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Investing in our common stock involves a high degree of risk. You should consider carefully the following risks, together with
all the other information in this Annual Report, including the section titled “ Forward- Looking Statements, ” and Part3H;Htem-7-
“ Management’ s Discussion and Analysis of Financial Condition and Results of Operations ” and our consolidated financial
statements and the accompanying notes included elsewhere in this Annual Report. The risks described below are not the only
ones we face. Any of the following risks could materially and adversely affect our business. If any of the following risks
actually materializes, our operating results, financial condition and liquidity could be materially adversely affected. As a result,
the trading price of our common stock could decline and you could lose part or all of your investment. Our business, financial
condition and results of operations could also be harmed by risks and uncertainties not currently known to us or that we
currently do not believe are material. Risks Relating to our Financial Position and Capital Requirements. From time to time, we
have, and may in the future experience a shortfall in cash, and our ability to obtain additional financing on acceptable terms, if at
all, may be limited. If we are not successful in our efforts to increase sales or raise capital, we could experience a shortfall in
cash over the next twelve months, and our ability to obtain additional financing on acceptable terms, if at all, will be limited. At
December 31, 2024 and 2023 and2022-, we had cash and cash equivalents and a short- term investment, collectively, of $ +#
375 ,448-873 and $ 582-14 , 7#6-212 . respectively. However, during the fiscal years ended December 31, 2024 and 2023 and
2022 we reported a net loss of $ 16, 979, 682 and $ 26, 757-282 , 533 906-and-$7F-089,242-, respectively, and used $ 710,
+44-898 . 754-755 and $ 5-6 , 636-735 , 6+4-017 of cash for operations, respectively. As result of our continued losses, our cash
resources have not been sufficient to sustain our operations, and we have continued to depend on financing transactions to
generate sufficient cash to stay in operation. With limited cash available to fund our operating expenses, we have deferred or
delayed payments to vendors, suppliers and service providers, opting instead to prioritize payments for personnel and essential
resources. Although we are attemptmg to curtarl our expenses there is no guarantee that such curtailment w111 cure our 11qu1d1ty
problem v ;

ur cash used in operatlons for the year ended December 31, %92—3—2024 was $ 10 (6— —7%%
898 , 755 435)primarily due to our net loss. During the year ended December 31, 2623-2024 , we financed our operations from
proceeds of short- term notes payables and warrants. Subsequent to the end of the quarter we have contmued to fmance our

operatrons form the issuance of addltlonal notes 8

Unless and until we are able to increase our revenues or raise sufficient capital, our lack of cash w111 continue to constrain our
business and subject us to significant risks, including the following: (i) being unable to make the necessary investment in
personnel, raw materials or other resources to effectively pursue our business plan, (ii) our suppliers, vendors and service
providers slowing down or stopping to supply raw materials or services, and (iii) being forced to reduce or suspend our
operations. Any delay in the receipt of raw materials due to payment issues could result in our 1nab1hty to fulﬁll purchase orders
and negatrvely impact our ab1hty to generate revenue —in 0 y

y ; p . We may also seek to obtain
debt or additional equity financing to meet any Cash shortfalls both in the pubhc Company or our subsidiaries. The type, timing
and terms of any financing we may select will depend on, among other things, our cash needs, the availability of other financing
sources and prevailing conditions in the financial markets. However, there can be no assurance that we will be able to secure
additional funds if needed and that, if such funds are available, the terms or conditions would be acceptable to us, especially in
light of the fact that our ability to sell securities registered on our registration statement on Form S- 3 will be limited until such
time the market value of our voting securities held by non- affiliates is $ 75 million or more. If we are unable to secure
additional financing, a further reduction in operating expenses might need to be substantial in order for us to ensure enough
liquidity to sustain our operations. Any equity financing would be dilutive to our stockholders. If we incur debt, we will likely
be subject to restrictive covenants that significantly limit our operating flexibility and require us to encumber our assets. If we
fail to raise sufficient funds and continue to incur losses, our ability to fund our operations, take advantage of strategic
opportunities, or otherwise respond to competitive pressures will be significantly limited. Any of the above limitations could
force us to significantly curtail or cease our operations, and you could lose all of your investment in our common stock. These
circumstances have raised substantial doubt about our ability to continue as a going concern, and continued cash losses may risk
our status as a going concern. Our consolidated financial statements do not include any adjustments that might be necessary
should we be unable to continue as a going concern. Our independent registered public accounting firm has expressed doubt
about our ability to continue as a going concern. The report of our independent registered public accounting firm contains a note
stating that the accompanying financial statements have been prepared assuming we will continue as a going concern. At
December 31, 2024 and 2023 and2022-, we had cash and cash equivalents and a short- term investment, collectively, of $ 375,
873 and $ 17, 448 and-$-582,776-, respectively. During the fiscal years ended December 31, 2024 and 2023 and2022- we
reported a net loss of $ 16, 979, 682 and $ 26, 757282 . 533 986-and-$7-0689,242- respectively, and used $ 10, 898, 755 and $



06, 722-735 , 017 435-and-$-5;-636,614-of cash for operations, respectively and —Unti-we begin-generating-expect to incur
additional net losses in future periods. Our ability to continue as a going concern is dependent upon our ability to raise
additional capital, and there can be no assurance that such capital will be available in sufficient revense-amounts , on
there-ts-a timely basis, on acceptable terms, or at all. This raises substantial doubt about our ability to continue as a going
concern threugh-Deeember3+within one year after the date hereof. The accompanying consolidated financial statements
have been prepared on a going concern basis , 2624-which contemplates the realization of assets and the satisfaction of
liabilities in the normal course of business and do not include any adjustments that might result from the outcome of this
uncertainty. If we cannot continue as a going concern, our stockholders would likely lose most or all of their investment
in us . We have incurred net losses in prior periods, and there can be no assurance that we will generate income in the future, or
that we will be able to successfully achieve or maintain our growth strategy. Our ability to achieve profitability will depend
upon our ability to generate and sustain substantially increased revenues. We may continue to incur operating losses in the future
as we execute our growth strategy. The likelihood that we will generate net income in the future must be considered in light of
the difficulties facing the construction and real estate development industry as a whole, economic conditions and the competitive
environment in which we operate. Our operating results for future periods are subject to numerous uncertainties, and we may
not achieve sufficient revenues to sustain or increase profitability. In addition, we may be unable to successfully achieve or
maintain our growth strategy, including our ability to expand into new geographic markets. To date we have not generated
revenue from SG -BevGefp—e—lLSG—Envrronmental and there can be no assurance that we will be able to do so in the future. In
d d op G s in-2022 we formed SG Environmental to manage waste

removal To date ﬂett-heﬁsubs-td-taﬁ'—SG Env1r0nmental has not generated any revenue from its operations and there can be no
assurance that etther-it will do so in the future. Each-bustnessissubjeet We expect SG Environmental to attefincur
operating losses for the foreseeable future, and the-there risks-assoetated-with-a-new-busirress-can be no assurance that it
will be able to generate revenues, or that any revenues generated will be sufficient for it to become profitable or
thereafter maintain profitability . An impairment of goodwill has had a material adverse effect on our financial condition and
results of operations. As December 31, 2823-2024 , our goodwill has been fully impaired. We performed an impairment test of
our goodwill annually during the fourth quarter of our fiscal year or when events occur or circumstances change that would
more- likely- than- not indicate that goodwill might be impaired. Factors that may be considered a change in circumstances,
indicating that the carrying value of our goodwill may not be recoverable, include a decline in stock price and market
capitalization, reduced future cash flow estimates and slower growth rates in our industry. Our annual impairment tests resulted
in $ 045309,330-impairment of goodwill during fiscal 2623-2024 and $ 8-1, 309, 330 during fiscal 2622-2023 . Deterioration in
estimated future cash flows in our reporting unit could result in further future goodwill impairment. Changes to our business
strategy, changes in industry or market conditions, changes in operating performance or other indicators of impairment could
cause us to record a significant impairment charge during the period in which the impairment is determined, negatively
impacting our results of operations and financial position. We will need to raise additional capital to fund our existing
operations. If we or our subsidiaries are unable to raise capital when needed, we would be compelled to delay, reduce or
eliminate our development or commercialization efforts. Accordingly, we will need to obtain substantial additional funding in
connection with our continuing operations. However, we have estimated our current additional funding needs based on
assumptions that may prove to be wrong. Additionally, changing circumstances may cause us to consume capital significantly
faster than we currently anticipate, and we may need to spend more money than currently expected because of circumstances
beyond our control. Additional capital may not be available to us at such times or in the amounts we need. Even if capital is
available, it might be available only on unfavorable terms. Until such time, if ever, as we can generate substantial revenue, we
expect to finance our operations through a combination of public or private equity offerings, debt financings, governmental
funding, collaborations, strategic partnerships and alliances or marketing, distribution or licensing arrangements with third
parties. If access to sufficient capital is not available as and when needed, our business will be materially impaired and we may
be required to cease operations, curtail one or more product development or commercialization programs, significantly reduce
expenies %ell as%ets seek a merger or joint venture partner file for protection from creditors or hqurdate all our assets. Our
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ﬁsa&&e%epef&&eﬁs—aﬁd—e&sh—ﬂews—eﬁr—abrhty to meet our Workforce need@ is crucial to our results of operations and future

sales and profitability. We rely on the existence of an available hourly workforce to manufacture our products. We cannot assure
you that we will be able to attract and retain qualified employees to meet current or future manufacturing needs at a reasonable



cost, or at all. For instance, the demand for skilled employees has increased recently with the low unemployment rates in
Oklahoma where we have manufacturing facilities. Also, although none of our employees are currently covered by collective
bargaining agreements, we cannot assure you that our employees will not elect to be represented by labor unions in the future.
Additionally, competition for qualiﬁed employees could require us to pay higher wages to attract a sufficient number of
employees. Significant increases in manufacturing workforce costs could materlally adversely affect our busmess financial
condltlon or results of operatlons - v y y ;

