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ﬂghfs—as—sfeekhe}éefs—&ﬂehtdmg—&te—ﬂght—m purchase a block of ﬂlght hours feeewe—fuft-heﬁhqtﬂd&t-mg—&lﬁﬂbtmeﬂs—rﬁ&ﬂ-ﬁ—
subjeetto-apphieabletaw-, and (iii) deposit program products, we may not be successful in attracting or retaining
customers. Ours Jet Share customers’ ability to earn charter income on unused hours may not be realized by our
customers to the extent anticipated, or at all. Even if these benefits are realized as promptly-anticipated, our competitors
may offer directly competing services or other features that customers find more attractive. We have experienced
significant net losses since our inception and, given our limited operating history and the significant operating and
capital expenditures associated with our business plan, it may experience continuing net losses in the future and may
never become profitable ( as determined by U. S. Generally Accepted Accountlng Prmclples feaseﬂabl-y—pessrb}e—fel-}ewmg
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stoekunti-the-warrants-expire-erareredeemed- We cannot assure you that we will be able to de-se+f-achieve these objectives.
Significant reliance on HondaJet and Gulfstream aircraft and parts poses risks to our business and prospects. As part of
our business strategy, we have historically flown HondaJet aircraft and are expanding to fly Gulfstream aircraft. If
either Honda Aircraft Company or Gulfstream fails to adequately fulfill our obligations towards us or experiences
interruptions or disruptions in production or provision of services due to , for example, bankruptcy, natural disasters,
labor strikes, or disruption of their supply chain, we may experience a significant delay in the delivery of or fail to receive
previously ordered aircraft and parts, which would adversely affect our revenue and results of operations and could
jeopardize our ability to meet the demands of our customers. Although we could choose to operate aircraft of other
manufacturers, such a change would involve substantial expense to us and could disrupt our business activities.
Additionally, the issuance of FAA or manufacturer directives restricting or prohibiting the use of either HondaJet or
Gulfstream aircraft would have a material adverse effect on our business, results of operations, and financial condition.
We may not be able to successfully implement our growth strategies. Our growth strategies include, among other things,
attracting new customers and retaining existing customers, expanding our addressable market by opening up private
aviation to customers that have not historically used private aviation services, expanding into new markets and
developing adjacent businesses. We face numerous challenges in implementing our growth strategies, including our
ability to execute on market, business, product / service and geographic expansions. For example, our continued growth
could increase the strain on our resources, and we could experience operating difficulties, including difficulties in hiring,
training, and managing an increasing number of pilots and other employees. These difficulties may result in the erosion
of our brand image, divert the attention of our management and key employees, and impact our financial and
operational results. Our strategies for growth are dependent on, among other things, our ability to expand existing
products and services and launch new products and services. Although we may devote significant financial and other
resources to the expansion of our products and service offerings, our efforts may not be commercially successful or
achieve the desired results. Our financial results and our ability to maintain or improve our competitive position will
depend on our ability to effectively gauge the direction of our key marketplaces and successfully identify, develop,
market, and sell new or improved products and services in these changing marketplaces. Our inability to successfully
implement our growth strategies could have amaterial adverse effect on our business, financial condition, and results of
operations and any faets-assumptions underlying estimates of expected cost savings or expected revenues may be



; A rtatn reorporated-by heretrrare not able to successfully enter mto new
markets and services and enhance our existing products and services, our business, financial condition, and results of
operations could be adversely affected. Our growth will depend in part on our ability to successfully enter new markets
and offer new services and products. Significant changes to our existing geographic coverage or the introduction of new
and unproven markets may require us to obtain and maintain applicable permits, authorizations, or other regulatory
approvals. Developing and launching new or expanded locations involves significant risks and uncertainties, including
risks related to the reception of such locations by existing and potential future customers, increases in operational
complexity, unanticipated delays or challenges in implementing such new locations or enhancements, increased strain on
our operational and internal resources (including an impairment of our ability to accurately forecast customer demand),
and negative publicity in the event such new or enhanced locations are perceived to be unsuccessful. We have scaled our
business rapidly, and significant new initiatives may result in operational challenges affecting our business. In addition,
developing and launching new or expanded locations may involve significant upfront investment, such as additional
marketing and terminal build out, and such expenditures may not generate a return on investment. Any of the foregoing
risks and challenges could negatively impact our ability to attract and retain customers. If these new or expanded
locations are unsuccessful or fail to attract a sufficient number of customers to be profitable, or we are unable to bring
new or expanded locations to market efficiently, our business, financial condition, and results of operations could be
adversely affected. We are exposed to the risk of a decrease in demand for private aviation services. Our business is
concentrated on private aviation services, which are vulnerable to changes in consumer preferences, discretionary
spending, and other market changes impacting luxury goods and discretionary purchases. The occurrence of geopolitical
events such as war, including the current conflicts in Israel and Ukraine and Israel , eemplete-terrorism , civil unrest,
political instability, environmental or climatic factors, natural disaster, pandemic or epidemic outbreak, public health
crisis and general economic conditions may have a significant adverse effect on or-our eorrect-business. The global
economy has in the past . and will in the future, experience recessionary periods and periods of economic instability such
as the business disruption and related financial impact resulting from the global COVID- 19 health crisis. During such
periods, or-our current and future users may choose not to make discretionary purchases or may reduce overall spending
on discretionary purchases. These changes could result in reduced consumer demand for air transportation, including
our private aviation services, or could shift demand from our private aviation services to the-other SEC-isstes-methods of
air or ground transportatlon for whlch we do not offer a stop-order-competing service . [f we theshares-efourClass4A

warrants-arc unable to generate demand or there is a future shift in consumer
spendmg away from private aviation services, our business, financial condition, and results of operations could be
adversely affected. The private aviation industry is subject to competition. Many of the markets in which we operate are
competitive as a result of, among other things, the expansion of existing private aircraft operators, expanding private
aircraft ownership, and alternatives such as luxury commercial airline service as well as commercial carriers. We
compete against several private aviation operators with different business models, and local and regional private charter
operators. Although our business model significantly differs from commercial air carriers, we also compete with
commercial air carriers who have larger operations and service areas and fixed routes, as well as access to financial
resources not registered-ander-available to us. Factors that affect competition in the SeeuritiesAet-private aviation
industry include price , swe-wilt-reliability, safety, regulations, professional reputation, aircraft availability, equipment
and quality, consistency, and ease of serv1ce, w1llmgness and ablllty to serve spec1ﬁc alrports or regions, and investment
requirements. There can be req d basts—Hoewever;no assurance
that w&ﬁant—er—be—exefers&b-}e—fe&eash—efour competltors eﬂ—a—eash-}ess—baSts—&ﬁd—we—\\ ill not be ebligated-to-tssue
successful in capturing a share of our present or potential customer base. The materialization of any of shares-to-holders

seekmg—te—exefetse—t-hetﬁv&ff&nfs—tm-}ess—t-he—these rlsks could adversely affecttssu&ﬂee—e-ﬁfhe—sh&fes—upeﬂ—&re—exefeﬂe-e%ﬂae

rarrantisregistered-or-our busmess qtia d , urdess-financial
condition, &n—and results exems H-Ste hares-of ﬁﬂP@}&SSﬂAr

1o operatlons— We may

re 1um substantlal addltlonal fundmg he%éefs—e-ﬂpubhe—w&ff&rﬁs—w%e—exefetse—therﬁw&ﬁanfs—m finance our 0perat10ns do-so

we witkneed it, on commerclally acceptable terms, or at all. Our 0perat10ns are capltal mtenswe, and we requlre
sufficient liquidity levels for our operations and strategic growth plans. We have financed our operations and capital
expenditures primarily through private financing rounds, and through financing of aircraft pre- delivery payment
obligations. In the future, we could be uqumd to use—ralse capltal through pubhc ot or prlvate financlng eemmefera-l-ly

e%t-he—w&ff&ﬁt—w-l-l—not be avallable on acceptable terms eﬁ&t-}ed—te-exeferse—t-he—w&ﬁ&ﬁt—&nd— or at all and our fallure to
raise capital when needed could harm our business. Numerous factors may affect our ability to obtain financing or
access the capital markets in the future on terms attractive to us, including our liquidity, operating cash flows, and the



timing of capital requirements, credit status and any credit ratings assigned to us, market conditions in the private
aviation industry, U. S. and global economic conditions, and condltlons in the capltal markets generally, and the
availability of our assets as collateral for future financings ares 6 d v

