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Our business is subject to numerous risks and uncertainties that you should be aware of in evaluating our business. If any such
risks and uncertainties actually occur, our business, prospects, financial condition and results of operations could be materially
and adversely affected. The risk factors described below should be read together with the other information set forth in this
Annual Report on Form 10- K, including our consolidated financial statements and the related notes, as well as in other
documents that we file with the Securities and Exchange Commission (" SEC"). Risks Related to Our Business and Operations
We have a limited operating history. We were organized in 2014 and began selling e#-Owlet Smart Sock in 2015, ea-Owlet
Cam in 2018, and-launched eur-Dream Sock in January 2022 and launched BabySat and Dream Sock with Health
Notifications in 2024 . Accordingly, we have a limited operating history, which makes an evaluation of our future prospects
difficult. Our operating results have fluctuated in the past, and we expect our future quarterly and annual operating results to
fluctuate as we focus on increasing the demand for our products and services. We may need to make business decisions that
could adversely affect our operating results, such as modifications to our pricing strategy, business structure or operations. We
have not been profitable to date, and operating losses could continue, which could materially and adversely affect our business,
financial condition and results of operations, including our ability to continue as a going concern. The success of our business

depends on our ability to increase revenues to offset expenses. We-experieneed-year-over-yearrevente-deelnes-in2022
eempared—te%@%—l—and—s-rnee—Smce our 1ncept10n we have incurred recurring operating losses, generated negative cash flows

profltabrhty could materrally and adversely affect our overall value and ablhty to obtain additional ﬁnancrng and capital. There
can be no assurance that the Company will generate sufficient future cash flows from operations due to various potential factors,
including but not limited to inflation, recession or decreased demand for our products. If our revenues farther-decrease from
current levels, we may be unable to further reduce costs, or such cost reductions may limit our ability to pursue and implement
strategic initiatives and grow revenues in the future. Also, there can be no assurance as to whether or when we will be able to
obtain additional debt or equity financing on acceptable terms. Our ability to reduce operating expenses or raise capital from
external sources, if at all, may have a material adverse effect on our business, financial condition and operating results. Those
factors, coupled with our current cash balance and current debt obligations, raise substantial doubt as to our ability to
continue as a going concern. We have experienced fluctuations in the growth of our business and anticipate this will continue.
If we fail to manage our growth effectively, our business could be materially and adversely affected. Prior to the reeeiptofthe
Warning Letter deseribed-below-, we-the Company experrenced raprd revenue growth Fe%e*&mp-}e—eﬂeFollowmg a perlod of

%%&m%eeﬂse-ﬁBeeerrﬂseHHG%—Feﬁeﬁmlg—reeetp%e-ﬁthe Warnlng Letter, etr-we have observed a 51gmficant recovery,
with a 44 5 % increase in revenue deereased—f-reﬂa—$—7§—8—mﬂ-l-ten—m 2024 compared to 2023 following recelpt of marketmg

as—e-f—BeeembeH—l—Z(—)Q—Z—t-he—ntunbefef—our BabySat and Dream Sock products -ﬁﬂ-}—t-rmeefnp%eyee&deefeased—to—l-(-)é—t*s-ef
v 6-. We anticipate that fluctuations in the growth of our business
will contrnue as we adapt our plans and strategres to changrng business and macroeconomic conditions. Our business has
experienced periods of significant Fluetuations-fluctuations , which ireurgrowthr-have placed signifieant, and we expect
will continue to place, substantial demands on our management, financial, operational, and technological and-at-the-time-of
et-heﬂesources These —and—we—expeet—t-hat—sueh—ﬂuctuatrons neces51tate ongomg will-continue-to-place-signifieant- demands-on
veloping-development and improving-enhancement of
our epera&eﬂa-l—ﬁnanela-l—and-ot-heﬂnternal controls , mcludmg operatlonal and financial systems . Any future growth
initiatives strategy-that-we-may-deetde-to-exeeute-will require-that-we-further intensify these demands : - manage our
commercial operations effectively; ¢ identify, recruit, retain, incentivize and integrate additional employees; * provide adequate
training and supervision to maintain our high- quality standards and preserve our culture and values; * manage our internal
development and operational efforts effectively while carrying out our contractual obligations to third parties; and ¢ continue to
improve our operational, financial and management controls, reports systems and procedures. Rapid growth and rapid
contractions increase the challenges involved in addressing these goals in a cost- effective or timely manner, or at all. If we do
not effectively manage our growth, we may not be able to execute on our business plan, respond to competitive pressures, take
advantage of market opportunities, satisfy customer requirements or maintain high- quality product offerings, which could have
a material adverse effect on our business, financial condition and results of operations. In addition, we also expect to continue to




incur additional legal, accounting, and other expenses as a public company. These investments may be more costly than we
expect, and if we do not achieve the benefits anticipated from these investments, or if the realization of these benefits is delayed,
they may not result in increased revenue or growth in our business. If we are not able to achieve or maintain positive cash flow
in the long term, we may require additional financing, which may not be available on favorable terms or at all or which would
be dilutive to our stockholders. If we are unable to successfully address these risks and challenges as we encounter them, our
business, results of operations, and financial condition would be adversely affected. Our failure to achieve or maintain

profltablhty could negatlvely 1mpaet the value of our common stock and warrants. We rely-onr-the-expertenee-and-expertise-of

in the future in order to execute our qtrategle plan which may not be avallable on terms acceptable to us, or at all. We have
experienced recurring losses from operations and negative cash flows from operations, and we expect to continue operating at a
loss for the foreseeable future. As of December 31, 2023-2024 , we had an accumulated deficit of $ 255-268 . 72 million and
cash and cash equivalents of $ +6-20 . 6-2 million. Our ¥ea%eve1=yea—r—deel—mes—m—fe’v‘enue—eﬂielow current cash balance,
recurring opelatlng losses, and negative cash flows from operations since 1ncept10n raise substantial doubt about our ability to
contlnue a% a gomg concern within one year after the date that the aceompanymg eon%ohdated financial %tatementq are 1squed

4—3—292—3—we anﬁerpate—needmg—have done in recent years may not always be successful and we w1ll llkely need to raise
additional capital to fund our future operations in order to remain as a going concern. There can be no assurance that we will be
able to obtain additional funding on acceptable terms, if at all. To the extent that we raise additional capital through future
equity offerings, the ownership interest of common stockholders will be diluted, which dilution may be significant. However,
we cannot guarantee that we will be able to obtain any or sufficient additional funding or that such funding, if available, will be
obtainable on terms satisfactory to us. Failure to secure additional funding may require us to modify, delay or abandon some of
our planned future development, or to otherwise enact further operating cost reductions, which could have a material adverse
effect on our business, operating results, financial condition and ability to achieve our intended business objectives. Substantial
doubt about our ability to continue as a going concern may materially and adversely affect the price per share of our common
stock, and it may be more difficult for us to obtain financing. If potential investors decline to participate in any future financings
due to such concerns, our ability to increase our cash position may be limited. The perception that we may not be able to
continue as a going concern may cause others to choose not to deal with us due to concerns about our ability to meet our
contractual obligations. We have prepared our consolidated financial statements on a going concern basis, which contemplates
the realization of assets and the satisfaction of liabilities and commitments in the normal course of business. Our consolidated
financial statements included in this Report do not include any adjustments to reflect the possible inability to continue as a going
concern within one year after the date of the filing of this Annual Report en Form 10- K . If we are unable to continue as a
going concern, you could lose all or part of your investment. In addition, we have in the past and may in the future maintain
our cash in bank deposit accounts which, at times, exceed federally insured limits. As of December 31, 2823-2024 , we maintain
the majority of our cash and cash equivalents in accounts with primarily Silicon Valley Bank" SVB ", a division of First

Cltlzens Bank and Cltlbank and exceeded federally 1n§ured hmltq —En—M&feh—ZG%}rwe—wefked—e{ese}y—wrWB-d&ﬂng—&s

where we maintain our ea%h and cash equlvalent% there can be no assurance that we would be able to access umnqured funds in
a timely manner or at all. Any inability to access or delay in accessing these funds could adversely affect our business and
financial position. We will likely still need additional funding to fund our operations, but additional funds may not be available
to us on acceptable terms on a timely basis, if at all. We may seek funds through borrowings or additional rounds of financing,
including private or public equity or debt offerings, or by other means. Our future capital requirements will depend on many
factors, including: ¢ the timing, receipt and amount of sales from our current and future products and services; ¢ the cost and
timing of manufacturing, either ourselves or through third party manufacturers, our products and services; ® the cost and timing



of expanding our sales, marketing and distribution capabilities; ¢ the terms and timing of any other partnership, licensing and
other arrangements that we may establish; ¢ the costs and timing of securing regulatory approvals or certifications; ¢ any product
liability or other lawsuits related to our current or future products and services; * the expenses needed to attract, hire and retain
skilled personnel; « the costs associated with being a public company; * costs associated with any adverse market conditions or
other macroeconomic factors; ¢ the costs involved in preparing, filing, prosecuting, maintaining, defending and enforcing our
intellectual plopuly p01l[0110 and e the extent to which we acquire or m\ est in businesses, products or technologies. Additionat
be-av G : a-ti ; at-all-If we raise additional funds through further
issuances of equity or conv LlllblL debt securities, our existing slockholdcrs could suffer significant dilution, and any new equity
securities we issue could have rights, preferences, and privileges superior to those of holders of our common stock. If we are
unable to obtain adequate financing or financing on terms satisfactory to us, when we require it, our ability to continue to pursue
our business objectives and to respond to business opportunities, challenges, or unforeseen circumstances could be significantly
limited, and our business, financial condition and results of operations could be materially adversely affected. We also could be
required to seek funds through arrangements with partners or others that may require us to relinquish rights or jointly own some
aspects of our technologies, products or services that we would otherwise pursue on our own. #Our debt arrangements
contain certain covenants and restrictions that may limit our flexibility in operating our business and any failure to
satisfy those covenants and restrictions could adversely affect our business and financial condition. Our Loan Facility
Agreement with WTI Fund X, Inc. and WTI Fund XI, Inc., dated September 11, 2024 (the “ Loan Facility Agreement )
and our Credit and Security Agreement with ABL. OPCO LLC and the lenders thereto, dated September 11, 2024 (the «
ABL Credit Agreement ”), contain various affirmative and negative covenants and restrictions that limit our ability to
engage in specific types of transactions, including: ¢ incur certain liens; ¢ incur or guarantee additional indebtedness or
make payment on certain subordinated debt; ¢ pay dividends and make other distributions on, or redeem or repurchase,
capital stock; * make certain investments, including loans to other parties; * make certain capital expenditures; * enter
into certain transactions with affiliates; ¢ enter into certain leases and other material business agreements; * merge,
dissolve, liquidate or consolidate; * dispose of certain assets, entity control or business locations; * make certain
amendments to our organizational documents; ¢ change lines of business; * comply with governmental authority or notified

body were to require...... In response to inquiries from the FDA and 1ceu1at01y authormes 3 fn—et-her—ytuusd-tet—teﬁs—reg&rd-mg—t-he
marketing-of the-Smart-Seek-and ¢ transfer ; i iStributt :
and-prior-to-otr—- or feeeﬂt—ﬂ‘t&l‘keﬁﬂg—&tﬁ'hef&aﬁeﬁ—fefsell assets. Consequences of thls 1ndebtedness may requlre a

substantial portion of cash flow from operations to be dedicated to thc payment of principal and interest on BreamSeek

Health-Netifteations-features);-we-have-communieated-our beltefs-thatsuehproduets-debt, thereby reducing our ability to use

our cash flow to fund operations, capital expenditures, and future business opportunities. The interest rates on our
indebtedness arc netmedieal-deviees-thatrequire-medieal-deviee-variable and therefore we are exposed to changes in
interest rates, which could materially impact or-our simiarmarketing-authorizationr-ability to make interest payments as
well as or-our eertifieationrresults of operations and financial condition. If we cannot generate sufficient cash flow from
operations to service steh-otherregtlatory-authorities-or-our debt notified-bodies—Hewever-, eertainrregtlatory-authorities
have-expressed-thatthey-we may need to reﬁnance our debt dlspose of assets or 1ssue equlty to obtaln necessary funds.
We do not know whether g v 6 -SOte bta

aﬁd—Bfe&m—SeelﬁAcs—a—resu-}t—ol lhcsc exchdnges Owlet Cedsed sellms_ dlld qdvemsmé ...... and may be subject to enforcement
action actions . Obtaining authorization or certification to sell...... to commercialize our products in any jurisdictions on a timely
basis, on terms satisfactory to us, or at all ;. A failure by us or er-our if-we-latertose-subsidiaries to comply with the
agreements governmg our 1ndebtedness could result in an event of default under such 1ndebtedness eertifieations-or

, which could adversely affect our dblllly to respond to changes in
market—new—pre&uets—a-nd—serﬁees—er—our business and manage our operations. In addition, the ABL Credit Agreement
contains a liquidity covenant requiring us to maintain liquidity of $ 4, 000 and if the liquidity falls below $ 9, 000, we are
then subject to a minimum trailing- twelve- months EBITDA covenant as defined in the Credit Agreement. Upon the
occurrence of an event of default under any of the agreements governing our indebtedness, the lenders could elect to
declare all amounts outstanding to be due and payable and exercise other remedies as set forth in the agreements. If any



of our indebtedness were to be accelerated, there can be no assurance that our assets would be sufficient to repay this
mdebtedness in full which could have a materlal adverse effect on our ablllty to contlnue to operate mafket—e*ts&ng

asa pfeseﬂpﬁeﬁ—fequﬁement—gomg concern As of December 31 g ottt i i ott
, 2024 nelading-elearanee-orapproval, or-$ 7. S million in aggregate prmclpal amount was outstandmg in term loans
under other—- the eeﬁrﬁeat—teﬁs—for—Loan Faclllty Agreement and $ 6 3 mllllon in aggregate prlnclpal amount was

outstanding under the asset prods oF
revolvmg credlt faclllty under i i i7att d

Agreement {-n—a-ny—sueh—eveﬂt—See Part II. Item 8. " Fmanclal Statements and Supplementary Data- Note 7 , " included in
this Report eur-business-eonld-be-substantially-harmed- Our products rely on mobile applications to function and we rely on
Apple’ s App Store and the Google Play Store for distribution of our mobile applications. Our products rely on the installation
of our mobile applications to function properly. We develop mobile applications on Apple’ s iOS platform and Google’ s
Android platform. Our customers download our mobile applications on Apple’ s App Store and the Google Play Store. The App
Store and Google Play Store are controlled entirely by Apple and Google, respectively. Mobile applications on the iOS platform
are subject to approval by Apple and mobile applications on the Android platform are subject to approval by Google. The terms
and policies for maintenance of existing applications and the approval process of new applications are very broad and subject to
interpretation and frequent changes, and Apple and Google have complete control over the approval or removal of each mobile
application submitted to or offered on their respective platforms. If either Apple or Google changes its standard terms and
conditions for maintaining or approving mobile applications in a way that is detrimental to us or decide to remove our mobile
applications from their stores, it will be much more difficult or may not be possible for users to install the mobile applications
and receive updates to the mobile applications, and our current or future products may cease to function as intended. Apple has
informed us that it will remove our mobile applications from the App Store in any country in which any Owlet product requires
marketing authorization or certification from any governmental authority or notified body. If Apple removes our applications
from the App Store or Google removes our applications from the Google Play Store, our products would not function as
intended, and we may be required to recall our products, issue refunds and accept returns, and we may be subject to costly
litigation. A substantial portion of our sales comes through a limited number of retailers. Historically, we have relied on a
limited number of retailers for a substantial portion of our total sales. For example, sales through our top three retatcustomers
represented 46-58 % of our revenue for the year ended December 31, 2622-2024 and 55-54 % for the year ended December 31,
2023. These retailers work with us on a non- exclusive basis. If we are unable to establish, maintain or grow these relationships
over time, or if these relationships grow more slowly than we anticipate, we are likely to fail to recover these costs and our
operating results will suffer. The loss of any significant retail customer, whether or not related to our business or our products or
services, could have an impact on the growth rate of our revenue as we work to obtain new retail customers or replacement
relationships. Contracts with retailers may typically be terminated or renegotiated before their term expires for various reasons,
subject to certain conditions. For example, after a specified period, certain of our contracts are terminable for convenience by
such retailers, subject to a notice period. Additionally, certain contracts may be terminated immediately by the retailer if we go
bankrupt or if we fail to comply with certain specified laws. Any renegotiation of the commercial agreements may result in less
favorable economic terms for us. Retailers may also consolidate their operations, reducing the overall number of locations in
which they sell our products and services. Historically, we have had retail customers declare bankruptcy and stop operations,
negatively affecting our sales and business. If regulatory actions such as the Warning Letter we received in October 2021
regarding the regulatory status of the Smart Sock are threatened or taken against us or our products, retailers may stop carrying
and return our products. Such returns have had, and may have, a material adverse effect on our business, financial condition and
results of operations. In order to grow our business, we anticipate that we will continue to depend on our relationships with third
parties, including our retailers. Identifying retailers, and negotiating and documenting relationships with them, requires
significant time and resources. Our competitors may be effective in providing incentives to third parties to favor their products or
services. If we are unsuccessful in establishing, or maintaining or strengthening our relationships with third parties, our ability to
compete in the marketplace or to grow our revenue could be impaired and our results of operations may suffer. Even if we are
successful, these relationships may not result in increased customer use of our services or increased revenue. Our distributors or
retail customers may experience...... imposition of post- market requirements. We currently rely on a single manufacturer for the
assembly of our Dream Sock, Smart Sock and BabySat Bream-Seek-products and a single manufacturer for the assembly of
our Owlet Cam. We will likely rely on single manufacturers for future products we may develop. If we encounter manufacturing
problems or delays or increased costs , we may be unable to promptly transition to alternative manufacturers and our ability to
generate revenue wittmay be limited. We have no manufacturing capabilities of our own. We currently rely on a single
manufacturer located in Thailand, Benchmark Electronics , for the manufacture of our ©wletDream Sock , Smart Sock and
BabySat products. Additionally, we currently rely on a separate single manufacturer located in China, Shenzhen Aoni
Electronic, for the manufacture of our Owlet Cam. We expect to rely on limited manufacturers for future products we may
develop. For us to be successful, our contract manufacturers must be able to provide us with products in substantial quantities, in
compliance with regulatory requirements, in accordance with agreed upon specifications, at acceptable costs and on a timely
basis. Our White-eut-cxisting manufacturers have-generally-may not be able to continue to met-meet our demand requirements
on a timely basis rthe-past-, their ability and willingness to continue to do so going forward may be limited for several reasons,
including our relative importance as a customer of each manufacturer or their respective ability to provide assembly services to



manufacture our products, which may be affected by the-COVHD-—9-pandemie-pandemics or other natural or man- made
disasters. Earthquakes are of particular significance since our headquarters are located in an earthquake- prone area. We are also
vulnerable to damage from other types of disasters, including power loss, attacks from extremist or terrorist organizations,
epidemics, communication failures, fire, floods and similar events. Certain of these events may be exacerbated by climate
change; for more information, see our risk factor titled “ We are subject to a series of risks regarding climate change . ”
Furthermore, we are subject to the risk that one or more of our critical third- party manufacturers, may experience
financial instability, file for bankruptcy, or otherwise cease operations. The loss of a key provider could result in
significant supply chain delays, inability to meet sales demand, and increased costs associated with transitioning to
alternative providers. In addition, component parts sourced from these suppliers may also be subject to tariffs or other
limitations imposed by the U. S. administration, which could limit availability of necessary parts for our products,
increase our costs and impact our business and results of operations (see “ — Increases in tariffs, trade restrictions or
taxes on our products could have an adverse impact on our operations . ” Furthermore, our manufacturing agreements can
be terminated by our contract manufacturers without cause by giving us prior notice of six months or less. The facilities and the
manufacturing equipment used to produce our products would be difficult to replace and could require substantial time to repair
if significant damage were to result from any of these occurrences. An interruption in our commercial operations could occur if
we encounter delays or difficulties in securing these manufactured products for any reason and we cannot obtain an acceptable
substitute. Any transition to a new contract manufacturer, or any transition of products between existing manufacturers, could be
time- consuming and expensive, may result in interruptions in our operations and product delivery, could affect the performance
specifications of our products, could require that we modify the design of our products, or could require clearance, or approval
by the FDA, or similar clearances, approvals, or certifications from foreign regulatory authorities or notified bodies, depending
on the nature of the product and the changes associated with the transition to the new manufacturer. If we are required to change
a contract manufacturer, we will be required to verify that the new manufacturer maintains facilities, procedures and operations
that comply with our quality standards and applicable regulatory requirements, which could further impede our ability to
manufacture our products in a timely manner. We may not be able to identify and engage alternative contract manufacturers on
similar terms or without delay. Furthermore, our contract manufacturers could require us to move to a different production
facility. The occurrence of any of these events could harm our ability to meet the demand for our products in a timely and cost-
effective manner, which could have a material adverse effect on our business, financial condition and results of operations. The
manufacture of our products is complex and requires the integration of a number of components from several sources of supply.
Our contract manufacturers must manufacture and assemble these complex products in commercial quantities in compliance
with regulatory requirements and at an acceptable cost. Our products require significant expertise to manufacture, and our
contract manufacturers may encounter difficulties in scaling up production of our products, including problems with quality
control and assurance, component supply shortages, increased costs, shortages of qualified personnel, the long lead time required
to develop additional facilities for purposes of testing our products or difficulties associated with compliance with local, state,
federal and foreign regulatory requirements. Manufacturing or quality control problems may arise in connection with the scale-
up of the manufacture of our products. If we are unable to obtain a sufficient supply of product, maintain control over product
quality and cost or otherwise adapt to anticipated growth, or if we underestimate growth, we may not have the capability to
satisfy market demand, and our business and reputation in the marketplace will suffer. In particular, if we are unable to
obtain key materials and components from any sole or limited source suppliers, we would not be able to deliver our
products to customers on a timely basis, if at all. Conversely, if demand for our products decreases, we may have excess
inventory, which could result in inventory write- offs that would have a material adverse effect on our business, financial
condition and results of operations. Any of these outcomes could have a material adverse effect on our business, financial
condition and results of operations. ©ar-Any disruption of service at our third- party data and call centers or other cloud
infrastructure services could interrupt or delay our ability to deliver our services to our customers. Because our products
fnust—and serv1ces are used by careglvers to momtor 1nfants, it is crltlcal that our products and services be maﬂu-faefufe&