affect our proﬁtablllty if our sales decrease. The ﬁxed cost levels of operatmg SG Echo can put pressure on profit margins when
sales and production decline. Our profitability depends, in part, on our ability to spread fixed costs over a sufficiently large
number of products sold and shipped, and if we make a decision to reduce our rate of production, gross or net margins could be
negatively affected. Consequently, decreased demand or the need to reduce production can lower our ability to absorb fixed
costs and materially impact our financial condition or results of operations. A material disruption at one of our suppliers’
facilities or Echo’ s facilities could prevent us from meeting customer demand, reduce our sales and negatively affect our overall
financial results. Any of the following events could cease or limit operations unexpectedly: fires, floods, earthquakes,
hurricanes, on- site or off- site environmental incidents or other catastrophes; global pandemic; utility and transportation
infrastructure disruptions; labor difficulties; other operational problems; or war, acts of terrorism or other unexpected events.
Any downtime or damage at our suppliers’ facilities or SG Echo’ s facilities could prevent us from meeting customer demand
for our products or require us to make more expensive purchases from a competing supplier. If our suppliers were to incur
significant downtime, our ability to satisfy customer requirements could be impaired, resulting in customers seeking products
from other distributors, as well as decreased customer satisfaction and lower sales and operating income. A natural disaster, the
effects of climate change, or other disruptions at our Echo facility could adversely affect our business, financial condition, and
results of operations. We rely on the continuous operation of our SG Echo facility in Durant, Oklahoma for the production of our
Modules. Any natural disaster or other serious disruption to our facility due to fire, flood, earthquake, or any other unforeseen
circumstance would adversely affect our business, financial condition, and results of operations. In addition, adverse weather
conditions, such as increased frequency and / or severity of storms, or floods could impair our ability to operate by damaging our
facilities and equipment or restricting product delivery to customers. The occurrence of any disruption at our manufacturing
facility, even for a short period of time, may have an adverse effect on our productivity and profitability, during and after the
period of the disruption. These disruptions may also cause personal injury and loss of life, severe damage to or destruction of
property and equipment, and environmental damage. Although we maintain property, casualty, and business interruption
insurance of the types and in the amounts that we believe are customary for the industry, we are not fully insured against all
potential natural disasters or other disruptions to our manufacturing facility. The requirements of being a public company may
strain our resources, divert management’ s attention and affect our ability to attract and retain qualified board members. We are
subject to the reporting and corporate governance requirements of the Exchange Act, the listing requirements of the Nasdaq
Capital Market and other applicable securities rules and regulations, including the Sarbanes- Oxley Act and the Dodd- Frank
Act. Compliance with these rules and regulations will increase our legal and financial compliance costs, make some activities
more difficult, time- consuming or costly and increase demand on our systems and resources. Among other things, the Exchange
Act requires that we file annual, quarterly and current reports with respect to our business and results of operations and maintain
effective disclosure controls and procedures and internal control over financial reporting. In order to continue to maintain our
disclosure controls and procedures and internal control over financial reporting to meet this standard, significant resources and
management oversight may be required. As a result, management’ s attention may be diverted from other business concerns,
which could harm our business, financial condition, results of operations and prospects. We also may need to further expand our
legal and finance departments in the future, which will increase our costs and expenses. In addition, changing laws, regulations
and standards relating to corporate governance and public disclosure are creating uncertainty for public companies, increasing
legal and financial compliance costs and making some activities more time- consuming. These laws, regulations and standards
are subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application in practice
may evolve over time as new guidance is provided by regulatory and governing bodies. This could result in continuing
uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance
practices. We intend to invest resources to comply with evolving laws, regulations and standards, and this investment may result
in increased general and administrative expense and a diversion of management’ s time and attention from revenue- generating
activities to compliance activities. If our efforts to comply with new laws, regulations and standards differ from the activities
intended by regulatory or governing bodies, regulatory authorities may initiate legal proceedings against us and our business and
prospects may be harmed. As a result of disclosure of information in the filings required of a public company, our business and
financial condition are more visible, which may result in threatened or actual litigation, including by competitors and other third
parties. If such claims are successful, our business, financial condition, results of operations and prospects could be harmed, and
even if the claims do not result in litigation or are resolved in our favor, these claims, and the time and resources necessary to
resolve them, could divert the resources of our management and harm our business, financial condition, results of operations and
prospects. We are dependent on the services of key personnel, and the unexpected loss of their services may adversely affect our
operations. Our success depends highly upon the personal efforts and abilities of our executive officers and management team,
which is comprised of a small number of people. The loss of the services of any of our executive officers or members of our
management team could have a material adverse effect on our business. The loss of one or a few customers could have a
material adverse effect on us. A few customers have in the past, and may in the future, account for a significant portion of our



revenues in any one year or over a period of several consecutive years. At December 31, 2024 and 2023 and-2622-, 100 % and
86-100 %, respectively, of the our gross accounts receivable were due from three and four customers. Revenue relating to three
and one customer represented approximately 83 % and 87 Y%-and-65-% of our total revenue for the years ended December 31,
2024 and 2023 and-2622-, respectively. Although we have contractual relationships with many of our significant customers, our
customers may unilaterally reduce or discontinue their contracts with us at any time. The loss of business from a significant
customer could have a material adverse effect on our business, financial condition, results of operations and cash flows. We rely
on certain vendors to supply us with materials and products that, if we were unable to obtain, could adversely affect our
business. We have relationships with key materials vendors, and we rely on suppliers for our purchases of products from them.
Any inability to obtain materials or services in the volumes required and at competitive prices from our major trading partners,
the loss of any major trading partner or the discontinuation of vendor financing (if any) may seriously harm our business
because we may not be able to meet the demands of our customers on a timely basis in sufficient quantities or at all. Other
factors, including reduced access to credit by our vendors resulting from economic conditions, may impair our vendors’ ability
to provide products in a timely manner or at competitive prices. We also rely on other vendors for critical services such as
transportation, supply chain and professional services. Any negative impacts to our business or liquidity could adversely impact
our ability to establish or maintain these relationships. We currently are, and may in the future be, subject to legal proceedings or
investigations, the resolution of which could negatively affect our profitability and cash flows in a particular period. The nature
of our operations exposes us to possible litigation claims, including disputes relating to our operations and commercial and
contractual arrangements. Often the litigation matters are not totally within our control. We will contest these matters vigorously
and will make insurance claims where appropriate, but because of the uncertain nature of litigation and coverage decisions, we
cannot predict the outcome of these matters. The costs associated with litigation matters could have a material adverse effect on
our financial condition and profitability. In addition, our profitability or cash flow in a particular period could be affected by an
adverse ruling in any litigation currently pending in the courts or by litigation that may be filed against us in the future. We are
also subject to government regulation, which could result in administrative proceedings in the future. For additional information,
e em3-—TegalProceedings—Note 20- Commitments and Contingencies ~ of our condensed consolidated financial
statements included in this Annual Report. We may have difficulty protecting our proprietary manufacturing processes,
which could adversely affect our ability to compete. We use a proprietary manufacturing process that allows us to be code-
compliant in our Safe & Green ™ product. Such manufacturing process is unique to the construction industry and is important to
ensure our continued success, and we cannot assure you that our efforts to protect our proprietary rights will be sufficient or
effective. If other companies replicate our methodology, we could lose our competitive advantage. Any future patent or
trademark applications may not lead to issued patents and registered trademarks in all instances. We also cannot be assured that
the scope of any patents issued in the future will be sufficiently broad to offer meaningful protection. Others may develop or
patent similar or superior technologies, products or services, and our intellectual property rights may be challenged, invalidated,
misappropriated or infringed by others. If we are unable to protect and maintain our intellectual property rights, or if there are
any successful intellectual property challenges or infringement proceedrngs agarnst us, our busrness and revenue could be
materially and adversely affected Risks Relatrng to our Busrness d 6 ;

sueeess-fuﬂy—addfess—t-hese—ﬂsks—We rely on the exrstence of an avarlable hourly Workforce to manufacture our product We
cannot assure you that we will be able to attract and retain qualified employees to meet current or future manufacturing needs at
a reasonable cost, or at all. Also, although none of our employees are currently covered by collective bargaining agreements, we
cannot assure you that our employees will not elect to be represented by labor unions in the future. Additionally, competition for
qualified employees could require us to pay higher wages to attract a sufficient number of employees. Significant increases in
manufacturing workforce costs could materially adversely affect our business, financial condition or results of operations. Given
our fixed cost base our profitability is highly sensitive to changes in sales volume and production levels. The fixed cost levels of
operating SG Echo can put pressure on profit margins when sales volume and / or production levels decline. Our profitability
depends, in part, on our ability to spread fixed costs over a sufficiently large number of products sold and shipped, and if we
make a decision to reduce our rate of production, gross or net margins could be negatively affected. Consequently, decreased
demand or the need to reduce production can lower our ability to absorb fixed costs and materially impact our financial
condition or results of operations. A material disruption at our suppliers’ facilities or Echo’ s facilities could prevent us from
meeting customer demand, reduce our sales and negatively affect our overall financial results. Any of the following events
could cease or limit operations unexpectedly: fires, floods, earthquakes, hurricanes, on- site or off- site environmental incidents
or other catastrophes; global pandemic; supply chain disruptions; utility and transportation infrastructure disruptions; labor
difficulties; other operational problems; or war, acts of terrorism or other unexpected events. Any downtime or damage at our
suppliers’ facilities or SG Echo’ s facilities could prevent us from meeting customer demand for our products or require us to
make more expensive purchases from a competing supplier. If our suppliers were to incur significant downtime, our ability to



satisfy customer requirements could be impaired, resulting in customers seeking products from other distributors, as well as

decreased customer satlsfactlon and lower sales and operatlng 1nc0me A-natural-disasterthe-effeets-of ehmate-change;-or-other