We may sell equlty securltles or debt securltles in one or more transactlons at prlces and in a manner as we may

wotld could reduce our operatlonal ﬂex1b111ty be—able—te

ndertying-th anrts-whiteh S or pﬂbl-re—warraﬂts—weu-ld-proﬁtablhty If we cannot
raise funds on commerclally acceptable terms, we may not be able to exeretse-grow our business or respond to competitive
pressures and our business, results of operations, and financial condition could be materially adversely affected. The loss
of key personnel upon whom we depend on to operate our business or the inability to attract additional qualified
personnel could adversely affect our business. We believe that the future success of Volato Group will depend in large
part on our ability to retain or attract highly qualified management, and technical and their— other warrants-personnel,
particularly pilots and set-mechanics. We compete against commercial and private aviation operators, including the
major U. S. airlines for pilots, mechanics and the-other undetlying-eommon-stoekskilled labor and some of the airlines
may offer wage and benefit packages which exceed ours. As we grow our fleet and / or more pilots approach retirement
age, we may be affected by a pilot shortage. We may not be successful in retaining key personnel or in attracting other
highly qualified personnel. Any inability to retain or attract significant numbers of qualified management and other
personnel would have a material adverse effect on our business, results of operations, and financial condition. The
supply of pilots to the aviation industry is limited and may negatively affect our operations and financial condition.
Increases in our labor costs, which constitute a substantial portion of our total operating costs, may adversely affect our
business, results of operations, and financial condition. Our pilots are subject to stringent pilot qualification, including
minimum flight time hour requirements, and training standards (“ FAA Qualification Standards ). The existence of
these requirements effectively limits the supply of qualified pilot candidates and increases pilot salaries and related labor
costs. Additionally, our pilots are subject to strict rest and duty rules to minimize pilot fatigue. This limits the number of
types of operations that our pilots can fly . [ our attrition rates are higher than our ability to hire and when-the-warrants
beeome-redeemable-by-retain replacement pilots, our operations and financial results could be materially and adversely
affected. A shortage of pilots would require us to further increase our labor costs , we-mayexereise-which would result in
a material reduction in our results of operations. These requirements also impact pilot scheduling, work ett-hours
redemptionrrighteven, and the number of pilots requlred to be employed for our operations. In addition, our operations
and financial condition may be negatively impacted if we are unable to register-or-train pilots in a timely manner. Due to
an industry- wide shortage of gualify-qualified pilots, driven by the flight hours requirements tndertyingshares-of-ClassA
eommenstoekfor-sale-under all-applieablestateseeunritiestaws-the FAA Qualification Standards and attrition resulting
from the hiring needs of other industry participants, pilot training timelines have significantly increased and stressed the
availability of flight simulators, instructors, and related training equipment . As a result, the training of our pilots may
not be accomplished in a cost- efficient manner or in a manner timely enough to support our operational needs. We may
be subject to unionization, work stoppages, slowdowns or increased labor costs, and the unionization of our employees
could result in mcreased labor costs Our busmess is labor— mtenswe and whlle our employees are not currently

y D . 3 f and-ln tlu uture exereise-,
experience union orgamzmg activities by our employees These union organlzatlon act1v1t1es could lead to work
slowdowns or stoppages, which could result in loss of fegfs-traﬁeﬂ—rrghts-busmess In addition, union activity could result
in demands that may increase our operating expenses and adversely affect our business, financial condition, results of
operations, and competitive position. Any of the different crafts or classes of our crewmembers could unionize at any
time, which would require us to negotiate in good faith with the crewmember group’ s certified representative
concerning a collective bargaining agreement. In addition, we may be subject to disruptions by unions protesting the
non- union status of our the-other market-crewmembers. Any of these events would be disruptive to our operations and
could harm our business. We are exposed to operational disruptions due to maintenance. Our fleet requires regular
maintenance work, which may cause operational disruption. Our inability to perform timely maintenance and repairs
can result in our aircraft being underutilized, which could have an adverse impact on our business, financial condition,
and results of operations. On occasion, airframe manufacturers or regulatory authorities require mandatory or
recommended modifications to be made across a particular fleet which may mean having to ground a particular type of
aircraft. This may cause operational disruption to and impose significant costs on us. Furthermore, delivery of
components and parts could take a significant period of time, which could result in delays in our ability to maintain and
repair our aircraft. Any delays may pose a risk to our business, financial condition, and results of operations. These risks
include the potential need to fly our customers on other operators’ equipment at our expense, which can result in
additional costs that may be unpredictable. Federal, state, and local tax rules can adversely impact our results of
operations and financial position. We are subject to federal, state, and local taxes in the United States. Significant



judgment is required in sourcing revenue among various jurisdictions, and in determining the provision for income
taxes. We believe our income tax estimates are reasonable, but such estimates assume no changes in current tax rates. In
addition, if the Internal Revenue Service or other taxing authority disagrees with a tax position we have taken, as to
sourcing, tax rates, or otherwise, and upon final adjudication, we are required to change our position, we could incur
additional tax liability, including interest and penalties. These costs and expenses could have a material adverse impact
on our financial condition, results of operations, and cash flows. Additionally, the taxability of our offerings is subject to
various interpretations within the taxing jurisdictions in which we operate. Consequently, in the ordinary course of
business, a jurisdiction may contest our reporting positions with respect to the application of our tax code to our
offerings. A conflicting position taken by a state or local taxation authority on the taxability of our offerings could result
in additional tax liabilities and could negatively impact our competitive position in that jurisdiction. If we fail to comply
with applicable tax laws and regulations, we could suffer civil or criminal penalties in addition to the delinquent tax
assessment. To the extent our offerings are or may be determined to be taxable in a given jurisdiction, the jurisdiction
may still increase the tax rate assessed on such offerings. The property and gross receipts taxation of a mobile asset
business such as aviation also varies widely among U. S. jurisdictions. Volato Group seeks to directly or indirectly pass-
through such taxes to our customers. In the event we are not able to pass- through any such taxes, our results of
operations, financial condition, and cash flows could be adversely impacted. We may not realize the tax benefits from
our aircraft ownership program. We offer a Part 135 aircraft ownership program in which owners, through an LL.C
treated as a partnership for U. S. federal income tax purposes, can receive a revenue share of income from charter
flights made by the aircraft as well as deductions for depreciation, including bonus depreciation under Section 168 (k) of
the IRC. If the aircraft is “ listed property ” within the meaning of Section 280F of the IRC, the LLC must maintain
records to establish that the aircraft is predominantly used in a qualified business use to be eligible for bonus
depreciation. We and the LLCs believe our position that the aircraft is not listed property is reasonable. However, the
Internal Revenue Service may disagree with this position. If so, the LLC owners will not be able to claim a deduction for
bonus depreciation unless the LL.C is able to provide adequate substantiation demonstrating that the aircraft is
predominantly used in a qualified business use. In addition, the bonus depreciation deduction provided by Section 168
(k) of the IRC for aircraft placed in service after September 27, 2017, and before December 31, 2022 (December 31, 2023,
with respect to certain long production property, including certain transportation property) is equal to 100 % of the
aircraft’ s adjusted basis. With respect to aircraft placed in service thereafter, the bonus depreciation deduction phases
down 20 % per year, thus reducing the tax benefits of participating in our aircraft ownership program. This could result
in lower participation in our aircraft ownership programs. Further, Congress could enact legislation that would more
quickly eliminate bonus depreciation and the associated tax benefits. Significant increases in fuel costs could have a
material adverse effect on our business, financial condition and results of operations. Fuel is essential to the operation of
our aircraft and to our ability to carry out our transport services. Fuel costs are a key component of the pricing of our
charter services. We pass on fuel costs to our customers either directly or indirectly, and so we do not maintain hedging
arrangements for the price of fuel eur-ClassA-—commen-stoek-. Our-SponserandBlackroek-and-However, increased fuel
costs may affect their—- the respeetive-permitted-transferees-ean-demand for our charter service. Increases in fuel costs,
including as a result of the current conflict in Ukraine and the measures governments and private organizations
worldwide have implemented in response thereto, may have a material adverse effect on our business, financial
condition, and results of operations. Some of our business may become dependent on third- party operators to provide
flights for our customers. If third- party operators’ flights, which are required to serve a substantial portion of our
business, are not available or do not perform adequately, our costs may increase and our business, financial condition,
and results of operations could be adversely affected. While we operate a significant portion of the flights for our
customers, we are subject to the risk of not being able to support the charter demand from our customers. We offer
unlimited guaranteed charter hour booking, with certain conditions, to those customers who are “ owners ”, meaning
those customers are members of entities that own and lease HondaJet fleet aircraft to us. We are subject to variable and
potentially surging demand from owners under these agreements, which could require us to find third- party operators
to perform an unknown percentage of these flights. We face the risk of paying high prices for third- party operator
ﬂlghts, as we do not have thlrd- party operator contracts in place We face the rlsk that we register-the-ClassA—eommon

