Risk Factors Comparison 2025-03-31 to 2024-03-28 Form: 10-K

Legend: New Text Remeved-Fext-Unchanged Text Moved Text Section

Investing in our common stock involves a high degree of risk. You should carefully consider each of the following risks,
together with all other information set forth in this Annual Report on Form 10- K, including the financial statements and the
related notes, in evaluating an investment in our common stock. If any of the following risks actually occurs, our business could
be harmed. In that case, the trading price of our common stock could decline, and you may lose all or part of your investment.
Additional risks not presently known to us or that we currently deem immaterial may also impair our business operations. Risks
Related to the Company’ s Business, Operations, and Industry Our losses from operations could continue to raise substantial
doubt regarding our ability to continue as a going concern. Our ability to continue as a going concern requires that we obtain
sufficient funding to finance our operations. To date we have funded operations through equity and debt offerings. As of
December 31, 2023-2024 , we have an accumulated deficit of $ 426-166. 3 million. Subsequent to December 31, 2024
through February 5, 2025 the Company recelved net proceeds of $ 8 8 mlHlOl’l from —I-n—February—a-nd—Mareh%@%—eeﬁam
helders-of-the sale May - otrof prineipat-to-1,
764, 113 shares of its common stock from our At The Market (“ ATM ) offerlng -I-n—Mafeh—On February 6, 2624-2025 ,
the Company received net proceeds hotd : ; Ay ble Netes-of $ 24-10 . 7 million fef
SeriesA—eonvertible-preferred-from the sale of 430 000 common stock wrt-h—a—unlts, whlch consisted of 430, 000 shares of
common stock and 430, 000 warrants to purchase the Company’ s common stock at $ +;-2. 666-- 00 per share walge-, and 5,
570, 000 pre- funded warrant units, which consisted of 5, 570, 000 pre- funded fully exercisable warrants with an exercise
ttialeenversterrprice of $ 4-0 . 33-00001 and 5, 570, 000 warrants to purchase the Company’ s common stock at $ 2. 00
per share . See Note 10 in the accompanying financial statements for further discussion of eemmon-stoelk—AH-eovenants
freﬁa—fhe—eem‘ef&b}e—Netes—wefe—termmated-upeﬁ—thls offermg e*ehaﬂge—krM&reh%G%—eeﬁam—he%defs—eﬁhe—Seﬂesﬁ*

stoe . Management anticipates that
our Cash on hand as of December 31, %92—3—2024 plus the Cash expected to be generated from operations , and the cash received
from the ATM and February 6, 2025 equity offering will not be sufficient to fund planned operations and maintain required
cash balances for the Convertible Notes beyond one year from the date of the issuance of the financial statements as of and for
the year ended December 31, 2023-2024 . There can be no assurance that we will not require additional funding to support our
operations. There can be no assurance that such additional funding, if needed, would be available to the Company on acceptable
terms, or at all. These factors raise substantial doubt regarding our ability to continue as a going concern. The material
weaknesses in our internal control over financial reporting identified in our 2020 audit have not been remediated. If we are
unable to remediate these material weaknesses or we or our auditor identify additional material weaknesses in the future or
otherwise fail to maintain an effective system of internal controls, we may not be able to accurately or timely report our financial
condition or results of operations, which may adversely affect our business and stock price. The material weaknesses identified
by our independent registered public accounting firm in our internal control over financial reporting in our 2020 audit have not
been remediated as of December 31, 2623-2024 . A material weakness is a deficiency, or combination of deficiencies, in internal
control over financial reporting such that there is a reasonable possibility that a material misstatement of our annual or interim
consolidated financial statements will not be prevented or detected on a timely basis. These material weaknesses are as follows: -
Inadequate segregation of duties within account processes due to limited personnel - Insufficient formal written policies and
procedures for accounting, IT, financial reporting and record keeping In addition to hiring more finance and accounting
personnel in 2021 to improve our segregation of duties, through 2623-2024 , we have made further progress towards remediating
these material weaknesses. We have hired more experienced accounting and finance personnel. We have prepared some formal
written policies and procedures for accounting, IT, and financial reporting and record keeping. We have also started the process
of documenting our internal controls. However, we have not fully completed documentation or testing of these policies,
procedures, and internal controls. While we believe these efforts have improved the internal control over financial reporting
during 2623-2024 , they did not fully remediate the material weaknesses as we have not fully documented all of our policies or
procedures and we have not performed any testing of our internal controls. We cannot assure you that the measures we have
taken to date and may take in the future, will be sufficient to remediate the control deficiencies that led to our material
weaknesses in internal control over financial reporting or that they will prevent or avoid potential future material weaknesses.
The effectiveness of our internal control over financial reporting is subject to various inherent limitations, including cost
limitations, judgments used in decision making, assumptions about the likelihood of future events, the possibility of human error
and the risk of fraud. If we are unable to remediate the material weakness, our ability to record, process and report financial
information accurately, and to prepare financial statements within the time periods required of public companies could be
adversely affected which, in turn, may adversely affect our reputation and business and the market price of our common stock.
In addition, any such failures could result in litigation or regulatory actions by the SEC or other regulatory authorities, loss of
investor confidence, delisting of our securities and harm to our reputation and financial condition, or diversion of financial and
management resources from the operation of our business. Our transition to an outsourced manufacturing, design and
development business model may not be successful, which could harm our ability to deliver products and recognize revenue. In
March 2022, we signed an agreement with a manufacturer in China to develop and manufacture the Brat, our first E- eBtke—
Bike . We provided this vendor with our specifications and design drawings, and they developed prototypes and the
manufacturing process to build the Brat at a cost that was acceptable to us. We launched the Brat in December 2022 and have




sold the Brat throughout 2023-2024 and expect to continue to sell the Brat in 2025. During 2024 , we signed an agreement
with a manufacturer to build the VLCN HF1 UTV and we signed another agreement with a separate manufacturer to
build the VLCN MN1 Adventurer and the VLCN MN1 Tradesman vehicles . [n addition June2622;-we signed a

dlqtrlbutlon agreeme t with :Feﬁet—E-}eet-ﬂe—Eufepa—thls manufacturer to dlstrlbute its golf carts in the U. S. A—HFeﬁet—)

of moving to an outsourced de%lgn development and manufacturmg model we have reduced headcount in all department% to
reduce costs. We continue to evaluate further cost reductions while developing our sales and marketing team to sell and promote
our products to customers in the U. S . and to our international distributors. We rely on third party manufacturers, designers and
developers, which subjects us to risk of product delivery delays, reduced control over product costs and quality control. Our
business success will depend in large part on our third party ¥enders-manufacturers ’ ability to economically produce our
vehicles at sufficient capacity to meet the demands of our customers. Our reliance on third parties for the manufacture, design
and development of our vehicles exposes us to a number of risks which are outside our control, including: - delays due to design
and development of our products to meet our product specifications j - delays due to defective parts or components § -
unexpected increases in manufacturing costs; - interruptions in vehicle deliveries if a third party vendor is unable to complete
production or design in a timely manner; - shipping delays due to availability of ships, trains, trucks or containers to ship
products or delays at ports to ship products to us or to our customers; and - inability to control the quality of finished products.
Our reliance on third parties reduces our control over the manufacturing, design and development processes, including reduced
control over timing to release products, quality, product costs and product %upply We -have—experlenced delay% in the de§1gn and
development of t-he—Stag—&ue—prevmus vehlcles we were seeking to

