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Fhe-followingrisks-Due to the interconnectedness of the global economy, policy changes in one area of the world can have
an immediate and material adverse impact on markets around the world. Changes in international trade policies,
including: (i) changes to existing trade agreements; (ii) greater restrictions on free trade generally; and (iii) significant
increases in customs duties and tariffs on goods imported into the United States and reciprocal actions by other
countrles, cou d mateﬂa-l-}y—and—dd\'crsdv al[ul our business, results of operatlons and financial condition ;eash-flows;and

g ne-. Theseriskfaetors-do-notidentifi-On
March 3, 2025, the Pre51dent of the United States announced the imposition of new tariffs on imports from Mexico and
Canada, to take effect on March 4, 2025. Effective at 12. 01 a. m. ET on March 4, 2025, all goods arriving at U. S. ports
and originating from Canada or Mexico are subject to 25 percent tariffs, with some exceptions. Effective February 4,
2025, all goods presented for entry at U. S. ports and orlglnatlng from Chlna, 1nclud1ng Hong Kong, are subJect toal0
percent tariff on Chinese imports. The impact of the-these +t hrart-w ;
potential tariffs on our business and financial condition, if any, is sub]ect to a number of factors lhdl are not pfeseﬁt-l-y—yet
known , including any countermeasures that the target countries may take in response to such tariffs. In light of these
uncertainties, we can provide no assurance that any mitigating actions that may become available to us , such as er-our
ablllty that—we—ettﬁen-t-l-y—eeﬂﬁéeﬁo pass along some or all of the costs of any tarlffs to some or all of our customers, will be

s-to potentlal increases in

tability ges—e—W proteet-and tariffs in the Unlted States enforee-ouriPrights
Wh-teh—eeu-}d—rmpﬁﬁeﬂﬁabﬁﬂy—te-eempete—dnd fe&uee—t-he—other countrles Val-ue—e-tlotuhteehnol-egy—O—’Phrfd—pames—ﬁngh-t




bttsrﬂesses—eﬁeelﬂme}eg-tes— Thug can bc no assurance thal any new y negotlated terms s sueh-additional-eapital-whether-in the
USMCA formof-debt-orequity-finaneing-will avatkab avathah apttabwt-b
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busmess 0f our customers We—&fe—stlbjeet—lt remains unclear what spec1ﬁc actlons the current U. S. admmlstratlon may
take to vartous-employmentresolve trade - related issues taw W W
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whether-ornotthe litigationhas-merit-orresults ra-determination-adverse-to-us—The-diseovery-of operation defeets-inonr

hves-ofany-ofourkeypersonnel. Our ability to utilize our net operating loss carryforwards is limited as a result of an *
ownership change, ” as defined in Section 382 of the Internal Revenue Code of 1986, as amended. As of December 31, 2023
2024 , we had approximately $ 212. 71 million of net operating loss, or NOL, carryforwards for U. S. federal tax purposes.