hat-may not be -rsstted—upeﬂ—eeﬂ-versieﬁ—e-f

: aHoa ASTOR-Profts may-also-able t0 find third- party operators to perform services as
needed Our potential inability to meet customer charter demand could have a material adverse effect on our business.
To the extent that we register-cannot find a third- party operator to provide a flight at the same rate we were charging the
owner, we may actually lose money on these third- party flights. For the year ended December 31, 2022, approximately
1. 0 % of our flights were fulfilled by third- party aircraft operators on our behalf. We face the risk that this percentage
may increase at any time. In addition, where we do rely on third- party operators due to our reliance on third- parties to
supplement our capabilities, we are subject to the risk of disruptions to their operations, which has in the past and may
in the future result from many of the same risk factors disclosed herein, such as the impact of adverse economic
conditions and the inability of third- parties to hire or retain skilled personnel, including pilots and mechanics. As the
private aviation market grows, we expect competition for third- party aircraft operators to increase. Further, we expect
that as competition in the private aviation market grows, the use of exclusive contractual arrangements with third- party
aircraft operators, sometimes requiring volume guarantees and prepayments or deposits, may increase. This may
require us to purchase or lease additional aircraft that may not be available or require us to incur significant capital or




operating expenditures. If we face problems with any of our third- party service providers, our operations could be
adversely affected. Our reliance upon others to provide essential services on behalf of our operations may limit our
ability to control the efficiency and timeliness of contract services. We have entered into agreements with Honda Aircraft
Company and third- party contractors to provide various facilities and services required for our operations, including
aircraft maintenance, ground facilities, and technology services, and expect to enter into additional similar agreements
in the future. In particular, we rely on Honda Aircraft Company and third- party providers for the procurement of
replacement parts or to provide component exchange or repair services for our aircraft fleet. Our agreements with
Honda Aircraft Company and other service providers are subject to termination after notice. If our third- party service
providers terminate their contracts with us, or do not provide timely or consistently high- quality service, we may not be
able to replace them in a cost- efficient manner or in a manner timely enough to support our operational needs, which
would have a material adverse effect on our business, financial condition, and results of operations. Our insurance may
become too difficult or expensive for us to obtain. Increases in insurance costs or reductions in insurance coverage may
materially and adversely impact our results of operations and financial position. Hazards are inherent in the aviation
industry and may result in the loss of life and property, potentially exposing us to substantial liability claims arising from
the operation of aircraft. We carry insurance for aviation hull, aviation liability, premises, hangar keepers, war risk,
general liability, workers’ compensation, and other insurance customary in the industry in which we operate. We do not
currently maintain cyber insurance. There can be no assurance that the insurance we carry will be sufficient to cover
potential claims or that present levels of coverage will be available in the future at reasonable costs. Further, we expect
our insurance costs to increase as we add locations, increase our fleet and passenger volumes, and expand into new
markets. We also anticipate that recent events, such as the conflict in Ukraine and related international sanctions, will
lead to industry- wide increases in aviation insurance costs due to the impact of vratrants-recent events on the
aviation industry. While insurance underwriters are required by various federal and state regulations to maintain
minimum levels of reserves or-for known and expected claims, the-there €tass-can be no assurance that underwriters
have established adequate reserves to fund existing and future claims. The number of accidents, as well as the number of
insured losses within the aviation and aerospace industries, and the impact of general economic conditions on
underwriters may result in increases in premiums above the rate of inflation. To the extent that our existing insurance
carriers are unable or unwilling to provide us with sufficient insurance coverage, and if insurance coverage is not
available from another source, our insurance costs may increase, and we may result in being in breach of regulatory
requirements or contractual arrangements requiring that specific insurance be maintained, which will have a material
adverse effect on our business, financial condition, and results of operations. If our efforts to continue to build our strong
brand identity and achieve high member satisfaction and loyalty are not successful, we may not be able to attract or
retain customers, and our operating results may be adversely affected. We must continue to build and maintain a strong
brand identity for our products and services, which have expanded over time. We believe that a strong brand identity
will continue to be important in attracting customers. If our efforts to promote and maintain our brand are not
successful, our operating results and our ability to attract customers will be adversely affected. From time to time, our
customers may express dissatisfaction with our products and services, in part due to factors that could be outside of our
control, such as the timing and availability of aircraft and service interruptions driven by prevailing political, regulatory,
or natural conditions. To the extent dissatisfaction with our products and services is widespread or not adequately
addressed, our brand may be adversely impacted, and our ability to attract and retain customers may be adversely
affected. With respect to our planned expansion into additional markets, we will also need to establish our brand, and to
the extent it is not successful, our business in new markets would be adversely impacted. Any failure to offer high-
quality customer support may harm our relationships with our customers and could adversely affect our reputation,
brand, business, financial condition, and results of operations. Through our marketing, advertising, and communications
with our customers, we set the tone for the brand as aspirational but also within reach. We strive to create high levels of
customer satisfaction through the experience provided by our team and representatives. The ease and reliability of our
services, including our ability to provide high- quality customer support, helps us attract and retain customers.
Customers depend on our team to resolve any issues relating to our products and services, such as scheduling changes
and other updates to trip details and assistance with certain billing matters. Our ability to provide effective and timely
support is largely dependent on our ability to attract and retain skilled employees who can support our customers and
are sufficiently knowledgeable about our product and services. As we continue to grow our business and improve our
platform, we will face challenges related to providing quality support at an increased scale. Any failure to provide
efficient customer support, or a market perception that we do not maintain high- quality support, could adversely affect
our reputation, brand, business, financial condition, and results of operations. Our business is affected by factors beyond
our control including: air traffic congestion at airports; airport slot restrictions; air traffic control inefficiencies; natural
disasters; adverse weather conditions, such as hurricanes or blizzards; increased and changing security measures;
changing regulatory and governmental requirements; new or changing travel- related taxes; or the outbreak of disease;
any of which could have a material adverse effect on our business, results of operations, and financial condition. Factors
that cause flight delays frustrate passengers and increase operating costs and decrease revenues, which in turn could
adversely affect profitability. In the United States, the federal government singularly controls all U. S. airspace, and
aviation operators are completely dependent on the FAA to operate that airspace in a safe, efficient, and affordable
manner. The future expansion of our business into international markets would result in a greater degree of interaction
with the regulatory authorities of the foreign countries in which we may operate. The air traffic control system, which is
operated by the FAA, faces challenges in managing the growing demand for U. S. air travel. U. S. and foreign air- traffic



controllers often rely on outdated technologies that routinely overwhelm the system and compel aviation operators to fly
inefficient, indirect routes resulting in delays and increased operational cost. In addition, there have been proposals
before Congress that could potentially lead to the privatization of the United States’ air traffic control system, which
could adversely affect our business. Further, implementation of the Next Generation Air Transport System by the FAA
would result in changes to aircraft routings and flight paths that could lead to increased noise complaints and lawsuits,
resulting in increased costs. Adverse weather conditions and natural disasters, such as hurricanes, winter snowstorms, or
earthquakes, can cause flight cancellations or significant delays. Cancellations or delays due to adverse weather
conditions or natural disasters, air traffic control problems or inefficiencies, breaches in security, or other factors may
affect us to a greater degree than our competitors who may be able to recover more quickly from these events, and
therefore could have a material adverse effect on our business, results of operations, and financial condition to a greater
degree than other air carriers. Any general reduction in passenger traffic could have a material adverse effect on our
business, results of operations, and financial condition. Our business is primarily focused on certain targeted geographic
markets, making us vulnerable to risks associated with having geographically concentrated operations. Our customer
base is currently concentrated in the southeastern, southwestern, and southcentral regions of the United States. As a
result, our business, financial condition, and results of operations are susceptible to regional economic downturns and
other regional factors, including natural disasters, outbreaks and pandemics, economic, social, weather, growth
constramts, and regulatory condltlons or other c1rcumstances m each of these metropolitan areas. A eemmen-stoek

