competition
from multlple sources. We rely, in part on ﬂ%rfd—pames—mel-udmg—AT &T —Veﬂfeﬁ—&ﬂd—kmazeﬁ—Web—SeWtees—fm

retdmed by w1reless carriers dnd de\ ice vendors for E()l 1. ® Our Pinnacle service in smdltphones and-other-mobile-deviees
relies on the availability of barometric pressure measurements and 2D location being made available to us or our customers. ®
©Our-Distribution and marketing of, and access to, our services in smartphones are ~faltpetentiatis-contingent on our
distribution partners” and customers” access to a variety of third- party platforms, in particular, mobile application stores. If
these third parties limit, prohibit, or otherwise interfere with or change their policies in any material way, it could
adversely affect our business, financial condition, and results of operations. ¢ We rely on a limited number of key
vendors, including Amazon Web Services, for timely supply of components or services for our service offerings. If these
vendors experience problems, we could fail to obtain the equipment and services, which ereates-a-namber-could adversely
affect our business, results of uneertainties-operations and petentiatrisks-financial condition . ® Our services are available
W1thm dehned netwmk footprmts and if we are not dble to deploy new mfrastructure we will not be able to expand our serv ice

resﬂlent pesmeﬁmg—naﬂg&ﬁeﬂ—aﬁd—t-rmmg—@PNT —)—pro;crdms or our current commerclal opportumtles will result n

procurements or thatrestkt-in the adoption of our services or revenue to us, and the process that may result in such adoption or
revenue may be delayed. ® Our business depends on the use of location by a wide range of applications , including public
safety and E911 applications, and which may include mobile marketing applications in the future . Related-privaey
Privacy concerns relating to location data, generally, and our technology could damage our reputation and deter current and
potential users from using our products and applications. ® Natural or man- made disasters rinelading-eyber—seeurity-attaeks-or
terrorist attacks could have an adverse effect on our business. o Significant Aetaat-or-pereetved-disruptions of our information
technology systems or data security incidents , or the perceived failure to adequately protect personal information or other
confidential or proprietary data, could have-trigger contractual an-and adverse-effeet-otrlegal obligations, harm our
reputation, subject us to liability, cause us to modify our business practices and otherwise adversely affect our business,
financial condition and results of operations . #-¢ We may become subject to litigation arising out of any security breaches,
which may adversely affect our business. ©ur-e We maintain insurance policies -to cover certain losses relating to our
information technology systems, but there is no certainty that our policy limits will maysretbe sufficient to cover all any
refated-liabilities that we may face as the result of security incident and there is no assurance that we will be able to
maintain our current policies or secure new policies in the future . © We depend on the availability of personnel with the
requisite level of technical expertise in the telecommunications industry . We depend ;as-weH-as-on key members of our senior
management team j s-and-our performance could be adv ersely 1mpdcted if they depart and we cannot-fa—rl—te—fet&m—stleh—key
ﬂ&eﬂabefs—&ﬂd—#eﬁfa—rl-te—fmd su1table repldcements - ;

adv ersely 1mpdcted asa result of 1nc1edsed inflation and supply chain -pfessﬁfes— pressure impacting our or our Vendors
expenses and availability of resources and components . ® The failure to successfully obtain Mititary-aetion-in-different



regions-of the-world-, maintain ineludingUkraine-and the-MiddieEast-enforce intellectual property rights and the-resulting
geopotitieal-defend against challenges to our intellectual property rights could adversely effeets— affect ;-us. ¢ Global
economic conditions may directly or indirectly increase our risks from supply chain, cybersecurity, foreign currency
fluctuations, or other fdctors ° Strateglt tmnsactlons mcludms_ mergerst-heﬁsset—Pufehase%greefﬂeﬁt—éated—Mafehq—
acquisitions W W v vES-speetrun
and divestitures , involve smmhtdnt mks and %—e-lkunceltamtles that Could adversely dﬁett our business , ﬁnancnal condition,
results of operations, cash flows and equity . iii Risks Related to Legal and Regulatory Matters ® Our busmess depends on
access to radio spectrum to provide certain of our location services and access to such spectrum en-a-nationwide-basis-is not a
certainty. o Our-ability-If we are able to convert fully-atitize-our speetrantby-leveraging-signal transmissions to a 5G NR
stgnals-platform, the FCC may not permit us to provide-realize all of the benefits of our SG NR architecture, including the
addltlonal transm1ss1on of hlgh- throughput non- PNT- related voice and data alongs1de our PNT data semees—rn—&e}d-rﬁeﬂ

: areh hes actions-are-nota-eertainty-. ® Our FC ( licenses authorize the use
of radio hequenoles that are shdIed with other ldle services, which could result in hdlmtul interference and impairment to our
use of our licensed spectrum. ® Our LMS licenses are subject to renewal by the FCC and no certainty exists that we will be
able to secure ongoing renewals of our licenses. ® Our retention and use of our LMS licenses has been the subject of
ongoing objections by third parties that could result in the revocation or non- renewal of our LMS licenses. ® Many of
our LMS licenses are subject to cnd- of- term build- out requirements maintained by the FCC and no certainty exists that we
w ill be able to seeu-fe—eﬂgemg—feﬁewa-ls—eﬁomply with sueh—the build —out 1equ11€ments —O—Gu-r—feteﬁt-teﬁ—&ﬁd-use-e-f—etuLI:M-S

customers, which sub]ects us to risks, 1mludmo early teumnatlon dudlts investigations, sanctions and penaltles e We and our
service providers handle-collect, process, transmit, and store personal information, which creates legal obligations and may
give rise to additional costs and liability. Failure to comply with federal, state and foreign laws and regulations relating to
privacy and data protection could adversely affect our business and its financial condition. ® Our business is subject to a
wide variety of additional extensive and evolving government laws and regulations. Failure to comply with such laws and
regulations could have a material adverse effect on our business. ® We are subject to stringent U. S. export control and
economic sanctions laws and regulations. Unfavorable changes in these laws and regulations or U. S. government licensing
policies, our failure to secure timely U. S. government authorizations under these laws and regulations, or our failure to
comply with these laws and regulations could have a material adverse effect on our business, financial condition and
results of operations. ® We are exposed to risks related to geopolitical and economic factors, laws and regulations and our
international business subjects us to numerous political and economic factors, legal requirements, cross- cultural
considerations and other risks associated with doing business globally. Risks Related to our Common Stock e [f we issue and
11 dddlthlldl shares of our Gefmﬂeﬂ—common -Steelestock in the future our exlstmg stockholders will be dlluted and our stock

significant percentage of our stock and will be able to exert signiﬁcant control over matters subjett to stod(holdeI approv dl. °
We have never paid dividends on our capital stock, and we do not anticipate paying any cash dividends in the foreseeable future.
iv PART I Item 1. Business. Overview We are the market leader in delivering resilient, next generation, complementary
positioning, navigation and timing (“ PNT ) solutions designed to overcome the limitations and vulnerabilities of the existing
space- based Global Positioning System (“ GPS ) and Global Navigation Satellite Systems (“ GNSS ). We are evolving our
complementary PNT solutions to use 5G New Radio (“ 5G NR ”) technologies (“ NextGen ), in conjunction with our
Petition for Rulemaking filed with the FCC, to update and reconfigure the Lower 900MHz band and our spectrum
licenses. We expect the evolution of our platform to NextGen will significantly improve the efficiency, flexibility, and
scale of our operations, technically enabling the delivery of high- quality PNT based on a 5G broadband network. Our
NextGen solution is being designed to allow one or more partners to integrate our Lower 900 MHz spectrum into their
5G networks. We expect that this will result in wide- scale availability of both complementary PNT services and
addltlonal broadband capaclty Our complementary PNT solutions are built on a deep asset base, 1nclud1ng wh-leh—we—&fe

aluable %MmﬂWMﬂWF( C ﬁ—llcenses for-. Our llcenses 1nclude a contiguous 8 MHZ b&ﬂd—block of

900 MHz M- LMS spectrum covering over 90 % of the U. S. population, and on March 7, 2024, we signed an agreement,
subject to appropriate regulatory approvals, to acquire an additional 4 MHz of M- LMS licenses covering part of the U.
S. population. On April 16, 2024, we petitioned the FCC to commence a rule making to reconfigure and update the rules
governing the Lower 900 MHz band plan to allow us to utilize a 15 MHz nationwide configuration for both PNT and SG
broadband (“ Petition ). The Petition is subject to an ongoing FCC regulatory review process. We believe that
modernizing the Lower 900 MHz band will simultaneously enable a high- quality terrestrial PNT network to
complement and back up GPS, address a critical national security vulnerability, and add 5G broadband capacity. We
have been granted more than +86-145 patents related to our systems and services, and standardized certain of our FerraPetNTF
teehniotogy-technologies #-with the 3rd Generation Partnership Project (3GPP ), the-a global telecommunications
standards- setting body. The impact of GPS on the U. S. economy may-exeeed-was nearly S | . 4 trillion annualy-in the



aggregate between 1984 and 2017 , according to aNextNav-extrapetation-ofour-data from a National Institute of Standards
and Technology (“ NIST ”) = sponsored study conducted by RTI International (* RTI ), and the European Commission has
estimated a-simtlar-the annual impact on the economy of the European Union in its 2018 budget process as EURI. 2 trillion .
The usage of GPS services is also rapidly expanding, with its presence in devices in the U. S. increasing from 600 million
devices to 900 million devices between 2015 and 2019, according to information presented to the National Space- Based PNT
Advisory Board by the National Coordination Office for Space- Based PNT. PNT resiliency is aew-a priority of the U. S.
Federal Government and is rising in priority in the European Union, non- European Union countries in Eastern Europe
and in other parts of the world due to both the demonstrated vulnerability and lack of local control of space- based
signals and systems. Critical infrastructure, including communications networks and power grids, require a reliable
GPS signal for accurate timing. A failure of GPS could be catastrophic, and there is no comprehensive, terrestrial
backup that is widely deployed today . The Department of Homeland Security has alse classified the PNT vulnerabilities from
GPS as cyber security threats, and the U. S. Department of Transportation (“ DoT *) has also outlined a Complementary PNT
Action Plan, among other key federal initiatives. Higher performance and availability will continue to expand the reach and
value of PNT solutions, while terrestrial resﬂrence 1S essentral to protect the vast economic activity that is reliant on GPS. We
are-targ a a6 a e e a a1 —Simultaneously, demand for wireless data services
contrnues to grow. The backbone of wireless ddtd services, electromagnetic spectrum, is a finite resource. Our speetrum
licenses, which lie in the Lower 900 eovering-949-—75-927-75-MHz band . are referred to as “* low- band spectrum .~ —~There
is a finite amount of low- band spectrum available, and #low- band spectrum has favorable coverage characteristics compared
to higher frequencies, including the ability to provide services indoors and at-over greater distances. These characteristics result
in its ability to be used for coverage and to be deployed more economically, with higher- frequency spectrum often used to
provide additional capacity in targeted locations. ©ur-The transition to 5G NR for our PNT services will provide a technical
capability basis-ferus-to support simuttaneeusty-offer-broadband data services reurband-, which, subject to appropriate
regulatory approvals, may allow the wste-utiize-enr-spectrum to be utilized to help meet the continued, growing demand for
wireless data capacity. We-As we evolve our technology platform to NextGen and pursue regulatory changes to the Lower
900 MHz band and our spectrum licenses, we continue to dcliver differentiated-high- quality PNT selations-services
through our retwerk—based-Pinnacle and TerraPoiNT solutions. Our Pinnacle systemrsolution, launched in partnership with
AT & T Services, Inc. (“ AT & T ”) as part of its FirstNet ® initiative, can provides— provide accurate altitude service to

any devrce with a barometrlc Pressure sensor Finehding-mestoff—the—shelf Androtd-and 10Ssmartphones-appropriately

bfea&baﬁd—ﬁeﬁ*eﬂe@tﬂmﬂae}e—ﬁeﬁwﬂecm ers over 90 % of commercml structures over three stories in the U. S. Our
Pinnacle system ;and-inadditionto-FirstNet®;-ournetwork-is betng-primarily used for public safety applications, including

enhdnced 91 1 ( E()l 17) by—for Verizon Communlcdtrons Inc. (“ Verizon ), and a Growmg number of de\lees operatmg on the

TerraPmNT system isa terresmdlly -—based dedlcated complementary PNT network desuu_ned to overcome the hmltatrons
inherent in the space- based nature of GPS. GPS is a famt, unencrypted signal, which is often unavailable indoors, distorted in
urban areas, and vulnerable to both jamming and spoofing. TerraPoiNT overcomes these limitations through a network of wide =
area location transmitters that broadcast as-a PNT signal on our licensed Lower 900 MHz M- LMS spectrum. Unlike GPS, the
TerraPoiNT signal can be reliably received indoors and in urban areas, is difficult to jam or spoof compared to GPS, and can
support signal authentledtlon (e. é encryptlon) Further the TerraPmNT srs_nal can embed Pinnacle information to pr0v1de a

fPeﬁa-Pe-r-N—T—recely ed the hréhest scores in testing by the U—S—Bepa-ﬁmeﬂ-t—ef—"Pr&nspeﬁ&t—teﬂ—fﬂ&eLDoT ﬁ-reported n 2021

regarding potential PNT backup solutions, in each category tested, and was the only solution evaluated capable of providing the
full set of services provided by GPS. +As-efMareh-Continuing our engagement w1th the DoT 1n 2024 Twe were awarded a

contract to establish performance characteristics for TerraPoiNT 1 v v
allow DoT to 1nc0rp0rate our solutlons into a clearlnghouse of solutlons deﬁned n the DoT Complementary PNT Action




t-hese—l-teeﬂstﬁg—&ﬁaﬁgemeﬁts—rﬂ%@% OLII Stldtegy Domesncally, we opemte prlmdnly asa faei-l-rt-tes-—based—sen ice prov1der

leveraging our intellectual property, spectrum assets , and partnerships with key customers. Our target customers include
wireless carriers, applications developers, and adjacent businesses selling PNT products and systems to end users, and Federal,
state , and local governmental entities. Subject to regulatory approvals and the successful evolution of our technology to align
with 5G NR standards, our NextGen platform and spectrum can be used to offer both high- quality PNT and high- bandwidth
data capabilities. We deploy sensor and network capabilities, either directly or with our customers and partners, and license
access to our technologies and the data generated by our networks to our customers. Internationally, we provide equipment,
software , and services to our customers to enable them to partner in the operation of our systems in their home markets. The key
elements of our strategy include: ® Continue to build on our leadership in complementary PNT. We anticipate that the expanded
availability of our systems , especially NextGen, will eentinttete-provide enhanced value to existing customers and open new
vertical markets. In addition to our relationship with FirstNet ®, built with AT & T, and our public safety offerings, we are
continuing to grow our E911 service, including with Verizon, and have licensed our technology to devices operating on the
remaining nationwide wireless carriers. In July 2024, we were awarded a contract by the DoT to establish performance
characteristics for TerraPoiNT to enable the DoT to incorporate our solutions into a future DoT PNT clearinghouse,
which will facilitate purchase of complementary PNT by U. S. Federal agencies. \V ¢ are-wotking-plan to continue to work
closely with the DoT and the-U-—S-—Departmenteof Homeland-Seeurity (" BDHS;-amoeng-other agencies, as well as the U. S.