management team, and the unexpected loss of their services may adversely affect our operations. The loss of one or a few
customers could have a material adverse effect on us. A few customers have in the past, and may in the future, account for a
significant portion of our revenues in any one year or over a period of several consecutive years. At December 31, 2024 and
2023 and2022- 100 % and 88-100 %, respectively, of the our gross accounts receivable were due from three and four
customers. For the year ended December 31, 2024 and 2023 and2022- 83 % and 87 %and-65-% of our revenue was from
three and one customer , respectively . Although we have contractual relationships with many of our significant customers, our
customers may unilaterally reduce or discontinue their contracts with us at any time. The loss of business from a significant
customer could have a material adverse effect on our business, financial condition, results of operations and cash flows. We rely
on certain vendors to supply us with materials and products that, if we were unable to obtain, could adversely affect our
business. We have relationships with key materials vendors, and we rely on suppliers for our purchases of products from them.
Any inability to obtain materials or services in the volumes required and at competitive prices from our major trading partners,
the loss of any major trading partner or the discontinuation of vendor financing (if any) may seriously harm our business
because we may not be able to meet the demands of our customers on a timely basis in sufficient quantities or at all. Other
factors, including reduced access to credit by our vendors resulting from economic conditions, may impair our vendors’ ability
to provide products in a timely manner or at competitive prices. We also rely on other vendors for critical services such as
transportation, supply chain and professional services. Any negative impacts to our business or liquidity could adversely impact
our ability to establish or maintain these relationships. There were no vendors representing 10 % or more of our total cost of
revenue for the years ended December 31, 2024 or 2023 82022~ The nature of our operations exposes us to possible litigation
claims, including disputes relating to our operations and commercial and contractual arrangements. Often the litigation matters
are not totally within our control. We will contest these matters vigorously and will make insurance claims where appropriate,
but because of the uncertain nature of litigation and coverage decisions, we cannot predict the outcome of these matters. The
costs associated with litigation matters could have a material adverse effect on our financial condition and profitability. In
addition, our profitability or cash flow in a particular period could be affected by an adverse ruling in any litigation currently
pending in the courts or by litigation that may be filed against us in the future. We are also subject to government regulation,
which could result in administrative proceedings in the future. We may have difficulty protecting our proprietary manufacturing
processes, which could adversely affect our ability to compete. We use a proprietary manufacturing process that allows us to be
code- compliant in our Safe & Green ™ product. Such manufacturing process is unique to the construction industry and is
important to ensure our continued success, and we cannot assure you that our efforts to protect our proprietary rights will be
sufficient or effective. If other companies replicate our methodology, we could lose our competitive advantage. Any future
patent or trademark applications may not lead to issued patents and registered trademarks in all instances. We also cannot be
assured that the scope of any patents issued in the future will be sufficiently broad to offer meaningful protection. Others may
develop or patent similar or superior technologies, products or services, and our intellectual property rights may be challenged,
invalidated, misappropriated or infringed by others. If we are unable to protect and maintain our intellectual property rights, or if
there are any successful intellectual property challenges or infringement proceedings against us, our business and revenue could
be materially and adversely affected. We depend on third parties for transportation services, and limited availability or increases
in costs of transportation could adversely affect our business and operations. Our business depends on the transportation of a
large number of products, via railroad or truck. We rely primarily on third parties for transportation of the products we
manufacture or distribute and for the delivery of our raw materials. We are also subject to seasonal capacity constraints and
weather- related delays for both rail and truck transportation. If any of our third- party transportation providers were to fail to
deliver raw materials to us or our Modules to our customers in a timely manner, we may be unable to complete projects in a
timely manner and may, among other things, incur penalties for late delivery or be unable to use the Modules as intended. In
addition, if any of these third parties were to cease operations or cease doing business with us, we may be unable to replace them
at reasonable cost. Any failure of a third- party transportation provider to deliver raw materials to us or finished Modules to our
customers in a timely manner could harm our reputation, negatively affect our customer relationships, and have a material
adverse effect on our operating results, cash flows, and financial condition. Additionally, an increase in transportation rates or
fuel surcharges could adversely affect our sales, profitability, and cash flows. Expansion of our operations may strain resources,
and our failure to manage growth effectively could adversely impact our operating results and harm our ability to attract and
retain key personnel. Increased orders for our Modules have placed, and may continue to place, a strain on our operational,
financial, and managerial resources and personnel. In addition, execution of our growth strategy will require further substantial
capital and effective planning. Significant rapid growth on top of our current operations could greatly strain our internal



resources, leading to a lower quality of customer service, reporting problems, and delays, resulting in a loss of market share and
other problems that could adversely affect our financial performance. Our efforts to grow could place an additional strain on our
personnel, management systems, liquidity, and other resources. If we do not manage our growth effectively, our operations
could be adversely affected, resulting in slower, no or negative growth, critical shortages of cash and a failure to achieve or
sustain profitability. Our clients may adjust, cancel or suspend the contracts in our backlog; as such, our backlog is not
necessarily indicative of our future revenues or earnings. In addition, even if fully performed, our backlog is not a good indicator
of our future gross margins. Backlog represents the total dollar amount of revenues we expect to record in the future as a result
of performing work under contracts we have been awarded. Backlog may fluctuate significantly due to the timing of orders or
awards for large projects and is not necessarily 1nd1cat1ve of future backlog levels or the rate at Wthh backlog will be
recognized as revenue. As of December 31, baeldog 55 A-atd-as
2023, our backlog totaled approximately $ 1. 9 m11110n and as 0f December 31, 2024 our backlog totaled approx1mately $1.
2 million . The decrease in backlog at December 31, 2623-2024 from December 3 1, 2622-2023 is primarily attributable to
revenue being recognized during the year ended December 31, 2023. Our backlog is described more in detail in “ Note +4-13 —
Construction Backlog ” of the notes to our consolidated financial statements included in this Annual Report. We cannot provide
assurance that our backlog will be realized as revenues in the amounts reported or, if realized, will result in profits. In
accordance with industry practice, substantially all of our contracts are subject to cancellation, termination or suspension at our
customer’ s discretion. In the event of a project cancellation, we generally would not have a contractual right to the total revenue
reflected in our backlog. Projects can remain in backlog for extended periods of time because of the nature of the project and the
timing of the particular services required by the project. In addition, the risk of contracts in backlog being cancelled or
suspended generally increases during periods of widespread economic slowdowns or in response to changes in commodity
prices. The contracts in our backlog are subject to changes in the scope of services to be provided and adjustments to the costs
relating to the contracts. The revenue for certain contracts included in backlog is based on estimates. Additionally, our
performance of our individual contracts can affect greatly our gross margins and, therefore, our future profitability. We can
provide no assurance that the contracts in backlog, assuming they produce revenues in the amounts currently estimated, will
generate gross margins at the rates realized in the past. Our liability for estimated warranties may be inadequate, which could
materially adversely affect our business, financial condition and results of operations. We are subject to construction defect and
warranty claims arising in the ordinary course of business. These claims are common in the construction industry and can be
costly. At this time, our third- party providers offer guarantees and warranties in accordance with industry standards that flow
through to our clients. A large number of warranty claims could have a material adverse effect on our results of operations. We
can be adversely affected by failures of persons who act on our behalf to comply with applicable regulations and guidelines.
Although we expect all of our associates (i. e., employees), officers and directors to comply at all times with all applicable laws,
rules and regulations, there are instances in which subcontractors or others through whom we do business may engage in
practices that do not comply with applicable regulations or guidelines. It is possible that our associates may become aware of
these practices and not take steps to prevent them. If we learn of practices relating to Modules constructed on our behalf that do
not comply with applicable regulations or guidelines, we will move actively to stop the non- complying practices as soon as
possible, and we will take disciplinary action with regard to our associates who were aware of the practices, including in some
instances terminating their employment. However, regardless of the steps we take, we may be subject to fines or other
governmental penalties, and our reputation may be negatively affected. Environmental, health and safety laws and regulations
and any changes to, or liabilities arising under, such laws and regulations could have a material adverse effect on our financial
condition, results of operations and liquidity. We are subject to a variety of federal, state and local laws and regulations relating
to, among other things: the release or discharge of materials into the environment; the management, use, generation, treatment,
processing, handling, storage, transport or disposal of solid and hazardous wastes and materials; and the protection of public and
employee health and safety and the environment. These laws and regulations may expose us to liability for the conduct of others
or for our actions, even if such actions complied with all applicable laws at the time these actions were taken. These laws and
regulations may also expose us to liability for claims of personal injury or property or natural resource damage related to alleged
exposure to, or releases of, regulated or hazardous materials. The existence of contamination at properties we or our subsidiaries
own, lease or operate could also result in increased operational costs or restrictions on our ability to use those properties as
intended, including for purposes of construction materials distribution. In addition, because such properties are generally
situated adjacent to or near industrial companies, such properties may be at an increased risk of having environmental
contaminants from other properties spill or migrate onto or otherwise affect our properties. Despite our compliance efforts, there
is an inherent risk of liability in the operation of our business, especially from an environmental standpoint, and, from time to
time, we may be in noncompliance with environmental, health and safety laws and regulations. These potential liabilities or non-
compliances could have an adverse effect on our operations and profitability. In some instances, we must have government
approvals, certificates, permits or licenses in order to conduct our business, which may require us to make significant capital,
operating and maintenance expenditures to comply with environmental, health and safety laws and regulations. Our failure to
obtain and maintain required approvals, certificates, permits or licenses or to comply with applicable governmental requirements
could result in sanctions, including substantial fines or possible revocation of our authority to conduct some or all of our
operations. The cost of complying with such laws could have a material adverse effect on our financial condition, results of
operations and liquidity. Our operating results will be subject to fluctuations and are inherently unpredictable. In order to
achieve profitability, we will need to generate and sustain higher revenue while maintaining reasonable cost and expense levels.
We have incurred losses since inception. We do not know if our revenue will grow, or if it will grow sufficiently to outpace our
expenses, which we expect to increase as we expand our operational capacity. We may not be able to become profitable on a
quarterly or an annual basis. Our quarterly revenue and operating results will be difficult to predict and have in the past