b 6 hereg A : yofa-significant service interruption namber-of
seetrrrﬁes—fer— or {-rad-mg—dlsruptlon ata termmal where we have a significant flight volume could result in the cancellation
or delay of a significant portion of our flights and, as a result, could have a severe impact on our business, results of
operations, and financial condition. In addition, any changes to local laws or regulations within the-these publie-key
metropolitan areas that affect our ability to operate or increase our operating expenses in these marketmarkets may
would have an adverse effect on the-matketpriee-our business, financial condition, and operating results. The operation of
aircraft is subject to various risks, and failure to maintain an acceptable safety record may have an adverse impact on
our ability to obtain and retain customers. The operation of aircraft is subject to various risks, including catastrophic
disasters, crashes, mechanical failures, and collisions, which may result in loss of life, personal injury, et or €lassA
eommenstoek-damage to property and equipment. We may experience accidents in the future. These risks could
endanger the safety of our customers, our personnel, third parties, equipment, cargo and other property (both Volato
Group’ s and that of third parties), as well as the environment. If any of these events were to occur, we could experience
loss of revenue, termination of customer contracts, higher insurance rates, litigation, regulatory investigations and
enforcement actions (including potential grounding of our fleet and suspension or revocation of our operating
authorities), and damage to our reputation and customer relationships . In addition, to the extent an accident occurs with
an aircraft we operate or charter, we could be held liable for resulting damages, which may involve claims from injured
passengers and survivors of deceased passengers. There can be no assurance that the amount of our insurance coverage
available in the event of the-these existenee-losses would be adequate to cover the losses, or that we would not be forced to
bear substantial losses from such events, regardless of our insurance coverage. Moreover, any aircraft accident or
incident, even if fully insured, could create a public perception that it is less safe or reliable than the-other registration
rights-private aircraft operators, which could cause our customers to lose confidence in it and switch to other private
aircraft operators or other means of transportation. In addition, any aircraft accident or incident, whether involving us
or other private aircraft operators, could also affect the public’ s view of industry safety, which may reduce the amount
of trust by our customers. We incur considerable costs to maintain the quality of (i) our safety program, (ii) our training
programs, and (iii) our fleet of aircraft. We cannot guarantee that these costs will not increase. Likewise, we cannot
guarantee that our efforts will provide an adequate level of safety or an acceptable safety record. If we are unable to
maintain an acceptable safety record, we may not be able to retain existing customers or attract new customers, which
could have a material adverse effect on our business, financial condition, and results of operations. Failure to comply
with regulatory requirements related to the maintenance of our aircraft and associated operations may result in
enforcement actions, including revocation or suspension of our operating authorities in the United States and potentially
other countries. We could suffer losses and adverse publicity stemming from any accident involving aircraft models
operated by third parties. Aircraft models that we operate have experienced accidents while operated by third parties. If
there is an accident involving aircraft models operated by us or third- party operators, it is unlikely but possible that the
FAA could obligate us to ground our aircraft until the cause of the accident is determined and rectified. In that event, we
might lose revenues and we might lose customers. It is also possible that the FAA or other regulatory body in another
country could ground the aircraft and restrict us from operating that make and model of aircraft within eur-initiat
Business-Combination-more-eosty-or-our jurisdiction diffient-to-eonelude- Thisis-beeause-thestoekholders-In addition,
safety issues experienced by a particular model of aircraft could result in customers refusing to use that particular
aircraft model or a regulatory body grounding that particular aircraft model. The value of the target-aircraft model
might also be permanently reduced in the secondary market if the model were to be considered less desirable for future
service. Accidents or safety issues related to aircraft models that we operate could have a material adverse effect on our
business , financial condition, and results of operations. A delay may-inerease-the-equitystake-theyseekinthe-eombined
eﬂt-rt-y—efaslefer— or failure more-eash-eonstderation-to effsetidentify and devise, invest in, and implement certain
important technology, business, and the-other negative-initiatives could have a material impact on our business, financial
condition and results of operations. Our business and the aircraft we operate are characterized by changing technology,
introductions and enhancements of models of aircraft and services, and shifting customer demands, including technology




preferences. Our future growth and financial performance will depend in part upon our ability to develop, market priee-,
and integrate new services and to accommodate the latest technological advances and customer preferences. In addition,
the introduction of new technologies et or €lass-services that compete with our products and services could result in
our revenues decreasing over time. If we are unable to upgrade our operations or fleet with the latest technological
advances in a timely manner, or at all, our business, financial condition, and results of operations could suffer. We rely
on our information technology systems to manage numerous aspects of our business. A eemmon-stoek-cyber- based
attack of these systems could disrupt our ability to deliver services to our customers and could lead to increased
overhead costs, decreased revenues, and harm to our reputation. We rely on information technology networks and
systems to operate and manage our business. Our information technology networks and systems process, transmit, and
store personal and financial information, and proprietary information of our business, and also allow us to coordinate
our business across our operation bases. Information technology systems also allow us to communicate with our
employees and externally with customers, suppliers, partners, and other third parties. While we believe we take
reasonable steps to secure these information technology networks and systems, and the data processed, transmitted, and
stored thereon, the networks, systems, and data may be susceptible to cyberattacks, viruses, malware, or other
unauthorized access or damage (including by environmental, malicious, or negligent acts), which could result in
unauthorized access to, or the release and public exposure of, our proprietary information and our customers’ personal
information. In addition, cyberattacks, viruses, malware, or other damage or unauthorized access to our information
technology networks and systems, could result in damage, disruptions, or shutdowns to our platform. Any of the
foregoing could cause substantial harm to our business, require us to make notifications to our customers, governmental
authorities, or the media, and could result in litigation, investigations, or inquiries by government authorities, or subject
us to penalties, fines, and other losses relating to the investigation and remediation of an attack or other unauthorized
access or damage to our information technology systems and networks. System failures, defects, errors, or vulnerabilities
in our website, applications, backend systems, or other technology systems or those of third- party technology providers
could harm our reputation and brand and adversely impact our business, financial condition, and results of operations.
Our systems, or those of third parties upon which we rely, may experience service interruptions, outages, or degradation
because of hardware and software defects or malfunctions, human error, or malfeasance by third parties or our
employees, contractors, or service providers, earthquakes, hurricanes, floods, fires, natural disasters, power losses,
disruptions in telecommunications services, fraud, military or political conflicts, terrorist attacks, cyberattacks, or other
events. Our insurance may not be sufficient, and we may not have sufficient remedies available from our third- party

service providers, to cover all of the losses that wexpeeted—veheﬂ—ﬂae—seetmes—eimed—bymay result from 1nterrupt10ns,

outages, otr— or degradation in
fespeetwe—pefmrtted-tr&nsferees—&fe—regrstefed- We may tssue—addtt-teﬂal—shafes—experlence system fallures and 0ther events
or conditions from time to time that interrupt the availability or reduce or affect the speed or functionality of €lass-our
technology platform. These events could result in losses of revenue due to increased difficulty of booking services through
our technology platform, impacts on on- time performance, and resultant errors in operating our business. A prolonged
interruption in the availability eommen-stoek-orpreferred-stoek-to-eomplete-our— or initialreduction in the availability or
other functionality of our platform could adversely affect our Busintess-business Combination-orunderan-and employee
ineentive-plan-aftereompletionroef reputation and could result in negatlve pubhclty, customer dlssatlsfactlon, out-- or initiat
BﬂSiﬁeSS-GOﬂ‘rb'lﬁ&Hﬁﬁ-the loss of customers . We w1ll rely nay

o on -thlrd parties mamtammg open marketplaces to -
dlstrlbute our moblle and web apphcatlons and we currently rely ene— on at-third parties to provide the time-software we
use in certain of our products and services, including nitial Business-Combination-as-aresultof-the anti—dilutionprovisions—
provision eentained-in-our-amended-and-restated-eertifieate-of ineorperation-our flight management system . If These-these
tssuanees-third parties interfere with the distribution of our products or services, with our use of the software, or with the
interoperability of our platform with the software, our business would dilute-the-interestof-be adversely affected. We

contemplated our steekholders-andikelypresent-platform’ s mobile applications will rely on third parties maintaining
open marketplaces, including other—- the Apple App Store risks—Ouramended-and Google Play restated-eertifteate-of
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rely on such third- party marketplaces 3
for access to certam thlrd 3 <

f-ote-—- party apphcatlons
that we use -fer-—eﬂe—ratte—bﬂt—subjeet—lo adwsﬁ%e&t—mel&d-mg—m—eeﬁ&m—etretmast&nees—r&provnde our services. We cannot be
assured that the marketplaces through which we issue-Class-A-distribute our applications will maintain their current
structures or that such marketplaces will not charge us fees to list our applications for download. We rely upon certain
third- party software and integrations with certain third- party applications to provide our platform and products and
services. As our products expand and evolve, we may use additional third- party software or have an increasing number
of integrations with other third- party applications, software, products and services. Third- party applications, software,
products and services are constantly evolving, and we may not be able to maintain or modify our platform, including our
mobile and web- based applications and our flight management system, to ensure our compatibility with third- party
offerings following development changes. Moreover, some of our competitors or technology partners may take actions



