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EA:G"PQRS-I-&VeS{-mg—m our securities involves & hth degree of risk. Before you mdke a deusmn to buy our securities, in
addition to the risk and uncertainties described above under *“ Cautionary Note Regarding Forward- Looking Statements ”, you
should carefully consider the risks and uncertainties described below together with all of the other information contained in this
Annual Report on Form 10- K. If any of the events or developments described below were to occur, our business, prospects,
operating results and financial condition could suffer materially, the trading price of our securities could decline, and you could
lose all or part of your investment. The risks and uncertainties described below are not the only ones we face. Additional risks
and uncertainties not presently known to us or that we currently believe to be immaterial may also adversely affect our business.

Rlsks Related to Our Financial C ondmon and Stdtus as an Early Staoe Company Geﬁa-p&ﬂ-y-Based-eﬁ-eﬂ%esﬁmafes—aﬂd-et&feﬁ

expenditures as we invest in ongoing Iesedlcl and development and business operations dnd may need dddlthlldl Capltdl sooner
than planned to pursue our business objectives and respond to business opportunities, challenges or unforeseen circumstances,
and we cannot be sure that additional financing will be available. If we are unable to raise additional funding when needed, we
may be required to delay, limit or substantially reduce our quantum computing development efforts. Our business and future
plans for expansion are capital- intensive, and the specific timing of cash inflows and outflows may fluctuate substantially from
period to period. We will require a significant amount of cash for expenditures as we invest in ongoing research and
development and business operations. For example, in addition to our continuing investment in our technology roadmap we
continue to inv est in the e‘qmnsmn of and upuddes to our Fab fdcility. We—h&ve—rﬂe&ﬁed-aﬂd-expeet—te-rﬂeﬁr—eesfs—felafed-te;
atio ; ; 8 ing—The actual amounts we
may be required to spend on these and other matters may be greater and more s1gn1tlcant than our expectations. Further,
pursuant to the Collaboration Agreement with Quanta, we agreed to invest at least $ 250 million in the field of quantum
computing, in furtherance of our technology roadmap, over a five- year period commencing in February 2025. In
connection with the Collaboration Agreement, we entered into a Securities Purchase Agreement with Quanta, pursuant
to which we agreed to sell and issue to Quanta in a private placement transaction 3, 020, 412 shares of our Common
Stock at a price per share of $ 11. 58782, for an aggregate value of approximately $ 35. 0 million. The closing of the
private placement transaction is subject to regulatory clearance. If such regulatory clearance is not obtained by
December 31, 2025, the Securities Purchase Agreement may be terminated by either party; in the event of such
termination, the Collaboration Agreement may also be terminated by either party. If any of the termination events were
to occur, we may never close the private placement with Quanta and / or we may never realize the anticipated benefits of
the Collaboration Agreement, which may have a materially adverse impact on our business operations and our financial




position or results of operations. See also “ We have and may in the future enter into collaboration agreements and
similar arrangements with third parties for the manufacturing of our products, and these agreements and similar
arrangements may never achieve their anticipated goals, which may have a materially adverse impact on our business
operations and our financial position or results of operations. ” We believe that our existing cash, cash equivalents and
marketable securities should be sufficient to meet our anticipated operating cash needs inte-earlyin-for at least the next the
three years t-h-rfd—quaﬁer—e—f%@%—based on our current bu%lne%s plan and expectatlons and as%umptlon% Con§1der1ng current
macroeconomlc COl’ldlthl’N B C O G v V W G

. Our operating plan may change because of factors Currently unknown and we may need to
seek additional funds sooner than planned, through public or private equity or debt financings or other sources, such as strategic
collaborations or other transactions. In addition, we may seek additional capital even if we believe that we have sufficient funds
for current or future operating plans. Such financings may result in dilution to stockholders, issuance of securities with priority
as to liquidation and dividend and other rights more favorable than common stock, imposition of debt covenants and repayment
obligations or other restrictions that may adversely affect our business. Any funds we raise may not be sufficient to enable us to
continue to implement our long- term business strategy. Further, our ability to raise additional capital may be adversely
impacted by worsening global economic cond1t1on§ and d1§rupt10n§ to and Volat1hty in the credit and ﬁnan01al markets i in the
United States and current and future +w : :
due-to-bankfathuresthe-military een-ﬂ-tet—conﬂlcts wtt-h—Russta—and U-kr&rne—a-nd—wars around the world mcludmg related
sanctions impesed-againstRussta-and tariffs thestate-ofwar-betweenIsraeland trade protection measures Hamas-and-the
felafed—ﬂs-l&&ﬁa—l&fgeﬁeg-teﬂa-l—eeﬂ-ﬂ-tet— There can be no assurance that further-deterioration in credit and financial markets and
confidence in economic conditions will not occur. A severe or prolonged economic downturn could result in a variety of risks to
our business, including weakened demand for our products and services and our ability to raise additional capital when needed
on acceptable terms, if at all. 2HIf the equity and credit markets eentinteto-deteriorate, it may make any necessary financing
more difficult, more costly, and more dilutive. Failure to secure any necessary financing in a timely manner and on favorable
terms could impair our ability to achieve our growth strategy, could harm our financial performance and stock price, could
require us to delay or abandon our business plans, and could require us to delay, limit, or substantially reduce our quantum
computing development efforts. If we are unable to obtain sufficient capital we would be unable to fund our operations and may
be required to evaluate alternatives, which could include dissolving and liquidating our assets in which case we may receive less
than the value at which those assets are carried on our audited financial statements, and / or seeking protection under bankruptcy
laws, and a determination to file for bankruptcy could occur at a time that is earlier than when we would otherwise exhaust our
cash resources, and it is unclear to what extent we would be able to pay our obligations, and, accordingly, it is further unclear
whether and to what extent any resources would be available for distribution to stockholders. This could potentially cause us to
cease operations and result in a complete or partial loss of your investment in our securities. We cannot anticipate all of the ways
in which the eutrent-cconomic climate and financial market and geopeolitical conditions could adversely impact our business.
There can be no assurance that financing will be available to us on favorable terms, or at all. In addition, our ability to raise
additional capital through the sale of securities could be significantly impacted by the resale of our securities by holders of our
securities which could result in a significant decline in the trading price of our securities and potentially hinder our ability to
raise capital at terms that are acceptable to us or at all. We are in our early stages and have a limited operating history, which
makes it difficult to forecast the future results of our operations. We have in the past failed to meet publicly announced
milestones and may fail to meet projected technological milestones in the future. In addition, we have in the past changed
our technology roadmap, including the anticipated milestones and timing thereof. Our business was founded in 2013 and
has operated quantum computers over the cloud since 2017. As a result of our limited operating history, our ability to accurately
forecast the future results of operations is limited and subject to a number of uncertainties, including our ability to plan for and
model future growth. Our ability to generate revenues will largely be dependent on our ability to develop and produce quantum
computers with increasing numbers of quantum bits (“ qubits ) and with increasing levels of performance. As of the date
hereof, the-highestnumber-of-qubits-we have externally-deployed #s-a quantum computer sth-having 84 qubits with 98-a 99 . 0
% two- qubit gate fidelity utilizing iSWAP gates and 99. 5 % median two- qubit gate fidelities-fidelity As-aresultour
utilizing fSim gates based on internal testing. We are still in the technology development phase. Our scalable business
model has not been formed as of yet and our technology roadmap may not be realized as quickly as hoped, or even at all. We
have in the past fa1led to meet publicly announced milestones and may fall to meet prO_] ected technologlcal 1n1le§tone% in the
future. Jrre we-ha : d :

We have in the past changed our technology roadmap, 1nclud1ng the antlclpated mlle%tones and tnnlng thereof 1nclud1ng in each
of the years ended 2018, 2022 and 2023. We may further update the technology roadmap in the future, including anticipated
milestones and anticipated timeline for milestones. Furthermore, we may be unable to achieve the milestones in our technology
roadmap on their announced anticipated timeline or at all , including our next generation of modular system architecture,
targeted qubit counts and fidelities . The development of our scalable business model will likely require the incurrence of a
substantially higher level of costs than incurred to date, while our revenues will not substantially increase unless and until more
powerful, scalable, higher performing computers are produced, which requires a number of technological advancements which
may not occur on the currently anticipated timetable or at all. As a result, our historical results should not be considered
indicative of our future performance. Further, in future periods, our growth could slow or decline for a number of reasons,
including but not limited to slowing demand for sales of our on- premise quantum computers, QCaa$ out—- or QCS,
increased competition, changes to technology, inability to scale up or improve performance of our technology, a decrease in the
growth of the market, or our failure, for any reason, to continue to take advantage of growth opportunities. We have also




encountered, and will continue to encounter, risks and uncertainties frequently experienced by growing companies in rapidly
changing industries. If our assumptions regarding these risks and uncertainties and our future growth are incorrect or change, or
if we do not address these risks successfully, our operating and financial results could differ materially from our expectations,
and our business could suffer. Our success as a business ultimately relies upon fundamental research and development
breakthroughs in the coming years. There is no certainty these research and development milestones will be achieved as quickly
as hoped, or even at all. 28We-We have a history of operating losses and expect to incur significant expenses and continuing
losses for the foreseeable future. We incurred net losses of $ 201. 0 million and $ 75. 1 miHienand-$7-—-5-million for the years
ended December 31, 2623-2024 and December 31, 2022-2023 , respectively. As of December 31, 2623-2024 , we had an
accumulated deficit of $ 353-554 . 8-7 million. We believe that we will continue to incur operating and net losses each quarter
until at least the time we begin generating significant revenue from our narrow quantum advantage or broad quantum
advantage quantum computers, which may never occur. Even with-signifieantproduetion;-if our computers achieve narrow
quantum advantage our-- or serviees-broad quantum advantage, we may never become profitable. We may incur
significantly higher losses in future periods as we, among other things, continue to incur significant expenses in connection with
the design, development and manufacturing of our quantum computers; and as we expand our research and development
activities; invest in manufacturing capabilities; build up inventories of components for our quantum computers; increase our
sales and marketing activities; develop our infrastructure; and increase our general and administrative functions to support our
growing operations and our being a public company. We-23We may find that these efforts are more expensive than we
currently anticipate or that these efforts may not result in revenues, which would further increase our losses. If we are unable to
achieve and / or sustain profitability, or if we are unable to achieve the growth that we expect from these investments, it could
have a material adverse effect on our business, financial condition or results of operations. Our business model is unproven and
may never allow us to cover our costs. Our operatrng results may be adversely affected by unfavorable economic and market
conditions. In We-hav a-che v-the future we may be required to record
significant charges for impairment of our long- llved assets, other assets or investments. An adverse change in market
conditions, including a sustained decline in our stock price, negative changes to the Company’ s position in the market, or lack
of growth in demand for our products and services could be considered to be an impairment triggering event. Such changes in
the future could impact valuation assumptions relating to the recoverability of assets and may result in impairment charges to
our long- lived assets, other assets or investments, which would have a negatively—- negative impact on our operating results
and harm our business. There are inherent uncertainties in management’ s estimates, judgments and assumptions used in
assessing recoverability of geedwill-intangible, and other long- lived assets. Any material changes in key assumptions,
including failure to meet business plans, a deterioration in the U. S. and global financial markets, an increase in interest rates or
an increase in the cost of equity financing by market participants within the industry or other unanticipated events and
circumstances, may decrease our projected cash flows or increase discount rates and could potentially result in an impairment
charge. From time to time, we may be required to record a signiﬁcant charge to earnings in our consolidated financial statements
during the period in which any impairment of our long- lived assets is determined, which might have a materially adverse

1rnpact on our business operatrons and our ﬁnancral position or results of operatrons —Ferexample;in-assessing-our-goodwiln

. We may not be able to scale our
bus1ness qurckly enough to meet customer and market demand whrch could result in lower profitability or cause us to fail to
execute on our business strategies. In order to grow our business, we will need to continually evolve and scale our business and
operations to meet customer and market demand. Quantum computing technology has never been sold at large- scale
commercial levels. Evolving and scaling our business and operations places increased demands on our management as well as
our financial and operational resources to: ® attract new customers and grow our customer base; 29-e maintain and increase the
rates at which existing customers use our platform, sell additional products and services to our existing customers, and reduce
customer churn; e invest in our platform and product offerings; e effectively manage organizational change; ® accelerate and /
or refocus research and development activities; ® expand manufacturing and supply chain capacity; @ increase sales and
marketing efforts; ® broaden customer —support and services capabilities; ® maintain or increase operational efficiencies; ®
implement appropriate operational and financial systems; and e establish and maintain effective financial disclosure controls
and procedures and-remediate-matertal-weaknessesthereef-. Commercial traction of quantum computing technology may never
occur. As noted above, there are significant technological challenges associated with developing, producing, marketing and
selling products and services in the advanced technology industry, including our preducts and services, and we may not be
able to resolve all of the difficulties that may arise in a timely or cost- effective manner, or at all. We may not be able to cost
effectively manage production at a scale or quality consistent with customer demand in a timely or eeenemieal-- economic
manner. Our ability to scale is dependent also upon components we must source from multiple industries including: from the
electronics and semi- conductor industries with low- noise microwave components, CPUs, GPUs, FPGAs; from the cryogenic
industry with dilution refrigerators and associated helium gas products; and from the semiconductor industry with silicon wafers
and other specialty materials, tooling and measurement equipment. Shortages or supply interruptions in any of these components
will have an adverse impact on our ability to deliver revenues. H#-24If large- scale development of our quantum computers
commences, our computers may contain defects in design and manufacture that may cause them to not perform as expected or
that may require repair and design changes. Our quantum computers are inherently complex and incorporate technology and
components that have not been used for other applications and that may contain defects and errors, particularly when first
introduced. We have a limited frame of reference from which to evaluate the long- term performance of our computers. There



can be no assurance that we will be able to detect and fix any defects in our quantum computers in a timely manner that does not
disrupt our sales of products and services to our customers. If our technology fails to perform as expected, customers may seek
out a competitor or turn away from quantum computing entirely, each of which could adversely affect our sales and brand and
could adversely affect our business, prospects and results of operations. If defects in our technology lead to erroneous outputs,
third parties relying on those outputs may draw from them erroneous conclusions, creating a risk that we will be liable to those
third parties. If we cannot evolve and scale our business and operations effectively, we may not be able to execute our business
strategies in a cost- effective manner and our business, financial condition, profitability and results of operations could be
adversely affected. 36Even—- Even if the market in which we compete achieves its anticipated growth levels, our business could
fail to grow at similar rates, if at all. Our success will depend upon our ability to expand, scale our operations, and increase our
sales and support capability. Even if the market in which we compete meets the size estimates and growth forecasted, our
business could fail to grow at similar rates, if at all. Our growth is dependent upon our ability to successfully sell quantum
computers, expand our solutions and services, retain customers, bring in new customers and retain critical talent. Unforeseen
issues associated with scaling up and constructing quantum computing technology at commercially viable levels could have a
negatively—- negative impact on our business, financial condition and results of operations. Our growth is dependent upon our
ability to successfully market and sell our quantum computers, and quantum computing services and solutions. We do not have
experience with the large- scale production and sale of quantum computing technology. Our growth and long- term success will
depend upon the development of our sales and retention capabilities. Moreover, because of our unique technology, our
customers will require particular support and service functions, some of which are not currently available, and may never be
available. If we experience delays in adding such support capacity or servicing our customers efficiently ;-or experierree
experiencing unforeseen issues with the reliability of our technology, we could overburden our servicing and support
capabilities. Similarly, increasing the number of our products and services would require us to rapidly increase the availability of
these services. Failure to adequately support and service our customers may inhibit our growth and ability to expand. There is no
assurance that we will be able to ramp our business to meet our sales, manufacturing, installation, servicing and quantum
computing targets globally, that expected growth levels will prove accurate or that the pace of growth or coverage of our
customer infrastructure network will meet customer expectations. For example, our competitors may achieve certain narrow and
/ or broad quantum milestones faster than us, which may negatively impact our business and prospects. Failure to grow at rates
similar to that of the quantum computing industry may adversely affect our operating results and ability to effectively compete
within the industry. We may not manage growth effectively, including with respect to our employee base, and managing our
operations successfully. Our failure to manage growth effectively could harm our business, results of operations and financial
condition. We anticipate that a period of significant expansion will be required to address potential growth. This expansion will
place a significant strain on our management, operational and financial resources. For example, expansion of and upgrades to
our Fab 1 facility is continual and ongoing, and we may not complete the expansion and upgrades on terms originally
anticipated, in a timely manner or at all, which could have a material impact on our business, financial condition or results of
operations. Expansion and upgrades require significant cash investments and management resources and there is no guarantee
that they will generate additional sales of our products or services, or that we will be able to avoid cost overruns or be able to
hire additional personnel to support us. In addition, we also need to ensure our compliance with regulatory requirements in
various jurisdictions applicable to the sale, installation and servicing of our products. To manage the growth of our operations
and personnel, we must establish, and maintain appropriate and scalable operational and financial systems, procedures and
control% and establish and malntaln a quahfled ﬁnance admlnmratlve and operatlonq %taff :Phe—fed-uet-ten—m—wefkfefee—t-hat—we