fluctuated from quarter to quarter. The amount, timing and mix of project sales, often for a single medium or large- scale project,
may cause large fluctuations in our revenue and other financial results. Further, our revenue mix of high margin materials sales
versus lower margin projects can fluctuate dramatically quarter to quarter, which may adversely affect our revenue and financial
results in any given period. Finally, our ability to meet project completion schedules for an individual project and the
corresponding revenue impact under the percentage- of- completion method of recognizing revenue, may similarly cause large
fluctuations in our revenue and other financial results. This may cause us to miss guidance announced by us. We base our
planned operating expenses in part on our expectations of future revenue, and a significant portion of our expenses are fixed in
the short- term. If revenue for a particular quarter is lower than we expect, we likely will be unable to proportionately reduce
our operating expenses for that quarter, which would harm our operating results for that quarter. This may cause us to miss any
guidance announced by us. Cybersecurity risks related to the technology used in our operations and other business processes, as
well as security breaches of company, customer, employee and vendor information, could adversely affect our business. We rely
on various information technology systems to capture, process, store and report data and interact with customers, vendors and
employees. Despite security and controls design, as the prevalence of cyber- attacks continues to increase, our information
technology systems, and those of our third- party providers, could become subject to increased security threats, such as phishing
and malware incidents. Our security measures may be unable to prevent certain security breaches, and any such network,
system, data or other breaches could result in misappropriation of sensitive data, transactional errors, theft of funds, business
disruptions, loss of or damage to intellectual property, loss of customers and business opportunities, unauthorized access to or
disclosure of confidential or personal information (which could cause a breach of applicable data protection legislation),
regulatory fines, penalties or intervention, reputational damage, reimbursement or other compensatory costs and additional
compliance costs, any of which could have a material adverse effect on our reputation, business, financial condition, results of
operations and cash flows. Because the techniques used to obtain unauthorized access to, or disable, degrade or sabotage,
information technologies systems change frequently, and may not be recognized until after they have been launched against a
target, we may be unable to anticipate these techniques, implement adequate preventative measures or remediate any breach in a
timely or effective manner. In addition, the development and maintenance of preventative or detective measures is costly, and
requires ongoing monitoring and updating as technologies change and efforts to circumvent security measures become more
sophisticated. As well as incurring additional costs, sophisticated hardware and operating system software and applications that
we procure from third parties may contain defects in design or manufacture, including “ bugs ” and other problems that could
unexpectedly interfere with the operation of the systems, or we may be unable to successfully integrate and launch new systems
as planned without disruptions to our operations. Misuse of internal applications, theft of intellectual property, trade secrets,
funds or other corporate assets and inappropriate disclosure of confidential information could stem from such incidents. Despite
our efforts, we remain potentially vulnerable to cyber- attacks and security breaches, and any such attack or breach could
adversely affect our reputation, business, financial condition or results of operations. We could suffer adverse tax and other
financial consequences if we are unable to utilize our net operating loss carryforwards. At December 31, 2023-2024 , we had tax
net operating loss carry forwards totaling approximately $ 34-60 . 69 million. The net operating loss expires beginning 2030
through 2037 for those losses generated in 2017 and prior years. Approximately $ 48-54 million of such net operating losses will
carry forward indefinitely and be available to offset up to 80 % of future taxable income each year. At December 31, 2623-2024
, we had a valuation allowance of approximately $ 20 43=—2-million, primarily related to net operating loss carry forwards that
are not more likely than not to be utilized due to an inability to carry back these losses in most states and short carry forward
periods that exist in certain states. If we are unable to use our net operating losses, we may be required to record charges or
reduce our deferred tax assets, which could have an adverse effect on our results of operations. Risks Relating to our Industry
and Other Adverse Economic Conditions Unfavorable global economic conditions, including any adverse macroeconomic
conditions or geopolltlcal events could adversely affect our business, ﬁnan01al condition, results of operations or liquidity. The
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eonfidenee-. The cyclical and seasonal nature of the construction industry causes our revenues and operating results to fluctuate,
and we expect this cyclicality and seasonality to continue in the future. The construction industry is highly cyclical and seasonal
and is influenced by many international, national and regional economic factors, including the availability of consumer and
wholesale financing, seasonality of demand, consumer confidence, interest rates, income levels and general economic
conditions, including inflation and recessions. As a result of the foregoing factors, the revenues and operating results we derive
from customers will fluctuate and we currently expect them to continue to fluctuate in the future. Moreover, we have
experienced, and may continue to experience, operating losses during cyclical downturns in the construction market. These and
other economic factors could have a material adverse effect on demand for our products and our financial condition and
operating results. Our business depends on the construction industry and general business, financial market and economic
conditions. The construction industry is significantly affected by changes in general and local economic and real estate
conditions, such as employment levels, consumer confidence, demographic trends, housing demand, inflation, deflation, interest
rates and credit availability. Changes in these general and local economic conditions or deterioration in the broader economy
could negatively impact the level of purchases, capital expenditures and creditworthiness of our indirect customers and
suppliers, and, therefore, our royalty income and financial condition, results of operations and cash flows. Changes in these
economic conditions may affect some of our regions or markets more than others. If adverse conditions affect our larger
markets, they could have a proportionately greater impact on us than on some other companies. In addition, any uncertainty
regarding global economic conditions such as raising gas prices may have an adverse effect on the results of operations and
financial condition of us or our customers, distributors and suppliers, such as negative effects of currency exchange fluctuations.
A shortage of labor in the construction industry could also have an impact on our financial results. Our business relies on private
investment and a slower than expected economy may adversely affect our results. A significant portion of our sales are for
projects with non- public owners, such as non- residential builders and home builders who make investments with private funds
into their projects. Construction spending is affected by their customers’ ability to finance projects, which may be severely
reduced due to high interest rates. Residential and nonresidential construction could decline if companies and consumers are
unable to finance construction projects or if the economy slows or is stalled, which could result in delays or cancellations of
capital projects. If the economy slows, or if housing starts and nonresidential projects do not increase, sales of our products
directly by us to consumers and related services may decline, and our financial position, results of operations and liquidity could
be materially adversely affected. Risks Relating to the Manufacturing and Construction Our financial condition and results of
operations could be negatively affected if additional third- party financing for our customers does not become available. Our
business and earnings depend substantially on our customers’ ability to obtain financing for the development of their
construction projects. The availability and cost of such financing is further dependent on the number of financial institutions
participating in the industry, the departure of financial institutions from the industry, the financial institutions’ lending practices,
the strength of the domestic and international credit markets generally, governmental policies and other conditions, all of which
are beyond our control. In light of the current economic climate, some of our customers’ projects may not be successful in
obtaining additional funds in a timely manner, on favorable terms or at all. The availability of borrowed funds, especially for
construction financing, has been greatly reduced, and lenders may require project developers to invest increased amounts of
equity in a project in connection with both new loans and the extension of existing loans. Unfavorable changes in the availability
and terms of financing in the industry will have a material adverse effect on certain privately financed projects. Our results of
operations also depend on the ability of any potential privately financed licensees to obtain loans for the purchase of new
buildings. Over the past few years, lenders have tightened the credit underwriting standards, which have reduced lending
volumes. If this trend continues, it would negatively impact our sales, which depend in large part on the availability and cost of
financing. In addition, where our potential customers must sell their existing buildings or real estate in order to develop new
buildings, increases in mortgage costs and / or lack of availability of mortgages could prevent buyers of potential customers’



existing buildings from obtaining the mortgages they need to complete their purchases, which would result in our potential
customers’ inability to make purchases from us. If our potential customers cannot obtain suitable financing, our sales and results
of operations would be adversely affected. The construction industry is highly competitive, and such competition may increase
the adverse effects of industry conditions, including the consolidation of the industry. We operate in a very competitive
environment characterized by competition from numerous local, regional and national builders. We may compete for financing,
raw materials and skilled management and labor resources. A decline in construction starts could adversely affect demand for
our buildings and our results of operations. Increased competition could require us to further increase our selling incentives and /
or reduce our prices, which could negatively affect our profits. We may be unable to successfully expand into or compete in the
markets in new geographic areas. In addition, while we believe our ESR may improve our competitive position by potentially
expediting reviews and approvals by state and local building departments and certifying our specific quality control and design
acceptance criteria, there is no assurance that it will have the desired impact. There can be no assurance that Modules or modular
construction techniques that utilize our technology and expertise will achieve market acceptance and grow; thus, the future of
our business and the modular construction industry as a whole is uncertain. There can be no assurance that we will achieve
market acceptance for our technology and expertise or that the modular construction market will grow. Our business may be
disrupted by the introduction of new products and services and is subject to changing consumer preferences and industry trends,
which may adversely affect our ability to plan for the future development and marketing of our products. Although Modules
have particular applications in a wide variety of market segments, there is no assurance that we will be able to expand our
relationship within such market segments or, even if we do, that general market acceptance for our technology and expertise or
Modules will continue to increase. Government regulations and legal challenges may delay the start or completion of our
projects, increase our expenses or limit our building activities, which could have a negative impact on our operations. Various
domestic rules and regulations concerning building, zoning, sales and similar matters apply to and / or affect the construction
industry. Governmental regulation affects construction activities, as well as sales activities, mortgage lending activities and
other dealings with consumers. These industries also have experienced an increase in state and local legislation in the United
States and regulations that limit the availability or use of land. Municipalities may also restrict or place moratoriums on the
availability of utilities, such as water and sewer taps. In some areas, municipalities may enact growth control initiatives, which
restrict the number of building permits available in a given year. If governments in locations in which our customers operate
take actions like the ones described, they could adversely affect our business by causing delays, increasing costs or limiting our
customers’ ability to operate in those areas. The dangers inherent in our operations, such as disruptions to our facilities and
project sites, and the limits on insurance coverage could expose us to potentially significant liability costs and materially
interfere with the performance of our operations. While we believe our insurance coverage is adequate and in line with our
industry’ s standards, all construction, including modular construction, involves operating hazards that can cause personal injury
or loss of life, severe damage to and destruction of property and equipment and suspension of operations, including, but not
limited to, natural or man- made disruptions to our facilities and project sites. The failure of such structures during and after
installation can result in similar injuries and damages. Although we believe that our insurance coverage is adequate, there can be
no assurance that we will be able to maintain adequate insurance in the future at rates we consider reasonable, or that our
insurance coverage will be adequate to cover future claims that may arise. Claims for which we are not fully insured may
adversely affect our working capital and profitability. In addition, changes in the insurance industry have generally led to higher
insurance costs and decreased availability of coverage. The availability of insurance that covers risks we and our competitors
typlcally insure against may decrease, and the insurance that we are able to obtain may have hlgher deductlble% hlgher
premlum% and more restrictive pohcy terms. Risks Relatlng to Rea : 0 :













fesa-l-t—m—a—dehst—mg—e-ﬁeﬂﬁeeﬂafneﬂ—s’fee-l&()m Common Slodx 1S llslui on 1hc Ndsddq C dplldl Market (“ Ndsddq or the “

Nasdaq Capital Market ), which imposes, among other requirements, a minimum bid requirement. On November 7, 2023, we
received a deficiency letter from the Listing Qualifications Department of the Nasdaq notifying us that for the preceding 30
consecutive business days (September 26, 2023 through November 6, 2023), our Common Stock did not maintain a minimum
closing bid price of $ 1. 00 (* Minimum Bid Price Requirement ) per share as required by Nasdaq Listing Rule 5550 (a) (2). In
accordance with Nasdaq Listing Rule 5810 (¢) (3) (A), we have a compliance period of 180 calendar days, or until May 6, 2024,
to regain compliance with Nasdaq Listing Rule 5550 (a) (2). On May 10, 2024, the Company received a letter (the “
Delisting Notice ) from The Nasdaq Stock Market LLC (“ Nasdaq ) notifying the Company that Nasdaq previously
notified the Company on November 7, 2023 that the Company was not in Cemplianee-compliance may-be-achteved
automaticaly-and-without-further-aetionif-with Nasdaq Listing Rule 5550 (a) (2) (“ Rule 5550 (a) (2) ), which requires a
minimum bid price of at least $ 1. 00 per share for continued listing. On May 16, 2014, the Company received a letter
from Nasdaq stating that for the period from May 2, 2024 to May 15, 2024, the closing bid price of eur-the Company’ s
Common-common Stoek-stock is-had been at er-abeve-5 1. 00 per share for-- or greater, and accordingly a-minimum-often
eonsecttive-business-days-atany-time-during-the 180—dayCompany had regained compliance perted-with Rule 5550 (a) (2).
However , in-whicheaserinrits-diseretion; Nasdag-withnetify-the Company ef-cannot provide assurances that its— it
eomplianee-and-the-matter-will be elosed-able to continue to comply with Rule 5550 (a) (2) in the future . #On April 19,
however2024 , we-do-the Company received a letter from Nasdaq notifying it that it was not aehteve-in compliance with
Nasdaq Listing Rule 5250 (c) (1) (“ Rule 5250 (¢) (1) ), which requires companies to timely file all required periodic
financial reports with the MinimunmBid-Priee Requirement-by-SEC for continued listing. On May 6-13 , 2024, sve-may-be
eligible-the Company received a letter from Nasdaq notifying the Company that, based on the May 7, 2024 and May 10,
2024 ﬁlmgs of the Company s Form 10 K and F orm 10 K/ A, respectively, for the year ended December 31 additionat
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5250 (c) (1) However, the Company cannot prov1de assurances that it will be reguired-able to continue to comply with
Rule 5250 (c) (1) in the future. On May 16, 2024, the Company received a letter from Nasdaq notifying the Company




