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wtog etthr 4 A port-o 1nclud1ng the section tltled Management’ s
Discussion and Analysis of Financial Condition and Results of Operations ” and our consolidated financial statements and
related notes, before deciding whether to purchase any of our securities. Our business, results of operations, financial condition,
and prospects could also be harmed by risks and uncertainties that are not presently known to us or that we currently believe are
not material. If any of these risks actually occur, our business, results of operations, financial condition, and prospects could be
materially and adversely affected. Unless otherwise indicated, references in these risk factors to our business being harmed will
include harm to our business, reputation, brand, financial condition, results of operations, and prospects. In such event, the
market price of our securities could decline, and you could lose all or part of your investment. Risks Relating to Our Business
We have experienced rapid growth in recent periods and those growth rates may not be indicative of our future growth.
If we fail to manage our growth effectively, we may be unable to execute our business plan and our business, results of
operations, and financial condition could be harmed. We have experienced , and may continue to experience, rapid growth,
which has placed, and may continue to place, significant demands on our management and our operational and financial
resources. Additionally, our organizational structure is becoming more complex as we scale our operational, financial and
management controls, as well as our reporting systems and procedures. For example, our headcount has grown from
approximately 526-1, 400 employees as of December 2049-2022 to approximately+t-over 2 , 656-100 employees as of December
31,2023-2024 , and we have expanded across all areas of our business Finelding-by-way-ofaequisitions-. To manage growth in
our operations, we will need to continue to grow and improve our operational, financial and management controls and our
reporting systems and procedures. Our expansion has placed, and our expected future growth will continue to place, a significant
strain on our management, sales and marketing, administrative, financial, research and development, and other resources. If we
fail to manage our anticipated growth, such failure could negatively affect our reputation and harm our ability to attract new
customers and to grow our business. Our revenue was $ 436. 2 million, $ 244. 6 millionyand $ 211. 0 miienand $-622
million for the years ended December 31, 2024, 2023 ;-and 2022 ard-2024-, respectively. In future periods, we may not be able
to generate or sustain revenue growth. We believe our success and revenue growth depends on a number of factors, including,
but not limited to, our ability to: ¢ scale our revenue and achieve the operating efficiencies necessary to achieve and maintain
profitability; ¢ anticipate and respond to changing customer preferences; ¢ anticipate and respond to macroeconomic changes
generally, including changes in the markets for rocket launch services, mission services, spacecraft and spacecraft components;
 improve and expand our operations and information systems ; ® develop new technology that is responsive to and
predictive of market conditions and demand ; « successfully compete against established companies and new market entrants;
* manage and improve our business processes in response to changing business needs; ¢ effectively scale our operations while
maintaining high customer satisfaction; ¢ hire and retain talented employees at all levels of our business; ¢ integrate recent
acquisitions, including personnel, systems and business processes; ¢ avoid or manage interruptions in our business from
information technology downtime, cybersecurity breaches and other factors affecting our physical and digital infrastructure; *
adapt to changing conditions in our industry; and * comply with regulations applicable to our business. If we are unable to
accomplish any of these tasks, our revenue growth will be harmed. We also expect our operating expenses to increase in future
periods, and if our revenue growth does not increase to offset these anticipated increases in our operating expenses, our business,
results of operations, and financial condition will be harmed, and we may not be able to achieve or maintain profitability. We
have a limited operating history in an evolving industry, which makes it difficult to forecast our revenue, plan our expenses
and evaluate our business and future prospects. We have a limited operating history in a rapidly evolving industry that
may not develop in a manner favorable to our business. While our business has grown rapidly, and much of that growth has
occurred in recent periods, the markets for launch services, space systems, spacecraft components and space data applications
may not continue to develop in a manner that we expect or that otherwise would be favorable to our business. As a result of our
limited operating history and ongoing changes in our new and evolving industry, including evolving demand for our products
and services, our ability to forecast our future results of operations and plan for and model future growth is limited and subject to
a number of uncertainties. We have encountered and expect to continue to encounter risks and uncertainties frequently
experienced by growing companies in rapidly evolving industries, such as the risks and uncertainties described herein.
Accordingly, we may be unable to prepare accurate internal financial forecasts or replace anticipated revenue that we do not
receive as a result of delays arising from these factors, and our results of operations in future reporting periods may be below the
expectations of investors or analysts. If we do not address these risks successfully, our results of operations could differ
materially from our estimates and forecasts or the expectations of investors or analysts, causing our business to suffer and our
common stock price to decline. We have a history of losses, we anticipate increasing operating expenses and capital
expenditures in the future, and we may not be able to achieve and, if ever achieved, maintain profitability. We
experienced net losses of $ 190. 2 million, $ 182. 6 million yand $ 135. 9 mithenand-$HHF3-million for the years ended
December 31, 2024, 2023 s-and 2022 and-2024-, respectively. We expect to continue to incur net losses for at least the next




several-years-12 months and we may not achieve or maintain profitability in the future. Because the markets for launch
services, space systems, spacecraft components and space data applications are evolving, it is difficult for us to predict our
future results of operations or the limits of our market opportunity. In addition, our customers for whom we provide these
products and services may experience delays or technical challenges with their products and services that limit or delay our
expected revenue and future growth opportunities from those customers. We expect our operating expenses and capital
expenditures to significantly increase as we make significant investments, expand our operations and infrastructure, develop and
introduce new technologies, and hire additional personnel. These efforts may be more costly than we expect and may not result
in revenue growth or increased efficiency. In addition, as we grow as a public company, we will continue to incur additional
significant administrative expenses that we did not incur as a private company. If our revenue does not increase to offset these
expected increases in our operating expenses, we will not be profitable in future periods. Any failure to increase our revenue
sufficiently to keep pace with our investments and other expenses could prevent us from achieving or maintaining profitability or
positive cash flow on a consistent basis. If we are unable to successfully address these risks and challenges as we encounter
them, our business, results of operations, and financial condition could be adversely affected. We cannot assure you that we will
ever achieve or sustain profitability and may continue to incur significant losses going forward. Any failure by us to achieve or
sustain profitability on a consistent basis could cause the value of our common stock to decline . Qur future revenue and
operating results are dependent on our ability to generate a sustainable order rate for our products and services and
develop new technologies to meet the needs of our customers or potential new customers . Our financial performance is
dependent on our ability to generate a sustainable order rate for our products and services. This can be challenging and may
fluctuate on an annual basis as the number of contracts awarded varies. If we are unable to win new awards or execute existing
contracts as expected, our business, results of operations, and financial position could be further adversely affected.
Furthermore, if our customers experience delays or technical challenges with their products or services or exercise delay or
termination rights under new or existing contracts, our ability to recognize the full potential value of such contracts could also
adversely affect our business, results of operations and financial position. The cyclical nature of the rocket launch services,
mission services, spacecraft and spacecraft component markets could negatively impact our ability to accurately forecast
customer demand. The markets that we serve may not grow in the future and we may not be able to maintain adequate gross
margins or profits in these markets. Our growth is dependent on the growth in the sales of services provided by our customers,
our customers’ ability to anticipate market trends, and our ability to anticipate changes in the businesses of our customers and to
successfully identify and enter new markets. If we fail to anticipate such changes in demand, or such demand does not
materialize to the extent we expected or at all, our business, results of operations, and financial position could be adversely
affected. The rocket launch services, mission services, spacecraft and spacecraft component industries are each characterized by
development of technologies to meet changing customer demand for complex and reliable products and services. Our current
development projects include reusability-ofthe-Eleetron-firststager Photon-spacecraft capabilities; new reaction wheel sizes; and
a new medium- lift rocket, called Neutron, for constellation deployment, interplanetary missions and human spaceflight. Our
products and services embody complex technology and may not always be compatible with current and evolving technical
standards and systems developed by others. Failure or delays to meet the requisite and evolving industry or user standards could
have a material adverse effect on our business, results of operations, and financial condition. Failure of suppliers to deliver
against end customer requirements could lead to a material adverse effect on our financial results. We have previously
experienced, and may experience in the future, delays or other complications in the design, manufacture and commercialization
of new rocket launch services, mission services, spacecraft, spacecraft components and related technology. If we fail to develop
and successfully commercialize new technologies, if we fail to develop such technologies before our competitors, or if such
technologies fail to perform as expected, or are inferior to those of our competitors, our business, financial condition and results
of operations could be materially and adversely impacted. Our business with various governmental entities is subject to the
policies, priorities, regulations, mandates and funding levels of such governmental entities and may be negatively or
positively impacted by any change thereto. Changes in government policies, priorities, regulations, government agency
mandates, funding levels through agency budget reductions, the imposition of budgetary constraints, or a decline in government
support or deferment of funding for programs in which we or our customers participate could result in contract terminations,
delays in contract awards, reduction in contract scope, performance penalties or breaches of our contracts, the failure to exercise
contract options, the cancellation of planned procurements, and fewer new business opportunities, all of which could negatively
impact our business, financial condition, results of operations and cash flows. Such government policies, priorities,
regulations and government agency mandates are evolving at a significant pace, and we expect further changes in policy
positions and spending priorities from the new U. S. government administration.. The new U. S. government
administration has been aggressively pursuing cost reductions policies and elimination of government agencies and
programs that could negatively impact the funding of government projects and programs in which we or our customers
participate or compete for new contracts. They may also pursue changes in contract and payment terms, procurement
practices, award criteria; and other actions that may make such programs or contracts less profitable to us or not
economically viable. The change in practices and policies, termination of projects, reduction or elimination of funding,
and reduction in personnel staffing these entities may have a material impact on our or our customer’ s existing
government projects, including delays in completion and payments, and may eliminate certain contract opportunities in
the future. Additionally, any failure by the new administration and Congress to enact a full- year appropriations bill
could cause significant disruption to all government discretionary programs and corresponding impacts on the entire
aerospace and defense industry, which could adversely affect our business, results of operations, financial condition and
cash flows. We are subject to the procurement policies and procedures set forth in the Federal Acquisition Regulation (“ FAR ).
The FAR governs aspects of U. S. government contracting, including contractor qualifications and acquisition procedures. The