Under U. S. federal income tax law, we generally can use our NOL carryforwards (and certain related tax credits) to offset
ordinary taxable income, thereby reducing our U. S. federal income tax liability, for up to 20 years from the year in which the
losses were generated, after which time they will expire. Our California NOL carryforwards (and certain related tax credits)
generally may be used to offset future state taxable income for 20 years from the year in which the losses are generated,
depending on the state, after which time they will expire. The rate at which we can utilize our NOL carryforwards is limited
(which could result in NOL carryforwards expiring prior to their use) each time we experience an “ ownership change, ” as
determined under Section 382 of the Internal Revenue Code. A Section 382 ownership change generally occurs if a shareholder
or a group of shareholders who are deemed to own at least 5 % of our common stock increase their ownership by more than 50
percentage points over their lowest ownership percentage within a rolling three- year period. If an ownership change occurs,
Section 382 generally would impose an annual limit on the amount of post- ownership change taxable income that may be offset
with pre- ownership change NOL carryforwards equal to the product of the total value of our outstanding equity immediately
prior to the ownership change (reduced by certain items specified in Section 382) and the U. S. federal long- term tax- exempt



interest rate in effect at the time of the ownership change. A number of special and complex rules apply in calculating this
Section 382 limitation. While the complexity of Section 382 makes it difficult to determine whether and when an ownership
change has occurred, and a formal study has not been performed, we believe that a Section 382 ownership change occurred as a
result of our business combination with Peraso Technologies Inc. in 2021. We believe this Section 382 limitation will result in
substantially all of our federal and state NOLs and federal tax credit carryforwards incurred prior to December 2021 expiring
before they can be utilized. In addition, our ability to use our NOL carryforwards will be limited to the extent we fail to generate
enough taxable income in the future before they expire. Existing and future Section 382 limitations and our inability to generate
enough taxable income in the future could result in a substantial portion of our NOL carryforwards expiring before they are
used. We have recorded a full valuation allowance for our deferred tax assets. Third parties might attempt to gain unauthorized
access to our network or seek to compromise our products and services. Our business is dependent on the security and efficacy
of our networks and computer and data management systems, and we rely on our internal computer networks for many of the
systems we use to operate our business generally. From time to time, we may face attempts by others to gain unauthorized
access through the Internet or otherwise or to introduce malicious software to our IT systems. We or our products may be a
target of computer hackers, organizations or malicious attackers who attempt to: @ gain access to our network; e steal
proprietary information related to our business, products, employees and customers; or ® interrupt our systems. From time to
time, we may encounter attempts at gaining unauthorized access to our network, and we periodically run security checks. While
we seek to detect and investigate unauthorized attempts and attacks against our network and products of which we become
aware, and to prevent their recurrence where practicable through changes to our internal processes and tools and / or changes to
our products, we remain potentially vulnerable to additional known or unknown threats. In addition to intentional security
breaches, the integrity and confidentiality of company and customer data and our intellectual property may be compromised as a
result of human error, product defects, or technological failures. Different geographic markets may have different regulations
regarding data protection, raising potential compliance risks. Further, retaliatory acts by foreign governments or terrorist
organizations in response to policies of the United States government could include cyber attacks that could disrupt the
economy more generally or that could also impact our operations directly or indirectly. Any failure or perceived failure by us or
our service providers to prevent information security breaches or other incidents or system disruptions, or any compromise of
security that results in or is perceived or reported to result in unauthorized access to, or loss, theft, alteration, release or transfer
of, our information, or any personal information, confidential information, or other data could result in loss or theft of
proprietary or sensitive data and intellectual property, could harm our reputation and competitive position and could expose us
to legal claims, regulatory investigations and proceedings, and fines, penalties, and other liability. Any such actual or perceived
security breach, incident or system disruption could also divert the efforts of our personnel, and could require us to incur
significant costs and operational consequences in connection with investigating, remediating, eliminating and putting in place
additional tools, devices, policies, and other measures designed to prevent actual or perceived security breaches and other
incidents and system disruptions, and in, for example, rebuilding internal systems, reduced inventory value, providing
modifications to our products and services, defending against claims and litigation, responding to regulatory inquiries or actions,