tax attributes may be hmlted We have 1neurred loqsei during our history, do not expect to become proﬁtable in the near future
and may never achieve profitability. To the extent that we continue to generate taxable losses, unused losses will carry forward
to offset future taxable income, if any, until such unused losses expire, if at all. As of December 31, 2623-2024 we had U. S.
federal net operating loss carryforwards of approximately $ 225-282 . 2-0 million. Under current law, U. S. federal net operating
loss carryforwards generated in taxable periods beginning after December 31, 2017, may be carried forward indefinitely, but the
deductibility of such net operating loss carryforwards is limited to 80 % of taxable income. It is uncertain if and to what extent
various states will conform to current federal law. In addition, under Sections 382 and 383 of the Internal Revenue Code of
1986, as amended (the ““ Code ™), our federal net operating loss carryforwards, federal research and development tax credit
carryforwards and other tax attributes are subject to annual limitations because of prior cumulative changes in our ownership
and may be further limited in the future if additional ownership changes occur. An “ ownership change ” pursuant to Section
382 of the Code generally occurs if one or more stockholders or groups of stockholders who own at least 5 % of a company’ s
stock increase their ownership by more than 50 percentage points over their lowest ownership percentage within a rolling three-
year period. Similar rules apply under state tax laws. Our ability to utilize our federal net operating loss carryforwards, federal
research and development tax credit carryforwards and other tax attributes to offset future taxable income or tax liabilities is
limited because of prior ownership changes, including changes in connection with the Business Combination (as described in
Note 2 to or-our consolidated financial statements included elsewhere in this Annual Report on Form 10- K) and other
transactions, and may be further limited in the future if additional ownership changes occur. See Note +9-17 to our consolidated
financial statements included elsewhere in this Annual Report on Form 10- K for information regarding our federal net
operating loss carryforwards, federal research and development tax credit carryforwards and other tax attributes. If we earn
taxable income, such limitations will most likely result in increased future income tax liability and have an adverse effect on our
future cash flows. We have recorded a valuation allowance related to our net operating loss carryforwards and other deferred tax
assets due to the uncertainty of the ultimate realization of the future benefits of those assets. Risks Related to Our Business and
IndustryWe have not produced quantum computers with high qubit counts or at volume and we face significant barriers in our
attempts to produce quantum computers, including the need to invent and develop new technology. If we cannot successfully
overcome those barriers, our business will be negatively impacted and could fail. Producing quantum computers is a difficult
undertaking. There are significant engineering challenges that we must overcome to build our quantum computers. We are still
in the development stage and face significant challenges in completing development of our quantum computers and in producing
quantum computers in sufficient volumes. Some of the development challenges that could prevent the introduction of our
quantum computers include, but are not limited to, failure to find scalable ways to manipulate qubits, failure to reduce error
rates, failure to transition quantum systems to leverage low- cost components, and failure to realize multi- chip quantum
computer technology. Even if we complete development and achieve volume production of our quantum computers, if the cost,
accuracy, performance characteristics or other specifications of the-our quantum eemputer-computers fall short of our
expectations, our business, financial condition and results of operations would be adversely affected. 33Any—-- Any future
generations of hardware and software developed to demonstrate narrow quantum advantage and broad quantum advantage ;-and
the-potential-release-efa336-qubitsysten, each of which is an important anticipated milestone for our technology roadmap and
commercialization, may not occur on our anticipated timeline or at all. Our successful execution of our technology roadmap is
based on the development of multiple generations of quantum computing systems and the achievement of our targeted qubit
counts and fldelltles mcludmg hardware that demon%trate% narrow quantum advantage and broad quantum advantage, and-the
At ; ; aeh ach of which is an important anticipated
milestone for our technology roadmap and commercmhzatlon The future success of our technology roadmap will depend upon
our ability to continue to increase the number of qubits and decrease error rates in eael-subsequent generation-generations of
our quantum eemputer-computers . If we are unable to achieve the increase in the number of qubits or decrease in error rates on




the timeframe that we anticipate, the availability of future generations of quantum computer systems may be materially delayed
sor may never occur. In the past we have failed to meet publicly announced milestones and may fail to meet projected
milestones in the future. If our technology roadmap is delayed or never achieved, this would have a material impact on our
business, financial condition or results of operations. See “ We are in our early stages and have a limited operating history,
which makes it difficult to forecast our future results of operations. ” H#26If our computers fail to achieve quantum advantage,
our business, financial condition and future prospects may be harmed . Moreover, the standards by which we measure our
progress may be based on assumptions and expectations that are not accurate or that may change as quantum
computing evolves . Quantum advantage refers to the moment when a quantum computer can compute faster than traditional
computers, while quantum supremacy is achieved once quantum computers are powerful enough to complete calculations that
traditional supercomputers cannot perform at all. Narrow quantum advantage is when a quantum computer is able to solve
practical problems in production workloads with improved accuracy, speed or cost. Broad quantum advantage is when quantum
advantage is seen in many applications and developers prefer quantum computers to a traditional computer. No current quantum
computers, including our quantum hardware, have reached broad quantum advantage, and may never reach such advantage.
Achieving narrow quantum advantage and broad quantum advantage will be critical to the success of any quantum computing
company, including ours. However, achieving quantum advantage would not necessarily lead to commercial viability of the
technology that accomplished such advantage, nor would it mean that such system could outperform classical computers in tasks
other than the one used to determine a quantum advantage. In addition, the definitions and expectations with respect to what
constitutes quantum advantage, including the anticipated stages of quantum technology maturation, may continue to evolve and
may also diverge from others in the industry. Quantum computing technology, including narrow quantum advantage and broad
quantum advantage, may take years or decades to be realized, if ever. In addition, the standards by which we measure our
progress may be based on assumptions and expectations that are not accurate or that may change as quantum
computing evolves. For example, we measure the performance of our systems by gate fidelity and median gate speed,
among other ways, and utilized iSWAP gates and fSIM gates as part of our internal testing. To the extent others utilize
the same gates in fidelity testing, they may apply the test differently and therefore there may be no comparability
between such results. There may be other measures that are utilized in the future to measure our progress and the
progress of others in the industry and therefore undue reliance should not be placed on our current performance
measures. [f we cannot develop quantum computers that have quantum advantage, customers may not continue to purchase our
products and services. If other companies’ quantum computers reach narrow quantum advantage or broad quantum advantage
prior to the time we reach such capabilities, it could lead to a loss of customers. If any of these events occur, it could have a
material adverse effect on our business, financial condition or results of operations. We may expend our resources to pursue
particular products, designs, sectors or investments and we may fail to capitalize on such products, designs, sectors or
investments and / or forego other products, designs, sectors or investments that may have been more profitable or for which
there may have been a greater likelihood of success. Because we have limited financial and operational resources, we must
prioritize our research and development for use of quantum computing within certain products, designs, sectors or investments.
Correctly prioritizing our research and development activities is particularly important for us due to the breadth of companies
building or seeking to build universal, gate- model quantum computing systems that can meet the requirements for solving
commercial problems. 34As-As a result, we may forego or delay pursuit of opportunities in other products, designs, sectors or
investments that later prove to have greater commercial potential and ability to achieve quantum advantage. For example,
although we currently believe that quantum machine learning for finance is poised to be an early domain of quantum advantage
through rapid value capture from quick integration, the risks associated with developing a product that can compute algorithms
that scale efficiently to real- world size applications and will be appllcable to multiple use cases and competmon in creatmg such
a product among others, could outweigh the beneﬁts -8 y : ;

y an —We may fall to Capltahze on the products, de51gns sectors, or
investments we choose to pursue, and our resource allocatlon decisions may cause us to forego viable or more profitable
products, designs, sectors or investments, which would have an adverse effect on our business, prospects and financial results.
The quantum computing industry is competitive on a global scale and we may not be successful in competing in this industry or
establishing and maintaining confidence in our long- term business prospects among current and future partners and customers.
The markets in which we operate are rapidly evolving and highly competitive. As the marketplace continues to mature and new
technologies and competitors enter, we expect competition to intensify. Our current competitors include: e large, well-
established tech companies that generally compete across our products, including Quantintum;-Google, Microsoft, Amazon 5
Intetand IBM; 27 e large research organizations funded by sovereign nations such as China, Russia, Canada, Australia and the
United Kingdom, and those in the European Union as of the date of this Annual Report on Form 10- K and we believe
additional countries in the future; ® less- established public and private companies with competing technology, including
companies located outside the United States; and ® new or emerging entrants seeking to develop competing technologies. We
compete based on various factors, including technology, performance, open architecture, multi- cloud availability, brand
recognition and reputation, customer support and differentiated capabilities, including ease of administration and use, scalability
and reliability, data governance and security. Many of our competitors have substantially greater brand recognition, customer
relationships, and financial, technical and other resources, including an experienced sales force and customer service
organization and sophisticated supply chain management. They may be able to respond more effectively than us to new or
changing opportunities, technologies, standards, customer requirements and buying practices. In addition, many countries are
focused on developing quantum computing solutions either in the private or public sector and may subsidize quantum computers
which may make it difficult for us to compete. Many of these competitors do not face the same challenges we do in growing our



business. In addition, other competitors might be able to compete with us by bundling their other products in a way that does not
allow us to offer a competitive solution. Additionally, we must be able to achieve our objectives in a timely manner fest
gaantanreomputing-such that we don’ t lose ground to competitors, including competing technologies. For example, our
competitors may achieve certain narrow and / or broad quantum milestones faster than us, which may negatively impact our
business and prospects. Because there are a large number of market participants, including certain sovereign nations, focused on
developing quantum computing technology, we must dedicate significant resources to achieving any technical objectives on the
timelines established by our management team. Any failure to achieve objectives in a timely manner could adversely affect our
business, operating results and financial condition. For all of these reasons, competition may have a negatively—- negative
impact our ability to maintain and grow consumption of our platform or put downward pressure on our prices and gross margins,
any of which could materially harm our reputation, business, results of operations, and financial condition. 35¥e-We depend on
a limited number of customers for a significant percentage of our revenue and the loss or temporary loss of a major customer for
any reason could harm our financial condition. We have historically generated most of our revenue from a limited number of
customers. Revenue from U. S. government entities accounted for 88-54 . 9-2 % and 8474 . 3-2 % of our total revenue for the
years ended December 31, 2623-2024 , and December 31, 2622-2023 , respectively. Because of the concentrated nature of our
customer base, our quarterly revenue and results of operations may fluctuate from quarter to quarter and are difficult to estimate,
and any delay, reduction or cancellation of orders or services rendered or any acceleration or delay in anticipated purchases or
grants and awards by our larger customers could materially affect our revenue and results of operations in any quarterly period.
For further information regarding our customer concentration, refer to Note +8-16 of our audited consolidated financial
statements for the years— year ended December 31, 2623-2024 , included elsewhere in this Annual Report on Form 10- K. We
may be unable to sustain or increase our revenue from our larger customers, grow revenues with new or other existing
customers, or offset the discontinuation of concentrated purchases by our larger customers with purchases by new or existing
customers. These larger customers could also reduce or discontinue their purchases of our products and services in the event
they transition to internally developed products and services or determine to divide their purchases of our products and services
between us and a second source. We expect that such concentrated purchases will continue to contribute materially to our
revenue for the foreseeable future and that our results of operations may fluctuate materially as a result of such larger
customers’ buying patterns or funding cycles. The loss or temporary loss of such customers, or a significant delay or reduction in
their purchases, could materially harm our business, financial condition, results of operations and prospects. A significant
portion of our revenue currently depends on contracts with the public sector, and our failure to receive and maintain government
contracts or changes in the contracting or fiscal policies of the public sector could have a material adverse effect on our
business. We derive a significant portion of our revenue from contracts with U. S. federal and foreign governments and
government agencies, and we believe that the success and growth of our business will continue to depend on our successful
procurement of government contracts. We have historically derived, and expect to continue to derive, a significant portion of our
revenue from contracts with agencies of the U. S. federal and foreign governments, either directly by us or through other
government contractors. For the year ended December 31, 2024 and 2023 and-20622-, respectively, sales to government entities
comprised 89. 4 % and 80. 9 % and-8+-3-%of our total revenue, respectively. Contraets-28Contracts with government
agencies are subject to a number of challenges and risks. The bidding process for government contracts can be highly
competitive, expensive, and time- consuming, often requiring significant upfront time and expense without any assurance that
these efforts will generate revenue. We also must comply with laws and regulations relating to the formation, administration,
and performance of contracts, which provide public sector customers with rights, many of which are not typically found in
commercial contracts. In addition, our perceived relationship with the U. S. government could adversely affect our business
prospects in certain non- U. S. geographies or with certain non- U. S. governments. Accordingly, our business, financial
condition, results of operations, and growth prospects may be adversely affected by certain events or activities, including, but not
limited to: @ Changes in government fiscal or procurement policies, or decreases in government funding available for
procurement of goods and services generally, or for our federal government contracts specifically; © Government entities
exercising termination for convenience rights on our existing government contracts with such government entities; ®
Changes in government programs or applicable requirements; ® Restrictions in the grant of personnel security clearances to our
employees; ® Ability to maintain facility clearances required to perform on classified contracts for U. S. federal government and
foreign government agencies; 36- Changes in the political environment, including before or after a change to the leadership
within the government administration, and any resulting uncertainty or changes in policy or priorities and resultant funding; e
Changes in the government’ s attitude towards the capabilities that we offer; ® Changes in the government’ s attitude towards us
as a company or our platforms; ® Appeals, disputes, or litigation relating to government procurement, including but not limited
to bid protests by unsuccessful bidders on potential or actual awards of contracts to us or our partners by the government; ® The
adoption of new laws or regulations or changes to existing laws or regulations; ® Budgetary constraints, including automatic
reductions as a result of “ sequestration ” or similar measures and constraints imposed by any lapses in appropriations for the
federal government or certain of its departments and agencies; ® Influence by, or competition from, third parties with respect to
pending, new, or existing contracts with government customers; ® Changes in political or social attitudes with respect to security
or data privacy issues; ® Potential delays or changes in the government appropriations or procurement processes, including as a
result of events such as war, incidents of terrorism, natural disasters, and public health concerns or epidemics, such as the
coronavirus pandemic; and e Increased or unexpected costs or unanticipated delays caused by other factors outside of our
- Forexample—foHowingthe-sceonduarte e-expetterteed ver—that—e S Ottt

2622-Any sueh-of the foregoing events or activities, among others, could cause governments and governmental agencies to
delay or refrain from entering into contracts with us and / or purchasing our computers in the future, reduce the size or timing of



payments with respect to our services to, or purchases from, existing or new government customers, or otherwise have an
adverse effect on our business, results of operations, financial condition, and growth prospects. Our bustness-is-eurrentty-ability
to commerclallze our quantum computers in the future may be dependent upon eurrelattonship-with-oureloud-providers:
our relatlonshlps with cloud providers.
We currently offer access to quantum computing as a service (“ Quantum Computlng as a Service ” or “ QCaaS ), both directly
to our end users with our own Quantum Cloud Services and indirectly to end users through public cloud providers such as
Amazon Braket and Microsoft Azure Quantum who integrate our QCS into their own quantum computing platforms. These
pubhc cloud partners operate a serv1ce in dlrect competition Wlth our providing direct access to QCS. €urrently-In addition , &