assurance that we will not reahze future delays in productlon sand-untd-or our costs will stay at levels that allow us to sell our
products profitably. Since we do not have multiple manufacturers or manufacture our products internally, our ability to release
products on the timeline we expect will be dependent on our current outside manufacturers. If any of our third party vendors
suffer interruptions, experience delays in shipments or issues concerning product quality, supply chain or disruptions, including
by reason of natural disasters, work stoppages or capacity constraints, our ability to ship products to dealers and our international
distributors would be delayed. Additionally, if any of our third party vendors experience quality control problems in their
operations, we could be required to cover the repair or replacement of any defective products. These delays or product quality
issues could have an immediate and material adverse effect on our ability to fulfill orders and could have a negative impact on
our operating results. In addition, such delays or issues with product quality could harm our reputation and our relationship with
our dealers, distributors and customers. Our third party manufacturers may be unable to meet our growing sales and delivery
plans, which could harm our business and prospects. Our sales growth and delivery plan contemplate achieving and sustaining
increases in vehicle deliveries. Our ability to achieve this plan depends upon several factors, including our ability to identify
third party manufacturers who can meet our forecasted demand while maintaining our desired quality levels and optimize design
and product changes. Although we believe that the third party manufacturers we have contracted with have the ability to meet
our forecasted demand, there is no assurance that they will be successful in these efforts. In addition, as we do not have a long-
term history of sales, our forecasted demand may be materially incorrect, which could cause us to either fail to meet unforeseen
demand ard-or incur higher costs for excess inventory purchased to meet our forecast. If we are unable to realize our sales and
delivery plan, our brand, business, prospects, financial condition, and operating results could be materially damaged. We are
dependent on our third party manufacturers, who are dependent on their suppliers, some of which could be single- source
suppliers. The inability of these suppliers to deliver necessary components for our vehicles according to our schedule and at
prices, quality levels and volumes acceptable to us, or our inability to efficiently manage these third party manufacturers and
their suppliers has in the past and could in the future have a material adverse effect on our financial condition and operating
results. Our vehicles contain numerous purchased parts that our third party manufacturers either (a) source globally from direct
suppliers, some of whom could be single- source suppliers, or (b) manufacture themselves from components or materials. Any
significant unanticipated demand would require our third party manufacturers to procure or manufacture additional components
in a short amount of time. While we believe our third party manufacturers would be able to secure additional or alternate sources
of supply for most of our components and raw materials in a relatively short time frame, there is no assurance that they will be
able to do so or develop their own replacements for certain highly customized components of our products. We have in the past
realized production delays due to delays in sourcing certain parts from single- source suppliers. We can provide no assurance
that we will not in the future realize additional such delays. If our third party manufacturers encounter unexpected difficulties



with key suppliers, and if they are unable to fill these needs from other suppliers, we could experience production delays and
potential loss of access to important technology and parts for producing, servicing and supporting our vehicles. This limited, and
in many cases single- source, supply chain exposes our third party manufacturers and us to multiple potential sources of delivery
failure or component shortages for the production of our vehicles. The loss of any single or limited source supplier or the
disruption in the supply of components from these suppliers could lead to design changes and delays in product deliveries to our
customers, which could hurt our relationships with our customers and result in negative publicity, damage to our brand and
reputation, and a material and adverse effect on our business, prospects, financial condition and operating results. Our third party
manufacturers operate outside of the U. S., subjecting us to risks of international operations. Our third party manufacturers
operate outside of the U. S. and as a result we are increasingly exposed to the challenges and risks of doing business outside the
U. S., which could reduce our revenues or profits, increase our costs, result in significant liabilities or sanctions, or otherwise
disrupt our business. These challenges include: (1) compliance with complex and changing laws, regulations and policies of
governments that may impact our operations, such as foreign ownership restrictions, import and export controls, tariffs, and
trade restrictions; (2) compliance with U. S. and foreign laws that affect the activities of companies abroad, such as anti-
corruption laws, competition laws, currency regulations, and laws affecting dealings with certain nations; (3) the difficulties
involved in managing an organization doing business in many different countries; (4) uncertainties as to the enforceability of
contract and intellectual property rights under local laws; and (5) rapid changes in government policy, political or civil unrest,
acts of terrorism, or the threat of international boycotts or U. S. anti- boycott legislation. Products that we have manufactured for
us in Mextee-and-China may also be subject to any uncertainty of trade relations between China sweheeuntries-and the U. S,
which could cause the cost of our products manufactured there to rise, or result in our inability to continue to use third party
manufacturers in China sweh-eeuntry-, resulting in a need to find alternative sources of manufacture, which could result in the
delay of manufacture and supply of our products, increase our cost of manufacture, and cause a delay in our shipments to
customers and a delay or cancellation of orders. Our future operating results and financial condition could be materially affected
to the extent any of these actions occur. In addition, the prosecution of intellectual property infringement and trade secret theft
outside of the U. S. may be more difficult than in the U. S. Although we take precautions to protect our intellectual property,
using our third party manufacturers in Mexieo-and-China could subject us to an increased risk that unauthorized parties will be
able to copy or otherwise obtain or use our intellectual property, and we may be unsuccessful in monitoring and enforcing our
intellectual property rights against them, which could harm our business. We may also have limited legal recourse in the event
we encounter patent or trademark infringers, which could adversely affect our business, results of operations, and financial
condition. While we take measures to protect our trade secrets, the use of third party manufacturers may also risk disclosure of
our innovative and proprietary manufacturing methodologies, which could adversely affect our business. We are utilizing a
small number of vendors to assist us with the manufacturing, development and design of our vehicles, including the chassis,
electrical systems, safety requirements, body components and accessories, and the inability of these vendors to complete our
respective design requirements may delay our ability to release these vehicles for production, which could have a material
adverse effect on our financial condition and operating results. We have entered into manufacturing, design and development
agreements with vendors with experience in the manufacturing, design and development of two- wheel and four- wheel off- road
vehicles to assist us with the development of certain aspects of and manufacturing of our vehicles. Although these vendors have
successfully assisted other companies with manufacture, design and development of vehicles, they may not be able to
successfully design, develop and manufacture our vehicles. These vendors may experience delays in fulfilling their obligations
under these contracts due to the inability to source parts from other vendors, lack of employees available to work on our projects
due to labor shortages or other competing projects from other customers er-COVID-—9—relatedissuesimpacting-employees-.
Failure of these vendors to complete the contracted design, development and manufacture projects for our vehicles will result in
delays in obtaining regulatory approvals and delay production and release of the vehicles for sale, which could have a material
adverse effect on our business, reputation, results of operations or financial condition. Increases in costs, disruption of supply, or
shortage of materials could harm our business. Our third party manufacturers may experience increases in the cost or a sustained
interruption in the supply or shortage of materials. Any such increase, supply interruption or shortage could materially and
negatively impact our business, prospects, financial condition and operating results. The prices for these materials fluctuate, and
their available supply may be unstable, depending on market conditions and global demand for these materials, including as a
result of increased production of electric vehicle (EV) products by our competitors, and could adversely affect our business and
operating results. For instance, we are exposed to multiple risks relating to battery packs. These risks include: - an increase in the
cost, or decrease in the available supply, of materials used in the battery packs; - disruption in the supply of battery packs due to
quality issues or recalls by battery cell manufacturers; - sanctions imposed by the U. S. on countries in which our products are
manufactured or where parts are manufactured for our third party manufacturers; and - tariffs on the products we source in
China. Our business is dependent on the continued supply of battery cells for the battery packs used in our vehicles. Any
disruption in the supply of battery cells, including those caused by the conflict between Russia and the Ukraine and sanctions
imposed on Russia noted below, could disrupt production of our vehicles. Substantial increases in the prices charged to us, such
as those charged by battery cell suppliers, would increase our operating costs, and could reduce our margins if we cannot recoup
the increased costs through increased selling prices of our vehicles. Any attempts to increase prices in response to increased
material costs could result in the cancellation of vehicle orders and therefore materially and adversely affect our brand, image,
business, prospects and operating results. We have and could continue to experience delays and other complications in the
design, manufacture, launch and production ramp of our vehicles and our future planned vehicles, which could harm our brand,
business, prospects, financial condition and operating results. We have encountered unanticipated challenges, such as supply
chain constraints, that led to initial delays in producing our vehicles. We have experienced longer lead times with certain
suppliers to obtain parts, especially those imported where shipping delays from outbound and inbound ports have caused delays