FAR provisions in U. S. government contracts must be complied with in order for the contract to be awarded and provides for
audits and reviews of contract procurement, performance, and administration. Failure to comply with the provisions of the FAR
could result in contract termination. In addition, contracts with any government, including the U. S. government, may be
terminated or suspended by the government at any time and could result in significant liability obligations for us. Remedies for
termination may fall short of the financial benefit associated with full completion and operation of a contract. In addition, we
may not be able to procure new contracts to offset the revenue or backlog lost as a result of any termination of government
contracts. The loss of one or more large contracts could have a material adverse impact on our business, financial condition,
results of operations and cash flows. During 2024, 2023 s-and 2022 and-2024, approximately 33 %, 31 % s-and 33 %-and-8-%,
respectively, of our total annual revenues were derived from contracts with the U. S. government, U. S. prime contractors and its
agencies or from subcontracts with other U. S. government contractors. Our contracts with the U. S. government are fixed- price
contracts. Under firm fixed- price contracts, work performed and products shipped are priced at a fixed amount without
adjustment for actual costs incurred in connection with the contract. Therefore, we bear the risk of loss if costs increase. Our
ability to pursue many of our business activities is regulated by various agencies and departments of the U. S. government and,
in certain circumstances, the governments of other countries. Commercial space launches require licenses from the U. S.
Department of Transportation (“ DoT ) and the FAA. The Federal Communications Commission also requires licenses for
radio communications during our rocket launches. Our classified programs require that we and certain of our employees
maintain appropriate security clearances. We also require export licenses from the U. S. Department of State (“ DoS ), the U.
S. Department of Commerce (“ DoC ) and, occasionally, the governments of other countries with respect to transactions we
have with foreign customers or foreign subcontractors. We derive a substantial amount of our revenues from only a few of
our customers. A loss of, or default by, one or more of these major customers, or a material adverse change in any such
customer’ s business or financial condition, could materially reduce our future revenues and contracted backlog. For the
year ended December 31, 2623-2024 , our top five customers together accounted for approximately 46-51 % of our revenues and
our top five backlog customers accounted for approximately 73-69 % of our backlog as of December 31, 2623-2024 . Our
customers could experience a downturn in their business or find themselves in financial difficulties, which could result in their
ceasing or reducing their use of our services or becoming unable to pay for services they had contracted to buy. A substantial
amount of our backlog for government customers is also subject to risks of future government funding levels, which may be
substantially curtailed or abandoned, resulting in contract cancellations, modifications, delays, or reduction in orders. In addition,
some of our customers’ industries are undergoing significant consolidation, and our customers may be acquired by each other or
other companies, including by our competitors. Such acquisitions could adversely affect our ability to sell services to such
customers and to any end- users whom they serve. Some customers have in the past defaulted, and our customers may in the
future default, on their obligations to us due to bankruptcy, lack of liquidity, operational failure, or other reasons. Such defaults
could adversely affect our revenues, operating margins and cash flows. If our contracted revenue backlog is reduced due to the
financial difficulties of our customers or other reasons, including cancellations for convenience, our revenues, operating
margins, and cash flows would be further negatively impacted . Disruptions in U. S. government operations and funding
could have a material adverse effect on our revenues, earnings and cash flows, and otherwise adversely affect our
financial condition . Any disruptions in federal government operations could have a material adverse effect on our revenues,
earnings, and cash flows. A prolonged failure to maintain significant U. S. government operations, particularly those pertaining
to our business, could have a material adverse effect on our revenues, earnings, and cash flows. Continued uncertainty related to
recent and future government shutdowns, the budget and / or the failure of the government to enact annual appropriations, such
as long- term funding under a continuing resolution, could have a material adverse effect on our revenues, earnings and cash
flows. Additionally, disruptions in government operations may negatively impact regulatory approvals and guidance that are
important to our operations. We may not be successful in developing new technology, including our Neutron launch
vehicle, and the technology we are successful in developing may not meet the needs of our customers or potential new
customers. The markets in which we operate are characterized by changing technology and evolving industry standards, and we
may not be successful in identifying, developing and marketing products and services that respond to rapid technological
change, evolving technical standards and systems developed by others. Our competitors may develop technology that better
meets the needs of our customers. If we do not continue to develop, manufacture, and market innovative technologies or
applications that meet customers’ requirements, or if we are unsuccessful in the development, manufacture or sale of any
new technology or application we attempt to develop or are able to develop, including Neutron, sales may suffer and our
business may not continue to grow in line with historical rates or at all. If we are unable to achieve sustained growth, we may be
unable to execute our business strategy, expand our business, or fund other liquidity needs, and our business prospects, financial
condition and results of operations could be materially and adversely affected . We operate in highly competitive industries
and in various jurisdictions across the world which may cause us to have to reduce our prices . We operate in highly
competitive industries and many of our competitors are larger and have substantially greater resources than we have. We may
also face competition in the future from emerging low- cost competitors. Competition in the rocket launch, spacecratft,
spacecraft services and spacecraft component businesses is highly diverse, and while our competitors offer different products
and services, there is often competition for contracts. In addition, some of our foreign competitors currently benefit from, and
others may benefit in the future from, protective measures by their home countries where governments are providing financial
support, including significant investments in the development of new technologies. Government support of this nature greatly
reduces the commercial risks associated with rocket launch, spacecraft and spacecraft component development activities for
these competitors. This rnarket enVlronment may result in increased pressures on our prlcmg and other competitive factors.
Acquisitions Mamyta ateria ; : ; d-or subeontraeted-divestitures
could result in adverse 1mpacts on our operations. In order to grow our business, we may acquire additional assets or




companies. For example, we acquired Sinclair Interplanetary on April 28, 2020, Advanced Solutions, Incorporated on
October 12, 2021, Planetary Systems Corporation on November 30, 2021 and SolAero Technologies Corp. on January
18, 2022. In connection with these acquisitions or any future acquisitions, there can be no assurance that we will be able
to identify, acquire or obtain the required regulatory approvals, or profitably manage the additional businesses or
successfully integrate any acquired businesses, products, or technologies without substantial expenses, delays or other
operational, regulatory or financial problems. In addition, any acquired businesses, products or technologies may not
achieve anticipated revenues and income growth. Further, acquisitions may involve a single-number of additional risks,
including diversion of management’ s attention, failure to retain key personnel, or failure to attract the necessary talent
to manage orgamzatmnal growth We may become respons1ble or-for unexpected liabilities se}e-—seuree—baﬂsﬂ*l-theugh—we

tnereases-may-have-in the course of due dlhgence in connectlon w1th historical acqulsltlons and any future acqulsltlons
Our-ability-Additionally, acquisitions with international operations, such as the Sinclair Interplanetary acquisition with
operations in Canada, expose us to manage-inventory-greater international business risks. If we do not realize the

expected benefits or synergies of ﬁ-ﬂd— an meet—del-wew—reqtﬁremems—may—acqulsltlon, such as revenue gams or cost
reductlons, there could be d

ave-a materlal adverse effect on our eper&t—rng—busmess, results
of operatlons and ﬁnan01a1 condmon o We may also seek to divest portions of er-our materially affect our ability to
successfully do so,including the availability of buyers willing to purchase the assets on terms acceptable to us,difficulties in the
separation of operations,the diversion of management’ s attention from other business concerns,the disruption of our
business,the potential loss of key employees,and the retention of uncertain contingent liabilities related to the divested
business.We cannot assure that we will be successful in managing these or any other significant risks that we encounter in
divesting a business or product line,and any divestiture we undertake could materially and cash flows. key+raw-Uncertain
global macro- economlc and polltlcal condltlons could m&terta-}s—materlally adversely affect and-eomponentsasedirour
results of operations 1 nteal-and mechanical components;
subassemblies; and subsystems...... adverse effect on our operatmg results, financial condition ;ereash-fows-. Our results of
operations are materially affected by economic and political conditions in the United States and internationally, including
inflation, deflation, interest rates, recession or fears of recession, availability of capital, energy and commodity prices, the
availability and cost of labor, trade laws and the effects of governmental initiatives to manage economic conditions. In certain
prior periods, we have seen a broad- based weakening in the global macroeconomic environment which has impacted and could
impact in the future certain of our markets. Additionally, instability in the global credit markets, the impact of uncertainty
regarding global central bank monetary policy, the instability in the geopolitical environment in many parts of the world
(including as a result of the on- going Russia and Ukraine war, the Israel- Hamas war, and China- Taiwan relations), the current
economic challenges in China, including global economic ramifications of Chinese economic difficulties, and other disruptions
may continue to put pressure on global economic conditions . Further, the Trump administration has proposed taking
certain actions, including the implementation of tariffs, that could adversely impact trade relations and the global
economy . If global economic and market conditions, or economic conditions in key markets, remain uncertain or deteriorate
further, we may experience material impacts on our business, operating results, and financial condition. In addition, due to such
conditions current or potential customers may delay or decrease spending on our products and services as their business and / or
budgets are impacted by economic conditions. The inability of current and potential customers to pay us for our products and
services may adversely affect our earnings and cash flows. The current invasion of Ukraine by Russia has escalated tensions
among the United States, the North Atlantic Treaty Organization (“ NATO ”) and Russia. The United States and other NATO
member states, as well as non- member states, have announced new sanctions against Russia and certain Russian banks,
enterprises and individuals. These and any future additional sanctions and any resulting conflict between Russia, the United
States and NATO countries could have an adverse impact on our current operations. Further, such invasion, ongoing military
conflict, resulting sanctions and related countermeasures by NATO states, the United States and other countries are likely to
lead to market disruptions, including significant volatility in commodity prices, credit and capital markets, as well as supply
chain interruptions for equipment, which could have an adverse impact on our operations and financial performance. We often
rely on a single vendor or a limited number of vendors to provide certain key products or services and the inability of
these key vendors to meet our needs could have a material adverse effect on our business. Historically, we have contracted
with a single vendor or a limited number of vendors to provide certain key products or services, such as composites, inertial
measurement units, construction of launch vehicle structures, and ground network services. In addition, our manufacturing
operations depend on specific technologies and companies for which there may be a limited number of vendors. If these vendors
are unable to meet our needs because they fail to perform adequately, are unable to match new technological requirements or
problems, or are unable to dedicate engineering and other resources necessary to provide the services contracted for, our
business, financial position and results of operations may be adversely affected. While alternative sources for these products,
services, and technologies may exist, we may not be able to develop these alternative sources quickly and cost- effectively,
which could materially impair our ability to operate our business. Furthermore, these vendors may request changes in pricing,
payment terms, or other contractual obligations, which could cause us to make substantial additional investments. Additionally,
some of our suppliers’ employees are represented by labor unions. Labor union actions at suppliers can also affect us. Work
stoppages and instability in our relationships with labor unions could delay the production and / or development of our products,