damage or interruption from earthquakes, hurncane% floods, fires,cyber security attack% terron%t attack% ,power
losses,telecommunications failures and similar events.Certain of these events may be exacerbated by climate change;for more
information,see our risk factor titled “ We are subject to a series of risks regarding climate change.” The occurrence of a natural
disaster or an act of terrorism,a decision to close the facilities without adequate notice,or other unanticipated problems could
result in lengthy interruptions in our services.The facilities also could be subject to break- ins,computer
viruses,sabotage,intentional acts of vandalism and other misconduct.We may not be able to easily switch our cloud
operations to another cloud provider if there are disruptions or interference with in-ins aceordatniee-, computer viruses,
sabotage, intentional acts of vandalism and other misconduct. We may not be able to easily switch our cloud operations
to another cloud provider if there are disruptions or interference with such providers. None of federal;state-and-foreign
regulations;-and-we-or-our third- party any-ofeursupplerseould— cloud be-fereed—- based providers has an obligation to

reealtproduets-renew their agreements with us on commercially reasonable terms, or at all. If we are unable to renew ot
our agreements terminate-produetionif-we-fait-to-eomply-with these regulations-providers on commercially reasonable
terms, if our agreements with our providers are prematurely terminated, or if in the future we add additional cloud-
based providers, we may experience costs or downtime in connection with the transfer to, or the addition of, new
providers. If these providers were to increase the cost of their services, we may have to increase the price of our products
and services, and our operating results may be materially adversely affected. Furthermore, we are subject to the risk
that one or more of our critical third- party providers, such as Ayla Networks or ThroughTek, may experience financial



instability, file for bankruptcy, or otherwise cease operations . The methods-tsed-loss of a key provider could result in
significant disruptions to our services , delays in product functionality, and thefaetlities-used-increased costs associated
with transitioning to alternative providers. Because our products are essential for infant monitoring . any such
disruption could severely damage our reputation and adversely affect our business, financial condition, and results of
operations. We rely on the experience and expertise of our senior management team, the-other manufaeture-key officers,
our engineers, marketing and field sales team and other highly skilled personnel. We are highly dependent on our senior
management, other key officers, our engineers, marketing and field sales team, and may be increasingly dependent on
healthcare and clinical specialists for the sale of any medical devices we may market. We face significant competition for
talent from other healthcare, technology and high- growth companies, which include both large enterprises and
privately- held companies. To attract top talent, we have had to offer, and believe we will need to continue to offer,
highly competitive compensation packages before we can validate the productivity of those employees. In addition, we
may not be able to hire new employees quickly enough to meet our needs and fluctuations in the price of our common
stock may make it more difficult our—- or produets-costly to use equity compensation to motivate, incentivize and retain
our employees. In addition, we recruit professionals on a global basis and must comply with the FPA>s-QSR;-immigration
laws in the countries in which we operate, including the U. S. Some of our employees are working under Owlet-
sponsored temporary work visas, including H1- B visas. Statutory law limits the number of new H1- B temporary work
permit petitions that may be approved in a fiscal year. Furthermore, there is a possibility eomptexregutatoryseheme-that
eovers-the procedures-and-documentatiorrof the-design-current U. S. immigration visa program may be significantly
overhauled , testing-and the number of H1 B visas avallable pfedueﬁen—as well as the pmcus eeﬂtre-}s—to obtam them
may be subject to significant change gua ; g-packaging;ha e 0

servieing-and-shipping-of-medieal-deviees-. -Furt-hermefe-Any resulting changes to thls visa program could 1mpact our ability
to recrult hire and retain qualified skllled personnel If we are fequﬁed-unable to Veﬂ-fy—t-ha-t—obtam work Vlsas in

fhfeugh—peﬂedﬂte——— perlod &nneuneed—of tlme, ot-our business 4

faetlities-, %%eh—may—mehtde—ﬂae—faa%es—e%seﬂaeeﬁraeters—operatmg results and ﬁnanclal condltlon could be adversely
affected . ©ur-Some of our products and serv1ces arc also-subjeet-to-similarstateregulations-in development or have been
recently introduced into the market and s s-and-regulation tER-eOUNtTes-gov g &
third—party-manufaetarers-may not achieve market acceptance :
which could limit eatse-detays-in-the-deliveryofour growth and adversely affect our busmess, ﬁnanc1al condltlon and
results of operations. Our portfolio of products and services continues —raddition-fatture-to eomply-with-appheable FDAL
expand, and we are investing significant resources to enter into, and in some cases create, new markets orfor these
products and services. We are continuing to invest in sales and marketing resources to achieve market acceptance of
these products and services, but our technologies may not achieve general market acceptance. New products and
services, such as BabySat or our subscription offering, Owlet360, may also fail to achieve other—- the regulatory-market
acceptance that we anticipate. The degree of market acceptance of these products and services will depend on a number
of factors, including: * perceived benefits from and safety of our products and services; * perceived cost effectiveness of
our products and services; * our ability to obtain any required marketing authorities-authorizations Y-or certifications for
our products and services and the label requirements of any marketing authorizations or certifications we may obtain; ¢
coverage and reimbursement available through government and private healthcare programs e-nfor -}aterdnseevew—usmg

some of previousty-unknownpreblems-with-our products and services ©
things-warningfetters-or-untitled-etters-; and ¢ introduction and acceptance -ﬁﬂes—mjuﬂeﬁens—efewﬁ—pena-}&es—suspenﬁefref
yrithdrawal-of competing approvals-ereertifieattonsseizures-orreealls-efourproducts +tetal-and services or technologies. If
or-our partial-suspensten-ofproduetion-products and services do not gain market acceptance or if er-our customers prefer

dtstrrbuﬁen,—adrmﬂlstfaﬁve—efour competltors ;rudietaH-y—rrﬁpesed-s&net-tens,—t-l‘te—F-BA— s—éer—feretgn—regtr}ateﬁ—&tﬁheﬂt-tes—ef
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as the development of our software platform and our subscription offering, Owlet360. Development of new products and
services requires the expenditure of considerable time and resources, but we may not be able to eemplete-successfully
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thetr-introduetions-to-the-market-. Products and services that are not well- received by the market may lead to excess inventory
and discounting of our existing products and services. Inventory levels in excess of consumer demand may result in inventory
write- downs or write- offs and the sale of inventory at discounted prices , may affect our gross margin and could impair the
strength of our brand. Reserves and write- downs for rebates, promotions and excess inventory are recorded based on our
forecast of future demand. Actual future demand could be less than our forecast, which may result in additional reserves and
write- downs in the future, or actual demand could be stronger than our forecast, which may result in increased shipping costs
and a reduction to previously recorded reserves and write- downs in the future and increase the volatility of our operating results.
Introductions of new or advanced products and services could also adversely impact the sales of our existing products and
services to consumers. For instance, the introduction or announcement of new or advanced products and services may shorten
the life cycle of our existing products or reduce demand, thereby reducing any benefits of successful product or service
introductions and potentially leading to challenges in managing write- downs or write- offs of inventory of existing products and
services. In addition, some of our products are regulated by the FDA and foreign regulatory agencies as medical devices
and require marketing authorization from the FDA and similar marketing authorization or certification from other
applicable regulatory authorities or notified bodies prior to commercialization. New products, particularly those
products needing to meet FDA or other regulatory requirements, may have higher manufacturing costs than legacy
products, which could negatively impact our gross margins and operating results. Accordingly, if we fail to effectively
manage introductions of new or advanced products and services, our business may be adversely affected. We have in the
past experienced challenges managing the inventory of our products, which has led and may in the future lead to increased
shipping costs for air freight in order to fulfill customer orders in a timely manner, which has affected our gross margin change
NOL:s or other pre- change tax attributes if we undergo a future ownership change.We could experience one or more
ownership changes in the future,including in connection with this Merger and as a result of future changes in our stock
ownership,some of which may be outside our control.As a result,if we earn net taxable income,our ability to use our pre-
change NOL carryforwards to offset post- change taxable income may be subject to limitations.For these reasons,we may
not be able to utilize a material portion of our NOLs and other tax attributes,which could adversely affect our future
cash flows . We have identified material weaknesses in our internal control over financial reporting and we may identify
additional material weaknesses in the future or otherwise fail to maintain effective internal control over financial
reporting,which may result in material misstatements of our consolidated financial statements,cause us to fail to meet our
periodic reporting obligations,or cause our access to the capital markets to be impaired.As previously reported,in connection
with the re- issuance of our consolidated financial statements as of and for the fiscal year ended December 31,2019,we
identified material weaknesses in our internal control over financial reporting.Further,during the year ended December
31,2022,we identified additional material weaknesses to our internal control over financial reporting. These identified material
weaknesses in our internal control over financial reporting continued to exist as of December 31, 2824-2023 .We did not design
and maintain an effective control environment commensurate with our financial reporting requirements.Specifically,we did not
maintain a sufficient complement of personnel with an appropriate degree of internal controls and accounting
knowledge,experience,and training commensurate with our accounting and financial reporting requirements. This material
weakness contributed to the following additional material weaknesses:* We did not design and maintain effective controls over
the segregation of duties related to journal entries.Specifically,certain personnel have the ability to both create and post journal
entries within the Company’ s general ledger system.This material weakness did not result in any adjustments to the
consolidated financial statements.e We did not design and maintain effective controls over the accounting for the accuracy and
existence of inventory,nor controls which verified the completeness and accuracy of accrued liabilities.Each of these material
weaknesses resulted in immaterial adjustments that were recorded as out- of- period adjustments within the year ended
December 31,2022 .» We did not design and maintain effective controls over the accounting for convertible preferred
stock and warrant arrangements.Further,we did not design and maintain effective controls to verify the completeness
and accuracy of sales returns and accrued habilties-sales tax.Each of these material swveakness-weaknesses resulted in
tmmaterial--- material adjustments within-to several account balances and disclosures in the consolidated financial
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30,2624 We d1d not deslgn and m"untaln eﬁectlve Conmols over IT general controls for 1nformat10n systems that are relevant
to the preparation of our consolidated financial statements.Specifically,we did not design and maintain (i) program change
management controls to ensure that IT program and data changes affecting financial IT applications and underlying accounting
records are identified,tested,authorized and implemented appropriately,(ii) user access controls to ensure appropriate
segregation of duties and that adequately restrict user and privileged access to financial applications,programs,and data to



appropriate Company personnel,(iii) computer operations controls to ensure that critical batch jobs are monitored,and data
backups are authorized and monitored,and (iv) testing and approval controls for program development to ensure that new
software development is aligned with business and IT requirements.This material weakness did not result in any adjustments to
the consolidated financial statements.Additionally,each of the material weaknesses described above could result in a
misstatement of one or more account balances or disclosures that would result in a material misstatement to the interim or annual
consolidated financial statements that would not be prevented or detected.See Part II.Item 9A. *" Controls and Procedures 2"
included in this Report for a discussion of our remediation plan to address these material weaknesses.As a public company,we
are required pursuant to Section 404 (a) of the Sarbanes- Oxley Act,subject to certain exceptions,to furnish a report by
management on,among other things,the effectiveness of our internal control over financial reporting for each annual report on
Form 10- K to be filed with the SEC.This assessment needs to include disclosure of any material weaknesses identified by our
management in internal control over financial reporting.Once we cease to be an emerging growth company and cease to be a
non- accelerated filer,our independent registered public accounting firm will also be required,pursuant to Section 404 (b) of the
Sarbanes- Oxley Act,to attest to the effectiveness of our internal control over financial reporting in each annual report on Form
10- K to be filed with the SEC.We are required to disclose material changes made in our internal control over financial
reporting on a quarterly basis.Failure to comply with the Sarbanes- Oxley Act could potentially subject us to sanctions
or investigations by the SEC,the stock exchange . Adapting our production capacities to evolving patterns of demand is
expensive, time- consuming and subject to significant uncertainties. We may not be able to adequately predict consumer trends
and may be unable to adjust our production in a timely manner. We market our products directly to consumers in the U. S. and a
select number of international countries. If demand increases, we will be required to increase production proportionally.
Adapting to changes in demand inherently lags behind the actual changes because it takes time to identify the change the market
is undergoing and to implement any measures taken as a result . Further, increases in production requires significant capital
expenditure . Finally, capacity adjustments are inherently risky because there is imperfect information, and market trends may
rapidly intensify, ebb or even reverse. We have in the past not always been, and may in the future not be, able to accurately or
timely predict trends in demand and consumer behavior or to take appropriate measures to mitigate risks and exploit
opportunities resulting from such trends. Any inability in the future to identify or to adequately and effectively react to changes
in demand could have a material adverse effect on our business, financial condition and results of operations. Seme-ofeur
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size and expected growth of our addressable market has not been established with precision and may be smaller than we
estimate. Our estimates of the addressable market for our current products and services and future products and services are
based on a number of internal and third- party estimates and assumptions, including birth rate, income levels and demographic



profiles. While we believe our assumptions and the data underlying our estimates are reasonable, these assumptions and
estimates may not be correct. In addition, the statements in this Report relating to, among other things, the expected growth in
the market for baby products and services are based on a number of internal and third- party estimates and assumptions and may
prove to be inaccurate. For example, although we expect that the number of births will continue to increase, those trends could
shift and the number of births could decrease. Furthermore, even if the birth rate increases as we expect, technological or
medical advances could provide alternatives to our products and services and reduce demand. As a result, our estimates of the
addressable market for our current or future products and services may prove to be incorrect. If the actual number of consumers
who would benefit from our products and services, the price at which we can sell future products and services or the addressable
market for our products and services is smaller than we estimate, it could have a material adverse effect on our business,
financial condition and results of operations. We spend significant amounts on advertising and other marketing campaigns to
acquire new customers, which may not be successful or cost effective. We market our products and services through a mix of
digital and traditional marketing channels. These include retail marketing, paid search, digital display advertising, email
marketing, affiliate marketing, and select print advertising. We also leverage our database of prospects and customers to further
drive customer acquisition and referrals. We spend significant amounts on advertising and other marketing campaigns to acquire
new customers, and we expect our marketing expenses to increase in the future as we continue to spend significant amounts to
acquire new customers and increase awareness of our products and services. While we seek to structure our marketing
campaigns in the manner that we believe is most likely to encourage consumers to use our products and services, we may fail to
identify marketing opportunities that satisfy our anticipated return on marketing spend as we scale our investments in marketing,
accurately predict customer acquisition, or fully understand or estimate the conditions and behaviors that drive consumer
behavior. Further, state, federal and foreign laws and regulations governing the privacy and security of personal information are
evolving rapidly and could impact our ability to identify and market to potential and existing customers. If federal, state, local or
foreign laws governing our marketing activities become more restrictive or are interpreted by governmental authorities to
prohibit or limit these activities, our ability to attract new customers and retain customers would be affected and our business
could be materially harmed. In addition, any failure, or perceived failure, by us, to comply with any federal, state, or foreign
laws or regulations governing our marketing activities could adversely affect our reputation, brand, and business, and may result
in claims, proceedings, or actions against us by governmental entities, consumers, suppliers or others or other liabilities or may
require us to change our operations and / or cease using certain marketing strategies. If any of our marketing campaigns prove
less successful than anticipated in attracting new customers, we may not be able to adequately recover our marketing spend, and
our rate of customer acquisition may fail to meet market expectations, either of which could have a material adverse effect on
our business, financial condition and results of operations. Our marketing efforts may not result in increased sales of our
products and services. Further, web and mobile browser developers, such as Apple, Microsoft or Google, have implemented and
may continue to implement changes, including requiring additional user permissions, in their browser or device operating
system that impair our ability to measure and improve the effectiveness of advertising of our products and services. Such
changes include limiting the use of first- party and third- party cookies and related tracking technologies, such as mobile
advertising identifiers, and other changes that limit our ability to collect information that allows us to attribute consumer actions
on advertisers’ websites to the effectiveness of advertising campaigns run by us. For example, Apple launched its Intelligent
Tracking Prevention (“ ITP ) feature in its Safari browser. ITP blocks some or all third- party cookies by default on mobile and
desktop and ITP has become increasingly restrictive over time. Apple’ s related Privacy- Preserving Ad Click attribution,
intended to preserve some of the functionality lost with ITP, would limit cross- site and cross- device attribution, prevent
measurement 0uts1de a narrowly- deﬁned attrlbutlon W1nd0W and prevent ad re- targetlng and optlmlzatlon Simtlarly;-Geogle
eed-th p ; 0 0 0 d —Google has
also put for“[h an a—ﬁew—lnltlatlve called the Prlvacy Sandbox which is meant to curtail i Improper tracklng while continuing to
allow ad targeting within Google Chrome. Under Google’ s Privacy Sandbox initiative, cookies will be replaced by five-certain
browser application programming interfaces (“ APIs ™) that will allow advertisers to receive aggregated data without using
cookies. Google Privacy Sandbox is still being developed, but if it is adopted, could require us to make changes to how we
collect information on our consumers and our marketing activities. Further, Apple has implemented a framework called *“ App
Tracking Transparency ”, which gives users of Apple products more control over the way their data is tracked in mobile
applications, and requires mobile applications to ask users for permission if they would like to track activity across other
companies’ apps and websites via an iOS device’ s advertising identifier. This may also affect our ability to track consumer
actions. In addition, we believe that building a strong brand and developing and achieving broad awareness of our brand is
critical to achieving market success. If any of our brand- building activities prove less successful than anticipated in attracting
new customers, we may not be able to recover our brand- building spend, and our rate of customer acquisition may fail to meet
market expectations, either of which could have a material adverse effect on our business, financial condition and results of
operations. There can be no assurance that our brand- building efforts will result in increased sales of our products and services.
If we are unable to continue to drive consumers to our website, it could adversely affect our revenue. Many consumers find our
website, www. owletcare. com by searching for baby products and services through internet search engines or from word- of-
mouth and personal recommendations. A critical factor in attracting visitors to our website is how prominently we are displayed
in response to search queries. Accordingly, we use search engine marketing as a means to provide a significant portion of our
customer acquisition. Search engine marketing includes both paid website visitor acquisition on a cost- per- click basis and
visitor acquisition on an unpaid basis, often referred to as organic or algorithmic search. One method we employ to acquire
visitors via organic search is commonly known as search engine optimization (“ SEO ). SEO involves developing our website
in a way that enables the website to rank high for search queries for which our website’ s content may be relevant. We also rely
heavily on favorable recommendations from our existing customers to help drive traffic to our website. Additionally, the




introduction of Al- assisted technologies could further impact search engine relevance, causing declines in our ranking
and decreased traffic. [f our website is listed less prominently or fails to appear in search result listings for any reason, it is

likely that we will attract fewer visitors to our website, which could adversely affect our revenue. Our success depends
substantially on our reputation and brand. Our success is dependent in large part upon our ability to maintain and enhance our