ofe and-we intend to partner with additional partners to pr0V1de
access to our QCaaS. Cloud computmg partnershlps could be termmated or not scale as anticipated, or even at all. Fhere
29There is risk that one or more of the public cloud providers, such as AWS and Azure, could use their respective control of
their public clouds to control market pricing of the services, restrict access, embed innovations or privileged interoperating
capabilities in competing products, bundle competing products and leverage their public cloud customer relationships to exclude
us from opportunities. Further, they have the resources to acquire or partner with existing and emerging providers of competing
technology and thereby accelerate adoption of those competing technologies. All of the foregoing could make it difficult or
impossible for us to provide products and services that compete favorably with those of the public cloud providers. 3Hrarther—-
Further , if our contractual and other business relationships with our partners are terminated, either by the counterparty or by
us, suspended or suffer a material change to which we are unable to adapt, such as the elimination of services or features on
which we depend, we would be unable to provide our QCaaS business at the same scale and would experience significant delays
and incur additional expense in transitioning customers to a different public cloud provider. Currently, our customer agreement
with AWS remains in effect until (i) terminated for convenience, which we may do for any reason by providing AWS notice and
closing our account and which AWS may do for any reason by providing us at least 30 days’ notice or (ii) terminated for cause,
which either party may do if the other party has an uncured material breach and which AWS may do immediately upon notice.
Although alternative data center providers could host our business on a substantially similar basis to AWS, transitioning the
cloud infrastructure currently hosted by AWS to alternative providers could potentially be disruptive, and we could incur
significant one- time costs. If we are unable to renew our agreement with AWS on commercially acceptable terms, our
agreement with AWS is prematurely terminated, or it adds additional infrastructure providers, we may experience costs or
downtime in connection with the transfer to, or the addition of, new data center providers. If AWS or other infrastructure
providers increase the costs of their services, our business, financial condition, or results of operations could be materially and
adversely affected. Any material change in our contractual and other business relationships with our partners, could result in
reduced use of our systems, increased expenses, including service credit obligations, and harm to our brand and reputation, any
of which could have a material adverse effect on our business, financial condition and results of operations. We rely on access to
high performance third party classical computing through public clouds, high performance computing centers and on- premises
computing infrastructure to deliver performant quantum solutions to customers. We may not be able to maintain high quality
relationships and connectivity with these resources which could make it harder for us to reach customers or deliver solutions in a
cost- effective manner. Our QCS incorporates high performance classical computing through public clouds to provide services
to end users and our partners. These services are predominantly on AWS. Any material change in our contractual and other
business relationships with AWS or other cloud previder-providers , could result in reduced use of our systems, increased
expenses, including service credit obligations, and harm our brand and reputation, any of which could have a material adverse
effect on our business, financial condition and results of operations. Further, if our contractual and other business relationships
with our partners are terminated, either by the counterparty or by us, suspended or suffer a material change to which we are
unable to adapt, such as the elimination of services or features on which we depend, we would be unable to provide our QCaaS
business at the same scale and would experience significant delays and incur additional expense in transitioning customers to a
different public cloud provider. We depend on certain suppliers to source products. Failure to maintain our relationship with any
of these suppliers, or a failure to replace any of these suppliers, could have a material adverse effect on our business, financial
position, results of operations and cash flows. We buy our products and supplies from suppliers that manufacture and source
products from the United States and abroad. We enter into agreements with many of our suppliers that provide us with exclusive
or restrictive distribution rights, limiting our competitors’ ability to source materials from such suppliers. Our ability to identify
and develop relationships with qualified suppliers and enter into exclusive or restrictive distribution rights agreements with
suppliers who can satisfy our standards for quality and our need to access products and supplies in a timely and efficient manner
is a significant challenge. Any failure to maintain our relationship with any of our key tep-ten-targest-suppliers, or a failure to
replace any such supplier that is lost, could have a material adverse effect on our business, financial position, results of
operations and cash flows. 38We-We may be required to replace a supplier if their products do not meet our quality or safety
standards. In addition, our suppliers could discontinue selling products at any time for reasons that may or may not be in our
control or the suppliers’ control, including shortages of raw materials, environmental and social supply chain issues, pandemic,
labor disputes or weather conditions. Disruptions in transportation lines or the-ongoing military eenthet-conflicts invelving
Russta-and Ukraine-or-the-state-of war-wars betweenIsrael-and-Hamas-around the world, including related sanctions, may
also cause global supply chain issues that affect us or our supphers We generally have multlple sources of supply, however in
some cases, materlals are pr0V1ded by a smgle suppher 6 e ASs- v




substantial decrease in the availability of, products from our suppliers, or the loss of a key supplier, temporarily or permanently,
could result in a material shortage of products, which could lead to price escalations that we may be unable to offset by our
prices to our customers. When supply chain issues are later resolved and prices return to normal levels, we may be required to
reduce the prices at which we sell our products to our customers in order to remain competitive. In addition, even where these
risks do not materialize, we may incur costs as we prepare contingency plans to address such risks. Our operating results and
inventory levels could suffer if we are unable to promptly replace a supplier who is unwilling or unable to satisfy our
requirements with a supplier providing similar products. In addition, our suppliers’ ability to deliver products may also be
affected by raw material and commodity cost volatility or financing constraints caused by credit market conditions, which could
materially and negatively impact our net sales and operating costs, at least until alternate sources of supply are arranged. Any
delay or unavailability of key products required for our development activities could delay or prevent us from further
developing our systems and applications on our expected timelines or at all. Additionally, our business, financial position,
results of operations and cash flows could be materially and adversely affected by our inability to continue sourcing products
from our suppliers. A weak or declining economy could strain our suppliers, possibly resulting in supply disruption. In addition,
there is a risk that our current or future suppliers, service providers, manufacturers or other partners may not survive such
difficult economic times, which could directly affect our ability to attain our operating goals on schedule and on budget.
Although we seek to have alternate sources and recover increases in input costs through price increases in our products,
shortages, supply chain interruptions or regulatory changes or other governmental actions could result in the need to change
suppliers or incur cost increases that cannot, in the short term, or in some cases even in the long- term, be offset by our prices .
We have and may in the future enter into collaboration agreements and similar arrangements with third parties for the
manufacturing of our products, and these agreements and similar arrangements may never achieve their anticipated
goals, which may have a materially adverse impact on our business operations and our financial position or results of
operations. We may enter into agreements with third parties for the manufacture and development of components for
our current and future quantum computers. For example, in February 2025, one of our wholly- owned subsidiaries
entered into the Collaboration Agreement with Quanta for the development of certain components to be incorporated
into our current and future quantum computers. However, no statements of work were entered into by the parties in
connection with the entry into the Collaboration Agreement, and there can be no assurance that we will ever enter into a
statement of work with Quanta pursuant to the Collaboration Agreement. If no statement of work has been entered into
by December 31, 2025, either party may terminate the Collaboration Agreement. In that instance, or if statements of
work are entered into but do not achieve the anticipated results, we may never realize the anticipated benefits of the
Collaboration Agreement. In addition, pursuant to the Collaboration Agreement, each of the parties agreed to invest at
least $ 250 million over the next five years in the field of quantum computing (and Quanta’ s investment will be towards
personnel and capital expenditures for developing products and services and manufacturing capability in furtherance of
the Rigetti Sub product roadmap). If the Collaboration Agreement is terminated before Quanta fulfills any or all of its
investment commitment, we may not receive the anticipated benefits from the Collaboration Agreement. Further, we
also entered into the Securities Purchase Agreement with Quanta in connection with the Collaboration Agreement,
pursuant to which Quanta agreed to purchase in a private placement transaction certain shares of our common stock for
an aggregate value of approximately $ 35 million (the “ Private Placement ). However, the closing of the Private
Placement is subject to, among other things, the expiration of a 30- day waiting period after our submission of a
classification request to the Bureau of Industry and Security of the Department of Commerce (the “ BIS Clearance ”). If
the BIS Clearance is not obtained by December 31, 2025, the Securities Purchase Agreement may be terminated by
either party; in the event of such termination, the Collaboration Agreement may also be terminated by either party. If
any of the termination events were to occur, we may never close the Private Placement and / or we may never realize the
anticipated benefits of the Collaboration Agreement, which may have a materially adverse impact on our business
operations and our financial position or results of operations . We may face unknown supply chain issues that could delay
the development or introduction of our products and negatively impact our business and operating results. We are reliant on
third- party suppliers for components necessary to develop and manufacture our quantum computing solutions. Any of the
following factors (and others) could have an adverse impact on the availability of these components: @ our inability to enter into
agreements with suppliers on commercially reasonable terms, or at all; e difficulties of suppliers ramping up their supply of
materials to meet our requirements; ® a significant increase in the price of one or more components, including due to industry
consolidation occurring within one or more component supplier markets or as a result of decreased production capacity at
manufacturers; 31 @ any reductions or interruption in supply, including disruptions en-to our global supply chain as a result of
the ongoing m111ta1y eeﬂ-ﬂ-tet—conﬂlcts bet—weeﬂ—R—ussta—dnd U—kra-rﬁe—wars around the world and sanctions related thereto and

v including as a result of disruptions in
global shlpplng the tmn%pmt of product% energy supply, cybelsecurlty 1nc1dents and banking systems as well as our ability to
control input costs) or otherwise; 39-e financial problems of either manufacturers or component suppliers; ® significantly
increased freight charges, raw material costs, rising electrical power costs and other expenses associated with our business; ®
other factors beyond our control or which we do not presently anticipate, could also affect our suppliers’ ability to deliver
components to us on a timely basis; @ a failure to develop our supply chain management capabilities and recruit and retain
qualified professionals; @ a failure to adequately authorize procurement of inventory by our contract manufacturers; or @ a
failure to appropriately cancel, reschedule or adjust our requirements based on our business needs. If any of the aforementioned
factors were to materialize, it could negatively impact our research and development efforts or cause us to halt production of
our quantum computing solutions and / or entail higher manufacturing costs, any of which could materially adversely affect our
business, operating results, and financial condition and could materially damage customer relationships —Our-systems-depend-on




eould-materialty - hararour-bustness-. Even if we are successful in developing quantum computing systems and executing our
strategy, competitors in the industry may achieve technological breakthroughs which render our quantum computing systems
obsolete or inferior to other products. Our continued growth and success depends on our ability to innovate and develop
quantum computing technology in a timely manner and effectively market these products. Without timely innovation and
development, our quantum computing solutions could be rendered obsolete or less competitive by changing customer
preferences or because of the introduction of a competitor’ s newer technologies. We believe that many competing technologies
will require a technological breakthrough in one or more problems related to science, fundamental physics or manufacturing.
While it is uncertain whether such technological breakthroughs will occur in the next several years, that does not preclude the
possibility that such technological breakthroughs could eventually occur. Any technological breakthroughs which render our
technology obsolete or inferior to other products, could have a material effect on our business, financial condition or results of
operations. 46%We-We may be unable to reduce the cost of developing our quantum computers, which may prevent us from
pricing our quantum systems competitively. The success of our business is dependent upon the cost per qubit decreasing over
the next several years as our quantum computers advance, which is based on achieving anticipated economies of scale related to
demand for our computer systems, technological innovation and negotiations with third- party parts suppliers. If we do not
achieve economies of scale or if the anticipated cost savings do not materialize, we may be unable to achieve a lower cost per
qubit, which would make our quantum computing solution less competitive than those produced by our competitors and could
have a material adverse effect on our business, financial condition or results of operations. Due to macroeconomic headwinds ,
including inflation , we have experienced and may continue to experience increased costs, including with respect to labor and
products. The quantum computing industry is in its early stages and volatile, and if it does not develop, if it develops slower
than we expect, if it develops in a manner that does not require use of our quantum computing solutions, if it encounters
negative publicity or if our solution does not drive commercial engagement, the growth of our business will be harmed. The
nascent market for quantum computers is still rapidly evolving, characterized by rapidly changing technologies, competitive
pricing and competitive factors, evolving government regulation and industry standards, and changing customer demands and
behaviors. If demand for quantum computers in general does not develop as expected, or develops more slowly than expected,
our business, prospects, financial condition and operating results could be harmed. In addition, our growth and future demand
for our products is highly dependent upon the adoption by developers and customers of quantum computers, as well as on our
ability to demonstrate the value of quantum computing to our customers. Delays in future generations of our quantum computers
or technical failures at other quantum computing companies could limit acceptance of our selutier-solutions . Negative
publicity concerning our setatier-selutions or the quantum computing industry as a whole could limit acceptance of our setatien
solutions . We believe quantum computing will solve many large- scale problems. However, such problems may never be
solvable by quantum computing technology. #-32If our clients and partners do not perceive the benefits of our selation
solutions , or if our setutiensolutions dees-do not drive member engagement, then demand for our products may not develop at
all, or it may develop slower than we expect. If any of these events occur, it could have a material adverse effect on our
business, financial condition or results of operations. If progress towards quantum advantage ever slows relative to expectations,
it could adversely impact revenues and customer confidence to continue to pay for testing, access and *“ quantum readiness. ”
This would harm or even eliminate revenues in the period before quantum advantage. We could suffer disruptions, outages,
defects and other performance and quality problems with our quantum computing systems, our production technology partners
or with the public cloud, data centers and internet infrastructure on which we rely. Our business depends on our quantum
computing systems being available. We have experienced ;-and may in the future further-experience, disruptions, outages,
defects and other performance and quality problems with our systems. We have also experienced ;-and may in the future farther
experience, disruptions, outages, defects and other performance and quality problems with the public cloud and internet
infrastructure on which our systems rely. These problems can be caused by a variety of factors, including failed introductions of
new functionality, vulnerabilities and defects in proprietary and open- source software, hardware components, human error or
misconduct, capacity constraints, design limitations , or denial of service attacks or other security- related incidents. We do not
have a contractual right with our public cloud providers that compensates us for any losses due to availability interruptions in the
public cloud. Any disruptions, outages, defects and other performance and quality problems with our quantum computing
systems or with the public cloud and internet infrastructure on which we rely, could result in reduced use of our systems,
increased expenses, including service credit obligations, and harm to our brand and reputation, any of which could have a
material adverse effect on our business, financial condition and results of operations. 4H£If we cannot successfully execute en
our strategy, including in response to changing customer needs and new technologies and other market requirements, or achieve
our objectives in a timely manner, our business, financial condition and results of operations could be harmed. The quantum
computing market is characterized by rapid technological change, changing user requirements, uncertain product lifecycles and
evolving industry standards. We believe that the pace of innovation will continue to accelerate as technology changes and




different approaches to quantum computing mature on a broad range of factors, including system architecture, error correction,
performance and scale, ease of programming, user experience, markets addressed, types of data processed, and data governance
and regulatory compliance. Our future success depends on our ability to continue to innovate and increase customer adoption of
our quantum solutions. If we are unable to enhance our quantum computing system-systems to keep pace with these rapidly
evolving customer requirements, or if new technologies emerge that are able to deliver competitive products at lower prices,
more efficiently, with better functionality, more conveniently, or more securely than our platform, our business, financial
condition and results of operations could be adversely affected. We are highly dependent on our ability to attract and retain
senior executive leadership and other key employees, such as quantum physicists, software engineers and other key technical
employees, which is critical to our success. If we fail to retain talented, highly qualified senior management, engineers and other
key employees or attract them when needed, such a failure could negatively impact our business. Our future success is highly
dependent on our ability to attract and retain our executive officers, key employees and other qualified personnel. As we build
our brand and become more well known, there is an increased risk that competitors or other companies may seek to hire our
personnel. The loss of the services provided by these individuals will have an adversely—- adverse impact on the achievement
of our business strategy. These individuals could leave our employment at any time, as they are *“ at will ” employees. A loss of
a member of senior management, or an engineer or other key employee particularly to a competitor, could also place us at a
competitive disadvantage. Effective succession planning is also important to our long- term success and may cause disruption to
our business due to, among other things, diverting management’ s attention away from the operations of the business or causing
a deterioration te-in morale. Failure to ensure effective transfer of knowledge and smooth transmons 1nv01v1ng key employees
could hlnder our strateglc plannlng and execution - : ar d

: . Our future success also depends on our contlnulng ablhty to attract, develop,
motivate, and retam hlghly quahﬁed and skllled employees. The market for highly skilled workers and leaders in the quantum
computing industry is extremely competitive. In particular, hiring qualified personnel specializing in supply chain management,
engineering and sales, as well as other technical staff and research and development personnel is critical to our business and the
development of our quantum computing systems. Some of these professionals are hard to find and we may encounter significant
competition in our efforts to hire them. Many of the other companies with which we compete for qualified personnel have
greater financial and other resources than we do. The effective operation of our supply chain, including the acquisition of critical
components and materials, the development and ef our-quantanreomputing teehnologtes;the-commercialization of our quantum
computing technologies and the effective operation of our managerial and operating systems all depend upon our ability to
attract, train and retain qualified personnel in the aforementioned specialtics. 42Additionatty-33Additionally , changes in
immigration and work permit laws and regulations or the administration or interpretation of such laws or regulations could
impair our ability to attract and retain highly qualified employees. If we cannot attract, train and retain qualified personnel in this
competitive environment, we may experience delays in the development of our quantum computing technologies and otherwise
be etherwise-unable to develop and grow our business as projected, or even at all. Our future growth and success depends on our
ability to sell effectively to government entities and large enterprises. Our potential customers tend to be government agencies
and large enterprises. Therefore, our future success will depend on our ability to effectively sell our products to such customers.
Sales to these end- customers involve risks that may not be present (or that are present to a lesser extent) with sales to non-
governmental agencies or smaller customers. These risks include, but are not limited to, (i) increased purchasing power and
leverage held by such customers in negotiating contractual arrangements with us and (ii) longer sales cycles and the associated
risk that substantial time and resources may be spent on a potential end- customer that elects not to purchase our solutions. Sales
to government agencies are often typieally-underfixed fee development contracts, which involve additional risks. See ““- If our
cost and time estimates for fixed fee arrangements do not accurately anticipate the cost of servicing those arrangements, we
could experience losses on these arrangements or our profitability could be reduced. ” In addition, government contracts
generally include the ability of government agencies to terminate early which, if exercised, would result in a lower contract
value and lower than anticipated revenues generated by such arrangement-arrangements . Sce *“ Contracts with U. S.
government entities subject us to risks including early termination, audits, investigations, sanctions and penalties. ” Government
agencies and large organizations often undertake a significant evaluation process that results in a lengthy sales cycle. Our
contracts with government agencies are typically structured in phases, with each phase subject to satisfaction of certain
conditions. As a result, the actual scope of work performed pursuant to any such contracts, in addition to related contract
revenue, could be less than total contract value. In addition, product purchases by such organizations are frequently subject to
budget constraints, multiple approvals and unanticipated administrative, processing and other delays. Finally, these
organizations typically have longer implementation cycles, require greater product functionality and scalability, require a
broader range of services, demand that vendors take on a larger share of risks, require acceptance provisions that can lead to a
delay in revenue recognition and expect greater payment flexibility. All of these factors can add further risk to business
conducted with these potential customers and could lead to lower revenue results than originally anticipated. We may not be