paying damages, or taking other remedial steps with respect to third parties. Moreover, we could be required or otherwise find it
appropriate to expend significant capital and other resources to respond to, notify third parties of, and otherwise address the
incident or breach and its root cause, and to notify individuals, regulatory authorities and others of security breaches involving
certain types of data. Further, we cannot assure that any limitations of liability provisions in our current or future contracts that
may be applicable would be enforceable or adequate or would otherwise protect us from any liabilities or damages with respect
to any particular claim relating to a security breach or other security- related matter. We also cannot be sure that our existing
insurance coverage will continue to be available on acceptable terms or will be available in sufficient amounts to cover claims
related to a security breach or incident, or that the insurer will not deny coverage as to any future claim. The successful assertion
of claims against us that exceed available insurance coverage, or the occurrence of changes in our insurance policies, including
premium increases or the imposition of large deductible or co- insurance requirements, could have a material adverse effect on
our business, including our financial condition, operating results, and reputation. Acquisitions or other business combinations
that we pursue in the future, whether or not consummated, could result in other operating and financial difficulties. In the future
we may seek to acquire additional product lines, technologies or businesses in an effort to increase our growth, enhance our
ability to compete, complement our product offerings, enter new and adjacent markets, obtain access to additional technical
resources, enhance our IP rights or pursue other competitive opportunities. If we seek acquisitions or other business
combinations, we may not be able to identify suitable candidates at prices we consider appropriate. We cannot readily predict
the timing or size of our future acquisitions or combinations, or the success of any such transactions. To the extent that we
consummate acquisitions, combinations or investments, we may face financial risks as a result, including increased costs
associated with merged or acquired operations, increased indebtedness, economic dilution to gross and operating profit and
earnings per share, or unanticipated costs and liabilities. Acquisitions may involve additional risks, including: e the acquired
product lines, technologies or businesses may not improve our financial and strategic position as planned; ® we may determine
we have overpaid for the product lines, technologies or businesses, or that the economic conditions underlying our acquisition
have changed; ® we may have difficulty integrating the operations and personnel of the acquired company; ® we may have
difficulty retaining the employees with the technical skills needed to enhance and provide services with respect to the acquired
product lines or technologies; @ the acquisition may be viewed negatively by customers, employees, suppliers, financial markets
or investors; ® we may have difficulty incorporating the acquired product lines or technologies with our existing technologies; ®
we may encounter a competitive response, including price competition or IP litigation; ® we may become a party to product
liability or IP infringement claims as a result of our sale of the acquired company’ s products; ® we may incur one- time
charges, such as for acquired in- process research and development costs, and restructuring charges; ® we may acquire goodwill



and other intangible assets that are subject to impairment tests, which could result in future impairment charges; ® our ongoing
business and management’ s attention may be disrupted or diverted by transition or integration issues and the complexity of
managing geographically or culturally diverse enterprises; and @ our due diligence process may fail to identify significant
existing issues with the target business. From time to time, we may enter into negotiations for acquisitions or investments that
are not ultimately consummated. These negotiations could result in significant diversion of management time, as well as
substantial out- of- pocket costs, any of which could have a material adverse effect on our business, operating results and
financial condition. Helders-War, terrorism, other acts of .Geopolitical issues around the world can impact macroeconomic
conditions and could have a material adverse impact on our business.For instance,world unrest due to wars,terrorist attacks and
other disruptive events,such as the COVID- 19 pandemic,have led to global economic disruptions,and mounting inflationary
cost pressures and recessionary fears have negatively impacted the global and domestic economy.Since mid- 2022,the
U.S.Federal Reserve has addressed elevated inflation by periodically increasing interest rates.Given current market
conditions,we may be unable to access the capital markets,and additional capital may only be available to us on terms that could
be significantly detrimental to our existing stockholders and to our business.Sustained inflation could have a material adverse
effect on our business,financial condition,results of operations and liquidity.Inflation rates in the markets in which we operate
have increased and may continue to rise.Inflation over the last twe-years-several months has led us to experience higher
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h A At poutstanding iharei of common stock or voting
rights repreqentlng over 20 % of our then outitandmg shares of %tock) Sales of a substantial number of shares of our common
stock in the public market or the perception that such sales might occur could materially adversely affect the market price of the