or required us to use air freight and incur higher shipping costs. We have outsourced the manufacturing of all of our vehicles and
plan to outsource all manufacturing of our vehicles for the foreseeable future. We also reduced headcount in all our departments,
as we have outsourced the design and development of our vehicles. Any significant delay or other complications in the
production of our vehicles or the development, manufacture, and production ramp of our future vehicles, including
complications associated with our third party manufacturers’ supply chains or obtaining or maintaining regulatory approvals,
and-oreoronavirus-tmpaets;-could materially damage our brand, business, prospects, financial condition and operating results.
We are an early- stage company and we have delivered a limited number of vehicles to customers. We have delivered a limited
number of vehicles to customers and we have no meaningful historical financial data upon which we may base our projected
revenue and operating expenses. Our limited operating history makes it difficult for potential investors to evaluate our products
or prospective operations and business prospects. We are subject to all the risks inherent in business development, financing,
unexpected expenditures, and complications and delays that often occur in a new business. Investors should evaluate an
investment in us in light of the uncertainties encountered by developing companies in a competitive environment. There can be
no assurance that our efforts will be successful or that we will ultimately be able to attain profitability. The conflict with Russia
and the Ukraine could have an impact on the availability of components used in the manufacturing of lithium ion batteries that
we use to power our vehicles. The reeent-ongoing conflict between Russia and the Ukraine could impact the availability of
nickel, an element used in the production of lithium ion cells used in batteries that power our vehicles. According to the Wall
Street Journal, Russia produces 5 %- 6 % of the world” s nickel supply and 17 % of the high purity nickel production. The
shortage of these cells could have an impact on our ability to produce vehicles to meet our customers’ demands. In addition,
sanctions against Russia could impact the price of elements, including nickel, that are used in the production of batteries which
would result in higher costs to produce our vehicles. These sanctions have also impacted the U. S. and global economy and
could result in an economic recession which could cause a broader disruption to the Company’ s supply chain and distribution
network and customer demand for our products. These factors would have a negative impact on our results of operations and
cash flows. We are currently taking orders for the Brat Ebike-E- Bike , MN1s GruntEVO-and HF1 VeleonYouth-motoreyeles
and-the-Stag-UFV-, and if these vehicles fail to perform as expected, our reputation could be harmed and our ability to develop,
market and sell our vehicles could be harmed. If our vehicles were to contain defects in design and manufacture that cause them
not to perform as expected or that require repair or take longer than expected to deliver, our ability to develop, market and sell
our vehicles could be harmed. While we intend to perform internal testing on the vehicles, as a start- up company our frame of
reference by which to evaluate detailed long- term quality, reliability, durability and performance characteristics of our vehicles
is based on industry metrics rather than historical data. Although we have procedures to test all of our vehicles for defects, there
can be no assurance that we will be able to detect and fix all defects in our products prior to their sale to consumers. Any product
defects, delays, or other failure of our products to perform as expected could harm our reputation and result in delivery delays,
product recalls, product liability claims, significant warranty and other expenses, and could have a material adverse impact on
our business, financial condition, operating results and prospects. We may not succeed in establishing, maintaining and
strengthening our brand, which could materially and adversely affect customer acceptance of our products, which could in turn
materially affect our business, results of operations or financial condition. Our business and prospects heavily depend on our
ability to develop, maintain and strengthen the Volcon brand. If we are unable to establish, maintain and strengthen our brand,
we may lose the opportunity to build and maintain a critical mass of customers. Our ability to develop, maintain and strengthen
our brand will depend heavily on the success of our marketing efforts. Failure to develop and maintain a strong brand woeuld
could materially and adversely affect customer acceptance of our vehicles, could result in suppliers and other third parties being
less likely to invest time and resources in developing business relationships with us, and could materially adversely affect our
business, results of operations or financial condition. An adverse determination in any significant product liability claim against
us could materially adversely affect our business, results of operations or financial condition. The development, production,
marketing, sale and usage of our vehicles will expose us to significant risks associated with product liability claims. The
powersports vehicles industry in particular is vulnerable to significant product liability claims, and we may face inherent risk of
exposure to claims in the event our vehicles do not perform or are claimed to not have performed as expected. If our products
are defective, malfunction or are used incorrectly by our customers, it may result in bodily injury, property damage or other
injury, including death, which could give rise to product liability claims against us. Any losses that we may suffer from any
liability claims and the effect that any product liability litigation may have upon the brand image, reputation and marketability
of our products could have a material adverse impact on our business, results of operations or financial condition. No assurance
can be given that material product liability claims will not be made in the future against us, or that claims will not arise in the
future in excess or outside of our insurance coverage and contractual indemnities with suppliers and manufacturers. We believe
we have adequate product liability insurance; however, as we release new products and expand our sales channels, we may not
be able to obtain adequate product liability insurance or the cost of doing so may be prohibitive. Adverse determinations of
material product liability claims made against us could also harm our reputation and cause us to lose customers and could have a
material adverse effect on our business, results of operations or financial condition. In the first quarter of 2024, we entered
into a distribution agreement with Super Sonic and a golf cart supply agreement with Venom company. We may be
required to issue shares of our common stock, a warrant and provide Super Sonic the right to appoint a director to our
board of directors if certain order thresholds are met and we may be required to issue shares of our common stock to
Venom if certain sales thresholds are met. We may not realize significant sales or gross margin from these agreements.
In January 2025, we signed an exclusive Distribution Agreement with Super Sonic to act as their exclusive distributor of
certain of their Products, in the U. S. Super Sonic agreed to recommend to all customers the sole use of us for all
Products. Super Sonic has the right to sell non- Volcon branded Products to other customers and shall pay S % of the
order price to us. Before the end of June 2025, we agreed to provide a procurement plan, and if we fail to meet the