which disrupt the interoperability of our products or services with their own products or services, or exert strong
business influence on our ability to, and the terms on which we may, operate our platform and provide our products and
services to customers. In addition, if any of our third- party providers cease to provide access to the third- party software
that we use, do not provide access to such software on terms that we believe to be attractive or reasonable, do not
provide us with the most current version of such software, modify their products, standards or terms of use in a manner
that degrades the functionality or performance of our platform or is otherwise unsatisfactory to us, or give preferential
treatment to competitive products or services, we may be required to seek comparable software from other sources,
which may be more expensive or inferior, or may not be available at all. Any of these events could adversely affect our
business, financial condition, and results of operations. If we are unable to adequately protect our intellectual property
interests or are found to be infringing on the intellectual property interests of others, we may incur significant expense
and our business may be adversely affected. We believe that our intellectual property plays an important role in
protecting our brand and the competitiveness of our business. If we do not adequately protect our intellectual property,
our brand and reputation may be adversely affected, and our ability to compete effectively may be impaired. Volato
Group protects its intellectual property through a combination of trademark, copyright, contracts, and policies.
However, the steps we take to protect our intellectual property may be inadequate, and unauthorized parties may
attempt to copy or reverse engineer aspects of our intellectual property or obtain and use information that we regard as
proprietary and, if successful, may potentially cause us to lose market share, harm our ability to compete, and result in
reduced revenue. In addition, our business is subject to the risk of third parties infringing our intellectual property. We
may not always be successful in securing protection for, or identifying or stopping infringements of, our intellectual
property and we may need to resort to litigation in the future to enforce our rights in this regard. Any such litigation
could result in significant costs and a diversion of resources. Further, such enforcement efforts may result in a ruling
that our intellectual property rights are unenforceable. Moreover, companies in the aviation and technology industries
are frequently subject to litigation based on allegations of intellectual property infringement, misappropriation, or other
violations. As we expand and raise our profile, the likelihood of intellectual property claims being asserted against us
grows. Further, we may acquire or introduce new products or services, which may increase our exposure to patent and
other intellectual property claims. Any intellectual property claims asserted against us, whether or not having any merit,
could be time- consuming and expensive to settle or litigate. If we are unsuccessful in defending a claim, we may be
required to pay substantial damages or could be subject to an injunction or agree to a settlement that may prevent us
from using our intellectual property or making the eemmen-Common stoek-Stock of Volato Group products or services
available to customers. Some intellectual property claims may require us to seek a license to continue er-our operations,
and those licenses may not be available on commercially reasonable terms or may significantly increase our operating
expenses. If we are unable to procure a license, we may be required to develop non- infringing technological alternatives,
which could require significant time and expense. Any of these events could adversely affect our business, financial
condition, or operations. Any damage to our reputation or brand image could adversely affect our business or financial
results. Maintaining a good reputation globally is important to our business. Our reputation or brand image could be
adversely impacted by, among other things, any failure to maintain high ethical, social, and environmental sustainability
practices for all of our operations and activities, our impact on the environment, public pressure from investors or policy
groups to change our policies, such as movements to institute a “ living wage,  customer perceptions of our advertising
campaigns, sponsorship arrangements or marketing programs, customer perceptions of our use of social media, or
customer perceptions of statements made by us, our employees and executives, agents or other third parties. In addition,
we operate in a highly visible industry that has significant exposure to social media. Negative publicity, including as a
result of misconduct by our customers, vendors, or employees, can spread rapidly through social media. Should we not
respond in a timely and appropriate manner to address negative publicity, our brand and reputation may be
significantly harmed. Damage to our reputation or brand image or loss of customer confidence in our services could
adversely affect our business and financial results as well as require additional resources to rebuild or repair our
reputation. As part of our growth strategy, we may engage in future acquisitions that could disrupt our business and
have an adverse impact on our financial condition. We have, and intend to continue, exploring potential strategic
acquisitions of assets and businesses, including partnerships or joint ventures with third parties. Our management has
limited experience with acquiring and integrating acquired strategic assets and companies into our business, and there is
no assurance that any future acquisitions will be successful. We may not be successful in identifying appropriate targets
for transactions. In addition, we may not be able to continue the operational success of acquired businesses or
successfully finance or integrate any assets or businesses that we acquire or with which we form a partnership or joint
venture. We may have potential write- offs of acquired assets or an impairment of any goodwill recorded as a result of
acquisitions. Furthermore, the integration of any acquisition may divert management’ s time and resources from our
core business and disrupt our operations or may result in conflicts with our business. Any acquisition, partnership, or
joint venture may reduce our cash reserves, may negatively affect our earnings and financial performance, and, to the
extent financed with the proceeds of debt, may increase our indebtedness, and, to the extent acquired or financed
through issuance, dilute our current investors. We cannot ensure that any acquisition, partnership, or joint
venture we make will not have a material adverse effect on our business, financial condition, and results of operations.
Acquisition transactions involve risks, including, but not limited to:  insufficient revenue to offset liabilities assumed; ©
inability to obtain any required third - linked-seenrities-party approvals; * requirements to enter into restrictive
covenants in connection with obtaining third- party consents; * inadequate return of capital; * regulatory or compliance
issues, including securing and maintaining regulatory approvals; * unidentified issues not discovered in due diligence; °



integrating the operations or (as applicable) separately maintaining the operations; * financial reporting; * managing
geographically dispersed operations; * potential unknown risks associated with an acquisition; * unanticipated expenses
acquired businesses et or nitial-technologies and their integration into our existing Business-business

Combinattenr{-or technology; ¢ the potential loss of key employees, customers or partners of an acquired business; or ¢ the
tax effects of any acquisitions. We are subject to risks associated with climate change, including the potential increased
impacts of severe weather events on our operations and infrastructure. The potential physical effects of climate change,
such as increased frequency and severity of storms, floods, fires, fog, mist, freezing conditions, sea- level rise, and
climate than-ClassA-—commen-stoek-orequity—- related events tinked-seeuritiesissted-, could affect or-our operations te-be
issted-, infrastructure, and financial results. Operational impacts, such as the delay or cancellation of flights, could result
in loss of revenue. In addition, certain of our operating locations are susceptible to the impacts of storm- related flooding
and sea- level rise, which could result in costs and loss of revenue. We could incur significant costs to improve the climate
resiliency of our infrastructure and otherwise prepare for, respond to, and mitigate the physical effects of climate
change. We are not able to accurately predict the materiality of any sellerirr-potential losses eur— or nitial-costs associated
with the physical effects of climate change. In addition, climate change- related regulatory activity and developments
may adversely affect our Business-business Combinattorn)—Shares-and financial results by requiring us to reduce our
emissions, make capital investments to modernize certain aspects of ClassB-eoemmen-stoel-our operations, purchase
carbon offsets, or otherwise pay for our emissions. Such activity may also impact us indirectly by increasing our
operating costs. Terrorist activities or warnings have dramatically impacted the aviation industry and will likely
continue to do so. The terrorist attacks of September 11, 2001, and their aftermath have negatively impacted the aviation
busmess in general If addltlonal terrorist attacks launched agamst a-lse—eﬁﬁveﬁ-rb}e—&t— aviation industry eptierrof

d lasting consequences
of the attacks, whlch may mclude loss of life, property damage, 1ncreased securlty and insurance costs, increased
concerns about future terrorist attacks, increased government regulation, and airport delays due to heightened security.
We cannot provide any assurance that these events will not harm the aviation industry generally or our operations or
financial condition in particular. Our operations in the private aviation sector may be subject to risks associated with
protests targeting private aviation services. Our operations in the private aviation sector may be subject to risks
associated with protests or vandalism targeting private aviation services. These protests or vandalism can lead to
disruptions, damage, or loss of our aircraft, impacting our ability to conduct operations smoothly which may negatively
impact our results of operations and financial condition. While, to date, our aircraft have not been affected by protests
targeting private aviation, unforeseen circumstances could lead to our aircraft becoming involved in such events. Should
our aircraft be affected by protests or related activities, it could result in operational disruptions, damage, or loss, and
may adversely affect our reputation, hurt the market for our securities, and decrease demand for our aviation services.
Risks Related to Legal and Regulatory Matters We are subject to significant governmental regulation. All interstate air
carriers, including us, are subject to regulation by the Department of Transportation (the “ DOT ), the FAA, and other
governmental agencies, including the Department of Homeland Security, the Transportation Security Administration (*
TSA ”), and Customs and Border Protection. We cannot predict whether we will be able to comply with all present and
future laws, rules, regulations, and certification requirements or that the cost of continued compliance will not have a
material adverse effect on our operations. We incur substantial costs in complying with the laws, rules, and regulations
to which we are subject. A decision by the FAA to ground, or require time- consuming inspections of or maintenance on,
all or any of our aircraft for any reason may have a material adverse effect on our operations. Changes to TSA rules that
may result in additional screening or required TSA screening for private flights may have a material adverse change on
our operations. In addition, we are also subject to restrictions imposed by federal law on foreign ownership of U. S. air
carriers and oversight by the DOT in maintaining our status as a U. S. Citizen, as that term is defined by the DOT. The
restrictions imposed by federal law currently require that no shares-more than 25 % of preferred-the Common steek
Stock of Volato Group be voted, directly or indirectly, by persons who are not U. S. Citizens, and that our chief executive
officer, president, at least two- thirds of our officers, and at least two- thirds of the members of our Board be U. S.
Citizens. Additionally, we must be under the actual control of U. S. citizens. A failure to comply with or changes to these
restrictions may materially adversely affect our business. These restrictions may limit our ability to accept investment
from one or more non- U. S. citizens. Because our software could be used to collect and store personal information,
privacy concerns in the territories in which we operate could result in additional costs and liabilities to us or inhibit sales
of our software. The regulatory framework for privacy issues worldwide is rapidly evolving and is likely to remain
uncertain for the foreseeable future. Many government bodies and agencies have adopted or are considering adopting
laws and regulations regarding the collection, use, storage, and disclosure of personal information and breach
notification procedures. We are also required to comply with laws, rules, and regulations relating to data security.
Interpretation of these laws, rules, and regulations and their application to our software and professional services in
applicable jurisdictions is ongoing and cannot be fully determined at this time. In the United States, these include rules
and regulations promulgated under the authority of the Federal Trade Commission, the Electronic Communications
Privacy Act, the Computer Fraud and Abuse Act, the California Consumer Privacy Act of 2018 (the “ CCPA ”), and
other state and federal laws relating to privacy and data security. By way of example, the CCPA requires covered
businesses to provide new disclosures to California residents, provide them new ways to opt- out of certain disclosures of
personal information, and allows for a new cause of action for data breaches. It includes a framework that includes
potential statutory damages and private rights of action. There is some uncertainty as to how the CCPA, and similar
privacy laws emerging in other states, could impact our business as it depends on how these laws will be interpreted. As