Congress to drive our PNT solutions to Jae—become a critical component of national complement and bdckup camb1l1tles for

; b addres v v otving Evolvmg the techmcﬂ foundcmon ot our
system to 5(1 NR —’l"—h-ts—wﬂl dllOV\ us to eeﬁt-lﬁue—te—prox 1de hlgh- quallty PNT services in conjunction with —white-extending
b d o-other-5G broadband services NR-eommunieations—systems-. We
anticipate that thls may dllOV\ us to s1s_n1hcant1y increase the scope of potential customers and partners, reduce our time to
market, improve the geographic coverage of our business , and align our operations with the mainstream global cellular
ecosystem . Collectively , we anticipate these benefits w1ll tnereasing-increase the potential reach of our serv 1ces We expect
to operate our NextGen PNT services in partnership with one or more broadband partners. e
Pursue the completion of our petition before the FCC to modernize rules governing the Lower 900 MHz band. It is a
prlorlty of the Company to secure approprlate regulatory approvals to maximize the ¥akte-use of our spectrum and enable
tav-w s Way hanee-the Val-ue—dehvery ot a w1descale complementary PNT solution
over a its d ekt ; ating-5G NR
broadband deployment We are engaged w1th the FCC stakeholders in the Lower 900 MHz a-nd—band pursuing-additionat
uses, and other stakeholders in the industry in seeking to ensure the availability of ourtieensed-speetrum-wide- scale
complementary PNT services . [ndustry Background PNT services are used in nearly every facet of our economy. Cellular and
electrical distribution systems depend on GPS- based timing, the mobile app economy relies on location to create innovative
services and to drive data and advertising revenue, and public safety and E911 saves lives every day with the use of location
services. 2 GPS has powered the global economy for nearly 40 years. Without high- precision timing from GPS, cellular
systems would quickly fail and the distribution of electricity would be impacted, while GPS- based location facilitates
everything from aviation and wireless 911 location to the mobile app economy. Based on research performed for NIST by RTI
in 2019, for example, GPS alone is calculated to have provided nearly $ 1. 4 trillion to the U. S. economy in the aggregate
between 1984 and 2017, with nearly a quarter of that value, exceeding $ 300 billion, delivered in the last year of their analysis.

In Applying-the-average 26452018 -—2-9-1—7—g-fewt-h—ra-te—freﬂa— the European Umon estlmated the economlc contrlbutlon of .
GNSS ” to the-their economies analystsmp ;

F66-bithterrand-the-2023-value-isexpeeted-to be EUR1 appfeaﬂm&tel-y%—l— -1—2 trllhon Dm ing that grow th has been the

significant adoption of GPS in devices of all kinds, growing from 600 million devices in 2015 in the U. S. to 900 million devices
in 2019 aecmdmg to mformdtlon presented to the Nat1onal Space Bdsed PNT Adwsory Board by the National Coordmdhon

put these and other space- based serv1ces at rlsk In October 2024 we commissioned The Brattle Group (' GNSS-Brattle
”’) itr, an economic consulting firm, to calculate the European-Union-was-approximately ER-economic value of a terrestrial
PNT backup and complement to GPS. In its 2024 report, Brattle focused on two broad groups of benefits: (i) the value to
specific segments of the economy; and (ii) the value to the military. Brattle estimated that a one- day global GPS outage
could cost the American economy $ 1. 2-6 t-rrl-heﬂ—bllhon tn—%@-l-S—GP—S—&ﬁd-GN-S—S—seWtees— hewever—have—rnhereﬁf

" s terrestrial

himitattons-due-to-theirfaintstgnaland NextNav the-gee




PNT proposal could prevent a loss of $ 663 million to surfae A
environments;indoors;and-other—- the -}ee&tteﬂs—where—pfeetse—&trtude—deteiﬂn&&eﬁ—Amerlcan economy F or a 30- day
outage, the loss could be as large as $ S8. 2 billion, and the NextNav proposal could prevent $ 31. 9 billion of that loss.
Given the probability of outage events, Brattle estimated the value to the American economy of the proposed terrestrial
PNT approach to be $ 10. 8 billion. Brattle found that the value of added resilience to the military is essential-$ 3 . The
inereasig-demand-8 billion, based on the military’ s w1lhngness to pay for leeation-serviees-hasresulted-in-GPS resilience

and anti- jamming capabilities. According to Brattle, the &eve}epmeﬁt—total quantlfied value ol a ﬂumbefe-ﬁsupp-}emeﬂts
and—a-l-tefnaﬁves—te—trad-meﬁal—(JPS backup is $ 14 6 bllhon imultaneo o espeei g

feeeﬂt-}y—ﬁ(J NR technologles are also drlvmg enhanced network performance capaclty, and efficiency across multiple
industry verticals. 5G NR new ding-pe orted nable-enables a-wide-variety-of serviees-over
the-same-wireless-low- latency, hlgh throughput connect1v1ty The technology also improves spectral efficiency, which
allows operators to increase returns on investment in licensed spectrum bandwidth-, with-the-potential-and, in NextNav’ s
case, to improve both the density and availability of PNT signals . The technology can also support many different
applications , including ultra- reliable low- latency communications (URLLC), enhanced mobile broadband (eMBB), and
improve-the-massive machine- type communications (mMTC). These capabilities permit SG NR to support high-
performance broadband services as well as emerging use cases in autonomous systems, industrial automation, and the
Internet of searee-wirelessspeetrum-Things (IoT) . Our Solutions Our location systems have been engineered and-deployed-to
provide comprehensive solutions to the limitations and vulnerabilities inherent in GPS and other satellite - based services. Key
GPS limitations include: ® Low signal strength resulting in poor building / indoor penetration, limitations in urban areas; ®
Vulnerability to jamming; ® Poor vertical accuracy in most devices, which impacts any service where altitude is relevant (e. g.,
multi- level structures, vertical separation in low- altitude aviation); ® The primary consumer GPS signal is unencrypted,
ILSLllllllL’ in pool loumon SLLLlllIV and spoo[m(y e Inherent phy slml \% LllnLIdbllll\ due to few, 1solaled transmitters; and e Single

solullon and—TuumNT which is similar to a lulesmal GPS LODS[L“dllOll , and we are developlng NextGen, whlch is belng
designed to bring complementary, high- quality PNT capabilities to a standards- based 5G NR broadband platform .
Bethsystems-We expect our NextGen solution to offer metre-wide - wide-scale service, are-be inherently secure and ean
provide wntversal-broad service access to alHypes-efappropriately- equipped devices that use location services , including
consumer devices such as smartphones . As-partef We are evolving our aeqmsmeﬁ—ef—Next-N&v—Fraﬂee—operatlons to
NextGen, which utilizes SG NR technology. Once fully realized , we also-aequired-expect SG NR- based NextGen services
to result in wide- scale geographic deployment and broad SG device compatibility. PNT systems are the core services
provided by GPS, and NextGen can be thought of as a few-shared, land - pewer-based GPS proeessing teehnology-satellite
constellation, operating simultaneously with SG broadband data services. We expect that has-beentieensed-NextGen
serv1ces will be naturally resilient to serv1ce dlsruptlon and s1gn1ﬁcantly more resistant to Jammlng than GPS If GPS 1s

v e e-is euﬁz—deSIgned to continue to operate and prov1de s1mllar
service w1th1n the NextGen serv1ce area. If one NextGen transmitter is disrupted, service is designed to continue from

other nearby transmltters Thus, there is the potentlal for both local - and a*ts—seﬁ‘tee—a—ded-tea-tedﬂver&eal—pesmeﬁmg

highest—quahty—\\ ide- area a-l-trtude—resnhence embedded in the basw system des1gn Our NextGen serviee-services are
expected to leverage proven cellular infrastructure, which has been designed to provide wide- scale coverage, and will be
able to complement GPS by extending PNT awvatlable-availability ir-to urban canyons and indoor locations where GPS
reception is challenging. 3 We anticipate NextGen will increase our spectrum utilization significantly, allowing us to
offer both high- quality PNT services and broadband data using the same spectrum. This increased data transmission
capacity could be used, subject to FCC approval, to provide the-other types of 5G NR- B—S—markettoday-based two- way
voice and data transmission services while simultaneously improving our PNT capabilities on-a-CHA/FEEC01H+

LoeationTest Bed; EECReporton-Stage 2 from26+8-. Our plans servieeis-now-availableinrthe-top-- to deploy NextGen
with one or +9§—majer—S—markets—wh-1eh—mel-ude—mo1e broadband data partners could result t-han—4—499—ert-res—&nd—rnefe

516 : ; o 0 ttored bv us related to
—I-f—adveﬂdefmeets—lhe eﬂteﬂa—fer—peffofmanee—operatlon of our hlgh- quahty PN T services, while ad-heﬂﬂg—te-our wireless
broadband partners could beneﬁt from th proven economics of addltlonal broadband capaclty fest—pfeeee}ures—t-he

elan : etromtes-e rtly - : 3 TuumNT is our falt
prior- generatlon 3D PNT system, whlch was sldnddldued in the global IeleLommummllons standards group, 3GPP , Release



13 as Metropolitan Beacon System (“ MBS ”). fPhe—eufferrt—teehmeal—speei-ﬁe&t-teﬁ—fefTerraP01NT was des1gned to maximize
compatlblhty w1th GPS and the-other GNSS recelvers stanes

based+eehﬂe-}egy—\¥e—}teeﬂse-llcensed elements of our receiver technology to third- party chipset providers and device vendors,
typically with no per device royalty, to enable the reception of our signal on their devices.

Positiontng,navigationand-timing-are
t-l‘re—eefe—seﬁ‘tees—pfe—ﬂéed-by@P—S—aﬂd-Te1raP01NT can be thought ofasa dedlcated land- bdsed GPS satellite constellation. 'I'ﬂ

pess-rb*e—pefmaﬂeﬂt—speefrtm‘ral-}ee&&efﬁTerraPmNT service is made d\’dlldble throu,ﬂch a hlghly d1st1 1buted telrestndl network

of transmitters ;-and is naturally resilient to service disruption and significantly more resistant to jamming than GPS. If GPS is
disrupted s-or destroyed eempletelyeliminated, a TerraPoiNT transmitter continues to operate and provide similar service
within the TerraPoiNT service area. If one TerraPoiNT transmitter is disrupted, service continues from other nearby
transmitters. Thus, there is both local and national resilience embedded in the basic system design. By-eperatittg-Pinnacle
provides devices equipped with a barometric pressure sensor and software connected to our systems with high quality
wide- area altitude service. This service is currently available in the top 105 major U. S. markets, which include more
than 4, 400 cities and more than 90 % of commercial buildings that exceed three stories. In November 2022, Pinnacle
service was launched by MetCom in Japan. The technologies underlying Pinnacle are integrated into our TerraPoiNT
services and are planned to be incorporated into NextGen. Because our Pinnacle technology relies on measurements

available with Med—speet&u*md—trmsmﬁ&@eﬁesﬁﬂy—m—the -}eweik999—M-I-Iz—hardware currently used in most moblle
phones ba-nd» and tablets 1t can be made avallable he : G

d-for mass market appllcatlons ma*nﬁum—eempatrbﬁ-rw—wrt-}ré}lls—aﬂé

well as enterprlse PN

safety s&bjeet—te—FGGappfeva-l— and te—pfe’v‘tée—other appllcatlons ﬁ@es—eféG—NR—based—H#e-—vvay—vetee—md—d&t&
g ch ittes-. Our The-expansion-oftheTerraPoilNTnetwork

i i with-otr-Pinnacle system;-we-antietpate-exploring partnership
eppeﬁamt-tes—as—paﬁ—ef—t-h&t—servwe is dehvered to customers over an applications programming interface (“ API ”) or via a

software dep*eymeﬁt—development —We—beheve—t-hat—klt (“ SDK ”) integrated into the relevant applications evelationto-5G
. Privacy and Data Security We understand that protection of data
and privacy is critically important to the end- users of our services. Our core privacy principles are: ® +=Transparency: We are
transparent about our data practices, and we comply with our privacy policies and agreements so customers and business
partners can make informed decisions. ® 2-Control: We have implemented appropriate means for our customers and business
partners to control relevant personal and business information. ® 3—Security: We endeavor to protect the data entrusted to us by
using strong security protocols. NextNav maintains a cybersecurity team, responsible for threat monitoring, protection of
internal and customer- facing systems and third - party compliance testing of NextNav’ s cyber security controls. ® 4-
Compliance: We respect and comply with local privacy laws, ensuring that privacy- by- design is a core consideration as we
develop our products and services. ® 5—Consent: We require appropriate opt- in consent for the provision of all of our services,
consistent with the requirements of local law. 5-Based on industry best- practices, we have implemented multilayered
administrative, physical, and technical security measures to protect data. Data access is implemented with the rule of “ least
privilege, ” and we isolate data by service, business function and customer agreement. Our data is encrypted both at rest (locally

on the devi ice and on the serv er) and in transit. 4 M&ﬂu-f&etuﬂﬂg—aﬂd-l\letwork Opemtlons eufsewwes—afe—pfeﬂded—rﬂ—paﬁ

with AT & T The Pmnacle dltltude stations are co- located at AT & T wireless sites and take ddvantage of the power systems
including battery backup and generators, at the AT & T sites. We monitor the Pinnacle network health through our network
operations center (“ NOC ) and work with AT & T to resolve any issues that may arise. Connectivity among the Pinnacle
altitude stations, our cloud service platform, and our NOC are enabled through wireless connections, currently provided by AT
& T. We are not required to use AT & T wireless sites for network expansion and may establish new service areas through
independently —acquired site leases or with other partners. Our TerraPoiNT network is deployed, operated, and maintained by
us. The equipment is installed at traditional wireless sites with a mix of towers and rooftops. We monitor the network health
through the same NOC as the Pinnacle network and directly dispatch our employees or maintenance contractors if needed . We
anticipate operating our NextGen services in partnership with one or more broadband data providers. We anticipate
that the radio network infrastructure will be deployed, and the broadband services operated, by such broadband data
providers. We plan to utilize these facilities to operate our PNT services, the signal for which will be embedded in the 5G
NR broadband transmission . AT & T Relationship We have entered into a series of agreements with AT & T to provide our



Pinnacle services to FirstNet ®, built with AT & T, and to enable the co- location of elements of our network at AT & T’ s
wireless sites. By co- locating the Pinnacle equipment at AT & T wireless sites, we were able to accelerate the nationwide
deployment of our services and significantly reduce the ongoing operating costs associated with the Pinnacle system. 6-Our AT
& T agreements provide for: (i) AT & T’ s marketing and resale of Pinnacle services to FirstNet ® subscribers and certain
pricing requirements for our SDKs based on the quantity of usage, revenue sharing, compliance with data rights and privacy, and
support requirements; and (ii) AT & T hosting of Pinnacle equipment for altitude determination at AT & T sites, at no recurring
cost to us. We have provided AT & T with performance assurances and certain intellectual property and transition support rights
in the event we are unable to continue providing services to AT & T, have significant service outages, or engage in transactions
with certain persons. The parties also entered into escrow arrangements on customary terms for intellectual property storage and
verification of the deposited escrow materials in various different escrow “ lockers, ”” which could be accessed by AT & T based
on different conditions on which the draw down could be made. In 2019, we entered into an equipment hosting agreement with
AT & T that has a seven- year term (subject to earlier termination after three years in certain circumstances), expiring in October
2026. Under the terms of the equipment hosting agreement, AT & T is providing all site - related services during AT & T’ s
continued use of the service. Our services agreement with AT & T for distribution of our services to FirstNet ® customers
expires in ;has-beenextended-to-October 24;-2025. Competition and Competitive Advantages Fhe-geetoeatton-GPS and GNSS
services are broadly used across a large number of both industry-industries is-highly-eompetitive-and specific use cases,
however, multiple technologies provide, or are planned to provide, services to complement and backup GPS. Depending
upon the speclfic use case, we both compete w1th tneumbeﬁt—and complement other geolocation services tke-GRS Wi+t
ptits-, as wetas-part of ether—- the “ system of systems > required
tg-to pIO\ ide a comprehenswe solution to thls market t-he—sar-ne—needs—as

+enhanced long- range nav1gat10n (“ eLORAN ”), low Earth orbit (“ LEO ”) satelhte systems, and various short- range
commercial systems. ® eEORAN—c[.ORAN is an advanced version of the World War [I- era hyperbolic radio navigation
system that was developed in response to the perceived vulnerability of the GNSS systems. eLORAN has historically been
targeted towards maritime and aviation applications. If deployed . eLORAN may also be well- suited to long- tike-its

pfeéeeesserruses—vew—}ew—freqﬁenetes—ém—ﬂ%e—}ee—kHz—l ange time dlstrlbutlon )—but—has—a-n—adv&need—reeewef&es*grraﬂé

E&Hh—erbtt—%]:E@—)—s&tel—l-rte—systeﬂas—oﬁer pnmduly timing service bdsed on smmls transmltted from LEO satelllte
constellations stransmitted-nrthe-E-—Band-. Beeauseitis-tnatowerorbitthe-L EO systems potentially offer global coverage.