able to accurately estimate the future supply and demand for our quantum computers, which could result in a variety of
inefficiencies in our business and hinder our ability to generate revenue. If we fail to accurately predict our manufacturing
requirements, we could incur additional costs or experience delays. It is difficult to predict our future revenues and appropriately
budget for our expenses, and we may have limited insight into trends that may emerge and affect our business. We anticipate
being required to provide forecasts of our demand to our current and future suppliers prior to the scheduled delivery of products
to potential customers. Currently, there is no historical basis for making judgments on the demand for our quantum computers
or our ability to develop, manufacture, and deliver quantum computers, or our profitability, if any, in the future. If we
overestimate our requirements, our suppliers may have excess inventory, which indirectly would increase our costs. If we
underestimate our requirements, our suppliers may have inadequate inventory, which could interrupt the manufacturing of our
products and result in delays in shipments and revenues. In addition, the lead times for materials and components that our
suppliers order may vary significantly and depend on factors such as the specific supplier, contract terms and demand for each
component at a given time. If we fail to order sufficient quantities of product components in a timely manner, the delivery of
quantum computers and-related-eompute-time-, QcaaS or QCS to our potential customers could be delayed, which would harm
our business, financial condition and operating results. 436ut—-- Our quantum computing systems may not be compatible with
some or all industry- standard software and hardware in the future, which could harm our business. We have focused our efforts
on creating quantum computing hardware, the operating system for such hardware, a suite of low- level software programs that
optimize execution of quantum algorithms on our hardware, application programing interfaces (“ APIs ) to access our systems,
software development kits (“ SDKs ™) for system and application developers, and quantum programming languages for low- and
high- level application developers. The industry is rapidly evolving, and customers have many choices for programming
languages, application libraries, APIs, and SDKs, some of which may not be compatible with our own languages, APIs or SDKs.
Our quantum computing solutions are designed today to be compatible with most major quantum software development kits,
including Qiskit, Cirq, and Open QASM, all of which are open source. If a proprietary (not open source) software toolset
became the standard for quantum application development in the future by a competitor, usage of our hardware might be limited
as a result which would have a negative impact on the Company. Similarly, if a piece of hardware became a necessary
component for quantum computing (for instance, quantum networking) and we cannot integrate with it the result might have a
negative impact on the Company. #-34If our customers are unable to achieve compatibility between other software and
hardware and our hardware, it could impact our relationships with such customers or with customers, generally, if the
incompatibility is more widespread. In addition, the mere announcement of an incompatibility problem relating to our products
with higher level software tools could cause us to suffer reputational harm and / or lead to a loss of customers. Any adverse
impacts from the incompatibility of our quantum computing solutions could adversely affect our business, operating results and
financial condition. If we are unable to maintain our current strategic partnerships or we are unable to develop future
collaborative partnerships, our future growth and development could be negatively impacted. We rely on our current
collaborative partners and third parties and may rely heavily on future collaborative partners and third parties to develop key,
relevant algorithms and programming to make our quantum systems commercially viable. We have entered into, and may enter
into, strategic partnerships to develop and commercialize our current and future research and development programs with other
companies to accomplish one or more of the following: e obtain expertise; ® obtain sales and marketing services or support; ®
obtain equipment and facilities; ® develop relationships with potential future customers; and ® generate revenue. We may not be
successful in establishing or maintaining suitable partnerships, and we may not be able to negotiate collaboration agreements
having satisfactory terms satisfaetory-to the Company, or at all. Failure to make or maintain these arrangements or a delay or
failure in a collaborative partner’ s performance under any such arrangements could harm our business and financial condition.
44H-If our information technology systems or data, or those of third parties upon which we rely, are or were compromised, we
could experience adverse consequences resulting from such compromise, including but not limited to regulatory investigations
or actions; litigation; fines and penalties; disruptions of our business operations; reputational harm; loss of revenue or profits;
loss of customers or sales; loss of intellectual property or other confidential business information; and other adverse
consequences, which may adversely affect our business. In the ordinary course of our business, we and the third parties upon
which we rely, collect, receive, store, process, generate, use, transfer, disclose, make accessible, protect, secure, dispose of,
transmit, and share (collectively, process), proprietary, confidential, and sensitive data, including personal data, intellectual
property, controlled unclassified information and trade secrets (collectively, sensitive information). €yber—attacks;
Cybersecurity incidents such as malicious internet- based activity, online and offline fraud, denial- of- service attacks,
ransomware attacks, business email compromises, computer malware, viruses, and social engineering (including through deep
fakes ;-or other attacks using artificial intelligence which may be increasingly more difficult to identify as fake, and phishing
attacks) as well as natural disasters and other similar activities threaten the confidentiality, integrity, and availability of our
sensitive information and information technology systems, and those of the third parties upon which we rely. Such threats are
prevalent in the technology industry and our customers’ industries and continue to rise, are increasingly difficult to detect, and
come from a variety of sources, including traditional computer “ hackers, ” threat actors, “ hacktivists, ”” organized criminal
threat actors, personnel (such as through theft or misuse), sophisticated nation states, and nation- state- supported actors. The
techniques may be used to sabotage or to obtain unauthorized access to our platform, systems, networks, or physical facilities
where our quantum computers are stored, and we may be unable to implement adequate preventative measures or stop seeuﬂ-t'y
cybersecurity incidents from breaches-while-they-are-occurring or expanding in scope . U. S. law enforcement agencies have
indicated to us that quantum computing technology is of particular interest to certain malicious cyber threat actors , including
nation- state- supported actors . In addition, our cybersecurity risk could be increased as a result of the ongoing military
conflict between Russia and Ukralne and the related sanctlons 1mposed agalnst Russm Some-actors-now-engage-and-are




eonjunetion-with-military-confhiets-and-defense-aetivities—During times of war and other major conflicts, we, the third parties
upon which we rely, may be vulnerable to a heightened risk of these-attaeks-cybersecurity incidents , including retaliatory

cyber- attacks, that could materially disrupt our systems and operations , our third- party information systems , supply chain,
and ability to produce, sell and distribute our goods and services. We and the third parties upon which we rely are subject to a
variety of evolving threats, including but not limited to social- engineering attacks (including through deep fakes, which may be
increasingly more difficult to identify as fake, and phishing attacks), malicious code (such as viruses and worms), malware
(including as a result of advanced persistent threat intrusions), denial- of- service attacks (such as credential stuffing), credential
harvesting, personnel misconduct or error, ransomware attacks, supply- chain attacks, software bugs, server malfunctions,
software or hardware failures, loss of data or other information technology assets, adware, telecommunications failures,
earthquakes, fires, floods, and other similar threats. ¥1-35In particular, severe ransomware attacks are becoming increasingly
prevalent and can lead to significant interruptions in our operations, loss of sensitive data and income, reputational harm, and
diversion of funds. Extortion payments may alleviate the negative impact of a ransomware attack, but we may be unwilling or
unable to make such payments due to, for example, applicable laws or regulations prohibiting such payments. Remote work has
become more common and has increased risks to our information technology systems and data, as more of our employees utilize
network connections, computers and devices outside our premises or network, including working at home, while in transit and in
public locations. In addition, future or past business transactions (such as acquisitions or integrations) could expose us to
additional cybersecurity risks and vulnerabilities, as our systems could be negatively affected by vulnerabilities present in
acquired or integrated entities’ systems and technologies. Furthermore, we may discover security issues that were not found
during due diligence of such acquired or integrated entities, and it may be difficult to integrate companies into our information
technology environment and security program. 45We-We rely on third- party service providers and technologies to operate
critical business systems to process sensitive information in a variety of contexts. Our platform is built to be accessed through
third- party public cloud providers such as AWS. These providers may also experience breaches-cybersecurity incidents and
attacks to their products which may impact our systems. Pata-seeurity-Cybersecurity breaches-incidents may also result from
non- technical means, such as actions by an employee with access to our systems. Our ability to monitor these third parties’
information security practices is limited, and these third parties may not have adequate information security measures in place.
If our third- party service providers experience a seeurtty-cybersecurity incident or other interruption, we could experience
adverse consequences. While we may be entitled to damages if our third- party service providers fail to satisfy their privacy or
security- related obligations to us, any award may be insufficient to cover our damages, or we may be unable to recover such
award. We may expend significant resources or modify our business activities to try to protect against security incidents. Certain
data privacy and security obligations may require us to implement and maintain specific seeurity-measures-or-industry—standare
erreasenable-security measures to protect our information technology systems and sensitive information. While we and our
third- party cloud providers have implemented security measures designed to protect against seeurity-cybersecurity breaches
incidents . there can be e-f—no assurance that these measures w111 be effectlve and these measures could fall or may be
insufficient z ; it
information. We—Although we take steps de51gned to detect, mltlgate and remedlate Vulnerablhtles sin our information systems
(such as our hardware and / or software, including that of third parties upon which we rely), but we may not be able to detect and
remediate all vulnerabilities on a timely basis because the threats and techniques used to exploit the vulnerability change
frequently and are often sophisticated in nature. Therefore, such Vulnerablhtles could be exp101ted but may not be detected until
after a seettﬂty—cybersecurlty 1n01dent has occurred Syacis ; g :

aﬁd—seﬁﬂﬁve—t&fefm&ﬁeﬂ—ln addltlon apphcable data privacy and securlty obhgatlons may require us to notify relevant
stakeholders, including affected individuals, customers, regulators, and investors of seenrity-cybersecurity incidents. Such
disclosures are costly, and the disclosure or the failure to comply with such requirements could lead to adverse consequences.
Actual or percelved bfeaehes—ef—euﬁeetmty—cybersecunty 1nc1dents affecting sensitive measures-or-the-acetdental-Hoss;
ary-information ersensttive-oreonfidential-data-about the

Company, our partners, our customers or third parties could expose us and the parties affected to a risk of loss or misuse of this
information, resulting in litigation and potential liability, paying damages, regulatory inquiries or actions, damage to our brand
and reputation or other harm to our business. Our efforts to prevent and overcome these challenges could increase our expenses
and may not be successful. If we fail to detect or remediate a seeurity-cybersecurity breaeh-incident in a timely manner, or it &
breaeh-otherwise affects our customers s-or Hwe-suffer-a-eyber—attaelthat-impacts our ability to operate our platform, we may
experience adverse consequences, such as government enforcement actions (for example, investigations, fines, penalties, audits,
and inspections); additional reporting requirements and / or oversight; restrictions on processing sensitive information (including
personal data); litigation (including class claims); indemnification obligations; negative publicity; material damage to our
reputation; monetary fund diversions; diversions of management attention; interruptions in our operations (including availability
of data); financial loss; and other similar harms. Seeurity-Cybersecurity incidents and attendant consequences may cause
customers to stop using our services, deter new customers from using our services, and negatively impact our ability to grow
and operate our business. Cybersecurity incidents also may result in current or future competitors obtaining sensitive



information, including proprietary information. 466u+-- Our contracts may not contain limitations of liability, and even
where they do, there can be no assurance that limitations of liability in our contracts are sufficient to protect us from liabilities,
damages, or claims related to our data privacy and security obligations. We cannot be sure that our insurance coverage will be
adequate or sufficient to protect us from or to mitigate liabilities arising out of our privacy and security practices, that such
coverage will continue to be available on commercially reasonable terms or at all, or that such coverage will pay future claims.
In addition to experiencing a seeunrity-cybersecurity incident, third parties may gather, collect, or infer sensitive information
about us from public sources, data brokers, or other means that reveats— reveal competitively sensitive details about our
organization and could be used to undermine our competitive advantage or market position. Unfaverable-36Unfavorable
conditions in our industry or the global economy scould limit our ability to grow our business and negatively affect our results
of operations. Our results of operations have varied and may continue to vary based in part on the impact of changes in our
industry or the global economy on us or our customers and potential customers. Negative conditions in the general economy
both in the United States and abroad, including conditions resulting from changes in gross domestic product growth, inflation,
financial and credit market fluctuations, international trade relations and tariffs , pandemics, political turmoil, natural
catastrophes, warfare, and terrorist attacks on the United States or elsewhere, could cause a decrease in business investments,
including the progress on development of quantum technologies, and negatively affect the growth of our business. In addition, in
challenging economic times, our current or potential future customers may experience cash flow problems and as a result may
modify, delay or cancel plans to purchase our products and services. Additionally, if our customers are not successful in
generating sufficient revenue or are unable to secure financing, they may not be able to pay, or may delay payment of, accounts
receivable duete-it-. Moreover, our key suppliers may reduce their output or become insolvent, thereby adversely impacting our
ability to execute our research and development plans or manufacture our products. Furthermore, uncertain economic
conditions may make it more difficult for us to raise funds through borrowings or private or public sales of debt or equity
securities. We cannot predict the timing, strength or duration of any economic slowdown, instability or recovery, generally or
within any particular industry. Government actions and regulations, such as tariffs and trade protection measures, may limit our
ability to obtain products from our suppliers or sell our products and services to customers. Political challenges between the
United States and countries in which our suppliers are located, and changes to trade policies, including tariff rates and customs
duties, trade relations between the United States and those countries and other macroeconomic issues could adversely impact
our business. The United States administration has announced tariffs on certain products imported into the United States, and
some countries have imposed tariffs in response to the actions of the United States. There is also a possibility of future tariffs,
trade protection measures or other restrictions imposed on our products or on our customers by the United States or other
countries that could have a material adverse effect on our business. Our technology may be deemed a matter of national security
and as such our customer base may be tightly restricted. We may accept government grants that place restrictions on the
business’ ability to operate. Unstable market and economic conditions have had and may continue to have serious adverse
consequences on our business, financial condition and share price. The-At times in the past, the global economy, including
credit and financial markets, has experienced extreme volatility and disruptions including severely diminished liquidity and
credit availability, declines in consumer confidence, declines in economic growth increases in unemployment rates, increases in

inflation rates, higher interest rates, bank failures and uncertainty about economic stability Fefe*ample—feeent—baﬂlefaﬁufes

disruptions in market and economic conditions may have adverse consequences on us or the third parties on whom we rely. If
general economic conditions were to deteriorate or remain uncertain for an extended period, our liquidity and-ability-te-repay-our

outstanding-debt-may be harined and the trading price of our Conirnon Stock could decline A-signifieant-deeline-of stoekpriee

eﬁded—Beeenaber—3—l—292—2—lf the equity and credit inarkets -fttrt-her—deteriorate including asa result of political unrest or war, it
may make any necessary financing more difficult to obtain in a timely manner or on favorable terms, more costly or more
dilutive, and we could be forced to delay, reduce or eliminate our research and development programs and other efforts.
Increased inflation rates have and are expected to adversely affect us by increasing our costs, including labor and employee
benefit costs, and costs for equipment and system components associated with system development. In addition, higher inflation
could also increase our customers’ operating costs, which could result in reduced budgets for our customers and potentially less
demand for our systems. Any significant increases in inflation and related increase in interest rates could have a material adverse
effect on our business, results of operations and financial condition. If in the future a financial institution in which we hold funds
fails or is subject to significant adverse conditions in the financial or credit markets, we could be subject to a risk of loss of all or
a portion of such uninsured funds or be subject to a delay in accessing all or a portion of such uninsured funds. Any such loss or
lack of access to these funds could adversely impact our short- term liquidity and ability to meet our operating expense
obligations. Further, these events may make financings more difficult to obtain, and additional financing might not be available
on reasonable terms, if at all; difficulties obtaining financing could have a material adverse effect on our financial condition, as
well as our ability to continue to grow our operations. If our cost and time estimates for fixed fee arrangements do not accurately
anticipate the cost of servicing those arrangements, we could experience losses on these arrangements and our profitability
could be reduced. Our development contracts are typieally-often fixed fee arrangements invoiced on a milestone basis. If we



underestimate the amount of effort required to deliver on a contract and / or the period of time required to achieve the milestone,
our profitability could be reduced. If the actual costs of completing the contract exceed the agreed upon fixed price, we would
incur a loss on the dlrangement We—ha-ve-37ln the past we identified mdtenal weaknesses in our mtelnal control over flllanudl

festﬂ-’fed—rn—effefs—m—hmncml statements for leOl peuods These I-Pwe—fa-rl—te—femedwte—stleh—mdtmml wedknesses —rﬁwere
subsequently remediated following implementation and testing of a series of new controls and procedures. If we identify
additional material weaknesses or if we otherwise fail to establish and maintain effective control over financial reporting, it may
adversely affect our ability to accurately and timely report our financial results in the future, and may adversely affect investor
confidence, our reputation, our ability to raise additional capital and our business operations and financial condition. A material
weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a
Iedsondble poss1b111ty that a mdterldl mlsstdtement ofa Company ] annual or interim fmdnClal statements w1]1 not be prev ented

control over financial reporting
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mlsstdtement of our accounts or disclosures that could result in addltlonal material misstatements of our annual or interim
financial statements. In such a case, we may be unable to maintain compliance with securities law requirements regarding timely
filing of periodic reports in addition to the listing requirements of the Nasdaq. In addition, we could be subject to sanctions or