we expand our operations, compliance with privacy laws may increase our operating costs. We may become involved in
litigation that may materially adversely affect us. From time to time, we may become involved in various legal
proceedings relating to matters incidental to the ordinary course of our business, including but not limited to
employment, commercial, product liability, class action, whistleblower, and other litigation and claims, and
governmental and other regulatory investigations and proceedings. These matters can be time- consuming, divert
management’ s attention and resources, cause us to incur significant expenses or liability, and require us to change our
business practices. Because of the potential risks, expenses, and uncertainties of litigation, we may, from time to time,
settle disputes, even where we believe that we have meritorious claims or defenses. Because litigation is inherently
unpredictable, we cannot assure you that the results of any of these actions will not have a material adverse effect on our
business, results of operations, and financial condition. We assess contingencies to determine the degree of probability
and range of possible loss for potential accrual in our financial statements. We would accrue an estimated loss
contingency in our financial statements if it were probable that a liability had been incurred and the amount of the loss
could be reasonably estimated. Due to the unpredictable nature of litigation, assessing contingencies is highly subjective
and requires judgments about future events. The amount of actual losses may differ from our current assessment. As a
result of the costs and expenses of defending ourselves against lawsuits or claims, and risks and consequences of legal
actions, regardless of merit, our results of operations and financial position could be adversely affected or cause
variability in our results compared to expectations. We are subject to various environmental and noise laws and
regulations, which could have a material adverse effect on our business, results of operations, and financial condition.
We are subject to increasingly stringent federal, state, local, and foreign laws, regulations, and ordinances relating to the
protection of the environment and noise, including those relating to emissions to the air, discharges (including storm
water discharges) to surface and subsurface waters, safe drinking water, and the use, management, disposal, and release
of, and exposure to, hazardous substances, oils, and waste materials. We are or may be subject to new or proposed laws
and regulations that may have a direct effect (or indirect effect through our third- party specialists or airport facilities at
which we operate) on our operations. In addition, U. S. airport authorities are exploring ways to limit de- icing fluid
discharges. Any changes to existing laws and regulations or the adoption of new laws and regulations could have an
adverse impact on our business, results of operations, and financial condition. Similarly, we are subject to environmental
laws and regulations that require us to investigate and remediate soil or groundwater to meet certain remediation
standards. Under certain laws, generators of waste materials, and current and former owners or operators of facilities,
can be subject to liability for investigation and remediation costs at locations that have been identified as requiring
response actions. Liability under these laws may be strict, joint, and several, meaning that we could be liable for the
costs of cleaning up environmental contamination regardless of fault or the amount of wastes directly attributable to us.
We may incur substantial maintenance costs as part of our leased aircraft return obligations. Our aircraft lease
agreements may contain provisions that require us to return aircraft airframes and engines to the lessor in a specified
condition or pay an amount to the lessor based on the actual return condition of the equipment. These lease return costs
are recorded in the period in which they are incurred. Our leased aircraft are maintained under maintenance contracts
with relevant suppliers for the leased aircraft. Upon return of a leased aircraft, there is a risk that a maintenance issue
will be identified that was not addressed under the applicable maintenance agreements. Any unexpected increase in
maintenance return costs may negatively impact our financial position and results of operations. Environmental
regulation and liabilities, including new or developing laws and regulations, or our initiatives in response to pressure
from our stakeholders may increase our costs of operations and adversely affect us. In recent years, governments,
customers, suppliers, employees, and other of our stakeholders have increasingly focused on climate change, carbon
emissions, and energy use. Laws and regulations that curb the use of conventional energy or require the use of renewable
fuels or renewable sources of energy, such as wind or solar power, could result in a reduction in demand for
hydrocarbon- based fuels such as oil and natural gas. In addition, governments could pass laws, regulations, or taxes that
increase the cost of such fuels, thereby decreasing demand for our services and also increasing the costs of our operations
by our third- party aircraft operators. Other laws or pressure from our stakeholders may adversely affect our business
and financial results by requiring, or otherwise causing, us to reduce our emissions, make capital investments to
modernize certain aspects of our operations, purchase carbon offsets, or otherwise pay for our emissions. This activity
may also impact us indirectly by increasing our operating costs. More stringent environmental laws, regulations, or
enforcement policies, as well as motivation to maintain our reputation with our key stakeholders, could have a material
adverse effect on our business, financial condition, and results of operations. The issuance of operating restrictions
applicable to one of the fleet types we operate could have a material adverse effect on our business, results of operations,
and financial condition. Our owned and leased fleet is comprised of a limited number of aircraft types, including
primarily the HondaJet HA- 420. The issuance of FAA or manufacturer directives restricting or prohibiting the use of
any one or more of the aircraft types we operate will have a material adverse effect on our business, results of
operations, and financial condition. Risks Related to Our Contractual Obligations Our obligations in connection with
our contractual obligations, including long- term leases and debt financing obligations, could impair our liquidity and
thereby harm our business, results of operations, and financial condition. We have significant long- term lease and debt
financing obligations, and we may incur additional obligations as we expand our aircraft fleet and operations. As of
December 31, 2023, all of our aircraft are wholly or majority- owned by third parties and leased to us. On October 5,
2022, we entered into a Pre- Delivery Payment Agreement (“ PDP Agreement ) with a Shearwater Global Capital entity
for the financing of PDP Agreement payments on four Gulfstream G280s under four separate purchase agreements
executed in March 2022 (“ G280 Purchase Agreements ). The PDP Agreement is secured by all of our rights in the G280



Purchase Agreements, all of the reserves under the PDP Agreement, each of the Aircraft, and all present or future
additions, attachments, or accessories thereto and replacements thereof, all engines and avionics, all tools, manuals,
service records, software, and similar information and materials related to each G280, all payments, amounts, refunds,
rebates, and all other amounts of any kind whatsoever relating to any or all of the Purchase Agreements and / or any or
all of the aircraft, and the products, proceeds, rents, and profits therefrom or thereof. The PDP Agreement provides for
a Twelve and Half Percent (12. S %) interest rate on all PDP Agreement promissory notes (“ PDP Notes ”) issued by the
lender for payments made under the PDP Agreement, for and-- an eutstanding-aggregate principal balance of up to $ 40 .
We-may-S million. As of December 31, 2023, there is a balance of $ 28. 5 million in PDP Notes, with $ 2. 0 million in
letters of credit with Chase Bank that are secured with $ 2. 1 million in restricted cash (interest- bearing). Additionally,
the Company issue-issued a substantialnmber-promissory note to Dennis Liotta in the original principal amount of § 1. 0
million with a maturity date of March 31, 2024, and an interest rate of Ten Percent (10 %). The ability to timely pay our
existing or future contractual obligations, including our long- term lease obligations and required payments under the
PDP Notes, will depend on the results 0f our operatlons, cash ﬂow, llquldlty, and ablllty to secure d(l lmon.ll financlng