However, f0r use cases requlrlng terrestrlal smml strength ts—mﬂeh—streﬁger—t-han—GP-S— their a-l-}ewrﬂg—feihrmpreveé

LEO systems are subject to s1mllar physical vulnerablhtles as GPS

dedieatedsysterm. ® Commercial Location Systems, —Geﬁﬂﬂeretal—lee&ﬁeﬁ—s—ysterﬂs—geﬂera&y—iﬂeﬁde—lncludlng legacy cellulal

systems crow d- souleed systems dnd locally mdnaoed systems , —GeHu%&ﬁsystems—may“us&s*gﬂa&s—frefﬂG—FSG—&&ﬂsnﬂtterﬁe
atto are complements to

ﬁ‘pie&H-y'—used—aSﬂ—fa-l-l-baeH*heﬂ—ﬂ%e—(JPS stgna-l—ts—net—av&rlabk‘—(e—g—mdeers&—but generally rely do-notprovide-thesame

; aey-tha 1o vide-a n GPS or highly local surveys for—Grewd-—seﬁfeed-s-ystems—

eﬂl-yhﬁa—&ab-le—te—&te—eﬂﬁ?f&tat—éep}eyed—theﬂa— Most Commercml locanon systems do not plowde an mdependent timing
source, so are limited in their ability to be a viable backup to GPS. We-5 Other technologies to deliver PNT independently of

GPS are under development or in the early stages of testbed deployment. These include the National Association of
Broadcasters’ Broadcast Positioning Service (“ BPS ”). BPS seeks to supply PNT signals broadcast from terrestrial
television towers using ATSC 3. 0, an international standard from the Advanced Television Systems Committee.
However, it has been demonstrated that BPS has accuracy limitations relative to GPS. BPS also depends on ATSC 3. 0,
which is not universally adopted by broadcasters, and has an uncertain adoption pipeline among consumer electronics
manufacturers and industry stakeholders. Subject to appropriate regulatory approvals, we believe that our 3B-NextGen

se-l-uﬁeﬂs— solutlon e-ffeeoffers a—sapeﬂe%a}terﬁatwe—te-eaelﬂre-f—t-hese——— the most economlcally semees—”l:he—fe{-}ewmg




eempef&ors%effeﬁsig&rﬁe&nﬂjebe&emrdee%and backup to GPS eu’fdeeieperformaﬂeeﬂ&ﬂa—reeewers—that can be adopted

smartphones. Because or-our fﬂﬁfﬂg—eﬂ-}y—e&pa-bﬁ-rtry-NextGen solutlon leverages 5G broadband we anticipate the capital

expenditures associated with the network deployment will be associated with our future 5G partnerships, and we do not
plan to seek Federal appropriations for the deployment of our NextGen system. Whlle no smgle solutlon can complement
and backup all GPS use cases , we believe that we offer POV 7-56 d z q

in PNT services depends in palt upon our ability to protect our core technologles and intellectual property. We rely upon a
combination of patent, trademark , and trade secret laws in the United States and abroad, as well as license agreements and other
contractual protections. In addition, we seek to protect our intellectual property rights through nondisclosure and invention
assignment agreements with our employees and consultants and through non- disclosure agreements with business partners and
other third parties. We regularly file applications for patents and have a significant number of patents in the United States and
other countries where we do business. As of December 31, 2023-2024 , we had approximately +86-149 issued patents
domestically and internationally, which includes approximately 424129 issued patents in the 85-U. S . In addition, we had
approximately 94-82 pending patent applications, which includes approximately 43 pending patent applications in the U. S.
Sales and Marketing We sell our solutions directly to customers or through partners. For example, we have-formed-ajoint
venture-maintain an equity interest in our partner in J apan with-, MetCom , to operate our FerraPoiNT-high- quality PNT
systemrsystems and-Pinnaele-systemr-for commercial services —}everag-mg—Seﬂ-raﬂd—Kyoeera—ﬂefvmﬂemfraﬁrue&tre—
Addmonally, we expect existing customers to expand their contracts with us for the deployment of additional services. New
service offerings and product features will be introduced over time to increase market share and grow the total addressable
market for our services. Our marketing strategies are focused on supporting sales growth by (i) driving awareness; (ii)
developing comprehensive sales and marketing content; and (iii) scaling our efforts with our partners and customers. We drive
awareness for our solutions and our customers’ successes through communications efforts and participation to leading industry
standards. Research and Development We have significant in- house capabilities in the engineering and development of
location- based technology. The services that we provide are largely based on designs and technologies developed by us for our
use, some of which we subsequently standardized. We invest significant resources into research and development programs
because we believe our ability to maintain and extend our market share depends, in part, on our continuous innovations. These
innovations offer a unique value proposition for our customers and differentiate us from our competitors. Our research and
development team consists of ever#7more than 65 employees, who are responsible for the development of beth-thePinnaele
and-TerraPotNT-our high- quality PNT solutions. Our research and development team consists of talented engineers, scientists,
and professionals who have been pioneers in location- based services. Our primary areas of focus in research and development
include, but are not limited to: ® Radiolocation position and navigation technologies; ® Precision timing and time distribution; e
4G / 5G positioning and timing systems; ® 5G RAN and core architecture; @ E911 service delivery; e Altitude
determination, including barometric altitude determination; and ® Location verification techniques, including techniques to
mitigate spoofing. 6 Human Capital We pride ourselves on the quality of our world- class team and seek to hire employees
dedicated to our strategic mission. Our employees typically have significant experience working with location systems. As of
December 31, 2023-2024 , we employed H4-96 full- time employees, the majority in our headquarters in Melean-Reston ,
Virginia and in our facility in Sunnyvale-Santa Clara , California. Over 7965 of our employees are engaged in research and
development and related functions, and more than half of these employees hold advanced engineering and scientific degrees,
including many from the world’ s top universities. To date, we have not experienced any work stoppages and consider our
relationship with our employees to be good. None of our employees are either represented by a labor union or subject to a
collective bargaining agreement. Facilities We maintain a distributed workforce with facilities in MeEean-Reston , Virginia,
Sunnyvate-Santa Clara , California, Puteaux, France, Noida, India and Bangalore, India. Our principle executive office is in
MekeanrReston , Virginia. Our corporate offices in Virginia include executive, finance, and regulatory and-network
deployment-functions, while our California facility hosts our operations and technology development funetterts-, among other

functions. Our French and Indian locations are heuse-a-mix-of employeesand-eontractors-focused on software development and



research and development functions. We may add additional facilities in other locations in the future. There are government
regulations pertaining to our operation, use, and export of our vertical location and PNT solutions, some of which are currently
applicable to us and others that will become applicable to us as we expand our operations. As we expand service to additional
countries and regions, we will become subject to additional governmental approvals and regulations. Radio Spectrum Certain
of our services rely on the use of radio communications spectrum, which is regulated in the United States and in most other
countries. In the United States, spectrum access is licensed and regulated by the FCC. We hold radio licenses issued by the FCC
that authorize the use of 8 MHz of contiguous spectrum in the 900 MHz band covering more than 90 % of the population in the
United States , and on March 7, 2024, we announced an agreement, subject to appropriate regulatory approvals, to
acquire an addltlonal 4 MHz of M- LMS licenses in parts of the United States . These licenses and the FCC rules impose
obligations on us regarding the use of this spectrum, including power and operational limits, coexistence speetramsharing-and
interfereniee-restrietions-, build - out , and usage requirements, and a license renewal obligation. We must comply with these
requirements #rerderto retain access and use of these spectrum resources . On April 16, 2024, we filed a Petition for
Rulemaking with the FCC, seeking to significantly accelerate and expand the availability of our PNT services as a
complement and backup to GPS through a modernization of the Lower 900 MHz band, and the configuration and
operating rules governing our licenses. The Petition is subject to an ongoing FCC regulatory review process . [n
developing highly accurate location information, we collect, process, transmit and store personal information, such as certain
individual geolocation information, and other personal information relating to its business contacts, personnel, end users, and
website visitors. A variety of federal and state laws and regulations govern the collection, use, retention, sharing and security of
this information. The U. S. privacy and data protection legal landscape continues to evolve, with California and Virginia having
enacted broad- based data privacy and protection legislation and with states and the federal government continuing to consider
additional data privacy and protection legislation. As we expand overseas, our joint venture partners will be subject to foreign
data privacy and protection legislation, and we may be as well. 7 Export Our business plans are based in part on the distribution
of'its services worldwide. We are required to comply with U. S. export control laws and regulations, including the Export
Administration Regulations (“ EAR ) administered by the U. S. Department of Commerce’ s Bureau of Industry and Security
and the foreign asset control regulations administered by the U. S. Department of the Treasury’ s Office of Foreign Assets
Control. Pursuant to these foreign trade control laws and regulations, we are required, among other things, to (i) determine the
proper licensing jurisdiction and export classification of products, software, and technology, (ii) obtain licenses or other forms
of U. S. government authorization, or qualify for exceptions, to export our products, software, and technology outside the United
States, and (iii) avoid engaging in unauthorized transactions with certain sanctioned countries, territories, entities, and
individuals. Violations of applicable export control and sanctions laws and related regulations, which are enforced on a strict
liability basis, could result in criminal and administrative penalties, including fines and possible denial of export privileges. U.
S. export licenses or license exceptions are required to transfer or make accessible certain of our software source code and
technology to our non- U. S. employees. In addition, U. S. export control laws and related licensing policies continue to change,
further regulating the export and re- export of our products, services, and technology from the United States and abroad, and
increasing our costs and the time necessary to obtain required authorization. See the section entitled *“ Risk Factors — Risks
Related to Legal and Regulatory Matters ” for additional information regarding the regulatory requirements applicable to us.
Business Combination On October 28, 2021 (the “ Closing Date ), we consummated a business combination pursuant to the
terms of the Agreement and Plan of Merger, dated as of June 9, 2021, by and among us, Spartacus Acquisition Corp., a
Delaware special purpose acquisition company (“ Spartacus ), NextNav Holdings, LLC, a Delaware limited liability company
(“ Holdings ) and the other parties thereto (the “ Business Combination ). As a result of the Business Combination, certain
blocker entities formed by Holdings equity holders, Holdings and the various operating subsidiaries of Holdings became our
wholly owned subsidiaries, with the equity holders of each of such blocker entities and Holdings and Spartacus’ stockholders
becoming our stockholders. In connection with the Business Combination, we changed our name to NextNav Inc. and the
Nasdagq ticker symbols for our €emmen-common Steekstock and warrants to “ NN ” and “ NNAVW, 7 respectively. Corporate
Information and Access to SEC Reports We were incorporated under the laws of the State of Delaware in May 2021 under the
name “ Spartacus Acquisition Shelf Corp. ” by Spartacus Acquisition Corp., a Delaware special purpose acquisition company,
for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or other similar
business combinations with one or more businesses or assets. On October 28, 2021, in connection with the closing of the
Business Combination, we changed our name to “ NextNav Inc. ”” Our principal executive office is located at +775-FysensBlvd
11911 Freedom Dr ., 5th-Floer-Ste. 200 , MeLean-Reston , VA 2246220190 . Our telephone number is (800) 775- 0982, and
our website address is www. nextnav. com. Information contained on, or accessible through, our website is provided for textual
reference only and does not constitute part of, and is not incorporated by reference into, this Annual Report on Form 10- K. Our
operating subsidiary, NextNav, LLC (a wholly owned subsidiary of Holdings), was formed in October 2007 under the laws of
the State of Delaware. In connection with the Business Combination, the various operating subsidiaries of Holdings became our
wholly owned subsidiaries. We make our Annual Reports on Form 10- K, Quarterly Reports on Form 10- Q, Current Reports on
Form 8- K, and amendments to those reports, available free of charge in the “ Investors ” section of our website as soon as
reasonably practicable after we file these reports with the SEC. We routinely post these reports, recent news and announcements,
financial results and other important information about our business on our website at www. nextnav. com. Information
contained on our website does not constitute part of, and is not incorporated by reference into, this Annual Report on Form 10-
K. In addition, the United States Securities and Exchange Commission (“ SEC ’) maintains an Internet website at www. sec.
gov that contains reports, proxy and information statements, and other information regarding issuers that file electronically with
the SEC. 8 Item 1A. Risk Factors. An investment in our securities involves a high degree of risk. You should carefully consider
the following risk factors, together with all of the other information included in this Annual Report on Form 10- K, before you



decide whether to invest in our securities. We may face additional risks and uncertainties that are not presently known to us, or
that we currently deem immaterial, which may also impair our business. The following discussion should be read in connection
with the financial statements and notes to the financial statements contained elsewhere in this Annual Report on Form 10- K.
You should consult your own financial and legal advisors as to the risks entailed by an investment in our securities and the
suitability of investing in our securities in light of your particular circumstances. Some statements in this Annual Report on Form
10- K, including such statements in the following risk factors, constitute forward- looking statements. See the section entitled “
Cautionary Note Regardlng Forward- L00k1ng Statements Rlsks Related to the Business and the lndustry We have 1ncurred
significant losses slnce 1ncept10n S y hieveo y

t t i tdely i S tons—For the years ended December
31, 2024 2023 -and 2022 a-nd—292—l— we 1ncurred net losses 0f$ 101.9 mllllon, $ 71. 7 m1lllon Fand $ 40. 1 million and-$144-
Fmithetr, respectlvely Furthermore, any expansion of our FerraPetNT-services will result in increased operating costs. As a
result, our losses are expected to continue and we may not achieve profitability when expected, or at all. Even if we do, we may

not be able to maintain or increase proﬁtablllty We expect -Smee—beee&nng—a—ptrbhe—eempa-ny—our operating expenses have