investigations by the SEC, the Nasdaq Stock Market or other regulatory authorities as well as shareholder litigation which
would require additional financial and management resources, and investors may lose confidence in our financial reporting and
our stock price may decline as a result. As a result, our ability to obtain any additional financing, or additional financing on
favorable terms, could be materially and adversely affected, which in turn, could materially and adversely affect our business,
financial condition and the market value of our common stock and require us to incur additional costs to improve our internal
control systems and procedures. In addition, the perceptions of the Company among customers, suppliers, lenders, investors,
securities analysts and others could also be adversely affected. Our facilities or operations could be damaged or adversely
affected as a result of prolonged power outages, natural disasters and other catastrophic events. Our facilities or operations could
be adversely affected by power outages as well as events outside of our control, such as natural disasters and other calamities.
We cannot assure you that any backup systems will be adequate to protect us from the effects of fire, floods, typhoons,
earthquakes, power loss resulting from such natural disasters, telecommunications failures, break- ins, war, riots, terrorist attacks
or similar events. Any of the foregoing events may give rise to interruptions, breakdowns, system failures, technology platform
failures or internet failures, which could cause delays in development and fabrication, the loss or corruption of data or
malfunctions of software or hardware as well as adversely affect our ability to provide services. A significant power outage may
disrupt our operations and could have a material adverse impact on our business, financial condition, results of operations and
cash flows. Risks Related to Our International Expansion Because our success depends, in part, on our ability to expand sales
internationally, our business will be susceptible to risks associated with international operations. We currently maintain offices
and have sales-personnel in the United States, the United Kingdom, Australia and Canada. In the years ended December 31,
2623-2024 and December 31, 2622-2023 , our non- U. S. revenue was approximately 41. 4 % and 7. 6 Y%and+5-6-% of our
total revenue, respectively. Depending on customer opportunities and our ability to access quantum engineering talent, we may
continue to expand our international operations, which may include opening offices in new jurisdictions. Any additional
international expansion efforts that we are undertaking and may undertake may not be successful. In addition, conducting
international operations subjects us to new risks, some of which we have not generally faced in the United States or other
countries where we currently operate. These risks include, among other things: ® unexpected costs and errors in the localization
of our platform and solutions, including translation into foreign languages and adaptation for local culture, practices and
regulatory requirements; @ lack of familiarity and burdens of complying with foreign laws, legal standards, privacy and
cybersecurity standards, regulatory requirements, foreign export control rules, tariffs and other barriers, and the risk of penalties
to our customers and individual members of management or employees if our practices are deemed to not be in compliance; 38
e practical difficulties of enforcing intellectual property rights in countries with varying laws and standards and reduced or
varied protection for intellectual property rights in some countries; 56-e an evolving legal framework and additional legal or
regulatory requirements for data privacy and cybersecurity, which may necessitate the establishment of systems to maintain data
in local markets, requiring us to invest in additional data centers and network infrastructure, and the implementation of
additional employee data privacy documentation (including locally- compliant data privacy notice and policies), all of which
may involve substantial expense and may cause us to need to divert resources from other aspects of our business, all of which
may adversely affect our business; ® unexpected changes in regulatory requirements, taxes, trade laws, tariffs, export quotas,
custom duties or other trade restrictions; e difficulties in managing systems integrators and technology partners; e differing
technology standards; e different pricing environments, longer sales cycles, longer accounts receivable payment cycles and
difficulties in collecting accounts receivable; ® increased financial accounting and reporting burdens and complexities; ®
difficulties in managing and staffing international operations including the proper classification of independent contractors and
other contingent workers, differing employer / employee relationships and local employment laws; e increased costs involved
with recruiting and retaining an expanded employee population outside the United States through cash and equity- based
incentive programs and unexpected legal costs and regulatory restrictions in issuing our shares to employees outside the United
States; @ global political and regulatory changes that may lead to restrictions on immigration and travel for our employees; ®
fluctuations in exchange rates that may decrease the value of foreign- based revenue; e potentially adverse tax consequences,
including the complexities of foreign value added tax (or other tax) systems, restrictions on the repatriation of earnings, and
transfer pricing requirements; and ® permanent establishment risks and complexities in connection with international payroll,
tax and social security requirements for international employees. Additionally, operating in international markets also requires
significant management attention and financial resources. We cannot be certain that the investment and additional resources
required in establishing operations in other countries will produce desired levels of revenue or profitability. Compliance with
laws and regulations applicable to our global operations also substantially increases the cost of doing business in foreign
jurisdictions. We have limited experience in marketing, selling and supporting our platform outside of the United States. Our
limited experience in operating our business internationally increases the risk that any potential future expansion efforts that we
may undertake will not be successful. If we invest substantial time and resources to expand our international operations and are
unable to do so successfully and in a timely manner, our business, financial condition, revenues, results of operations or cash
flows will suffer. We may be unable to keep current with changes in government requirements as they change from time to time.
Failure to comply with these regulations could harm our business. In many countries, it is common for others to engage in
business practices that are prohibited by our internal policies and procedures or other regulations applicable to us. Although we
have implemented policies and procedures designed to ensure compliance with these laws and policies, there can be no
assurance that all of our employees, contractors, partners and agents will comply with these laws and policies. 5+Vielations---
Violations of laws or key control policies by our employees, contractors, partners or agents could result in delays in revenue
recognition, financial reporting misstatements, enforcement actions, reputational harm, disgorgement of profits, fines, civil and
criminal penalties, damages, injunctions, other collateral consequences or the prohibition of the importation or exportation of
our solutions and could harm our business, financial condition, revenues, results of operations or cash flows. ©8+-390ur



international sales and operations subject us to additional risks and costs, including the ability to engage with customers in new
geographies, exposure to foreign currency exchange rate fluctuations, that can adversely affect our business, financial condition,
revenues, results of operations or cash flows. We derive a significant portion of revenue from our customers in the United
States. We may expand our international operations if we are able to achieve narrow or broad quantum advantage. However,
there are a variety of risks and costs associated with our international sales and operations, which may include making additional
investments prior to the proven adoption of our solutions, the cost of conducting our business internationally and hiring and
training international employees and the costs associated with complying with local law. Furthermore, we cannot predict the rate
at which our platform and solutions will be accepted in international markets by potential customers. We currently have sales,
customer support and engineering personnel outside the United States in the United Kingdom, Australia and Canada; however,
our sales, support and engineering organization outside the United States is smaller than our U. S. sales organization. We
believe our ability to attract new customers to purchase our QPUs or subscribe to our platform, or to attract existing customers to
expand their purchase of our QPUs or to renew or expand their use of our platform is directly correlated to the level of
engagement we obtain with the customer. To the extent we are unable to effectively engage with non- U. S. customers due to
our limited sales force capacity, we may be unable to effectively grow in international markets. Given our international
presence, we are exposed to the effects of fluctuations in currency exchange rates. While we have primarily transacted with
customers in U. S. dollars, we expect to continue to generate some revenues, denominated in foreign currencies. Additionally,
fluctuations in the value of the U. S. dollar and foreign currencies may make our QPUs or subscriptions more expensive for
international customers, which could harm our business. Additionally, we incur expenses for employee compensation and other
operating expenses at our non- U. S. locations in the local currency for such locations. Fluctuations in the exchange rates
between the U. S. dollar and other currencies could result in an increase to the U. S. dollar equivalent of such expenses. These
fluctuations could cause our results of operations to differ from our expectations or the expectations of our investors.
Additionally, such foreign currency exchange rate fluctuations could make it more difficult to detect underlying trends in our
business and results of operations. Our international operations may subject us to greater than anticipated tax liabilities. The
amount of taxes we pay in different jurisdictions depends on the application of the tax laws of various jurisdictions, including
the United States, to our international business activities, changes in tax rates, new or revised tax laws or interpretations of
existing tax laws and policies, and our ability to operate our business in a manner consistent with our corporate structure and
intercompany arrangements. The taxing authorities of the jurisdictions in which we operate may challenge our methodologies
for pricing intercompany transactions pursuant to our intercompany arrangements or disagree with our determinations as to the
income and expenses attributable to specific jurisdictions. If such a challenge or disagreement were to occur, and our position
was not sustained, we could be required to pay additional taxes, interest, and penalties, which could result in one- time tax
charges, higher effective tax rates, reduced cash flows, and lower overall profitability of our operations. Our financial statements
could fail to reflect adequate reserves to cover such a contingency. Similarly, a taxing authority could assert that we are subject
to tax in a jurisdiction where we believe we have not established a taxable connection, often referred to as a “ permanent
establishment ” under international tax treaties, and such an assertion, if successful, could increase our expected tax liability in
one or more jurisdictions. 52Risks—- Risks Related to Litigation and Government RegulationWe are subject to stringent and
evolving U. S. state, federal and foreign laws, regulations and rules, contractual obligations, industry standards, policies and
other obligations related to privacy, data use and security. Our actual or perceived failure to comply with such obligations could
lead to regulatory investigations or actions; litigation; fines and penalties; disruptions of our business operations; reputational
harm; loss of revenue or profits; loss of customers or sales; and otherwise , could adversely affect us and our business. In the
ordinary course of business, we collect, receive, store, process, generate, use, transfer, disclose, make accessible, protect, secure,
dispose of, transmit, and share (collectively, “ process ) personal data and other sensitive information, including proprietary and
confidential business data, trade secrets, and intellectual property. We are, therefore, subject to numerous data privacy and
security obligations, such as state and federal laws and regulations, guidance, industry standards, external and internal privacy
and security policies, contractual requirements, and other obligations related to privacy, data use and security. In the United
States, federal, state, and local governments have enacted numerous data privacy and security laws, including data breach
notification laws, personal data privacy laws, consumer protection laws (e. g., Section 5 of the Federal Trade Commission Act),
and other similar laws (e. g., wiretapping laws). In the past few years, numerous U. S. states — including California, Virginia,
Colorado, Connecticut, and Utah — have enacted comprehensive privacy laws that impose certain obligations on covered
businesses, including providing specific disclosures in privacy notices and affording residents with certain rights concerning
their personal data. As-40As applicable, such rights may include the right to access, correct, or delete certain personal data, and
to opt- out of certain data processing activities, such as targeted advertising, profiling, and automated decision- making. The
exercise of these rights may impact our business and ability to provide our products and services. Certain states also impose
stricter requirements for processing certain personal data, including sensitive information, such as conducting data privacy
impact assessments. These state laws allow for statutory fines for noncompliance. For example, the California Consumer
Privacy Act amended by the California Privacy Rights Act of 2020 (“ CCPA ), applies to personal data of consumers, business
representatives, and employees who are California residents, and requires businesses to provide specific disclosures in privacy
notices and honor requests of such individuals to exercise certain privacy rights. The CCPA provides for fines of up to § 7, 500
per intentional violation and allows private litigants affected by certain data breaches to recover significant statutory damages.
Similar laws are being considered in several other states, as well as at the federal and local levels. These developments further
complicate compliance efforts, and increase legal risk and compliance costs for us, and the third parties upon whom we rely .
Our employees and personnel use generative artificial intelligence (“ AI ) technologies to perform their work, and the
disclosure and use of personal information in generative Al technologies is subject to various privacy laws and other
privacy obligations. Additionally, several states and localities have enacted measures related to the use of AI and



machine learning in products and services. These developments may further complicate compliance efforts, and may
increase legal risk and compliance costs for us, the third parties upon whom we rely, and our customers . Outside of the
United States, foreign governments are raising similar privacy and data security concerns. In particular, the United Kingdom’ s
GDPR (“ UK GDPR ”) imposes strict requirements for processing personal data. For example, under the UK GDPR, companies
may face temporary or definitive bans on data processing and other corrective actions; fines of up to 17. 5 million pounds or 4 %
of annual global revenue, whichever is greater; or private litigation related to processing of personal data brought by classes of
data subjects or consumer protection organizations authorized at law to represent their interests. In Canada, the Personal
Information Protection and Electronic Documents Act (“ PIPEDA ) and various related provincial laws, as well as Canada’ s
Anti- Spam Legislation (“ CASL ), may apply to our operations. In the ordinary course of business, we may transfer personal
data from the United Kingdom (UK), Canada, Australia and other jurisdictions to the United States or other countries. The UK
and other jurisdictions have enacted laws requiring data to be localized or limiting the transfer of personal data to other
countries. In particular, the UK has significantly restricted the transfer of personal data to the United States and other countries
whose privacy laws it believes are inadequate. Other jurisdictions may adopt similarly stringent interpretations of their data
localization and cross- border data transfer laws. Although there are currently various mechanisms that may be used to transfer
personal data from the UK to the United States in compliance with law, such as the UK’ s international data transfer addendum,
these mechanisms are subject to legal challenges, and there is no assurance that we can satisfy or rely on these measures to
lawfully transfer personal data to the United States. S3H-If there is no lawful manner for us to transfer personal data from the
UK or other jurisdictions to the United States, or if the requirements for a legally- compliant transfer are too onerous, we could
face significant adverse consequences, including the interruption or degradation of our operations, the need to relocate part of or
all of our business or data processing activities to other jurisdictions at significant expense, increased exposure to regulatory
actions, substantial fines and penalties, the inability to transfer data and work with partners, vendors and other third parties, and
injunctions against our processing or transferring of personal data necessary to operate our business. Additionally, companies
that transfer personal data out of the UK to other jurisdictions, particularly to the United States, are subject to increased scrutiny
from regulators, individual litigants, and activist groups. We are also bound by contractual obligations related to data privacy
and security, and our efforts to comply with such obligations may not be successful. For example, certain privacy laws, such as
the UK GDPR and CCPA, require our customers to impose specific contractual restrictions on their service providers. We
publish privacy policies, marketing materials and other statements, such as compliance with certain certifications or self-
regulatory principles, regarding data privacy and security. If these policies, materials or statements are found to be deficient,
lacking in transparency, deceptive, unfair, or misrepresentative of our practices, we may be subject to investigation, enforcement
actions by regulators or other adverse consequences. Obligations related to data privacy and security are quickly changing,
becoming increasingly stringent, and creating regulatory uncertainty. Additionally, these obligations may be subject to differing
applications and interpretations, which may be inconsistent or conflict among jurisdictions. Preparing for and complying with
these obligations requires us to devote significant resources, which may necessitate changes to our services, information
technologies, systems, and practices and to those of any third parties that process personal data on our behalf. In addition, these
obligations may require us to change our business model. We may at times fail (or be perceived to have failed) in our efforts to
comply with our data privacy and security obligations. Moreover, despite our efforts, our personnel or third parties on whom we
rely may fail to comply with such obligations, which could negatively impact our business operations. H#41If we or the third
parties on which we rely fail, or are perceived to have failed, to address or comply with applicable data privacy and security
obligations, we could face significant consequences, including but not limited to: government enforcement actions (e. g.,
investigations, fines, penalties, audits, inspections, and similar); litigation (including class- action claims); additional reporting
requirements and / or oversight; bans on processing personal data; orders to destroy or not use personal data; and imprisonment
of company officials. Any of these events could have a material adverse effect on our reputation, business, or financial
condition, including but not limited to: loss of customers; interruptions or stoppages in our business operations; interruptions or
stoppages of data collection needed to train our algorithms; inability to process personal data or to operate in certain
jurisdictions; limited ability to develop or commercialize our products; expenditure of time and resources to defend any claim or
inquiry; adverse publicity; or substantial changes to our business model or operations. Contracts with U. S. government entities
subject us to risks including early termination, audits, investigations, sanctions and penalties. We have several contracts with
various government entities, including contracts with NASAs-the Defense Advanced Research Project Agency s-and the
Department of Energy, among others, and we may enter into additional contracts with U. S. government entities in the future,
which subjects our business to statutes and regulations applicable to companies doing business with the government, including
the Federal Acquisition Regulation. These government contracts customarily contain provisions that give the government
substantial rights and remedies, many of which are not typically found in commercial contracts and which are unfavorable to
contractors. For instance, most U. S. government agencies include provisions that allow the government to unilaterally terminate
or modify contracts for convenience, and in that event, the counterparty to the contract may generally recover only its incurred
or committed costs and settlement expenses and profit on work completed prior to the termination. If the government terminates
a contract for default, the defaulting party may be liable for any extra costs incurred by the government in procuring undelivered
items from another source. 54#In addition, government contracts normally contain additional requirements that may increase
our costs of doing business, reduce our profits, and expose us to liability for failure to comply with these terms and conditions.
These requirements include, for example: ® specialized disclosure and accounting requirements unique to government contracts
; ® cybersecurity safeguards and assessments beyond what are typically required by commercial equivalents ; e financial
and compliance audits that may result in potential liability for price adjustments, recoupment of government funds after such
funds have been spent, civil and criminal penalties, or administrative sanctions such as suspension or debarment from doing
business with the U. S. government; ® public disclosures of certain contract and company information; and ® mandatory