that it was not in compliance with Nasdaq Listing Rule 5550 (b) (1) (“ Rule 5550 (b) (1) ) because the stockholders’
equity of the Company of ($ 6, 334, 859), as reported in the Company’ s Annual Report on Form 10- K for the year ended
December 31, 2023, was below the minimum requirement of $ 2. 5 million. As of the date of this Quarterly Report on
Form 10- Q, the Company does not have a market value of listed securities of $ 35 million, or net income from continued
operations of $ 500, 000 in the most recently completed fiscal year or in to-two meet-of the last the-three most recently
completed fiscal years, the alternative quantitative standards for continued listing reguirementon Nasdaq. In accordance
with Nasdaq’ s Listing Rules, the Company had until June 30, 2024 to submit a plan to regain compliance with Rule 5550
(b) (1). On July 25, 2024, Nasdaq notified the Company that, based on its review of the Company and the materials
submitted by the Company to Nasdaq, Nasdaq Staff determined to grant the Company an extension to regain
compliance with Rule 5550 (b) (1) until November 12, 2024, subject to the Company regaining and evidencing
compliance with Rule 5550 (b) (1) by such date. On February 26, 2025, the “ Company received a listing decision from
Nasdaq on behalf of the Nasdaq Hearings Panel (the “ Panel ”) indicating that the Company has evidenced compliance

with the minimum equity standard set for-forth market-valuie-of publiely-held-shares-in Rule 5550 (b) (1) and all other initiat
applicable criteria for continued listing on The standards-for-the-Nasdaq Capital Market . Accordingly , with-the exeeption-of
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approximately $ 60 million. Based on the information presented and publicly disclosed, the Panel determined that the
Company has satisfied Rule 5550 (b) (1). Any future delisting of the Company ° s listingstandards;-our-Common-common
Stoek-stock from Nasdaq could adversely affect the Company’ s ability to attract new investors, reduce the liquidity of its
outstanding shares of common stock, reduce its ability to raise additional capital, reduce the price at which its common
stock trades, result in negative publicity and increase the transaction costs inherent in trading such shares with overall
negative effects for the Company’ s stockholders. The Company cannot assure its investors that its common stock, if
delisted from Nasdagq, will be subjeette-listed on another national securities exchange or quoted on an over- the- counter
quotatlon system In addltlon, dellstmg of the Company s —I-f—t-hat—were—te—oeetuheﬂr—Gemﬂ&oﬁ—common -S’foelestock weu-}d
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making a market in et or 0therw1se seekmg or generating interest in the Company’ s Common-common Stoek-stock
and might deter certain institutions and persons from investing in the Company’ s securities at all . This-For these
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[mm Ndsdaq may mdke it more (ill[lulll 101 us to raise Ldplldl on favorable terms in the lulule or at all Sucl h a dchstm(T W ould
likely have a negative effect on the price of our Common Stock and would impair your ability to sell or purchase our Common
Stock when you wish to do so. Further, if our Common Stock were to be delisted from Nasdaq, our Common Stock would cease
to be recognized as a covered security, and we would be subject to additional regulation in each state in which we offer our
securities. Moreover, there is no assurance that any actions that we take to restore our compliance with the Nasdaq Minimum
Bid Price Requirement would stabilize the market price or improve the liquidity of our Common Stock, prevent our Common
Stock from falling below the Nasdaq minimum bid price required for continued listing again or prevent future non- compliance
with other applicable Nasdaq listing requirements, including maintaining minimum levels of stockholders’ equity or market
values of our Common Stock, our Common Stock could be delisted. We have effected a reverse stock split of our outstanding
common stock on May 2, 2024. In order to wmply with the Nasdaq Minimum Bld Requuemem lhe Board may determine to
effect a-an addltlonal reverse stock split of our Common Sloek. Atth sanntal-meeting-on 6 h

announeement. We cxpul that any lulule reverse stock split will increase the market price of our Common Stock while our
stock is trading and enable us to meet the Minimum Bid Requirement. However, the effect of a reverse stock split upon the
market price of our Common Stock cannot be predicted with certainty, and the results of reverse stock splits by companies in
similar circumstances have been varied. It is possible that the market price of our Common Stock following the reverse stock
split will not increase sufficiently for us to be in compliance with the Minimum Bid Requirement, or if it does, that such price



will be sustained. If we are unable to meet the Minimum Bid Requirement, our Common Stock could be delisted. Our stock
price has been subject to fluctuations in the past, has recently been volatile, and will likely continue to be subject to fluctuations
and decline, due to factors beyond our control, and investors in our common stock may lose all or part of their investment in our
company. The trading price of our common stock has been and is expected to continue to be volatile and has been and may
contrnue to be subject to wide ﬂuctuatrons in response to various factors some of which are beyond our control 1nclud1ng

Spht-. We may incur rapld and substantlal decreases in our stock price in the foreseeable future that are unrelated to our
operating performance for prospects. In addition to the factors discussed in this “ Risk Factors ” section and elsewhere in this
Annual Report, these factors include: ® economic and market conditions or trends in our industry or the economy as a whole
and, in particular, in the construction industry; e additions or departures of key personnel; ® operating results that fall below
expectations; ® industry developments; ® new laws or regulations or new interpretations of existing laws or regulations
applicable to our business; ® material litigation or government disputes; ® the public’ s response to press releases or other public
announcements by us or third parties, including our filings with the SEC; @ changes in financial estimates or recommendations
by any securities analysts who follow our common stock; e the size of our market float and potential dilution due to the exercise
of outstanding options and warrants; e future sales of our common stock by our officers, directors and significant stockholders,
including sales pursuant to a registration statement filed to permit a significant stockholder to sell shares of our common stock,
pursuant to certain registration rights granted to such stockholder; @ other events or factors, including those resulting from such
events, or the prospect of such events, including war, terrorism and other international conflicts, public health issues including
health epidemics or pandemics, such as the recent outbreak of the COVID- 19 novel coronavirus, and natural disasters such as
fire, hurricanes, earthquakes, tornados or other adverse weather and climate conditions, whether occurring in the United States
or elsewhere, could disrupt our operations, disrupt the operations of our suppliers or result in political or economic instability;
and e period- to- period fluctuations in our financial results. In addition, the securities markets have, from time to time,
experienced significant price and volume fluctuations that are unrelated to the operating performance of particular companies.
These market fluctuations may also materially and adversely affect the market price of our common stock. Since the stock price
of our common stock has fluctuated in the past, has recently been volatile and will likely be volatile in the future, investors in
our common stock may lose all or part of their investment in our company. In the past, stockholders have instituted securities
class action litigation following periods of market volatility. If we were to become involved in securities litigation, we could
incur substantial costs and our resources and the attention of management could be diverted from our business. In addition,
changing laws, regulations and standards relating to corporate governance and public disclosure are creating uncertainty for
public companies, increasing legal and financial compliance costs and making some activities more time- consuming. These
laws, regulations and standards are subject to varying interpretations, in many cases due to their lack of specificity, and, as a
result, their application in practice may evolve over time as new guidance is provided by regulatory and governing bodies. This
could result in continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to
disclosure and governance practices. We intend to invest resources to comply with evolving laws, regulations and standards, and
this investment may result in increased general and administrative expense and a diversion of management’ s time and attention
from revenue- generating activities to compliance activities. If our efforts to comply with new laws, regulations and standards
differ from the activities intended by regulatory or governing bodies, regulatory authorities may initiate legal proceedings
against us and our business and prospects may be harmed. As a result of disclosure of information in the filings required of a
public company, our business and financial condition are more visible, which may result in threatened or actual litigation,
including by competitors and other third parties. If such claims are successful, our business, financial condition, results of
operations and prospects could be harmed, and even if the claims do not result in litigation or are resolved in our favor, these
claims, and the time and resources necessary to resolve them, could divert the resources of our management and harm our
business, financial condition, results of operations and prospects. Sales of a substantial number of shares of our common stock in
the public market, or the perception that they might occur, could cause the price of our common stock to decline. The price of
our common stock could decline if there are substantial sales of our common stock, particularly sales by our directors, executive
officers and significant stockholders. If our existing stockholders sell substantial amounts of our common stock in the public
market, or if the public perceives that such sales could occur, this could have an adverse impact on the market price of our
common stock, even if there is no relationship between such sales and the performance of our business. In addition, shares
subject to outstanding options under our Incentive Plan are and will become eligible for sale in the public market in the future,
subject to certain legal and contractual limitations. Substantial sales of such shares, at that time, could depress the sale price of
our common stock. Significant sales of our common stock, or the possibility that these sales may occur, might make it more
difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate. In addition, we may issue
shares of our common stock in connection with investments or acquisitions in the future. The amount of shares of our common
stock issued in connection with an investment or acquisition could constitute a material portion of our then- outstanding shares
of common stock. The issuance of shares of our common stock upon the exercise of outstanding options, warrants and restricted
stock units may dilute the percentage ownership of the then- existing stockholders and may make it more difficult to raise
additional equity capital. As of March 29-28 , 2024-2025 , there are outstanding options , restricted stock units and warrants to
purchase 36—341 436—61—220 and 5 Sé%as-adjﬁsted—feﬁ-he—May-SM 799 shares of our Common Stock Sphity-and2-524;26%
ed ay-StoelSplitishares-efcommen-stoe , respectively. Exercise of such options and warrants and
the vesting of restrlcted stock units would d11ute the then exrstlng stockholders percentage ownership of our stock, and any