0 e-to increase over the next several years as we scale our operations 5
and increase research and development efforts relatlng to new offerings and technologies shire-more-employees;-and-operate-as
apublie-eompany-. These efforts may be more costly than we expect and may not result in meaningful revenue or growth in our
business. Any failure to initiate and increase our revenue sufficiently to keep pace with our investments and other expenses
could prevent us from achieving or maintaining profitability or positive cash flow. If our future growth and operating
performance fail to meet investor or analyst expectations, or if we have future negative cash flow or losses resulting from
expanding our operations, this could have a material adverse effect on our business, financial condition and results of operations.
We believe that our cash and cash equivalents and marketable securities as of December 31, 2023-2024 will be sufficient to meet
our working capital and capital expenditure needs, including all contractual commitments, beyond the next 12 months from the
date of filing this Annual Report on Form 10- K. We expect to meet longer term expected future cash requirements and
obligations through a combination of cash flows from operations and issuance of equity securities or debt offerings. However,
this determination is based upon internal financial projections of operating cash flows and is subject to changes in market and
business conditions. Our ability to obtain debt financing and / or issue equity securities on acceptable terms, or at all, will
depend on, among other things, our financial performance and credit ratings, general economic factors, including inflation and
prevailing then—eunrrent-interest rates, the condition of the credit and capital markets and other events, some of which may be
beyond our control . The developing nature of our technology and product services makes it difficult to evaluate our
future prospects and the risks and challenges we may encounter . We have been focused on developing the next generation
of complementary and backup PNT geoloeation-serviees-utiizing-vertieal{z—axis)Hoeattonservices and in order for us to be
profitable, our services require substantial adoption across disparate industries , and may further depend on the deployment
of our NextGen technology We—Our ex1st1ng serv1ces have been adopted for E911 enl-y—reeent—ly—beg&n—te—eemmefeia-l-ly

ﬂsks-aﬁd-ehal-lenges-pubhc safety customers, but we have not achleved broad adoptlon across all 1ndustr1es that may
eneounter-be necessary to achieve significant revenue growth or profitability . Risks and challenges we have faced or expect
to face in connection with commercially marketing our services include our ability to: 9 e forecast our revenue and budget
for and manage our expenses; ® attract new customers and retain existing customers; e effectively manage our growth and
business operations, including planning for and managing capital expenditures for our current and future infrastructure, and
managing our supply chain and supplier relationships related to our services; ® effectively manage our spending on sales and
marketing in order to address a disparate set of industries; ® comply with existing and new or modified laws and regulations
applicable to our business; ® anticipate and respond to macroeconomic changes and changes in the markets in which we operate
; @ secure the FCC rule changes needed to support the deployment of SG- compatible PNT technologies ; ® maintain and
enhance the value of our reputation and brand; e develop and protect intellectual property; and e hire, integrate and retain
talented people at all levels of its organization. There is ongoing volatility in the financial and capital markets. If our access to
capital is restricted or associated borrowing costs increase as a result of developments in financial markets, our operations and
financial condition could be adversely impacted. If we fail to address the risks and difficulties that we face, including those
associated with the challenges listed above as well as those described elsewhere in this “ Risk Factors ™ section, our business,
financial condition and results of operations could be adversely affected. Further, because we have-hmited-historteal-finanetat
data-and-operate in a rapidly evolving market, any predictions about our future revenue ane-, expenses and potential
profitability may not be as accurate as they would be if we had-atonger-operatinghisteryoroperated in a more developed
market. Forecasting the revenue potential of our services is made more difficult by the fact that legacy location technologies,
such as GPS, were developed by the U. S. Federal Government and made available to commercial users without charge. As a
result, one of the adoption hurdles that must be overcome is convincing enterprise customers that the additional accuracy and
security made available by our services justifies paying for them. We have encountered in the past, and we will encounter in the
future, risks and uncertainties frequently experienced by growing companies with limited operating histories in rapidly changing
industries. If our assumptions regarding these risks and uncertainties, which we use to plan and operate our business, are
incorrect or change, or if we do not address these risks successfully, our results of operations could differ materially from our
expectations and our buslness financial condition and results of 0perat10ns Could be materlally and adversely affected —’Phe

ﬁﬂaﬂeial—pesr&en— Subject to certain except10ns and quallﬁcatlons the lndenture Agreement governing the senior seetre



secured notes that we issued in 2023 (the “ Indenture ”) restricts our ability to, among other things, (i) incur indebtedness, other
than certain forms of permitted debt, (ii) issue any preferred equity interests, (iii) create or permit to exist any lien on any
property, other than certain limited forms of permitted encumbrances, (iv) merge, amalgamate, consolidate or sell all or
substantially all assets, (v) make or hold any investment, other than certain forms of permitted investments, (vi) consummate
certain asset sales, (vii) pay any dividend or other distribution with respect to any of our capital stock, (viii) make any payment
(whether in cash, securities or other property), including any sinking fund or similar deposit, on account of the purchase,
redemption, retirement, acquisition, cancellation or termination of any of our capital stock or any option, warrant or other right
to acquire any such capital stock, or (ix) dispose or transfer intellectual property that is material to our business. These
restrictions, and others set forth in the Indenture as discussed below , may make it difficult to successfully execute our business
strategy or effectively compete with eemparnies-others that are not similarly restricted. 10 The Indenture also provides that a
number of events will constitute an event of default, including, among other things, (i) a failure to pay interest on the notes for
30 days, (ii) a failure to pay the principal of the notes when due at maturity, upon any required repurchase, upon declaration of
acceleration or otherwise, (iii) any breach of our covenants with respect to permitted-consummating restricted consolidations,
mergers, or other sale transactions, (iv) the failure to comply with any of our other agreements contained in the Indenture or the
notes for 60 days after notice from the trustee or certain holders, (v) the failure by certain of our subsidiaries to guarantee the
notes pursuant to their obligations, (vi) an invalid or unperfected lien on any material portion of the collateral, subject to certain
exceptions, (vii) a default or other failure by us with-respeetto make required payments under our other indebtedness for money
borrowed in excess of $ 1 million in the aggregate, (viii) a failure by us to pay final legal, arbitral or other judgments
aggregating $ 1 million or more, and (ix) certain events of liquidation, reorganization, bankruptcy or insolvency. If an event of
default occurs and is continuing, additional interest will accrue on the notes at a rate of 2 % per annum of the principal amount
of the notes outstanding as of the occurrence of the event of default. We will also be required to pay additional interest of up to
0. 50 % per annum if (x) we fail to timely make certain required filings with the SEC, until such filings are made, or (y) the
notes are not otherwise freely tradeable under Rule 144 under the Securities Act. If we fail to pay interest on the notes for 30
days or the principal of the notes when due, the trustee has the right to declare all the notes to be due and payable immediately.
In the case of certain events of bankruptcy, all outstanding notes will become due and payable immediately. Any Sueh-such
events of default or other acceleration of , or any increase in the amounts otherwise payable on, our debt could have a
material adverse effect on our liquidity , particularly if we are unable to negotiate mutually acceptable terms with the holders
of the notes or if alternate funding is not available to us. Furthermore, if we are unable to repay the notes upon an acceleration
or otherwise, we could be forced into bankruptcy or liquidation. In addition, f#in the event of a change of control, each holder
has the right, at such holder’ s option and subject to the limitations set forth in the Indenture, to require us to repurchase for cash
all or any portion of such holder’ s notes at a price equal to 101 % of the aggregate principal amount with accrued and unpaid
interest . Qur ability to sell Pinnacle z- axis service may be limited and depends on third- party adoption and market
demand . We do not sell our Pinnacle z- axis solutions directly to end users. Instead, we provide location technology that
integrates with devices and applications that are created or distributed by third parties. Accordingly, our future growth
significantly depends on third parties choosing to incorporate our technology into smartphone devices, applications and other
new device types and markets that utilize location. We also depend on our customers, resellers and licensees to develop
products and services with value- added features to drive sales and demand. Because GPS has been viewed in the marketplace as
a reliable geolocation service provided for free to end users, our customers may not see a business need to integrate our solutions
into our devices and applications. Despite efforts to educate customers about the need for z- axis geolocation services, there can
be no assurance that such efforts w111 be successful and as a result a market for our solutlons may not be created :Phe—majeﬂt-y

ttt-rl-lie-euﬁseﬁ‘tees—Our busmess plans are dependent in part on the sale of locatlon services to our customers, Wthh are thlrd—
party developers who use our services to create applications for use in mobile devices, on vehicles and in other platforms. For
these types of contracts, we recognize revenue when end users access and use our customers’ applications. As a result, our
business plans are also dependent in part on the success of our customers in selling their own products and services to
end users. Contracts of this type do not contain purchase commitments and our limited operating history makes estimating the
future variable volume and revenue associated with these contracts difficult. If our customers take longer than expected to
integrate our services into their applications or are unable to sell their applications in the volumes or timeframes we expect, then
the use of our services by end users and the related recognition of revenue could be delayed or may never occur. We-11
Depending on whether the FCC grants approval of our petition, we may not be successful in the evolution of our
operations fPeﬁaPeﬁJ—T—teehﬂe-}eg-y—to utilize 5G NR signals, which will increase our costs and may increase the challenge of
adopting our services, and the time it takes us to evolve our service may differ from our estimates. We are currently evolving our
core technology from one reliant on a transmission that was designed to be technically compatible with GPS and GNSS
receivers to one that is being designed to be technically compatible with the 5G NR ecosystem. This carries risks related to the
technical performance of this transmission and the availability of equipment in the 5G NR ecosystem compatible with our
spectrum and operations. If the technical performance of the 5G NR transmission is not similar to the technical performance of
our legacy technologies, then the market for our services may be diminished . We must also secure approval from the FCC
for this modified use of our licensed spectrum. We have submitted a petition to the FCC seeking this authority, which has
been opposed by certain other users in the lower 900 MHz band. The petition remains pending before the FCC . Finally,
while we intend our signal to be compatible with the 5G NR ecosystem, we may not be successful at integrating our service into
commercial 5G NR transmitters, core network, receivers or other system components, which would significantly reduce the
market for our services. If there are significant delays in our evolution to 5G NR- compatible technologies, including



technology, ecosystem , standardization or regulatory delays, our ability to offer our services to customers including the U. S.
Federal Government and Commer01al entltles will be 11npacted If any or all such delays occur, our busmess may be harmed Our

may not be sufﬁetent—able to deploy meet—eﬁsfemer—fequﬁeﬂaeﬁts—and operate t-he—maﬂeet—feﬁour SG NR broadband serv1ces :
or we may not be able to do S0 proﬁtably chitnin

market espec1ally from Competltors that offer their locatlon services for free Wthh could make it difficult for us to acquire and
retain customers and end users. The market for development, distribution and sale of location services is highly competitive.
Many of our competitors have strong name recognition, sizable customer bases and significantly greater financial, technical,
marketing, public relations, sales, distribution and other resources than we do. These competitors often offer competing services
for free and have the financial capabilities to continue to improve upon their location services offering without charging a fee.
Certain of our competitors are already vying for market share in the 3D location space through their participation in a federal
regulatory proceeding involving the FCC in which wireless carriers are being required to enter into relationships with 3D
location vendors in order to enable accurate 3D location information to be conveyed to E911 emergency dispatchers with each
wireless call made to E911 emergency services. Although we believe our services currently offer an improved functionality over
the services offered for free, there is no certainty that we will be able to achieve broad market appeal for our 3D location
services. In addition, there is no guarantee that our services will be as reliable and with the same geographic coverage as the
currently available geolocation services, which may impact our ability to attract new or retain existing customers to utilize our
products over the free services offered by our competitors. The performance of our services may vary based on ambient
conditions, both physical and environmental, which may impact the timing and location accuracy of the system. If our services
are not meaningfully superior to those available at lower or no cost, we may have difficulty selling our services, achieving
w1despread adoption of our services and our business, financial position and results of operations may be harmed —We-faee

. Our services compete against: (i) other satellite and terrestrial based location technology
offerings, such as GPS, Observed Time Difference of Arrival and terrestrial beacons; (ii) other providers of Wi- Fi and cell-
based positioning, such as Google, Apple and Polaris; (iii) venue- based solutions such as Bluetooth Low Energy; and (iv) other
proprietary location solutions. In the smartphone location provider market, because Apple and Google control a large percentage
of the market share for smartphone operating systems, already provide their services on a nationwide basis, and beth-offer
location provider services free as part of the i0OS and Android markets, we are constrained in the distribution and monetization
of our services in that market. As noted above, those vendors that secure access to wireless handsets for their 3D location
services may be able to leverage a significant competitive advantage over other location service vendors. There are also a
number of new location technologies in development that may further increase competition to support location capabilities in
various wireless devices (such as Internet of Things) and which may require us to meet more stringent accuracy standards.
Certain of our competitors are substantially larger than us and have greater financial, technical, marketing and other resources.
Thus, many of these large enterprises are in a better position to withstand any significant reduction in spending by customers in
its markets, and often have broader product lines and market focus, have greater brand recognition and may not be as susceptible
to downturns in a single market. These competitors may also be able to bundle their products together (such as with mapping
software) to meet the needs of a particular customer, may be able to respond more rapidly to new or emerging technologies or
changes in customer requirements and may be capable of delivering more complete solutions than we are able to provide. If
large enterprises that currently do not compete directly with us choose to enter our markets by acquisition or otherwise,
competition for both revenue and data would likely intensify. In addition, the growth of new location technologies currently in
development may further increase competition to provide these new technologies. If we are not able to compete successfully for
customers, our financial position may be materially adversely affected. Our Pinnacle network infrastructure is dependent on a
hosting arrangement with AT & T. We entered into an equipment hosting agreement with AT & T, expiring in October 2026
(subject to earlier termination after three years in certain circumstances), and there is no assurance that the agreement will be
renewed. This AT & T agreement provides for such important capabilities as the hosting of our Pinnacle network at AT & T’ s
wireless sites, the provision of power to the Pinnacle network equipment and AT & T data service to enable the Pinnacle
network equipment to communicate with us. We have no contractual right to require AT & T to continue its relationship with us
beyond the existing term of the equipment hosting agreement and AT & T may elect not to renew our contracts or we and AT &
T may not be able to come to an agreement on renewal or extension terms at or before the end of agreement term. If we cannot
secure a renewal or extension of the equipment hosting agreement, we may have to construct a new Pinnacle network prior to
expiration of the equipment hosting agreement. Constructing a new network would require significant time and resources that
we may not be able to secure. In addition, if there is a delay in our ability to build a new network, our Pinnacle services may
experience lengthy disruptions and outages. If we are unable to maintain our relationship with AT & T, our business, financial
condition and results of operations would be harmed. Our ability to transmit data is dependent on AT & T’ s wireless data
network and on the associated power supply available within that network. We have experienced temporary and geographically
limited service outages due to issues with the AT & T wireless data network —We-relytn-part;-errand our forecasted value
from the Pinnacle network and the other benefits of the AT & T for-distributionofour-agreement may be degraded by any



similar future serviees— service to-FirstiNet-®-eustomers-outages or other disruptions . We entered into a services agreement
with AT & T that was to expire in October 2022, with no renewal terms. Thereafter, we amended the agreement by extending it
until January 7, 2024, and the agreement has been further extended to October 24, 2025. This AT & T agreement, as amended,
continues our relationship in which AT & T purchases, markets and sells our services to its FirstNet ® subscribers. We have no
contractual right to require AT & T to continue its relationship with us, and AT & T may decide not to renew our services
contract prior to the end of the extended term. If we are not able to secure a further renewal or extension of our services
agreement with AT & T, our ability to sell or market products to FirstNet ® and other public safety customers may be impacted,
and our business, financial and results of operations may be materially and adversely harmed. Our services may not continue
to be adopted or retained by wireless carriers and device vendors for E911. We have expended significant resources developing,
testlng and hcemmg qoftware and qolutlons targeted tOWElId§ E911 services, the prlmary customers for Wthh are wireless

dep}eymeﬁt—ef-feﬁs—Whlle we are currently prov1d1ng service to Verlzon &fe—uﬁdeﬁeﬁ&fﬂet—v&&ﬂa—a*seeeﬁd—n&&eﬁal—eaﬁter—and
provide services to devices operating on other carriers’ networks as customers for E911 services, our ability to retain these
customem or sell our z- axis service to addltlonal erelese carriers or device vendors for E911 in our coverage area ;-a-sServiee-we
depends upon the continued willingness of these carriers

and dev1ce Vendom to use our service to comply Wlth F CC mandateq If carriers prefer fPhis—wrl-l-rﬂgﬁess—was—tmpae’eed-by—t-he