which could strain relationships with customers and cause a loss of revenues which would adversely affect our operations.
Launch vehicles are subject to manufacturing delays, damage or destruction during pre- launch operations, and launch
failures, the occurrence of which can materially and adversely affect our operations. Delays in the manufacturing of launch
vehicles, damage or destruction during pre- launch operations, or launch failures could have a material adverse effect on our
business, financial condition and results of operations. The loss of, or damage to, a launch vehicle could result in significant
delays in anticipated revenue to be generated by other rocket launch services using the same or similar launch vehicles or their
components. Spacecraft are subject to manufacturing and launch delays, damage or destruction during pre- launch
operations, launch failures and incorrect orbital placement, the occurrence of which can materially and adversely affect
our operations. Delays in the manufacturing of spacecraft, launch delays, damage or destruction during pre- launch operations,
launch failures or incorrect orbital placement could have a material adverse effect on our business, financial condition and
results of operations. The loss of, or damage to, a spacecraft due to a launch failure could result in significant delays in
anticipated revenue to be generated by that spacecraft. Any significant delay in the commencement of service of a spacecraft
would delay or potentially permanently reduce the revenue anticipated to be generated by that spacecraft. In addition, if the loss
of a spacecraft were to occur, we may not be able to accommodate affected customers with our other spacecraft until a
replacement spacecraft is available, and we may not have on hand, or be able to obtain in a timely manner, the necessary funds
to cover the cost of any necessary spacecraft replacement. Any launch delay, launch failure, underperformance, delay, or
perceived delay could have a material adverse effect on our results of operations, business prospects and financial condition. If
our launch vehicles and spacecraft fail to operate as intended, it could have a material adverse effect on our business,
financial condition and results of operations. The manufacturing, testing, launching and operation of launch vehicles and
spacecraft involves complex processes and technology. Our launch vehicles and spacecraft employ advanced technologies and
sensors that are exposed to severe environmental stresses that have and could affect the performance of our launch vehicles.
Hardware component problems and software issues could lead to deterioration in performance or loss of functionality of a
launch vehicle and spacecraft. In addition, human operators may execute improper commands that may negatively impact a
launch vehicle’ s or spacecraft performance. Exposure of our launch vehicles and spacecraft to an unanticipated catastrophic
event, such as collision with space debris, could reduce the performance of, or completely destroy, the affected launch vehicle
and spacecraft. For example, as of December 31, 2023-2024 , we have had 38-54 successful orbital missions and three failed
customer launches, which occurred in July 2020, May 2021 and September 2023. In July 2020, the failed launch resulted from a
battery related power- supply issue on the second stage propulsion system. In May 2021, our failed launch resulted from a
second stage engine computer malfunction. In September 2023, our failed launch resulted from high voltage from the second
stage’ s power supply system resulting in a total loss of power. The failed missions resulted in the loss of all payloads onboard
and prevented us from conducting future launches until we had investigated the cause of the failures and obtained authorization
from the Federal Aviation Administration to resume launches, which, in each case, took slightly less than three weeks. We may
experience other problems with our launch vehicles or spacecraft that may reduce their performance and we cannot provide
assurances that our spacecraft will continue to operate successfully in space throughout their expected operational lives. Even if
a spacecraft is operated properly, technical flaws in that spacecraft’ s sensors or other technical deficiencies or anomalies could
significantly hinder its performance. During any period of time in which a type of launch vehicle or spacecraft is not operational,
we may lose most or all of the revenue that otherwise would have been derived from it. Our inability to repair or replace a
defective type of launch vehicle or spacecraft, or correct any other technical problem in a timely manner could result in a
significant loss of revenue. If a launch vehicle or spacecraft experiences a significant anomaly such that its type is no longer
operational, it would significantly impact our business, prospects and profitability. Additionally, any launch failures could
damage our reputation and ability to obtain future customers for our launch services, prevent us from receiving any payments
contingent on a successful launch and increase our insurance rates, which could have a material adverse effect on our business
and prospects. Qur revenue, results of operations and reputation may be negatively impacted if our products contain
defects or fail to operate in the expected manner. We scll complex and technologically advanced products and services,
including rocket launch services, mission services, spacecraft and spacecraft components. Sophisticated software used in our
products and services, including software developed by us, may contain defects that can unexpectedly interfere with the
software’ s intended operation. Defects may also occur in components and products that we manufacture or purchase from third
parties. Most of the launch vehicles, spacecraft and spacecraft components we have developed must function under demanding
and unpredictable operating conditions and in harsh and potentially destructive environments. Our products and services may
not be successfully implemented, pass required acceptance criteria, or operate or give the desired output, or we may not be able
to detect and fix all defects in the launch vehicles, spacecraft, spacecraft components and systems we sell and / or use. Failure to
do so could result in lost revenue, such as occurred after our launch failure in September 2023, and damage to our reputation and
may adversely affect our ability to win new contract awards . Any inability to operate Electron at our anticipated launch
rate could adversely impact our business, financial condition and results of operations . Our launch services business is
currently dependent on Electron. To be successful, we will need to maintain a sufficient launch rate, which will be negatively
impacted if we are not able to operate Electron for any reason, including not being granted appropriate government clearance
after a launch failure such as occurred in connection with our launch failure in September 2023. We may be unable to operate
Electron at our anticipated launch rate for a number of reasons, including, but not limited to, production delays or failures,
design and engineering flaws, launch failures, natural disasters, epidemics or pandemics, changes in governmental regulations or
in the status of our regulatory approvals or applications, customer delays or cancellations, or other events that force us to cancel
or reschedule launches. mechanical components;subassemblies;and subsystems that are integrated with the manufactured parts
for final assembly into finished products and systems.We are impacted by increases in the prices of raw materials used in
production on fixed- price business.We monitor sources of supply to attempt to assure that adequate raw materials and other



components and supplies needed in manufacturing processes are available.Prolonged disruptions in the supply of any of our key
raw materials or components,difficulty completing qualification of new sources of supply,implementing use of replacement
materials,components or new sources of supply,or a continuing increase in the prices of raw materials,energy,or components
could have a material adverse effect on our operating results, We contemplate further expansion of our operations as part of our
growth strategy, including acquisitions and the development of our Neutron launch vehicle. Our current and contemplated
operations subject us to a variety of risks, including: ¢ recruiting and retaining talented and capable management and employees;
» competition from other companies with significant market share in those markets and with better understanding of demand; °
difficulties in enforcing contracts, collecting accounts receivables, and longer payment cycles; ¢ regulatory, political or
contractual limitations on our ability to operate in certain foreign markets, including trade barriers such as export requirements,
tariffs, taxes and other restrictions and expenses; * compliance with anti- bribery laws, including without limitation the Foreign
Corrupt Practices Act; ¢ varying security laws and regulations in other countries; * management distraction and constraints on
bandwidth from acquisitions; ¢ increased management, travel, infrastructure and legal compliance costs associated with having
multiple operations and integrating acquisitions; ¢ differing regulatory and legal requirements and possible enactment of
additional regulations or restrictions on the use, import or export of our products and services, which could delay or prevent the
sale or use of our products and services in some jurisdictions; ¢ currency translation and transaction risk, which may negatively
affect our revenue, cost of net revenue, and gross margins, and could result in exchange losses; ¢ heightened exposure to
political instability, war and terrorism; ¢ continued access to our LC- 1 at Mahia, New Zealand at lease expiration; * access to
launch capacity at government- controlled launch sites, such as our Launch Complex 2 at the NASA- operated Mid- Atlantic
Regional Spaceport at Wallops Island, Virginia; » weaker protection of intellectual property rights in some countries; and °
overlapping of different tax regimes. Any of these risks could harm our operations and reduce our sales, adversely affecting our
busrness oper ating results financial condrtron and growth prospects. Space is a harsh and unpredictable env1r0nment where
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objeetives—Vartous-faetors-could materially affect our abrhty to successfully do ...... any dlvestrture we undertake could
materially and adversely affect our launch vehicle bustness;-finanetal-condition;results-of operations-and eash-flews-spacecraft
performance . Space weather, including coronal mass ejections and solar flares have the potential to impact the performance
and controllability of launch vehicles and spacecraft on orbit, including completely disabling our launch vehicles or spacecraft
on orbit. Although we have some ability to actively maneuver our spacecraft to avoid potential collisions with space debris or
other spacecraft, this ability is limited by, among other factors, uncertainties and inaccuracies in the projected orbit location of
and predicted conjunctions with debris objects tracked and cataloged by the U. S. government. Additionally, some space debris
is too small to be tracked and therefore its orbital location is completely unknown; nevertheless, this debris is still large enough
to potentially cause severe damage or a failure of our launch vehicles or spacecraft should a collision occur. Increased
congestion from the proliferation of low Earth orbit constellations could materially increase the risks of potential
collision with space debris or another spacecraft and limit or impair our launch flexibility and / or access to our own
orbital slots. Recent years have seen increases in the number of spacecraft deployed to low earth orbits, and publicly announced
plans call for many thousands of additional spacecraft deployments over the next decade. The proliferation of these low Earth
orbit constellations could materially increase the risks of potential collision with space debris or another spacecraft and affect
our ability to effectively access sufficient orbital slots to support the expected growth across our business . Qur business
involves significant risks and uncertainties that may not be covered by insurance . A significant portion of our business
relates to designing, developing and manufacturing advanced space technology products and services. New technologies may be
untested or unproven. Failure of some of these products and services could result in extensive property damage. Accordingly, we
may incur liabilities that are unique to our products and services. The amount of insurance coverage that we maintain may not
be adequate to cover all claims or liabilities. Existing coverage may be canceled while we remain exposed to the risk and it is
not possible to obtain insurance to protect against all operational risks, natural hazards and liabilities. We have historically
insured against liability to third parties from launch activities as required, by law to the extent that insurance was available on
acceptable premiums and other terms. The insurance coverage for third- party damages may not be sufficient to cover the
liability. Although the U. S. government may pay claims for third- party damages to the extent they exceed our insurance
coverage, this depends on a government appropriation and is subject to a statutory limit. In addition, this insurance will not
protect us against our own losses, including to our launch vehicle, launch complex and spacecraft. The price and availability of