reputation and brand. Brand value can be severely damaged even by isolated incidents, particularly if the incidents receive
considerable negative publicity or result in litigation. Some of these incidents may relate to actions taken (or not taken) with
respect to social, environmental, and community outreach initiatives, the personal conduct of individuals actually, or perceived
to be associated, with our brand, and our growth or rebranding strategies. We are heavily dependent on customers who use our
products and services, in particular Dream eur-Smart-Sock and Owlet Cam , to provide good reviews and word- of- mouth
recommendations to contribute to the growth of our brand and reputation. Customers who are dissatisfied with their experiences
with our products and services or services may post negative reviews. We may also be the subject of blog, forum or other media
postings that include statements that create negative publicity. If the FDA or other regulatory body makes public any
determination that any of our products is not in compliance with applicable requirements, such as occurred in the FDA’ s
October 1, 2021 Warning Letter with respect to the-Owlet Smart Sock, or takes some other public action such as issuing a public
enforcement action or recommending or mandating a recall, customers may react negatively and stop purchasing or
recommending our products or services, or may demand refunds. Any negative reviews or publicity, whether real or perceived,
disseminated by word- of- mouth, by the general media, by electronic or social networking means or by other methods, could
harm our reputation and brand and could severely diminish consumer confidence in our products and services. Increased use of
social media could create or amplify the effects of negative publicity and adversely affect sales and operating results. As
part of our marketing efforts, we rely on search engine marketing and social media platforms to attract and retain
customers. These efforts may not be successful, and pose a variety of other risks, including the improper disclosure of
proprietary information, the posting of negative comments about our brand, the exposure of personally identifiable
information, fraud, use of out- of- date information or failure to comply with regulations regarding such practices.
Negative or false commentary about us or our products or services may be posted on social media platforms and may
harm our reputation or business and social media has also given users the ability to more effectively organize collective
actions, such as boycotts, which could be taken against us or our products or services. Customers value readily available
information and often act on such information without affording us an opportunity for redress or correction. The
inappropriate use of social media vehicles, including a failure to abide by applicable laws and regulations, in the use of
social media by us or our influencers, employees, contractors, suppliers, customers or other third parties associated or
perceived to be associated with us could increase our costs, lead to litigation, fines or regulatory action or result in
negative publicity that could damage our reputation. The occurrence of any such developments could have an adverse
effect on our business results. In addition, events such as the Warning Letter reported in the media, including social
media, whether or not accurate or involving us or our products or services, could create or amplify negative publicity for
us or for the industry or market segments in which we operate. These and other types of social media risks could reduce
demand for products and services offered by us and / or shift consumer preferences to competitors and could result in a
decrease in customer demand for our products and services. Defects or quality issues associated with our products could
adversely affect the results of our operations. The design, manufacture and marketing of medical devices involve certain
inherent risks. Manufacturing or design defects, component failures, unapproved or improper use of our products, or
inadequate disclosure of risks or other information relating to the use of our products can lead to injury or other serious
adverse events. Such events have in the past and could in the future lead to recalls or safety alerts relating to our
products (either voluntary or as required by the FDA or similar governmental authorities in other countries), and could
result, in certain cases, in the removal of a product from the market. A recall could result in significant costs and lost
sales and customers, enforcement actions and / or investigations by state and federal governments or other enforcement
bodies, as well as negative publicity and damage to our reputation that could reduce future demand for our products.
Personal injuries relating to the use of our products can also result in significant product liability claims being brought
against us. In some circumstances, such adverse events could also cause delays in obtaining marketing authorizations of
new products or the imposition of post- market requirements. Our products must be manufactured, and services
provided, in accordance with federal, state and foreign regulations, and we or any of our suppliers could be forced to
recall products or terminate production or services if we fail to comply with these regulations. The methods used in, and
the facilities used for, the manufacture of our products must comply with the FDA’ s QSR, which is a complex regulatory
scheme that covers the procedures and documentation of the design, testing, production, process controls, quality
assurance, labeling, packaging, handling, storage, distribution, installation, servicing and shipping of medical devices.
Furthermore, we are required to verify that our manufacturers and suppliers maintain facilities, procedures and
operations that comply with our quality standards and applicable regulatory requirements. The FDA enforces the QSR
through periodic announced or unannounced inspections of medical device manufacturing facilities, which may include
the facilities of subcontractors. Our products are also subject to similar state regulations and various laws and
regulations of foreign countries governing manufacturing. In addition, as the provider of products with a subscription-
based element, a variety of laws and regulations govern the ability of users to cancel subscriptions and auto- payment
renewals. California’ s automatic renewal law in particular has been the basis for both consumer class actions and
government enforcement. Our third- party manufacturers may not take the necessary steps to comply with applicable
regulations, which could cause delays in the delivery of our products. In addition, failure to comply with applicable FDA
(or other regulatory authorities) requirements or later discovery of previously unknown problems with our products or
manufacturing processes could result in, among other things: warning letters or untitled letters; fines, injunctions or civil



penalties; suspension or withdrawal of approvals or certifications; seizures or recalls of our products; total or partial
suspension of production or distribution; administrative or judicially imposed sanctions; the FDA’ s (or foreign
regulatory authorities’ or notified bodies’) refusal to grant pending or future clearances, certifications or approvals for
our products; clinical holds; refusal to permit the import or export of our products; and criminal prosecution of us or
our employees. Any of these actions could significantly and negatively affect supply of our products. If any of these
events occurs, our reputation could be harmed, we could be exposed to product liability claims and we could lose
customers and experience reduced sales and increased costs. Operations in international markets wtH-expose us to additional
business, political, regulatory, operational, financial and economic risks. Further expanding our business to attract customers in
countries other than the U. S. is a key element of our long- term business strategy. International operations expose us and our
representatives, agents and distributors to risks inherent in operating in foreign jurisdictions, and such exposure will increase as
our international presence and activities increase. These risks include: ¢ the imposition of additional U. S. and foreign
governmental controls or regulations; ¢ the imposition of costly and lengthy new export licensing requirements; * the imposition
of requirements to maintain data and the processing of that data on servers located within the U. S. or in foreign countries; * a
shortage of high- quality employees, sales people and distributors; ¢ the loss of any key personnel that possess proprietary
knowledge, or who are otherwise important to our success in certain international markets; ¢ changes in duties and tariffs, license
obligations and other non- tariff barriers to trade; * the imposition of new trade restrictions; ¢ the imposition of restrictions on the
activities of foreign agents, representatives and d1str1but0rs . comphance wrth or changes in forergn tax laws regulatrons and

requrrements and economrc and trade sanctrons programs e

y ; » evolution in regulatory
landscapes such as on account of the UK leavrng the EU, and uncertarntles that arise from such evolution; * pricing pressure;
increased marketing costs; ¢ changes in foreign currency exchange rates; * laws and business practices favoring local
companies; ¢ political instability and actual or anticipated military or political conflicts; ¢ financial and civil unrest worldwide;
outbreaks of illnesses, pandemics or other local or global health issues; ¢ natural or man- made disasters; * the inability to collect
amounts paid by foreign government customers to our appointed foreign agents; ¢ longer payment cycles, increased credit risk
and different collection remedies with respect to receivables; and ¢ difficulties in enforcing or defending intellectual property
rights. In addition, we purchase a portion of our raw materials and components from international sources. The sale and
shipment of our products and services across international borders, as well as the purchase of materials and components from
international sources, subject us to extensive U. S. and foreign governmental trade regulations, including those related to conflict
minerals. Compliance with such regulations is costly and we could be exposed to potentially significant penalties if we are found
not to be in compliance with such regulations. Any failure to comply with applicable legal and regulatory obligations could
impact us in a variety of ways that include, but are not limited to, significant criminal, civil and administrative penalties,
including imprisonment of individuals, fines and penalties, denial of export privileges, seizure of shipments, restrictions on
certain business activities, and exclusion or debarment from government contracting. Also, the failure to comply with applicable
legal and regulatory obligations could result in the disruption of our shipping, manufacturing and sales activities. Any material
decrease in our international sales would adversely affect our business, financial condition and results of operations. We face
and expect to face increasing...... results of operations or stock price. Our business and operations may suffer in the event of IT
system failures, cyberattacks or deficiencies in our cybersecurity. We collect and maintain information in digital form that is
necessary to conduct our business, and we are increasingly dependent on IT systems and infrastructure, including those of third-
party service providers we rely on, to operate our business. In the ordinary course of our business, we collect, store and transmit
large amounts of confidential information, including intellectual property, proprietary business information and personal
information of customers and our employees and contractors. However, our IT systems and those of our those of our users,
customers, partners, suppliers and third- party service providers are vulnerable to numerous and evolving cybersecurity risks
that threaten the confidentiality, integrity and availability of our IT systems and data, including from computer viruses and
malware (e. g. ransomware), malicious code, natural disasters, terrorism, war, telecommunication and electrical failures,
hacking, cyberattacks, phishing attacks and other social engineering schemes, employee theft or misuse, human or technological
error, fraud, denial or degradation of service attacks, as a result of bugs, misconfigurations or exploited vulnerabilities in
software or hardware, sophisticated nation- state and nation- state- supported actors or unauthorized access or use by persons
inside our organization, or persons with access to systems inside our organization. Attacks upon IT systems are also 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 and expertise. For example, we have been and in the future may be the
target of phishing and other scams and attacks. We have not always been successful in detecting these attacks, and while we
have not experienced any significant loss or material expense as a result of these cybersecurity attacks or other information
security breaches, there can be no assurance that we will not suffer additional attacks or incur material financial consequences or
expense in the future. As a result of the continued hybrid work environment, we may also face increased cybersecurity risks due
to our reliance on internet technology and the number of our employees who are working remotely, which may create additional
opportunities for cybercriminals to exploit vulnerabilities due to the challenges associated with managing remote computing
assets and security vulnerabilities that are present in many non- corporate and home networks. Cybersecurity attacks in
particular are evolving , including through the use of artificial intelligence, and because the techniques used to obtain
unauthorized access to, or to sabotage, systems change frequently and often are not recognized until launched against a target,
we may be unable to anticipate these techniques or implement adequate preventative measures. We may experience security
breaches that may remain undetected for an extended period. Even if identified, we may be unable to adequately investigate or
remediate incidents or breaches due to attackers increasingly using tools and techniques that are designed to circumvent
controls, to avoid detection, and to remove or obfuscate forensic evidence. There can also be no assurance that our cybersecurity




risk management program and processes, including our policies, controls or procedures, will be fully implemented, complied
with or effective in protecting our systems and information, and there can be no assurance that our protective measures will
prevent or detect security breaches that could have a significant impact on our business, reputation, financial condition and
results of operations. If such an event were to occur and cause interruptions in our operations, it could result in a material
disruption of our development programs and our business operations due to a loss of our trade secrets and confidential
information, negative publicity and damage to our reputation, loss of customers, loss of or delay in market acceptance of our
products and services, loss of competitive position, loss of revenue or liability for damages or other similar disruptions.
Depending on the nature of the attack, a successful attack may also bring into question our internal control over financial
reporting. If a security breach or other incident were to result in the unauthorized access to or unauthorized use, disclosure,
release or other processing of personal information, it may be necessary to notify individuals, governmental authorities,
supervisory bodies, the media and other parties pursuant to privacy and security laws. Any security compromise affecting us,
our customers, partners, suppliers, third- party service providers or our industry, whether real or perceived, could harm our
reputation, erode confidence in the effectiveness of our security measures and lead to regulatory scrutiny. Furthermore, federal,
state and international laws and regulations can expose us to enforcement actions and investigations by regulatory authorities,
and potentially result in regulatory penalties, fines and significant legal liability, if our IT security efforts fail. We may also be
exposed to a risk of loss or litigation and potential liability and costs including, significant incident response, system restoration
or remediation and future comphance costs, which could materially and adversely affect our business, results of operations or
financial condition. We cannot guarantee that any costs and liabilities incurred in relation to an attack or incident will be covered
by our existing insurance policies or that applicable insurance will be available to us in the future on economically reasonable
terms or at all. Our ability to effectively manage and maintain our internal business information, and to ship products and
provide services to customers and invoice them on a timely basis, depends significantly on our enterprise resource planning
system and other IT systems. Portions of our IT systems may experience interruptions, delays or cessations of service or produce
errors in connection with ongoing systems implementation work. In addition, interfaces between our products and services and
our customers’ computer networks could provide additional opportunities for cybersecurity attacks on us and our customers. The
failure of these systems to operate or integrate effectively with other internal, customer, supplier or third- party service provider
systems and to protect the underlying IT system and data integrity, including from cyberattacks, intrusions or other breaches or
unauthorized access of these systems, or any failure by us to remediate any such attacks or breaches, may also result in damage
to our reputation or competitiveness, delays in product fulfillment and reduced efficiency of our operations, and could require
significant capital investments to remediate any such failure, problem or breach, all of which could adversely affect our business,
financial condition and results of operations. Further, our insurance coverage may not be sufficient to cover the financial, legal,
business or reputational losses that may result from an interruption or breach of our systems. Any-disruption-Development,
maintenance, and use of artificial intelligence technologies may not be beneficial to our business, and may result in the
poor performance of our products, serviee-services and business, as well as damage our reputation and the reputations of
our customers, or cause us to incur liability resulting from the violation of laws or contracts to which we are a party. We
expect that investment will be required in the future to develop, maintain and use artificial intelligence ("' AI'') machine
learning and automated decision- making technologies (collectively," Al Technologies'). As with many technological
innovations, there are significant risks involved in developing, maintaining and deploying these technologies, and there
can be no assurance that the usage of, or our investments in, such technologies will enhance our products or services or
be beneficial to our business, including our efficiency or profitability. In particular, if the models underlying Al
Technologies we deploy are, for example: incorrectly designed or implemented; trained or reliant on incomplete,
inadequate, inaccurate, biased or otherwise poor quality data, or on data to which we do not have sufficient rights or in
relation to which we and / or the providers of such data have not implemented sufficient legal compliance measures; used
without sufficient oversight or governance to provide for their responsible use; and / or adversely impacted by
unforeseen defects, technical challenges, cybersecurity threats or material performance issues, the performance of our
products, services and business, as well as our reputation and the reputations of our customers, could suffer, or we could
incur liability resulting from the violation of laws or contracts to which we are a party or civil claims. The market for
products and services that incorporate AI Technology is rapidly evolving and unproven in many industries, including
our own, and important assumptions about the characteristics of targeted markets, pricing, sales cycles, cost,
performance, and perceived value associated with our services or products may be inaccurate. We cannot be sure that
the market will continue to grow or that it will grow in ways we anticipate. In addition, market acceptance of products
and services that incorporate AI Technology is uncertain. Our failure to successfully develop and commercialize
products or services that utilize AI Technologies could depress the market price of our stock and impair our ability to:
raise capital; expand our business; provide, improve and diversify our product offerings; continue our operations and
efficiently manage our operating expenses; and respond effectively to competitive developments. In addition to any
proprietary Al Technologies we may develop, our ability to implement and use AI Technologies licensed from third
parties, including at eur-the scale we need, may be dependent on access to specific third- party data-software and eatt
eenters-orothereloud-infrastructure services could interrupt or delay our ablhty ...... impact use of our products and services . We
eurrently-host-cannot control the availability et or pricing of such p ane-servi v 0 ;
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the-operations-of-the-serviees-or-the-faetlities-efany of those providers. These facilities are...... if there are disruptions or
imterference with such previders—Nene-of-eur-third- party eloud—based-Al Technologies become incompatible with our

solutions or unavailable for use, or if the providers has-anebligation-torenew-of such models unfavorably change the terms
on which their agreements-Al Technologies are offered or terminate their relationship with us enreommereialty-reasonable
terms-, er-our at-all-solutions may become less appealing to our customers and our business will be harmed . H-we-In
addition, to the extent any third party AI Technologies arc used as a hosted service, any disruption, outage, or loss of
information through such hosted services could disrupt our operations or solutions, damage our reputation, cause a loss
of confidence in our solutions, or result in legal clalms or proceedlngs, for which we may be unable to recover damages

from ﬁﬁew—etneagfeemeﬂts—wrth—t-hese——— the provid

prov1der We are subject to a number of risks related to the Credlt extended by our manufacturmg prov1ders Our manufacturers
extend credit to us and may revoke that credit. We use that credit to scale operations and increase production of our products. If
our manufacturers revoke our credit, it could adversely affect our ability to meet demand for our products and adversely affect
our business, financial condition and results of operations. Given the concentration of our manufacturing providers, their
willingness to provide credit and support our business is critical for our long- term growth, and losing that credit could create
material adverse impact on our operations the five taxable years preceding the taxable year in which the loss
arises.Additionally,for taxable years beginning after December 31,2020,the deductibility of U.S.federal NOLs is limited to 80 %
of our taxable income in such taxable year. NOLs generated in tax years before 2018 may still be used to offset future taxable
income without regard to the 80 % limitation,although they have the potential to expire without being utilized if we do not
achieve profitability in the future.However,under the rules of Sections 382 and 383 of the Internal Revenue Code of 1986,as
amended (the “ Code ”),if a corporation undergoes an “ ownership change,” generally defined as a greater than 50 percentage
point change (by value) in its equity ownership over a rolling three- year period,the corporation’ s ability to use its pre- change
NOLSs and other pre- change tax attributes to offset its post- change taxable income or . We are subject to a number of risks
related to the credit card and debit card payments we accept. We accept payments through credit and debit card transactions. For
credit and debit card payments, we pay interchange and other fees, which may increase over time. An increase in those fees may
require us to increase the prices we charge and would increase our operating expenses, either of which could have a material
adverse effect on our business, financial condition and results of operations. If we or our processing vendors fail to maintain
adequate systems for the authorization and processing of credit and debit card transactions, it could cause one or more of the
major credit card companies to disallow our continued use of their payment products. In addition, if these systems fail to work
properly and, as a result, we do not charge our customers’ credit or debit cards on a timely basis, or at all, it could have a
material adverse effect on our business, financial condition and results of operations. The payment methods that we offer also
subject us to potential fraud and theft by criminals, who are becoming increasingly more sophisticated in exploiting weaknesses
that may exist in the payment systems. If we fail to comply with applicable rules or requirements for the payment methods we
accept, or if payment- related data is compromised due to a breach, we may be liable for significant costs incurred by payment
card issuing banks and other third parties or subject to fines and higher transaction fees, or our ability to accept or facilitate
certain types of payments may be impaired. In addition, our customers could lose confidence in certain payment types, which
may result in a shift to other payment types or potential changes to our payment systems that may result in higher costs. If we
fail to adequately control fraudulent credit card transactions, we may face civil liability, diminished public perception of our
security measures and significantly higher card- related costs, each of which could have a material adverse effect on our
business, financial condition and results of operations. We are also subject to payment card association operating rules,
certification requirements and rules governing electronic funds transfers, which could change or be reinterpreted to make it more
difficult for us to comply. We are subject to the Payment Card Industry Data Security Standard (* PCI DSS ”) issued by the PCI
Council, which includes guidelines with regard to the security policies and practices we should adopt regarding the physical and
electronic storage, processing and transmission of cardholder data. Compliance with the PCI DSS and implementing related
procedures, technology and information security measures requires significant resources and ongoing attention, and any security
incident involving cardholder data could subject us to significant penalties and liability. Failure to comply with this standard
may violate payment card association operating rules, federal and state laws and regulations and the terms of our contracts with
payment processors. Any failure to comply fully also may subject us to fines, penalties, damages and civil liability, and may
result in the loss of our ability to accept credit and debit card payments. Further, there is no guarantee that such compliance will
prevent illegal or improper use of our payment systems or the theft, loss or misuse of data pertaining to credit and debit cards,
cardholders and transactions. If we are unable to maintain our chargeback rate or refund rates at acceptable levels, our
processing vendor may increase our transaction fees or terminate its relationship with us. Any increases in our credit and debit
card fees could harm our results of operations, particularly if we elect not to raise our rates for our products and services to
offset the increase. The termination of our ability to process payments on any major credit or debit card would significantly
impair our ability to operate our business. Qurtean-The increasing focus on environmental sustainability and seeurity
agreement-eontains-eertain-eovenants-social initiatives could increase our costs, harm our reputation and restrietions
adversely impact our financial results. There has been increasing public focus by investors, patients, environmental
activists, the media, policymakers, nongovernmental organizations, and other stakeholders on a variety of
environmental, social and other sustainability matters, including climate change and human capital. We may experience

pressure to make commitments relatlng to sustalnablllty matters that may—hmrt—euf—ﬂeﬂbﬂﬁyﬁrepef&ﬁﬂg—emebuﬁnes&aﬂd




and-seeurity-agreement-with-Stheon-Valley Bank-, now-a-diviston-including the design and implementation of First-Citizens
Bank-&TFrust-Company;-specific risk mitigation strategic initiatives relating to sustainability. Expectations regarding the
management of ESG 1mt1at1ves eontains— continues to evolve rapldly Whlle we may from time t0 time engage inv ar ious