FECrequirementsI-the FCCaeeepts-thisstatement-, or 1f our service is not able to meet future performance, geoglaphlc or

other customer requirements, then the market for our services for E911 may be reduced. Our ability to offer our service for

E911 is also influenced by the willingness of wireless device manufacturers to incorporate our software or services into their
device platforms. Apple and Google exert significant market power over services on their respective platforms, and there is no
assurance that they will approve or adopt our software or services in connection with their respective platforms. If Apple and / or
Google do not prov1de such apploval thele Could be a material adver%e 1mpact to our bu@me%% financial condition and re%ult% of
operations. s
betng—ﬂ‘rade—avaﬂab-}e—te-us—eﬁtﬁeuﬁemefs—ln order for our Cugtomerq to be able to utlhze our Plnnacle service in Smartphoneq
we and our customers must have access to barometric pressure measurements and 2D location information, both of which are
made available by APIs provided by Google and Apple. If either Google or Apple meaningfully change their terms of service
related to the use of this measurement and location data, choose not to provide this data to us or our customers, or choose not to
incorporate location sensors in their dev1ce% our ablhty to offer our Plnnacle qervwe to our customers on these platfonm W111
likely be 1mpacted —Ma : : Sta ;

A a A . Our customem market
and dlsmbute our productq (1nclud1ng related mobile apphcatlon@) through a Varlety of third- party distribution channels. Our
ability to achieve broad market reach is-depends in part dependent-on the ability of our distribution partners and customers to
utilize-use mobile application stores, such as the Apple App Store and Google Play Store. Both Apple and Google have broad
discretion to change their policies regarding their mobile operating systems and app stores in ways that may limit, eliminate or
otherwise interfere with our customers’ ability to distribute or market their applications through such stores. To the extent our
customers are unable to maintain a productive relationship with either or both of them, our relationships with these customers
may be impacted and our ability to achieve broad market reach will be impacted and our business, financial condition and
results of operations could be adversely affected. We rely upon Amazon Web Services to operate our cloud platform and any
disruption of or interference with our use of Amazon Web Services or the need for additional cloud support would adversely
affect our business, results of operations and financial condition. We eutsetree-host our applications in elend-infrastrueture-to
Amazon Web Services ’ (“ AWS ”) cloud infrastructure . Customers of our products need to be able to access our platform at
any time, without interruption or degradation of performance. AWS runs its own platform that we access, and we are, therefore,
vulnerable to service interruptions at AWS. We have experienced and we expect that in the future we may experience
interruptions, delays and outages in service and availability from time to time due to a variety of factors, including infrastructure
changes, human or software errors, website hosting disruptions and capacity constraints. Capacity constraints could be due to a
number of potential causes including technical failures, natural disasters, fraud or security attacks. In addition, if our security, or



that of AWS, is compromised, our products or platform are unavailable or our users are unable to use our products within a
reasonable amount of time or at all, then our business, results of operations and financial condition could be adversely affected.
In some instances, we may not be able to identify the cause or causes of these performance problems within a period of time
acceptable to our customers. To the extent that we do not effectively address capacity constraints and cost considerations, either
through AWS or alternative cloud infrastructure, our business, results of operations and financial condition may be adversely
affected. In addition, any changes in service levels from AWS may adversely affect our ability to meet our customers’
requirements. Further, our customers may require it to support additional cloud platforms beyond AWS, which would result in
additional costs to our business. Any of the above circumstances or events may harm our reputation, possibly move customers to
stop using our products, impair our ability to increase revenue from existing customers, effectively manage costs, impair our
ability to grow our customer base, subject us to financial penalties and liabilities under our service level agreements and
otherwise harm our business, results of operations and financial condition. We rely on a limited number of key vendors for
timely supply of components or services for our service offerings. If these vendors experience problems, we could fail to obtain
the equipment and services we require to operate our business successfully. The components required for our services Pinnaele
altitude-stations-and development eurFerraReiNTbeaeons-are not available in high volume and are produced by a small
number of vendors. We also depend on certain third- party services, in addition to those described elsewhere, for the provision
of our services. If we are unable to procure theqe component% or qulceq or design or obtain effective alternatives, we may be
unable (o prodt ; provide iervrces to our customers, eaeh—e-f

necessary to qeek alternatlve Vendori we may be unable to obtaln qatlifactory replacement Vendorq on economically attractrve
terms on a timely basis, or at all, which could increase costs and may negatively impact our ability to expand our service
offering or cause disruption in service. If vendors of our equipment or providers of services on which we rely experience
financial difficulties, service or billing interruptions, patent litigation or other problems or consolidate with larger entities , our
growth and operating results could be negatively impacted . In addition, and without limiting the other risk factors specified
herein relating to geopolitical and similar uncertainties, increases in tariffs or similar governmental authority actions
may severely disrupt our supply chain and further degrade our ability to continue our existing, or find alternative,
relationships with key component suppliers in a manner that materially harms our business . Our services are available
within defined network footprints. Unlike certain of our competitors that do not require the deployment of network infrastructure
to provide location services, we are not able to sell our services outside of these footprints where our customers may require
services. In order to expand our footprint, we would need to invest significant time and financial resources to build- out
additional infrastructure and there is no certainty that even if we were to be able to secure the financial resources to do so, that
we would be able to expand our footprint successfully. In addition, as discussed in a subsequent section, certain of our services,
such as our TerraPoiNT service, depend on access to radio spectrum. Although we hold FCC spectrum licenses covering over 90
% of the U. S. population, we do not currently have access to licensed radio spectrum in every location in the United States. If
we are not able to deploy new infrastructure, we will not be able to expand our service area, customers that require service
outside of our footprints may choose other service providers, or may combine our service with other offerings, which may
impact the value of our business. There is no guarantee that FerraPetNT-Federal and state government resilient PNT
programs or our current commercial opportunities will result in procurements or in the adoption of our serviee-services
or revenue to us, and the process that may result in such adoption or revenue may be delayed. We have expended
significant resources to successfully market our resilient PNT services to U. S. Federal and state governments, or
commercial customers. While the U. S. Congress has allocated financial resources for the purchase of resilient PNT
systems, and Executive Order 13905 requires Federal agencies to consider resiliency requirements when procuring PNT
systems, there is no guarantee that our resilient PNT system will be setd-to-eommieretal-users;-additional-purchased by any
Federal or state government users-entities. Further , government procurement cycles can be extended pending
Congressional, regulatory, procurement process or other actions, and any market or-for achieve-broad-eommeretalsupport
rthe-United-States-or-our internationally-services that emerges in this sector may not generate revenue for an extended
period of time, if at all . Our TerraPoiNT services have not been implemented for broad commercial use , and there is no
guarantee that TerraPoiNT services will be widely adopted. Key manufacturers of devices and chipsets may be unwilling to
integrate TerraPoiNT processing capabilities and required components into their devices. Further, even if we are able to
secure agreements with these leading manufacturers, the terms under which such integrations may occur may not be
favorable to us. Further, there is no certainty that one of our competitors will not develop and commercialize a different
solution in the meantime Sﬂpp-‘r&n-t-mg—ewem&fket— In addltron our ablhty to iell TerraPorNT service may be 1mpacted by
polmcal or technologrcal prererenceq

eﬂ&e&eeeﬂeﬁnes—tﬁ—eﬂ&eﬁeeﬂﬂtﬂes—ﬁ we are unable to sell TerraPorNT commercmlly, to addltlonal government users, or to an
1nternat10nal market, this erl have a negatlve 1mpact on our bu%rnes@ h 0 8




peﬂed—e—ﬁt-rme—l—f—&t—&l—l—Our busrness depends on the use of locatron by a wide range of applrcatrons 1nclud1ng publrc safety and
E911 app-l-te&t-teﬁs—and which may 1nclude mobile marketrng applrcatrons in the future Privacy-coneerns-relating-toloeation

W : : : —User perceptron about the sharing of locatron data and
concerns, more broadly, about the collectron of'location data, or about our specific practices or the mobile applrcatrons that use
our location services with regard to the collection, use, disclosure, or security of location information or other privacy related
matters, even if unfounded, could damage its-our reputation and operatrng results and Could result in default and / or
termination of agreements we have with various counterparties —INe a

anadverse-effeetomrourbusiness-. Our services are built on a terrestrial- based technrcal 1nfrastructure whrch is Vulnerable to
damage or interruption from technology failures, power surges or outages, natural disasters (such as landslides, tornados,
earthquakes, hurricanes and floods) , fires, human error, terrorism, war, civil unrest, acts of god, pandemics, epidemics,
intentional wrongdoing , eyber- security incidents, power losses, telecommunications failures or similar events. As a
geolocation services provider, there is an increased risk that our technological infrastructure may be targeted in connection with
terrorism or cyberattacks, either as a primary target, or as a means of facilitating additional attacks on other targets. We are
1ncreasrngly dependent on 1nf0rmatron technology systems and 1nfrastructure to operate our business, so any such or

similar events Could rnaterrally d1srupt our business operat1ons or our provision of service in one or more markets. Costs we
incur to restore, repair or replace our network or technical infrastructure, as well as costs associated with detecting, monitoring
or reducing the incidence of unauthorized use, may be substantial and increase our cost of providing service. In addition, any of
the aforementioned risks or events may be augmented if our business continuity and disaster recovery plans , or those of our
supply chain, prove to be inadequate. If any of the above or similar events were to occur, we could experience an adverse
nnpact to our business, financial condition and / or results of operations. Additionally , if applicable to any such events , our
insurance may not be adequate to cover the costs associated with-a-natural-disaster-or-terroristattaele. We also rely on thrrd—
party providers for certain of our infrastructure, any of which could also be subj ect to any such events ﬁatufa-l—er—maﬁ-—mﬂde
disasters-, whrch could also have an adverse effect on our business —Stg &

dependent on 1nf0rmatron technology systems and infrastructure to operate our busrness We also rely on third parties to operate
our business, whether because we have outsourced certain elements of our operations (including elements of our information
technology infrastructure) to third parties, or may have incorporated third- party technology into our platform, or rely on third
parties to incorporate our products and services into their offerings. As a result, a number of third parties may or could have
access to our information technology systems (including our computer networks) or to our confidential information. In addition,
many of those third parties in turn subcontract or outsource some of their responsibilities to third parties. As a result, our
information technology systems, including the functions of third parties that are involved or have access to those systems, is
large and complex. While all information technology operations are inherently vulnerable to inadvertent or intentional security
breaches, incidents, attacks and exposures, the size, complexity, accessibility and distributed nature of our information
technology systems, and personal or confidential information stored on those systems, make such systems potentially vulnerable
to unintentional or malicious internal and external threats on our technology environment. Vulnerabilities can be exploited from
inadvertent or intentional actions or emissions of our employees, third- party vendors, business partners, or by malicious third
parties. Attacks of this nature are increasing in their frequency, levels of persistence, sophistication and intensity, and are being
conducted by sophisticated and organized groups and individuals with a wide range of motives (including, but not limited to,
industrial espionage) and expertise, including organized criminal groups,  hacktivists, ”’ nation- states and others. For example,
despite our efforts to secure our information technology systems and the data contained in those systems, including any efforts
to educate or train our employees, we remain vulnerable to phishing attacks. In addition to the threat of unauthorized access or
acquisition of sensitive or personal information, other threats could include the deployment of harmful malware, ransomware
attacks, denial- of- service attacks, social engineering and other means to affect service reliability and threaten the
confidentiality, integrity and availability of information. Some of these external threats may be amplified by the nature of third-
party web hosting or cloud computing services or by the integration of our product into a third party’ s offerings. Our systems
may experience directed attacks intended to interrupt our operations; extract money from it; and / or obtain our data (including
without limitation end user or employee personal information or proprietary information). Although we have implemented
certain systems, processes, and safeguards intended to protect our information technology systems and data from such threats
and mitigate risks to our systems and data, we cannot be certain that threat actors will not have a material impact on our systems
or services in the future. Our safeguards intended to prevent or mitigate certain threats may not be sufficient to protect our
information technology systems and data due to the developing sophistication and means of attack in the threat landscape.
Recent developments in the threat landscape include an increased number of cyber extortion and ransomware attacks, with
increases in the amount of ransom demands and the sophistication and variety of ransomware techniques and methodology.
Additionally, our third- party vendors or business partners’ information technology systems may be vulnerable to similar threats
and our business could be affected by those or similar third- party relationships. The risk of harm to our business caused by
security incidents may also increase as we expand our product and service offerings and as we enter into new markets. The rise
in the use and sophistication of artificial intelligence systems may also increase the risk and severity of cyber incidents.



Implementing, maintaining, and updating security safeguards require-requires substantial resources now and will likely be an
increasing and substantial cost in the future. In the event we or one of our third- party providers were to suffer a security breach
involving certain personal information, we seutd-may have legal obligations (whether pursuant to law or contractual obligation)
to notify certain regulatory authorities, affected individuals, customers and / or other entities. Any event that leads to
unauthorized access, use or disclosure of personal information could disrupt our business, harm our reputation, compel
us to comply with applicable federal and / or state breach notification laws and foreign law equivalents, subject us to
time- consuming, distracting and expensive litigation, regulatory investigation and oversight, mandatory corrective
action, require us to verify the correctness of database contents, or otherwise subject us to liability under laws,
regulations and contractual obligations, including those that protect the privacy and security of personal information.
Such statutory and contractual disclosures are costly, could lead to negative publicity, may cause our customers or the public to
lose confidence in the effectiveness of our security measures and require us to expend significant capital and other resources to
reqpond to and / or alleviate problems cau%ed by the actual or percerved %ecurrty breach Comphance with these obhgatronq

-rnfem&at—teﬁ—"l:h-ts—eeu-ld—reqult in 1ncrea§ed costs to us a-nd—resu-l-t—m— as well as %1gnrﬂcant legal and ﬁnancral exposure a-nd+e-1=
reputational-harm-. In addition, any actual or perceived failure by us or our vendors or business partners to comply with our
privacy, confidentiality or data security- related legal or other obligations to third parties, or any security incidents or other
unauthorized access events that result in the unauthorized access, release or transfer of sensitive information, may result in
governmental investigations, enforcement actions, regulatory fines, litigation, or public statements against us by advocacy
groups or others, and could cause third parties, including current and potential partners, to lose trust in us including existing or
potential customers’ perceiving our platform, system or networks as less desirable. We could also be subject to claims by third
parties that we have breached our privacy- or confidentiality- related obligations, which could harm our reputation and
materially and adversely affect our business and prospects. There can be no assurance that the limitations of liability in our
contracts would be enforceable or adequate or would otherwise protect us from liabilities or damages. Litigation resulting from
security breaches may adversely affect our business. Unauthorized access to our systems, networks, or physical facilities could
result in litigation with our customers or other relevant stakeholders , government investigations, or regulatory actions, and
may result in liability of or claims for indemnification by us with respect to the same. These proceedings could force us to spend
money in defense or settlement, divert management’ s time and attention, increase our costs of doing business, and / or adversely
affect our reputation. We could be required to fundamentally change our business activities and practices or modify our products
and / or platform capabilities in response to such litigation, which could have an adverse effect on our business. Any costs
incurred as a result of this potential liability could harm our bu%rnei% We maintain 1n§urance pohcres to cover certain losses
relatrng to our information technology systems ; ; ; ;