insurance fluctuate significantly. Insurance market conditions or factors outside our control at the time we are in the market for
the required insurance, such as failure of launch vehicles and spacecraft, could cause premiums to be significantly higher than
current estimates and could reduce amounts of available coverage. The cost of our insurance has been increasing and may
continue to increase. Higher premiums on insurance policies will reduce our operating income by the amount of such increased
premiums. If the terms of insurance policies become less favorable than those currently available, there may be limits on the
amount of coverage that we can obtain or we may not be able to obtain insurance at all. In addition, even though we carry
business interruption insurance policies, any business interruption losses could exceed the coverage available or be excluded
from our insurance policies. Any disruption of our ability to operate our business could result in a material decrease in our
revenues or significant additional costs to replace, repair, or insure our assets, which could have a material adverse impact on our
financial condition and results of operations. Interruption or failure of our infrastructure could hurt our ability to
effectively perform our daily operations and provide and produce our products and services, which could damage our
reputation and harm our operating results. \We are vulnerable to natural disasters and significant disruptions including
tsunamis, floods, earthquakes, fires, water shortages, other extreme weather conditions, epidemics or pandemics, acts of
terrorism, power shortages and blackouts, aging infrastructures and telecommunications failures. In the event of such a natural
disaster or other disruption, we could experience: disruptions to our operations or the operations of suppliers, subcontractors,
distributors or customers; destruction of facilities; and / or loss of life. The availability of many of our products and services
depends on the continuing operation of our information technology and communications systems. Any downtime, damage to, or
failure of our systems could result in interruptions in our operations and services, which could reduce our revenue and profits.
Our systems are vulnerable to damage or interruption from floods, fires, power loss, aging infrastructure, telecommunications
failures, computer viruses, computer denial of service attacks, or other attempts to harm our systems. Our manufacturing
facilities are also subject to risks associated with an aging infrastructure. An infrastructure failure could result in the destruction
of launch vehicles, spacecraft and spacecraft components being manufactured or in inventory, manufacturing delays, or
additional costs. We do not maintain back- up manufacturing facilities or operations. The occurrence of any of the foregoing
could result in lengthy interruptions in our operations and services and / or damage our reputation, which could have a material
adverse effect on our financial condition and results of operations . Any significant disruption in or unauthorized access to
our computer systems or those of third parties that we utilize in our operations, including those relating to cybersecurity
or arising from cyber- attacks, could result in a loss or degradation of service, unauthorized disclosure of data, or theft
or tampering of intellectual property, any of which could materially adversely impact our business . Our operations,
products, services and intellectual property are inherently at risk of disruption, loss, inappropriate access, or tampering by both
insider threats and external bad actors. In particular, our operations face various cyber and other security threats, including
attempts to gain unauthorized access to sensitive information, intellectual property and networks. In addition, insider threats,
threats to the safety of our directors and employees, threats to the security of our facilities, infrastructure, and supply chain, and
threats from terrorist acts or other acts of aggression could have a material adverse impact on our business. Our customers and
suppliers face similar threats. Customer or supplier proprietary, classified, or sensitive information stored on our networks is at
risk. Assets, intellectual property and products in customer or supplier environments are also inherently at risk. We also have
risk where we have access to customer and supplier networks and face risks of breach, disruption, or loss as well. Our systems
and processes can be attacked by third parties to obtain access to our data, systems and assets. The techniques used to gain
unauthorized access are constantly evolving, and we may be unable to anticipate or prevent all unauthorized access, disruption,
loss, or harm. Because of our highly desired intellectual property and our support of the U. S. government and other
governments, we (and our customers and suppliers) may be a particularly attractive target for such attacks by hostile foreign
governments. From time to time, we have experienced attacks on our systems from bad actors that, to date, have not had a
material adverse effect on our business. We cannot offer assurances, however, that future attacks will not materially adversely
affect our business. A security event or other significant disruption of our operations, systems, assets, products, or services
could: « disrupt the proper functioning of our networks, applications and systems and therefore our operations and / or those of
certain of our customers or suppliers; ¢ result in the unauthorized access to, and destruction, loss, theft, misappropriation, or
release of, our, our customers’, or our suppliers’ proprietary, confidential, sensitive or otherwise valuable information, including
trade secrets, which others could use to compete against us or for disruptive, destructive or otherwise harmful purposes and
outcomes; * destroy or degrade assets including space, ground and intellectual property assets; ®* manipulate or tamper with our
operations, products, services or other systems delivered to our customers or suppliers; « compromise other sensitive government
functions; and ¢ damage our reputation with our customers (particularly agencies of various governments) and the public
generally. A security event that involves classified or other sensitive government information or certain controlled technical
information could subject us to civil or criminal penalties and could result in loss of security clearances and other accreditations,
loss of our government contracts, loss of access to classified information, loss of export privileges or debarment as a government
contractor. If we cannot successfully protect our intellectual property, our business could suffer. \We rely on a combination
of intellectual property rights, contractual protections, and other practices to protect our proprietary information, technologies
and processes. We primarily rely on patent, copyright and trade secret laws to protect our proprietary technologies and
processes, including the operations systems and technology we use throughout our business. Others may independently develop
the same or similar technologies and processes or may improperly acquire and use information about our technologies and
processes, which may allow them to provide products and services similar to ours, which could harm our competitive position.
To the extent we pursue additional patent protection for our innovations, patents we may apply for may not issue, and patents
that do issue or that we acquire may not provide us with any competitive advantages or may be challenged by third parties.
There can be no assurance that any patents we obtain will adequately protect our inventions or survive a legal challenge, as the
legal standards relating to the validity, enforceability, and scope of protection of patent and other intellectual property rights are



uncertain. We may be required to spend significant resources to monitor and protect our intellectual property rights, and the
efforts we take to protect our proprietary rights may not be sufficient. We rely in part on trade secrets, proprietary know- how
and other confidential information to maintain our competitive position. Although we enter into confidentiality and invention
assignment agreements with our employees and consultants and enter into confidentiality agreements with the parties with
whom we have strategic and business relationships, no assurance can be given that these agreements will be effective in
controlling access to and distribution of our proprietary information. Further, these agreements do not prevent our competitors
from independently developing technologies that are substantially equivalent or superior to our technologies. To protect our
intellectual property rights, we may be required to spend significant resources to monitor and protect these rights, and we may or
may not be able to detect infringement by third parties. Litigation may be necessary in the future to enforce our intellectual
property rights and to protect our trade secrets. Such litigation could be costly, time consuming and distracting to management
and could result in the impairment or loss of portions of our intellectual property. Furthermore, our efforts to enforce our
intellectual property rights may be met with defenses, counterclaims and countersuits attacking the validity and enforceability of
our intellectual property rights. Our inability to protect our proprietary technology against unauthorized copying or use, as well
as any costly litigation or diversion of our management’ s attention and resources, could delay future sales and introductions of
new capabilities, result in our substituting inferior or more costly technologies into our business, or injure our reputation. In
addition, we may be required to license additional technology from third parties to develop and market new capabilities, and we
cannot assure you that we could license that technology on commercially reasonable terms or at all, and our inability to license
this technology could harm our ability to compete. Third parties may allege that our technology violates their proprietary
data rights, which could have a negative impact on our operations. If any of our technology violates proprietary rights,
including copyrights and patents, third parties may assert infringement claims against us. Certain software modules and other
intellectual property used by us or in our launch vehicles, spacecraft, spacecraft components and systems make use of or
incorporate licensed software components and other licensed technology. These components are developed by third parties over
whom we have no control. Any claims brought against us may result in limitations on our ability to use the intellectual property
subject to these claims. We may be required to redesign our launch vehicles, spacecraft, spacecraft components and systems or
to obtain licenses from third parties to continue our offerings without substantially re- engineering such products or systems.
Our intellectual property rights may be invalidated, circumvented, challenged, infringed or required to be licensed to others. An
infringement or misappropriation could harm any competitive advantage we currently derive or may derive from our proprietary
rights. Indemnity provisions in various agreements potentially expose us to substantial liability for intellectual property
infringement and other losses. Our agreements with certain other parties include indemnification provisions, under which we
agree to indemnify them for losses suffered or incurred as a result of claims of intellectual property infringement and, in some
cases, for damages caused by us to property or persons. The term of these indemnity provisions is generally perpetual after
execution of the corresponding agreement. Large indemnity payments could harm our business, operating results and financial
condition. We are highly dependent on the services of Peter Beck, our President, Chief Executive Officer and Chairman,
and if we are unable to retain Mr. Beck, our ability to compete could be harmed. Our success depends, in part, on our
ability to retain our key personnel. We are highly dependent on the services of Peter Beck, our President, Chief Executive
Officer and Chairman. Mr. Beck is the source of many, if not most, of the ideas and execution driving our company. Mr. Beck
participates in various high- risk activities, such as recreational aviation, motorsports and operating heavy machinery, all which
carry the risk of serious injury and death. If Mr. Beck were to discontinue his service to us due to death, disability or any other
reason, there could be a material adverse impact on our operations and the market prices for our securities, and we would be
significantly disadvantaged. We do not maintain, and we do not expect to maintain in the future, a key person life insurance
policy with respect to Mr. Beck . Qur inability to hire or retain key personnel could adversely affect our business,
operating results and financial condition . We depend on the continued contributions of our senior management and other key
personnel. The loss of the services of one or more of these individuals could significantly delay or prevent the achievement of
our development and strategic objectives and could divert other senior management time in searching for their replacements. We
registered the resale of shares of common stock issuable upon exercise of stock options or settlement of restricted stock units
held by members of our management. To the extent that members of our management were to sell significant amounts of equity
in us, we may have more difficulty in retaining and continuing to incentivize these members of management than we have
historically. Our future success also depends on our ability to identify, attract and retain highly skilled technical, managerial,
financial and other personnel. The loss of the services of any of our key personnel, the inability to attract or retain qualified
personnel, or delays in hiring required personnel, particularly in engineering and sales, may seriously harm our business,
financial condition and results of operations. We face intense competition for qualified individuals from numerous companies.
Often, significant amounts of time and resources are required to train technical, sales and other personnel. Qualified individuals
are in high demand. We may incur significant costs to attract and retain them, and we may lose new employees to our
competitors or other companies before we realize the benefit of our investment in recruiting and training them. We may be
unable to attract and retain suitably qualified individuals who are capable of meeting our growing technical, operational and
managerial requirements, on a timely basis or at all, and we may be required to pay increased compensation in order to do so. If
we are unable to attract and retain the qualified personnel we need to succeed, our business would suffer. Also, to the extent we
hire personnel from competitors, we may be subject to allegations that they have been improperly solicited or divulged
proprietary or other confidential information . Labor- related matters, including labor disputes, may adversely affect our
operations . None of our employees are currently represented by a union. If our employees decide to form or affiliate with a
union, we cannot predict the negative effects such future organizational activities will have on our business and operations. If
we were to become subject to work stoppages, we could experience disruption in our operations, including delays in
manufacturing and operations, and increases in our labor costs, which could harm our business, results of operations, and