gttar&n-tees—but not llmlted to voluntary

dlsclosures, p011c1es, or goals et-her—een-&ngerﬁ—ebhg&t—rens— to 1mpr0ve —and—hpawng—&ﬂﬂéeﬁés-en—repﬁrehaﬁng—erour ESG
profile making-distributions-inrespeet-of any-eapital-stoek-or respond making-otherrestrieted-payments;subjeet-to stakeholder
expectatlons speerﬁed—e*eeprﬁens—l-n—add-r&en— ttnéeﬁhe—}ean—aﬂd-seetﬂaw—agreerﬂeﬂt—\\ e cannot guarantee that arerequired
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scrutmy, including the adoption of certain reporting requlrements, on such matterS° however, such regulations are not
uniform, and the-other policymakers have sought b—S—government-may-enaet-signifieantehanges—o constrain companies’
consideration of environmental, social, or the-other taxation-ef sustainability matters in certain instances. If we are not
effective in addressing environmental, social and other sustainability matters affecting our business entities-, or
navigating stakeholder expectations, including new legal requirements or interpretations of existing requirements , ameng
we may be subject to reputational harm, loss of customers or employees, regulatory or investor engagement, or others—
other adverse impacts to our business. Additionally , certain of our suppliers an-and other stakeholders are subject to
s1mllar expectatlons, whlch may result in addltlonal or merease—mcreased rlsks. There are 1nherent climate tn—t-he

tl-neerta-m-conducted Adverse tax laws or legulanons could be ...... our net opemtm0 loss ednytom ards and certain Certaln
other tax attrlbutes may be hmlted ....... 7070 mdy be carried bad( to each of he five taxable yedrs preeedmo the tamble ...... its

mfrastructure clmnw N()Ls or other pre- change...... by the SEC, the stock exchange on which etl-ﬁseetrrrt—res-we rely, are
listed-located in areas that have experienced, and are projected to continue to experience, various meteorological
phenomena or other regutatory-autherities-catastrophic events that may disrupt our or our suppliers’ operations, cause
damage or loss to facilities, result in additional costs or project delays, or otherwise adversely impact our business.
Climate change, as well as other environmental and social pressures, may increase the frequency and / or intensity of
such events and may also contribute to various chronic changes in the physical environment, such as changes in water
levels or changes in ambient temperature or precipitation patterns . which wewld-may also impact our or our suppliers’
operations. Concerns about climate change may also result in actions by various investors, consumers, regulators, or
other stakeholders. For example, various policymakers, including the U. S. SEC and the State of California, have
adopted (or are considering adoptmg) requirements for the dlsclosure of certain climate- related information, whlch may
require additional costs for us finanetal-and-managemen —We-are-in-the-eostly-and-cha s-proeess-ofeom

d 9 P t to u)mply Our suppllers thh—Seet-teﬁ
494—bttt—we—mdy ﬂe-t—bt ab-}e—subject to s1mllar rlsks, whlch may 1nd1rectly impact us as well eomplete-our-testing-and-any
required-remediationina-timelyfashton. Risks Related to Regulation of Our Industry and Products Despite having received 51(
(k) clearance from the FDA for our prescription- required, BabySat pediatric monitor, and having received de novo
classification for our Dream Sock swith-Health-Netifteattons-, such marketing authorizations do not ensure commercial success
of these products, which will require us to implement processes, procedures and operations necessary to market and sell medical




devices. We may not be successful in implementing these conditions, which could subject us to new risks. In June 2023, we
received 510 (k) clearance from the FDA for BabySat, a prescription use- only pulse oximeter indicated for use in measuring
and displaying functional oxygen saturation of arterial hemoglobin and pulse rate and for spot- checking and / or continuous
monitoring of well- perfused patients, greater than one month old up to 18 months old and weighing between 6 and 30 pounds,
in the home environment. In November 2023, we received de novo classification, another form of marketing authorization, from
the FDA for ewr-Dream Sock with-Health-Netifteations-. The BabySat clearance was the first medical device marketing
authorization we have received. In order to market and distribute BabySat or other medical devices, we will need to modify
certain of our internal business operations to ensure they comply with medical device requirements and to enable distribution of
the product in accordance with the limitations of use described in our marketing authorizations. For example, fer-ourBabySat
produet-the 510 (k) clearance for BabySat limits distribution of this product to prescription use- only. #-In the direct- to-
consumer model we utilize to distribute the-Dream Sock and Owlet Cam (as well as Owlet Smart Sock, in certain countries
outside of the United States), consumers purchase our products directly from us or one of our retailers, and-which is a model we
svi-are not be-able to utilize this-medel-to distribute BabySat in accordance with its prescription- required marketing
authorization. We have implemented Though-we-are-enrrently-exploring-a-mamber-ofnew distribution channels for BabySat 5
inetuding-working-with durable medical equipment distributors, and continue to explore distribution options with healthcare
1nst1tut10ns —and other healthcare payor and pr0V1der channels The —we—may—net—b&sueeess—f&l»—— success of these i

: p channels will depend on a number
of factors, 1nclud1ng our ablllty to 1dent1fy, establish and malntaln strong partnershlps within these channels and the
level of coverage and reimbursement payors provide for this product . Further, even though we have received FDA
clearance for BabySat, we will still need to demonstrate the business and clinical rationale and justifications of this product in
order for healthcare institutions and providers to be convinced of the need to prescribe it, and we may not be successful in these
efforts. We are required to obtain and maintain marketing authorizations or certifications from the FDA, foreign regulatory
authorities or notified bodies for medical device products in the U. S. or in foreign jurisdictions, which can be a lengthy and
time- consuming process, and a failure to do so on a timely basis, or at all, could severely harm our business. In June 2023, we
received 510 (k) clearance from the FDA for BabySat, a prescription use- only pulse oximeter indicated for use in measuring
and displaying functional oxygen saturation of arterial hemoglobin and pulse rate and for spot- checking and / or continuous
rnonltorlng of well- perfused patients, greater than one month old up to 18 months old and weighing between 6 and 30 pounds,
in the home environment. In November 2023, we obtained de novo classification for the-Dream Sock with-HealthNetifteations-.
As such, both of these products are regulated as medical devices by the FDA, and we must continue to maintain compliance
with medical device requirements with respect to the manufacture, sale, marketing, and distribution of these products. Medical
devices are subject to extensive regulation in the U. S. by local government, state government and the federal government,
including by the FDA. The FDA regulates virtually all aspects of a medical device’ s design, development, testing,
manufacturing, labeling, storage, record keeping, reporting, sale, promotion, distribution and shipping. In the U. S., unless an
exemption applies, any medical device that we seek to market in the U. S. must first undergo the FDA’ s premarket review
pursuant to the FDCA, and must receive the FDA’ s marketing authorization either via clearance of a 510 (k) premarket
notification, de novo classification, or approval of a PMA application, depending on the type of device. In the 510 (k) clearance
process, before a device may be marketed, the FDA must determine that a proposed device is “ substantially equivalent ” to a
legally- marketed “ predicate ” device. To be “ substantially equivalent, ” the proposed device must have the same intended use
as the predicate device, and either have the same technological characteristics as the predicate device or have different
technological characteristics and not raise different questions of safety or effectiveness than the predicate device. Clinical data
are sometimes required to support substantial equivalence. In the PMA process, the FDA must determine that a proposed device
is safe and effective for its intended use based, in part, on extensive data, including, but not limited to, technical, pre- clinical,
clinical trial, manufacturing and labeling data. The PMA process is typically required for devices that are deemed to pose the
greatest risk, such as life- sustaining, life- supporting or implantable devices. However, some devices are automatically subject
to the PMA pathway regardless of the level of risk they pose because they have not previously been classified into a lower risk
class by the FDA. Manufacturers of these devices may request that the FDA review such devices in accordance with the de novo
classification procedure, which allows a manufacturer whose novel device would otherwise require the submission and approval
of'a PMA prior to marketing to request down- classification of the device on the basis that the device presents low or moderate
risk. If the FDA agrees with the down classification, the applicant will then receive authorization to market the device. This
device can then be used as a predicate device for future 510 (k) submissions. Modifications to products that are approved
through a PMA application may require FDA approval. Similarly, certain modifications made to products cleared through a 510
(k) premarket notification or de novo classification may require a new 510 (k) clearance. The PMA approval, de novo
classification, and the 510 (k) clearance process can be expensive, lengthy and uncertain. The FDA’ s 510 (k) clearance process
usually takes from three to 12 months, but can last longer. The process of obtaining a PMA is much more costly and uncertain
than the 510 (k) clearance process and generally takes from one to three years, or even longer, from the time the application is
filed with the FDA. In addition, a PMA and de novo classification generally require the performance of one or more clinical
trials, and a 510 (k) clearance sometimes requires clinical data to support clearance. Despite the time, effort and cost, any
particular device may not be authorized for marketing by the FDA. Any delay or failure to obtain necessary marketing
authorizations could harm our business. Even if marketing authorization is granted, such marketing authorization may be limited
to only certain indications for use. Medical devices may be marketed only for the indications of use for which they are
authorized. Additionally, the FDA might not grant marketing authorizations on a timely basis, if at all, for products or new uses
of existing products that are regulated as medical devices and that are determined to require such marketing authorization. In
addition, even if FDA marketing authorization is obtained, if safety or effectiveness problems are later identified with any




medical device products, we may need to initiate a product recall. To support any submissions to the FDA seeking marketing
authorizations, we may be required to conduct clinical testing of our product candidates. Such clinical testing must be conducted
in compliance with FDA requirements pertaining to research with human subjects. Among other requirements, we must obtain
informed consent from study subjects and approval by institutional review boards (“ IRB ) before such studies may begin. We
must also comply with other FDA requirements such as monitoring, record- keeping, reporting and the submission of
information regarding certain clinical trials to a public database maintained by the National Institutes of Health. In addition, if
the study involves a significant risk device, we are required to obtain the FDA’ s approval of the study under an Investigational
Device Exemption (“ IDE ). Compliance with these requirements can require significant time and resources. If the FDA
determines that we have not complied with such requirements, the FDA may refuse to consider the data to support our
submissions seeking marketing authorization or may initiate enforcement actions. Moreover, clinical testing is expensive and
can take many years to complete, and its outcome is inherently uncertain. Failure can occur at any time during the clinical trial
process. The results of preclinical studies and early clinical trials may not be predictive of the results of later- stage clinical
trials. Product candidates in later stages of clinical trials may fail to show the desired safety and efficacy traits despite having
progressed through preclinical studies and initial clinical trials. A number of companies have suffered significant setbacks in
advanced clinical trials due to lack of efficacy or adverse safety profiles, notwithstanding promising results in earlier trials. Our
future clinical trial results may not be successful. We may also be delayed in our clinical trials, including as related to, among
other things: obtaining authorization to initiate clinical trials; reaching agreement on acceptable terms with vendors, clinical trial
sites, and contract research organizations; obtaining IRB approvals, recruiting subjects and having them complete the study;
experiencing deviations from clinical trial protocols; and adding new clinical sites. We could encounter delays if a clinical trial
is suspended or terminated due to a number of factors, including failure to conduct the clinical trial in accordance with
regulatory requirements or our clinical protocols, inspection of the clinical trial operations or trial site by the FDA or other
regulatory authorities resulting in the imposition of a clinical hold, unforeseen safety issues or adverse side effects, failure to
demonstrate a benefit from using a drug, changes in governmental regulations or administrative actions or lack of adequate
funding to continue the clinical trial. If we experience delays in the completion of, or termination of, any clinical trial of our
medical device products we seek to develop, the commercial prospects of our proposed products will be harmed, and our ability
to generate product revenues from any of these products will be delayed. In addition, any delays in completing our clinical trials
will increase our costs, slow down our product development and jeopardize our ability to generate product sales and revenues.
The FDA’ s interpretations of its laws and regulations are subject to change. If the FDA changes its policy or concludes that the
marketing of any of our products is not in accordance with current policies, regulations or statutory requirements, or if the FDA
changes its applicable policies or if changes are introduced to applicable laws or regulations, we may be required to seek
clearance or approval or other marketing authorization for these products through the 510 (k), de novo classification or PMA
processes, may not be permitted to continue marketing these products until marketing authorization is obtained, or may be the
subject of regulatory enforcement actions or recalls. .Obtaining authorization or certification to sell any of our products as
medical devices is a time- consuming and costly process and we may be precluded from selling such products if we are required
to obtain marketing authorization,such as a clearance or approval,or other certification.The path to market varies among
international jurisdictions and may require additional or different product testing than required to obtain FDA marketing
authorization.Certifications or marketing authorizations from one foreign regulatory authority or notified body does not ensure
certification or marketing authorization by any other foreign regulatory authority or notified body or by the FDA.If we fail to
receive necessary certifications or marketing authorizations to commercialize our products in any jurisdictions We are
expanding into international markets, and we will be required to obtain and maintain regulatory authorizations, including
clearances or approvals, or other certifications in order to commercialize certain of our products in certain international markets.
Failure to obtain such regulatory authorizations or certifications in relevant foreign jurisdictions may prevent us from marketing
medical device products abroad. We currently market and intend to continue to market our products and services internationally.
We expect certain of our pipeline products to be regulated as medical devices, and we have received communications from
certain regulatory authorities inquiring as to the regulatory status of our Smart Sock, and whether such product is regulated as a
medical device in such jurisdictions. In these communications, some regulatory authorities have asserted that the Smart Sock is
a medical device that must comply with medical device requirements in those jurisdictions. See “ If any governmental authority
or notified body were to require marketing authorization or similar certification for any product that we sell for which we have
not obtained such marketing authorization or certification, we could be subject to regulatory enforcement actions and / or be
required to cease selling or recall the product pending receipt of marketing authorization or similar certification from such other
governmental authority or notified body, which can be a lengthy and time- consuming process, harm financial results and have
long- term negative effects on our operations. ” In Europe, we can generally market a medical device only if we receive a
certification by a notified body, i. e., an independent organization accredited or designated by an EU member state or a
marketing authorization from other foreign regulatory authorities (and meet certain pre- marketing requirements) and, in some
cases, pricing approval, from the appropriate regulatory authorities. The path to market varies among international jurisdictions
and may require additional or different product testing than required to obtain FDA marketing authorization. We may be unable
to obtain foreign certifications or marketing authorizations on a timely basis, if at all, and we may also incur significant costs in
attempting to obtain foreign certifications or marketing authorizations. In order to sell medical devices in the EU, products must
comply with the general safety and performance requirements of the EU Medical Devices Regulation (2017 / 745 or “ MDR ”).
Compliance with these requirements is a prerequisite to be able to affix the European Conformity (* CE ) mark to medical
devices, without which they cannot be sold or marketed in the EU. All medical devices placed on the market in the EU must
meet the general safety and performance requlrements lald down in Annex I to the MDanel-ud-tﬁg—t-he—feqmrement—t-h&t—a




Compllame with the general safety and perfonnance requirements, we must undergo a conformlty assessment prouedule which
varies according to the type of medical device and its (risk) classification. Except for low risk medical devices (Class I), where
the manufacturer can self- assess the conformity of its products with the general safety and performance requirements (except
for any parts which relate to sterility, metrology or reuse aspects), a conformity assessment procedure requires the intervention
of a notified body. The notified body would typically audit and examine the technical file and the quality system for the
manufacture, design and final inspection of our devices. If satisfied that the relevant product conforms to the relevant general
safety and performance requirements, the notified body issues a certificate of conformity, which the manufacturer uses as a basis
for its own declaration of conformity. The manufacturer may then apply the CE mark to the device, which allows the device to
be placed on the market throughout the EU. Throughout the term of the certificate of conformity, the manufacturer will be
subject to periodic surveillance audits to verify continued compliance with the applicable requirements. In particular,
there will be a new audit by the notified body before it will renew the relevant certificate (s). [f we fail to comply with
appllcdble ldW and reguldtlons we w ould be unable to athx and malntaln the CE mark te-any-medieat-deviees-, which would

ato1ement10ned EU rules are genelally applicable in the EEA Non- complmnce w1th the above reqmrements would also prevent
us from selling medical devices in these countries. In February 2024, we obtained our EU certification for Dream Sock
under the MDR. Once certified under the MDR, we must inform the notified body that carried out the confirmatory
assessment of our medical device that we market or sell in the EU, of any planned substantial changes to our quality
system or substantial changes to our medical device that could affect compliance with the general safety and
performance requirements laid down in Annex I to the MDR or cause a substantial change to the intended use for which
the device has been CE marked. The notified body will then assess the planned changes and verify whether they affect
the products’ ongoing conformity with the MDR. If the assessment is favorable, the notified body will issue a new
certificate or an addendum to the existing certificate attesting compliance with the general safety and performance
requirements and quality system requirements laid down in the Annexes to the MDR. The notified body may disagree
with our proposed changes and product introductions or modifications could be delayed or cancelled, which could
adversely affect our business. In addition, marketing authorization by the FDA does not ensure marketing authorization,
including clearance or approval, or other certification by foreign regulatory authorities or notified bodies. However, a failure to
obtain such marketing authorization by the FDA may have a negative impact on our ability to obtain any necessary marketing
authorizations, including clearances or approvals, or similar cerm‘lcdtlons in foreign jurisdictions. Moreover, certifications or
marketing authorizations from one foreign regulatory authority or notified body does not ensure certification or marketing
authorization by any other foreign regulatory authority or notified body or by the FDA. If we fail to receive necessary
certifications or marketing authorizations to commercialize our products in foreign jurisdictions on a timely basis, or at all, or if
we later lose such certifications or marketing authorizations, our business, financial condition and results of operations could be
adversely affected. Furthermore, foreign regulatory requirements may change from time to time, which could adversely affect
our ability to market new products and services, or continue to market existing products and services, internationally. Following
Brexit, EU laws no longer apply directly in Great Britain. The regulations on medical devices in Great Britain continue to be
based largely on the three EU Directives which preceded the EU MDR, as implemented into national law. However, under the
terms of the Protocol on Ireland / Northern Ireland, the EU MDR does apply to Northern Ireland. Consequently, there are
currently different regulations in place in Great Britain as compared to both Northern Ireland and the EU, respectively. Ongoing
compliance with both sets of regulatory requirements may result in increased costs for our business. Furthermore, on December
16, 2024, the UK Gevernment-government published an iseurrently-drafting-amendments— amendment to the UK Medical
Devices Regulations existinglegistation-whiehistikely-to clarify and strengthen result-in-fartherehangesto-the post- market

surveillance requirements for medical devices in Great Britain regalations-in-the-near-future- Forexampte-This amendment
will come into force on June 16 , subjeet-2025. In addition, the MHRA launched a consultation between November 14,