minimum purchase requirement described in the procurement plan for two consecutive months, Super Sonic shall have
the right to immediately terminate the Distribution Agreement. During the term of the Distribution Agreement, to the
extent we sell any Volcon- branded products (the “ Volcon Products ”) that are similar to the Products, we agreed to
provide Super Sonic with a right of first refusal to manufacture the Volcon Products. As more fully discussed in Note 15
of the accompanying financial statements, we may be required to issue our common stock, a warrant to purchase our
common stock and the right to appoint a director to our board of directors if certain golf cart sales volumes are attained.
On February 24, 2025, we entered into a Supply Agreement with Venom to supply Venom with certain golf carts. The
Supply Agreement allows Venom to purchase up to $ 3 million of golf carts with payment terms of 90 days from the date
the golf carts are delivered to Venom’ s facility and to the extent payment is received, Venom may order additional units
up to $ 3 million. These golf carts will be purchased through a manufacturer specified in the Supply Agreement and we
will receive consideration of the cost of the golf carts plus a three percent margin. We received an initial order from
Venom for $ 2. 4 million of golf carts. At the end of each calendar quarter, we agreed to issue Venom shares of Company
common stock based on the number of golf carts purchased by Venom during the quarter as follows: for each 1, 000
Units sold in 2025 by us to Venom, we shall issue Venom a number of shares equal to 1 % of our outstanding shares of
common stock (the “ Venom Shares ”) as of the last day of such quarter that the 1, 000 Units were sold for no additional
consideration. The requirement to issue the Venom Shares shall cease upon the purchase of 5, 000 Units or June 30,
2026, whichever comes first. Notwithstanding the foregoing, to the extent the issuance of the Venom Shares shall require
shareholder approval pursuant to the rules of the Nasdaq Stock Market, such issuances shall be subject to the receipt of
such shareholder approval If, for any reason, we fail to issue such shares to Venom, Venom is entitled to compensatory
damages in the amount equal to the value of the Venom Shares that should have been issued to Venom in that quarter
(determined by the closing stock price on the last day of that quarter), and to immediately terminate the Supply
Agreement. Although Super Sonic has an incentive to refer customers to purchase units through us and Venom has
incentives to place orders, there are no minimum order quantities in their agreements therefore we may not realize
significant sales from these agreements. The markets in which we operate are in their infancy and highly competitive, and we
may not be successful in competing in these industries as the industry further develops. We currently face competition from new
and established competitors and expect to face competition from others in the future, including competition from companies with
new technology. The EV market is in its infancy, and we expect it will become more competitive in the future. There is no
assurance that our vehicles will be successful in the respective markets in which they compete. A significant and growing
number of established and new companies have entered or are reported to have plans to enter the EV market, including the off-
road market that we intend to pursue. Most of our current and potential competitors have significantly greater financial,
technical, manufacturing, marketing, sales networks, and other resources than we do and may be able to devote greater
resources to the design, development, manufacturing, distribution, promotion, sale and support of their products. Increased
competition could result in lower vehicle sales, price reductions, revenue shortfalls, loss of customers and loss of market share,
which could harm our business, prospects, financial condition, and operating results. We may need to defend ourselves against
intellectual property infringement claims, which may be time- consuming and could cause us to incur substantial costs. Others,
including our competitors, may hold or obtain patents, copyrights, trademarks or other proprietary rights that could prevent, limit
or interfere with our ability to make, use, develop, sell or market our products and services, which could make it more difficult
for us to operate our business. From time to time, the holders of such intellectual property rights may assert their rights and may
bring suits alleging infringement or misappropriation of such rights. In addition, if we are determined to have infringed upon a
third party’ s intellectual property rights, we may be required to cease making, selling or incorporating certain components or
intellectual property into the products we offer, to pay substantial damages and / or license royalties, to redesign our products,
and / or to establish and maintain alternative branding for our products. We have registrations for the trademarks VOLCON and
» GRUNT , and GRUNT EVO in the U. S. We have also applied to register additional trademarks — including VOLCON,
VOLC ON BRAT, EMPOWERING ADVENTURE, STAG, VOLCON STAG, GRENTEVO EMPOWERING
ADVENTURE, RUNTFVOLCON--- VLCN RUNT-, STAGand-VOECON--- VLCN STAG-BRAT, VLCN HF1, VLCN
MN1, VLCN FT1, VLCN HT1, VLCN SK1, and VLCN RV1 - in the U. S., Canada, New Zealand, Australia and certain
additional countries in Latin America, and many of these trademarks are now allowed or registered in these countries. We have
resolved some conflicts and potential conflicts that have arisen with regard to the use and registration of our trademarks through
coexistence agreements and the submission of arguments. We have received notice from an entity in Brazil who has opposed our
applications for trademarks including the word VOLCON, but we believe the trademarks and the goods being sold under them
are not similar and there is no potential for confusion. We-In addition, we have alse-tdentified-been transitioning from the use
of VOLCON to VLCN in certaln countrles, in some instances to avoid potentlal conﬂlcts w1th marks that tn—Ausffa-l-ra—are

femeve—wﬂ-l—be—aeeepfed- Our el‘forts to secure tmdemark reélstmtlons f01 VOLCON and VLCN and other tmdemdlks
referenced above are ongoing and we may encounter resistance from other companies, particularly as we expand into additional
territories. If we receive objections from other entities and are unsuccessful in obtaining agreements or otherwise resolving the
matters with these entities, we will need to consider the use of different trademarks for our Company and our products. In the
event that we were required to take one or more such actions, our business, prospects, operating results and financial condition
could be materially adversely affected. In addition, any litigation or claims, whether or not valid, could result in substantial
costs, negative publicity and diversion of resources and management attention. Petential-Increased tariffs or a global trade war
could increase our costs and could further increase the cost of our products, which could adversely impact the competitiveness

of our products and our financial results. The GrantEVO; RuntET(ifwe-deetde-to-beginproduetiorn)-Brat , MN1s and HF1