shares of our common stock.Because our decision to issue securities in any future offering will depend on market conditions and
other factors beyond our control,we cannot predict or estimate the amount,timing or nature of our future
offerings.Accordingly,our stockholders bear the risk that our future offerings will reduce the market price of our common stock
and dilute their stock holdings in us.Potential volatility of the price of our common stock could negatively affect your
investment.We cannot assure you that there will continue to be an active trading market for our common stock.Historically,the
stock market,as well as our common stock,has experienced significant price and volume fluctuations.Market prices of securities
of technology companies can be highly volatile and frequently reach levels that bear no relationship to the operating
performance of such companies. These market prices generally are not sustainable and are subject to wide variations.If our
common stock trades to unsustainably high levels,it is likely that the market price of our common stock will thereafter
experience a material decline.As a result of fluctuations in the price of our common stock,you may be unable to sell your shares
at or above the price you paid for them.In addition,if we seek additional financing,including through the sale of equity or
convertible securities,such sales could cause our stock price to decline and result in dilution to existing stockholders.In
addition,the stock markets in general,and the markets for semiconductor stocks in particular,have experienced significant
volatility that has often been unrelated to the financial condition or results of operations of particular companies.These broad
market fluctuations may adversely affect the trading price of our common stock and,consequently,adversely affect the price at
which you could sell the shares that you have purchased.In the past,following periods of volatility in the market or significant
price declines,securities class- action litigation has often been instituted against companies.Such litigation,if instituted against
us,could result in substantial costs and diversion of management’ s attention and resources,which could materially and adversely
affect our business,financial condition,results of operations and growth prospects.The effective increase in the number of shares
of our common stock available for issuance as a result of our reverse stock split could result in further dilution to our existing
stockholders and have antitakeover implications.The reverse stock split effeeted-inFanuary2624-alone had no effect on our
authorized capital stock,and the total number of authorized shares remains the same as before the reverse stock split.The reverse
stock split of our issued and outstanding shares increased the number of shares of our common stock (or securities convertible or
exchangeable for our common stock) available for issuance by decreasing the number of shares of our common stock issued and
outstanding. The additional available shares are available for issuance from time to time at the discretion of our board of
directors when opportunities arise,without further stockholder action or the related delays and expenses,except as may
be required for a particular transaction by law,the rules of any shares arc expeeted-available for issuance from time to
expertenee-time at the discretion of our board of directors when opportunities arise, without further stockholder action or
the related delays and expenses, except as may be required for a particular transaction by law, the rules of any exchange
on which our securities may then be listed, or other agreements or restrictions. Any issuance of additional shares of our
common stock would increase the number of outstanding shares of our common stock and (unless such issuance was
pro- rata among existing stockholders) the percentage ownership of existing stockholders would be diluted accordingly.
In addition, any such issuance of additional shares of our common stock could have the effect of diluting the earnings per
share and book value per share of outstanding shares of our common stock. Additionally, the effective increase in the
number of shares available for issuance could, under certain circumstances, have anti- takeover implications. For
example, the additional shares of common stock that have become available for issuance could be used by us to oppose a
hostile takeover attempt or to dclay inrreeetvingshares-ofour— or eommon-prevent changes in control or our management.
Although our reverse stock fremrsplit is prompted by the-other date-considerations and not by they— the requestthreat of
amrany hostile takeover attempt, stockholders should be aware that our reverse stock split could facilitate future efforts
by us to deter or prevente*eh&nge» changes in control 1nclud1ng transactions in Wthh our stockholders mlght
otherwise may-s
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Provisions of our certificate of incorporation and bylaws or Delaware law might delay or prevent a change- of- control




transaction and depress the market price of our stock. Various provisions of our certificate of incorporation and bylaws
might have the effect of making it more difficult for a third party to acquire, or discouraging a third party from
attempting to acquire, control of our company. These provisions could limit the price that certain investors might be
willing to pay in the future for shares of our common stock. Certain of these provisions eliminate cumulative voting in
the election of directors, limit the right of stockholders to call special meetings and establish specific procedures for
director nominations by stockholders and the submission of other proposals for consideration at stockholder meetings.