sales in the public market of common stock underlying such securities could adversely affect prevailing market prices for the
common stock. Moreover, the terms upon which we would be able to obtain additional equity capital could be adversely
affected because the holders of our options and warrants can be expected to exercise them at a time when we would, in all
likelihood, be able to obtain any needed capital on terms more favorable to us than those provided by such securities. The
issuance of additional securities by our Board of Directors (the “ Board ” or * Board of Directors ) will dilute the ownership
interests of our current stockholders and could discourage the acquisition of us. Our Board, without any action by our
stockholders, is authorized to designate and issue additional classes or series of capital stock (including classes or series of
preferred stock) as it deems appropriate and to establish the rights, preferences and privileges of such classes or series, and we
currently have an effective universal shelf registration statement on file with the SEC, providing for the potential issuance of
shares of our common stock and other securities. The issuance of any new class or series of capital stock would not only dilute
the ownership interest of our current stockholders but may also adversely affect the voting power and other rights of holders of
common stock. The rights of holders of preferred stock and other classes of common stock that may be issued may be superior
to the rights of the holders of the existing class of common stock in terms of the payment of ordinary and liquidating dividends
and voting rights. In addition, the ability of the Board to designate and issue such shares could impede or deter an unsolicited
tender offer or takeover proposal regarding us and the issuance of additional shares having preferential rights could adversely
affect the voting power and other rights of holders of common stock and render more difficult the removal of current
management, even if such removal may be in the stockholders’ best interests. We do not expect to pay dividends in the future.
Any return on investment may be limited to the value of our common stock. For the foreseeable future, we intend to retain any
earnings to finance the development and expansion of our business, and we do not anticipate paying any cash dividends on our
common stock. Any determination to pay dividends in the future will be at the discretion of our Board of Directors and will
depend upon results of operations, financial condition, restrictions imposed by applicable law and other factors our Board of
Directors deem relevant. Accordingly, if you purchase shares of our common stock, realization of a gain on your investment will
depend on the appreciation of the price of our common stock, which may never occur. Investors seeking cash dividends in the
foreseeable future should not purchase our common stock. If securities or industry analysts do not publish research or reports
about our business or our industry, or publish negative reports about our business or our industry, our stock price and trading
volume could decline. The trading market for our common stock will be influenced by the research and reports that securities or
industry analysts publish about us, our business, our industry or our competitors. If one or more of the analysts who cover us
change their recommendation regarding our stock adversely, change their opinion of the prospects for our company in a negative
manner or provide more favorable relative recommendations about our competitors, our stock price would likely decline. If one
or more of these analysts cease coverage of our company or fail to regularly publish reports on us, we could lose visibility in the
financial markets, which could cause our stock price or trading volume to decline. Certain provisions of Delaware law could
discourage, delay or prevent a merger or acquisition at a premium price. Certain provisions of Delaware law could discourage
potential acquisition proposals, delay or prevent a change in control of our company, or limit the price that investors may be
willing to pay in the future for shares of our common stock. Because we are incorporated in Delaware, we are governed by the
provisions of Section 203 of the Delaware General Corporation Law, which prohibits a person who owns in excess of 15 % of
our outstanding voting stock from merging or combining with us for a period of three years after the date of the transaction in
which the person acquired in excess of 15 % of our outstanding voting stock, unless the merger or combination is approved in a
prescribed manner. Such provisions may discourage, delay or prevent a merger or acquisition of the Company, including a
transaction in which the acquirer may offer a premium price for our stock. If our shares become subject to the penny stock rules,
it would become more difficult to trade our shares. The SEC has adopted rules that regulate broker- dealer practices in
connection with transactions in penny stocks. Penny stocks are generally equity securities with a price of less than $ 5. 00, other
than securities registered on certain national securities exchanges or authorized for quotation on certain automated quotation
systems, provided that current price and volume information with respect to transactions in such securities is provided by the
exchange or system. If we do not retain a listing on the Nasdaq Capital Market and if the price of our shares of common stock is
less than $ 5. 00, our common stock will be deemed a penny stock (meaning that our shares may be considered highly
speculative and may trade infrequently, which can make them difficult to accurately price or sell). The penny stock rules require
a broker- dealer, before a transaction in a penny stock not otherwise exempt from those rules, to deliver a standardized risk
disclosure document containing specified information. In addition, the penny stock rules require that, before effecting any
transaction in a penny stock not otherwise exempt from those rules, a broker- dealer must make a special written determination
that the penny stock is a suitable investment for the purchaser and receive: (i) the purchaser’ s written acknowledgment of the
receipt of a risk disclosure statement; (ii) a written agreement to transactions involving penny stocks; and (iii) a signed and dated
copy of a written suitability statement. These disclosure requirements may have the effect of reducing the trading activity in the
secondary market for our common stock, and therefore stockholders may have difficulty selling their shares. As a “ smaller
reporting company, ”” we may avail ourselves of reduced disclosure requirements, which may make our common stock less
attractive to investors. We are a “ smaller reporting company ” under applicable SEC rules and regulations, and, as a result of
the SEC’ s recent amendment to the definition of ““ smaller reporting company, ”” we will continue to be a “ smaller reporting
company ” for so long as either (i) the market value of our common stock held by non- affiliates as of the end of our most
recently completed second quarter (“ public float ) is less than $ 250 million or (ii) annual revenues of less than $ 100 million
during the most recently completed fiscal year and (A) no public float or (B) a public float of less than $ 700 million. As a *
smaller reporting company, ”” we have relied on exemptions from certain SEC disclosure requirements that are applicable to
other public companies. These exemptions include reduced financial disclosure and reduced disclosure obligations regarding
executive compensation. Until such time as we cease to be a “ smaller reporting company, ” such reduced disclosure in our SEC
filings may make it harder for investors to analyze our operating results and financial prospects. If some investors find our



common stock less attractive as a result of our reduced disclosure, there may be a less active trading market for our common
stock and our stock price may be more volatile. Our shares of common stock are from time to time thinly traded, so stockholders
may be unable to sell at or near ask prices or at all if they need to sell shares to raise money or otherwise desire to liquidate their
shares. Our common stock has from time to time been “ thinly- traded, ” meaning that the number of persons interested in
purchasing our common stock at or near ask prices at any given time may be relatively small or non- existent. This situation is
attributable to a number of factors, including the fact that we are a small company that is relatively unknown to stock analysts,
stock brokers, institutional investors and others in the investment community that generate or influence sales volume, and that
even if we came to the attention of such persons, they tend to be risk- averse and would be reluctant to follow an unproven
company such as ours or purchase or recommend the purchase of our shares until such time as we became more seasoned and
viable. As a consequence, there may be periods of several days or more when trading activity in our shares is minimal or non-
existent, as compared to a seasoned issuer that has a large and steady volume of trading activity that will generally support
continuous sales without an adverse effect on share price. We cannot give stockholders any assurance that a broader or more
active public trading market for our common stock will develop or be sustained, or that current trading levels will be sustained.
Item 1B. Unresolved Staff Comments. None. Item 1C. Cybersecurity We maintain a cyber risk management program designed
to identify, assess, manage, mitigate, and respond to cybersecurity threats. Maintenance of IT assets, including daily security
patch management. Periodic vulnerability scanning, identity access management controls including restricted access of
privileged accounts (Multi- factor authentication enforced). Network integrity is safeguarded by employing web- based
software, including endpoint protection, endpoint detection and response, spam gateway filtering, data loss prevention policies,
SaaS monitoring, and remote monitoring on all devices. Industry- standard encryption protocols on workstations and email,
critical data backups, and infrastructure maintenance. Incident response, cybersecurity strategy, and cyber risk advisory,
assessment and remediation are maintained and supplied by a 3rd part SOC (Solutions Granted) that is NIST 800- 171
compliant. In addition, our cybersecurity framework is meticulously crafted to anticipate and address threats before they can
cause harm. We are vigilant in monitoring the ever- changing threat landscape, drawing on intelligence from a multitude of
sources to remain at the forefront of potential vulnerabilities. Our Security Operations Center (SOC) is operational 24 / 7,
utilizing cutting- edge threat detection tools that meet SOCII requirements, guaranteeing an immediate response capability. We
implement stringent access control policies to ensure that only authorized individuals can interact with sensitive client data. Our
Identity and Access Management (IAM) systems conform to ISO /IEC 27001 standards, offering secure authentication
processes that encompass multi- factor authentication (MFA) and role- based access controls (RBAC). These safeguards are
essential in preserving the integrity and confidentiality of client information. By employing Randtronics remote encryption
technology, we provide top- tier security for client data, whether it' s in use or at rest. This leading- edge encryption solution
surpasses industry benchmarks, delivering robust protection without compromising system performance. We regularly evaluate
and refine our encryption protocols to thwart new cryptographic challenges. A third party- organization conducts frequent
security audits to maintain unwavering compliance with legal and regulatory mandates such as GDPR, HIPAA, and CCPA.
These audits are a cornerstone of our cyber risk management program, embracing established best practices and standards in
cybersecurity and information technology. Our comprehensive policies cover various aspects including information security,
access on / offboarding, and account management, directing the protective measures our management team implements to shield
IT assets, data, and services from threats and vulnerabilities. The Audit Committee of the Board of Directors oversees our
cybersecurity risk exposures and the steps taken by management to monitor and mitigate cybersecurity risks. The cybersecurity
stakeholders, including member (s) of management assigned with cybersecurity oversight responsibility and / or third- party
consultants providing cyber risk services brief the Audit Committee on cyber vulnerabilities identified through the risk
management process, the effectiveness of our cyber risk management program, and the emerging threat landscape and new
cyber risks on at least an annual basis. This includes updates on our processes to prevent, detect, and mitigate cybersecurity
incidents. The Audit Committee and management have engaged a third- party firm to oversee the complete audit of our
cybersecurity and risk management systems to ensure the integrity of the systems that are in place. We face risks from
cybersecurity threats that could have a material adverse effect on its business, financial condition, results of operations, cash
flows or reputation. We acknowledge that the risk of cyber incident is prevalent in the current threat landscape and that a future
cyber incident may occur in the normal course of its business. However, prior cybersecurity incidents have not had a material
adverse effect on our business, financial condition, results of operations, or cash flows. We proactively seek to detect and
investigate unauthorized attempts and attacks against our IT assets, data, and services, and to prevent their occurrence and
recurrence where practicable through changes or updates to internal processes and tools and changes or updates to service
delivery; however, potential vulnerabilities to known or unknown threats will remain. Further, there is increasing regulation
regarding responses to cybersecurity incidents, including reporting to regulators, investors, and additional stakeholders, which
could subject us to additional liability and reputational harm. In response to such risks, we have implemented initiatives such as
implementation of the cybersecurity risk assessment process and development of an incident response plan. See Item 1A." Risk
Factors" for more information on cybersecurity risks. Item 2. Propertres Headquar’rers and Other Ofﬁce Space We 1ease office
space in Miami, F lorlda for our corporate headquarters We-a y