depend on materials from Chma namely batteries, whrch are among the mam components of our vehicles —taddition;

g rg-ha ; a- We cannot predict what actions may be taken
with respect to tariffs or trade relatrons ‘between the U. S. and China, what products may be subject to such actions, or what
actions may be taken by China in retaliation. The adoption and expansion of trade restrictions, the occurrence of a trade war, or
other governmental action related to tariffs, trade agreements or related policies have the potential to adversely impact our
supply chain and access to equipment, our costs and our product margins. Any such cost increases or decreases in availability
could slow our growth and cause our financial results and operational metrics to suffer. We primarily sell our vehicles and
accessories through a network of third parties, and there is no assurance that we will be able to successfully build out this
network. As of March 45-25 . 2025, we have 117 active powersports dealers, 8 golf cart dealers and 13 bicycle dealers to
sell our vehicles and accessories. We have hired a new sales team in 2024 we-have1+03-aetive-to continue to expand this

network of dealers fo—sel-l—our—vehteles—a-nd—aeeessoﬂes— For the Grunt EVO ﬁ%@%%we—h&ed—eurﬁrst—regmna-l—sales—managef

W d ir-Canada-anda %92—3—MN1s andHFls,weno—lenger—ha*e—aﬂy—Gaﬂad-ien
emp-leyees—We—are required to comply with manufacture / dealer laws in eaehrstate-states which have dealer regulations in

which we sell our vehicles through dealers. Dealer laws vary by state and although our dealer agreements are intended to comply
with these laws, we may be required to amend our agreements if these laws are changed or are challenged by dealers or other
OEMs. Our dealer and distribution agreements are generally short- term in nature and the dealer, distributor or we may cancel
these agreements under certain circumstances and we may not be able to retain or expand the scope of our dealer and / or
distribution network in the future. We have entered into an accounts receivable factoring arrangement to allow the Company the
ability to generate cash for working capital. We will incur financing costs under this arrangement. On a longer term basis we
intend to obtain a “ flooring ” financing arrangement to allow financing sources for our dealers to purchase vehicle inventory.
We may incur costs to incentivize dealers to buy our vehicles including free dealer financing for certain periods or based on
purchase volumes, interest rate buydowns on the dealers’ customer financing to incentivize their customers’ purchase of our
vehicles. Because we are a young company with limited sales history and recurring losses, we may not be able to obtain these
inventory financing sources which may result in dealers not wanting to sell our vehicles. In the U. S., we began to sell the Brat
and-Veleomyouthmetereyeles-on our website in 2023, in addition to our dealer network and bicycle retatlers-—- dealers .
Customers can request that these vehicles be delivered to a local Volcon dealer or directly to a location they can designate
within the continental U. S . We do not intend to compete with eur dealers who sell these products and we provide ferprice
protection to them in the event we are selling these products below the retail price they are selling them for in order for them to
maintain their margin. We also sell our two- wheeled vehicles and accessories internationally through international distributors.
As of Beeember3+March 25 | 2623-2025 , we have signed distribution agreements with six distributors in Latin America, ene
and 1nd1v1dual drstrlbutor agreements w1th d1str1butors in New Zealand , and-ene-distributorinrthe Caribbean region , and-n

7 v : v #r-Australia and Japan . We are relying on these distributors to market,
promote sell and service our Vehrcles and sell accessories in their designated countries / territories . We plan to expand this
distributor network to other countries as well as sell our four- wheel products to these distributors assuming that our
products can meet the regulatory requirements of these countries . We believe our success will be highly dependent on our
ability to build out this network in the major markets in which we intend to compete for customers, and to maintain this network
in the future. Our business model is dependent not only on our ability to create the foregoing network, but also on the
commitment and motivation of these third parties to promote our brand and products. Orders for vehicles are eaneetable
cancellable and there can be no assurance that all orders will result in revenue being recognized Orders from U. S. dealers whe
are eligible for credlt do not requrre an upfront payment and are eaneela-b-le—cancellable prlor to shrpment Wrth no penalty <

af A ws-. Most importers must pay for
orders in advance of shipment but can cancel an order prior to shrpment and receive a refund without penalty. The estimated
fulfillment of all orders we have received assumes our third party manufacturers can successfully increase their production
capacity in the future, of which there is no assurance. If we are unable to satisfy pending orders on a timely basis, customers
may cancel their orders. In some cases, there will be significant time between a customer ordering a vehicle and the eventual
delivery of the vehicle, which creates a heightened risk that a customer that ordered a vehicle may change his or her mind and
not ultimately take delivery of the vehicle, and accessories, if purchased, in their order. Any cancellations could harm our
financial condition, business, prospects and operating results. We may be unable to improve our existing products and develop
and market new products that respond to customer needs and preferences and achieve market acceptance. We may not be able to
compete as effectively with our competitors, and ultimately satisfy the needs and preferences of our customers, unless we can
successfully enhance current products, develop new innovative products, maintain or lower product costs and distinguish our
products from our competitors’ products through innovation and design. Product development requires significant financial,
technological, and other resources. There can be no assurance that we will be able to incur a level of investment in research and
development that will be sufficient to successfully make us competitive in product innovation and design. In addition, even if we
are able to successfully enhance existing products and develop new products, there is no guarantee that the markets for our
existing products and new products will progress as anticipated. If any of the markets in which our existing products compete do
not develop as expected, our business, results of operations or financial condition could be materially adversely affected. We
have limited experience servicing our vehicles, we intend to primarily utilize third parties to service our vehicles, and if we are
unable to address the service requirements of our customers, our business could be materially and adversely affected. We have
limited experience servicing or repairing our vehicles and we are developing our service manuals and service procedures to
repair our vehicles. We are in the process of developing a network of service providers who will also be our dealers as many



states require that only dealers can provide warranty service on vehicles. For our international distributors, they will be service
providers or will identify third parties who will be service providers to service our vehicles. Servicing electric vehicles is
different from servicing vehicles with internal combustion engines and requires specialized skills, including high voltage
training and servicing techniques. If we are unable to successfully address the service requirements of our customers, our
business and prospects will be materially and adversely affected. If we are unable to successfully address the servicing
requirements of our customers or establish a market perception that we maintain high- quality support, our reputation could be
harmed, we may be subject to claims from our customers, and our business, results of operations or financial condition may be
materially and adversely affected. Significant product repair and / or replacement due to product warranty claims or product
recalls could have a material adverse impact on our business, results of operations or financial condition. We provide a one- year
warranty against defects for the Grunt EVO ;-and Brat and-Veleeryouth-metereyeles-and a two- year warranty on the battery.
We provide warranties on the HF1 and MN1 products which have varying warranty terms depending on the part, but
are generally from 6 months up to 2 years. The manufacturers of the Brat-HF1 and MN1 products Veteon-youthr-metoreyetes
provide the warranty fer—t-hese—pfeéuets—and we are rermbursed for Warranty claims provrded we obtaln approval of the claim
from the manufacturer —W O-Prov ATV