2024 and January 5, 2025 on proposals to transitional-periods-update the pre- market requirements for medical vatiety-
eertifted-devices in the-new-Great Britain regutations-are-tikely. The MHRA has stated that it will incorporate feedback to
require-this consultation into new UK legislation on pre- market requirements for medical devices in Great Britain. The
new legislation is expected to come into force in 2026. Under the UK Medical Devices Regulations, in order to be lawfully
placed on the Great Britain market, class I (non- sterile, non- measuring or non- re- useable) medical devices need to be “
UKCA ” self- certified, and other medical devices need to be “ UKCA 7 certified by a UK approved body . However, certain
medical devices in compliance with: (1) the EU Medical Devices Directive can continue to be placed on the Great Britain
market until the sooner of certificate expiration or June 30, 2028; or (2) the EU Medical Devices Regulation can continue
to be placed on the Great Britain market until the sooner of certificate expiration or June 30, 2030. Medical devices also
need to bear a physical United Kingdom Conformity Assessment (“ UKCA ) mark in order to be lawfully placed on the
Great Britain market. The- UK-Government-has-stated-that- However, one of the key topics in the MHRA” s recent
consultation was to obtain feedback on whether to remove the requirement for a medical device and its labelling (i. e.
packaging and instructions for use) in Great Britain to bear a physical UKCA mark. Instead of requiring a medical



device and its labelling to bear a UKCA mark, manufacturers would be required to assign a unique design identification,
or UDI, to medical devices before the-they amended-regutations—are tkely-placed on the Great Britain market. If this
change is implemented, we may no longer be required to apply-fremIuly20624--affix the physical UKCA mark to our
devices, but we may need to assign and affix a UDI. understanding-Understanding and ensuring compliance with any new
such requirements is likely to lead to further complexity and increased costs to our business. If there is insufficient UK approved
body capacity, there is a risk that our product certification could be delayed which might impact our ability to market products in
Great Britain after-the-respeetive-transttion-petiods-. We have relied and expect to continue to rely on third parties to conduct our
nonclinical and clinical studies and perform other tasks for us. If these third parties do not successfully carry out their
contractual duties, meet expected deadlines, or comply with regulatory requirements, we may not be able to obtain marketing
authorization or other required certifications to commercialize our medical device products and our business could be
substantially harmed. We have relied upon and plan to continue to rely upon third parties for execution of our nonclinical and
clinical studies, and we control only certain aspects of their activities. Nevertheless, we are responsible for ensuring that each of
our studies is conducted in accordance with the applicable protocol, legal, regulatory, and scientific standards and our reliance
on third parties does not relieve us of our regulatory responsibilities. We and our third party contractors may be required to
comply with Good Clinical Practice (“ GCP ”) requirements and Good Laboratory Practice requirements which are regulations
and guidelines enforced by the FDA and other regulatory authorities for the conduct of certain clinical and nonclinical studies,
respectively. Regulatory authorities enforce these regulations through periodic inspections of study sponsors, principal
investigators, study sites, and other contractors. If we or any of our third party contractors fail to comply with applicable
regulations, the data generated in our studies may be deemed unreliable and the FDA and other regulatory authorities or bodies
may require us to perform additional nonclinical and clinical studies before issuing any marketing authorizations or other
certifications for any medical device products we seek to market. Upon inspection by a given regulatory authority, such
regulatory authority may determine that our clinical studies do not comply with GCP regulations. Our or our third party
contractors’ failure to comply with these regulations may require us to repeat clinical studies, which would delay or prevent any
required marketing authorization or similar certification from being granted. If any of our relationships with these third parties
terminate, we may not be able to enter into arrangements with alternative third parties or do so on commercially reasonable
terms. In addition, our contractors are not our employees, and except for remedies available to us under our agreements with
them, we cannot control whether or not they devote sufficient time and resources to our development programs. If these third
parties do not successfully carry out their contractual duties or obligations or meet expected deadlines, if they need to be
replaced or if the quality or accuracy of the data they obtain is compromised due to the failure to adhere to our protocols,
regulatory requirements, or for other reasons, our studies may be extended, delayed, or terminated and we may not be able to
obtain marketing authorizations or other required certifications to successfully commercialize our proposed medical device
products. Third parties may also generate higher costs than anticipated. As a result, our results of operations and the commercial
prospects for our proposed products would be harmed, our costs could increase, and our ability to generate revenue could be
delayed. We rely on third parties to manufacture our products. Failure of those third parties to provide us with sufficient
quantities of our products, in compliance with applicable regulatory requirements, or to do so at acceptable quality levels or
prices could adversely impact our business. We do not currently have nor do we plan to acquire the infrastructure or capability
internally to completely manufacture our commercial products or our development- stage products, and we lack the resources
and the capability to manufacture any of our current or future products in the future. We do not control the manufacturing
process of, and are completely dependent on, our contract manufacturing partners for compliance with applicable regulatory
requirements for any medical device products we seek to market. For example, the FDA requires adherence to current good
manufacturing practice requirements for medical devices, known as the Quality System Regulation (“ QSR ”). If our contract
manufacturers cannot successfully manufacture material that conforms to our specifications and the strict regulatory
requirements of the FDA or other regulators, our products may not be able to be lawfully marketed. In addition, we have no
control over the ability of our contract manufacturers to maintain adequate quality control, quality assurance and qualified
personnel. If the FDA or a comparable foreign regulatory authority or notified body does not consider these facilities adequate
for the manufacture of our products, we may need to find alternative manufacturing facilities, which would significantly impact
our ability to develop, obtain marketing authorization or similar certification for or to market any medical device products we
may seek to develop and commercialize. Moreover, failure by us or one of our manufacturers or suppliers to comply with
applicable statutes and regulations administered by the FDA or comparable regulatory bodies could result in, among other
things, any of the following: « warning letters or untitled letters issued by the FDA or Federal Trade Commission (% FTC )
and their counterparts in international jurisdictions; ¢ litigation, fines, civil penalties, in rem forfeiture proceedings, injunctions,
consent decrees and criminal prosecution; * import alerts and holds; * unanticipated expenditures to address or defend such
actions; ¢ delays in clearing, approving, authorizing, or certifying, or refusal to clear, approve, authorize, or certify, our products,
where applicable; ¢ withdrawals or suspensions of clearance, approval, authorization or certification of our products or those of
our third- party suppliers by the FDA or other regulatory authorities or notified bodies, where applicable; ¢ product recalls or
seizures; * adverse publicity; ¢ orders for device repair, replacement or refund; ¢ interruptions of production or inability to export
to certain foreign countries; and ¢ operating restrictions. If any of these items were to occur, it would harm our reputation and
adversely affect our business, financial condition and results of operations. We rely on third- party manufacturers to purchase
from third- party suppliers the materials necessary to produce our products. There are a limited number of suppliers for raw
materials that are used in the manufacture of our products and that we anticipate will be able to supply materials for the
production of our future products, and there may be a need to assess alternate suppliers to prevent a possible disruption of the
manufacture of the materials. We do not have any control over the process or timing of the acquisition of these raw materials by
our manufacturers. If our manufacturers or we are unable to purchase these raw materials, the commercial launch of any medical



device products we may seek to develop would be delayed or there would be a shortage in supply, which would impair our
ability to generate revenues from the sale of such products, if authorized for marketing. We expect to continue to depend on
third- party contract manufacturers for the foreseeable future. We have not entered into long- term agreements with our current
contract manufacturers or with any alternate suppliers, and we may be unable to enter into such an agreement or do so on
commercially reasonable terms. Regulatory reforms may impact our ability to develop and commercialize our products and
services and technologies. From time to time, legislation is drafted and introduced that could significantly change the regulatory
frameworks governing our products and services. In addition, regulations and guidance are often revised or reinterpreted by the
government agency in ways that may significantly affect our business or products and services. FDA requirements related to
digital health have evolved over time as the FDA has gained additional experience with these kinds of products and modified its
approach to regulation in light of changes to its statutory authority. For example, in 2016, the 21st Century Cures Act was
enacted to, among other things, amend the FDCA to remove certain software functions from the definition of a “ device. ” The
FDA also issued guidance in 2016, which was updated in 2019, establishing a policy of enforcement discretion for certain low
risk general wellness products, including certain such products with software functions. The FDA” s approach to digital health
continues to evolve, and the FDA continues to publish new guidance on its approach to software as a medical device . For
example, in January 2025, the FDA issued a draft guidance document setting forth recommendations for testing,
labeling, and premarket submission contents for pulse oximeters. The recommendations in this guidance are expected to
have a significant impact on pulse oximeter product manufacturers, including by increasing the amount of clinical data
required to obtain new marketing authorizations . Any new statutes, regulations, or policies, or revisions or reinterpretations
of existing statutes, regulations, or policies, including those in the digital health area, may increase our costs or subject us to
additional regulation or the need for marketing authorization or similar certification requirements for our products, or may
lengthen review times of certain products or make it more difficult to obtain clearance or approval for, manufacture, market or
distribute such products. We cannot predict the likelihood, nature, or extent of the impact on our business of any legislation,
regulations, or reinterpretations thereof that may be enacted or adopted in the future. However, future regulatory changes could
make it more difficult for us to obtain or maintain any necessary marketing authorization or certification for our products and
services, or to develop and commercialize future medical devices and technologies. If we are slow or unable to adapt to changes
in existing requirements or the adoption of new requirements or policies, or if we are not able to maintain regulatory
compliance, we would not be able to market the affected products and may lose any marketing authorizations or certifications
that we may have obtained, which could materially and adversely affect our business, financial condition, results of operations
and growth prospects. Promotion of any medical devices using claims that are off- label, unsubstantiated, false or misleading
could subject us to substantial penalties and enforcement action. Obtaining FDA or foreign regulatory authorities marketing
authorization or notified bodies certification would permit us to promote the subject medical device only for the specific use (s)
cleared, approved, certified or otherwise authorized by the FDA, foreign regulatory authorities or notified bodies. Use of a
medical device outside its authorized or certified indications is known as “ off- label ” use. Although physicians may use any
medical devices we market off- label because the FDA and foreign regulatory authorities do not restrict or regulate a physician’
s choice of treatment within the practice of medicine, we are prohibited from marketing or promoting any medical devices for
oft- label use. While we may pursue FDA or foreign regulatory authorities marketing authorizations or notified bodies
certifications for certain indications for any medical devices we seek to market, the FDA or foreign regulatory authorities or
notified bodies may deny those requests, require additional expensive clinical data to support any additional indications or
impose limitations on the intended use of any authorized or certified product as a condition of marketing authorization or
certification. If the FDA or foreign regulatory authorities determine that our products authorized or certified for marketing as
medical devices were promoted for off- label use, or that false, misleading or inadequately substantiated promotional claims
have been made by us or our commercial partners, it could request that we or our commercial partners modify those promotional
materials or take regulatory or enforcement actions, including the issuance of an untitled letter or warning letter, injunction,
seizure, civil fine and criminal penalties. It is also possible that other federal, state or foreign enforcement authorities may take
action if they consider our communications, including promotional or training materials, to constitute promotion of an
uncleared, uncertified or unapproved use of a medical device. If not successfully defended, enforcement actions related to off-
label promotion could result in significant fines or penalties under other statutory authorities, such as laws prohibiting false
claims for reimbursement. In any such event, our reputation could be damaged, adoption of our products could be impaired and
we could be subject to extensive fines and penalties. Additionally, we must have adequate substantiation for the claims we make
for our products and services. If any of our claims are determined to be false, misleading or deceptive, our products and services
could be considered misbranded under the FDCA or in violation of the Federal Trade Commission Act. We could also face
lawsuits from our competitors under the Lanham Act alleging that our marketing materials are false or misleading. Foreign
jurisdictions have their own laws and regulations concerning medical device marketing authorizations and certifications,
including communications, claims and promotional or training materials surrounding those medical devices. Failure to comply
with those laws and regulations could result in actions against us, including fines, penalties and exclusion from the market. Any
such actions could adversely affect our ability to market new products and services or continue to market existing products and
services in those jurisdictions. Failure to comply with post- marketing regulatory requirements could subject us to enforcement
actions, including substantial penalties, and might require us to recall or withdraw a product from the market. We are subject to
ongoing and pervasive regulatory requirements governing, among other things, the manufacture, marketing, advertising,
medical device reporting, sale, promotion, import, export, registration, and listing of devices. The regulations to which we are
subject are complex and have become more stringent over time. Regulatory changes could result in restrictions on our ability to
continue or expand our operations, higher than anticipated costs, or lower than anticipated sales. Even after we have obtained
the proper regulatory approval, certification or clearance to market a device, we have ongoing responsibilities under FDA



regulations and applicable foreign laws and regulations. The FDA, state and foreign regulatory authorities have broad
enforcement powers. Our failure to comply with applicable regulatory requirements could result in enforcement action by the
FDA, state or foreign regulatory authorities or notified bodies, which may include any of the following sanctions: ¢ untitled
letters or warning letters; ¢ fines, injunctions, consent decrees and civil penalties; ¢ recalls, termination of distribution,
administrative detention, or seizure of our products; ¢ customer notifications or repair, replacement or refunds; ¢ operating
restrictions or partial suspension or total shutdown of production; ¢ delays in or refusal to grant our requests for future
clearances, certifications or approvals (including foreign regulatory approvals) of new products, new intended uses, or
modifications to existing products; * withdrawals or suspensions of our current marketing authorizations, resulting in
prohibitions on sales of our products; * FDA refusal to issue certificates to foreign governments needed to export products for
sale in other countries; and ¢ criminal prosecution. Any of these sanctions could result in higher than anticipated costs or lower
than anticipated sales and have a material adverse effect on our reputation, business, financial condition and results of
operations. In addition, the FDA and foreign regulatory authorities may change their clearance or certification policies, adopt
additional regulations or revise existing regulations, or take other actions, which may prevent or delay clearance, certification or
approval of our future products under development or impact our ability to modify our currently cleared or certified products on
a timely basis. Such policy or regulatory changes could impose additional requirements upon us that could delay our ability to
obtain new clearances, certifications or approvals, increase the costs of compliance or restrict our ability to maintain our
clearances of our current products. For more information, see “ — Regulatory reforms may impact our ability to develop and
commercialize our products and services and technologies. ” Changes in and actual or perceived failures to comply with U. S.
and foreign privacy and data protection laws, regulations and standards may adversely affect our business, operations and
financial performance. The global data protection landscape is rapidly evolving, and we are or may become subject to numerous
state, federal and foreign laws, requirements and regulations governing the collection, use, disclosure, retention, and security of
health- related and other personal information, including information we collect about children and infants, their parents and
other consumers who purchase our products and services, as well as information that we may now or in the future collect in
connection with clinical trials in the U. S. and abroad. Implementation standards and enforcement practices are likely to remain
uncertain for the foreseeable future, and we cannot yet determine the impact future laws, regulations, standards, or perception of
their requirements may have on our business. This evolution may create uncertainty in our business, affect our ability to operate
in certain jurisdictions or to collect, store, transfer, use and share personal information, necessitate the acceptance of more
onerous obligations in our contracts, result in liability or impose additional costs on us. The cost of compliance with these laws,
regulations and standards is high and is likely to increase in the future. Any failure or perceived failure by us to comply with
federal, state or foreign laws or regulations, our internal policies and procedures, or our contracts governing our processing of
personal information could result in negative publicity, government investigations and enforcement actions, claims by third
parties and damage to our reputation, any of which could have a material adverse effect on our operations, financial performance
and business. As our operations and business grow, we may become subject to or affected by new or additional data protection
laws and regulations and face increased scrutiny or attention from regulatory authorities. In the U. S., the Health Insurance
Portability and Accountability Act, as amended by the Health Information Technology for Economic and Clinical Health Act of
2009, and regulations promulgated thereunder (collectively, “ HIPAA ”’) imposes, among other things, certain standards relating
to the privacy, security, transmission and breach reporting of individually identifiable health information. Certain states have
also adopted comparable privacy and security laws and regulations, which govern the privacy, processing and protection of
health- related and other personal information and some of which may be more stringent than HIPAA. Such laws and
regulations will be subject to interpretation by various courts and other governmental authorities, thus creating potentially
complex compliance issues for us and our future customers and strategic partners. For example, the California Consumer
Privacy Act (“ CCPA ) efe&tes—md1ﬂdﬁa-l—prwaey—ﬂghts—fore as amended by the Cahfornra eoﬂsumefs-&nd—mereases—t-he
privaey-Privacy Rights Act (collectively 4 y al-data-, imposes-additionat
data-proteetion-obligations-en-the “ CCPA ”) requlres covered busrnesses that process the personal information of
California residents to , ineluding-Hmitattorrs-among other things: (i) provide certain disclosures to California residents
regarding the business’ s collection, use, and disclosure of their personal information; (ii) receive and respond to
requests from California residents to access, delete, and correct their personal information, or to opt out of certain
disclosures of thelr personal mformatlon, and (iii) enter into speclfic contractual prov1s1ons with serv1ce provnders that

Similar laws have been passed in other states and are continuing to be proposed at the state and the federal level, reflecting a
trend toward more stringent privacy legislation in the U. S . For example, Washington State enacted a broadly applicable
law to protect the privacy of health information known as the “ My Health My Data Act, ” which generally requires
affirmative consent for the collection, use, or sharing of any “ consumer health data. ” Consumer health data is defined
to include personal information that is linked or reasonably linkable to a consumer and that identifies a consumer’ s
past, present, or future physical or mental health status; consumer health data also includes information that is derived
or extrapolated from non- health information, such as algorithms and machine learning. Other states, including
Connecticut and Nevada, have also passed consumer health data laws, and given the increased focus on the use of health
data by entities that are not subject to HIPAA, additional states are expected to pass consumer health privacy laws . The
enactment of such laws could have potentially conflicting requirements that would make compliance challenging. In the event
that we are subject to or affected by or other domestic privacy and data protection laws, any liability from failure to comply with



the requirements of these laws could adversely affect our financial condition. Furthermore, the FTC also has authority to initiate
enforcement actions against entities that make deceptive statements about privacy and data sharing in privacy policies, fail to
limit third- party use of personal health information, fail to implement policies to protect personal health information or engage
in other unfair practices that harm customers or that may violate Section 5 (a) of the FTC Act. According to the FTC, failing to
take appropriate steps to keep consumers’ personal information secure can constitute unfair acts or practices in or affecting
commerce in violation of Section 5 (a) of the Federal Trade Commission Act. The FTC expects a company’ s data security
measures to be reasonable and appropriate in light of the sensitivity and volume of consumer information it holds, the size and
complexity of its business, and the cost of available tools to improve security and reduce vulnerabilities. The FTC and many
state Attorneys General also continue to enforce federal and state consumer protection laws against companies for online
collection, use, dissemination and security practices that appear to be unfair or deceptive. These consumer protection laws are
increasingly being applied by FTC and state Attorneys General to regulate the collection, use, storage, and disclosure of personal
or personally identifiable information, through websites or otherwise, and to regulate the presentation of website content. We are
also or may become subject to rapidly evolving data protection laws, rules and regulations in foreign jurisdictions. For example,
the General Data Protection Regulation (£ GDPR % ) went into effect in May 2018 and imposes strict requirements for
processing the personal data of individuals within the EEA, including in relation to use, collection, analysis, and transfer
(including cross- border transfer) of such personal data. Companies that must comply with the GDPR face increased compliance
obligations and risk, including more robust regulatory enforcement of data protection requirements and potential fines for
noncompliance of up to € 20 million or 4 % of the annual global revenues of the noncompliant company, whichever is greater.
In addition to fines, a breach of the GDPR may result in regulatory investigations, reputational damage, orders to cease or
change our data processing activities, enforcement notices, assessment notices (for a compulsory audit) and / or civil claims
(including class actions). Among other requirements, the GDPR regulates transfers of personal data subject to the GDPR to third
countries that have not been found to provide adequate protection to such personal data, including the United States, and the
efficacy and longevity of current transfer mechanisms between the EEA and the United States remains uncertain. Case law from
the Court of Justice of the European Union (“ CJEU ) states that reliance on the standard contractual clauses —— a standard form
of contract approved by the European Commission as an adequate personal data transfer mechanism —— alone may not
necessarily be sufficient in all circumstances and that transfers must be assessed on a case- by- case basis. On July 10, 2023, the
European Commission adopted its Adequacy Decision in relation to the new EU- US Data Privacy Framework (- DPF ),
rendering the DPF effective as a GDPR transfer mechanism to U. S. entities self- certified under the DPF. We currently rely on
the EU standard contractual clauses and the UK Addendum to the EU standard contractual clauses and the UK International
Data Transfer Agreement and the DPF as relevant to transfer personal data outside the EEA and the UK, including to the United
States, with respect to both intragroup and third party transfers. We expect the existing legal complexity and uncertainty
regarding international personal data transfers to continue. In particular, we expect the DPF Adequacy Decision to be challenged
and international transfers to the United States and to other jurisdictions more generally to continue to be subject to enhanced
scrutiny by regulators. As a result, we may have to make certain operational changes and we will have to implement revised
standard contractual clauses and other relevant documentation for existing data transfers within required time frames. Since the
beginning of 2021, after the end of the transition period following the UK’ s departure from the European Union, we are also
subject to the United Kingdom General Data Protection Regulation and Data Protection Act 2018 (collectively, the “ UK GDPR
), which imposes separate but similar obligations to those under the GDPR and comparable penalties, including fines of up to £
17. 5 million or 4 % of a noncompliant company’ s global annual revenue for the preceding financial year, whichever is greater.
On October 12, 2023, the UK Extension to the DPF came into effect (as approved by the UK Government), as a UK GDPR data
transfer mechanism to U. S. entities self- certified under the UK Extension to the DPF. As we continue to expand into other
foreign countries and jurisdictions, we may be subject to additional laws and regulations that may affect how we conduct
business. Although we work to comply with applicable laws, regulations and standards, our contractual obligations and other
legal obligations, these requirements are evolving and may be modified, interpreted and applied in an inconsistent manner from
one jurisdiction to another, and may conflict with one another or other legal obligations with which we must comply. Any
failure or perceived failure by us or our employees, representatives, contractors, consultants, collaborators, or other third parties
to comply with such requirements or adequately address privacy and security concerns, even if unfounded, could result in
additional cost and liability to us, regulatory investigations or enforcement actions, litigation (including class actions), damage
our reputation, and adversely affect our business and results of operations. Our relationships with customers, physicians and
third- party payors may be subject, directly or indirectly, to federal, state and foreign healthcare fraud and abuse laws, false
claims laws, and other healthcare laws and regulations. If we or our employees, independent contractors, consultants,
commercial partners, or vendors violate these laws, we could face substantial penalties. For any medical devices or other
healthcare products and services we offer, our relationships with healthcare customers, physicians, and third- party payors may
be subject, directly or indirectly, to federal, state and foreign healthcare fraud and abuse laws, false claims laws, and other
healthcare laws and regulations. These laws may impact, among other things, our proposed and future sales, marketing, and
education programs. In particular, the promotion, sales and marketing of healthcare items and services is subject to extensive
laws and regulations designed to prevent fraud, kickbacks, self- dealing, and other abusive practices. These laws and regulations
may restrict or prohibit a wide range of pricing, discounting, marketing and promotion, sales commission, customer incentive,
and other business arrangements. We may also be subject to federal, state and foreign laws governing the privacy and security of
identifiable patient information. The healthcare laws and regulations that may affect our ability to operate include, but are not
limited to: * the federal Anti- Kickback Statute, which prohibits, among other things, any person or entity from knowingly and
willfully offering, paying, soliciting or receiving any remuneration, directly or indirectly, overtly or covertly, in cash or in kind,
to induce, or in return for, the purchasing, leasing, ordering or arranging for the purchase, lease, or order of any item or service