socioeconomic compliance requirements, including labor requirements, non- discrimination and affirmative action programs and
environmental compliance requirements. Government contracts are also generally subject to greater scrutiny by the government,
which can initiate reviews, audits and investigations regarding our compliance with government contract requirements. In
addition, if we fail to comply with government contracting laws, regulations and contract requirements, our contracts may be
subject to termination, and we may be subject to financial and / or other liability under our contracts, the Federal Civil False
Claims Act (including treble damages and other penalties), or criminal law. In particular, the False Claims Act’ s
whistleblower ” provisions also allow private individuals, including present and former employees, to sue on behalf of the U. S.
government. Any penalties, damages, fines or suspension could adversely affect our ability to operate our business and our
financial results. We are subject to U. S. and foreign anti- corruption, anti- bribery and similar laws, and non- compliance with
such laws can subject us to criminal or civil liability and harm our business. We are subject to the U. S. Foreign Corrupt
Practices Act of 1977, as amended, the U. S. domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel Act, and
other anti- bribery, and anti- corruption laws in countries in which we conduct activities. Anti- corruption and anti- bribery laws
have been enforced aggressively in recent years and are interpreted broadly to generally prohibit companies, their employees,
and their third- party intermediaries from authorizing, promising, offering, providing, soliciting, or accepting, directly or
indirectly, improper payments or benefits to or from any person whether in the public or private sector. We may engage with
partners and third- party intermediaries to market our services and to obtain necessary permits, licenses, and other regulatory
approvals. In addition, we or our third- party intermediaries may have direct or indirect interactions with officials and employees
of government agencies or state- owned or affiliated entities. W-e-42We can be held liable for the corrupt or other illegal
activities of these third- party intermediaries, and of our employees, representatives, contractors, partners, and agents, even if we
do not explicitly authorize such activities. We cannot provide any assurance that all of our employees and agents will not take
actions in violation of our policies and applicable law, for which we may be ultimately held responsible. Detecting,
investigating, and resolving actual or alleged violations of anti- corruption laws can require a significant diversion of time,
resources, and attention from senior management. In addition, noncompliance with anti- corruption or anti- bribery laws could
subject us to whistleblower complaints, investigations, sanctions, settlements, prosecution, enforcement actions, fines, damages,
other civil or criminal penalties, injunctions, suspension or debarment from contracting with certain persons, reputational harm,
adverse media coverage, and other collateral consequences. 55We-We are subject to gevernmental--- government export and
import controls that could impair our ability to compete in international markets due to licensing requirements and subject us to
liability if we are not in compliance with applicable laws. Our products and technologies are subject to U. S. export control and
import laws and regulations, including the U. S. Export Administration Regulations, U. S. Customs regulations, and various
economic and trade sanctions regulations administered by the U. S. Treasury Department’ s Office of Foreign Assets Controls.
U. S. export control and economic sanctions laws include restrictions or prohibitions on the sale or supply of certain products,
technologies, and services to U. S. Government embargoed or sanctioned countries, governments, persons and entities. In
addition, certain of our products and technology are maybe-subject to export licensing or approval requirements. Exports of our
products and technology must be made in compliance with export control and sanctions laws and regulations. If we fail to
comply with these laws and regulations, we and certain of our employees could be subject to substantial civil or criminal
penalties, including the possible loss of export or import privileges; fines, which may be imposed on us and responsible
employees or managers; and, in extreme cases, the incarceration of responsible employees or managers. In addition, changes in
our products or technologies or changes in applicable export or import laws and regulations may create delays in the
introduction and sale of our products and technologies in international markets or, in some cases, prevent the export or import of
our products and technologies to certain countries, governments or persons altogether. Any change in export or import laws and
regulations, shift in the enforcement or scope of existing laws and regulations, or change in the countries, governments, persons
or technologies targeted by such laws and regulations, could also result in decreased use of our products and technologies, or in
our decreased ability to export or sell our products and technologies to existing or potential customers. Any decreased use of our
products and technologies or limitation on our ability to export or sell our products and technologies would likely adversely
affect our business, financial condition and results of operations. Further, the operation of our products within a fully
operational quantum system may depend on products and technologies supplied by third parties. Changes in third party
products or technologies or changes in applicable export or import laws and regulations may create delays in the
introduction and sale of our products and technologies to customers or, in some cases, prevent sales of our products and
technologies to certain countries, governments or persons altogether. Any change in export or import laws and
regulations, shift in the enforcement or scope of existing laws and regulations, or change in the countries, governments,
persons or technologies targeted by such laws and regulations, could also result in decreased use of our products and
technologies, or in our decreased ability to sell our products and technologies to existing or potential customers. Any
decreased use of our products and technologies or limitation on our ability to scll our products and technologies would
likely adversely affect our business, financial condition and results of operations. We expect to incur significant costs in
complying with these regulations. Regulations related to quantum computing are currently evolving and we face risks associated
with changes to these regulations. Our business is exposed to risks associated with litigation, investigations and regulatory
proceedings. We may in the future face legal, administrative and regulatory proceedings, claims, demands and / or investigations
involving stockholder, consumer, competition and / or other issues relating to our business on a global basis. Litigation and
regulatory proceedings are inherently uncertain, and adverse rulings could occur, including monetary damages, or an injunction
stopping us from engaging in certain business practices, or requiring other remedies, such as compulsory licensing of patents.
An unfavorable outcome or settlement may result in a material adverse impact on our business, results of operations, financial
position and overall trends. In addition, regardless of the outcome, litigation can be costly, time- consuming, and disruptive to
our operations. Any claims or litigation, even if fully indemnified or insured, could damage our reputation and make it more



difficult to compete effectively or to obtain adequate insurance in the future. In addition, the laws and regulations our business is
subject to are complex and change frequently. We may be required to incur significant expense to comply with changes in, or
remedy violations of, these laws and regulations. Furthermere-43Furthermore , while we maintain insurance for certain
potential liabilities, such insurance does not cover all types and amounts of potential liabilities and is subject to various
exclusions as well as caps on recoverable amounts reeeverable-. Even if we believe a claim is covered by insurance, insurers
may dispute our entitlement to recovery for a variety of potential reasons, which may affect the timing and, if the insurers
prevail, the amount of our recovery. 56We-We may become subject to product liability claims, which could harm our financial
condition and liquidity if we are not able to successfully defend or insure against such claims. We may become subject to
product liability claims, even those without merit, which could harm our business prospects, operating results, and financial
condition. We may face am inherent risk of exposure to claims in the event our quantum computers do not perform as expected
or malfunction. A successful product liability claim against us could require us to pay a substantial monetary award. Moreover, a
product liability claim could generate substantial negative publicity about our quantum computers and business and inhibit or
prevent the commercialization of other future quantum computers, which would have material adverse effects on our brand,
business, prospects and operating results. Any insurance coverage might not be sufficient to cover all potential product liability
claims. Any lawsuit seeking significant monetary damages either in excess of our coverage, or outside of our coverage, may
have a material adverse effect on our reputation, business and financial condition. We may not be able to secure additional
product liability insurance coverage on commercially acceptable terms or at reasonable costs when needed, particularly if we do
face liability for our products and are forced to make a claim under our policy. We are subject to requirements relating to
environmental and safety regulations and environmental remediation matters , which could adversely affect our business, results
of operations and reputation. We are subject to numerous federal, state and local environmental laws and regulations governing,
among other things, solid and hazardous waste storage, treatment and disposal, and remediation of releases of hazardous
materials. There are significant capital, operating and other costs associated with compliance with these environmental laws and
regulations. Environmental laws and regulations may become more stringent in the future, which could increase costs of
compliance or require us to manufacture with alternative technologies and materials. Federal, state and local authorities also
regulate a variety of matters, including, but not limited to, health, safety and permitting in addition to the environmental matters
discussed above. New legislation and regulations may require us to make material changes to our operations, resulting in
significant increases to the cost of production. Our manufacturing process will have hazards such as but not limited to hazardous
materials, machines with moving parts, and high voltage and / or high current electrical systems typical of large manufacturing
equipment and related safety incidents. There may be safety incidents that damage machinery or product, slow or stop
production, or harm employees. Consequences may include litigation, regulation, fines, increased insurance premiums, mandates
to temporarily halt production, workers” compensation claims, or other actions that impact our brand, finances, or ability to
operate. Changes in tax laws or regulations that are applied adversely to us may have a material adverse effect on our business,
cash flow, financial condition, or results of operations. New tax laws, statutes, rules, regulations, or ordinances could be enacted
at any time. For instance, the Inflation Reduction Act imposes, among other rules, a 15 % minimum tax on the book income of
certain large corporations and a 1 % excise tax on certain corporate stock repurchases. Further, existing tax laws, statutes, rules,
regulations, or ordinances could be interpreted differently, changed, repealed, or modified at any time. Any such enactment,
interpretation, change, repeal, or modification could adversely affect us, possibly with retroactive effect. In particular, changes in
corporate tax rates, the realization of our net deferred tax assets, the taxation of foreign earnings, and the deductibility of
expenses under the Tax Cuts and Jobs Act, as amended by the Coronavirus Aid, Relief, and Economic Security Act or any
future tax reform legislation, could have a material impact on the value of our deferred tax assets, result in significant one- time
charges, and increase our future tax expenses. 57Risks—- Risks Related to Intellectual PropertyAny failure to obtain, maintain
and protect our intellectual property rights could impair our ability to protect and commercialize our proprietary products and
technology and cause us to lose our competitive advantage. Our success depends, in significant part, on our ability to obtain,
maintain, enforce and defend our intellectual property rights, including patents and trade secrets. We rely upon a combination of
the intellectual property protections afforded by patent, copyright, trademark and trade secret laws in the United States and other
jurisdictions, as well as license agreements and other contractual protections, to establish, maintain and enforce rights in our
proprietary technologies. In addition, we seek to protect our intellectual property rights through nondisclosure and invention
assignment agreements with our employees and consultants, and through non- disclosure agreements with business partners and
other third parties. Hewever-44However , we may not be able to prevent unauthorized use of our intellectual property. Our trade
secrets may also be compromised, which could cause us to lose our competitive advantage. Third parties may attempt to copy or
otherwise obtain, use or infringe our intellectual property. Monitoring and detecting unauthorized use of our intellectual property
is difficult and costly, and the steps we have taken or will take to prevent infringement or misappropriation may not be
sufficient. Any enforcement efforts we undertake, including litigation, could be time- consuming and expensive and could divert
management’ s attention, which could harm our business, results of operations, and financial condition. In addition, existing
intellectual property laws and contractual remedies may afford less protection than needed to safeguard our intellectual property
portfolio, and third parties may develop competitive offerings in a manner that leaves us with limited means to enforce our
intellectual property rights against them. Patent, copyright, trademark and trade secret laws vary significantly throughout the
world. A number of foreign countries do not protect intellectual property rights to the same extent as do the laws of the United
States. Therefore, our intellectual property rights may not be as strong or as easily enforced outside of the United States and
efforts to protect against the unauthorized use of our intellectual property rights, technology and other proprietary rights may be
more expensive and difficult outside of the United States. Failure to adequately protect our intellectual property rights could
result in our competitors using our intellectual property to offer products, potentially resulting in the loss of some of our
competitive advantage and a decrease in our revenue, which would adversely affect our business, financial condition and



operating results. Our inability to secure patent protection or enforce our patent rights could have a material adverse effect on
our ability to prevent others from commercializing similar products or technology. The application and registration of patents
involves complex legal and factual questions. As a result, we cannot be certain that the patent applications that we file will result
in patents being issued, or that our patents and any future patents that do issue will afford protection against competitors with
similar technology. Numerous patents and pending patent applications owned by others exist in the fields in which we have
developed and are developing our technology, and this may make it difficult for us to obtain certain patent coverage on our own.
Any of our existing or pending patents may also be challenged by others on the basis that they are otherwise invalid or
unenforceable. Furthermore, patent applications filed in foreign countries are subject to laws, rules and procedures that differ
from those of the United States, and thus we cannot be certain that foreign patent applications related to issued U. S. patents will
be issued. Even if our patent applications succeed, it is still uncertain whether these patents will be contested, circumvented,
invalidated or limited in scope in the future. The rights granted under any issued patents may not provide us with meaningful
protection or competitive advantages. The intellectual property rights of others could bar us from licensing and exploiting any
patents that issue from our pending applications, and the claims under any patents that issue from our patent applications may
not be broad enough to prevent others from developing technologies that are similar or that achieve results similar to ours. 58h
In addition, patents issued to us may be infringed upon or designed around by others and others may obtain patents that require
#needs-te-license or design around, either of which would increase costs and may adversely affect our business, prospects,
financial condition and operating results. We may face patent infringement and other intellectual property claims that could be
costly to defend, result in injunctions and significant damage awards, or limit our ability to use certain key technologies in the
future, all of which could harm our business. Our success depends, in part, on our ability to develop and commercialize our
products, services and technologies without infringing, misappropriating or otherwise violating the intellectual property rights of
third parties. However, we may not be aware that our products, services or technologies are infringing, misappropriating or
otherwise violating third- party intellectual property rights and such third parties may bring claims alleging such infringement,
misappropriation or violation. For example, there may be issued patents of which we are unaware, held by third parties that, if
found to be valid and enforceable, could be alleged to be infringed by our current or future products, services or technologies.
Also, because patent applications can take years to issue and are often afforded confidentiality for some period of time, there
may currently be pending applications, unknown to us, that later result in issued patents that could cover our current or future
products, services or technologies. The strength of our defenses will depend on the rights asserted, the interpretation of these
rights, and our ability to invalidate the asserted rights. However, we could be unsuccessful in advancing non- infringement and /
or invalidity arguments in our defense. Companies that have developed and are developing technology are often required to
defend against litigation claims based on allegations of infringement, misappropriation or other violations of intellectual
property rights. Our products, services or technologies may not be able to withstand third- party claims against their use. In
addition, as compared to us, many companies have the capability to dedicate substantially greater resources to enforce their
intellectual property rights and to defend claims that may be brought against them. #-4SIf a third party is able to obtain an
injunction preventing us from using or accessing such third- party intellectual property rights, or if we cannot license or develop
alternative technology for any infringing aspect of our business, we may be forced to limit or stop sales of our products, services
or technologies or cease business activities related to such intellectual property. Although we carry general liability insurance,
our insurance may not cover potential claims of this type or may not be adequate to indemnify us for all liability that may be
imposed. We cannot predict the outcome of lawsuits and cannot ensure that the results of any such actions will not have an
adverse effect on our business, financial condition or results of operations. Even if the claims do not result in litigation or are
resolved in our favor, these claims, and the time and resources necessary to resolve them, could divert the resources of our
management and harm our business and operating results. Further, there could be public announcements of the intellectual
property litigation, and if securities analysts, investors or others perceive the potential impact to be negative or risks to be
substantial, it could have an adverse effect on the price of our Common Stock. ® Any intellectual property litigation to which we
might become a party, or for which we are required to provide indemnification, regardless of the merit of the claim or our
defenses, may require us to do one or more of the following: e cease selling or using solutions or services that incorporate the
intellectual property rights that allegedly infringe, misappropriate or violate the intellectual property of a third party; ® make
substantial payments for legal fees, settlement payments or other costs or damages; ® obtain a license, which may not be
available on reasonable terms or at all, to sell or use the relevant technology; e redesign the allegedly infringing solutions to
avoid infringement, misappropriation or violation, which could be costly, time- consuming or impossible; or ® indemnify third
parties using our products or services. 59Fhe--- The occurrence of infringement claims may grow as the market for our
products, services and technologies grows. Accordingly, our exposure to damages resulting from infringement claims could
increase and this could further exhaust our financial and management resources. We rely on certain open- source software in our
quantum systems. If licensing terms change, our business may be adversely affected. Our platform utilizes software licensed to
us by third- party authors under ““ open- source ” licenses and we expect to continue to utilize open- source software in the
future. The use of open- source software may entail greater risks than the use of third- party commercial software, as open-
source licensors generally do not provide warranties or other contractual protections regarding infringement claims or the
quality of the code. To the extent that our platform depends upon the successful operation of the open- source software we use,
any undetected errors or defects in this open- source software could prevent the deployment or impair the functionality of our
platform, delay new solution introductions, result in a failure of our platform and injure our reputation. For example, undetected
errors or defects in open- source software could render us vulnerable to breaches or security attacks, and, in conjunction, make
our systems more vulnerable to data breaches. Furthermore, some open- source licenses require the release of proprietary source
code combined with, linked to or distributed with such open- source software to be released to the public. If we combine, link or
distribute our proprietary software with open- source software in a specific manner, we could, under some open- source licenses,