W A : W Our warranty W111 generally require us to
repair or replace defectrve products durlng such warranty perrods at no cost to the consumer. Some of the parts are warrantied
by the part manufacturer where others are fe-not . We record provisions based on an estimate of product warranty claims, but
there is the possibility that actual claims may exceed these provisions and therefore negatively impact our results of operations
of financial condition. In addition, we may in the future be required to make product recalls or could be held liable in the event
that some of our products do not meet safety standards or statutory requirements on product safety, even if the defects related to
any such recall or liability are not covered by our limited warranty. The repair and replacement costs that we could incur in
connection with a recall could have a material adverse effect on our business, results of operations or financial condition.
Product recalls could also harm our reputation and cause us to lose customers, particularly if recalls cause consumers to
question the safety or reliability of our products, which could have a material adverse effect on our business, results of
operations or financial condition. Our success is dependent upon the success of the off- road vehicle industry and upon
consumers’ willingness to adopt electric vehicles. Our success is dependent upon the success of the off- road vehicle industry as
a whole, and in particular upon consumers’ willingness to adopt electric vehicles as an alternative to combustion vehicles. If the
market for electric off- road vehicles does not develop at the rate or in the manner or to the extent that we expect, our business,
results of operations or financial condition may be adversely materially affected. The market for electric vehicles is relatively
new, rapidly evolving, characterized by rapidly changing technologies, price competition, additional competitors, evolving
government regulation and industry standard, frequent new vehicle announcements and changing consumer demands and
behaviors. Factors that may influence the adoption of electric vehicles include: - perceptions about electric vehicle quality,
safety, design, performance and costs; - the limited range over which electric vehicles may be driven on a single battery charge,
and the decline of an electric vehicle’ s range resulting from deterioration over time in the battery’ s ability to hold a charge; -
the ability to easily charge electric vehicles 3 - volatility in the cost of oil and gasoline, and improvements in the fuel economy of
combustion engines; and - the environmental consciousness of off- road vehicles customers. The influence of any of the factors
described above may cause our customers not to purchase our vehicles and may otherwise materially adversely affect our
business, results of operations or financial condition. Higher inflation and interest rates, volatile financial markets,
unemployment and consumer confidence may cause consumers to defer or not purchase our products. Globally inflation and
interest rates rose in 2023 eempared-te-and remained at such levels in 2622-2024 and could eentifte-to-rise or remain at
current levels in the future. Our vehicles represent a discretionary purchase. Many consumers finance the purchase of an off-
road vehicle and higher interest rates will result in higher monthly payments which some consumers may not qualify for or
consumers may elect to defer their purchase until interest rates decline. In addition, global financial markets overall have seen
significant volatility #r-since 2023 and could continue to experience volatility in the future and could decline. A number of large
companies have announced layoffs. Public companies in the EV sector have seen significant declines and volatility ##2623-.
Consumer confidence in the U. S. has declined. We currently operate in an area of the vehicle sector that is not heavily
regulated, and future changes in government oversight may subject us to increased regulations, which may increase our
expenses. The off- road vehicle market is not heavily regulated, as compared to on- road vehicles, and, as such, we are not
currently subject to significant government regulations. We expect to develop and sell on- road (not on highway) and off-
road electric motorcycles in 2025. There are significant regulations that must be met for operating a motorcycle on-
road. There is no guarantee that we will be able to meet these regulations. In addition, the MN1 is designed to be
operated on- road (not on highway). There are state and local regulations governing the operation of vehicles like the
MNI1 that vary from state to state and municipality to municipality. As an example, certain states only allow a top speed
of 15 miles per hour whereas Texas allows a top speed of 25 miles per hour. There are also regulations where these types
of vehicles may only be allowed to be operated on a road with a speed limit of 35 miles per hour or less. As this market
develops and grows, it may come under increased regulatory scrutiny, which may result in increased regulations. This increase
in regulations may result in increased costs and expenses, which may materially and adversely affect our business, results of
operations or financial condition. We could be negatively impacted by cybersecurity attacks and are subject to evolving privacy
laws in the U. S. and other jurisdictions that could adversely impact our business and require that we incur substantial costs. We
use a variety of information technology systems in the ordinary course of business, which are potentially vulnerable to
unauthorized access, computer viruses, ransomware software viruses and other similar types of malicious activities and cyber-
attacks, including cyber- attacks to our information technology infrastructure and attempts by others to gain access to our
proprietary or sensitive information, and ranging from individual attempts to advanced persistent threats. Additionally, our



vendors and potentially our customers, such as federal, state and local governments, require us to maintain and protect our
information technology infrastructure to specified standards in order to protect not only our sensitive information, but also their
sensitive information. Further, ransomware attacks are becoming increasingly prevalent and severe. To alleviate the financial,
operational, and reputational impact of a ransomware attack, it may be preferable to make extortion payments, but we may be
unwilling or unable to do so, including, for example, if applicable laws or regulations prohibit such payments. The procedures
and controls we use to monitor these threats and mitigate our exposure may not be sufficient to prevent cybersecurity incidents.
The results of these incidents could include misstated financial data, theft of trade secrets or other intellectual property, liability
for disclosure of confidential customer, supplier or employee information, increased costs arising from the implementation of
additional security protective measures, litigation and reputational damage, which could materially adversely affect our financial
condition, business or results of operations. Any remedial costs or other liabilities related to cybersecurity incidents may not be
fully insured or indemnified by other means. Moreover, we or our third party vendors or business partners may be more
vulnerable to such attacks in remote work environments, which kawe-increased in response to the COVID- 19 pandemic.
Additionally, security breaches could result in a violation of applicable U. S. and international privacy and other laws and
subject us to gov emmentdl inv e%tlLdthllS and proueedmgs w hlch could result in our exposure to mdterldl civil or criminal

feg&fd%ess—e—ﬁ&re—peffefm&ﬂee—e—ﬁetﬂ*bﬂﬁness—Youl ow nershlp may be diluted if addltlonal Capltdl stock is 1ssued to raise

capital, to finance our operations, to complete acquisitions or in connection with strategic transactions. We-w-If we need to
raise additional funds to finance our operations, to complete acquisitions or to develop strategic relationships by issuing equity