-mfefmat—teﬁ—teehﬂe-legy—s—ystems— However, there may be exceptron% to our insurance coverage %uch that -r-ts—our insurance
policies may not cover some or all aspects of a security incident. Even where an incident is covered by our insurance, the
insurance limits may not cover the costs of complete remediation and redress that we may be faced with in the wake of a
security incident and will not provide recovery for reputational harm. The successful assertion of one or more large claims
against us that exceeds our available insurance coverage, or results in changes to its insurance policies (including premium
increases or the imposition of large deductible or co- insurance requirements), could have an adverse effect on our business. In
addition, we cannot be sure that our existing insurance coverage will contrnue to be available on acceptable terms or that our

insurers will not deny coverage as to any future claim. ¥ W v
feehﬂieal—e*pefﬁse—m—fhe—teleeeﬁmﬁie&ﬁeﬁs—mdusfny—Our ab1hty to develop and marntarn our solutions and execute our
business plan is dependent on the availability of technical engineering, information technology, service delivery and monitoring,
product development, sales, management, finance and other key personnel within our geographic location. The specialized
engineers and other personnel required for our growth are in high demand by companie% with greater resources, so we may have
difficulty hiring and retaining critical personnel to develop and operate our services, which will have a negatrve impact on our
ab1hty to grow and achreve Wrdespread customer and user acceptance —W 0

depend% largely on the skills, experience and performance of key member% of our senior management team, 1nclud1ng key
members located in India (and subject to potential change in law), as well as our ability to attract and retain other highly
qualified management and technical personnel. There is competition for qualified personnel in our industry, and we may not be
able to attract and retain the personnel necessary for the development of our business. The loss of the services of key members
of management and the inability or delay in hiring new key employees could adversely affect our ability to manage our business
and our future operational and financial results. Our services, products and processes rely on intellectual property, including
patents, copyrights, trademarks and trade secrets. In some cases, that intellectual property is owned by another party and



licensed to us. The value of our intellectual property relies in part on our ability to maintain our proprietary rights to such
intellectual property and use rights with respect to the intellectual property of others . If we are unable to (i) obtain or
maintain the proprietary rights to our intellectual property sf-we-are-unable-or the use rights with respect to the intellectual
property of others, (ii) prevent attempted infringement against our intellectual property, (iii) erif-we-are-anableto-defend
against claims that we are infringing on another party’ s intellectual property, or (iv) otherwise enforce our proprietary
intellectual property rights or our use rights to intellectual property of others in any manner, we could be adversely
affected. These adverse effects could include , without limitation, us having to abandon, alter and / or delay the deployment of
products, services or processes that rely on such intellectual property; having to procure and pay for licenses from the holders of
intellectual property rights that we seek to use; and having to pay damages, fines, court costs and attorney’ s fees in connection

with intellectual property litigation. Ourresults-eorld-be-adversely-Inflation and inflationary pressures have impacted , as-a
fes’cﬂ-t—ef—rnefeased-r&ﬂaﬁeﬂ—and Sﬂpp-}y—eham—pfessﬁfe-may contlnue to -rmpaet—mg»—— 1mpact 61:1'1“, 0f0ur busmess and the

labor market, it could increase labor costs or delay our ’1b111ty to hire mpropndte pelsonnel FUIthel 8 tarlffs mﬂatlon and
supply chain pressure may impact the availability and cost of services and equipment. Due to the competltlve nature of our
business, we may not be able to pass on to customers increases in our vendors’ costs of production which could greatly affect
our operating results. Independently or collectively these factors could have a material adverse effect on our consolidated
operatms_ results, hnancml Condltlon or ablllty to grow our business. Global economlc condltlons Ml-l-tt&ry—&eﬁeﬂ—tﬂ-dtffefeﬂ-t

dnectly or mdnectly increase our risks from supply chain, cybeIsecunty fOIel(’n currency ﬂuctuatlons or other factms The
financial markets and the global economy may be adversely affected by current or anticipated impact of Military-military
conflict, mcludmg aeﬁeﬂ—m—drffefeﬂt—fegieﬂs—ef—the weﬂd—have—current conflict between Russia and Ukraine and restlted--

economic uneertatnty—For-example;-and other retaliatory

measures taken by the United States European Union and others have-, terrorism or other geopolitical events, including
as a result of trade tensions between the U. S. and China. Sanctions imposed by the U. S. and other countries in response
to conflicts, including the one in Ukraine, may also adversely impact the financial markets and the global economy, and
any cconomic sanetieris-countermeasures by the affected countries or others could exacerbate market and economic
instability. Deteriorating economic conditions, financial uncertainty or political disruption, including any international
trade dlsputes, changes in laws or pollcles govermng the terms of 1nternat10nal trade, or tarlffs or taxes on 1mports from

mterluptlons Cybersecunty incidents, dlsruptlons to our information systems, forelul currency ﬂuctuatlons or other risks.
While-we-donotFor example, in February 2025, the eurrently—- current expeet-Administration issued these— three
eonfhiets-to-Executive Orders imposing tariffs of 25 % on certain goods imported from Canada and Mexico and an
additional 10 % tariff on certain goods imported from China (including Hong Kong). The 10 % tariff on imports from
China took effect on February 4, 2025, while the tariffs on imports from Canada and Mexico took effect on March 4,
2025, after having been suspended, as did a further 10 % tariff on Chinese imports. Historically, tariffs have led to
increased trade and political tensions and in some cases economic disruption. In response to the recent tariffs, other
countries have implemented retaliatory tariffs on U. S. goods. Political tensions as a direetresult of trade policies could
reduce investment, technological exchange and other economic activities between major international economies,
resulting in a material impaet-adverse effect on eur-business-global economic conditions and the stability of global financial
markets. In challenging and uncertain economic environments such as the current one . it is not possible to predict the
broader-eonseqtierrees-whether or when such circumstances may improve or worsen , whieh-eotld-inetade-or what impact,
if any, such circumstances, such as additional sanctions, tariffs, embargoes, regional mstablhty, changes in laws or
governmental administrations, gcopolitical shifts and any related adverse effects , could have on the global economy or on
our business , financial condition and results of operations, as well as those of our customers, partners and third- party service
providers. We have acquired and may in the future acquire other businesses, which could require significant management
attention, disrupt our business, dilute stockholder value and harm our business, revenue and financial results. As part of our
business strategy, we have made and intend to make acquisitions. Our previous and future acquisitions may not achieve our
goals, and we may not realize benefits from acquisitions we make in the future. Any integration process will require significant
time and resources, and we may not be able to manage the process successfully or expend additional resources in the
integration process . If (i) we fail to successfully integrate acquisitions, or the personnel or technologies associated with those
acquisitions , or (ii) the business case for consummating such acquisitions does not meet our expectations in any manner ,
the business, revenue and financial results of the combined company could be harmed. Our acquisition strategy may change
over time and future acquisitions we complete could be viewed negatively by our stockholders or other parties with whom we
do business. We may not successfully evaluate or utilize the-any acquired businesses, assets or teehnotogy-technologies and-,
or accurately forecast the financial impact of an acquisition, including the accounting eharges-impact of the acquisition. If we
recognize a significant amount of goodwill in an acquisition and later are required to write down the value of the
goodwill, our financial results could be negatively impacted . We may also incur unanticipated liabilities that we assume as a
result of acquisitions aequiring-eompantes-. We may have to pay cash, incur debt or issue equity securities to pay for any such
acquisition, each of which could affect our financial condition or the value of our securities. In the future, we may not be able to
find suitable acquisition candidates, and we may not be able to complete acquisitions on favorable terms, if at all. The Asset
Purchase Agreement (as defined in Note 3 in the notes to the consolidated financial statements below) and any Strategie



strategic transaetionsineluding-mergers, acquisitions and divestitures rivelve-we may make in the future present significant
risks and uncertainties that could adversely affect our business, financial condition, reiult@ of operatlonq Caqh flows and-equity-

Our-acquisitionrof NextNavFranee-, liquidity

-ﬁﬂ&ﬂeiai—eeﬂd-iﬁeﬁ—reﬁ&ts—ef—epeﬁﬁieﬁs—eash—ﬂews—and equity, which 1nclude w1th0ut llmltatlon ° Dlﬁlculty in 1dent1fy1ng
and evaluating potential mergers and acquisitions, including the risk that our due diligence does not identify or fully assess
valuation issues, potential liabilities or other merger or acquisition risks; ® Difficulty, delays and expense in integrating newly
merged or acquired businesses and operations, including combining product and service offerings, and in entering into new
markets in which we are not experienced, in an efficient and cost- effective manner while maintaining adequate standards,
controls and procedures, and the risk that we encounter significant unanticipated costs or other problems associated with
integration; @ Differences in business backgrounds, corporate cultures and management philosophies that may delay successful
integration; e Difficulty, delays and expense in consolidating and rationalizing IT infrastructure, which may include multiple
legacy systems from various mergers and acquisitions and integrating software code; @ Challenges in achieving strategic
objectives, such as technology development, cost savings, that payments in common stock are say-be-more dilutive to current
shareholders than anticipated or that cash consideration may be greater than anticipated, and other expected benefits; @ Risk that
our markets do not evolve as anticipated and that the strategic mergers, acquisitions and divestitures do not prove to be those
needed to be successful in those markets; ® Risk that we assume or retain, or that companies or corporations we have merged
with or acquired have assumed or retained or otherwise become subject to, significant liabilities that exceed the limitations of
any applicable indemnification provisions or the financial resources of any indemnifying parties; ® Risk that indemnification
related to businesses divested or spun off that we may be required to provide or otherwise bear may be significant and could
negatively impact our business; ® Risk that mergers, acquisitions, divestitures, spin offs and other strategic transactions fail to
qualify for the intended tax treatment for U. S. Federal income tax purposes and the possibility that the full tax benefits
anticipated to result from such transactions may not be realized; ® Risk that we are not able to complete strategic divestitures on
satisfactory terms and conditions, including unsatisfactory non- competition arrangements applicable to certain of our business
lines, unsatisfactory non- solicitation provisions applicable to the talent we are able to pursue or within expected
timeframes; ® Potential loss of key employees or customers of the businesses merged with or acquired or to be divested; and-e
Risk of diverting the attention of senior management from our existing operations ; and @ Risk that we will not receive the
necessary regulatory approvals (e. g., for the assignment of license pursuant to the Asset Purchase Agreement). Risks
Related to Legal and Regulatory Matters Our business depends on access to radio spectrum to provide certain of our
location services and access to such spectrum is not a certainty . Certain of our location services depend on our ability to use
portions of the radio spectrum licensed by the FCC in a manner that is inconsistent with the rules applicable to LMS
services in this spectrum . Through our wholly owned affiliate, Progeny LMS, LLC, we hold licenses issued by the FCC to use
radio spectrum for location services within the 902- 928 MHz band, identified by the FCC as LMS licenses. These spectrum
licenses are subject to rules that were adopted by the FCC nearly thirty years ago and do not reflect (and are often
incompatible with) current technology in the fields of radio signal modulation (such as 5G transmissions) and wireless
PNT services. We have therefore filed a petition with the FCC seeking to update the rules and rechannelize our licensed
use of the 902- 928 MHz spectrum. Our petition has been opposed by third parties that use portions of the 902- 928 MHz
band for other purposes, many of them on a secondary, subordinate basis to our licensed operations. We continue to
work with the FCC and interested third parties in seeking approval for our petition to update the rules for the 902- 928
MHz spectrum so we can deploy next- generation PNT services using state- of- the- art 5G technology in that band. Our
current LMS licenses provide coverage of most areas of the U. S. and the vast majority of populated areas within the U. S. Our
licenses, however , even when combined with the assignment of licenses pursuant to the Asset Purchase Agreement , do
not provide natlonWlde coverage, which we are likely to need to provide certain of our location services on a nationwide basis.
-Mest—e-PTherefore, the petltlon geegfaphte-&feas—wﬁefe—we faelfiled at the FCC requests reconfiguration of the spectrum
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spectrum, and it regains auction authority, it may decide to use an auction as part of the process ;requiring-ts-of
distributing the licenses. We may be required to participate and compete with other bidders in such an auction, with no
certainty of winning. If we are unable to secure additional LMS licenses or suitable alternative spectrum in a different frequency
band, our ability to expand certain of our services nationwide may be negatively impacted, which may have a negative impact
on our business, financial condition and results of operations. If Evesnif-we are able to convert our signal transmissions to a 5G
NR platform, the FCC may not permit us to realize all of the benefits of our 5G NR architecture, including the additional
transmission of high- throughput non- PNT- related voice and data alongside our PNT data. One of the significant benefits of
converting our spectrum transmissions, including those with respect to the spectrum we are seeking to acquire pursuant to the