be required to release the source code of our proprietary software to the public. This would allow our competitors to create
similar solutions with lower development effort and time and ultimately put us at a competitive disadvantage. Although we
monitor our use of open- source software to avoid subjecting our platform to conditions we do not intend to attach to such
platform or our proprietary code, we cannot assure you that our processes for controlling such use will be effective. If we are
held to have breached the terms of an open- source software license, we could be required to seek licenses from third parties to
continue operating using our solution on terms that are not economically feasible, to re- engineer our solution or the supporting
computational infrastructure to discontinue use of code, or to make generally available, in source code form, portions of our
proprietary code. This could allow our competitors to create similar solutions with lower development effort and time and
ultimately put us at a competitive disadvantage. Seme-46Some of our intellectual property has been or may be conceived or
developed through government- funded research and thus may be subject to federal regulations providing for certain rights for
the U. S. government or imposing certain obligations on us, such as a license to the U. S. government under such intellectual
property, “ march- in ” rights, certain reporting requirements and a preference for U. S.- based companies, and compliance with
such regulations may limit our exclusive rights and our ability to contract with non- U. S. manufacturers. As a result, the U. S.
government may have certain rights to intellectual property embodied in our current or future product candidates pursuant to the
Bayh- Dole Act of 1980, or the Patent and Trademark Law Amendments Act. These U. S. government rights include a non-
exclusive, non- transferable, irrevocable worldwide license to use inventions for any governmental purpose. In addition, the U.
S. government has the right, under certain limited circumstances, to require the licensor to grant exclusive, partially exclusive or
non- exclusive licenses to any of these inventions to a third party if it determines that (1) adequate steps have not been taken to
commercialize the invention, (2) government action is necessary to meet public health or safety needs or (3) government action
is necessary to meet requirements for public use under federal regulations (also referred to as “ march- in ” rights). The U. S.
government also has the right to take title to these inventions if the licensor fails to disclose the invention to the government or
fails to file an application to register the intellectual property within specified time limits. Intellectual property generated under a
government funded program is also subject to certain reporting requirements, compliance with which may require us to expend
substantial resources. In addition, the U. S. government requires that any products embodying any of these inventions or
produced through the use of any of these inventions be manufactured substantially in the United States, and some of our license
agreements require that we comply with this requirement. 66Fhis-—- This preference for U. S. industry may be waived by the
federal agency that provided the funding if the owner or assignee of the intellectual property can show that reasonable but
unsuccessful efforts have been made to grant licenses on similar terms to potential licensees that would be likely to manufacture
the products substantially in the United States or that under the circumstances domestic manufacture is not commercially
feasible. To the extent any of our owned or licensed future intellectual property is also generated through the use of U. S.
government funding, the provisions of the Bayh- Dole Act may similarly apply. Risks related to an Investment in our Securities
and other General MattersThe market prrce of our Common Stock and Public Warrants has been and may continue to be volatile
vhiehe eatse-the-va deelinre-. The price of our Common Stock and Public Warrants has been and
may continue to be Volatrle and has and may fluctuate or decline significantly in response to numerous factors, some of which
are beyond our control. The securities markets have experienced and continue to experience significant volatility. As a result of
this volatility, investors in our common stock may not be able to sell their shares at or above the prices they paid. Further, as a
result of this volatility it may be difficult for us to attract new investments, including additional offerings of our securities, on
terms we consider reasonable, or at all. In the twelve- month period ended December 31, 2023-2024 , the market price of our
Common Stock varied between a high of § 3-19 . 25-35 on August+-December 27 , 2623-2024 and a low of $ 0. 375-66 on May
3-September 9 , 2623-2024 and the market price of our Public Warrants varied between a high of § 6-8 . 53-60 on Angust2
December 27 , 2623-2024 and a low of § 0. 85-06 on Apri-27September 23 , 2023-2024 . Market volatility, as well as general
economic, market or political conditions, could reduce the market price of shares of our Common Stock or Public Warrants
regardless of our operating performance. Our operating results could be below the expectations of public market analysts and
investors due to a number of potential factors, including: @ our ability to meet our technological milestones, including any
delays; @ changes in the industries in which we and our customers operate; ® variations in our operating performance and the
perforrnance of our competltors in general ° materlal and adverse impact of the-engetng-military eenfliet-conflicts between
e ; watr-wars around betweenIsraetand-Hamas-and-the world

eonflietand-the broadere 7 @ actual or anticipated fluctuations in our quarterly or
annual operatlng results ° pubhcatlon of research reports by securrtres analysts about us or our competitors or our industry; @

the public’ s reaction to our press releases, our other public announcements and our filings with the SEC; e our failure or the
failure of our competitors to meet analysts’ projections or guidance that we or our competitors may give to the market; ®
additions and departures of key personnel; 47 e changes in laws and regulations affecting our business; ® commencement of, or
involvement in, litigation involving the Company; @ changes in our capital structure, such as future issuances of securities or the
incurrence of additional debt; €4+-e the volume of shares of our Common Stock available for public sale, including the
significant percentage of shares of our Common Stock that may be offered for resale; ® the public’ s response to press releases
or other public announcements by us or third parties, including our filings with the SEC; e guidance, if any, that we provide to
the public, any changes in this guidance or our failure to meet this guidance, including with respect to our technology roadmap;
e the development and sustainability of an active trading market for our stock; @ actions by institutional or activist stockholders;
e changes in accounting standards, policies, guidelines, interpretations or principles; and e other events or factors, including
recessions, increases in inflation and interest rates, disruptions to banking systems, foreign currency fluctuations, international
tariffs, social, political and economic risks, natural disasters, acts of war (including the conflict involving Russia and Ukraine),
terrorism or responses to such events. These market and industry factors may materially reduce the market price of our Common
Stock and our Public Warrants regardless of the operating performance of the Company. In the past, following periods of market



volatility, stockholders have instituted securities class action litigation. If we are involved in securities litigation, it could have a
substantial cost and divert resources and the attentron of executive management from our business regardless of the outcome of
such litigation officers apttat-via atftatirste dlrectors and 10 % or more
stockholders) we-a ¢ price-of at least $ 1. 0
million 66-per-share-.In -September%@%addltlon to the above requlrements we must meet at least one of the following
requirements:e stockholders’ equity of at least $ 2.5 million;or e a market value of listed securities of at least $ 35
million;or e net income from continuing operations of $ 500,000.In January 2023 we received a letter from the Listing
Qualifications Department of the Nasdaq Stock Market,LLC,indicating that,based on the closing bid price for the previous 30
days,the listing of our Common Stock was not in compliance with Nasdaq Listing Rule 5550 (a) (2) to maintain a minimum bid
price of $ 1.00 per share.While we regained compliance in Nevember-July 2624-2023 there can be no assurance that we will be
able to maintain compliance with the Nasdaq Caprtal Market Contrnued listing requrrementq in the future or regarn comphance
Wrth respect to any future deﬂcrencre% Thrs 7

. We may farl to comply Wrth the ruleq that apply to pubhc companies, 1nclud1ng Sectron 404 of
the Sarbanes Oxley Act, which could result in sanctions 0r other penaltre% that would adversely impact our business. As a
public company, and particularly after we are no longer an “ emerging growth company, ” we have and will continue to incur
significant legal, accounting, and other expenses that we did not incur as a private company, including costs resulting from
public company reporting obligations under the Securities Act or the Exchange Act, and regulations regarding corporate
governance practices. Fhe-48The Sarbanes- Oxley Act, the Dodd- Frank Wall Street Reform and Consumer Protection Act, the
rules of the SEC, the listing requirements of the Nasdaq, and other applicable securities rules and regulations that impose
various requirements on public companies, including establishment and maintenance of effective disclosure and financial
controls and corporate governance practices. We have hired s-and-plan-to-hire-tnthe-fatare;additional accounting, finance, and
other personnel in connection with our beeeming;and-eur-cfforts to comply with the requirements of being a public company 5
and our management and other personnel devote a substantial amount of time towards maintaining compliance with these
requirements. These requirements have increased our legal and financial compliance costs and made some activities more time-
consuming and costly. Changes we have made and any changes we make in the future to comply with these obligations may not
be sufficient to allow us to satisfy our obligations as a public company on a timely basis, or at all. These reporting requirements,
rules and regulations, coupled with the increase in potential litigation exposure associated with being a public company, could
also make it more difficult for us to attract and retain qualified persons to serve on our board of directors or board committees or
to serve as executive officers, or to obtain certain types of insurance, including directors’ and officers’ insurance, on acceptable
terms. Pursuant to Sarbanes- Oxley Act Section 404, we are required to furnish a report by our management on our internal
control over ﬁnancral reportrng in our Annual Report% on Form 10- K with the SEC —I-n—efder—te—aehteve—effeeﬁve—tﬁtema-l-

. However, while we remain an emerging growth company, we are not required to 1nclude an attestation report on internal
control over financial reporting issued by our independent registered public accounting firm. 62Fe-To achieve compliance with
Sarbanes- Oxley Act Section 404, we have-engaged in a process to enhance eur-doeumentatton-and-evalaate-our internal control
over financial reporting, which was both costly and challenging. Despite our efforts, we-havenotbeenable-to-eonchade;and
there is a risk that we will not be able to conclude in the future, that our internal control over financial reporting is effective as
required by Sarbanes- Oxley Act Section 404. We-have-See In the past we identified material weaknesses in withrespeetto-our
1nternal control over ﬁnancral reportrng —I-n—t-h-rs—reg&fd— leadlng We—wrl-l—need-to a restatement eeﬁt-tﬁue—te—éed-te&te—tﬁtema-l—aﬁd

perrodq These {-Pwe—f&ﬁ—te—femedtate—sueh—materral Weakne§§e§ —1-Pwere subsequently remediated followmg 1mplementatlon
and testing of a series of new controls and procedures. If we identify additional material weaknesses or if we otherwise fail
to establish and maintain effective control over financial reporting, it may adversely affect our ability to accurately and timely
report our financial results in the future, and may adversely affect investor confidence, our reputation, our ability to raise
additional capital and our business operations and financial condition. We have incurred and will continue to incur substantial
costs as a result of operating asa pubhc company, and our management will Contrnue to devote substantial trrne to new
compliance initiatives —in-ade 0 arm-he anagie-a
. As a public company, we incur %ubqtantral legal, accountrng, and other expenses that we did not incur as a private company.
For example, we are subject to the reporting requirements of the Exchange Act, the applicable requirements of the Sarbanes-
Oxley Act, the Dodd- Frank Wall Street Reform and Consumer Protection Act, the rules and regulations of the SEC and the
listing standards of Nasdaq. The Exchange Act requires, among other things, that we file annual, quarterly, and current reports
with respect to our business, financial condition and results of operations. Compliance with these rules and regulations increase
our legal and financial compliance costs and increase demand on our systems, particularly after we are no longer an emerging
growth company. In addition, as a public company, we may be subject to shareholder activism, which can lead to additional
substantial costs, distract management and impact the manner in which we operate our business in ways we cannot currently
anticipate. As a result of the disclosure of information in this Annual Report on Form 10- K and in filings required of a public
company, our bu%rne%i and financial condition are more qurble Wthh may result in threatened or actual litigation, including by
competitors. AF1A ATEE : y




Our management team may not successfully or eﬂlclently manage the transttionto-being-apublic-eompanysubjeet-to-significant
regulatory oversight and reporting obligations under the federal securities laws and the continuous scrutiny of securities analysts
and investors. These obligations and constituents will require significant attention from our senior management and could divert
their attentlon away from the day to- day management of the busmess which could adversely affect our business, hnanClal

do not intend to pay cash dl\fldends for the foreseeable future We culrently intend to retain future earnings, if any, to hmnce the
further development and expansion of our business and do not intend to pay cash dividends in the foreseeable future. Any future
determination to pay dividends will be at the discretion of our board of directors and will depend on our financial condition,
results of operations, capital requirements, restrictions contained in future agreements and financing instruments, business
prospects and such other factors as our board of directors deems relevant. GQur-490ur quarterly operating results have and may
fluctuate significantly and could fall below the expectations of securities analysts and investors due to many seasenality-and
ether-factors, some of which are beyond our control, resulting in a decline in our stock price. Our quarterly operating results
have and may fluctuate significantly because of several factors, including: @ labor availability and costs for hourly and
management personnel; ® profitability of our products, especially in new markets and due to seasonal fluctuations; ® changes in
interest rates; ® impairment of long- lived assets; ® macroeconomic conditions, both nationally and locally; e negative publicity
relating to our products swe-serve—; ® changes in consumer preferences and competitive conditions; and e expansion to new
markets. Reports published by analysts, including projections in those reports that differ from our actual results, could adversely
affect the price and trading volume of our securities. Securities research analysts have and may establish and publish their own
periodic projections for us. These projections may vary widely and may not accurately predict the results we actually achieve.
Our share price may decline if our actual results do not match the projections of these securities research analysts. Similarly, if
one or more of the analysts who write reports on us downgrades our stock or publishes inaccurate or unfavorable research about
our business, our share price could decline. If one or more of these analysts eeases-eeverage-efas-orfails to publish reports on
us regularly our share prlce or tladmg > volume could decline. If analysts cease coverage of us, the market price and Volume for

cert’nn holdel% of our securmes may Stlll have an incentive to sell our securities. The sale of our sewrltles in the pubhc malket or
otherwise, or the perception that such sales could occur, could harm the prevailing market price of shares of our securities.

These sales, or the possibility that these sales may occur, also might make it more difficult for us to sell securities in the future
at a time and at-aprice thatit-which we deems-- deem appropriate. Resales of our securities may cause the market price of our



securities to drop significantly, even if our business is doing well. The market price of our Common Stock could decline if
holders of our shares sell them, including pursuant to the-resale registration statements, or are perceived by the market as
intending to sell them. As such, sales of a substantial number of shares of our Common Stock in the public market could occur at
any time. These sales, or the perception in the market that the holders of a large number of qhale% 1ntend to sell shares, could
reduce the market price of our Common Stock. 6 ; ; : ; ;

adversely affect us, 1nclud1ng the price of our securities and may be dllutlve to existing %ecurme% holderq —\Ve—expeet—t-h&t-

ant-a 0 W 0 6 antred . In the future, we may incur
debt or issue equity ranking senior to our Common Stock Those securities will generally have priority upon liquidation. Such
securities also may be governed by an indenture or other instrument containing covenants restricting our operating flexibility.
Additionally, any convertible or exchangeable securities that we issue in the future may have rights, preferences and privileges
more favorable than those of our Common Stock. Because our decision to issue debt or equity in the future will depend on
market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing, nature or success of
our future capital raising efforts. As a result, future capital raising efforts may reduce the market price of our Common Stock
and be dilutive to existing stockholders. In addition, our ability to raise additional capital through the sale of equity or
convertible debt securities could be significantly impacted by the resale of shares of Common Stock by selling securityholders
which could result in a significant decline in the trading price of our Common Stock and potentially hinder our ability to raise
capital at terms that are acceptable to us or at all. In addition, we may issue additional shares of Common Stock from time to
time, including under our equity incentive plans or employee stock purchase plan, or preferred stock. Common Stock reserved
for future issuance under our equity incentive plans will become eligible for sale in the public market once those shares are
issued, subject to provisions relating to various vesting agreements and, in some cases, limitations on volume and manner of sale
applicable to affiliates under Rule 144, as applicable. W-e-50We have filed registration statements on Form S- 8 under the
Securities Act registering the issuance of shares of Common Stock subject to options or other equity awards issued or reserved
for future issuance under our equity incentive plans and employee stock purchase plan. 66FIn addition, we have filed and may
file in the future one or more registration statements on Form S- 8 under the Securities Act to register additional shares of
Common Stock or securities convertible into or exchangeable for shares of Common Stock issued pursuant to our equity
incentive plans and employee stock purchase plan, including additional registration statements on Form S- 8 to register
additional shares of Common Stock pursuant to the “ evergreen ” provision thereunder. Shares registered under these
registration statements on Form S- 8 will be available for sale in the public market subject to vesting arrangements and exercise
of options and the restrictions of Rule 144 in the case of our affiliates. Sales of a substantial number of shares of our Common
Stock in the public market could occur at any time. Any such issuances of additional shares of Common Stock or preferred
stock: ® may significantly dilute the equity interests of our investors; ® may subordinate the rights of holders of Common Stock
if preferred stock is issued with rights senior to those afforded our Common Stock; e could cause a change in control if a
substantial number of shares of our Common Stock are issued, which may affect, among other things, our ability to use our net
operating loss carry forwards, and could result in the resignation or removal of our present officers and directors; and ® may
adversely affect prevailing market prices for our securities. Furthermore, we currently have on file with the SEC an effective
shelf registration statement on Form S- 3 with a remaining avallable balance as of March 1, 2025 of $ 50 million (original
balance of $ 250 million) , which allows us to offer and sell ny combination
of common stock, common stock or preferred stock upon conversion of debt securities, common qtock upon conversion of
preferred stock, or common stock, preferred stock or debt securities upon exercise of warrants from time to time (the “ Form S-
3 ”). Upon filing this Annual Report on Form 10- K . svhich-we now qualify as a “ well- known seasoned issuer ” as
defined in Rule 405 of the Securities Act. For so long as we qualify as a “ well- known seasoned issuer, ” we may also