financial condition. In addition, we have in the past and could face in the future a variety of employee claims against us,
including but not limited to general discrimination, privacy, wage and hour, labor and employment, Employee Retirement
Income Security Act and disability claims. Any claims could also result in litigation against us or regulatory proceedings being
brought against us by various government agencies that regulate our business, including the U. S. Equal Employment
Opportunity Commission. Often these cases raise complex factual and legal issues and create risks and uncertainties. Given the
relative contribution and materiality of our New Zealand operations, fluctuations in foreign exchange rates or future
hedging activities could have a negative impact on our business. We are exposed to foreign exchange risk as certain of our
expenses and liabilities are required to be paid in currencies other than the U. S. dollar, primarily the New Zealand dollar, and
are translated into U. S. dollars for the purposes of compiling our consolidated financial statements. During 2623-2024 ,
approximately 22-17 % of our expenditures, or $ 34-106 . 3-3 million, were denominated in foreign currencies, whereas
primarily all of our revenues were denominated in U. S. dollars. In addition, we generally maintain our cash and cash
equivalents in U. S. dollars or investments denominated in U. S. dollars. Fluctuations in foreign exchange rates, which can be
unpredictable, could result in disproportion increases in our expenses and future liabilities as compared to our revenue and
current assets . In particular, the Trump administration has enacted and proposed to enact certain policies, including
tariffs, which could impact the global economy and global exchange rates . We do not currently, but may in the future, use
hedging strategies or seek to maintain a greater portion of our cash and cash equivalents in foreign currencies or investments
denominated in foreign currencies to manage and minimize the impact of exchange rate fluctuations on our financial statements.
If we decide to hedge our foreign currency exchange rate exposure, we may not be able to hedge effectively due to lack of
experience, unreasonable costs, or illiquid markets . We may require additional capital to support business growth, and this
capital might not be available on company favorable terms, if at all, or may be available only by diluting existing
stockholders or putting excessive debt leverage and insolvency risk on the business . Historically, we have funded our
operations and capital expenditures primarily through equity issuances, debt and cash generated from our operations. Although
we currently anticipate that our existing cash and cash equivalents and cash flow from operations will be sufficient to meet our
cash needs for the foreseeable future, we may require additional financing, and we may not be able to obtain debt or equity
financing on favorable terms, if at all. If we raise equity financing to fund operations or on an opportunistic basis, our
stockholders may experience significant dilution of their ownership interests. If we obtain debt financing, the terms of such debt
financing may restrict our ability to incur additional indebtedness, require us to maintain certain financial covenants, or restrict
our ability to pay dividends. For example, in connection with the Direct Funding Agreement with the United States
Department of Commerce, we are currently restricted from buying back outstanding shares of our capital stock without
obtaining prior approval and from paying dividends. If we need additional capital and cannot raise it on acceptable terms, or
at all, we may not be able to, among other things, develop new products, technologies and services, enhance our operating
infrastructure, expand the markets in which we operate and potentially acquire complementary businesses and technologies —We
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commen stoek-. We are incurring, and will continue to incur, significant increased expenses and adrnlnlstratlve burdens as a
public company, which could have an adverse effect on its business, financial condition and results of operations. As a public
company, we are facing, and will continue to face, increased legal, accounting, administrative and other costs and expenses as a
public company that we did not incur as a private company. The Sarbanes- Oxley Act, including the requirements of Section
404, as well as rules and regulations subsequently implemented by the SEC, the Dodd- Frank Wall Street Reform and Consumer
Protection Act of 2010 and the rules and regulations promulgated and to be promulgated thereunder, the PCAOB and the
securities exchanges, impose additional reporting and other obligations on pubhc companies. Compliance with public company
requrrements w111 increase costs and make certain actrvmes more time- consuming —A-ntumber-of theserequirements-mandate

y ; v v In addition, expenses associated with SEC reporting
requrrements are belng 1ncurred Furthermore if any issues in complying with those requirements are identified (for example, if
the-management, internal auditor-auditors , or external auditors identify a material weakness or significant deficiency in the
internal control over financial reporting), we could incur additional costs rectifying those issues, and the existence of those
issues could adversely affect our reputation or investor perceptions of it. It may also be more expensive to maintain director and
officer liability insurance. Risks associated with our status as a public company may make it more difficult to attract and retain
qualified persons to serve on our board of directors or as executive officers. The additional reporting and other obligations
imposed by these rules and regulations will increase legal and financial compliance costs and the costs of related legal,
accounting and administrative activities. These increased costs will require us to divert a significant amount of money that could
otherwise be used to expand the business and achieve strategic objectives. Advocacy efforts by stockholders and third parties
may also prompt additional changes in governance and reportrng requrrements which could further increase costs. Mes’e

aﬁd—ﬁnaﬁela-l—eeﬁd-rt-ten—The release unplanned 1gn1t10n explosion, or nnproper handhng of dangerous materrals used in our
business could disrupt our operations and adversely affect our financial results. Our business operations involve the handling,
production and disposition of potentially explosive and ignitable energetic materials and other dangerous chemicals, including
materials used in rocket propulsion. The handling, production, transport and disposition of hazardous materials could result in
incidents that temporarily shut down or otherwise disrupt our manufacturing operations and could cause production delays. A
release of these chemicals or an unplanned ignition or explosion could result in death or significant injuries to employees and
others. Material property damage to us and third parties could also occur. Extensive regulations apply to the handling of
explosive and energetic materials, including but not limited to regulations governing hazardous substances and hazardous waste.
The failure to properly store and ultimately dispose of such materials could create significant liability and / or result in
regulatory sanctions. Any release, unplanned ignition, or explosion could expose us to adverse publicity or liability for damages
or cause production delays, any of which could have a material adverse effect on our operating results, financial condition and /
or cash flows. If we experience cost overruns on our contracts, we would have to absorb the excess costs which could adversely
affect our financial results. During the year ended December 31, 2623-2024 , the majority of our net sales were from fixed- price
contracts. Under fixed- price contracts, we agree to perform specified work for a fixed price and realize all of the profit or loss
resulting from variations in the costs of performing the contract. As a result, all fixed- price contracts involve the inherent risk of
unreimbursed cost overruns. To the extent we incur unanticipated cost overruns on a fixed- price contract, our profitability
would be adversely affected. Future profitability is subject to risks including the ability of suppliers to deliver components of
acceptable quality on schedule. Our fixed- price contracts include development work. This type of work is inherently more
uncertain as to future events than non- development contracts, and, as a result, there is typically more variability in estimates of
the costs to complete the development stage. While management uses its best judgment to estimate costs associated with fixed-
price development, future events could result in adjustments to those estimates. We are obligated in our existing equipment
financing agreement to comply with covenants that restrict our operating activities, and we may become obligated in future
credit facilities or other debt agreements to comply with financial and other covenants that could further restrict our operating
activities. A failure to comply could result in a default which could, if not waived by the lenders, result in increased cost,
inability to make future draws on credit facilities to the extent then available, acceleration of the payment of any outstanding
amounts and potentially foreclosure on our assets securing our obligations. Our existing equipment financing agreement
contains various restrictive covenants which include, among others, provisions which may restrict our ability to do any of the
following, subject to certain exceptions: ¢ incur additional debt; ¢ enter into transactions with affiliates; ¢ create certain liens; °
sell, lease, license, transfer or otherwise dispose of assets; and * consolidate, merge or sell all or substantially all of our assets.
Future credit facilities or other debt agreements also may contain similar or additional covenants, which could include