or convertible debt securities, which would reduce the percentage ownership of our existing stockholders. Our board of directors
has the authority, without action or vote of the stockholders, to issue all or any part of our authorized but unissued shares of
common or preferred stock. Our certificate of incorporation authorizes us to issue up to 250, 000, 000 shares of common stock
and 5, 000, 000 shares of preferred stock. Future issuances of common or preferred stock would reduce your influence over
matters on which stockholders vote and would be dilutive to earnings per share. In addition, any newly issued preferred stock
could have rights, preferences and privileges senior to those of the common stock. Those rights, preferences and privileges
could include, among other things, the establishment of dividends that must be paid prior to declaring or paying dividends or
other distributions to holders of our common stock or providing for preferential liquidation rights. These rights, preferences and
privileges could negatively affect the rights of holders of our common stock, and the right to convert such preferred stock into
shares of our common stock at a rate or price that would have a dilutive effect on the outstanding shares of our common stock. If
our stock price fluctuates, you could lose a significant part of your investment. Our Sinee-our-initial-publte-offering-through
Mafeh—24—29%4-etu=share prlce has h1stor1cally been ﬂuefuated—frem—a—lngh—hghly volatlle e-f—$—3—933—99—te—a—lew—e-f—$—9%65—
a8-6 d y-and
closed at $ 0 68—9601 on March 2—7—28 %924—2025 The market price of our common stock is subject to Wrde ﬂuctuatlons in
response to, among other things, the rlsk factors described in this filing and other factors beyond our control, such as
fluctuations in the valuation of companies perceived by investors to be comparable to us. Furthermore, the stock markets have
experienced price and volume fluctuations that have affected and continue to affect the market prices of equity securities of
many companies. These fluctuations often have been unrelated or disproportionate to the operating performance of those
companies. These broad market and industry fluctuations, as well as general economic, political, and market conditions, such as
recessions, interest rate changes or international currency fluctuations, may negatively affect the market price of our common
stock. In the past, many companies that have experienced volatility in the market price of their stock have been subject to
securities class action litigation. We may be the target of this type of litigation in the future. Securities litigation against us could
result in substantial costs and divert our management’ s attention from other business concerns, which could seriously harm our
business. We are party to certain agreements with a founder of the Company and certain executive officers that may create a
conflict of interest for our board of directors in evaluating a potential change of control transaction. We had previously entered
into a consulting agreement with Highbridge Consultants LLC (“ nghbrrdge ) an entrty controlled by Mr Adrlan James, whe
is-a founder fermer-member-of our Company beard-ofd ; 6 0 ; W
provide-us-withserviees-. Pursuant to the consulting agreements, upon the occurrence of aF undamental Transactron (as
contemplated by such agreement), which generally includes a business combination, merger, or sale of all or substantially all of
our assets (or similar events), for an aggregate gross sales price of $ 100. 0 million or more, Highbridge will receive a cash
payment equal to 1 % of such gross sales price. This payment upon the consummation of a Fundamental Transaction may make
our company less attractive to a potential acquirer or may reduce the valuation we receive in connection with a Fundamental
Transaction. Furthermore, if our market capitalization exceeds $ 300. 0 million for a period of 21 consecutive trading days,
Highbridge will receive an additional cash payment equal to $ 15. 0 million; provided that we will have the right, in our sole
discretion, to make the foregoing $ 15. 0 million payment by the issuance of shares of our common stock. If we elect to make
any payments to the entittes-entity in the form of stock, it would reduce the ownership percentage of our other stockholders. In
January 2024, the Company entered into an employment agreement with John Kim, a member of the board of directors of the
Company, to become the Company’ s CEO and President. Also in January 2024, the Company entered into an employment
agreement with Greg Endo, the Company’ s CFO and Executive Vice President. As part of the employment agreements with
Mr. Kim and Mr. Endo, they are each entitled to a payment of 5 % of the gross proceeds from any merger, sale or change of
control transaction (as determined by the board of directors) entered into by the Company for a period of up to 6 months after
termination of employment provrded that they are not terminated for Gause—cause (as deﬂned in the employment agreement) -

change of control payments may create a conflict of interest for these d1rectors and ofﬁcers in evaluatmg any future change of
control transactions —H-we-ag : sb-vrarrs d g d 5 -

We do not 1ntend to pay
d1V1dends in the foreseeable future. We have never declared or pard any cash d1v1dends on our capital stock. We do not expect to
pay any cash dividends on our common stock in the foreseeable future. Payment of future dividends, if any, will be at the
discretion of our board of directors and will depend on our financial condition, results of operations, capital requirements,
restrictions contained in any financing instruments, provisions of applicable law and other factors the board deems relevant. If
securities or industry analysts do not publish research or reports about us, or if they adversely change their recommendations
regarding our common stock, then our stock price and trading volume could decline. The trading market for our common stock
is influenced by the research and reports that industry or securities analysts publish about us, our industry and our market. If no
analyst elects to cover us and publish research or reports about us, the market for our common stock could be severely limited
and our stock price could be adversely affected. As a small- cap company, we are more likely than our larger competitors to lack
coverage from securities analysts. In addition, even if we receive analyst coverage, if one or more analysts ceases coverage of us



or fails to regularly publish reports on us, we could lose visibility in the financial markets, which in turn could cause our stock
price or trading volume to decline. If one or more analysts who elect to cover us issue negative reports or adversely change their
recommendations regarding our common stock, our stock price could decline. We are currently not in compliance with the
continued listing requirements of the Nasdaq Capital Market, wec have in the past fat-failed to satisfy-maintain
compliance with all applicable continued listing requirements of the Nasdaq Capital Market , and if we fail to maintain
compliance with all applicable continued listing requirements of the Nasdaq Capital Market in the future, we will not be
afforded traditional cure periods under Nasdaq rules and our common stock may-will be delisted from asdaq, which
could have an adverse impact on the liquidity and market price of our common stock. i

On December 19, 2023, we were notified by the Listing Qualifications Department (the “ Staff ”) of the Nasdaq €apttat
Stock Mm ket —I-n—erdeﬁe—m&lﬂt&m—(“ Nasdaq ”) that -l-rsﬁ-ng—\x ¢ were not in comphance w1th Nasdaq mﬂst—s&ﬁsfy—m-rmmum

At holde equﬂ-y—s Llstlng Rule 5550 (a) (2) as the minimum b1d price 5
d 0 e i 3 of our common stock had been below $ 1 . There-eanrbeno-assuranees-00 per
share for 30 consecutlve busmess days On January 4, 2024, the Staff notified us that we-wil-be-able-to-eomply-with-the
a-ppheab’:e—market value of our listed securltles had been below the minimum $ 35 000, 000 required for continued listing
aned d-a-re 6 d e-fiotin eomphanee-with-Nasdaq’ s
Listing Rule 5550 (b) ( 2) for the prevrous 180 calendar days and served as an addltlonal basis for delisting. We submitted
a hearing request to Nasdaq’ s Hearings Department , which stayed the suspension of our common stock. The hearing
was held on March 26, 2024. On April 2, 2024, we received notification from the Nasdaq Hearings Panel (“ Panel ”) that
it had granted an extension until June 24, 2024, to demonstrate compliance with Listing Rules 5550 (a) (2) and 5550 (b)
(1) (which requires at least $ 2. 5 million in shareholders’ equity), subject to certain conditions. On July 17, 2024, we
received a letter from the Nasdaq Office of General Counsel confirming the decision of the Panel that we maintain-a-had
demonstrated compliance with the requirements for continued listing on The Nasdaq Capital marketMarket vakie-, but