ated-e ; neorporation-will previde-in turn depend on , among other things, the success of our
current business strategy, U. S. and global economic and political conditions, the availability and cost of financing, and
other factors that prier-may be beyond our control. If our liquidity is materially diminished, our cash flow available to
fund our working capital requirements, debt service obligations, capital expenditures, and strategic initiatives may be
materially and adversely affected, et or initial- Business-Combination;-we may not isste-be able to realize the benefits of,
or otherwise maintain, certain relationships with our business partners. We cannot be assured that our operations will
generate sufficient cash flow to make any required payments, or that we will be able to obtain financing to make
expenditures in pursuit of our strategic initiatives. The amount of our contractual obligations and timing of required
payments could have a material adverse effect on our business, results of operations, and financial condition.
Agreements governing our debt obligations include financial and other covenants that provide limitations on our
business and operations under certain circumstances, and failure to comply with any of the covenants in such
agreements could adversely impact us. Our financing agreements, including those in connection with the PDP Notes and
other financing agreements that we may enter into from time to time, contain certain affirmative, negative, and financial
covenants, and other customary events of default. Certain covenants in our financing agreements are subject to
important exceptions, qualifications, and cure rights, including, under limited circumstances, the requirement to provide
additional collateral or prepay or redeem certain obligations. In addition, certain of our financing agreements are or may
be cross- collateralized, such that an event of default or acceleration of indebtedness under one agreement could result in
an event of default under other financing agreements. If we fail to comply with such covenants, if any other events of
default occur for which no waiver or amendment is obtained, or if we are unable to timely refinance the debt obligations
subject to such covenants or take other mitigating actions, the holders of our indebtedness could, among other things,
declare outstanding amounts immediately due and payable and, subject to the terms of relevant financing agreements,
repossess or foreclose on collateral, including certain of our aircraft or other assets used in our business. The
acceleration of significant indebtedness or actions to repossess or foreclose on collateral may cause us to renegotiate,
repay, or refinance the affected obligations, and there is no assurance that such efforts would be successful or on terms
we deem attractive. In addition, any acceleration or actions to repossess or foreclose on collateral under our financing
agreements could result in a downgrade of any credit ratings then applicable to us, which could result in additional
events of default or limit our ability to obtain additional financing. Risks Related to Ownership of Our Securities and
Being a Public Company Future sales, or the perception of future sales, by us or our stockholders in the public market
could cause the market price for our common stock to decline. The sale of shares of our common stock in the public
market, or the perception that such sales could occur, could harm the prevailing market price of shares of our common
stock. These sales, or the possibility that these sales may occur, also 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. Certain Volato stockholders, including certain
existing stockholders of certain classes of Volato stock holding greater than 250, 000 shares of our share capital as well as
the officers and directors and certain additional management personnel of PACI and Volato, entered into a lock- up
agreement (the “ Stockholder Lock- up Agreement ) with PACI. Holders of Series A- 1 stock , Series A- 2 stock, and
Series A- 3 stock held by any stockholder will not be locked up. Under the terms of the Stockholder Lock- up Agreement,
such stockholders, will each agree, subject to certain customary exceptions, that during weuld-entitle-the holders-thereofto
period that is the earlier of (i) reeetve-funds—from-the FrustAeeountor-date that is 180 days following the Effective Time,
and (ii) vete-as-the date specified in a elass-with-written waiver of the provisions of the Stockholder Lock- up Agreement
duly executed by Sponsor and PACI, not to offer, sell, contract to sell, pledge otir— or Publie-otherwise dispose of, directly
or indirectly, any Lock- up Shares, enter into a transaction that would have the same effect, or enter into any swap,
hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of ownership of such
Lock- up Shares (‘a-whether any of these transactions are to be settled by delivery of any such Lock- up Shares, in cash or
otherwise ) , publicly disclose the intention to make any offer, sale, pledge or disposition, or to enter into any transaction,
swap, hedge or other arrangement, or engage in any “ short sales ” as defined in Rule 200 promulgated under
Regulation SHO under the Exchange Act, or any type of direct and indirect stock pledges, forward sale contracts,



options, puts, calls, swaps and similar arrangements (including on a total return basis), etur—- or sales initial-Business
Combinatterr-or other transactions through non- US broker dealers or foreign regulated brokers. As used herein, “ Lock-
up Shares ” means, in the case of Volato stockholders, those shares of Class A Common Stock of Volato Group received
by such Volato stockholder as merger consideration in the Transactions and beneficially owned by such Volato
stockholder as specified on any-other—- the propesal-presented-to-signature block of the stoekholders— Stockholder priorto
Lock- up Agreement. In the future, Volato Group may also issue or-our securities in connection with the-eempletiont
1nvestments or acqu1s1t10ns The number of shares of our Common Stock issued in connection with an investment initiat

or acqu1s1t10n mﬁdm

the—regtstered—he-}ders—e%pﬂbhe—waﬁ&nﬁ—\‘v’-rth
4 RSO Q ATre our any-provistenr-Common Stock. Any issuance
of t-he—w&rr&nt—agreeﬁaeﬁt—addltlonal securities in connectlon W uh respeet—lnvestments or acquisitions may result in
addltlonal dllutlon to our stockholders If we fail to maintain the Private Placement-Warrants;-65-%-of the-number-ofthe
Z = 7— an effective system ehange-thatadverselyaffeets-the-interests

of the—he}ders—e%PrW&te—P%aeeﬁaeﬁH%l&rr&ntsﬂ%}theugh—dlsclosure controls and internal control over financial reporting, our
ability to produce timely amend--- and accurate ﬁnanc1al statements or comply t-he—ternas—e-ﬁthe—ptﬂehe—w&rr&nts—\\ ith

applicable regulations
amendments-could be impaired &n&eﬂdmeﬁts—te— &meﬂg—whlch may adversely affect 1nvestor confidence in us and asa
result, the market price of the Common Stock. We are required to maintain effective disclosure controls and procedures
and internal control over financial reporting. As a newly public company, we continue to refine our disclosure controls
and other things-procedures that are designed to ensure that information required to be disclosed by us in filings with the
SEC is recorded , processed, summarized and reported within the time periods specified in SEC rules, and that
information required to be disclosed in reports under the Exchange Act is accumulated and communicated to our
management, including our principal executive and financial officers. We will continue to refine our internal control
over financial reporting. We will be required to make a formal assessment of the effectiveness of our internal control
over financial reporting and once we inerease—-- cease to be an emerging growth company, we will be required to include
an attestation report on internal control over financial reporting issued by our independent registered public accounting
firm. To achieve compliance with the-these exereise-requirements within the prescribed time period, we have been
engaging, and will continue to engage, in a process to document and evaluate our internal control over financial
reporting. This process is both costly and challenging, and requires us to dedicate significant internal resources. We may
also engage outside consultants and hire new employees with the requisite skill set and experience. We have assessed and
documented the adequacy of our internal control over financial reporting, validated through testing that controls are
functioning as documented and implemented a continuous reporting and improvement process for internal control over
financial reporting. There is a risk that we will not be able to conclude, within the prescribed time period or at all, that
our internal control over financial reporting is effective as required by Section 404 of the Sarbanes- Oxley Act.
Moreover, our testing, or the subsequent testing by our independent registered public accounting firm, may reveal
additional deficiencies in our internal control over financial reporting that are deemed to be material weaknesses. Any
failure to implement and maintain effective disclosure controls and procedures and internal control over financial
reporting, including the identification of one or more material weaknesses, could cause investors to lose confidence in the
accuracy and completeness of our ﬁnanclal statements and reports, whlch would llkely adversely affect the market price
of the wa 3 0 0 mor-Common steek-Stock

pttrehasab-l-e—ttpen—exererse—e-ﬁa—w&rr&nt— In addltlon, we could be subject to sanctlons or investigations by NYSE American,
the SEC and other regulatory authorities . Our warrant-agreement-wil-Certificate of Incorporation designate-designates




the-specific courts ofth 6
sete-and-cxclusive forum 101 substantlally all stockholder htlgatlon matters eertain ton eee &y
be—rmﬁa-ted—by—he-ldefs—e-ﬁeuewarr&nts— which could limit the ability of warr&ﬁt—he-ldefs—our Stockholders lo obldm a la\ ombl
jadtetal-forum for disputes with the-Cempaty-us or our directors, officers or employees . Our watrrant-agreement-provides

Certificate of Incorporation requires, to the fullest extent permitted by law, that derivative actions brought in our name ,
subjeetto-applicabletaw-actions against current or former dlrectors {b-officers or other employees for breach of

ﬁducnary duty, any action assertlng a —pfeeeed-rﬂg—e-ﬁlcum arising pursuant to eut—e-ﬁe-lkrel-&t—rﬂg—rn—dlw provision
WY Warratt-ag A h Aet-wi g A-th 3 1eDGCL-State

assertmg a —preeeeelmg—eﬁ aim —\Ve—wrl-l—w&rve—governed by the mternal affalrs doctrme of the State of Delaware or any
other action asserting an “ internal corporate claim ” (as defined in ebjeetion-Section to-exehasive-115 of the DGCL),
confer jurisdiction to the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of
Delaware does not have jurisdiction, the federal district court orfor thatthese--- the District of Delaware or other state
courts represent-of the State of Delaware), unless we consent in writing to the selection of an ineenvenient-alternative
forum. This Netwithstanding-theforegoing-these-provisions— provision would efthe-warrantagreement-wihnot apply to suits
brought to enforce any-a duty or liability erduty-created by the Exchange Act or any other claim for which the federal courts
have exclusive jurisdiction. Our Certificate of Incorporation also provides that, unless we consent in writing to the
selection of an alternative forum, the federal district courts of the United States shall be efAmerieaare-the sele-and
exclusive forum —Any-personor-for the resolution Of eﬁ&ty—pﬂrehastﬂg—eretheﬁﬂse—aeqﬂ-rmrg—am interesttrany-complaint

asserting a cause of action arising under o4 o-the Securities Act forum

provistonsirourwarrant-agreement-. This ehe-tee-—ef-—femﬂa—)m\lslon may llmn a Stockholderw&ﬁ&nt—helelef s ability to
bring a claim in a judicial forum that it finds favorable for disputes with us and our directors, officers or the-other employees
and Company,-whieh-may have the effect of diseourage-discouraging lawsuits against —Atternativelyifaeourt-- our were
directors, officers and other employees. Furthermore, Stockholders may be subject to increased costs to bring these
claims, and the exclusive forum provision could have the effect of dlscouragmg clalms or hmltlng 1nvestors ability to
brmg clalms ina ]lldlClal forum that they find favorable his-pre