requirements that we maintain certain financial ratios. Any of the covenants described in this risk factor may restrict our
operations and our ability to pursue potentially advantageous business opportunities. In addition, our failure to pay principal and
interest when due, a material adverse change in our business, operations or financial condition, a default under certain other
indebtedness, the existence of unpaid fines, penalties or judgments above specified amounts, material misrepresentation and
specified other events will constitute an event of default under our existing secured loan agreement and future credit facilities or
other debt agreements also may contain similar event of default provisions. Our failure to comply with these covenants or the
occurrence of another event of default, if not cured or waived, could result in increased cost, inability to make future draws on
credit facilities to the extent then available, acceleration of the payment of any outstanding amounts and potentially foreclosure
on our assets securing our obligations. Our indebtedness and liabilities could limit the cash flow available for our
operations, expose us to risks that could adversely affect our business, financial condition and results of operations and
impair our ability to satlsfy our obhgatlons under our debt instruments when they come due. As of December 31 2023
2024 we had aftergiv i
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whielrwas secured indebtedness. We may also incur additional indebtedness to meet future financing needs. Our indebtedness
could have significant negative consequences for our security holders and our business, results of operations and financial
condition by, among other things: ¢ increasing our vulnerability to adverse economic and industry conditions; ¢ limiting our
ability to obtain additional financing on acceptable terms or at all; * requiring the dedication of a substantial portion of our cash
flow from operations to service our indebtedness, which will reduce the amount of cash available for other purposes; ¢ limiting
our flexibility to plan for, or react to, changes in our business; * exposing us to the risk of increased interest rates as certain of
our borrowings, including borrowings under equipment financing agreement, are at variable rates of interest; * diluting the
interests of our existing stockholders as a result of issuing shares of our common stock upon conversion of the notes; and °
placing us at a possible competitive disadvantage with competitors that are less leveraged than us or have better access to capital.
Our business may not generate sufficient funds, and we may otherwise be unable to maintain sufficient cash reserves, to pay
amounts due under our indebtedness and our cash needs may increase in the future. We may be unable to raise the funds
necessary to repurchase our convertible senior notes for cash following a fundamental change, or to pay any cash amounts due
upon conversion, and our other then- existing indebtedness may limit our ability to repurchase the notes or pay cash upon their
conversion. The holder of our convertible senior notes may, subject to a certain limited exceptions, require us to repurchase their
convertible senior notes following a “ fundamental change ” (as defined in the indenture governing the convertible senior notes)
at a cash repurchase price generally equal to the principal amount plus accrued and unpaid interest. In addition, upon
conversion, we will satisfy part or all of our conversion obligation in cash unless we elect to settle conversions solely in shares
of our common stock. We may not have enough available cash or be able to obtain financing at the time we are required to
repurchase the convertible senior notes or pay any cash amounts due upon conversion. In addition, applicable law, regulatory
authorities and the agreements governing any of our other indebtedness may restrict our ability to repurchase the convertible
senior notes or pay any cash amounts due upon conversion. For example, certain fundamental change transactions would
constitute an event of default under our equipment financing agreement. Our failure to repurchase convertible senior notes or
pay any cash amounts due upon conversion when required will constitute a default under the indenture governing the convertible
senior notes. A default under the indenture or the fundamental change itself could also lead to a default under agreements
governing our other indebtedness, which may result in that other indebtedness becoming immediately payable in full. We may
not have sufficient funds to satisfy all amounts due under our other indebtedness and the convertible senior notes. Provisions in
the indenture could delay or prevent an otherwise beneficial takeover of us. Certain provisions in the convertible senior notes
and the indenture could make a third party attempt to acquire us more difficult or expensive. For example, if a takeover
constitutes a fundamental change, then noteholders will have the right to require us to repurchase their convertible senior notes
for cash. In addition, if a takeover constitutes a make- whole fundamental change, then we may be required to temporarily
increase the conversion rate. In either case, and in other cases, our obligations under the convertible senior notes and the
indenture could increase the cost of acquiring us or otherwise discourage a third party from acquiring us or removing incumbent
management, including in a transaction that holders of our common stock or convertible senior notes may view as favorable.
The capped call transactions may affect the value of our convertible senior notes and our common stock. [n connection
with the issuance of our convertible senior notes, we entered into privately negotiated capped call transactions with certain
financial institutions (the “ option counterparties ). The capped call transactions are expected generally to reduce or offset the
potential dilution upon conversion of the convertible senior notes and / or at our election (subject to certain conditions) offset
any potential cash payments we are required to make in excess of the principal amount of converted convertible senior notes, as
the case may be, with such reduction and / or offset subject to a cap. We have been advised that, in connection with establishing
their initial hedges of the capped call transactions, the option counterparties or their respective affiliates purchased shares of our
common stock and / or entered into various derivative transactions with respect to our common stock. In addition, we have been
advised that the option counterparties and / or their respective affiliates may modify their hedge positions by entering into or
unwinding various derivatives with respect to our common stock and / or purchasing or selling our common stock or other
securities of ours in secondary market transactions following the pricing of the convertible senior notes and from time to time
prior to the maturity of the convertible senior notes (and are likely to do so on each exercise date of the capped call transactions,
which are expected to occur during the 40 trading day period beginning on the 41st scheduled trading day prior to the maturity
date of the convertible senior notes, or following our election to terminate any portion of the capped call transactions in
connection with any repurchase, redemption or early conversion of the convertible senior notes). This activity could cause or



avoid an increase or a decrease in the market price of our common stock . We are subject to counterparty risk with respect to
the capped call transactions, and the capped call may not operate as planned . The option counterparties are, or are
affiliates of, financial institutions, and we will be subject to the risk that any or all of them might default under the capped call
transactions. Our exposure to the credit risk of the option counterparties will not be secured by any collateral. Past global
economic conditions have resulted in the actual or perceived failure or financial difficulties of many financial institutions. If an
option counterparty becomes subject to insolvency proceedings, we will become an unsecured creditor in those proceedings with
a claim equal to our exposure at that time under the capped call transactions with such option counterparty. Our exposure will
depend on many factors but, generally, an increase in our exposure will be correlated to an increase in the market price and in
the volatility of our common stock. In addition, upon a default by an option counterparty, we may suffer more dilution than we
currently anticipate with respect to our common stock. We can provide no assurance as to the financial stability or viability of
the option counterparties. In addition, the capped call transactions are complex, and they may not operate as planned. For
example, the terms of the capped call transactions may be subject to adjustment, modification or, in some cases, renegotiation if
certain corporate or other transactions occur. Accordingly, these transactions may not operate as we intend if we are required to
adjust their terms as a result of transactions in the future or upon unanticipated developments that may adversely affect the
functioning of the capped call transactions. Changes in our accounting estimates and assumptions could negatively affect our
financial position and results of operations. We prepare our consolidated financial statements in accordance with GAAP. These
accounting principles require us to make estimates and assumptions that affect the reported amounts of assets and liabilities and
the disclosure of contingent assets and liabilities at the date of our financial statements. We are also required to make certain
judgments that affect the reported amounts of revenues and expenses during each reporting period. We periodically evaluate our
estimates and assumptions including, but not limited to, those relating to business acquisitions, revenue recognition,
restructuring costs, recoverability of assets including customer receivables, valuation of goodwill and intangibles, contingencies,
stock- based compensation and income taxes. We base our estimates on historical experience and various assumptions that we
believe to be reasonable based on specific circumstances. These assumptions and estimates involve the exercise of judgment and
discretion, which may evolve over time in light of operational experience, regulatory direction, developments in accounting
principles and other factors. Actual results could differ from these estimates as a result of changes in circumstances,
assumptions, policies or developments in the business, which could materially affect our consolidated financial statements. Our
actual operating results may differ significantly from our guidance. From time to time, we may release guidance regarding our
future performance that represents our management’ s estimates as of the date of release. This guidance, which consists of
forward- looking statements, is prepared by our management and is qualified by, and subject to, the assumptions and the other
information contained or referred to in the release. Our guidance is not prepared with a view toward compliance with published
guidelines of the American Institute of Certified Public Accountants, and neither any independent registered public accounting
firm nor any other independent expert or outside party compiles, examines or reviews the guidance and, accordingly, no such
person expresses any opinion or any other form of assurance with respect thereto. Guidance is based upon a number of
assumptions and estimates that, while presented with numerical specificity, is inherently subject to significant business,
economic and competitive uncertainties and contingencies, many of which are beyond our control and are based upon specific
assumptions with respect to future business decisions, some of which will change. We may generally state possible outcomes as
high and low ranges which are intended to provide a sensitivity analysis as variables are changed but are not intended to
represent that actual results could not fall outside of these ranges. The principal reason that we may release this data is to
provide a basis for our management to discuss our business outlook with analysts and investors. We do not accept any
responsibility for any projections or reports published by any such persons. Guidance is necessarily speculative in nature, and it
can be expected that some or all of the assumptions of the guidance furnished by us will not materialize or will vary significantly
from actual results, particularly any guidance relating to the results of operations of acquired businesses or companies as our
management will be less familiar with their business, procedures and operations. Accordingly, our guidance is only an estimate
of what management believes is realizable as of the date of release. Actual results will vary from the guidance and the variations
may be material. Investors should also recognize that the reliability of any forecasted financial data will diminish the farther in
the future that the data are forecast. In light of the foregoing, investors are urged to put the guidance in context and not to place
undue reliance on it. Any failure to successfully implement our operating strategy could result in the actual operating results
being different than the guidance, and such differences may be adverse and material. Certain future operational facilities may
require significant expenditures in capital improvements and operating expenses to develop and foster basic levels of service
needed for our operations, and the ongoing need to maintain existing operational facilities requires us to expend capital. As part
of our growth strategy, we may need to acquire, build or utilize additional facilities. Construction of incremental factories and
launch pads or other facilities in which we conduct our operations may require significant capital expenditures to develop, and
in the future we may be required to make similar expenditures to expand, improve or construct adequate facilities for our
operations. If we cannot access the capital we need, we may not be able to execute on our growth strategy, take advantage of
future opportunities or respond to competitive pressures. If the costs of funding new locations or renovations or enhancements at
existing locations exceed budgeted amounts or the time for building or renovation is longer than anticipated, our business,
financial condition and results of operations could be materially adversely affected. We currently have, and will continue to
have, significant lease obligations, and our failure to meet those obligations could adversely affect our financial condition and
business. We currently have, and will continue to have, significant lease obligations for our for properties, vehicles and
equipment. We depend on cash flow from operations to pay our lease expenses. If our business does not generate sufficient cash
flow from operating activities to fund these expenses, we may not be able to meet our lease obligations, which could have a
material adverse effect on our financial condition and business. Furthermore, the significant cash flow required to satisfy our
financial obligations under the leases could limit our ability to incur indebtedness and make capital expenditures or other