that we will be subject toa D1scret10nary Panel Monltor for a perlod of one year hsted—seettrmes—(—‘hﬁ%si)-ef%%é

below $ 1. eﬂ—}uﬂ}y—é-OO since February 20 %92—3—2025 If our common stock contlnues to trade below $ 1. 00 for 30
consecutlve days we w111 be 0ut Offeeewed—a—netwe—freﬁrNasdaq—thaFwe—ﬁ%re—neﬁﬁcomplmnce w 1th Ndsdaq s Listing Rule

deficiency 1 t AR ek-was v
+-66-for— or deﬁcrencles -1-9—eenseeﬁtwe—busrnesshdays—9ﬂ—]9eeembeﬁ9— %92—3—t-1=re—€empaﬂy—reeewed-a—ne&ee-freﬂa—t-he
Nasdag-that-we were-notineomphanee-with-will immediately go back into Nasdaq’ s hearings process. In ListingRute 5556
fa)—(—Z)—Hhe event that iBid—Pr—ree—Ru-}e—)—as—the mfmmum—bfd—pﬂee-ef—Nasdaq Hearlngs Department does not grant us an

3 iellsted hom Ndsdaq andrs—net—ehgrb-}e—fe%qﬁetaﬁeﬂ-er—l-rs&ng—eﬂ
aﬂeﬂ&eﬁmarket—er—exehaﬂge—tradmg of our common stock could be conducted only in the over- the- counter market or on an

electronic bulletin board established for unlisted securities such as the Pink Sheets or the OTC Bulletin Board. In such an event,
it could become more difficult to dispose of, or obtain accurate price quotations for, our common stock, and there would likely
also be a reduction in our coverage by securities analysts and the news media, which could cause the price of our common stock
to decline further. Also, it may be difficult for us to raise additional capital if we are not listed on a major exchange. In an effort
to regain compliance with Nasdaq listing rules, we completed areverse stock sphit-splits during en-Oetober13;2023-and-a
reversestoeksphitonFebraary5;-2024. We cannot predict whether we will need to complete an additional reverse stock split
and the effect that such reverse stoek spht w ill hav eon the market pnee for shales of our common stock. As noted in the risk
factor above, we-v e eks e-in Deeember2623—an
effort to regain compllame w 1tht-hese—~ the Nasdaq bid prlce fu-}es—~ rule we completed our-board-of direetors-authorized-a
reverse stock sphit-splits in February ef—eﬂe—fer—fert'y—ﬁ’v‘e—ﬁl—fe%%?—eﬁ%anuaw%mm and-we-eompleted-thereverse-stoek
sphitenFebraary5-, June 2024 and November 2024. The Company’ s stock price as of March 2728 , 2024-2025 was is-below
$ 40 . 669601 and we may need to complete another reverse stock split beforeFane+742024-in order to regain compliance
with the Bid-Nasdaq bid Priee-price Rute-rule . We cannot predict the effect that the reverse stock split will have on the market
price for shares of our common stock, and the history of previous reverse stock splits has not resulted in our share price
remaining above $ 1. 00. Some investors may have a negative view of a reverse stock split. Even if the reverse stock split has a
positive effect on the market price for shares of our common stock, performance of our business and financial results, general
economic conditions and the market perception of our business, and other adverse factors which may not be in our control could
lead to a decrease in the price of our common stock following the reverse stock split. Furthermore, even if the reverse stock split
does result in an increased market price per share of our common stock, the market price per share following the reverse stock
split may not increase in proportion to the reduction of the number of shares of our common stock outstanding before the




implementation of the reverse stock split. Accordingly, even with an increased market price per share, the total market
capitalization of shares of our common stock after a reverse stock split could be lower than the total market capitalization before
the reverse stock split. Also, even if there is an initial increase in the market price per share of our common stock after a reverse
stock split, the market price may not remain at that level. If the market price of shares of our common stock declines following
the reverse stock split, the percentage decline as an absolute number and as a percentage of our overall market capitalization
may be greater than would occur in the absence of the reverse stock split due to decreased liquidity in the market for our
common stock. Accordingly, the total market capitalization of our common stock following the reverse stock split could be

10wer than the total market capltahzatlon before the reverse stock spllt —I-Pwe—eemp%ete—a—fevefse—steel&spht—the—eﬁnvemteﬂ

a

he-numbe arrants-outstanding-whieh estt-ine nat-d A areh S Asan emerglnggrowth
company under the Jumpstart Our Busmess Staltups Act or JOBS Act, we are permltted to, and intend to, rely on exemptions
from certain disclosure requirements. As an “ emerging growth company ” under the JOBS Act, we are permitted to, and intend
to, rely on exemptions from certain disclosure requirements. We are an emerging growth company until the earliest of: - the last
day of the fiscal year during which we have total annual gross revenues of $ 1. 235 billion or more; - the last day of the fiscal
year following the fifth anniversary of our initial public offering; - the date on which we have, during the previous 3- year
period, issued more than $ 1 billion in non- convertible debt; or - the date on which we are deemed a “ large accelerated issuer ”
as defined under the federal securities laws. For so long as we remain an emerging growth company, we will not be required to: -
have an auditor report on our internal control over financial reporting pursuant to the Sarbanes- Oxley Act of 2002; - comply
with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm
rotation or a supplement to the auditor’ s report providing additional information about the audit and the financial statements
(auditor discussion and analysis); - submit certain executive compensation matters to stockholders advisory votes pursuant to the
“say on frequency ” and “ say on pay ” provisions (requiring a non- binding stockholder vote to approve compensation of
certain executive officers) and the “ say on golden parachute ” provisions (requiring a non- binding stockholder vote to approve
golden parachute arrangements for certain executive officers in connection with mergers and certain other business
combinations) of the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010; and - include detailed
compensation discussion and analysis in our filings under the Securities Exchange Act of 1934, as amended, and instead may
provide a reduced level of disclosure concerning executive compensation. Additionally, for so long as we remain an emerging
growth company, we: - may present only two years of audited financial statements and only two years of related Management’ s
Discussion and Analysis of Financial Condition and Results of Operations, or MD & A; and - are eligible to claim longer phase-
in periods for the adoption of new or revised financial accounting standards under § 107 of the JOBS Act. We intend to take
advantage of all of these reduced reporting requirements and exemptions, other than the longer phase- in periods for the
adoption of new or revised financial accounting standards under § 107 of the JOBS Act. Certain of these reduced reporting
requirements and exemptions were already available to us due to the fact that we also qualify as a *“ smaller reporting company
under SEC rules. For instance, smaller reporting companies are not required to obtain an auditor attestation and report regarding
management’ s assessment of internal control over financial reporting; are not required to provide a compensation discussion
and analysis; are not required to provide a pay- for- performance graph or CEO pay ratio disclosure; and may present only two
years of audited financial statements and related MD & A disclosure.