reimbursable under Medicare, Medicaid or other federal healthcare programs. The term “ remuneration  has been broadly
interpreted to include anything of value. A person or entity does not have to have actual knowledge of this statute or specific
intent to violate it to have committed a violation; ¢ federal civil and criminal false claims laws, including the federal civil False
Claims Act, and civil monetary penalty laws, which prohibit, among other things, individuals or entities from knowingly
presenting, or causing to be presented, claims for payment or approval from Medicare, Medicaid, or other federal government
programs that are false or fraudulent or knowingly making a false statement to improperly avoid, decrease or conceal an
obligation to pay money to the federal government, including federal healthcare programs. In addition, the government may
assert that claim includes items or services resulting from a violation of the federal Anti- Kickback Statute constitutes a false or
fraudulent claim for purposes of the false claims statute; * HIPAA, which created new federal civil and criminal statutes that
prohibit knowingly and willfully executing, or attempting to execute, a scheme to defraud any healthcare benefit program or
obtain, by means of false or fraudulent pretenses, representations, or promises, any of the money or property owned by, or under
the custody or control of, any healthcare benefit program, including private third- party payors and knowingly and willfully
falsifying, concealing or covering up by any trick, scheme or device, a material fact or making any materially false, fictitious or
fraudulent statements in connection with the delivery of, or payment for, healthcare benefits, items or services. Similar to the
federal Anti- Kickback Statute, a person or entity does not have to have actual knowledge of this statute or specific intent to
violate it to have committed a violation; « the federal Civil Monetary Penalties law, which prohibits, among other things,
offering or transferring remuneration to a federal healthcare beneficiary that a person knows or should know is likely to
influence the beneficiary’ s decision to order or receive items or services reimbursable by the government from a
particular provider or supplier; ¢ the federal Physician Payments Sunshine Act, which requires certain manufacturers of
drugs, devices, biologicals and medical supplies for which payment is available under Medicare, Medicaid or the Children’ s
Health Insurance Program (with certain exceptions) to report annually to CMS information related to payments or other transfers
of value made to physicians (defined to include doctors, dentists, optometrists, podiatrists and chiropractors), certain non-
physician practitioners (nurse practitioners, certified nurse anesthetists, physician assistants, clinical nurse specialists,
anesthesiology assistants and certified nurse midwives), and teaching hospitals, as well as ownership and investment interests
held by physicians and their immediate family members; ¢ federal consumer protection and unfair competition laws, which
broadly regulate marketplace activities and activities that potentially harm consumers; and ¢ state and foreign equivalents of
each of the healthcare laws described above, some of which may be broader in scope. Because of the breadth of these laws and
the narrowness of the statutory exceptions and regulatory safe harbors available, it is possible that some of our business
activities, or any arrangements with physicians, could be subject to challenge under one or more of such laws. It is not always
possible to identify and deter employee misconduct or business noncompliance, and the precautions we take to detect and
prevent inappropriate conduct may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from
governmental investigations or other actions or lawsuits stemming from a failure to be in compliance with such laws or
regulations. Efforts to ensure that our business arrangements will comply with applicable healthcare laws may involve
substantial costs. It is possible that governmental and enforcement authorities will conclude that our business practices may not
comply with current or future statutes, regulations or case law interpreting applicable fraud and abuse or other healthcare laws
and regulations. If we or our employees, independent contractors, consultants, commercial partners and vendors violate these
laws, we may be subject to investigations, enforcement actions or significant penalties, including the imposition of significant
civil, criminal and administrative penalties, damages, disgorgement, monetary fines, imprisonment, possible exclusion from
participation in Medicare, Medicaid and other federal healthcare programs, contractual damages, reputational harm, diminished
profits and future earnings, additional reporting requirements or oversight if we become subject to a corporate integrity
agreement or similar agreement to resolve allegations of non- compliance with these laws, and curtailment of our operations, any
of which could adversely affect our ability to operate our business and our results of operations. In addition, any regulatory
approvals or certifications (as applicable) and commercialization of our products outside the U. S. will also likely subject us to
foreign equivalents of the healthcare laws mentioned above, among other foreign laws. Any action against us for violation of
these laws, even if we successfully defend against such action, could cause us to incur significant legal expenses and divert our
management’ s attention from the operation of our business. Expanding our commercial strategy based on third- party payor
coverage and reimbursement may not be successful and will subject us to new risks, including, without limitation, changes in
third- party payor coding, coverage and reimbursement rates for our products that obtain FDA or foreign regulatory authorities
authorization or notified bodies certification which could affect the adoption of such products and negatively impact our future
revenue. With respect to eur-etrrent-produets;inetuding-the-Dream Seelg-Smart-Sock and Owlet Cam, we utilize a direct- to-
consumer model where consumers purchase our products drrectly from us or one of our retailers. Currently, these products are
not covered or rermbursed by any third- party payor. W cloping-a-strateg enab p S

atthorizationand-stmila etghratth A-OT-€ eation eable)-. In the U. S., healthcare provrders who may
purchase these products generally rely on third- party payors, 1nclud1ng Medicare, Medicaid and private health insurance plans,
to pay for all or a portion of the cost of our products. To contain costs of new technologies, governmental healthcare programs
and third- party payors are increasingly scrutinizing new and existing medical devices by requiring extensive evidence of
favorable clinical outcomes. To the extent we market any medical devices, are successful in obtaining FDA marketing
authorization to the extent applicable, and third- party payors determine that our products are medically necessary and clinically
effective, the resulting reimbursement payment rates might not be adequate or may require co- payments that patients find
unacceptably high. Third- party payors regularly update reimbursement amounts and may also revise the methodologies from



time to time used to determine reimbursement amounts. This includes routine updates to payments to physicians for services
provided. These updates could directly impact the demand for our products in the event our products or services using our
products are covered and / or reimbursed by third- party payors. Although we believe that healthcare providers may be able to
bill third- party payors using existing Current Procedural Terminology (“ CPT ) codes for the remote monitoring of patients
using products for which we obtain FDA authorization, including the initial set- up and patient education on the use of such
products, their inability to obtain adequate reimbursement from third- party payors may adversely affect our business. In
addition, foreign jurisdictions have their own unique healthcare systems and regulation regimes that differ substantially from the
U. S. and other international markets. Successfully navigating those regimes will require significant resources and may
ultimately be unsuccessful. As a result, our financial performance could be harmed, our costs could increase, and our ability to
generate revenue could be delayed. Given the evolving nature of the healthcare industry and on- going healthcare cost reforms,
the likelihood of success of our new commercial strategy is, and will continue to be, subject to changes in the level of third-
party payor coverage and reimbursement for these products and services. Legislative and regulatory changes in the healthcare
industry could have a negative impact on our financial performance. Furthermore, our business, financial condition, results of
operations and cash flows could be significantly and adversely affected by healthcare reform legislation in the U. S. or in
potential key international markets. Changes in the healthcare industry in the U. S. and abroad could adversely affect the
demand for our potential medical devices and the way in which we conduct our business. For example, the Patient Protection
and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act (collectively, the “ ACA ™), enacted
in 2010, required most individuals to have health insurance, established new regulations on health plans, created insurance-
pooling mechanisms and reduced Medicare spending on services provided by hospitals and other providers. Since its enactment,
there have been legislative, executive and judicial challenges to certain aspects of the ACA. On June 17, 2021, the U. S.
Supreme Court dismissed the most recent Judrcral challenge to the ACA brought by several states Wrthout spec1ﬁcally rulrng on
the constltutronalrty of the ACA Pr h 3 A€ g

e*ts&ng—pehetes—aﬂd—fules—&}a%hm&aeeess—tehea&he&f&lt is unclear how new healthcare reform measures, 1f any, wrll impact

our business. Any medical devices we market and related business activities would be subject to rigorous regulation by the FDA
and other federal, state and international governmental authorities. These authorities and members of Congress have been
increasing their scrutiny over the medical device industry. In recent years, Congress, the Department of Justice, the Office of
Inspector General of the Department of Health and Human Services, and the Department of Defense have issued subpoenas and
other requests for information to medical device manufacturers, primarily related to financial arrangements with healthcare
providers, regulatory compliance and marketing and product promotional practices. Furthermore, certain state governments have
enacted legislation to limit or increase transparency of interactions with healthcare providers, pursuant to which we are required
by law to disclose payments and other transfers of value to healthcare providers licensed by certain states. We anticipate that the
government will continue to scrutinize the medical device industry closely, and any new regulations or statutory provisions
could result in delays or increased costs during the periods of product development, clinical trials and regulatory review and
marketing authorization or certification, as applicable, as well as increased costs to assure compliance. For instance, in
December 2021, the EU Regulation No 2021 /2282 on Health Technology Assessment (“ HTA ), amending Directive 2011 /
24 /EU, was adopted The White-the-Regulation entered into force in January 2022 and has been apphcable since —tt—er—eﬂ-lry

begin-to-applyfrom-January 2025 enwards-, with prepa y -
Onee-applieableit-wil-have-a-phased implementation depenehﬂg—based on the eeﬁeefned-type 0f pfeduets— product i.e.,

certain high- risk medical devices as of 2026 . This Regulation intends to boost cooperation among EU member states in
assessing health technologies, including certain high- risk medical devices, and provide the basis for cooperation at the EU level
for joint clinical assessments in these areas. It will permit EU member states to use common HTA tools, methodologies, and
procedures across the EU, working together in four main areas, including joint clinical assessment of the innovative health
technologies with the highest potential impact for patients, joint scientific consultations whereby developers can seek advice
from HTA authorities, identification of emerging health technologies to identify promising technologies early, and continuing
voluntary cooperation in other areas. Individual EU member states will continue to be responsible for assessing non- clinical (e.
g., economic, social, ethical) aspects of health technologies, and making decisions on pricing and reimbursement. We may be
subject to regulatory reporting requirements if our products and services cause or contribute to a death or serious injury or
malfunction in a way that would likely cause or contribute to a death or serious injury, or in certain other scenarios, and we may
need to initiate voluntary corrective actions such as the recall of our products. Regulatory agencies in many countries require us
to report potential safety issues with our products and services under a variety of circumstances. For example, the FDA’ s
Medical Device Reporting regulations require that for any medical device we market, we report when we become aware of
information that reasonably suggests that the product may have caused or contributed to a death or serious injury, or has
malfunctioned in a way that, if the malfunction were to recur, would likely cause or contribute to a death or serious injury. We
may fail to report adverse events of which we become aware within the prescribed timeframe. We may also fail to recognize
that we have become aware of a reportable adverse event, especially if it is not reported to us as an adverse event or if it is an
adverse event that is unexpected or removed in time from the use of the implant system. If we fail to comply with our reporting
obligations, the FDA could take action, including warning letters, untitled letters, administrative actions, criminal prosecution,
imposition of civil monetary penalties, revocation of our device clearance, seizure of our products or delay in clearance of future
products. Similarly, under the Consumer Product Safety Commission (“ CPSC eensumerproduet”) reporting requirements,
we are required to report to the CPSC any incident in which a CPSC- regulated product of ours creates an unreasonable risk of
serious injury or death, contains a defect which could create a substantial product hazard, fails to comply with an applicable




consumer product safety rule, or fails to comply with any other rule, regulation, standard or ban enforced by the CPSC. In
addition, all manufacturers placing medical devices on the market in the EU are legally required to immediately report any
serious incidents and field safety corrective actions involving products produced or sold by the manufacturer to the relevant
authority in those jurisdictions where any such incident occurred. As to general consumer products, where manufacturers and
distributors know or ought to know that a product that they have placed on the market poses risks to the consumer that are
incompatible with the general safety requirements, they shall immediately inform the relevant authority in the relevant
jurisdictions. The FDA, CPSC and similar foreign regulatory authorities have the authority to require the recall of our
commercialized products under certain circumstances and depending on the type of product. For example, the FDA must find
that there is a reasonable probability that a medical device would cause serious adverse health consequences or death in order to
require a recall. The standard for ordering a mandatory recall may be different for each regulatory agency and in foreign
jurisdictions. In addition, manufacturers may, under their own initiative, correct or remove a marketed product for any reason
and under any circumstance, which may constitute a recall if the product violates applicable laws. A government- mandated or
voluntary recall by us or by one of our distributors could occur as a result of component failures, manufacturing errors, design or
labeling defects or other deficiencies and issues. We may initiate certain field actions, such as a correction or removal of our
products in the future. Any correction or removal initiated by us to reduce a health risk posed by a medical device, or to remedy
a regulatory violation caused by the device that may present a risk to health, must be reported to the FDA. Other regulatory
authorities may have similar reporting requirements. If the regulatory agency subsequently determines that a report was required
for a correction or removal of our products that we did not believe required a report, we could be subject to enforcement actions.
Any recalls of our products or enforcement actions would divert managerial and financial resources and could have an adverse
effect on our financial condition and results of operations. In addition, given our dependence upon consumer perceptions, any
negative publicity associated with any recalls could materially and adversely affect our business, financial condition, results of
operations and growth prospects. We face the risk of product liability claims and the amount of insurance coverage we hold now
or in the future may not be adequate to cover all liabilities we might incur. Our products are predominantly used in the home and
expose us to product liability claims and product recalls, including, but not limited to, those that may arise from off- label use,
malfunctions, design flaws or manufacturing defects related to our products or the use of our products with incompatible
components or systems. In addition, as we continue to expand our product portfolio, we may enter or create new markets,
including consumer markets, which may expose us to additional product liability risks. Any such product liability claims may
include allegations of defects in manufacturing, defects in design, a failure to warn of dangers inherent in the product,
negligence, strict liability and a breach of warranty. Claims could also be asserted under state consumer protection acts. If we
cannot successfully defend ourselves against product liability claims, we may incur substantial liabilities or be required to limit
commercialization of our products. Even successful defense would require significant financial and management resources.
Regardless of the merits or eventual outcome, liability claims may result in decreased demand for our current or future products,
injury to our reputation, costs to defend the related litigation, a diversion of management’ s time and our resources, substantial
monetary awards to customers, regulatory investigations, product recalls, withdrawals or labeling, marketing or promotional
restrictions, loss of revenue, and the inability to sell our current or any future products. Our product liability insurance may not
be sufficient to cover any or all damages for product liability claims that may be brought against us in the future. Furthermore,
we may not be able to obtain or maintain insurance in the future at satisfactory rates or in adequate amounts to protect us against
any product liability claims. Additionally, the laws and regulations regarding product liability are constantly evolving, both
through the passage of new legislation at the state and federal levels and through new interpretations of existing legislation. As
the legal and regulatory landscape surrounding product liability change, we may become exposed to greater liability than
currently anticipated. We may incur environmental and personal injury liabilities related to certain hazardous materials used in
our operations. Certain manufacturing processes for our products may involve the storage, use, generation and disposal of
certain hazardous materials and wastes, including lead, silicone adhesives, solder and solder paste, sealants, epoxies and various
solvents such as methyl ethyl ketone, acetone and isopropyl alcohol. As a result, we are subject to certain environmental laws, as
well as certain other laws and regulations, which restrict the materials that can be used in our products or in our manufacturing
processes. For example, products that we sell in Europe are subject to regulation in the EU markets under the Restriction of the
Use of Hazardous Substances Directive (“ RoHS ). RoHS prohibits companies from selling products that contain certain
hazardous materials in EU member states. In addition, the EU’ s Registration, Evaluation, Authorization, and Restriction of
Chemicals Regulation also restricts substances of very high concern in products. Compliance with such regulations may be
costly and, therefore, we may incur significant costs to comply with these laws and regulations. Additionally, certain laws
apply liability for environmental remediation without regard to fault. [n addition, new environmental laws may further
affect how we manufacture our products, how we use, generate or dispose of hazardous materials and waste, or further affect
what materials can be used in our products. Any required changes to our operations may increase our manufacturing costs,
detrimentally impact the performance of our products, add greater testing lead- times for product introductions or have other
similar effects. Moreover, certain laws, including regarding the remediation of hazardous materials, can impose liability
regardless of fault or legality of actions, including the classification of materials at the time of disposal. In connection with our
research and manufacturing activities, we use, and our employees may be exposed to, materials that are hazardous to human
health, safety or the environment. The risk of accidental injury to our employees or contamination from these materials cannot
be eliminated, and we could be held liable for any resulting damages, the related liability for which could exceed our reserves.
We do not specifically insure against environmental liabilities. If an enforcement action were to occur, our reputation and our
business and financial condition may be harmed, even if we were to prevail or settle the action on terms favorable to us.
Changing laws and increasingly complex corporate governance and public disclosure requirements could have an adverse effect
on our business and operating results. Changing laws, regulations and standards relating to corporate governance and public



disclosure and new regulations issued by the SEC and the New York Stock Exchange (** NYSE *> ) have and will create
additional compliance requirements for us. For example, the Dodd- Frank Act includes provisions regarding, among other
things, advisory votes on named executive officer compensation and *“ conflict minerals ” reporting. Complying with these rules
and regulations has increased and will increase our legal and financial compliance costs, make some activities more difficult,
time- consuming or costly and increase demand on our systems and resources. As a result, management’ s attention may be
diverted from other business concerns, which could adversely affect our business, financial condition and results of operations.
We may also need to hire additional employees or engage outside consultants to comply with these requirements, which will
increase our costs and expenses. To maintain high standards of corporate governance and public disclosure, we have invested in,
and intend to continue to invest in, reasonably necessary resources to comply with evolving standards. In addition, stockholder
litigation surrounding executive compensation and disclosure of executive compensation has increased with the passage of the
Dodd- Frank Act. Furthermore, our stockholders may not continue to approve our advisory vote on named executive officer
compensation that is required to be voted on by our stockholders annually pursuant to the Dodd- Frank Act. If we are involved
in a lawsuit related to compensation matters or any other matters not covered by our directors’ and officers’ liability insurance,
we may incur significant expenses in defending against such lawsuits, or be subject to significant fines or required to take
significant remedial actions, each of which could adversely affect our business, financial condition and results of operations .
New and changing laws, regulations, and executive orders can adversely affect our business by increasing our costs,
limiting the Company’ s ability to pursue or offer a product candidate or product, and requiring changes to our
business. New and changing laws, regulations, and executive orders can also create uncertainty about how such laws and
regulations will be interpreted and applied. Regulatory changes and other actions that materially adversely affect our
business may be announced with little or no advance notice we may not be able to effectively mitigate all adverse impacts
from such measures. Differing interpretations of such legal obligations can expose us to significant fines, government
investigations, litigation and reputational harm. If we are found to have violated laws, regulations, or executive orders, it
could materially adversely affect our business, reputation, results of operations and financial condition . Changes in the
regulation of the internet could adversely affect our business. Laws, rules and regulations governing internet communications,
advertising and e- commerce are dynamic, and the extent of future government regulation is uncertain. Federal and state
regulations govern various aspects of our online business, including intellectual property ownership and infringement, trade
secrets, the distribution of electronic communications, marketing and advertising, user privacy and data security, search engines
and internet tracking technologies. Governmental authorities continue to evaluate the privacy implications inherent in the use of
third- party “ cookies ” and other methods of online tracking for behavioral advertising and other purposes. In the U. S., federal
and state governments have enacted, and may in the future enact, legislation or regulations impacting the ability of companies
and individuals to engage in these activities, such as by regulating the level of consumer notice and consent required before a
company can employ cookies or other electronic tracking tools or the use of data gathered with such tools. Additionally, some
providers of consumer devices and web browsers have implemented, or announced plans to implement, limits on behavioral or
targeted advertising and / or means to make it easier for internet users to prevent the placement of cookies or to block other
tracking technologies, which could, if widely adopted, result in the decreased effectiveness or use of third- party cookies and
other methods of online tracking, targeting or re- targeting. The regulation of the use of these cookies and other current online
tracking and advertising practices or a loss in our ability to make effective use of services that employ such technologies could
increase our costs of operations and limit our ability to acquire new consumers on cost- effective terms and consequently,
materially and adversely affect our business, financial condition and results of operations. Further, in the EU and the UK,
regulators are increasingly focusing on compliance with requirements in the online behavioral advertising ecosystem, and
current national laws that implement the ePrivacy Directive are highly likely to be replaced by an EU regulation known as the
ePrivacy Regulation, which will significantly increase fines for non- compliance. In the EU and the UK, informed consent is
required for the placement of a cookie or similar technologies on a user’ s device and for direct electronic marketing. The GDPR
also imposes conditions on obtaining valid consent, such as a prohibition on pre- checked consents and a requirement to ensure
separate consents are sought for each type of cookie or similar technology. While the text of the ePrivacy Regulation is still
under development, a recent European court decision and regulators’ recent guidance are driving increased attention to cookies
and tracking technologies. If regulators start to enforce the strict approach in recent guidance, this could lead to substantial
costs, require significant systems changes, limit the effectiveness of our marketing activities, divert the attention of our
technology personnel, adversely affect our margins, increase costs and subject us to additional liabilities. Future taxation on the
use of the internet or e- commerce transactions could also be imposed. Existing or future regulation or taxation could increase
our operating expenses and expose us to significant liabilities. To the extent any such regulations require us to take actions that
negatively impact us, they could have a material adverse effect on our business, financial condition and results of operations.
Risks Related to Our Intellectual Property Our success depends in part on our proprietary technology, and if we are unable to
obtain, maintain or successfully enforce our intellectual property rights, the commercial value of our products and services will
be adversely affected, our competitive position may be harmed and we may be unable to operate our business profitably. Our
intellectual property includes the content of our website, our software code, our unregistered copyrights, our registered and
unregistered trademarks, and our patents and patent applications. Our success and ability to compete depend in part on our
ability to maintain and enforce existing intellectual property and to obtain, maintain and enforce further intellectual property
protection for our products and services, both in the U. S. and in other countries. We attempt to protect our intellectual property
rights through a combination of patent, trademark, copyright and trade secret laws, as well as licensing agreements and third-
party and employee confidentiality and assignment agreements. Our intellectual property rights could also be challenged,
invalidated, infringed or circumvented, or may not be sufficient to permit us to take advantage of current market trends or to
otherwise provide competitive advantages. If we are unable to adequately protect our intellectual property rights or if they are