investments in our business. If we eemmeretalize-expand further outside the United States, we will be exposed to a variety of
risks associated with international operations that could materially and adversely affect our business. As part of our growth
strategy, we may leverage our tnttial-U. S., New Zealand and Canada operations to further expand internationally. In that
event, we expect that we would be subject to additional risks related to entering into other international business relationships,
including: * restructuring our operations to comply with local regulatory regimes; ¢ identifying, hiring and training highly skilled
personnel; * unexpected changes in tariffs, trade barriers and regulatory requirements; * economic weakness, including inflation,
or political instability in foreign economies and markets; « compliance with tax, employment, immigration and labor laws for
employees living or traveling abroad; ¢ foreign taxes, including withholding of payroll taxes; ¢ the need for U. S. government
approval to operate our launch vehicles and spacecraft systems outside the United States; * foreign currency fluctuations, which
could result in increased operating expenses and reduced revenue; * government appropriation of assets; * workforce uncertainty
in countries where labor unrest is more common than in the United States; and * disadvantages of competing against companies
from countries that are not subject to U. S. laws and regulations, including anti- corruption laws and anti- money laundering
regulations, as well as exposure of our foreign operations to liability under these regulatory regimes. We are subject to many
hazards and operational risks that can disrupt our business, including interruptions or disruptions in service at our primary
facilities, which could have a material adverse effect on our business, financial condition and results of operations. Our
operations are subject to many hazards and operational risks inherent to our business, including general business risks, product
liability and damage to third parties, our infrastructure or properties that may be caused by fires, floods and other natural
disasters, power losses, telecommunications failures, terrorist attacks, human errors, pandemics and other similar health crises
and similar events. Additionally, our manufacturing operations are hazardous at times and may expose us to safety risks,
including environmental risks and health and safety hazards to our employees or third parties. Any significant interruption due to
any of the above hazards and operational to the manufacturing or operation of our spacecraft systems at one of our primary
facilities, including from weather conditions, growth constraints, performance by third- party providers (such as electric, utility
or telecommunications providers), failure to properly handle and use hazardous materials, failure of computer systems, power
supplies, fuel supplies, infrastructure damage, disagreements with the owners of the land on which our facilities are located, or
damage sustained to our runway could result in manufacturing delays or the delay or cancellation of our spacecraft and, as a
result, could have a material adverse effect on our business, financial condition and results of operations. Moreover, our
insurance coverage may be inadequate to cover our liabilities related to such hazards or operational risks. In addition, we may
not be able to maintain adequate insurance in the future at rates we consider reasonable and commercially justifiable, and
insurance may not continue to be available on terms as favorable as our current arrangements. The occurrence of a significant
uninsured claim, or a claim in excess of the insurance coverage limits maintained by us, could harm our business, financial
condition and results of operations. Natural disasters, unusual weather conditions, epidemic outbreaks, terrorist acts and political
events could disrupt our business and flight schedule. The occurrence of one or more natural disasters such as tornadoes,
hurricanes, fires, floods and earthquakes, unusual weather conditions, epidemic or pandemic outbreaks, terrorist attacks or
disruptive political events in certain regions where our facilities are located, or where our third- party contractors’ and suppliers’
facilities are located, could adversely affect our business. Natural disasters including tornados, hurricanes, floods and
earthquakes may damage our facilities or those of our suppliers, which could have a material adverse effect on our business,
financial condition and results of operations. Severe weather, such as rainfall, snowfall or extreme temperatures, may impact the
ability for spacecraft to operate as planned, resulting in additional expense to reschedule the operation and customer travel plans,
thereby reducing our sales and profitability. Terrorist attacks, actual or threatened acts of war or the escalation of current
hostilities, or any other military or trade disruptions impacting our domestic or foreign suppliers of components of our products,
may impact our operations by, among other things, causing supply chain disruptions and increases in commodity prices, which
could adversely affect our raw materials or transportation costs. These events also could cause or act to prolong an economic
recession or depression in the United States or abroad. To the extent these events also impact one or more of our suppliers or
contractors or result in the closure of any of their facilities or our facilities, we may be unable to maintain spacecraft schedules,
provide other support functions to our astronaut experience or fulfill our other contracts. In addition, the disaster recovery and
business continuity plans we have in place currently are limited and are unlikely to prove adequate in the event of a serious
disaster or similar event. We may incur substantial expenses as a result of the limited nature of our disaster recovery and
business continuity plans and, more generally, any of these events could cause consumer confidence and spending to decrease,
which could adversely impact our operations. Any acquisitions, partnerships or joint ventures that we enter into could disrupt
our operations and have a material adverse effect on our business, financial condition and results of operations. From time to
time, we may evaluate potential strategic acquisitions of businesses, including partnerships or joint ventures with third parties.
We may not be successful in identifying acquisition, partnership and joint venture candidates. In addition, we may not be able to
continue the operational success of such businesses or successfully finance or integrate any businesses that we acquire or with
which we form a partnership or joint venture. We may have potential write- offs of acquired assets and / or an impairment of any
goodwill recorded as a result of acquisitions. Furthermore, the integration of any acquisition may divert management’ s time and
resources from our core business and disrupt our operations or may result in conflicts with our business. Any acquisition,
partnership or joint venture may not be successful, may reduce our cash reserves, may negatively affect our earnings and
financial performance and, to the extent financed with the proceeds of debt, may increase our indebtedness. We cannot ensure
that any acquisition, partnership or joint venture we make will not have a material adverse effect on our business, financial
condition and results of operations. Risks Related to Legal and Regulatory Matters Our business is subject to various regulatory
risks that could adversely affect our operations. The environment in which we operate is highly regulated due to the sensitive
nature of our complex and technologically advanced systems, including launch vehicles, spacecraft and spacecraft components,
in addition to those regulations broadly applicable to publicly listed corporations. There are numerous regulatory risks that could



adversely affect operations, including but not limited to: « Changes in laws and regulations. It is possible that the laws and
regulations governing our business and operations will change in the future. A substantial portion of our revenue is generated
from customers outside of the U. S. There may be a material adverse effect on our financial condition and results of operations if
we are required to alter our business to comply with changes in both domestic and foreign regulations, tariffs, or taxes and other
trade barriers that reduce or restrict our ability to sell our products and services on a global basis, or by political and economic
instability in the countries in which we conduct business . Specifically with respect to tariffs, the Trump administration has
proposed to implement tariffs on imports from Canada and Mexico, and has implemented tariffs on imports from
China. Further tariffs with respect to other countries, in particular the European Union, could be on the horizon . Any
failure to comply with such regulatory requirements could also subject us to various penalties or sanctions. * Import and Export
Restrictions. Certain of our launch vehicles, spacecraft, spacecraft components, systems, services, or technologies we have
developed require the implementation or acquisition of products or technologies from third parties and affiliates, including those
in other jurisdictions. In addition, certain of our launch vehicles, spacecraft, spacecraft components, systems, services or
technologies may be required to be forwarded, imported or exported to other jurisdictions. In certain cases, if the use of the
technologies can be viewed by the jurisdiction in which that supplier, subcontractor or affiliate resides as being subject to import
or export constraints or restrictions relating to national security, we may not be able to obtain the technologies and products that
we require from subcontractors and suppliers who would otherwise be our preferred choice or may not be able to obtain the
export permits necessary to transfer or export our technology. The inability to obtain or maintain export approvals, and export
restrictions or changes during contract execution or non- compliance by our suppliers, subcontractors and customers, could have
an adverse effect on our revenues and margins. * U. S. Government Approval Requirements. For certain aspects of our business
operations, we are required to obtain U. S. government licenses and approvals and to enter into agreements with various
government bodies in order to export launch vehicles, spacecraft, spacecraft components and related equipment, to disclose
technical data, or provide defense services to foreign persons. The delayed receipt of or the failure to obtain the necessary U. S.
government licenses, approvals and agreements may prohibit entry into or interrupt the completion of contracts which could
lead to a customer’ s termination of a contract for default or monetary penalties. In addition, certain aspects of our business
operations depend on the Agreement between the Government of New Zealand and the Government of the United States of
America on Technology Safeguards Associated with United States Participation in Space Launches from New Zealand. Any
change or termination of this agreement could materially adversely affect our financial condition and results of operations. ®
Other Government Regulations. Our ability to pursue our business activities is regulated by various agencies and departments of
the U. S. government and the governments of other countries. Commercial space launch activities require licenses from the
Department of Transportation and, for launches from Launch Complex 1, the New Zealand Space Agency. Our license to
conduct launches at Launch Complex 2 requires certification of our flight termination system software by NASA. Radio
communications for launch activities and spacecraft operations require licenses from the Federal Communications Commission
and / or New Zealand Radio Spectrum Management and frequency coordination with the International Telecommunication
Union. The operation of private remote sensing space systems requires a license from the Department of Commerce. Any failure
to comply with these and other regulatory requirements could subject us to various penalties or sanctions and could have a
significant adverse effect on our reputation, financial condition and results of operations. * Competitive Impact of U. S.
Regulations. Export and import control, economic sanction and trade embargo laws and regulations, including those
administered by the U. S. Department of Commerce’ s Bureau of Industry and Security, the U. S. State Department’ s
Directorate of Defense Trade Controls and the U. S. Treasury Department’ s Office of Foreign Assets Control, including, but not
limited to the International Traffic in Arms Regulations (ITAR) and Export Administration Regulations (EAR), may limit
certain business opportunities or delay or restrict our ability to contract with potential foreign customers or suppliers. To the
extent that our non- U. S. competitors are not subject to similar export and import control, economic sanction and trade embargo
laws and regulations, they may enjoy a competitive advantage with foreign customers, and it could become increasingly
difficult for us to recapture this lost market share. * Anti- Corruption Laws. As part of the regulatory and legal environments in
which we operate, we are subject to global anti- corruption laws that prohibit improper payments directly or indirectly to
government officials, authorities or persons defined in those anti- corruption laws in order to obtain or retain business or other
improper advantages in the conduct of business. Our policies mandate compliance with anti- corruption laws. Failure by our
employees, agents, subcontractors, suppliers and / or partners to comply with anti- corruption laws could impact us in various
ways that include, but are not limited to, criminal, civil and administrative fines and / or legal sanctions and the inability to bid
for or enter into contracts with certain entities, all of which could have a significant adverse effect on our reputation, operations
and financial results. Our operations in the U. S. government market are subject to significant regulatory risk. Our operations in
the U. S. government market are subject to significant government regulation. A failure by us to maintain the relevant clearances
and approvals could limit our ability to operate in the U. S. government market. Further, there can be no assurance that we will
continue to be awarded contracts by the U. S. government. In addition, a failure by us to keep current and compliant with
relevant U. S. regulations could result in fines, penalties, repayments or suspension or debarment from U. S. government
contracting or subcontracting for a period of time and could have an adverse effect on our standing and eligibility for future U.
S. government contracts. U. S. government contractors (including their subcontractors and others with whom they do business)
must comply with many significant procurement regulations and other specific legal requirements. These regulations and other
requirements, although often customary in government contracting, increase our performance and compliance costs and risks
and are regularly evolving. New laws, regulations or procurement requirements or changes to current ones (including, for
example, regulations related to cybersecurity, privacy, information protection, cost accounting, counterfeit parts, anti- human
trafficking, specialty metals, conflict minerals and use of certain non- US equipment) can significantly increase our costs and
risks and reduce our profitability. We operate in a highly regulated environment and may be audited and reviewed by the U. S.