-S-ttesLManufacturlng F acﬂltres SG Echo 0perates and leases one manufacturrng facﬂlty of approxrmately 61, 000 square feet.
SG Echo is renovating a second manufacturing facility which totals approximately 58, 000 square feet of manufacturrng space.
Both spaces are located in Durant, Oklahoma and the second manufacturing facility will be leased space commencing in 2024.
We believe that our current office spaces are adequate and suitable for our anticipated needs and that suitable additional space



will be available at commercially reasonable prices as needed. Item 3. Legal Proceedings. The information included in *“ Note 24+
20 — Commitments and Contingencies ” of the Company”’ s consolidated financial statements included elsewhere in this Annual
Report is incorporated by reference into this Item. Item 4. Mine Safety Disclosures. Not applicable. PART II Item 5. Market for
Registrant” s Common Equity, Related Stockholder Matters and Issuer Purchases Of Equity Securities. Market Information Our
common stock is listed and traded on the Nasdaq Capital Market under the symbol “ SGBX. ” Holders As of the close of
business on AprH-H2-March 28 | 2024-2025 , there were approximately #3-49 holders of record of our common stock, which
does not reflect those shares held beneficially or those shares held in “ street ”” name. Accordingly, the number of beneficial
owners of our common stock exceeds this number. On AprHH2-March 28 , 2024-2025 , the closing sales price of our common
stock as reported on the Nasdaq Capital Market was $ 0. #62-4615 . Dividend Policy We have never paid any cash dividends on
our common stock and do not anticipate paying cash dividends in the foreseeable future. The payment of dividends by us will
depend on our future earnings, financial condition and such other business and economic factors as our management may
consider relevant. Recent Sales of Unregistered Securities We did not sell any unregistered securities from January 1, 2623-2024
through December 31, 2823-2024 that were not previously disclosed in our filings with the SEC. Issuer Purchases of Equity
Securities We did not repurchase any of our outstanding shares during the fourth quarter of 2623-2024 . Performance Graph and
Purchases of Equity Securities The Company is a smaller reporting company as defined by Rule 12b- 2 of the Exchange Act and
is not required to provide the information required under this item. Transfer Agent and Registrar The transfer agent and registrar
for our common stock is American Stock Transfer and Trust Company, LLC. The transfer agent’ s principal business address is
6201 15th Avenue, Brooklyn, New York 11219, and its telephone number is (800) 937- 5449. Equity Compensation Plan
Information As of December 31, 2623-2024 , the following securities issued under equity compensation were outstanding: Plan
Category Number ofShares IssuableUpon Exercise of Outstanding Options, Warrants or Rights (a) (1) Weighted- Average
ExercisePrice of Outstanding Options (b) (2) Number of Shares Remaining Available for Issuance Under Equity Compensation
Plans (Excluding Shares Reflected in Column (a)) ©) 3) Equlty compenqatlon plans approved by %ecurlty holders 3-406 , 747
625-000-5 1 783, 625;-574. 20 —
Fotal3-Totald06 , 747 625:000-5 1 783, 625:-000-574.20 — (1) lnclude% -36—1 436-822 %hare% issuable upon the exercise
of options and 3-404 , 925 588;564-shares issuable upon the vesting of restricted stock units outstanding under the SG Blocks,
Inc. Incentive Plan. (2) The weighted average exercise price excludes restricted stock units. (3) Represents shares available for
issuance under the SG Blocks, Inc. Stock Incentive Plan. Item 6. [ Reserved ] Item 7. Management’ s Discussion and Analysis of
Financial Condition and Results of Operations. Introduction and Certain Cautionary Statements The following discussion and
analysis of the financial condition and results of our operations should be read in conjunction with our consolidated financial
statements and related notes and schedules included elsewhere in this Annual Report. This discussion contains forward- looking
statements that involve risks and uncertainties. Our actual results could differ materially from those discussed below. Factors
that could cause or contribute to such differences include, but are not limited to, intensified competition and operating problems
in our operating business projects and their impact on revenues and profit margins or additional factors, and those discussed in
the section entitled ““ Risk Factors ” in Part I, Item 1A of this Annual Report. In addition, certain information presented below is
based on unaudited financial information. Results of Operations Our operations for the years ended December 31, 2024 and
2023 and2022-may not be indicative of our future operations. Years Ended December 31, 2024 and 2023 and-2622-: For the
Year Ended December 31, 2823-2024 For the Year Ended December 31, 2022-2023 Revenue Construction services (includes
engineering) $ 4, 976, 618 $ 16, 523, 080Total 4, 976, 618 16, 523, 080 -$—1£—7§H1—9—Med1ea-l—reveﬁue—l—l—64-l—7—2:/$efa-l-
16;-523-686-24;393;-946-Y ear over year % growth: Construction services %% Mediealrevente-( +60-70 )

%%W%Net—reveﬂue—?&mﬁ&@eﬁs&ueﬁeﬁ-&eﬁ&ees—% % Medical revenue — %-(100) % Consolidated (70) % (32) %
Operating Ineeme-income ( Foss-loss ) Construction services (2-319 , 481 7245-899-) ( 472-2 , 639-721, 899 ) Medical ( 104,

174) (529, 569) Corporate and Support 2;-588;-830-Development-( 3-9 , 623-282 , 448-960 ) ( 2,137-866)-Corporate-and
Suppert{18, 497, 740 HF208;-895-) Consolidated ( 249 , 772-706 , 656-615 ) (721 , 229-749 , 976-208 ) Other Ineome
income ( Expenses-expenses ) (+9 , 985957 , 250-745 ) +46-(808 , 728Add-157) Less: Common stock deemed dividends (5,
621, 596) — Add : Net profit-income (loss) from discontinued operations 2, 684, 678 (3, 725, 168) Net loss attributable to
common stockholders $ ofSafe-&-GreenHeldings-Corp—( 47522 . 373-601, 278 ) 1;229,-806NetHoss-attributable-to-commen
stoekholders-of Safe- & GreenHeldings-Corp—$ (20, 282, 533 )—$—€8—3—1—9—948—) Revenue During the year ended December 31,
2623-2024 , we derived substantially all of our revenue from the construction services segment. Total revenue for the year
ended December 31, 2623-2024 was $ 4, 976, 618 compared to $ 16, 523, 080 eempared—te—$—24—3r93—946—for the year ended
December 31 %92—2—2023 Revenue decrea%ed -32—70 % in %92—3—2024 compared to the prror year —Med-tea-l—feveﬁtte—deefeased

jomt—veﬂ‘f&fe—dufmg—ZGQQ— Conqtructron services revenue -rnereased—decreased -39—70 % n %92—3—2024 compared to the prror
year. The revenue growth-decrease is primarily 18
growthrefleets-inereased-modwlarrevente-from -SG—Eehe—s—m&nﬁfaefaﬂﬁg—faeﬁrtry-a reductlon in the number of prOJects
during 2024 . Operating Income (Loss) Operating loss was $ 24-9 , 772-706 , 656-615 for the year ended December 31, 2623
2024 , compared to $ 721 , 229-749 , 976-208 for the year ended December 31,2622-2023 , representing an increase of $ +6-12
,472-042 | 799-593 or 228-55 % in 2623-2024 compared to the prior year. Construction services operating loss in 2623-2024 was

$ 2—319 481 7—2—1—899—3% compared to the prlor year s operatmg losq of $ 4722 . 839-721, 899 , primarily due to an increase in

b - as-tambernumber of projects which resulted ;plambing;

and-other suppliesto-modifyan eased-dte-in a part-te-COVID-—19supply-chaintsstes—n
addrt—reﬁ—we-reeeg&'rzed-aeeﬂted—lesses»— loss tn—t-he—&metmt—e%—%—?‘@—%#%—durmg the-year-ended-Deeember314;-2023 , and the
limited number of projects during 2024. Medical revenue operating loss in 2623-2024 was $ 529-104 , 569-174 , as compared
to the prior year' s operating treerte-loss of $ 2-529 | 569 588,-830-, primarily due to decreased expenses recognized testing




as compared to the prior year, and such increase is prrmanly due to 1nerea§ed overhead costs in pubhe expenses related to SEC
compliance and legal costs, inereasedpays ead-eountin eho-an A A
key-employees;-increases in [T %upport and increase in insurance expenses to support our various operatrone In addition, an

impairment loss of $ 3-5 , 862-976 , 886-445 was recorded for the year ended December 31, 2023 compared to an impairment
loss of $ 1, 015, 304 recorded for the year ended December 31, 2024 . Other Income (Expense) Interest income was $ 119 for
the year ended December 31, 2023 swas-$H9-mainty-derived-frombanlinterest-. Other Fhere-was-$73-821-efinterest-income
for the year ended December 31, 2622-2024 and 2023 was $ 106, 043 and $ 622, 096, respectively . Other income during

2024 primarily related to mlscellaneous income. Interest expense for the year ended December 31, 2024 and 2023 ﬁnd—292—2—
was $ 48—3—3 3H5-127, 179 and $ 4631 , -1-46-430 372 - ;

-$—3-3«6—2—3«9—re€pect1vely The increase in 1ntere§t expense reiulted ﬁom addmonal notei payable entered into durlng %92—3—2024
Loss on asset-dispesal-sales of equity investments for the year ended December 31, 26222024 was $ 25-320 , 265-408.
Additionally, during the year ended December 31, 2024 we recognized $ 6, 616, 201 of change in fair value of our equity
investments . Income Tax Provision A 100 % valuation allowance was provided against the deferred tax asset consisting of
available net operating loss carryforwards and, accordingly, no income tax benefit was provided. Impact of Inflation The impact
of inflation upon our revenue and income (loss) from continuing operations during each of the past two fiscal years has not been
material to its financial position or results of operations for those years because we do not maintain any inventories whose costs
are affected by inflation. Liquidity and Capital Resources As of December 31, 2823-2024 and December 31, 2022-2023 , we had
an aggregate of $ 47375 , 448-873 and $ 582-14 , 776212 , respectively, of cash and cash equivalents. To date, we have
financed our operations from revenue generated from operations ane-, sales of our equity and te-adesserextent-debt financing.
As of December 31, 2823-2024 , our stockholders’ equity (deficit) was $ ( 12, 460, 308) compared to $ ( 6, 334, 859) eempared
te—$—l-4—43«9%62—a§ of December 31, 20822-2023 . Our net loss for the years ended December 31, 2024 and 2023 and2022-was
$ 16,979, 682 and $ 26, 757282 , 533 906-and-$F-089,242-respectively. Net cash used in operating activities was $ 710 , 34+
898 , #54-755 and $ 5-6 , 636-735 , 6+4-017 for the years ended December 31, 2024 and 2023 and-2022-, respectively.
Historically, our operations have primarily been funded through proceeds from equity and debt financings, as well as revenue
from operations. We have negative operating cash flows, which has raised substantial doubt about our ability to continue as a
going concern. If we are not successful with our efforts to increase revenue, we will experience, as we have from time to time in
the past, a shortfall in cash. If there is a shortfall, we will be forced to reduce operating expenses, among other steps, all of