Asset Purchase Agreement (as defined in Note 3 in the notes to the consolidated financial statements below) dated March 7,
2024, to a 5G NR platform would be a substantial increase in the data transmission capacity of our network, thus facilitating the
carriage of non- PNT- related two- way voice and data services alongside our core PNT data transmission. The FCC” s rules
already permit us to use our current 8 MHz of LMS spectrum for the carriage of two- way voice and data services, but these
communications must be related to our PNT services and are not permitted to be interconnected in real time with the public
switched network unless a store and forward technology is used. Therefore, to maximize the benefit of a conversion to a 5G NR
platform, assuming the conversion is successful, we have wil-need-te-reqtestrequested flexibility from the FCC permitting us
to use our spectrum and the spectrum we are seeking to acquire for additional non- PNT- related services in addition to our PNT
offerings. Our Any-sueh-proposal eeutd-has faee-faced substantial opposition from eureempetiters-and-other users of the 902-
928 MHz band, and there is no certainty that the FCC will provide us this flexibility nor is there certainty with respect to the
extent of the flexibility that is provided . Our FCC licenses authorize the use of radio frequencies that are shared with other
radio services, which could result in harmful interference and impairment to our use of our licensed spectrum . Our LMS
licenses authorize us to use the upper portion of the 902- 928 MHz band. This spectrum is a shared frequency band that is used
for a number of purposes both by individuals, businesses and the federal government. Other services that are authorized to use
these frequencies include federal radiolocation systems; industrial, scientific and medical devices; licensed amateur radio
operations; and certain unlicensed devices. Our use of the spectrum is subject to FCC requirements that our operations must
accept harmful interference from other uses of the spectrum that have more senior rights to the spectrum. We have been
successful thus far in using our LMS spectrum to operate location services without experiencing material impairment of our
location services caused by more senior spectrum uses, but no certalnty exists that we will be able to continue to do so with
either the current —¥ eertain-speeta 3 Re RE-HOT generatlon systems -PN—’P-—fe}afed-trwe-—way—V&tee
a-nd—data—uses—the—use—ef—euﬁorfollow1ng ; jeettoad g eWapprovals-an our
Hmitations-proposed transition to a 5G NR platform More senior uses of the 902 928 MHZ band could become more
numerous or could alter the characteristics of their transmissions in ways that could increase the interference to our location
services, resulting in diminished coverage, consistency and accuracy of our location services. In addition, we are required to
refrain from causing unacceptable tevels-efharmfd-interference to unlicensed operations wiretess-deviees- The FCC issued a
decision in 2013 that concluded that, based on field tests, we had successfully demonstrated that our location services did not
cause unacceptable fevels-efharmfut-interference to such unlicensed operations wireless-deviees- Third- party challenges to the
that FCC decision sare still pending. Further, changes in our operations could alter the transmission characteristics of our
location services, potentially requiring us to provide further demonstrations that our location services do not cause unacceptable
fevels-ofharmful-interference to those unlicensed devtees-operations . No certainty exists that the FCC would conclude in the
future that we remaitted-sueeessful-have succeeded in making such a demonstration a second time. HWe have requested that
the FCC change the rules requiring field tests showing no unacceptable interference to unlicensed operations. However,
the FCC may decline to change the rule, and if we are unable to make this demonstration to the satisfaction of the FCC, we
may not be able to make changes to our operating characteristics, potentially preventing the future implementation of desirable
innovations. Our LMS licenses are subject to renewal by the FCC and no certainty exists that we will be able to secure ongoing
renewals of our licenses. Our LMS licenses were issued by the FCC for renewable periods of ten years and-. The FCC granted
our renewal request for 78 of our LMS licenses in March 2024, extending their validity until July 19, 2030. For 148 of
our LMS licenses, the current term was scheduled to efeurEMStieensesexpired— expire on July 19, 2020 . We filed timely
renewal requests for these LMS licenses at the FCC, which remain pending . The FCC’ s rules do not identify a specific
threshold that must be demonstrated in order for us to secure renewal of our LMS licenses, which means the applicable
threshold is the FCC’ s statutory obligation to grant a renewal of our licenses if it serves the public interest. Our LMS licenses
were initially required to be renewed on July 19, 2010. We timely filed an application for renewal, which the FCC granted on
January 17, 2017. The FCC’ s renewal grant was expressly conditioned on our compliance with build- out requirements,
discussed further below. On July 7, 2020, we filed a second request for renewal of our LMS licenses, which is still pending
before the FCC. We believe that our most recent license renewal applications satisfied all of the FCC’ s requirements for
grant and the four- year delay in their disposition does not suggest a deficiency (particularly since our prior license
renewal applications remained pending for nearly seven years before they were granted). [f we secure the renewal of our
LMS licenses, our license renewal applications thereafter will be subject to new FCC rules placing additional conditions on
license renewal applications. Specifically, #rerderto secure a third renewal of our LMS licenses in 2030, we will be required to
demonstrate compliance with additional requirements, including that we have satisfied its build- out construction requirements,
that we use our network to provide service to the public, and that the service provided is at least at the same level of service that
was demonstrated at the time of our build- out showing. No certainty exists that we will receive the currently applied for
renewal or continue to meet the requirements of such renewal for future applications. If we fail to secure renewals for our LMS
licenses, we will not be able to pursue our FerraPetNF-next- generation PNT services as previously planned and our business,
financial condition and results of operations could be harmed. Many of our LMS licenses are subject to end- of- term build- out
requirements maintained by the FCC , and no certainty exists that we will be able to comply with the build - out requirements
for all of our licenses. LMS licenses are subject to FCC rules that require licensees to make productive use of their licensed radio
spectrum by a specific deadline and generally continue such use throughout the term of the licenses. If a licensee fails to satisfy
its build- out deadlines, the FCC will declare its licenses to be null and void , unless it obtains an extension of time to
construct or secures a waiver of the requirement . Pursuant to orders issued by the FCC on January 1, 2017, July 19, 2020,
and March 29, 2023, the end- of- term buitdent--- build- out deadlines for our FCC licenses were divided into two groups: a
deadline of June 17, 2021 for our 82 licenses covering the 41 most populous Economic Areas (“ EAs ) in the United States and
a deadline of April 3, 2023 for our 144 licenses covering our remaining 72 licensed EAs. To comply with our build- out




requirements on each of the deadlines, we were required to demonstrate for each of our LMS licenses either that the geographic
area of our licensed network provides coverage of at least two- thirds of the population in each of the licensed areas or that we
are providing substantial service to end users in each of our licensed areas. Alternatively, we could make a showing of
substantial service in the geographic license area. On February 2, 2021, we filed a waiver request with the FCC seeking
approval of another te-use-a-third-option, namely demonstrating that the geographic area of our licensed network provides
coverage of at least two- thirds of relatively tall buildings (those in excess of three stories) rather than two- thirds of the
population. On March 29, 2023, the FCC approved the use of this tall building approach by issuing an order that concluded that
two- thirds coverage of tall buildings is sufficient to qualify as substantial service. We employed et#a tall building coverage
approach with respect to the end- of- term build- out showings that we filed with the FCC for our 82 LMS licenses that were
subject to a June 17, 2021 buttdent—-- build- out deadline. On April 17 and 18, 2023, the FCC “ accepted ™ (i. e., approved) the
buttdert—-- build- out showings for 78 of the 82 LMS licenses that were subject to a June 17, 2023 buildout—-- build- out
deadline. The buttdeut—-- build- out showings for the remaining four LMS licenses that were subject to a June 17, 2023
buttdett—-- build- out deadline remain pending before the FCC. The buttdent—-- build- out showings for these four licenses
employed a different methodology than the remaining 78 licenses. Specifically, the build- out showing for these licenses was
based on the provision of substantial service to geographic areas that covered less than two thirds of the populations or
tall buildings in these licensed areas combined with the provision of vertical location services and terminal reception
devices to certain fire departments within the licensed areas for situational awareness training in multistory building
environments. The FCC’ s rules permit the use of alternative substantial service showings involving the provision of
novel services to discrete recipients. While we do not currently have reason to believe that the FCC will decline to accept these
buildeut--- build- out showings, there is no certainty that the FCC will act favorably on these remaining four showings. With
respect to our 144 LMS licenses that were subject to an April 3, 2023 buidett--- build- out deadline, for 64 of those licenses,
we timely filed buttdent—-- build- out showings demonstrating that the geographic area of our licensed network provides
coverage of at least two- thirds of the relatively tall buildings (those in excess of three stories) in each of the 32 EAs covered by
these licenses. These buident---- build- out showings are pending before the FCC. With respect to another eight LMS licenses
covering four EAs, relatively brief extensions of the butdent---- build- out deadline of between three to nine months were
requested to address delays in the transmitter site permitting and construction process in those markets. Those delays have since
been addressed and buitdeut—-- build- out showings for the eight LMS licenses were filed with the FCC prior to the conclusion
of the three to nine month extensions that we requested for those licenses. These eight buttdeut—-- build- out showings are also
pending before the FCC. Finally, with respect to the remaining 72 licenses covering many of the least populated EAs authorized
by Progeny” s LMS licenses, an initial reqtests— request for a two- year extension, until April 3, 2025, of the buttdeout—--
build- out deadtines— deadline were-was submitted. More recently, on January 10, 2025, we filed a request for an
additional extension of the build out deadline for our remaining 72 licenses until the earlier of April 3, 2028 or 18 months
after the FCC grants our petition seeking updated rules for LMS spectrum. The-These twe—year-cxtension requests ,
which remain pending, were based on multiple justifications that have been deemed by the FCC to be sufficient to merit the
grant of such extensions in comparable cases involving other FCC licensees, although no certainty exists that the FCC will
conclude that Progeny’ s #we—year-extension requests will be similarly warranted. Our retention and use of our LMS licenses
has been the subject of ongoing objections by third parties that could result in the revocation or non- renewal of our LMS
licenses. The FCC’ s oversight of radio spectrum is conducted using a largely public process that is generally governed by the
Administrative Procedure Act and the FCC’ s rules on public participation in spectrum allocation and licensing proceedings. As
a result, our retention and use of our LMS licenses has been the subject of comments and objections from third parties, including
other users of the 902- 928 MHz frequencies and other current and former licensees of LMS spectrum. In the past, the FCC has
regularly rejected and dismissed these objections to our retention and use of our LMS licenses, but no certainty exists that the
FCC will continue to do so in the future. Certain of the previous objectlon% remaln pendmg before the FCC, meanmg that the
FCC could still act on them in a manner that is adverse to us. b : d achrg v §

by thnd parties, our LMS hcenqe% could be revoked or not renewed which will have a materlal adverse impact on our ability to
expand-TerraloiNT-use the spectrum as previously planned and our business, financial condition and results of operations will
be harmed . A portion of our business plan targets government customers, which subjects us to risks, including early
termination, audits, investigations, sanctions and penalties . One of our business strategies is to develop business
relationships with U. S. government agencies for the provision of our products and services. We currently contract directly with
U. S. government agencies, including NASA, and perform as a subcontractor to other contractors under U. S. government
programs. As a U. S. government contractor, our business is subject to statutes and regulations applicable to companies doing
business with the U. S. government, including the Federal Acquisition Regulation, or FAR ; Department of Defense FAR
Supplement , or DFARS; and NASA FAR Supplement, or NFS. The funding of U. S. government programs is subject to
annual U. S. Congressional appropriations. Long- term government contracts and related orders are subject to cancellation if
appropriations for subsequent performance periods are not made. In addition, the U. S. government may modify, curtail or
terminate its contracts and subcontracts without prior notice at its convenience and in that event, the counterparty to the contract
may generally recover only its incurred or committed costs and settlement expenses and profit on work completed prior to the



termination. If the government terminates a contract for default, the defaulting party may be liable for any extra costs incurred
by the government in procuring undelivered items from another source , among other potential contract damages . The
termination of funding for a U. S. government program that we support, or any modification or curtailment of our U. S.
government prime contracts or subcontracts, would result in a loss of anticipated future revenue attributable to that program,
which could have an adverse effect on our operations, financial condition or U. S. government customer demand for our
products and services. In addition, U. S. government contracts normally contain additional requirements that may increase our
costs of doing business, reduce our profits, and expose us to liability for failure to comply with these terms and conditions.
These compliance costs might further increase in the future, reducing our margins, which could have a negative effect on our
financial condition. These requirements include, for example: ® specialized disclosure and accounting requirements unique to U.
S. government contracts; @ financial and comphance audlts ° pubhc dlsclosures of certain contract and company 1nf0rmat10n
and e mandatory socioeconomic €e i i ; v
aeﬁen—pfegrams—and-enﬁfeﬂmen’fal-comphance requlrements F allure to comply with these U S government contractlng
regulations and requirements may result in potential price adjustments, recoupment of U. S. government funds after such funds
have been spent, civil and criminal penalties, or administrative sanctions such as suspension or debarment from U. S.
government contracting or subcontracting for a period of time and could have a material adverse effect on our reputation and
ability to secure future U. S. government contracts. Our government contract activities are subject to audits and investigations by
U. S. government agencies, including agency Inspectors General, regarding our compliance with U. S. government contract
requirements. If any audit, inquiry or investigation uncovers improper or illegal activities, we may be subject to civil and
criminal penalties and administrative sanctions, including termination of contracts, suspension of payments, fines, and
suspension or debarment from doing business with the U. S. government. In addition, if we fail to comply with U. S. government
contracting laws, regulations and contract requirements, our contracts may be subject to termination, and we may be subject to
financial and / or other liability under our contracts, the Federal Civil False Claims Act (including treble damages and other
penalties), or criminal law. In particular, the False Claims Act’ s “ whistleblower ” provisions also allow private individuals,
including present and former employees, to sue on behalf of the U. S. government. Any penalties, damages, fines, suspension, or
damages could adversely affect our ability to operate our business and our financial results. We and our service providers
collect, process, transmit, and store personal information, which creates legal obligations and may give rise to additional costs
and liability. Failure to comply with federal, state and foreign laws and regulations relating to privacy and data protection could
adversely affect our business and its financial condition. We collect, process, transmit and store personal information, such as
certain individual geolocation information, and other personal information relating to #s-business contacts, personnel, end users,
and website visitors, and we may rely in part on third parties that are not directly under its control to manage certain of these
operations on its-our behalf. A variety of federal and state laws and regulations, as well as international laws and regulations
(including as applicable the General Data Protection Regulation) govern the collection, use, retention, sharing and security of
this information . If we fail to comply with these requirements, we may be subject to financial and / or other liability,
including government investigations, regulatory action, litigation, and / or reputational harm . The U. S. privacy and data
protection legal landscape continues to evolve, with certain states having enacted broad- based data privacy and protection
legislation and with other states and the federal government continuing to consider additional data privacy and protection
legislation. The potential effects of this legislation are far- reaching , may be inconsistent between jurisdictions and may
require us to modify our data processing practices and policies and to incur substantial costs and expenses in an effort to comply.
Although we do not have direct interaction with end users, we may still be subject to these laws with respect to other personal
information we process, or by way of acting as a service provider to our customers, which may bear additional obligations under
these laws. We or our customers may also be subject to FCC rules regarding Customer Proprietary Network Information or other
restrictions on our ability to use certain data that we collect in connection with 911 or other calls. Further, the FCC’ s wireless
location rules subject us to additional privacy restrictions with respect to our use of any location information resulting from the
provision of location services to support 911 emergency services. Our obligations under applicable data privacy laws,
regulations, contracts, industry standards, self- certifications, and other documentation may include maintaining the
confidentiality, integrity and availability of personal information or other data in our possession or control, maintaining
reasonable and appropriate security safeguards as part of an information security program, and limits on the use and / or cross-
border transfer of such personal information or other data. These obligations create potential liability to regulators, our business
partners and customers, end users, and other relevant stakeholders and also may impact the attractiveness of our services to
existing and potential customers. Data protection laws around the world often require “ reasonable ”, ““ appropriate ™ or
adequate ” technical and organizational security measures, and the interpretation and application of those laws are often
uncertain and evolving, and there can be no assurance that our security measures will be deemed adequate, appropriate or
reasonable by a regulator or court. Given the evolving nature of security threats and evolving safeguards, we cannot be sure that
our chosen safeguards will protect against security threats to our business, including the personal data that we process. However,
even security measures that are appropriate, reasonable, and / or in accordance with applicable legal requirements may not be
able to fully protect our information technology systems and the data contained in those systems, or our data that is contained in
third parties’ systems. Moreover, certain data protection laws impose on us responsibility for our employees and third parties
that assist with aspects of our data processing. Our employees’ or third parties’ intentional, unintentional, or inadvertent actions
may increase our vulnerability or expose us to security threats, such as phishing attacks, and we may remain responsible for
successful access, acquisition or other disclosure of our data despite the quality and legal sufficiency of our security measures. In
addition to the risk of data breaches and noncompliance with applicable law, we may be exposed to additional liability for our
failure to adhere to the technical or operational security requirements of the Payment Card Industry Data Security Standards (*
PCI DSS ”) if and as applicable, imposed by the Payment Card Industry Security Standards Council to protect cardholder data.