government and its agencies, such as the Defense Contract Management Agency and agency Offices of Inspector General. These
agencies may review performance under our contracts, our cost structure and accounting, and our compliance with applicable
laws, regulations, terms, and standards, as well as the adequacy of our systems and processes in meeting government
requirements. If an audit uncovers improper or illegal activities, we may be subject to civil and criminal penalties, sanctions,
forfeiture of profits or suspension or debarment. In addition, we could suffer serious reputational harm if allegations of
impropriety were made against us or our business partners. If we or those with whom we do business do not comply with the
laws, regulations, contract terms and processes to which we are subject or if government customer business practices or
requirements change significantly, it could affect our ability to compete and have a material adverse effect on our financial
position, results of operations and / or cash flows. Failure to comply with the requirements of the National Industrial Security
Program Operating Manual could result in interruption, delay or suspension of our ability to provide our products and services,
and could result in loss of current and future business with the U. S. government. Certain contracts with the U. S. government
may require us to be issued facility security clearances under the National Industrial Security Program. The National Industrial
Security Program requires that a corporation maintaining a facility security clearance be effectively insulated from foreign
ownership, control or influence (“ FOCI ”). Failure to maintain an agreement with the DoD regarding the appropriate FOCI
mitigation arrangement could result in invalidation or termination of the facility security clearances, which in turn would mean
that we would not be able to enter into future contracts with the U. S. government requiring facility security clearances, and may
result in the loss of our ability to complete existing contracts with the U. S. government. Changes in tax law, in our tax rates or
in exposure to additional income tax liabilities or assessments may materially and adversely affect our financial condition,
results of operations and cash flows. Changes in law and policy relating to taxes may materially and adversely affect our
financial condition, results of operations and cash flows. For example, on March 27, 2020 the U. S. enacted the Coronavirus
Aid, Relief and Economic Security Act (“ CARES Act ). The CARES Act, among other things, includes provisions relating to
refundable payroll tax credits, deferment of employer side social security payments, NOL carryback periods, alternative
minimum tax credit refunds, modification to the net interest deduction limitations, and technical corrections to tax depreciation
methods for qualified improvement property. The U. S. also enacted the Tax Cuts and Jobs Act of 2017 (* 2017 Tax Act ”) on
December 22, 2017, which significantly changed the U. S. federal income taxation of U. S. corporations. The 2017 Tax Act
remains unclear in many respects and has been, and may continue to be, the subject of amendments and technical corrections, as
well as interpretations and implementing regulations by the Treasury and IRS, which have mitigated or increased certain adverse
impacts of the 2017 Tax Act and may continue to do so in the future. In addition, it is unclear how certain of these U. S. federal
income tax changes will affect state and local taxation, which often uses federal taxable income as a starting point for computing
state and local tax liabilities. We continue to examine the impact the CARES Act and the 2017 Tax Act may have on our
business in future quarters. The U. S. Congress is currently considering other legislative proposals, including increasing the U.
S. federal income tax rate on corporations like us, which, if enacted, could materially impact our financial condition and cash
flows in the future. Our operations are subject to governmental law and regulations relating to environmental matters, which
may expose us to significant costs and liabilities that could negatively impact our financial condition. We are subject to various
federal, state, provincial and local environmental laws and regulations relating to the operation of our businesses, including those
governing pollution, the handling, storage, disposal and transportation of hazardous substances, and the ownership and operation
of real property. Such laws and regulations may result in significant liabilities and costs to us due to the actions or inactions of
the previous owners. In addition, new laws and regulations, more stringent enforcement of existing laws and regulations or the
discovery of previously unknown contamination could result in additional costs. We may experience warranty claims for
product failures, schedule delays or other problems with existing or new products. Many of the products we develop and
manufacture are technologically advanced systems that must function under demanding operating conditions. The sophisticated
and rigorous design, manufacturing and testing processes and practices we employ do not entirely prevent the risk that we may
not be able to successfully launch or manufacture our products on schedule or that our products may not perform as intended.
When our products fail to perform adequately, some of our contracts require us to forfeit a portion of our expected profit, receive
reduced payments, provide a replacement product or service or reduce the price of subsequent sales to the same customer.
Performance penalties may also be imposed when we fail to meet delivery schedules or other measures of contract performance.
We do not generally insure against potential costs resulting from any required remedial actions or costs or loss of sales due to
postponement or cancellation of scheduled operations or product deliveries. We may be subject to securities litigation, which is
expensive and could divert management attention. Our share price may be volatile and, in the past, companies that have
experienced volatility in the market price of their stock have been subject to securities litigation, including class action litigation.
We may be the target of this type of litigation in the future. Litigation of this type could result in substantial costs and diversion
of management’ s attention and resources, which could have a material adverse effect on the Company’ s business, financial
condition, and results of operations. Any adverse determination in litigation could also subject the Company to significant
liabilities. We may become involved in litigation that may materially adversely affect us. From time to time, we may become
involved in various legal proceedings relating to matters incidental to the ordinary course of our business, including intellectual
property, commercial, product liability, employment, class action, whistleblower and other litigation and claims, and
governmental and other regulatory investigations and proceedings. Such matters can be time- consuming, divert management’ s
attention and resources, cause us to incur significant expenses or liability or require us to change our business practices. Because
of the potential risks, expenses and uncertainties of litigation, we may, from time to time, settle disputes, even where we believe
that we have meritorious claims or defenses. Because litigation is inherently unpredictable, we cannot assure you that the results
of any of these actions will not have a material adverse effect on our business. Our amended and restated certificate of
incorporation requires, to the fullest extent permitted by law, that derivative actions brought in our name, actions against our
directors, officers, other employees or stockholders for breach of fiduciary duty and other similar actions may be brought only in



the Court of Chancery in the State of Delaware and, if brought outside of Delaware, the stockholder bringing the suit will be
deemed to have consented to service of process on such stockholder’ s counsel, which may have the effect of discouraging
lawsuits against our directors, officers, other employees or stockholders. Our amended and restated certificate of incorporation
requires, to the fullest extent permitted by law, that derivative actions brought in our name, actions against our directors,
officers, other employees or stockholders for breach of fiduciary duty and other similar actions may be brought only in the Court
of Chancery in the State of Delaware and, if brought outside of Delaware, the stockholder bringing the suit will be deemed to
have consented to service of process on such stockholder’ s counsel except any action (A) as to which the Court of Chancery in
the State of Delaware determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and
the indispensable party does not consent to the personal jurisdiction of the Court of Chancery within ten days following such
determination), (B) which is vested in the exclusive jurisdiction of a court or forum other than the Court of Chancery, (C) for
which the Court of Chancery does not have subject matter jurisdiction, or (D) any action arising under the Securities Act, as to
which the Court of Chancery and the federal district court for the District of Delaware shall have concurrent jurisdiction. Any
person or entity purchasing or otherwise acquiring any interest in shares of our capital stock shall be deemed to have notice of
and consented to the forum provisions in our amended and restated certificate of incorporation. This choice of forum provision
may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any of our
directors, officers, other employees or stockholders, which may discourage lawsuits with respect to such claims, although our
stockholders will not be deemed to have waived our compliance with federal securities laws and the rules and regulations
thereunder. Alternatively, if a court were to find the choice of forum provision contained in our amended and restated 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, operating results and financial condition. Our amended and restated
certificate of incorporation provides that the exclusive forum provision will be applicable to the fullest extent permitted by
applicable law. Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or
liability created by the Exchange Act or the rules and regulations thereunder. As a result, the exclusive forum provision will not
apply to suits brought to enforce any duty or liability created by the Exchange Act or any other claim for which the federal
courts have exclusive jurisdiction. Risks Related to Ownership of our Common Stock Future resales of common stock may
cause the market price of our securities to drop significantly, even if our business is doing well. 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 shares intend to sell shares, could reduce the market price of our common stock. As restrictions on
resale end and registration statements for the sale of the shares held by parties who have contractual registration rights are
available for use, the sale or possibility of sale of these shares could have the effect of increasing the volatility in the market
price of our common stock, or decreasing the market price itself. As a result of any such decreases in price of our common stock,
purchasers who acquire shares of our common stock may lose some or all of their investment. Any significant downward
pressure on the price of our common stock as the selling stockholders sell the shares of our common stock, or the prospect of
such shares could encourage short sales by the selling stockholders or others. Any such short sales could place further
downward pressure on the price of our common stock. Our issuance of additional capital stock, warrants or convertible debt
securities in connection with financings, refinancings of existing indebtedness, acquisitions, investments, the Equity Incentive
Plan or otherwise will dilute all other stockholders. We expect to issue additional capital stock or securities exercisable for or
convertible into capital stock in the future that will result in dilution to all other stockholders. We expect to grant equity awards
to employees, directors and consultants under the Equity Incentive Plan. We may also raise capital through equity financings in
the future. As part of our business strategy, we may acquire or make investments in complementary companies, products or
technologies and issue equity securities to pay for any such acquisition or investment. Any such issuances of additional capital
stock may cause stockholders to experience significant dilution of their ownership interests and the per share value of our
common stock to decline. In addition, if we raise additional capital through further issuances of equity or convertible debt
securities or elect to settle conversions of our convertible senior notes in shares of our common stock, our existing shareholders
could suffer significant dilution in their percentage ownership of us. Moreover, any new equity securities we issue could have
rights, preferences and privileges senior to those of holders of our common stock. Provisions in our amended and restated
certificate of incorporation and Delaware law may inhibit a takeover of us, which could limit the price investors might be
willing to pay in the future for our common stock and could entrench management. Our amended and restated certificate of
incorporation contains provisions that may discourage unsolicited takeover proposals that stockholders may consider to be in
their best interests. These provisions include a staggered board of directors and the ability of the board of directors to designate
the terms of and issue new series of preferred shares, which may make the removal of management more difficult and may
discourage transactions that otherwise could involve payment of a premium over prevailing market prices for our securities. We
are also subject to anti- takeover provisions under Delaware law, which could delay or prevent a change of control. Together
these provisions may make the removal of management more difficult and may discourage transactions that otherwise could
involve payment of a premium over prevailing market prices for our securities. temiB—Unresolved-Staff-CommentsNone:
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