In dddmon we—may—reeleeﬂa—yeuﬁwarr&ﬂts—a-fter—theyh the beeeﬁ&e—exeretsable—enforceablhty of s1mllar excluswe -fer—forum
prov1s1ons 1n other companles -$—9—l-9—per—w&fr&nt—upefra—mmnﬁur&ef—39-&ays— certlﬁcates pﬂe%wrrtteﬂ—neﬁee—ol




W 1lh one or more actions or proceedings

, a court could rule and-may-inthe-futare-beeome;

our Certlﬁcate of Incorporation is inapplicable or

Delaware of-business-opportunities

Supreme Court issued a dec1s10n in Salzberg, et al. v. Sciabacucchi wlnch may-found that an exclusive forum provision

prov1d1ng for clalms under the Securltles Act to be brought in federal &pprepﬂ&te—fefpfeseﬂ%&mﬂ—te—us-aﬂd-t-he—efher
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Chaneery-of the-State-of Delaware-as-the-sole-and-cxclusive forum -fe%eeﬁa%n—trypes—provmlon contamed in our Certlﬁcate of
Incorporatlon to aet-teﬂs—&ﬂd-pfeeee&mgs—&tat—may—lm mapphcable t&r&a-ted—by—eﬂﬁ or unenforceable steelﬂ%e}éefs—wh-reh

able-with Re-Ot-1 p ettonsorp es-, we may incur additional costs
axsouaud with ILS()I\ ing such matters-action in olhu |uusdlumnx which wuld harm our business, prospects, financial
condition and operating results. Because there are no current plans to pay cash dividends on the Common Stock for the
foreseeable future, you may not receive any return on investment unless you sell the Common Stock at a price greater
than what you paid for it. We may retain future earnings, if any, for future operations, expansion and debt repayment
and there are no current plans to pay any cash dividends for the foreseeable future. Any decision to declare and pay
dividends in the future will be made by the Board and will depend on, among other things, our results of operations,
financial condition, cash requirements, contractual restrictions and other factors that the Board may deem relevant. In
addition, our ability to pay dividends may be limited by covenants of any existing and future outstanding indebtedness
Volato Group or our subsidiaries incur. As a result, you may not receive any return on an investment in Common Stock
unless you sell your shares of Common Stock for a price greater than that which you paid for it. The market price of the
Common Stock may be volatile, which could cause the value of your investment to decline. The market price of the
Common Stock has been and may continue to be volatile and subject to wide fluctuations depending on a number of
factors, including those described in this “ Risk Factors ” section, many of which are beyond our control and may not be
related to our operating performance. These fluctuations could cause you to lose all or part of your investment in the
Common Stock. Factors affecting the trading price of the Common Stock may include: » market conditions in our
industry or the broader stock market; * actual or anticipated fluctuations in our financial and operating results; * actual
or anticipated developments in our business or our competitors’ businesses or the competitive landscape generally; ¢ the
financial projections we may provide to the public, any changes in those projections, or our failure to meet those
projections; ¢ changes in financial estimates prepared by and recommendations provided by securities analysts
concerning us or the market in general;  the perceived success of the Business Combination;  the public’ s reaction to
our press releases, our other public announcements and our filings with the SEC; ¢ announced or completed acquisitions
of businesses, commercial relationships, products, services or technologies by us or our competitors; * changes in laws
and regulations affecting our business; * changes in accounting standards, policies, guidelines, interpretations or
principles; e commencement of, or involvement in, litigation involving us; * changes in our capital structure, such as
future issuances of securities or the incurrence of additional debt; * sales, or anticipated sales, of large blocks of the
Common Stock; * any major change in the composition of the Board or our management; * general economic and
political conditions such as recessions, interest rates, fuel prices, trade wars, pandemics (such as COVID- 19), currency
fluctuations and acts of war or terrorism; and ¢ other risk factors listed under this “ Risk Factors ” section. Broad
market and industry factors may materially harm the market price of the Common Stock, regardless of our actual
operating performance. The stock markets have, from time to time, experienced significant price and volume



fluctuations that have affected and continue to affect the market prices of equity securities of many companies. Stock
prices of many companies have fluctuated in a manner often unrelated to the operating performance of those companies.
Shareholder activism, which could take many forms or arise in a variety of situations, has been increasing recently.
Volatility in the market price of the Common Stock or other reasons may in the future cause us to become the target of
securities litigation or shareholder activism. Shareholder activism or securities litigation could give rise to perceived
uncertainties regarding the future of our business and it could subject us to substantial costs, divert resources and the
attention of management from our business and adversely affect relationships with suppliers and other parties. The
requirements of being a public company may strain our resources, divert our management’ s attention, and affect our
ability to attract and retain qualified board members. We are subject to the reporting requirements of the Exchange Act,
the Sarbanes- Oxley Act, and any rules promulgated thereunder, as well as the rules of the NYSE American. The
requirements of these rules and regulations increase our legal and financial compliance costs, make some activities more
difficult, time- consuming, ot or costly, and increase demand on our systems and resources. The Sarbanes- Oxley Act
requires, among other things, that we maintain effective disclosure controls and procedures and internal controls for
financial reporting. In order to maintain and, if required, improve our disclosure controls and procedures and internal
control over financial reporting to meet this standard, significant resources and management oversight are required and,
as a result, our management’ s attention may be diverted from other business concerns. These rules and regulations can
also make it more difficult for us to attract and retain qualified independent members of our Board. Additionally, these
rules and regulations make it more difficult and more expensive for us to obtain director and officer liability insurance.
We may be required to accept reduced coverage or incur substantially higher costs to obtain coverage. The increased
costs of compliance with public company reporting requirements and our potential failure to satisfy these requirements
can have a material adverse effect on our operations, business, financial condition, afd-or results of operations . We may
never realize the full value of our intangible assets or our long- lived assets, causing us to record impairments that may
materially adversely affect our financial conditions and results of operations. In accordance with applicable accounting
standards, we are required to test our indefinite- lived intangible assets for impairment on and-- an annual basis, or more
frequently where there is an indication of impairment. In addition, we are required to test certain of our other assets for
impairment where there is any indication that an asset may be impaired, such as our market capitalization being less
than the book value of our equity. We may be required to recognize losses in the future due to, among other factors,
extreme fuel price volatility, tight credit markets, government regulatory changes, decline in the fair values of certain
tangible or intangible assets, unfavorable trends in historical or forecasted results of operations and cash flows, and an
uncertain economic environment, as well as other uncertainties. We can provide no assurance that a material
impairment loss of tangible or intangible assets will not occur in a future period. The value of our aircraft could also be
impacted in future periods by changes in supply and demand for these aircraft. Such changes in supply and demand for
certain aircraft types could result #+-from the grounding of aircraft. An impairment loss could have a material adverse
effect on our financial condition and results of operations. We may be subject to securities litigation, which is expensive
and could divert our management’ s attention. The per share price of our common stock may be volatile and, in the past,
companies that have experienced volatility in the market price of their stock have been subject to securities litigation,
including class action litigation. Litigation of this type could result in substantial costs and diversion of the-time-our
management’ s attention and resources , which could have a material adverse effect on our business, financial condition,
and results of operations. Any adverse determination in litigation could also subject us to significant liabilities. An active
market for our securities may not develop, which would adversely affect the liquidity and price of our securities. The
price of our securities may vary significantly due to factors specific to us as well as to general market ot or
management-economic conditions. Furthermore, and-- an board-ef-directors-active trading market for our securities may
never develop, or if developed, it may not be sustained . HFEM-1B-We may be unable to sell our securities unless a market
can be established and sustained . ENRESOEVED-STAFF-COMMENTSIT securities or industry analysts do not publish
research or reports about our business, if they change their recommendations regarding our Common Stock, or if our
operating results do not meet their expectations, our Common Stock price and trading volume could decline . The
trading market for our Common Stock will depend in part on the research and reports that securities or industry
analysts publish about us and our businesses. If equity research analysts do not commence coverage of us, the trading
price for our common stock could be negatively impacted. To the extent equity research analysts do provide research
coverage of our Common Stock, we will not have any control over the content and opinions included in their reports.
The trading price of our Common Stock could decline if one or more equity research analysts downgrade our securities
or publish unfavorable research about our businesses, or if our operating results do not meet analyst expectations. If any
equity research analysts cease coverage of us or fail to publish reports on us regularly, demand for our Common Stock
could decrease, which could cause the price and trading volume of our Common Stock to decline. 37