Penalties arising from PCI DSS enforcement are inherently uncertain as penalties may be imposed by various entities within the
payment card processing chain without regard to any statutory or universally mandated framework. Such enforcement could
threaten our relationship with our banks, card brands we do business with, and our third- party payment processors. We publish
privacy policies, notices and other documentation regarding our collection, processing, use and disclosure of personal
information. Although we endeavor to comply with our published policies and other published documentation, we may at times
fail to do so or may be perceived to have failed to do so. Moreover, despite our efforts, we may not be successful in achieving
compliance if our employees or vendors fail to comply with our published policies or other documentation. Such failures can
subject us to potential law enforcement or legal action if they are found to be deceptive, unfair, or misrepresentative of our actual
practices. We expect that new industry standards, laws and regulations will continue to be proposed regarding privacy, data
protection and information security in many jurisdictions. We cannot yet determine the impact such future laws, regulations and
standards may have on our business. We expect that the evolving regulatory interpretation and enforcement of data protection
laws, as well as other domestic and foreign data protection laws, will lead to increased operational and compliance costs and
may require us to make changes to our operations, policies, and procedures. Our business is subject to a wide variety of
additional extensive and evolving government laws and regulations. Failure to comply with such laws and regulations could
have a material adverse effect on our business. We are subject to a wide variety of laws and regulations relating to various
aspects of our business, including , without limitation, with respect to our wireless location services, employment and labor
matters , health care matters , tax matters , privacy and data security matters , health and safety matters , customs matters
and government contracting matters . Laws and regulations at the foreign, federal, state and local levels frequently change,
especially in relation to new and emerging industries, and we cannot always reasonably predict the impact from, or the ultimate
cost of compliance with, current or future legal, regulatory or administrative changes. We monitor these developments and
devote a significant amount of our management’ s time and external resources towards compliance with these laws, regulations
and guidelines, and such compliance places a significant burden on management’ s time and other our resources, and it may
limit our ability to develop new business channels. Moreover, changes in law, the imposition of new or additional regulations or
the enactment of any new or more stringent legislation that impacts our business could require us to change the way we operate
and could have a material adverse effect on our sales, profitability, cash flows and financial condition. Failure to comply with
these laws or regulations or failure to satisfy any criteria or other requirement under such laws or regulations, such as with
respect to obtaining and maintaining licenses, certificates, authorizations and permits critical for the operation of our business,
may result in civil penalties er-private lawsuits, criminal actions or reputational harm, or result in a delay or the denial,
suspension or revocation of our existing or contemplated licenses, certificates, authorizations or permits, which would prevent
us from operating our business. Additionally, regulation of our industry is still evolving, and new or different laws or regulations
could affect our operations and increase direct compliance costs. Application of these laws or regulations to our business may
negatively impact our performance in various ways, limiting the collaborations we may pursue and increasing our costs and the
time necessary to obtain required authorization. The adoption of a multi- layered regulatory approach to any one of the laws or
regulations to which we are or may become subject, particularly where the layers are in conflict, could require alteration of our
services or operational parameters, which may adversely impact our business. We may not be in complete compliance with all
such requirements at all times and, even when we believe we are in complete compliance, a governmental authority
(including a regulatory agency ) may determine that we are not. We are subject to stringent U. S. export control and economic
sanctions laws and regulations. Unfavorable changes in these laws and regulations or U. S. government licensing policies, our
failure to secure timely U. S. government authorizations under these laws and regulations, or our failure to comply with these
laws and regulations could have a material adverse effect on our business, financial condition and results of operations. Our
business plans are based in part on the distribution of our equipment, software and services world- wide. We are required to
comply with U. S. export control laws and regulations, including the EAR administered by the U. S. Department of Commerce’
s Bureau of Industry and Security and the foreign asset control regulations administered by the U. S. Department of the
Treasury’ s Office of Foreign Assets Control. Pursuant to these foreign trade control laws and regulations, we are required,
among other things, to (i) determine the proper licensing jurisdiction and export classification of products, software, and
technology, (ii) obtain licenses or other forms of U. S. government authorization, or qualify for exceptions, to export our
products, software, and technology outside the United States, and (iii) avoid engaging in unauthorized transactions with certain
sanctioned countries, territories, entities, and individuals. Violations of applicable export control and sanctions laws and related
regulations, which are enforced on a strict liability basis, could result in criminal and administrative penalties, including fines
and possible denial of export privileges. U. S. export licenses or license exceptions are required to transfer or make accessible
certain of our software source code and technology to our non- U. S. employees (deemed exports). In addition, U. S. export
control laws and related licensing policies continue to change, further regulating the export and re- export of our products,
services, and technology from the U. S. and abroad, and increasing our costs and the time necessary to obtain required
authorization. For example, should exceptions or exemptions under the EAR be changed, our activities otherwise authorized via
these mechanisms may become unavailable and could result in the need for additional export authorizations. Additionally,
changes to the administrative implementation of export control laws at the agency level may suddenly change as a result of
geopolitical events, which could result in existing or proposed export authorization applications being viewed in unpredictable
ways, or potentially rejected, as a result of the changed agency level protocol. Increasing trade tensions with China and Russia,
in particular, may affect our supply chain, increase direct and indirect compliance costs, or significantly impact relations with
business partners. The extensive and changing nature of these export control laws and related licensing policies may diminish
our ability to market our solutions in the certain markets. We are exposed to risks related to geopolitical and economic factors,
laws and regulations and our international business subjects us to numerous political and economic factors, legal requirements,
cross- cultural considerations and other risks associated with doing business globally. Although our international business is still



in its early stages, its development is subject to both U. S. and foreign laws and regulations, including, without limitation, laws
and regulations relating to export / import controls (described above), sanctions, technology transfer restrictions, government
contracts and procurement, data privacy and protection, anti- corruption laws, including the FCPA, the anti- boycott provisions
of the U. S. Export Admintstratten-Control Reform Act, security restrictions and intellectual property. Failure by us, our
employees, affiliates, partners or others with whom we work to comply with applicable laws and regulations could result in
administrative, civil, commercial or criminal liabilities, including suspension or debarment from government contracts or
suspension of our export / import privileges. New regulations and requirements, or changes to existing ones in the various
countries in which we operate can significantly increase our costs and risks of doing business internationally. Changes in laws,
regulations, political leadership and environment, and / or security risks may dramatically affect our ability to conduct or
continue to conduct business in international markets, including sales to customers and purchases from suppliers outside the U.
S. We may also be impacted by U. S. and foreign national policies and priorities, political decisions and geopolitical
relationships, any of which may be influenced by changes in the threat environment, political leadership (including the new U.
S. presidential administration) , geopolitical uncertainties, world events, bilateral and multi- lateral relationships and
economic and political factors, and any of which could impact our operations and / or export authorizations, or delay purchasing
decisions or payments and the provision of supplies, goods and services. Global economic conditions and fluctuations in foreign
currency exchange rates could further impact our business. For example, the tightening of credit in financial markets outside of
the U. S. could adversely affect the ability of our customers and suppliers to obtain financing and could result in a decrease in or
cancellation of orders for our products and services or impact the ability of our customers to make payments , or the
implementation of new tariffs or other import- or customs- related regulations (e. g., the Information and
Communications Technology and Services regime, forced labor restrictions) could impact the availability or cost of
product components. We cannot predict what changes to U. S. trade policy will be made by the current Administration,
a future presidential administration or Congress, including whether the entry into new bilateral or multilateral trade
agreements will occur, nor can we predict the effects that any such changes would have on our business. Changes in U. S.
trade policy have resulted and could again result in adverse reactions from U. S. trading partners, including the adoption
by such countries of responsive trade policies that may make it more difficult or costly for U. S. businesses to do business
with suppliers and manufacturers of such countries. Changes to U. S. foreign trade policy that restrict our ability to
transact with other countries, individuals or entities or to conduct business outside the U. S. could materially and
adversely affect our business, financial position, results of operations and / or cash flows . We also are increasingly
dependent on in- country suppliers and we face risks related to their failure to perform in accordance with the contracts and
applicable laws, particularly where we rely on a sole source supplier. The services we provide internationally are sometimes in
countries with unstable governments, economic or fiscal challenges, military or political conflicts and / or developing legal
systems. This may increase the risk to our employees, subcontractors or other third parties, and / or increase the risk of a wide
range of liabilities, as well as loss of property or damage to our products. The occurrence and impact of these factors is difficult
to predict, but one or more of them could have a material adverse effect on our financial position, results of operations and / or
cash flows. Risks Related to our Common Stock If we issue and sell additional shares of our common stock in the future,
our existing stockholders will be diluted and our stock price could fall. Our amended and restated certificate of
incorporation authorizes the issuance of up to 500, 000, 000 shares of €emmen-common Steelstock , of which, as of
December 31, 26232024 , H4-131 , 432136 , 222-712 shares were outstanding, 89 , 234690 , 366-053 shares were reserved
for issuance under our stock incentive plans or other outstanding options and 44-29 , 267736 , 686-493 shares were issuable
upon the exercise of warrants. As a result, we have a large number of shares of €Commen-common Steekstock that are
authorized for issuance and are not outstanding or otherwise reserved and could be issued at the discretion of our board of
directors (our “ Board ). We expect to seek additional financing in the future in order to fund our operations, and if we issue
additional shares of Cemmen-common Steelestock or securities convertible into Cemmen-common Steelestock , our existing
stockholders will be diluted. Our Board may also choose to issue shares of our €ommen-common Steekstock or securities
convertible into or exercisable for our Cemmen-common Steelestock to acquire assets , corporations or companies, for
compensation to employees, officers, directors, consultants and advisors, to fund capital expenditures and to enter into strategic
partnerships. Additionally, shares of €Commen-common Steekstock could be issued for anti- takeover purposes or to delay or
prevent changes in control or management of the Company. Our Board may determine to issue shares of our €emmerr-common
Steelestock on terms that our stockholders do not believe enhance stockholder value, or that may ultimately have an adverse
(including a material adverse) cffect on our business or the trading price of our Commen-common Steelestock . Further, the
issuance of any such shares may cause further dilution to the ownership interest of our current stockholders, reduce the book
value per share of our €emmen-common Steekstock and may contribute to a reduction in the market price for our Commen
common Steekstock . Our principal stockholders and management own a significant percentage of our stock and will be
able to exert significant control over matters subject to stockholder approval . Certain of our executive officers, directors
and stockholders own a significant percentage of our outstanding capital stock. As of December 31, 2623-2024 , our executive
officers, directors, holders of 5 % or more of our capital stock and their respective affiliates beneficially owned approximately
56-46 % of our outstanding shares of €Commen-common Steekstock . Accordingly, our directors, executive officers and certain
stockholders have significant influence over our affairs due to their substantial stock ownership , and even more so when
coupled with their positions on our management team , as applicable . For example, these stockholders may be able to control
or influence elections of directors, amendments of our organizational documents, or the approval of any merger, sale of assets or
our business , or other major corporate transaction. The concentrated ownership of our common stock may also cause
additional volatility as fewer of our shares may be traded on a daily basis. Furthermore, any significant sale of common
stock by any of these holders could have an adverse impact on the trading price of our common stock. This concentration



of ownership may prevent or discourage unsolicited acquisition proposals or offers for our €Commen-common Steelstock that
some of our stockholders may believe is in their best interest. We are subject to the reporting requirements of federal securities
laws, compliance with which involves significant time, expense and expertise. We are a public reporting company and are
subject to the information and reporting requirements of the Exchange Act and other federal securities laws, including the
obligations imposed by the Sarbanes- Oxley Act of 2002. The ongoing costs associated with preparing and filing annual,
quarterly and current reports, proxy statements and other information with the SEC in the ordinary course, as well as preparing
and filing audited financial statements, are significant and may cause unexpected increases in operational or advisor (including
legal and accounting) expenses. Our present management team is relatively small and may be unable to manage the ongoing
costs and compliance effectively. It may be time consuming, difficult and costly for us to hire additional financial reporting,
legal, accounting and other finance staff in order to build and retain a management team with adequate expertise and experience
in operating a public company. Although our €emmenr-common Steelestock trades on The Nasdaq Capital Market, a regular
trading market for our €Commetrcommon Steek-stock may not be sustained in the future. In addition, as a public reporting
company , we will be required to document and test our internal control over financial reporting pursuant to Section 404 of the
Sarbanes- Oxley Act so that our management can certify as to the effectiveness of our internal control over financial reporting
by the time our second annual report is filed with the SEC and thereafter, which will require us to document and make
significant changes to our internal control over financial reporting —ikewise-, which in turn eur-independentregistered-publie

aceountingfirm-will berequired- require us to provide-implement an-and monitor attestationreporton-the-effeetivenessof
eur-internal eentret-controls over financial reporting at-saeh-time-as-. We have never paid dividends on our capital stock,

and we eease-to-be-do not ant1c1pate paylng an—any cash d1v1dends iemergtﬂg—gfewt-h—eemp&m#as—deﬁﬁed-m the
foreseeable future Fump h ve-are-an——aceelers e
aeeelerated-fterat-stehtime-. The Contlnued operatlon and expansion of our busmess will require substantlal fundlng We
have paid no cash dividends on any of our capital stock to date and we currently intend to retain our available cash to fund the
development and growth of our business. Any determination to pay dividends in the future will be at the discretion of our Board
and will depend upon our results of operations, financial condition, contractual restrictions (such as those of the Indenture) ,
restrictions imposed by applicable law and other factors our Board deems relevant. We do not anticipate paying any cash
dividends on our €emmercommon Steek-stock in the foreseeable future. Any return to stockholders will therefore be limited
to the appreciation of their stock, which may never occur. €ertatnrofenur\Warrants to purchase common stock are exercisable,
which could increase the number of shares eligible for future resale in the public market and result in dilution to our
stockholders. We have a significant number of outstanding warrants for the purchase of common stock. Outstanding
warrants to purchase an aggregate of 18, 749, 996-960 shares of Commen-common Steek-stock became exercisable on
November 27, 2021 (the 30th day following the closing of the Business Combination) in accordance with the terms of the
warrant agreement governing those securities. These warrants consist of +6-14 , 399-509 , 466-768 public warrants and 74 , 756
240 , 536-192 private placement warrants, related to Spartacus’ initial public offering and financing. The 74 , #56-240 , 536-192
private placement warrants have been registered pursuant to the-an effective Registration-registration Statement-statement and
are-tneluded-on-thisPost—Effeetive-Amendment-. Each warrant entitles its holder to purchase one share of Commen-common
Steelestock at an exercise price of § 11. 50 per share and will expire at 5: 00 p. m., New York time, on October 28, 2026 (five
years after the completion of the Business Combination), or earlier upon redemption of our €emmerrcommon Steelestock or
our liquidation. To the extent warrants are exercised, additional shares of Commen-common Steekstock will be issued, which
will result in dilution to our then existing stockholders and increase the number of shares eligible for resale in the public market.
Moreover, in conjunction with the issuance of the-our senior secured Netes-notes in 2023 (Refer to Note 8 to our consolidated
financial statements for the twelve months ended December 31, 2023-2024 included elsewhere in this Annual Report on Form
10- K for more information), we issued 18, 518, 520 warrants (the  Initial Warrants ) at an exercise price of $ 2. 16 per share
and, with the issuance of the Additional Notes on July 6, 2023, we issued an additional 7, 407, 407 warrants at an exercise price
of $ 2. 16 per share to purchase shares of our €Commen-common Steelstock to certain of the purchasers thereof (the *
Additional Warrants ” and, together with the Initial Warrants, the “ Debt Warrants ). The Debt Warrants will expire at 5: 00 p.
m., New York time, on June 1, 2027. As of December 31, 2024, 10, 986, 533 Debt Warrants were outstanding. Sales of
substantial numbers of shares of our Cemmen-common Steek-stock underlying the Debt Warrants in the public market will
dilute existing stockholders, may reduce the book value of existing shares of common stock and could depress the market
price of our €Cemmen-common Steelstock . [ securities or industry analysts do not publish research or publish inaccurate or
unfavorable research about our business, our stock price and trading volume could decline. The trading market for our Cemmen
common Steelestock will depend in part on the research and reports that securities or industry analysts publish about us or our
business. If one or more of the analysts who cover us downgrade our stock or publish inaccurate or unfavorable research about
our business, our stock price would likely decline. If one or more of these analysts cease coverage of our company or fail to
publish reports on us regularly, demand for our stock could decrease, which might cause our stock price and trading volume to
decline. 29-27