challenged or otherwise prove ineffective, we may be required to undertake costly product redesign efforts or discontinue certain
products, or our competitive position may be harmed. We rely on our portfolio of issued and pending patent applications in the
U. S. and other countries to protect our intellectual property and our competitive position. However, the patent positions of
technology- based companies may involve complex legal and factual questions, and, therefore, the scope, validity and
enforceability of any patent claims that we may obtain cannot be predicted with certainty. Accordingly, we cannot provide any
assurances that any of our issued patents have, or that any of our currently pending or future patent applications that mature into
issued patents will include claims with a scope sufficient to protect our products and services. Our pending and future patent
applications may not result in the issuance of patents or, if issued, may not issue in a form that will be advantageous to us. While
we generally apply for patents in those countries where we intend to make, have made, use or sell patented products and
services, we may not accurately predict all of the countries where patent protection will ultimately be desirable. If we fail to
timely file for a patent, we may be precluded from doing so at a later date. Additionally, any patents issued to us may be
challenged, narrowed, invalidated, held unenforceable or circumvented, or may not be sufficiently broad to prevent third parties
from producing competing products and services similar in design to our products and services. In recent years, the U. S.
Supreme Court has ruled on several patent cases and several laws have been enacted that, in certain situations, potentially narrow
the scope of patent protection available and weaken the rights of patent owners. We may not be successful in securing additional
patents on commercially desirable improvements, that such additional patents will adequately protect our innovations or offset
the effect of expiring patents, or that competitors will not be able to design around our patents. In addition, third parties may
challenge our issued patents through procedures such as Inter- Partes Review (“ IPR ). In many IPR challenges, the U. S. Patent
and Trademark Office (“ PTO ) cancels or significantly narrows issued patent claims. IPR challenges could increase the
uncertainties and costs associated with the maintenance, enforcement and defense of our issued and future patents and could
have a material adverse effect on our business, financial condition and results of operations. We also utilize unpatented
proprietary technology and know- how and often rely on confidentiality agreements and intellectual property assignment
agreements with our employees, independent distributors and consultants to protect and transfer to us such unpatented
proprietary technology and know- how. However, such agreements may not be enforceable or may not provide meaningful
protection for our proprietary information in the event of unauthorized use or disclosure or other breaches of the agreements, or
in the event that our competitors discover or independently develop similar or identical designs or other proprietary information.
We rely on the use of common law copyrights with respect to the code, algorithms and trade secrets in our business and our
products and services. Common law copyrights provide less protection than registered copyrights. Copyrights, common law or
registered, do not generally prevent others from independently developing the same or similar code, algorithms or trade secrets,
so our copyrights would not offer protection against our competitors to the extent they are able to independently generate similar
code, algorithms or trade secrets as our own. Loss of rights in our copyrights could adversely affect our business, financial
condition and results of operations. We rely on the use of registered and common law trademarks with respect to the brand
names of some of our products and services. Common law trademarks provide less protection than registered trademarks. If a
third party were to register trademarks similar to our unregistered trademarks in a given jurisdiction, particularly outside the U.
S., our ability to continue using our unregistered trademarks in the applicable jurisdiction could be substantially restricted and
we may be subject to potentially costly and burdensome claims for trademark infringement. Loss of rights in our trademarks
could adversely affect our business, financial condition and results of operations. If our trademarks and trade names are not
adequately protected, we may not be able to build name recognition in our markets of interest and our competitive position may
be harmed. We rely on our trademarks, logos, and trade names to distinguish our products and services from the products and
services of our competitors and have registered or applied to register many of these trademarks. There can be no assurance that
our trademark applications will be approved. While we generally apply for trademarks in those countries where we intend to sell
our products and services, we may not accurately predict all of the countries where registered trademarks will be desirable. We
may also fail to register appropriate localized versions of our trademarks. If we fail to timely file for a trademark application in a
country, we may be precluded from doing so at a later date and our ability to sell products and services using our existing brands
in such countries could ultimately be restricted. Third parties may also oppose our trademark applications or otherwise challenge
our use of the trademarks. In the event that our trademarks are successfully challenged, we could be forced to rebrand our
products and services, which could result in loss of brand recognition, and could require us to devote resources to advertising
and marketing new brands. Further, there can be no assurance that competitors will not infringe our trademarks or that we will
have adequate resources to enforce our trademarks or will be successful in enforcing our trademarks. If competitors or other
third parties use similar trademarks for similar products and services, the value and recognition of our brand and trademarks may
be diluted or diminished. We also license third parties to use our trademarks. In an effort to preserve our trademark rights, we
enter into license agreements with these third parties, which govern the use of our trademarks and require our licensees to abide
by quality control standards with respect to the goods and services that they provide under our trademarks. Although we make
efforts to monitor the use of our trademarks by our licensees, there can be no assurance that these efforts will be sufficient to
ensure that our licensees abide by the terms of their licenses. In the event that our licensees fail to do so, our trademark rights
could be diluted. Any of the foregoing could have a material adverse effect on our competitive position, business, financial
condition, results of operations, and prospects. We rely on third- party technology solutions, including software and software
services, to support our IT infrastructure and in our products and services. Both our IT infrastructure and our products and
services leverage third- party technology solutions, software and software services. While much of this third- party technology
is commercially available, off- the- shelf technology procured on standard terms and conditions, we cannot be assured that the
applicable vendors will continue to make this third- party technology available on the same terms and conditions. Because this
technology has been integrated into our operations and may have been configured for our specific needs, replacement of such
technology could result in substantial delay, additional costs, and possible business interruptions. In addition, if third- party



vendors, including any cloud service providers, were to experience unplanned downtime, delays or other similar issues, our
products, services and internal operations could be significantly and adversely impacted. Increased use of social media could
create...... results of operations, and prospects. The laws of foreign countries may not adequately protect our intellectual property
rights. Intellectual property protection laws in foreign jurisdictions differ substantially from those in the U. S. If we fail to apply
for intellectual property protection in foreign jurisdictions, or if we cannot adequately protect our intellectual property rights in
these foreign jurisdictions, our competitors may be able to compete more effectively against us, which could adversely affect our
competitive position, as well as our business, financial condition and results of operations. If third parties claim that we infringe
their intellectual property rights, we may incur liabilities and costs and may have to redesign or discontinue selling certain
products and services. Searching for existing third- party intellectual property rights and evaluating its applicability to our
products and services can be a costly and time- consuming process. Such searches and evaluation may not reveal important
intellectual property and our competitors may also have filed for patent protection, which may not be publicly available
information, or claimed trademark rights that have not been revealed through our searches. We may not undertake such searches
and evaluation of third- party intellectual property rights and, as a result, may not be aware of intellectual property rights that
could be asserted against our products or services. In addition, some of our employees were previously employed at other
consumer product, medical device and Internet of Things / smart device companies. We may be subject to claims that our
employees have disclosed, or that we have used, trade secrets or other proprietary information of our employees’ former
employers. Our efforts to identify and avoid infringing on third parties’ intellectual property rights may not always be
successful. Any claims of patent or other intellectual property infringement against us, even those without merit, could: * be
expensive and time- consuming to defend and result in payment of significant damages to third parties; * force us to stop making
or selling products and services that incorporate the intellectual property; * require us to redesign, reengineer or rebrand our
products and services, product candidates and technologies; * require us to enter into royalty agreements that would increase the
costs of our products and services; ¢ require us to indemnify third parties pursuant to contracts in which we have agreed to
provide indemnification for intellectual property infringement claims; ¢ divert the attention of our management and other key
employees; and ¢ result in our customers or potential customers deferring or limiting their purchase or use of the affected
products and services impacted by the claims until the claims are resolved; any of which could have a material adverse effect on
our business, financial condition and results of operations. In addition, new patents obtained by our competitors could threaten
the continued commercialization of our products and services in the market even after they have already been introduced. We
may become involved in lawsuits to protect or enforce our intellectual property, which could be expensive, time consuming and
unsuccessful. Third parties, including our competitors, could be infringing, misappropriating or otherwise violating our
intellectual property rights. We do not regularly conduct monitoring for unauthorized use at this time. From time to time, we
seek to analyze our competitors’ products and services, or seek to enforce our rights against potential infringement,
misappropriation or violation of our intellectual property. However, the steps we have taken, or take in the future, to protect our
proprietary rights may not be adequate to enforce our rights as against such infringement, misappropriation or violation of our
intellectual property. We may not be able to detect unauthorized use of, or take appropriate steps to enforce, our intellectual
property rights. Any inability to meaningfully enforce our intellectual property rights could harm our ability to compete and
reduce demand for our products and services. We believe some of the new market entrants in our industry, including some of the
world’ s largest technology companies, may in the future infringe our intellectual property, and we may be required to engage in
litigation to protect or enforce our intellectual property rights. An adverse result in any litigation proceeding could harm our
business. In any lawsuit we bring to enforce our intellectual property rights, a court may refuse to stop the other party from
using the technology at issue on grounds that our intellectual property rights do not cover the technology or actions in question.
If we initiate legal proceedings against a third party to enforce a patent covering a product, the defendant could counterclaim
that such patent is invalid or unenforceable. In patent litigation in the U. S., defendant counterclaims alleging invalidity or
unenforceability are commonplace. Grounds for a validity challenge could be an alleged failure to meet any of several statutory
requirements, including lack of novelty, obviousness, or non- enablement. Grounds for an unenforceability assertion could be an
allegation that someone connected with prosecution of the patent withheld relevant information from the PTO, or made a
misleading statement, during prosecution. Mechanisms for such challenges include re- examination, post- grant review, IPR,
interference proceedings, derivation proceedings, and equivalent proceedings in foreign jurisdictions (e. g., opposition
proceedings). Such proceedings could result in the revocation of, cancellation of, or amendment to our patents in such a way that
they no longer cover our products and services, or any future products and services that we may develop. The outcome
following legal assertions of invalidity and unenforceability is unpredictable. With respect to the validity question, for example,
we cannot be certain that there is no invalidating prior art, of which we and the patent examiner were unaware during
prosecution. If a third party were to prevail on a legal assertion of invalidity or unenforceability, we would lose at least part, and
perhaps all, of the patent protection on our products and services. Such a loss of patent protection would have a material adverse
impact on our business, financial condition, results of operations, and prospects. Because of the substantial amount of discovery
required in connection with intellectual property litigation, there is a risk that some of our confidential information could be
compromised by disclosure during litigation. There could also be public announcements of the results of hearing, motions, or
other interim developments. If securities analysts or investors perceive these results to be negative, it could have a material
adverse effect on the price of shares of our common stock. Even if we ultimately prevail, a court may decide not to grant an
injunction against further infringing activity and instead award only monetary damages, which may not be an adequate remedy.
Furthermore, the monetary cost of such litigation and the diversion of the attention of our management could outweigh any
benefit we receive as a result of the proceedings. Uncertainties resulting from the initiation and continuation of patent litigation
or other proceedings could have a material adverse effect on our business. e+fail to achieve customer expectations in terms of
performance,customers could assert liability claims against us or attempt to cancel their contracts with us.This could damage our



reputation and impair our ability to attract or maintain customers.The software underlying our products and services is highly
complex and may contain undetected errors or vulnerabilities,some of which may only be discovered after our products and
services have been used by our customers.Any real or perceived errors,failures,bugs or other vulnerabilities discovered in our
products or services could result in negative publicity and damage to our reputation,loss of customers,loss of or delay in market
acceptance of our products and services,loss of We may be subject to claims that we or our employees have misappropriated the
intellectual property of a third party, including trade secrets or know- how, or are in breach of non- competition or non-
solicitation agreements with our competitors and third parties may claim an ownership interest in intellectual property we regard
as our own. Many of our employees and consultants were previously employed at or engaged by other companies, including our
competitors or potential competitors. Some of these employees, consultants and contractors may have executed proprietary
rights, non- disclosure and non- competition agreements in connection with such previous employment. Although we try to
ensure that our employees and consultants do not use the intellectual property, proprietary information, know- how or trade
secrets of others in their work for us, we may be subject to claims that we or these individuals have, inadvertently or otherwise,
misappropriated the intellectual property or disclosed the alleged trade secrets or other proprietary information, of these former
employers, competitors or other third parties. Additionally, we may be subject to claims from third parties challenging our
ownership interest in or inventorship of intellectual property we regard as our own, based on claims that our agreements with
employees or consultants obligating them to assign intellectual property to us are ineffective or in conflict with prior or
competing contractual obligations to assign inventions to another employer, to a former employer, or to another person or entity.
Litigation may be necessary to defend against claims, and it may be necessary or we may desire to enter into a license to settle
any such claim; however, there can be no assurance that we would be able to obtain a license on commercially reasonable terms,
if at all. If our defense to those claims fails, in addition to paying monetary damages or a settlement payment, a court could
prohibit us from using technologies, features or other intellectual property that are essential to our products and services, if such
technologies or features are found to incorporate or be derived from the trade secrets or other proprietary information of the
former employers. An inability to incorporate technologies, features or other intellectual property that are important or essential
to our products and services could have a material adverse effect on our business and competitive position, and may prevent us
from selling our products and services. In addition, we may lose valuable intellectual property rights or personnel. Even if we
are successful in defending against these claims, litigation could result in substantial costs and could be a distraction to
management. Any litigation or the threat thereof may adversely affect our ability to hire employees or contract with independent
sales representatives. A loss of key personnel or their work product could hamper or prevent our ability to commercialize our
products and services, which could materially and adversely affect our business, financial condition, operating results, cash
flows and prospects. Our-If we fail to execute enforceable invention assignment and confidentiality agreements with our
employees and contractors involved in the development of intellectual property or are unable to protect the
confidentiality of our trade secrets, the value of our products and services and our business and competitive position
could be harmed. In addition to patent protection, we also rely on protection of copyrights, trade secrets, know- how and
confidential and proprietary seftware-information. We generally enter into confidentiality and invention assignment
agreements with our employees, consultants and third parties upon their commencement of a relationship with us.
However, we may not eperate-enter into such agreements with all employees, consultants and third parties who have been
involved in the development of our intellectual preperly-property and such agreements may not be enforceable in accordance
with the terms in every jurisdiction where such employees,consultants or third parties reside or are employed.In addition,these
agreements may not provide meaningful protection against the unauthorized use or disclosure of our trade secrets or other
confidential information,and adequate remedies may not exist if unauthorized use or disclosure were to occur.The exposure of
our trade secrets and other proprietary information would impair our competitive advantages and could have a material adverse
effect on our business,financial condition and results of operations.In particular,a failure to protect our proprietary rights may
allow competitors to copy our technology -, which could damage-adversely affect our pricing and market share. Further,
other parties may independently develop substantially equivalent know- how and technology. In addition to contractual
measures, we try to protect the confidential nature of our proprietary information using commonly accepted physical
and technological security measures. Such measures may not, for example, in the case of misappropriation of a trade
secret by an employee our— or reputation-third party with authorized access , giverise-provide adequate protection for

our proprietary information. Our security measures may not prevent an employee or consultant from misappropriating
our trade secrets and prov1d1ng them to e}aﬂﬂs—a competltor, and recourse we take against such misconduct may not

0 0 0 pHEPo any-- an ef-which-eould-harmr-adequate remedy to

protect our 1nterests fully. Unauthorized parties may also attempt to copy our— or businessreverse engineer certain
aspects of our products and eperatingresuits—services that we consider Proprietary-proprietary seftware-and hardware
development-is-a trade secret. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret can be
difficult, expensive and time- consuming, expensive-and eomplex-the outcome is unpredictable. Even though we use
commonly accepted security measures , trade secret violations are often a matter of state law, and the criteria for
protection of trade secrets can vary among different jurisdictions. In addition, trade secrets may invelve-unforeseent
difftenlties-be independently developed by others in a manner that could prevent legal recourse by us . \Wc may-eneeounter
teehnieal-obstaeles-also have agreements with our employees , consultants and third parties that obligate them to assign
their inventions to us, however these agreements may not be self- executing, not all employees or consultants may enter
into such agreements, or employees or consultants may breach or violate the terms of these agreements, and we may not
have adequate remedies for any such breach or violation. If any of our intellectual property or confidential or
proprietary information, such as our trade secrets, were to be dlsclosed or mlsapproprlated or if any such 1nformat10n
was independently developed by a competitor, it could 1 d it : :
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The price of our common stock and warrants may be volatile. The price of our common stock and warrants may fluctuate due to
a variety of factors, including: ¢ actual or anticipated fluctuations in our operating results or future prospects;  our
announcements or our competitors’ announcements of new products and services; ¢ the public’ s reaction to our press releases,
our other public announcements and our filings with the SEC; ¢ strategic actions by us or our competitors, such as acquisitions or
restructurings; * new laws or regulations or new interpretations of existing laws or regulations applicable to our business; *
regulatory or other governmental actions, and actions taken in response to those actions; ¢ changes in accounting standards,
policies, guidance, interpretations or principles; * changes in our growth rates or our competitors’ growth rates; ¢ developments
regarding our patents or proprietary rights or those of our competitors; ¢ ongoing legal proceedings; * commencement of, or
involvement in, litigation involving the combined company; ¢ our ability to raise additional capital as needed; ¢ changes in our
capital structure, such as future issuances of securities or the incurrence of new or additional debt; ¢ the volume of shares of
common stock available for public sale and the size of our public float; ¢ conversion of our outstanding Series A Convertible
Preferred Stock and Series B Convertible Preferred Stock (collectively, ©“ Convertible Preferred Stock ) and exercise of our
outstanding warrants, and the resale of such shares into the market; ¢ additions and departures of key personnel; * concerns or
allegations as to the safety or efficacy of our products and services; ¢ sales of stock by us or members of our management team,
our board of directors (the “ Board ) or certain significant stockholders; ¢ changes in stock market analyst recommendations or
earnings estimates regarding our stock, other comparable companies or our industry generally; and ¢ changes in financial
markets or general economic conditions, including the effects of recession or slow economic growth in the U. S. and abroad,
mtereqt rates, tarlffs, fuel prlcei 1nternat10nal currency fluctuations, corruption, political instability, acts of war, sueh-as-the
acts of terrorism, and fh&G@‘vLI-B-—lg-paﬂdefme-e%et-hef
pubhc health crises. These market and 1ndu§t1y factors may materially reduce the market price of our common stock and
warrants regardless of our operating performance. Our failure to meet the NYSE’ s continued listing requirements could result in
a delisting of our common stock. If we fail to satisfy the NYSE L s continued listing requirements, the NYSE may take steps to
delist our common stock. For example, in April 2023, we were notlﬁed by NYSE that we were not in compliance with Section
802. 01B of the NYSE Listed Company Manual as the average global market capitalization of our common stock over a
consecutive 30 trading- day period and, at the same time, our last reported stockholders’ equity were each less than $ 50 million.
In May 2023, we submitted a business plan advising the NYSE of the definitive actions we had taken as of the date of that
submission and were planning on taking in order to bring us into compliance with NYSE continued listing standards within 18
months of receipt of the NYSE Notification (the “ Cure Period ). The plan was accepted by the NYSE in July 2023. Fhere-ean
beno-assuranee-On October 10, 2024, we received formal notice from the NYSE that we had wilt-be-able-te-achieve-the
aetions-identifiedrourplantoregainregained compliance with erthatthese—- the aetions-wi-NYSE’ s continued listing
standards. As a result #rof our achievement of compliance with the NYSE’ s minimum market capitalization eqaating
requirement e-for exeeeding-$-56-million-the requisite period of time, the NYSE has advised us that we are no longer
considered out of compliance with these continued listing standards, and the below compliance “ BC ” indicator has been
removed from our Class A common stock. Additionally, we are no longer noted as being below continued listing
standards on the NYSE’ s website (www. nyse. com). In accordance with the NYSE’ s Listed Company Manual, we will
be subject to a 12- month follow- up period within which the-CurePertod—Eventf-we regaineomplianee-will be reviewed to
confirm that we do not once again fall below any of the NYSE’ s continued listing standards. However , there can be no
assurance that we will be able to maintain compliance with these or any other NYSE listing requirements during or after the
12- month follow- up period . Delisting from the NYSE could make trading our common stock more difficult for investors,
potentially leading to declines in our share price and liquidity. In addition, without a NYSE market listing, stockholders may
have a difficult time getting a quote for the sale or purchase of our common stock, the sale or purchase of our common stock
would likely be made more difficult and the trading volume and liquidity of our common stock could decline. Delisting from the
NYSE could also result in negative publicity and could also make it more difficult for us to raise additional capital. The absence
of such a listing may adversely affect the acceptance of our common stock as eurreney-consideration or the value accorded by
other parties. If our common stock is delisted by the NYSE, our common stock may be eligible to trade on an over- the- counter
quotation system, such as the OTCQB market, where an investor may find it more difficult to sell our common stock or obtain
accurate quotations as to the market value of our common stock. We cannot assure you that our common stock, if delisted from
the NYSE, would be eligible to be listed on another national securities exchange or quoted on an over- the counter quotation
system. If securities or industry analysts issue an adverse or misleading opinion regarding our common stock or warrants, the
price and trading volume of our common stock and warrants could decline. The trading market for our common stock and
warrants will be influenced by the research and reports that industry or securities analysts publish about us or our business. We