issue an unspecified amount of shares of our common stock, preferred stock, debt securities and warrants pursuant to
the Form S- 3ASR. Sales of such securities under the Form S- 3 or Form S- 3ASR may be dilutive to existing securities
holders and could cause the price of our securities to decline. We are currently an “ emerging growth company ” and “ smaller
reporting company ~ within the meaning of the Securities Act, and to the extent we have taken advantage of certain exemptions
from disclosure requirements available to emerging growth companies or smaller reporting companies, this could make our
securities less attractive to investors and may make it more difficult to compare our performance with other public companies.
We are an “ emerging growth company ” within the meaning of the Securities Act, as modified by the JOBS Act, and we may
take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are
not *“ emerging growth companies ” including, but not limited to, not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes- Oxley Act, reduced disclosure obligations regarding executive compensation in
our periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on
executive compensation and shareholder approval of any golden parachute payments not previously approved. As a result, our
shareholders may not have access to certain information they may deem important. We could be an emerging growth company
for up to five years, although circumstances could cause us to lose that status earlier, including if the market value of our Class
A ordinary shares held by non- affiliates exceeds $ 700 million as of June 30, in which case we would no longer be an emerging
growth company as of the following fiscal year. We eannot-predtet-whether-do not know if investors swil-find our securities less
attractive because we wiltrely on these exemptions. If some investors find our securities less attractive as a result of our reliance
on these exemptions, the trading prices of our securities may be lower than they otherwise would be, there may be a less active
trading market for our securities and the trading prices of our securities may be more volatile. Further, Section 102 (b) (1) of the
JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting
standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do
not have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial
accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply
with the requirements that apply to non- emerging growth companies but any such an election to opt out is irrevocable. We
51We have elected not to opt out of such extended transition period which means that when a standard is issued or revised and it
has different application dates for public or private 67eempanies—- companies , we, as an emerging growth company, can adopt
the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of our
financial statements with another public company which is neither an emerging growth company nor an emerging growth
company which has opted out of using the extended transition period , difficult or impossible because of the potential
differences in accounting standards used. Delaware law and our Certificate of Incorporation and Bylaws contain certain
provisions, including anti- takeover provisions, that limit the ability of stockholders to take certain actions and could delay or
discourage takeover attempts that stockholders may consider favorable. Our Certificate of Incorporation and bylaws of the
Company (the “ Bylaws ) and the General Corporation Law of the State of Delaware (“ DGCL ) contain provisions that could
have the effect of rendering more difficult, delaying, or preventing an acquisition deemed undesirable by the board of directors
of Rigetti (the “ Board ") and therefore depress the trading price of our Common Stock. These provisions could also make it
difficult for stockholders to take certain actions, including electing directors who are not nominated by the current members of
the Board or taking other corporate actions, including effecting changes in our management. Among other things, the Certificate
of Incorporation and Bylaws include provisions regarding: @ providing for a classified board of directors with staggered, three-
year terms; @ the ability of the Board to issue up to 10, 000, 000 shares of preferred stock, including *“ blank check ” preferred
stock, with any rights, preferences and privileges as they may designate, including the right to approve an acquisition or other
change of control; @ provide that the authorized number of directors may be changed only by the resolution of the Board; @
provide that, subject to the rights of the holders of any series of preferred stock, any individual director or directors may be
removed only with cause by the affirmative vote of the holders of at least 66 2 / 3 % of the voting power of all of the then-
outstanding shares of our capital stock entitled to vote generally in the election of directors, voting together as a single class; ®
provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the
affirmative vote of a majority of directors then in office, even if less than a quorum; e require that any action to be taken by our
stockholders must be effected at a duly called annual or special meeting of stockholders and not be taken by written consent or
electronic transmission; @ provide that stockholders seeking to present proposals before a meeting of stockholders or to
nominate candidates for election as directors at a meeting of stockholders must provide advance notice in writing, and also
specify requirements as to the form and content of a stockholder’ s notice; ® provide that special meetings of our stockholders
may be called by the chairperson of the Board, the chief executive officer or by the Board pursuant to a resolution adopted by a
majority of the total number of authorized directors; and e not provide for cumulative voting rights, therefore allowing the
holders of a majority of the shares of Common Stock entitled to vote in any election of directors to elect all of the directors
standing for election, if they should so choose. These provisions, alone or together, could delay or prevent hostile takeovers and
changes in control or changes in the Board or management. 68Fhe-52The Certificate of Incorporation designates the Court of
Chancery of the State of Delaware or the United States federal district courts as the sole and 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, stockholders, employees or agents. The Certificate of Incorporation provides that,
unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware shall be the
sole and exclusive forum for state law claims for : (i) any derivative action or proceeding brought on our behalf; (ii) any action
asserting a claim of breach of a fiduciary duty owed by any current or former director, officer or other employee, or stockholder
of Rigetti to Rigetti or our stockholders ;- (iii) any action or claim against the Company or any current or former director,
officer or other employee or stockholder of the Company, arising out of or pursuant to any provision of the DGCL or the



Certificate of Incorporation or the Bylaws ;-3 (iv) any action seeking to interpret, apply, enforce or determine the validity of the
Certificate of Incorporation or the Bylaws; (v) any action or claim as to which the DGCL confers jurisdiction on the Court of
Chancery of the State of Delaware; and (vi) any action against the Company or any current or former director, officer or other
employee or stockholder of the Company, governed by the internal- affairs doctrine of the law of the State of Delaware, in all
cases to the fullest extent permitted by law. The foregoing provisions will not apply to any claims as to which the Delaware
Court of Chancery determines that there is an indispensable party not subject to the jurisdiction of such court, which is rested in
the exclusive jurisdiction of a court or forum other than such court (including claims arising under the Exchange Act), or for
which such court does not have subject matter jurisdiction, or to any claims arising under the Securities Act and, unless we
consent in writing to the selection of an alternative forum, the United States federal district courts will be the sole and exclusive
forum for resolving any action asserting a claim arising under the Securities Act. Section 22 of the Securities Act creates
concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability created by the Securities
Act or the rules or regulations thereunder. Accordingly, both state and federal courts have jurisdiction to entertain such
Securities Act claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary
rulings by different courts, among other considerations, the Certificate of Incorporation provides that, unless we consent in
writing to the selection of an alternative forum, United States federal district courts shall be the exclusive forum for the
resolution of any complaint asserting a cause of action arising under the Securities Act. There is uncertainty as to whether a
court would enforce the forum provision with respect to claims under the federal securities laws. This choice of forum provision
in our Certificate of Incorporation may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for
disputes with us or any of our directors, officers, or other employees, which may discourage lawsuits with respect to such claims.
There is uncertainty as to whether a court would enforce such provisions, and the enforceability of similar choice of forum
provisions in other companies’ charter documents has been challenged in legal proceedings. It is possible that a court could find
these types of provisions to be inapplicable or unenforceable, and if a court were to find the choice of forum provision contained
in the Certificate of Incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with
resolving such action in other jurisdictions, which could harm our business, results of operations and financial condition.
Furthermore, investors cannot waive compliance with the federal securities laws and rules and regulations thereunder. 696ut—--
Our warrants, including our Public Warrants, Private Warrants and other warrants we have issued, and our Sponsor Vesting
Shares are accounted for as liabilities and the changes in value of our Warrants and Sponsor Vesting Shares could have a
material effect on our financial results. We are subject to complex securities laws and regulations and accounting principles and
interpretations. The preparation of our financial statements requires us to interpret accounting principles and guidance and to
make estimates and judgments that affect the reported amounts of assets and liabilities and the disclosure of contingent assets
and liabilities at the date of the financial statements, as well as the reported expenses incurred during the reporting periods. We
base our interpretations, estimates and judgments on our historical experience and on various other factors that we believe are
reasonable under the circumstances, the results of which form the basis for the preparation of our financial statements. GAAP
presentation is subject to interpretation by the SEC, the Financial Accounting Standards Board and various other bodies formed
to interpret and create appropriate accounting principles and guidance. If one of these bodies disagrees with our accounting
recognition, measurement or disclosure or any of our accounting interpretations, estimates or assumptions, it may have a
significant effect on our reported results and may retroactively affect previously reported results. ©1-530n April 12, 2021, the
Acting Director of the Division of Corporation Finance and Acting Chief Accountant of the SEC together issued a statement
regarding the accounting and reporting considerations for warrants issued by special purpose acquisition companies entitled *
Staff Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies (*
SPACs ) ” (the “ SEC Statement ™). Specifically, the SEC Statement focused on certain settlement terms and provisions related
to certain tender offers following a business combination, which terms are similar to those contained in the warrant agreement
governing our Warrants. As a result of the SEC Statement, we reevaluated the accounting treatment of our 8, 625, 000 Public
Warrants and 4, 450, 000 Private Warrants and determined to classify the Warrants as derivative liabilities measured at fair
value, with changes in fair value each period reported in earnings. As a result, included in our balance sheets as of December 31,
2623-2024 and December 31, 2622-2023 contained in this Annual Report on Form 10- K are derivative liabilities related to
embedded features contained within our Warrants. Accounting Standards Codification 815, Derivatives and Hedging (“ ASC
815 ), provides for the remeasurement of the fair value of such derivatives at each balance sheet date, with a resulting non- cash
gain or loss related to the change in the fair value being recognized in earnings in the statements of operations. Our balance
sheets as of December 31, 2024 and December 31, 2023 also include liabilities for Sponsor Vesting Shares, which are
remeasured to fair value at each balance sheet date, with the resulting non- cash gain or loss related to the change in fair
value being recognized in earnings in the consolidated statements of operations. As a result of the recurring fair value
meastrementmeasurements , our financial statements and results of operations may fluctuate quarterly, based on factors which
are outside of our control. Due to the recurring fair value meastrementmeasurements , we expect that we will recognize non-
cash gains or losses on our Warrants and Sponsor Vesting Shares cach 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
securities. No assurance can be given that additional guidance or new regulations or accounting principles and interpretations
will not be released that would require a restatement of our financial statements with respect to treatment of the Warrants or the
Sponsor Vesting Shares. Any such restatement of our financial results could, among other potential adverse effects: ® result in
us incurring substantial costs; @ affect our ability to timely file our periodic reports until the restatement is completed; ® divert
the attention of our management and employees from managing our business; ® result in material changes to our historical and
future financial results; ® result in investors losing conﬁdence n our operatlng results 49—0 subject us to securities class action
litigation; and e cause our stock price to decline. Our e with preparation oM




increase the number of shares eligible for future resale n the publlc market and result in dilution to our stockholdels As aresult
of December 31 the-Business-Combination-being-eonsummated-, 2024, the following warrants were outstanding : e Public
Warrants and Private Warrants to purchase an aggregate of 13, 074, 972 shares of Common Stock beeame-exeretsable-in
aeeordanee-with an the warrant-agreemen ; : he-cxercise
price of these-Wharrants+s-5 11. 50 per shaxe ° Serles C Warrants (as deﬁned herem) to purchase 793 e%&ppre*rmatel—y
800 shares of Common Stock with an exercise price of 5 +56-0 . 01. ® 4-million;assumingnone-ofthe-Other Warrants are
exereised-throtgh—-eashlessto purchase 2, 715, 755 shares of our common stock, including a Customer Warrant (as
defined herein) to purchase an aggregate of 2, 680, 607 shares of Class A Common Stock with an cxercise price of § 1.
152 per share . To the extent sueh-the aforementioned Warrants-warrants arc cxercised, additional shares of Common Stock
will be issued, which will result in dilution to the holders of Common Stock and increase the number of shares eligible for resale
in the public market. We believe the likelihood that warrant holders will exercise their Warrants-warrants , and therefore the
amount of cash proceeds that we would receive, is dependent upon the trading price of our Common Stock. If the trading price
for our Common Stock is less than $ 11. 50 per share, we believe holders of our Public Warrants and Private Warrants will be
unlikely to exercise their Warrants-warrants . On March +5 , 2024-2025 | the last reported sales price of our Common Stock
was $ 48 . 86-18 per share. Sates-54Sales of substantial mambers-efsueh-shares in the public market or the fact that sueh
Warrants-warrants may be exercised could adversely affect the market price of our Common Stock. Hewevers-there-There is
no guarantee that the Public Warrants or Private Warrants will ever be in the money prior to their expiration, and as such, the
warrants may expire worthless. See “ The warrants may never be in the money, and they may expire worthless and the terms of
the Public Warrants may be amended in a manner adverse to a holder n holders of at least 50 % of the then outstandlng Public
Warrants approve of such amendment * The Warran A A h G

reglstered form under a warrant agreement (the warrant agreement ”’) between Amerlmn Stock Transfer & Trust Company, as
warrant agent, and Supernova. The warrant agreement provides that the terms of the Warrants-warrants may be amended
without the consent of any holder to cure any ambiguity or correct any defective provision or correct any mistake s-but requires
the approval by the holders of at least 50 % of the then- outstanding Public Warrants to make any change that adversely affects
the interests of the registered holders of the Public Warrants. Accordingly, we may amend the terms of the Public Warrants in a
manner adverse to a holder if holders of at least 50 % of the then- outstanding Public Warrants approve of such amendment and,
solely with respect to any amendment to the terms of the Private Warrants or any provision of the warrant agreement with
respect to the Private Warrants, 50 % of the number of the then outstanding Private Warrants. HAdlthetgh-- 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 Public
Warrants, convert the Public Warrants into cash, shorten the exercise period or decrease the number of shares of Common
Stock purchasable upon exercise of a Public Warrant. We may redeem your unexpired Public Warrants prior to their exercise at
a time that is disadvantageous to the holder, thereby making such Public Warrants worthless. When We-have-the abiltty-te
price per share of our Common Stock equals or exceeds $ 18. 00, we may redeem the outstanding Warrants-warrants in
whole at-any-time-after-they-beeome-exeretsable-and not in part prier-te-theirexpiratiorn, at a price of $ 0. 01 per warrant as
follows: @ upon a minimum of 30 days’ prior written notice of redemption to each warrant holder; and e if , provided
{-h&t—and only if, the closmg -}ast—repefted—sa-}es—pnce of the shares of our Common Stock equals or exceeds $ 18 00 per share

the notice of redemptlon to the warrant holders. If the foregoing conditions are satlsﬁed we issue a notice of redemptlon of
the warrants, each warrant holder will be entitled to exercise its warrant prior to the scheduled redemption date. Any
such exercise would not be done on a “ cashless ” basis and would require the exercising warrant holder to pay the
exercise price in cash for each warrant being exercised. The price of the shares of our Common Stock may fall below the
$ 18. 00 redemption trigger price as well as the $ 11. S0 warrant exercise price after the redemption notice is issued. If
and when the Public Warrants become redeemable by us, we may exercise our redemption right even if we are unable to
register or qualify the underlying securities for sale under all applicable state securities laws. Redemption of the outstanding
Public Warrants could force you to: (i) exercise your Public Warrants and pay the exercise price therefore at a time when it
may be disadvantageous for you to do so; (ii) sell your Public Warrants at the then- current market price when you might
otherwise wish to hold your Warrants-warrants ; or (iii) accept the nominal redemption price which, at the time the outstanding



Public Warrants are called for redemption, is likely to be substantially less than the market value of your Warrants-warrants .
In-addition-When the price per share of our Common Stock equals or exceeds $ 10. 00 , we may redeem yeur-the
outstanding Warrants-warrants in whole at-any-time-afterthey-beeome-exeretsable-and prior-to-thetrexpiratiorrnot in part, at
a price of $ 0. 10 per warrant as follows: ® upon a minimum of 30 days’ prior written notice of redemption provided that holders
will be able to exercise their Warrants-warrants on a cashless basis prior to redemption fer-a-namber-as described below; and
o if, and only if, the closing price of our shares-ef-Common Stock equals or exceeds $ 10. 00 per share on the trading day
prior to the date on which we send the notice of redemption to the warrant holders. S5Beginning on the date the notice of
redemption is given until the warrants are redeemed or exercised, holders may elect to exercise their warrants on a
cashless basis and could potentially receive up to a maximum of 0. 361 shares of Common Stock per warrant or a
minimum of 0. 034 shares of Common Stock per warrant. The number of shares of Common Stock that a warrant
holder will ultimately receive upon a cashless exercise in connection with a redemption by us, is based on the fair market
value of our Common Stock on the redemption date, determined based on the volume weighted average price of our
Common Stock for the 10 trading days ending on the third trading day prior to the date on which the notice of
redemption is sent to the holders of the warrants, and the number of months that the corresponding redemption date and
precedes the expiration date fair-marketvalue-of enr-Common-Stoel-the warrants, as set forth in a table in the warrant
agreement . The value received upon exercise of the Warrants (1) may be less than the value the holders would have received if
they had exercised their warrants at a later time where the underlying share-shares price is higher and (2) may not compensate
the holders for the value of the Warrants, including because the number of shares of Common Stock received is capped at 0.
361 per share of Common Stock per warrant (subject to adjustment) irrespective of the rematning— remining life of the
warrants. None of the Private Warrants will be redeemable by us, subject to certain circumstances, so long as they are held by
the Supernova Partners II LLC (*“ Supernova Sponsor ) or its permitted transferees. The warrant agreement designates the
courts of the State of New York or the United States 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 warrants, which could limit the
ability of warrant holders to obtain a favorable judicial forum for disputes with us. The 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 United States
District Court for the Southern District of New York, and (ii) that we irrevocably submit to such jurisdiction, which jurisdiction
will be the exclusive forum for any such action, proceeding or claim. Under the warrant agreement, we also agree that 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 do 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 United States of America are the sole and exclusive
forum. Any person or entity purchasing or otherwise acquiring any interest in any of the Public Warrants or Private Warrants
will be deemed to have notice of and to have consented to the forum provisions in our warrant agreement. 72-If any action, the
subject matter of which is within the scope of the forum provisions of the warrant agreement, is filed in a court other
than a court of the State of New York or the United States District Court for the Southern District of New York (a “
foreign action ) in the name of any holder of the Public Warrants or Private Warrants, such holder will be deemed to
have consented to: (x) the personal jurisdiction of the state and federal courts located in the State of New York in
connection with any action brought in any such court to enforce the forum provisions (an “ enforcement action ), and
(y) having service of process made upon such warrant holder in any such enforcement action by service upon such
warrant holder’ s counsel in the foreign action as agent for such warrant holder. 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 our
company, 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 of directors. We may be subject to securities litigation, which is expensive and
could divert management attention. The market price of our Common Stock is volatile and, in the past, companies that
have experienced volatility in the market price of their stock have been subject to securities class action litigation. We
may be the target of this type of litigation in the future. Securities litigation against us could result in substantial costs
and divert management’ s attention from other business concerns, which could seriously harm our business. Information
available in public media that is published by third parties, including blogs, articles, message boards and social and
other media may include statements not attributable to the Company and may not be reliable or accurate. We have
received, and may continue to receive, a high degree of media coverage that is published or otherwise disseminated by
third parties, including blogs, articles, message boards and social and other media. This includes coverage that is not
attributable to statements made by our officers. Information provided by third parties may not be reliable or accurate
and could materially impact the trading price of our Common Stock which could cause stockholders to lose their
investments. 56