Wthh Would have a materral adverse effect on our operatronq gorng forward —Gn—Beeem-ber—lé—ZG%—Mr—Ga-}ﬁn—\*eM&fﬁy

we have issued various type@ of debt to provide fund% for operatroni as set forth below We will also seek to obtarn debt or
additional equity financing to meet any cash shortfalls both in the public company or our subsidiaries. The type, timing and
terms of any financing we may select will depend on, among other things, our cash needs, the availability of other financing
sources and prevailing conditions in the financial markets. However, there can be no assurance that we will be able to secure
additional funds if needed and that, if such funds are available, the terms or conditions would be acceptable to us. If we are
unable to secure additional financing, further reduction in operating expenses might need to be substantial in order for us to
ensure enough liquidity to sustain our operations. Any equity financing would be dilutive to our stockholders. If we incur debt,
we will likely be subject to restrictive covenants that significantly limit our operating flexibility and require us to encumber our
assets. If we fail to raise sufficient funds and continue to incur losses, our ability to fund our operations, take advantage of
qtrategrc opportunrtlee or otherque reqpond to competrtrve preqsureq will be qrgnlﬁeantly hnnted —\Vh-r}e-t-he—BebeﬁEufe—ts

operations-. The%e circumstances have rarqed qubitantral doubt about our ability to contrnue as a going concern, and continued
cash losses may risk our status as a going concern. Our consolidated financial statements do not include any adjustments that
might be necessary should we be unable to continue as a going concern. We will need to generate additional revenues or secure
additional financing sources, such as debt or equity capital, to fund future operations, which financing may not be available on
favorable terms or at all. If we fail to raise sufficient funds and continue to incur losses, our ability to fund our operations, take
advantage of strategic opportunities, or otherwise reqpond to competrtrve preqsureq erl be qrgnlﬁeantly limited and we will need
to qrgnrﬁeantly curtarl or cease our operatronq e g g eompleted-a




i 0 t priee—(C del ( ash Ad\ ances ()n May—l—é—January 5, %92—3—2024

,SG Bulldmg and SG Echo (together w1th SG Bulldmg, the “ Merchants ”) entered into a Cash Advance Agreement (the
« January Cash Advance Agreement ) with Maison Capital Group (“ Maison ) pursuant to which the Merchants sold
to Maison $ 300, 000 of their future receivables for a purchase price of $ 200, 000, less underwriting fees and expenses
paid, for net funds provided of $ 190, 000. Pursuant to the January Cash Advance Agreement, Maison is expected to
withdraw $ 12, 500 a week directly from the Merchants until the $ 300, 000 due to Maison under the January Cash
Advance Agreement is paid in full. In the event of a default (as defined in the January Cash Advance Agreement),
Maison, among other remedies, can demand payment in full of all amounts remaining due under the January Cash
Advance Agreement. The Merchants’ obligations under the January Cash Advance Agreement are secured by a security
interest in all accounts, including without limitation, all deposit accounts, accounts- receivable, and other receivables,
chattel paper, documents, equipment, general intangibles, instruments, and inventory, as those terms are defined by
Article 9 of the Uniform Commercial Code, now or hereafter owned or acquired by any of them. In addition, SG
Building’ s obligations under the January Cash Advance Agreement have been guaranteed by SG Echo, and SG Echo’ s
obligations under the January Cash Advance Agreement have been guaranteed by SG Building Blocks. The amounts
outstanding under the January Cash Advance Agreement may be prepaid by the Merchants at any time without penalty.
On January 29, 2024 , SG Building entered into a eash-Cash advanee-Advance agreement-Agreement (the “ Fourth Cash
Advance Agreement ” and, together with the Cash Advance Agreement, the Second Cash Advance Agreement and the
Third Cash Advance Agreement, the “ Cedar Cash Advance Agreements ”) with Cedar Advance LLC (* Cedar ™) pursuant
to which SG Building sold to Cedar $ #46-1 , 586-733, 420 of its future receivables for a purchase price of $ $66-1, 180 , 000
less underwriting fees and expenses paid and the repayment of prior amounts due Cedar, for net funds provided of $
215, 575 . Pursuant to the Fourth Cash Advance Agreement, Cedar is expected to withdraw § 2549 , 375-150 a week
directly from SG Building s-until the $ H6-1 , 566-733, 420 due to Cedar under the Fourth Cash Advance Agreement is paid
in full. In the event of a default (as defined in the Fourth eash-Cash advanee-Advance agreement-Agreement ), Cedar, among
other remedies, can demand payment in full of all amounts remaining due under the Fourth eash-Cash advanee-Advance
agreement-Agreement . SG Building’ s obligations under the Fourth eash-Cash advanee-Advance agreement-Agreement have
been guaranteed by SG Echo. As of December 31, 2024 there was no outstanding balance on this advance. On September26
February 23 , 2623-2024 , the Merchants entered into a Cash Advance Agreement (“ February Cash Advance Agreement
) with Bridgecap Advance LLC (“ Bridgecap ) pursuant to which the Merchants sold to Bridgecap $ 224, 850 of their
future receivables for a purchase price of $ 150, 000, less underwriting fees and expenses paid, for net funds provided of
$ 135, 000. Pursuant to the February Cash Advance Agreement, Bridgecap is expected to withdraw $ 2, 248. 50 a day
directly from the Merchants until the $ 224, 850 due to Bridgecap under the February Cash Advance Agreement is paid
in full. In the event of a default (as defined in the February Cash Advance Agreement), Bridgecap, among other remedies
(including penalties and fees) can demand payment in full of all amounts remaining due under the February Cash
Advance Agreement. The Merchants’ obligations under the February Cash Advance Agreement are secured by a
security interest in all accounts, including without limitation, all deposit accounts, accounts- receivable, other
receivables, and proceeds therefrom, as those terms are defined by Article 9 of the Uniform Commercial Code, now or
hereafter owned or acquired by any of them. The amounts outstanding under the February Cash Advance Agreement
may be prepaid by the Merchants at any time without penalty. As of December 31, 2024 there was no outstanding
balance on this advance. On July 31, 2024 , SG Building ané-Cedar-cntered into a seeond-eash-Cash advanee-Advance
agreement-Agreement (the “ July Cash Advance Agreement ) with Cedar pmsuanl to which SG Building sold to Cedar § 1,
174957 , 560-150 of its future receivables for a purchase price of § $25-1, 350 , less underwriting fees and expenses paid
and the repayment of prior amounts due Cedar, for net funds provided of $ 594—285 .625—180 which are net of repayment of
prior Cedar Cash Advance Agreements Pursuant to the July Cash Advance Agreement, Cedar is expected to withdraw $
4149 | 860-150 a week directly from SG Building suntil the $ 1, +H-957 , 566-150 due to Cedar under the July Cash
Advance Agreement is paid in full. In the event of a default (as defined in the July eash-Cash advanee-Advance agreement
Agreement ), Cedar, among other remedies, can demand payment in full of all amounts remaining due under the July eashk
Cash advanee-Advance agreement-Agreement . SG Building’ s obligations under the July eask-Cash advanee-Advance



agreement-Agreement have been guaranteed by SG Echo. As of December 31, 2024 the principal balance on this advance
was $ 1, 059, 983. On Nevember26-August 27 , 2623-2024 , SG Building entered into a third-eash-Cash advanee-Advance
agreement-Agreement (the “ Pawn Cash Advance Agreement ) with €edar-Pawn Funding (“ Pawn ) pursuant to which
SG Building sold to €edar-Pawn $ 5H-599 , 206-600 of its future receivables for a purchase price of $ 366-400 , 000, less
underwriting fees and expenses paid and the repayment of prior amounts due Pawn , for net funds provided of $ 342-360 ,
266-000 . €edar-Pursuant to the Pawn Cash Advance Agreement, Pawn is expected to withdraw $ 26-4 , 366-999. 67 a week
directly from SG Building >s-bankaeeount-until the $ 5H-599 , 206-600 due to Pawn Cedartunder-the-eash-advanee-agreement
is paid in full . In the event of a default (as defined in the Pawn eash-Cash advanee-Advance agreement-Agreement ), Cedar,
among other remedies, can demand payment in full of all amounts remaining due under the Pawn Cash Advance Agreement. As
of December 31 2024 the prlnclpal balance on thlS advance was $ 249, 833 On December 17 2024 S(J Bu11dma s

enteled mto a -feurt-h—eash—Cash advanee—Advance agreemeﬁt—Agreement (the “ December Cash Advance Agreement ”) w1th
Cedar pursuant to which SG Building sold to Cedar $ +194 , 500 733;-426-of its future receivables for a purchase price of $ 138
+486-, 000, less underwriting fees and expenses paid and-therepaymentofprior-amounts-due-Cedar-, for net funds provided of
$ 245125 , 575-000 . Pursuant to the Cedar Cash Advance Agreement, Cedar is expected to withdraw $ 494 , +56-900 a
week directly from SG Building s-until the § +194 , 500 733;420-due to Cedar is paid in full. In the event of a default (as
defined in the Cedar eash-Cash advanee-Advance ag-reement—Agreement) Cedar, amongt othe1 lemedles can demand
payment in full of all amounts remaining due under the Cedar eash 0 s d

A Hary 'ash Ad\ ance Ameement As of December 31 2024 the
prlnclpal balance on this advance was $ 131 047 On December 24, 2024, SG Building entered into a Cash Advance
Agreement (the “ December Cash Advance Agreement ) with Cedar ) pursuant to which SG Building sold to Cedar $
203, 000 of its future receivables for a purchase price of $ 140, 000, less underwriting fees and expenses paid, for net
funds provided of $ 126, 000. Pursuant to the Cedar Cash Advance Agreement, Cedar is expected to withdraw $ 5, 000 a
week directly from SG Building until the $ 203, 000 due to Cedar is paid in full. In the event of a default (as defined in
the Cedar Cash Advance Agreement), Cedar, among other remedies, can demand payment in full of all amounts
remaining due under the Cedar Cash Advance Agreement. As of December 31, 2024 the principal balance on this
advance was $ 140, 000. 34