currently have limited research coverage by securities and industry analysts. If any of the analysts who cover us issue an adverse
or misleading opinion regarding us, our business model, our intellectual property or the performance of our common stock or
warrants, or if our operating results fail to meet the expectations of analysts, the price of our common stock and warrants would
likely decline. If one or more of these analysts cease coverage of us or fail to publish reports on us regularly, we could lose
visibility in the financial markets, which in turn could cause the price and trading volume of our common stock and warrants to
decline. Concentration of ownership among our existing directors, executive officers and principal stockholders may prevent
new investors from influencing significant corporate decisions. Our directors, executive officers and holders of 5 % or more of
our capital stock and their respective affiliates beneficially own and / or have the right to acquire a significant amount of our
common stock. As of March 1, 2824-2025 , these stockholders beneficially owned shares of our common stock and Convertible
Preferred Stock that represented approximately 5845 . 3-8 % of the voting power of our capital stock. Among these holders is
Eclipse Ventures LLC and its affiliates (£ Eclipse ), which beneficially owns shares 46—6-%-of our common stock and
Convertible Preferred Stock that represents approximately 29. 62 % of the voting power of our capital stock. Eclipse
may acquire additional shares of our common stock , subject to provisions in warrants-hetd-byEelipse-the Company’ s
Certificate of Designation for Series B Preferred Stock that currently prevent-prevents Eclipse from acquiring shares of
common stock that would result in their beneficial ownership exceeding 48. 9 %. Accordingly, these stockholders will be able to
influence us through this-their ownership pesttier-positions . Subject to any fiduciary duties owed to our other stockholders
under Delaware law, these stockholders may be able to exercise significant influence over matters requiring stockholder
approval, including the election of directors and approval of significant corporate transactions, and will have some control over
our management and policies. Some of these persons or entities may have interests that are different from yours. For example,
these stockholders may support proposals and actions with which you may disagree or which are not in your best interests. For
as long as Eclipse holds a significant amount of our voting equity, it will be able to exert significant control over us. Eclipse may
also determine to sell substantial amounts of our securities in one or more transactions, including to one or several private parties
in negotiated transactions, which may result in those buyers subsequently being able to exert significant control over us. This
concentrated control, including that solely of Eclipse, may limit or preclude other stockholders’ ability to influence corporate
matters for the foreseeable future, including the election of directors, amendments of our organizational documents, and any
merger, consolidation, sale of all or substantially all of our assets, or other major corporate transaction requiring stockholder
approval. In addition, these stockholders could use their voting influence to maintain our existing management and directors in
office or support or reject other management and Board proposals that are subject to stockholder approval, such as amendments
to our employee stock plans and approvals of significant financing transactions, and may prevent or discourage unsolicited
acquisition proposals or offers for our capital stock that stockholders may believe are in their best interest. We may acquire
other businesses or form other joint ventures or make investments in other companies or technologies that could negatively
affect our operating results, dilute our stockholders’ ownership, increase our debt or cause us to incur significant expense. We
may pursue acquisitions of businesses and assets. We also may pursue strategic alliances and additional joint ventures that
leverage our technology and industry experience to expand our offerings or distribution. We have no experience with acquiring
other companies and limited experience with forming strategic partnerships. We may not be able to find suitable partners or
acquisition candidates, and we may not be able to complete such transactions on favorable terms, if at all. If we make any
acquisitions, we may not be able to integrate these acquisitions successfully into our existing business, and we could assume
unknown or contingent liabilities. Any future acquisitions also could result in the incurrence of debt, contingent liabilities or
future write- offs of intangible assets or goodwill, any of which could have a material adverse effect on our financial condition,
results of operations and cash flows. Integration of an acquired company also may disrupt ongoing operations and require
management resources that we would otherwise focus on developing our existing business. We may experience losses related to
investments in other companies, which could have a material negative effect on our results of operations and financial condition.
We may not realize the anticipated benefits of any acquisition, technology license, strategic alliance or joint venture. To finance
any acquisitions or joint ventures, we may choose to issue shares of our common stock as consideration, which would dilute the
ownership of our stockholders. Additional funds may not be available on terms that are favorable to us, or at all. If the price of
our common stock is low or volatile, we may not be able to acquire other companies or fund a joint venture project using our
stock as consideration. We also expect to continue to carry out internal strategic initiatives that we believe are necessary to grow
our revenues and expand our business, both in the U. S. and abroad. For example, we have continued to invest in international
expansion programs designed to increase our worldwide presence and take advantage of market expansion opportunities around
the world. We cannot be certain that such initiatives will yield favorable results for us. Accordingly, if these initiatives are not
successful, our business, financial condition and results of operations could be adversely affected. If these risks materialize, our
stock price could be materially adversely affected. Any difficulties in the integration of acquired businesses or unexpected
penalties, liabilities or asset impairments in connection with such acquisitions or investments could have a material adverse
effect on our business, financial condition and results of operations. As-a-publiereporting-company;,-we-are-subjeettorules-and




whteh-may-indireetly-impaetas-as-weH—Because we do not anticipate paying any cash dividends on our capital stock in the
foreseeable future, capital appreciation, if any, will be your sole source of gain. We have never declared or paid cash dividends
on our capital stock. We currently intend to retain all of our future earnings, if any, to finance the growth and development of
our business. In addition, under certain circumstances, our loan and security agreement preclude us from paying dividends, and
the terms of our Convertible Preferred Stock preclude us from paying dividends without the consent of the holders of at least a
majority of the outstanding shares of Convertible Preferred Stock. As a result, capital appreciation, if any, of our common stock
will be your sole source of gain for the foreseeable future. The redemption of our outstanding Convertible Preferred Stock or
exercise of the WTI Redemption Option may require us to make a significant cash payment. At any time from and after
February 17, 2028, the holders of at least a majority of our then outstanding shares of Series A Convertible Preferred Stock and,
at any time from and after March 1, 2029, the holders of at least a majority of our then outstanding shares of Series B
Convertible Preferred Stock may specify a date and time or the occurrence of an event by vote or written consent that all, and
not less than all, of such outstanding shares of Series A Convertible Preferred Stock and Series B Convertible Preferred Stock,
as applicable, will automatically be: (i) converted into shares of common stock at the conversion rate then in effect, (ii) subject
to certain exceptions and limitations, redeemed for an amount per share of such applicable shares of Series A Preferred Stock or
Series B Preferred Stock equal to the liquidation preference of $ 1, 000 per share plus all accrued or declared but unpaid
dividends as of the redemption date and time or (iii) a combination of the foregoing . In addition, in connection with the WTI
Loan Facility (as defined below), we issued an aggregate of 750, 000 shares of redeemable common stock, of which 187,
500 are subject to forfeiture. These agreement under which these shares were issued provides for an embedded
redemption option (the “ Redemption Option ), such that WTI may elect to force us to redeem the shares that are no
longer subject to forfeiture for a price of $ 8. 40 per share. The Redemption Option may be exercised, with respect to any
amount that is equal to or less than the entire balance of such shares, at any time during the period commencing on the
first trading day following the fifth anniversary of September 11, 2024 and continuing through the date which is ten (10)
years after September 11, 2024, subject to certain acceleration provisions set forth in the WTI Stock Issuance
Agreement. If the Redemption Option were exercised in full, and assuming no shares were forfeited, this would result in
a cash payment by us of up to $ 6,300 . Our corporate documents and Delaware law contain provisions that could discourage,
delay or prevent a change in control of our company, prevent attempts to replace or remove current management and reduce the
market price of our common stock and warrants. Provisions in our certificate of incorporation and bylaws may discourage, delay
or prevent a merger or acquisition involving us that our stockholders may consider favorable. For example, our certificate of
incorporation and bylaws authorize our Board to issue up to 100 million shares of preferred stock. As a result, without further
stockholder approval, our Board will have the authority to attach special rights, including voting and dividend rights, to this
preferred stock, including pursuant to a stockholder rights plan. With these rights, preferred stockholders could make it more



difficult for a third- party to acquire us. In addition, our certificate of incorporation and bylaws provide for a staggered Board,
whereby directors serve for three- year terms, with one- third of the directors coming up for reelection each year. A staggered
Board will make it more difficult for a third- party to obtain control of our Board through a proxy contest, which may be a
necessary step in an acquisition of us that is not favored by our Board. We are also subject to anti- takeover provisions under the
Delaware General Corporation Law (£ DGCL £ ). Under these provisions, if anyone becomes an “ interested stockholder, ”
we may not enter into a ““ business combination > with that person for three years without special approval, which could
discourage a third- party from making a takeover offer and could delay or prevent a change in control of us. For purposes of
these provisions, an “ interested stockholder ” generally means someone owning 15 % or more of our outstanding voting stock
or an affiliate of ours that owned 15 % or more of our outstanding voting stock during the past three years, subject to certain
exceptions as described in the DGCL. We are an “ emerging growth company ” and a * smaller reporting company" and the
reduced disclosure requirements applicable to emerging growth companies and smaller reporting companies may make our
common stock and warrants less attractive to investors. We are an “ emerging growth company, ” as defined in the JOBS Act.
As an emerging growth company, we may follow reduced disclosure requirements and do not have to make all of the
disclosures that public Companres that are not emerglng growth companres do We erl remain an emergrng growth Cornpany
until the earlier of ¢a v v v al-an 6
December 31, 2025 or —(e)—the date on Whrch we have 1ssued more than $1.0 brlhon in nonconvertlble debt durrng the
previous three years : O v ;

For so long as we remain an emerging growth company, we are permrtted and 1ntend to rely on exemptions from certain
disclosure requirements that are applicable to other public companies that are not emerging growth companies. These
exemptions include: * not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act; * not being required to comply with any requirement that may be adopted by the Public Company Accounting
Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’ s report providing additional
information about the audit and the consolidated financial statements (i. e., an auditor discussion and analysis) * reduced
disclosure obligations regarding executive compensation in our periodic reports, proxy statements and registration statements;
and ¢ exemptions from the requirements of holding a nonbinding advisory vote of stockholders on executive compensation,
stockholder approval of any golden parachute payments not previously approved and having to disclose the ratio of the
compensation of our chief executive officer to the median compensation of our employees. In addition, the JOBS Act provides
that an emerging growth company can take advantage of an extended transition period for complying with new or revised
accounting standards. This allows an emerging growth company to delay the adoption of certain accounting standards until those
standards would otherwise apply to private companies. We have elected to use the extended transition period for complying with
new or revised accounting standards; and as a result of this election, our consolidated financial statements may not be
comparable to companies that comply with public company effective dates. We also qualify as a “ smaller reporting company
” as defined under the Exchange Act and may continue to be a smaller reporting company even after we are no longer
an emerging growth company. We will remain a smaller reporting company until we determine that either (1) as of the
last business day of our most recent second fiscal quarter our prior year’ s annual revenues are at least $ 100 million and
our voting and non- voting common stock held by non- affiliates as of such second fiscal quarter end is at least $ 250
million or (2) our voting and non- voting common stock held by non- affiliates is at least $ 700 million measured on the
last business day of our most recent second fiscal quarter. Similar to emerging growth companies, smaller reporting
companies are able to provide simplified executive compensation disclosure and have certain other reduced disclosure
obligations, including they may choose to provide only two years of audited consolidated financial statements in Annual
Reports on Form 10- K. We may choose to take advantage of some, but not all, of the available exemptions for emerging
growth companies and smaller reporting companies. We cannot predict whether investors will find our common stock or
warrants less attractive if we rely on these exemptions. If some investors find our common stock or warrants less attractive as a
result, there may be a less active trading market for our common stock and warrants and our share and warrant price may be
more volatile. Our bylaws provide that the state or federal courts located within the State of Delaware are the exclusive forum
for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable
judicial forum for disputes with us or our directors, officers or employees. Our bylaws provide that the state or federal courts
located within the State of Delaware are the sole and exclusive forum for: (i) any derivative action, suit or proceeding brought
on our behalf, (ii) any action, suit or proceeding asserting a claim of breach of fiduciary duty owed by any of our directors,
officers or stockholders to our stockholders, (iii) any action, suit or proceeding asserting a claim against us arising pursuant to
any provision of the DGCL, our bylaws, or (iv) any action, suit or proceeding asserting a claim governed by the internal affairs
doctrine. However, this choice of forum provision does not apply to (a) actions in which the Court of Chancery in the State of
Delaware concludes that an indispensable party is not subject to the jurisdiction of Delaware courts, or (b) actions in which a
federal court has assumed exclusive jurisdiction to a proceeding. This choice of forum provision is not intended to apply to any
actions brought under the Exchange Act. Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits
brought to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder. As a result, the
exclusive forum provision will not apply to suits brought to enforce any duty or liability created by the Exchange Act or any
other claim for which the federal courts have exclusive jurisdiction. Our bylaws also provide that the federal district courts of
the U. S. of America will be the exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933, as amended (the Securities Act). This choice of forum provision may limit a stockholder’ s ability to
bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or other employees or
stockholders, which may discourage such lawsuits against us and our directors, officers and other employees or stockholders.



Furthermore, the enforceability of similar choice of forum provisions in other companies’ certificates of incorporation has been
challenged in legal proceedings, and it is possible that a court could find these types of provisions to be inapplicable or
unenforceable. If a court were to find the choice of forum provision in our bylaws to be inapplicable or unenforceable in an
action, we may incur additional costs associated with resolving such action in other jurisdictions, which could adversely affect
our business, financial condition and results of operations. You may only be able to exercise our public warrants on a “ cashless
basis ” under certain circumstances, and if you do so, you will receive fewer shares of common stock from such exercise than if
you were to exercise such warrants for cash. In the following circumstances holders of warrants who seek to exercise their
warrants will not be permitted to do so for cash and will, instead, be required to do so on a cashless basis in accordance with
Section 3 (a) (9) of the Securities Act: (i) if the shares of common stock issuable upon exercise of the warrants are not registered
under the Securities Act in accordance with the terms of the warrant agreement; (ii) if we have so elected and the shares of
common stock are at the time of any exercise of a warrant not listed on a national securities exchange such that they satisfy the
definition of *“ covered securities ”” under Section 18 (b) (1) of the Securities Act; and (iii) if we have so elected and we call the
public warrants for redemption. If you exercise your public warrants on a cashless basis, you would pay the warrant exercise
price by surrendering the warrants for that number of shares of common stock equal to (A) the quotient obtained by dividing (x)
the product of the number of shares of common stock underlying the warrants, multiplied by the excess of the *“ Fair Market
Value ” (as defined in the next sentence) over the exercise price of the warrants by (y) the Fair Market Value and (B) 0. 361 per
whole warrant. The “ Fair Market Value ” is the average reported last sale price of the common stock as reported for the 10
trading day period ending on the trading day prior to the date on which the notice of exercise is received by the warrant agent or
on which the notice of redemption is sent to the holders of warrants, as applicable. As a result, you would receive fewer shares
of common stock from such exercise than if you were to exercise such warrants for cash. We may amend the terms of the
warrants in a manner that may have an adverse effect on holders of public warrants with the approval by the holders of at least
50 % of the then outstanding public warrants. As a result, the exercise price of your warrants could be increased, the exercise
period could be shortened and the number of shares of common stock purchasable upon exercise of a warrant could be
decreased, all without your approval. Our warrants were issued in registered form under a warrant agreement between
Continental Stock Transfer & Trust Company (the *- Warrant Agreement '~ ), as warrant agent, and us. The Warrant
Agreement provides that the terms of the warrants may be amended without the consent of any holder for the purpose of (i)
curing any ambiguity or curing, correcting or supplementing any defective provision or (ii) adding or changing any provisions
with respect to matters or questions arising under the Warrant Agreement as the parties to the Warrant Agreement may deem
necessary or desirable and that the parties deem to not adversely affect the interests of the registered holders of the warrants,
provided that the approval by the holders of at least 50 % of the then- outstanding public warrants is required to make any
change that adversely affects the rights of the registered holders of public warrants. Accordingly, we may amend the terms of
the public warrants in a manner adverse to a holder of public warrants if holders of at least 50 % of the then outstanding public
warrants approve of such amendment. Although our ability to amend the terms of the public warrants with the consent of at least
50 % of the then outstanding public warrants is unlimited, examples of such amendments could be amendments to, among other
things, increase the exercise price of the warrants, convert the warrants into cash or shares, shorten the exercise period or
decrease the number of shares of common stock purchasable upon exercise of a warrant. Our Warrant Agreement designates the
courts of the State of New York or the U. S. District Court for the Southern District of New York as the sole and exclusive
forum for certain types of actions and proceedings that may be initiated by holders of the warrants, which could limit the ability
of warrant holders to obtain a favorable judicial forum for disputes with us. Our Warrant Agreement provides that, subject to
applicable law, (i) any action, proceeding or claim against us arising out of or relating in any way to the Warrant Agreement,
including under the Securities Act, will be brought and enforced in the courts of the State of New York or the U. S. District
Court for the Southern District of New York, and (ii) that we irrevocably submit to such jurisdiction, which jurisdiction shall be
the exclusive forum for any such action, proceeding or claim. We will waive any objection to such exclusive jurisdiction and
that such courts represent an inconvenient forum. Notwithstanding the foregoing, these provisions of the Warrant Agreement
will not apply to suits brought to enforce any liability or duty created by the Exchange Act or any other claim for which the
federal district courts of the U. S. are the sole and exclusive forum. This choice- of- forum provision may limit a warrant holder’
s ability to bring a claim in a judicial forum that it finds favorable for disputes with us, which may discourage such lawsuits.
Alternatively, if a court were to find this provision of our Warrant Agreement inapplicable or unenforceable with respect to one
or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such matters in
other jurisdictions, which could materially and adversely affect our business, financial condition and results of operations and
result in a diversion of the time and resources of our management and Board.