We are also subject to provisions of Delaware law that could delay or make more difficult a merger, tender offer or
proxy contest involving our company. In particular, Section 203 of the Delaware General Corporation Law prohibits a
Delaware corporation from engaging in any business combination with any interested stockholder for a period of three
years unless specific conditions are met. Any of these provisions could have the effect of delaying, deferring or preventing
a change in control, including without limitation, discouraging a proxy contest or making more difficult the acquisition
of a substantial block of our common stock. Under our certificate of incorporation, our board of directors may issue up
to a maximum of 20, 000, 000 shares of preferred stock without stockholder approval on such terms as the board might
determine. The rights of the holders of common stock will be subject to, and might be adversely affected by, the rights of
the holders of any preferred stock that might be issued in the future. Certain of our common stock warrants outstanding
at December 31, 2024 are accounted for as liabilities and recorded at fair value with changes in fair value each period
reported in earnings, which may have an adverse effect on the market price of our common stock. In accordance with
generally accepted accounting principles in the United States, we are required to evaluate our outstanding common stock
warrants to determine whether they should be accounted for as a warrant liability or as equity. At each reporting period
(i) the warrants are reevaluated for proper accounting treatment as a liability or equity and (ii) the fair value of the
liability of the warrants is re- measured. The change in the fair value of the liability will be recorded as other income
(expense) in our consolidated statement of operations and comprehensive loss. This accounting treatment may adversely
affect the market price of our securities, as we may incur additional expense. In addition, changes in the inputs and
assumptions for the valuation model we use to determine the fair value of such liability may have a material impact on
the estimated fair value of the warrant liability. As a result, our financial statements and results of operations will
fluctuate quarterly, based on various factors, many of which are outside of our control, including the share price of our
common stock. We expect that we will recognize non- cash gains or losses on our warrants or any other similar
derivative instruments in each reporting period and that the amount of such gains or losses could be material. The
impact of changes in fair value on earnings may have an adverse effect on the market price of our common stock. If we
are unable to satisfy the continued listing requirements of the Nasdaq, our common stock could be delisted and the price
and liquidity of our common stock may be adversely affected. Our common stock may lose value and could be delisted
from Nasdaq due to several factors or a combination of such factors. While our common stock is currently listed on
Nasdaq, we can give no assurance that we will be able to maintain compliance with the continued listing requirements of
Nasdagq, including, but not limited to, the corporate governance requirements, the minimum closing bid price
requirement or the minimum equity requirement. If we fail to maintain compliance with any such continued listing
requirement, there can also be no assurance that we will be able to regain compliance with any such continued listing
requirement in the future or that our common stock will not reeetveshares-be delisted in the future. If we were to be
delisted, we would expect our common stock to be traded in the over- the- counter market which could adversely affect
the liquidity of our common stock. Additionally, we could face significant material adverse consequences, including: e a
limited availability of market quotations for our common stock; e a decreased ability to issue additional securities otr—-
or obtain additional financing in eemmon-steekunti-several-business-days-after-the appheablerequestisreeetvedDuringthis
petriod-future; o reduced liquidity for our stockholders; o potential loss of confidence by customers , collaboration
partners and employees; and e loss of institutional investor interest. In the event of a delisting, we can provide no
assurance that any action taken by us to restore compliance with listing requirements would allow our common stock to
become listed again, stabilize the market price efeur— or eemmeﬂ—sfeelemay—mefease-lmprove the quuldlty of er-our
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exeh&nge—Nasdaq mlnlmum b1d prlce requlrement or prevent future non- compliance with Nasdaq’ s listing
requirements . We are a “ smaller reporting company ” and, as a result of the reduced disclosure and governance requirements
applicable to smaller reporting companies, our common stock may be less attractive to investors. We are a *“ smaller reporting
company, ~ and are subject to lesser disclosure obligations in our SEC filings compared to other issuers. Specifically, “ smaller
reporting companies ” are able to proy ide simplified executive compensation disclosures in their filings, are exempt from the
provisions of Section 404 (b) of the Sarbanes- Oxley Act requiring that independent registered public accounting firms provide
an attestation report on the effectiveness of internal control over financial reporting and have certain other decreased disclosure
obligations in their SEC filings, including, among other things, only being required to provide two years of audited financial
statements in annual reports. Decreased disclosures in our SEC filings due to our status as a ““ smaller reporting company ” may
make it harder for investors to analyze our operating results and financial prospects. Warsterrotism;-Holders of exchangeable
shares are expected to experrence a delay in receiving shares of our common stock from other-- the date aets-of-violenee;
d-glob d as-the-they request COVID-—19-pandemie-and— an assoetated-maeroceonomie
pfessufes—exchange, whlch may affect the value of the shares the holder receives in an exchange. Holders of exchangeable
shares who request to receive shares of our common stock in exchange for the-their markets-in-eotld-adversely-impaet
exchangeable shares will not receive shares of our common stock until several business days . Geopolitical issues around
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